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DECLARATIONOF CONDITIONS
APPLICABLETO AN AMENDMENT

OF DISTRICTBOUNDARYFROMAGRICULTURAL TO URBAN

THIS DECLARATIONOF CONDITIONS is made this 26'" day of May, 2006, by AINA

NUI CORPORATION,a Hawai'i corporation whose principal mailing address is 1001 Kamokila

Boulevard, Suite 255, Kapolei, Hawai'i 96707, as Petitioner in State of Hawai'i Land Use

Commission Docket No. A04-753 (hereinafter called the "Declarant" or "Petitioner");

WITNESSETH:

WHEREAS, Declarant will be developing certain real property situated at Honouliuli,

'Ewa, Island of O'ahu, State of Hawai'i specifically identified as Tax Map Key Nos. 9-1-14:

Por. 33 and 9-1-15: Por. 4 and Por. 20, and more particularly described in Exhibit "1" and

Exhibit "2" attached hereto and incorporated herein by reference (hereinafter referred to as the

"Petition Area"); and



WHEREAS, the Petition Area is a portion of Lot 15250 (Map l 171) of Land Court

Application No. 1069 which is covered by Certificate of Title No. 681,004, is a portion of Lot

14082 (Map 1083) of Land Court Application No. 1069 which is covered by Certificate of Title

No. 729,804, and is a portion of Lot 14083 (Map 1083) of Land Court Application No. 1069

which is covered by Certificate of Title No. 729,805;

WHEREAS, said State of Hawai'i State Land Use Commission (hereinafter called the

"Commission"), by Findings of Fact, Conclusions of Law, and Decision and Order filed

April 10, 2006, in said Docket No. A04-753 (hereinafter called the "Decision and Order"),

amended the State Land Use district boundaries and reclassified the Petition Area from the State

Land Use Agricultural District to the State Land Use Urban District as reflected in Exhibit "A"

attached hereto, subject to certain conditions enumerated therein; and

WHEREAS, pursuant to section 15-15-92, Hawai'i Administrative Rules ("HAR"), the

conditions imposed by the Commission in said Docket No. A04-753 shall be recorded at the

Bureau of Conveyances of the State of Hawai'i;
i

NOW, THEREFORE, Declarant hereby declares that the Petition Area reclassified from

the State Land Use Agricultural District to the State Land Use Urban District, described in said

Exhibit "1" and Exhibit "2", shall be subject to the following conditions imposed by the

Commission in said Docket No. A04-753.

l. 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. The number, location, and distribution of the affordable housing or

other provisions for affordable housing shall be under such terms as determined by the City and

County, but the number shall not be less than 30 percent of the total residential units in the
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Petition Area. This Condition No. 1 shall be satisfied by no later than nine years from the

issuance of the first building permit for the first residential unit in the Petition Area.

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 DOE. Terms of the contribution shall be agreed upon in writing

by Petitioner and the DOE prior to obtaining City and County final subdivision approval.

3. Wastewater Facilities. Petitioner shall provide wastewater system

improvements as required by the DOH and appropriate City and County agencies.

4. Transportation.Petitioner shall participate in the implementation of the 'Ewa

Highway Master Plan as determined by the DOT, the City and County's Department of

Transportation Services, and the DPP.

Petitioner shall set aside land necessary for the future construction of Hanua Street to

Malakole as a four-lane highway. In the event the Hanua Street extension is built, as part of

Petitioner's fair-share requirements for future regional roadway improvements, Petitioner agrees

it shall be built as a four-lane divided highway, or to an alternative design as identified by the

DOT, in either case in accordance with State highway standards, so that the extension of Hanua

Street may be dedicated to the State at the option of the DOT with the option for dedication

expiring five years after completion of the Hanua Street extension.

Petitioner shall submit a revised Traffic Impact Assessment Report ("TIAR") for review

and approval by the DOT and the City and County prior to submittal of a change of zone

application with the City and County. The revised TIAR shall include the technical comments

that were requested by the DOT in its letter to Petitioner dated May 6, 2005.

5. PreviouslyUnidentified BuriallArchaeological/HistoricSites. Without any

limitation to any other condition found herein, if any burials or archaeological or historic sites,
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such as artifacts, marine shell concentrations, charcoal deposits, stone platforms, pavings, and

walls not previously identified in studies referred to herein, are discovered during the course of

construction of the Project, then all construction activity in the vicinity of the discovery shall

stop until the issuance of an archaeological clearance from the SHPD that mitigative measures

have been implemented to its satisfaction.

6. Solid Waste Management Plan. Petitioner shall develop a Solid Waste

ManagementPlan in conformance with the Integrated Solid Waste ManagementAct, chapter

342G, HRS. Petitioner's Solid Waste Management Plan shall be approved by the City and

County Department of Environmental Services. The Plan shall address and encourage awareness

of the need to divert the maximum amount of waste material caused by developments away from

the City and County's landfills.

7. Air QualityMonitoring. Petitioner shall implement soil erosion and dust control

measures and participate in an air quality monitoring program as specified by the DOH.

8. Notification of Potential Nuisances. Petitioner shall inform all prospective

purchasers of properties in the Petition Area of the potential impacts, including, but not limited

to, noise, dust, lighting, fumes, soot, smoke, light, heat, vapors, odors, chemicals, vibrations, and

other substances and phenomena of every description to be discharged, emitted, or transmitted

over and upon the properties or other industrial events associated with commercial marine

activities that may be generated by Kalaeloa Barbers Point Harbor which may affect the

properties and may be considered a nuisance.

The disclosure shall be made through a Disclosure Document which shall be signed by

the prospective purchaser as an affirmative acknowledgementof the potential impacts. A copy

of the form of the Disclosure Document shall be provided to the OP for its review and approval

prior to commencement of sales. In addition, the disclosure shall be included as a covenant in
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the deed to purchasers, releasing the State of Hawai'i from all liability for nuisance claims and

shall be recorded so as to run with the land.

This condition in no way prohibits, prevents, or restricts Petitioner from modifying the

disclosure to include other uses and additional disclosures to prospective purchasers.

a. Petitioner shall notify all prospective buyers and/or lessees of the Petition Area

that the Petition Area is subject to aircraft overf1ights and shall provide covenants

in the deed to initial purchasers releasing the State of Hawai'i and the United

States government from all liability.

9. Drainage Master Plan. Petitioner shall prepare and submit a detailed drainage

master plan to the DPP and the DOT for review and approval.

10. Drainage Improvements. Petitioner shall fund the design and construction of

drainage improvements, including interim detention basins as may be necessary, required as a

result of the development of the Petition Area to the satisfaction of appropriate State and City

and County agencies. Drainage improvements affecting Kalaeloa Barbers Point Harbor shall be

submitted to the DOT for review and approval.

l 1. Water Master Plan. Petitioner shall prepare and submit a water master plan to

the BWS for review and approval.

12. Water Resources Allocation. Petitioner shall provide adequate potable and non-

potable water source storage and transmission facilities and improvements to accommodate the

development of the Petition Area as approved by appropriate State and City and County

agencies.

13. Best Management Practices. Petitioner shall implement Best Management

Practices ("BMP") to protect surface and groundwater resources. The BMP shall be designed to

minimize infiltration and runoff from construction and vehicle operations, reduce or eliminate
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soil erosion and ground water pollution, and effect dust control measures during and after the

development process in accordance with the DOH guidelines.

14. Water ConservationMeasures. Petitioner shall implement water conservation

measures and best management practices, such as use of indigenous and drought tolerant plants

and turf and the use of non-potable water alternatives, and incorporate such measures into the

landscape planting.

15. Hazardous Materials. Storage and/or disposal of hazardous materials/wastes on

the Petition Area shall be in conformance with all applicable DOH and Environmental Protection

Agency requirements.

16. Fire Protection. Petitioner shall submit all roadway and water system designs

for the Project to the City and County Fire Department for review and approval.

17. Golf Course. Petitioner shall comply with the principles of the DOH's

"Guidelines Applicable to GolfCourses in Hawai'i," including, but not limited to, irrigating the

golf course with non-potable water.

18. Civil Defense. Petitioner shall fund and construct its fair-share of adequate civil

defense measures serving the Petition Area as required by the State of Hawai'i Department of

Defense, Office of Civil Defense, and the City and County Civil Defense Agency.

19. 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.

20. Compliance with Representations to the Commission. Petitioner shall develop

the Petition Area in substantial compliance with the representations made to the Commission.

Failure to so develop the Petition Area may result in reversion of the Petition Area to its former

classification, or change to a more appropriate classification.
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21. Notice of Change of Ownership. 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 Petition Area, prior to development of the Petition Area.

22. Annual Reports. Petitioner shall timely provide without any prior notice, annual

reports to the Commission, OP, and the DPP in connection with the status of the development of

the Petition Area 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.

23. Release of Conditions. The Commission may fully or partially release the

conditions provided herein as to all or any portion of the Petition Area upon timely motion and

upon the provision of adequate assurance of satisfaction of these conditions by Petitioner.

24. Notice of Imposition of Conditions. Within seven days of 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 Petition Area is subject to conditions

imposed herein by the Commission in the reclassification of the Petition Area; and (b) file a copy

of such recorded statement with the Commission.

25. Recordation of Conditions. Petitioner shall record the conditions imposed

herein by the Commission with the Bureau of Conveyances pursuant to section 15-15-92, HAR.

The foregoing conditions imposed by the Commission shall run with the land and shall be

binding upon the Petitioner and each and every subsequent owner, lessee, sub-lessee, transferee,

grantee, assignee, or developer.

[The remainder of this page is intentionallyleft blank.]
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DATED: Honolulu,Hawai'i, May 26, 2006.

AINA NUI CORPORATION,
a Hawai'i corporation

A OT
Its President
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STATE OF HAWAPI )

) SS.
CITY AND COUNTY OF HONOLULU )

On this 26 day of May, 2006, before me personally appeared DONNA GOTH, to me
personally known, who, being by me duly sworn, did say that she is the President of AINA NUI
CORPORATION,a Hawai'i corporation, and that the said instrument was signed on behalf of
said corporation by authority of its Board of Directors, and that said officer acknowledged said
instrument to be the free act and deed of said corporation.

o . .. O 6 Print Name: Lori C. Makimoto
.. o i Notary Public, State of Hawai'i

BL1 .! E My commission expires: 03-30-2007
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PROPOSED KAPOLEI WEST URBAN DISTRICT BOUNDARY AMENDMENT

LOT A

Being a portion of Lot 15250 (Map 1171) of Land Court Application1069.

Situate at Honouliuli, Ewa, Oahu, Hawaii

Beginning at the Southeastcorner of this parcel of land on the North side of
Exclusion 2 as shownon Map 1 of Land Court Application 1069, the coordinatesof
said point of beginning referred to GovernmentSurvey TriangulationStation "KAPUAl
NEW" being 17,007.69 feet South and 10,054.16 feet West, and running by azimuths
measured clockwise from true South:

1. 105° 23' 3,747.60 feet along Exclusion 2;

2. Thence along same, on a curve to the right with a radius of 2,845.00 feet, the
chord azimuthand distance being:
115° 10' 24.5" 967.53 feet;

3. 202° 40' 244.67 feet along Lots 11951 and 11950 (Map
854) of Land Court Application1069;

4. 258° 25' 154.04 feet along Lot 4595-A (Map 475) of Land
Court Application 1069;

5. 276° 05' 630.00 feet along same;

6. 259° 30' 630.00 feet alongsame;

7. 282° 10' . 600.00 feet along same;

8. 278° 20' 348.48 feet alongsame;

9. 256° 15' 922.77 feet along same and along the remainder
of Lot 15250 (Map 1171) of Land
Court Application 1069;

10. 276° 00' 225.00 feet along the remainderof Lot 15250
(Map 1171) of Land Court Application
1069;

11. 328° 12' 54" 1901.30 feet along same;

WCV)4017-10 LOT A ControlPoint Surveying, Inc. r- L · L · !! 4
1150 South King Street, Suite 102 EX D I DIÍ I

Honoluhr Hawaii ßßRM



12. 15° 14' 30" 219.68 feet alongsame to the point of beginning
and containing an area of 98.646
acres.

UCENSED
PROFESSIONAL

LAND
suavEYOR

Wil
June 18, 2004 Licensed ProfessionalLand Surveyor
Honolulu,Hawaii Certificate Number3499

License Expires 4/06

I

WC\04017-10 LOT A ControlPoint Surveying, Inc.
1150 South King Street, Suite 102
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PROPOSED KAPOLEI WEST URBAN DISTRICT BOUNDARY AMENDMENT

LOT B

Being portions of Lots 14082 and 14083 as shown of Map 1083 of Land Court
Application 1069.

Situate at Honouliuli,Ewa, Oahu, Hawaii

Beginning at the Northeastcorner of this parcei of land on the South side of
Exclusion 2 as shown on Map 1 of Land Court Application 1069, the coordinatesof
said point of beginning referred to GovernmentSurvey TriangulationStation "KAPUAl
NEW" being 17,448.57 feet South and 8,602.51 feetWest, and running by azimuths
measured clockwisefrom true South:

1. Along the remainderof Lot 14083 (Map 1083) of Land Court Application1069, on
a curve to the left with a radius of
720.00 feet, the chord azimuthand
distance being:
33° 43' 46" 453.25 feet;

2. 15 ° 23' 79.79 feet along same;

3. 105° 23' 3058.01 feet along remaindersof Lots 14083 and
14082 (Map 1083) of Land Court
Application 1069;

4. 135° 00' 495.44 feet along Lot 9540 (Map 710) of Land
Court Application 1069;

5. 45° 00' 684.55 feet along same;

6. 135° 00' 1074.14 feet along same;

7. 53° 00' 1317.88 feet alongsame;

8. 89° 12' 14" 952.10 feet along same;

9. 217° 21' 04" 235.00 feet along Lot 4621 (Map 451) of Land
Court Application 1069;

10. Thencealongsame, on a curve to the left with a radius of 800.00 feet, the chord
azimuthand distance being:
251° 00' 638.00 feet;

WC\04017-10 LOT B ControlPoint Surveying, Inc. g- a
-

a
• non

1150 South King Street, Suite 102 I-XTl I D IÍ C



11. 308° 00' 220.00 feet along Lot 4626 (Map 451) of Land
Court Application1069;

12. 233° 00' 807.46 feet along Lots 4626 and 4627 (Map 451)
of Land Court Application 1069;

13. 144° 00' 1007.70 feet along Lot 4627 (Map 451) of Land
Court Application1069;

14. Thence along Exclusion 2 (Map 1) of Land Court Application 1069, on a curve to
the left with a radius of 2,885.00 feet,
the chord azimuthand distance being:
293° 47' 45" 844.14 feet;

15. 285° 23' 5264.20 feet along same to the point of beginning
and containing an area of 75.563
acres.

UCENSED
PROFESSIONAL

LAND
sURVEYOR

W e n

June 18, 2004 Licensed ProfessionalLand Surveyor
Honolulu, Hawaii Certificate Number3499

License Expires 4/06

WC\04017-10 LOT B ControlPoint Surveying, Inc.
1150 South King Street, Suite 102

Honolulu, Hawaii 96814
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JOINDER AND CONSENT

KAPOLEI PROPERTY DEVELOPMENT LLC, a Hawaii limited liability company
is a co-owner in fee simple of Lot 14082 (Map 1083), being all of the land covered by
Certificate of Title No. 729,804, and is a co-owner in fee simple of Lot 14083 (Map 1083),
being all of the land covered by Certificate of Title No. 729,805, and KAPOLEI PROPERTY
DEVELOPMENT LLC hereby joins in, consents to and approves of the Declaration of
Conditions Applicable to an Amendment of District Boundary From Agricultural to Urban dated
May 26, 2006, made by Aina Nui Corporation, a Hawaii corporation, to which this joinder and
consent is attached.

IN WITNESS WHEREOF, the undersigned have executed this instrument as of
, 2006.

KAPOLEI PROPERTY DEVELOPMENT LLC,
a Hawaii limited liability company

By Aina Nui Corporation, a Hawaii corporation,
its rne ager

Name: Orlando R. Davidson
Its: Vice President

By
Name:
Its: Bradford J. Myers

Senior Vice
President/Treasurer

4837-5713-2033.1.054406-00043



STATE OF HAWAll )

) ss.
CITY AND COUNTY OF HONOLULU )

On this âneC day of , 2006, before me personally appeared
Orlando R. DavidSOR and Bradford J. Myers , to me personally known/proved to me on

the basis of satisfactory evidence, who, being by me duly sworn or affirmed, did say that such
persons executed the foregoing instrument as the free act and deed of such persons, and if

applicable in the capacity shown, having been duly authorized to execute such instrument in
such capacity.

Nad: Lydia L. Hannemann
Notary Public, State of Hawaii

My commission expires: Yehuay 11, 2Oud

4837-5713-2033.1.054406-00043



JOINDER AND CONSENT

C.R. CHURCHILL, D.A. HEENAN, RICHARD W. GUSHMAN, II and RONALD
J. ZLATOPER, the duly appointed, qualified and acting TRUSTEES UNDER THE WILL AND
OF THE ESTATE OF JAMES CAMPBELL, DECEASED, acting in their fiduciary and not in
their individual capacities are a co-owner in fee simple of Lot 14083 (Map 1083), being all of the
land covered by Certificate of Title No. 729,805, and said Trustees hereby join in, consent to
and approve of the Declaration of Conditions Applicable to an Amendment of District Boundary
From Agricultural to Urban dated May 26, 2006, made by Aina Nui Corporation, a Hawaii
corporation, to which this joinder and consent is attached.

IN WITNESS WHEREOF, the undersigned have executed this instrument as of
,, R , 2006.

TRUSTEES UNDER THE WILL AND OF THE
ESTATE OF JAMES CAMPBELL,
DECEASED, acting in their fiduciary and not in
their individual capacities

Lalluun rL w. Lnun
Executive Vice President/
Chief Financial Officer -

Howard Schwiebert
Vice President

Hawaii Land Management

4841-5978-5217.1.054406-00043



STATE OF HAWAII )

) ss.
CITY AND COUNTY OF HONOLULU )

On this LA, day of , 2006, before me personally appeared

Landon H. W. Chun and HowardSchwiebert ,
to me personally known, who being by me duly sworn did say that they are two of the attorneys-
in-fact for C. R. CHURCHILL, D. A. HEENAN, RICHARD W. GUSHMAN, 11 and RONALD J.
ZLATOPER, the duly appointed, qualified and acting TRUSTEES UNDER THE WILL AND OF
THE ESTATE OF JAMES CAMPBELL, DECEASED, duly appointed to act jointly under that
certain Special Power of Attorney and Revocation of Previous Power of Attorney dated
December 7, 2005, filed in the Office of the Assistant Registrar of the Land Court of the State of
Hawaii as Document No. 3366527 and recorded in the Bureau of Conveyances of the State of
Hawaii as Document No. 2005-254391; and that the foregoing instrument was executed in the
name and on behalf of C. R. CHURCHILL, D. A. HEENAN, RICHARD W. GUSHMAN, 11 and
RONALD J. ZLATOPER, the duly appointed, qualified and acting TRUSTEES UNDER THE
WILL AND OF THE ESTATE OF JAMES CAMPBELL, DECEASED, by such persons in their
capacities as attorneys-in-fact; and they acknowledged this instrument to be the free act and
deed of the Trustees under the Will and of the Estate of James Campbell, Deceased, as
aforesaid.

Nota Public State of Hawaii
Name:Lydia'L. Hannemann
My commission expires: February 11, 2008

4841-5978-5217.1.054406-00043



ASSISTANTRED:: O COURT
TNE ORIGINAL OF THE DOCUMENTsy;g WA RECORDED AS FOROWS:

(Buseau ciCes;qa23:s) STATEOFHAWAN

The origind cf this document was BUREAU OF C NVEYANCES

recorded as füßGws; Doc 2006-105645(-2006-105647)
Doc 3437501(-3437503) JUN 07, 2006 09:00 AM

DOCUMENTNO. CTN AS LISTED HEREIN
JUN 07, 2006 09:00 AM

DATE •

LAND COURT SYSTEM REGULARSYSTEM
AFTER RECORDATION: RETURN BY MA L ( ) PICK UP (X )

Benjamin A. Kudo, Esq. Phone: (808) 521-9500
Naomi U. Kuwaye, Esq.

745 Fort Street, 176 Floor
Honolulu, Hawai'i 96813

Tax Map Key Nos. 9-1-14: Por. 33 and 9-1-15: Por. 4 and Por. 20 Total Pages: 18

DECLARATIONOF CONDITIONS
APPLICABLETO AN AMENDMENT

OF DISTRICTBOUNDARYFROMAGRICULTURAL TO URBAN

THIS DECLARATIONOF CONDITIONS is made this 26th day of May, 2006, by AINA

NUI CORPORATION,a Hawai'i corporation whose principal mailing address is 1001 Kamokila

Boulevard, Suite 255, Kapolei, Hawai'i 96707, as Petitioner in State of Hawai'i Land Use

Commission Docket No. A04-753 (hereinafter called the "Declarant" or "Petitioner");

WITNESSETH:

WHEREAS, Declarant will be developing certain real property situated at Honouliuli,

'Ewa, Island of O'ahu, State of Hawai'i specifically identified as Tax Map Key Nos. 9-1-14:

Por. 33 and 9-1-15: Por. 4 and Por. 20, and more particularly described in Exhibit "1" and

Exhibit "2" attached hereto and incorporated herein by reference (hereinafter referred to as the

"Petition Area"); and



WHEREAS, the Petition Area is a portion of Lot 15250 (Map 1171) of Land Court

Application No. 1069 which is covered by Certificate of Title No. 681,004, is a portion of Lot

14082 (Map 1083) of Land Court Application No. 1069 which is covered by Certificate of Title

No. 729,804, and is a portion of Lot 14083 (Map 1083) of Land Court Application No. 1069

which is covered by Certificate of Title No. 729,805;

WHEREAS, said State of Hawai'i State Land Use Commission (hereinafter called the

"Commission"), by Findings of Fact, Conclusions of Law, and Decision and Order filed

April 10, 2006, in said Docket No. A04-753 (hereinafter called the "Decision and Order"),

amended the State Land Use district boundaries and reclassified the Petition Area from the State

Land Use Agricultural District to the State Land Use Urban District as reflected in Exhibit "A"

attached hereto, subject to certain conditions enumerated therein; and

WHEREAS, pursuant to section 15-15-92, Hawai'i Administrative Rules ("HAR"), the

conditions imposed by the Commission in said Docket No. A04-753 shall be recorded at the

Bureau of Conveyances of the State of Hawai'i;

NOW, THEREFORE, Declarant hereby declares that the Petition Area reclassified from

the State Land Use Agricultural District to the State Land Use Urban District, described in said

Exhibit "1" and Exhibit "2", shall be subject to the following conditions imposed by the

Commission in said Docket No. A04-753.

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. The number, location, and distribution of the affordable housing or

other provisions for affordable housing shall be under such terms as determined by the City and

County, but the number shall not be less than 30 percent of the total residential units in the
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Petition Area. This Condition No. 1 shall be satisfied by no later than nine years from the

issuance of the first building permit for the first residential unit in the Petition Area.

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 DOE. Terms of the contribution shall be agreed upon in writing

by Petitioner and the DOE prior to obtaining City and County final subdivision approval.

3. Wastewater Facilities. Petitioner shall provide wastewater system

improvements as required by the DOH and appropriate City and County agencies.

4. Transportation.Petitioner shall participate in the implementation of the 'Ewa

HighwayMaster Plan as determined by the DOT, the City and County's Department of

Transportation Services, and the DPP.

Petitioner shall set aside land necessary for the future construction of Hanua Street to

Malakole as a four-lane highway. In the event the Hanua Street extension is built, as part of

Petitioner's fair-share requirements for future regional roadway improvements, Petitioner agrees

it shall be built as a four-lane divided highway, or to an alternative design as identified by the

DOT, in either case in accordance with State highway standards, so that the extension of Hanua

Street may be dedicated to the State at the option of the DOT with the option for dedication

expiring five years after completion of the Hanua Street extension.

Petitioner shall submit a revised Traffic Impact Assessment Report ("TIAR") for review

and approval by the DOT and the City and County prior to submittal of a change of zone

application with the City and County. The revised TIAR shall include the technical comments

that were requested by the DOT in its letter to Petitioner dated May 6, 2005.

5. Previously Unidentified Burial/Archaeological/HistoricSites. Without any

limitation to any other condition found herein, if any burials or archaeological or historic sites,
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such as artifacts, marine shell concentrations, charcoal deposits, stone platforms, pavings, and

walls not previously identified in studies referred to herein, are discovered during the course of

construction of the Project, then all construction activity in the vicinity of the discovery shall

stop until the issuance of an archaeological clearance from the SHPD that mitigative measures

have been implemented to its satisfaction.

6. Solid Waste ManagementPlan. Petitioner shall develop a Solid Waste

Management Plan in conformance with the Integrated Solid Waste Management Act, chapter

342G, HRS. Petitioner's Solid Waste Management Plan shall be approved by the City and

County Department of Environmental Services. The Plan shall address and encourage awareness

of the need to divert the maximum amount of waste material caused by developments away from

the City and County's landfills.

7. Air QualityMonitoring. Petitioner shall implement soil erosion and dust control

measures and participate in an air quality monitoring program as specified by the DOH.

8. Notification of Potential Nuisances. Petitioner shall inform all prospective

purchasers of properties in the Petition Area of the potential impacts, including, but not limited

to, noise, dust, lighting, fumes, soot, smoke, light, heat, vapors, odors, chemicals, vibrations, and

other substances and phenomena of every description to be discharged, emitted, or transmitted

over and upon the properties or other industrial events associated with commercial marine

activities that may be generated by Kalaeloa Barbers Point Harbor which may affect the

properties and may be considered a nuisance.

The disclosure shall be made through a Disclosure Document which shall be signed by

the prospective purchaser as an affirmative acknowledgementof the potential impacts. A copy

of the form of the Disclosure Document shall be provided to the OP for its review and approval

prior to commencement of sales. In addition, the disclosure shall be included as a covenant in
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the deed to purchasers, releasing the State of Hawai'i from all liability for nuisance claims and

shall be recorded so as to run with the land.

This condition in no way prohibits, prevents, or restricts Petitioner from modifying the

disclosure to include other uses and additional disclosures to prospective purchasers.

a. Petitioner shall notify all prospective buyers and/or lessees of the Petition Area

that the Petition Area is subject to aircraft overflights and shall provide covenants

in the deed to initial purchasers releasing the State of Hawai'i and the United

States government from all liability.

9. Drainage Master Plan. Petitioner shall prepare and submit a detailed drainage

master plan to the DPP and the DOT for review and approval.

10. Drainage Improvements. Petitioner shall fund the design and construction of

drainage improvements, including interim detention basins as may be necessary, required as a

result of the development of the Petition Area to the satisfaction of appropriate State and City

and County agencies. Drainage improvements affecting Kalaeloa Barbers Point Harbor shall be

submitted to the DOT for review and approval.

I1. Water Master Plan. Petitioner shall prepare and submit a water master plan to

the BWS for review and approval.

12. Water Resources Allocation. Petitioner shall provide adequate potable and non-

potable water source storage and transmission facilities and improvements to accommodate the

development of the Petition Area as approved by appropriate State and City and County

agencies.

13. Best Management Practices. Petitioner shall implement Best Management

Practices ("BMP") to protect surface and groundwater resources. The BMP shall be designed to

minimize infiltration and runoff from construction and vehicle operations, reduce or eliminate

- 5 -



soil erosion and ground water pollution, and effect dust control measures during and after the

development process in accordance with the DOH guidelines.

14. Water Conservation Measures. Petitioner shall implement water conservation

measures and best management practices, such as use of indigenous and drought tolerant plants

and turf and the use of non-potable water alternatives, and incorporate such measures into the

landscape planting.

15. Hazardous Materials. Storage and/or disposal of hazardous materials/wastes on

the Petition Area shall be in conformance with all applicable DOH and Environmental Protection

Agency requirements.

16. Fire Protection. Petitioner shall submit all roadway and water system designs

for the Project to the City and County Fire Department for review and approval.

17. Golf Course. Petitioner shall comply with the principles of the DOH's

"Guidelines Applicable to GolfCourses in Hawai'i,"including, but not limited to, irrigating the

golf course with non-potable water.

18. Civil Defense. Petitioner shall fund and construct its fair-share of adequate civil

defense measures serving the Petition Area as required by the State of Hawai'i Department of

Defense, Office of Civil Defense, and the City and County Civil Defense Agency.

19. 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.

20. Compliance with Representations to the Commission. Petitioner shall develop

the Petition Area in substantial compliance with the representations made to the Commission.

Failure to so develop the Petition Area may result in reversion of the Petition Area to its former

classification, or change to a more appropriate classification.
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21. Notice of Change of Ownership. 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 Petition Area, prior to development of the Petition Area.

22. Annual Reports. Petitioner shall timely provide without any prior notice, annual

reports to the Commission, OP, and the DPP in connection with the status of the development of

the Petition Area and Petitioner's progress in complyingwith the conditions imposed herein.

The annual report shall be submitted in a form prescribed by the Executive Officer of the

Commission.

23. Release of Conditions. The Commission may fully or partially release the

conditions provided herein as to all or any portion of the Petition Area upon timely motion and

upon the provision of adequate assurance of satisfaction of these conditions by Petitioner.

24. Notice of Impositionof Conditions. Within seven days of 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 Petition Area is subject to conditions

imposed herein by the Commission in the reclassification of the Petition Area; and (b) file a copy

of such recorded statement with the Commission.

25. Recordation of Conditions. Petitioner shall record the conditions imposed

herein by the Commission with the Bureau of Conveyances pursuant to section 15-15-92, HAR.

The foregoing conditions imposed by the Commission shall run with the land and shall be

binding upon the Petitioner and each and every subsequent owner, lessee, sub-lessee, transferee,

grantee, assignee, or developer.

[The remainder of this page is intentionally left blank.]
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DATED: Honolulu,Hawai'i, May 26, 2006.

AINA NUI CORPORATION,
a Hawai'i corporation

Its President

- 8 -



STATE OF HAWAI'I )
) SS.

CITY AND COUNTY OF HONOLULU )

On this 26th day of May, 2006, before me personally appeared DONNAGOTH, to me
personally known, who, being by me duly sworn, did say that she is the President of AINA NUI
CORPORATION,a Hawai'i corporation, and that the said instrument was signed on behalfof
said corporation by authority of its Board of Directors, and that said ofYicer acknowledged said
instrument to be the free act and deed of said corporation.

o ..· Print Name: Lori C. MakimotoOT Notary Public, State of Hawai'i

My commission expires: 03-30-2007

- 9 -



PROPOSED KAPOLEl WEST URBAN DISTRICT BOUNDARY AMENDMENT

LOT A

Being a portion of Lot 15250 (Map 1171) of Land Court Application 1069.

Situate at Honouliuli,Ewa, Oahu, Hawaii

Beginning at the Soumeastcorner of this parcel of land on the Northside of
Exclusion 2 as shownon Map i of Land Court Application 1069, the coordinatesof
said point of beginningreferred to GovernmentSurvey TriangulationStation "KAPUAI
NEW" being 17,007.69 feet South and 10,054.16 feet West, and running by azimuths
measuredclockwise from true South:

1. 105° 23' 3,747.60 feet along Exclusion 2;

2. Thence alongsame, on a curie to the right with a radius of 2,845.00 feet, the
chord azimuth and distance being:115° 10' 24.5" 967.53 feet;

3. 202° 40' 244.67 feet along Lots 11951 and 11950 (Map
854) of Land Court Application1069;

4. 258° 25' 154.04 feet along Lot 4595-A (Map 475) of Land
Court Application 1069;

5. 276° 05' 630.00 feet alongsame;

6. 259° 30' 630.00 feet alongsame;

7. 282° 10'
. 600.00 feet alongsame;

8. 278° 20' 348.48 feet along same;

9. 256° 15' 922.77 feet along sameand along the remainder
of Lot 15250 (Map 1171) of Land
Court Application 1069;

10. 276° 00' 225.00 feet along the remainderof Lot 15250
(Map 1171) of Land Court Application
1069;

11. 328° 12' 54" 1901.30 feet along same;

WC\04017-10 LOT A ControlPoint Surveying, Inc. II
1150 South King Street, Suite 102 Exhibit 1

Honoluh a Hawaii 98814



12. 15° 14' 30" 219.68 feet alongsame to the point of beginning
and containing an area of 98.646
acres.

LICENSED
PROFESSIONAL

LAND
SURVEYOR

489 g, Ø Wilfred .K. in
June 18, 2004 Licensed Professional Land Surveyor
Honolulu,Hawaii Certificate Number3499

License Expires 4/06

WC\04017-10 LOT A ControlPoint Surveying, Inc.
1150 South King Street, Suite 102
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PROPOSED KAPOLEl WEST URBAN DISTRICT BOUNDARY AMENDMENT

LOT B

Being portionsof Lots 14082 and 14083 as shown of Map 1083 of Land Court
Application 1069.

Situate at Honouliuli,Ewa, Oahu, Hawaii

Beginning at the Northeastcomerof this parcel of land on the South side of
Exclusion 2 as shown on Map 1 of Land Court Application 1069, the coordinatesof
said point of beginningreferred to GovemmentSurvey TriangulationStation "KAPUAI
NEW" being 17,448.57 feet South and 8,602.51 feetWest, and runningby azimuths
measuredclockwisefrom true South:

1. Along the remainderof Lot 14083 (Map 1083) of Land Court Application 1069, on
a curve to the left with a radius of
720.00 feet, the chord azimuthand
distance being:
33° 43' 46" 453.25 feet;

2. 15 ° 23' 79.79 feet along same;

3. 105° 23' 3058.01 feet along remainders of Lots 14083 and
14082 (Map 1083) of Land Court
Application 1069;

4. 135° 00' 495.44 feet along Lot 9540 (Map 710) of Land
Court Application 1069;

5. 45° 00' 684.55 feet alongsame;

6. 135° - 00' 1074.14 feet along same;

7. 53° 00' 1317.88 feet along same;

8. 89° 12' 14" 952.10 feet along same;

9. 217° 21' 04" 235.00 feet along Lot 4621 (Map 451) of Land
Court Application 1069;

10. Thencealong same,on a curve to the left with a radius of 800.00 feet, the chord
azimuth and distance being:
251° 00' 638.00 feet;

WC\04017-10 LOT 8 ControlPoint Surveying, Inc. - · n n
1150 South King Street, Suite 102 Exh i b it 2



11. 308° 00' 220.00 feet along Lot 4626 (Map 451) of Land
Court Application1069;

12. 233° 00' 807.46 feet along Lots 4626 and 4627 (Map 451)
of Land Court Application 1069;

13. 144° 00' 1007.70 feet along Lot 4627 (Map 451) of Land
Court Application1069;

14. Thence along Exclusion 2 (Map 1) of Land Court Application1069, on a curve to
the left with a radius of 2,885.00 feet,
the chord azimuthand distance being:
293° 47' 45" 844.14 feet;

15. 285° 23' 5264.20 feet alongsame to the point of beginning
and containing an area of 75.563
acres.

UCENSED
PROFESSIONAL

LAND* SURVEYOR

We n
June 18, 2004 Licensed ProfessionalLand Surveyor
Honolulu, Hawaii Certificate Number3499

License Expires 4/06

WC\04017-10 LOT B ControlPoint Surveying, Inc.
1150 South King Street, Suite 102

Honolulu, Hawaii 96814
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JOINDER AND CONSENT

KAPOLEI PROPERTY DEVELOPMENT LLC, a Hawaii limited liability company
is a co-owner in fee simple of Lot 14082 (Map 1083), being all of the land covered by
Certificate of Title No. 729,804, and is a co-owner in fee simple of Lot 14083 (Map 1083),
being all of the land covered by Certificate of Title No. 729,805, and KAPOLEI PROPERTY
DEVELOPMENT LLC hereby joins in, consents to and approves of the Declaration of
Conditions Applicable to an Amendment of District Boundary From Agricultural to Urban dated
May 26, 2006, made by Aina Nui Corporation, a Hawaii corporation, to which this joinder and
consent is attached.

IN WITNESS WHEREOF, the undersigned have executed this instrument as of
, 2006.

KAPOLEI PROPERTY DEVELOPMENT LLC,
a Hawaii limited liability company

By Aina Nui Corporation, a Hawaii corporation,
its rne ager

Name: OrlandoR. Davidson
Its: Vice President

By
Name:
Its: Bradford J. Myers

Senior Vice
President/Treasurer

4837-5713-2033.1.054406-00043



STATE OF HAWAII )

) ss.
CITY AND COUNTY OF HONOLULU )

On this âneC day of , 2006, before me personally appeared
Orlando R. Davidsonand Bradford J. ers , to me personally known/proved to me on

the basis of satisfactory evidence, who, being by me duly sworn or affirmed, did say that such
persons executed the foregoing instrument as the free act and deed of such persons, and if

applicable in the capacity shown, having been duly authorized to execute such instrument in
such capacity.

Narr¾: LydiaL. Hannemann
Notary Public, State of Hawaii

My commission expires: UCUTUMÿ 11, 2003

4837-5713-2033.1.054406-00043



JOINDER AND CONSENT

C.R. CHURCHILL, D.A. HEENAN, RICHARD W. GUSHMAN, 11 and RONALD
J. ZLATOPER, the duly appointed, qualified and acting TRUSTEES UNDER THE WILL AND
OF THE ESTATE OF JAMES CAMPBELL, DECEASED, acting in their fiduciary and not in

their individual capacities are a co-owner in fee simple of Lot 14083 (Map 1083), being all of the
land covered by Certificate of Title No. 729,805, and said Trustees hereby join in, consent to
and approve of the Declaration of Conditions Applicable to an Amendment of District Boundary
From Agricultural to Urban dated May 26, 2006, made by Aina Nui Corporation, a Hawaii
corporation, to which this joinder and consent is attached.

IN WITNESS WHEREOF, the undersigned have executed this instrument as of
, 2006.

TRUSTEES UNDER THE WILL AND.OF THE
ESTATE OF JAMES CAMPBELL,
DECEASED, acting in their fiduciary and not in

their individual capacities

Land a B.w.Unun
Executive Vice President/
Chief Financial Officer -

Howard Schwiebert
Vice President

Hawaii Land Management

4841-5978-5217.1.0544D6-00043



STATE OF HAWAII )

) ss.
CITY AND COUNTY OF HONOLULU )

On this And day of , 2006, before me personally appeared

Landon H. W. Chun and HowardSchwiebert ,
to me personally known, who being by me duly sworn did say that they are two of the attorneys-
in-fact for C. R. CHURCHILL, D. A. HEENAN, RICHARD W. GUSHMAN, 11 and RONALD J.
ZLATOPER, the duly appointed, qualified and acting TRUSTEES UNDER THE WILL AND OF
THE ESTATE OF JAMES CAMPBELL, DECEASED, duly appointed to act jointly under that
certain Special Power of Attorney and Revocation of Previous Power of Attomey dated
December 7, 2005, filed in the Office of the Assistant Registrar of the Land Court of the State of
Hawaii as Document No. 3366527 and recorded in the Bureau of Conveyances of the State of
Hawaii as Document No. 2005-254391; and that the foregoing instrument was executed in the
name and on behalf of C. R. CHURCHILL, D. A. HEENAN, RICHARD W. GUSHMAN, II and
RONALD J. ZLATOPER, the duly appointed, qualified and acting TRUSTEES UNDER THE
WILL AND OF THE ESTATE OF JAMES CAMPBELL, DECEASED, by such persons in their
capacities as attorneys-in-fact; and they acknowledged this instrument to be the free act and
deed of the Trustees under the Will and of the Estate of James Campbell, Deceased, as
aforesaid.

Nota Public State of Hawaii
Name:Lydia'L. Hannemana
My commission expires: February 11, 2008

4841-5978-5217.1.054406-00043
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A Limited Liabihty Law Company

Mr. AnthonyChing
Executive Officer

Mitchell A. Imanaka
State Land Use Commission

Benjamin A. Kudo Land Use Commission
Department of Business, Economic Development & Tourism

Wesley M. Fujimoto State of Hawaii
Jon M.H. Pang 235 South Beretania Street

Honolulu,Hawaii 96813
Richard T. Asato, Jr.

Naomi U. Kuwaye Re: Land Use Commission Docket A04-753, Aina Nui Corporation,
Kapolei West Expansion Area Project

Bryan P. Andaya Please find enclosed the following:

Nikki T. Senter Copies Dated Description

Ryan E. Sanada
2- 1 Certified & 5/26/06 Declaration of Conditions Applicable to an

Nina L. Yang 1 Regular Amendment of District Boundary From Agricultural
to Urban, recorded at the Bureau of Conveyances on

Cameron W. Nekota
June 7, 2006

April J. Cadiz

Is/Are transmitted herewith...
Stephanie G. Uechi For your files O For necessary action

Owen T. Iida For execution and return O Per your request
O For execution and forwarding as noted below O Per our conversation
O For execution in black ink before a Notary Public O For payment

of counse! O For review and comment O See remarks below
O Approved as noted

R. Brian Tsujimura

Perfecto R. Yasay, Jr. * REMARKS:

* admitted to practice only in

New York and Philippines ŸCry ÍTuly yOUTS,

Hon. Mario R. Ramil IMANAKA KUDO & FUJIMOTO
Former Associate Justice
Hawaii Supreme Coud

By
TOPAFinancialCenter Benjamin A. Kudo/Naomi U. Kuwaye/Cameron W. Nekota

Fort Street Tower

745 Fort Street, 17th Floor Enclosures
Honolulu, Hawaii 96813

Phone: (808) 521.9500

Facsimile: (808) 541-9050 Method of Delivery: O Mail 5 Hand Delivery O Facsimile O Other:
info@imanakakudocom

http://www imanakakudo.com



BEFORE THE LAND USE COMMISSION

OF THE STATE OF HAWAI'I

In the matterof the Petition ) DOCKETNO. A04-753

of
)

AINA NUI CORPORATION ) FINDINGSOF FACT,
A Hawai'i Corporation

) CONCLUSIONSOF LAW, AND
) DECISION AND ORDER

To Amend The Agricultural Land Use )

District Boundary Into The Urban Land )

Use District For Approximately 174.209 )

Acres Of Land At 'Ewa, O'ahu, )

Hawai'i,Tax Map Keys: 9-1-14: Por. 33 )

And 9-1-15: Por. 4 And Por. 20 )

FINDINGSOF FACT, CONCLUSIONSOF LAW,
AND DECISION AND ORDER

This is to certify that this is a true and correct
copy of the document on file in the office of the
State Land Use Co ission, Honolulu, Hawaii.
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BEFORE THE LAND USE COMMISSION

OF THE STATE OF HAWAI'I

In the matterof the Petition
) DOCKET NO. A04-753

of )

AINA NUI CORPORATION ) FINDINGSOF FACT,
A Hawai'i Corporation

) CONCLUSIONSOF LAW, AND
)

DECISION AND ORDER
To AmendThe Agricultural Land Use )

District Boundary Into The Urban Land
)

Use District For Approximately 174.209 )

Acres Of Land At 'Ewa, O'ahu, )

Hawai'i,TaxMap Keys: 9-1-14: Por. 33 )

And 9-1-15: Por. 4 And Por. 20 )

FINDINGSOF FACT, CONCLUSIONSOF LAW,
AND DECISION AND ORDER

AINA NUI CORPORATION,a Hawai'i corporation ("Petitioner")', filed a

PetitionFor Land Use District Boundary Amendment("Petition") on September 29,

2004, pursuantto section 205-4, Hawai'i Revised Statutes ("HRS"), and chapter 15-15,

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

reclassify approximately174.209 acres of land, situated at 'Ewa, O'ahu, Hawai'i,

identified by Tax Map Keys ("TMK"): 9-1-14: 33 (por.) and 9-1-15: 4 (por.) and 20 (por.)

("PetitionArea"), from the State Land Use Agricultural District to the State Land Use

Urban District for residential, golf course, and park uses ("Project").



. . O O

The Land Use Commission("Commission"),havingheard and examined

the testimony, evidence, and argumentof counsel presented during the hearing;

Petitioner'sProposed Findings Of Fact, Conclusions Of Law, And Decision And Order;

the Joinder Of The DepartmentOf Planning And Permitting ("DPP") Urging Adoption

Of Petitioner'sProposed Findings Of Fact, Conclusions Of Law, And Decision And

Order; the Office of Planning's("OP") Exceptions To Petitioner Aina Nui Corporation's

Proposed Findings Of Fact, Conclusions Of Law, And Decision And Order; and the

StipulatedProposed Findings Of Fact, Conclusions Of Law, And Decision And Order

entered into by the parties, hereby makes the following findings of fact, conclusions of

law, and decision and order:

FINDINGSOF FACT

PROCEDURALMATTERS

1. On September 29, 2004, Petitioner filed the Petition. The

Petition included an EnvironmentalImpact StatementPreparation Notice, pursuantto

sections 343-5(a)(1) and (4), HRS, and sections 11-200-6(b)(1)(A) and (D), HAR.

2. On October 7, 2004, and by a written Order dated December 14,

2004, the Commissionagreed to be the accepting authority pursuantto chapter 343,

HRS, and determinedthat the proposed action may have a significant effect on the

environmentto warrant the preparationof an EnvironmentalImpact Statement ("EIS").

*Petitioner, whose principal place of business is 1001 Kamokila Boulevard, Suite 255, Kapolei, Hawai'i,
96707, is an agent for The Estate of James Campbell ("Campbell Estate").

A04-753 Aina Nui Corporation
Findings of Fact, Conclusions of Law, and Decision and Order
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3. On June 16, 2005, and by a written Order dated August 4, 2005,

the Commissionaccepted Petitioner'sFinal EIS ("FEIS").

4. On June 17, 2005, the Commissionconducted a field trip to the

Petition Area.

5. By letter dated August 18, 2005, the Executive Officer of the

Commissiondeemed the Petition a proper filing and accepted it for processing as of

June 16, 2005.

6. On September 8, 2005, the DPP filed its StatementOf Position

Of The DepartmentOf PlanningAnd PermittingIn Support Of Petition With

Conditions.

7. On September 19, 2005, the OP filed its StatementOf Position Of

The Office Of Planning In SupportOf The Petition.

8. On September 19, 2005, a prehearing conference was held at the

Leiopapa A KamehamehaBuilding (aka the State Office Tower), Room 405, in

Honolulu, Hawai'i, with representativesof Petitioner, the OP, and the DPP present. A

Prehearing Order was subsequently issued on September 20, 2005.

9. On October 6, 2005, the Commissionconducted a hearing on the

Petition at the KakuhihewaBuilding, Room 111, ConferenceRoom A & B, in Kapolei,

Hawai'i, pursuant to the Notice of Hearing publishedin the Honolulu Star-Bulletin,the

West Hawaii Today, the Hawaii Tribune-Herald, the Maui News, and The Garden Island on

September 4, 2005. The Commissiondid not receive any petition for intervention.

A04-753 Aina Nui Corporation
Findings of Fact, Conclusions of Law, and Decision and Order
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10. On October 6, 2005, the Commissionheard public testimony

from Jane Ross and Maeda Timsonin favor of the Petition and accepted their written

testimonyinto evidence. Also testifying as a public witness in favor of the Petitionwas

Lorraine Martinez. Dr. Michael Keoni Dudley provided public testimonyin opposition

to the Petition. The hearing was continued to October 7, 2005.

11. On October 19, 2005, the Commissionresumed the hearing on

the Petitionat the Leiopapa A KamehamehaBuilding,Room 405, in Honolulu, Hawai'i.

At the hearing, the Commissionheard public testimonyfrom Kenneth Williams and

Ralph F. Harris and accepted their written testimonyinto evidence. The Commission

continued the hearing to October 20, 2005.

12. On October 20, 2005, following the completionof the parties'

respective cases, the Commissionclosed the hearing on the Petition.

13. On February 3, 2006, the Commissionheld an action meeting on

the Petition at the Leiopapa A KamehamehaBuilding,Room 405, in Honolulu, Hawai'i.

At the meeting, the Commissiondeferred action on the Petition to its next meeting on

O'ahu.

14. On March 3, 2006, the Commission resumed its action meeting

on the Petition at the Leiopapa A KamehamehaBuilding, Room 405, in Honolulu,

Hawai'i.

A04-753 Aina Nui Corporation
Findings of Fact, Conclusions of Law, and Decision and Order
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DESCRIPTIONOF THE PROPERTY

15. The Petition Area consists of approximately174.209 acres,

identified by TMKs: 9-1-14: 33 (por.) and 9-1-15: 4 (por.) and 20 (por.), in 'Ewa, O'ahu,

Hawai'i.

16. The acreage breakdownof each parcel by their respective

portion of the Petition Area is as follows:Parcel 33 - 55.5 acres, Parcel 4 - 98.6 acres, and

Parcel 20 - 20.1 acres.

17. The portion of the Petition Area above the Oahu Railway&

Land Company Right-of-Way ("OR&L ROW") is owned in fee by Petitioner. The

portion of the Petition Area below the OR&LROW is owned by Petitioneras a tenant-

in-commonwith CampbellEstate, which has authorizedPetitioner to act as its agent in

the current Petition.

18. The Petition Area is located approximately20 miles west of

downtown Honolulu and is located south of the Wai'anae Mountain Range between the

City of Kapolei an¿l the Ko Olina Resort.

19. The most recent uses of the land within the PetitionArea

include transportationalong the OR&LROW, occupation by the Ewa Plantation

Company and the Oahu Sugar Company ("OSCO"), livestockgrazing, and a coral pit

quarry to the south. Currently, large portions of the Petition Area are vacant and

unused, with the exception of the OR&LROW used by the HawaiianRailwaySociety.

A04-753 Aina Nui Corporation
Findings of Fact, Conclusions of Law, and Decision and Order
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Additionally, a Coast Guard Range Light is located at the southernmosttip of the

PetitionArea.

20. Land uses surrounding the PetitionArea include the 372.6-acre

urbanized area of the KapoleiWest Project to the north, the Ko Olina Resort and golf

course to the west, Kalaeloa Barbers Point Harbor and the James CampbellIndustrial

Park ("CampbellIndustrial Park") to the south, and the City of Kapolei to the east.

21. The H-1 Freeway is located to the north of the Petition Area.

22. Elevationof the Petition Area ranges from 15 feet above mean

sea level ("msl") at the southernmosttip to 65 feet above msl at the northernmost

boundary.

23. The PetitionArea is relatively flat and slopes gentlywith a

range of 1 percent to 5 percent, with the steepest slope of approximately25 percent

located along a ridgeline that forms its northernmostboundary.

24. The annual rainfall on the Petition Area averages approximately

21 inches.

25. The Petition Area contains the following soil types as

determinedby the U.S. Departmentof Agriculture, Soil ConservationService, now

known as the Natural Resource Conservation Service ("NRCS"):

CR Coral Outcrop (136.6 acres or 78 percent).

EmA Ewa silty clay loam, moderatelyshallow,0 to 2 percent slopes (10.8
acres or 6 percent).

A04-753 Aina Nui Corporation
Findings of Fact, Conclusions of Law, and Decision and Order
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29. The Flood Insurance Rate Map designates the Petition Area as

Zone "D," where there are possible but undeterminedflood hazards - no analysis

conducted. The Petition Area is outside of the tsunamiinundation zone.

PROPOSAL FOR RECLASSIFICATION

30. The 174.209-acre PetitionArea is part of the larger Kapolei West

development,which includes approximately372.6 acres urbanized pursuant to LUC

Docket A90-655/West Beach Estates. Petitioner intends to developthe Kapolei West

developmentas a residentialgolf course communitywith approximately2,370 low and

medium-densityresidential units.

31. The Conceptual Master Plan for the Project will include

approximately1,170 medium-densityhomes on approximately77 acres of land and 11

low-densityhomes on approximately9.3 acres of land. Of the 1,181 homes proposed in

the Petition Area, approximately520 homes are intendedto be primary residences (44

percent), with the remaining660 homes (56 percent) intendedas secondary residences.

The final unit breakdownwill be largely dictated by marketdemand at the time of

development.

32. Two public parks are planned for the Petition Area: an

approximately14.3-acre neighborhoodpark south of the OR&L ROW and a 2.8-acre

passive mini-park adjacent to the golf course south of the OR&L ROW.

33. A 15.5-acre middle school site is identified within a residential

area adjacent to the proposed Kapolei Parkway, north of the PetitionArea, and in the

A04-753 Aina Nui Corporation
Findings of Fact, Conclusions of Law, and Decision and Order
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urban portion of KapoleiWest. Petitioner has been in discussions with the State

Departmentof Education ("DOE") regarding the proposed middle school and intends

to complywith the DOE's fair-share requirements for school facilities, including any

fair-share cash contributions. Petitioner'sdonationof the middle school site and any

required cash contributionswill satisfy the DOE's fair-share requirements for the entire

Kapolei West development,including the Project.

34. The City and County of Honolulu ("City and County")

currently requires that 30 percent of all residentialunits built, apartments or single-

family, be within the affordable housing range. Of the total 30 percent affordable

housing units required, 20 percent shall be affordable for those households earning

more than 80 percent up to and including 120 percent of the City and County'smedian

income. The remaining10 percent must be affordable to households up to and

including 80 percent of the median income. Petitioner has agreed to comply with the

City and County'saffordable housing requirements.

35. Developmentcosts for the Petition Area are estimated to total

$444.0 million, including on and offsite infrastructure, verticalconstruction,

landscaping, and soft costs such as professional services, administrationof operating

subsidiaries, and marketing. Of the total estimated developmentcosts, residential

construction is projected to cost $291.0 million, and on and offsite infrastructurecosts

are projected to cost $98.5 million. The remainingcosts are attributed to professional

services, operating subsidiaries, and marketingexpenditures.

A04-753 Aina Nui Corporation
Findings of Fact, Conclusions of Law, and Decision and Order
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36. The Project is anticipated to commence in 2008. Based on the

projected absorptionrates, the PetitionArea could take an estimated 9 years to build

out.

PETITIONER'SFINANCIAL CAPABILITYTO UNDERTAKETHE PROPOSED
DEVELOPMENT

37. Petitioner submittedthe ConsolidatedFinancial Statements and

ConsolidatingSchedules for James CampbellCorporationand Subsidiaries for

December 31, 2004 and 2003. As of December 31, 2004, Petitioner reflected total assets

of $55,084,458, total liabilities of $806,193, and total stockholder'sequity of $54,278,265.

38. Petitioner intends to finance developmentof the Project from

the sale of assets, as well as by utilizing project borrowing and the borrowing capacity

of CampbellEstate.

39. Petitioner has the necessary economic ability to carry out the

representations and commitmentsrelating to the developmentof the Project.

STATE AND COUNTYPLANS AND PROGRAMS

40. The PetitionArea is currently designated in the State Land Use

Agricultural District, as reflected on the Commission's official map, O-6 ('Ewa).

41. The City and County's 'Ewa DevelopmentPlan ("'Ewa DP"),

adopted in 1997, designates the Petition Area within the UrbanGrowth Boundary.

42. The PetitionArea is zoned AG-1 Restricted Agricultural District

and AG-2 General Agricultural District. Petitioner intends to apply for rezoning of the
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KapoleiWest development(includingboth the PetitionArea and the urbanized area) to

P-2 General Preservation, A-1 Low-DensityApartment,A-2 Medium-Density

Apartment,R-5 Residential, and BMX-3 Business Mixed Use.

43. The southernmosttip of the Petition Area abutting the Ko Olina

Marina (approximately1.1 acres) lies within the City and County'sSpecial Management

Area ("SMA"). The area is plannedfor residential use, and will require review in

accordance with chapter 25, Revised Ordinances of Honolulu ("ROH"), with which

Petitionerintends to comply.

NEED FOR THE PROPOSED DEVELOPMENT

44. Mikiko Corporationprepared reports entitled "Market

Assessment for ResidentialUses at the Proposed Kapolei West, Island of Oahu" (dated

May 21, 2004) and "Economic and Fiscal Impact Assessment for the Proposed Kapolei

West Development,Island of Oahu" (dated October 27, 2004). There is an estimated

deficit of nearly 16,300 housing units in 2005, based on the results of the State housing

policy study conducted by SMS Research in 2003. The Project will contribute

approximately1 percent to 2.5 percent of unplanned-forhousing needs in the 'Ewa DP

area in the 2006 to 2020 timeframe.

ECONOMICIMPACTS

45. The Project will create approximately2,600 direct jobs and 3,196

indirect and induced jobs over the construction period from 2006 to 2020.
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46. The Project is anticipated to generate $1.4 million per year for

the City and County and $3.9 million per year for the State in additional operating

revenuesby stabilizationin 2020.

47. Personal earnings from the Project could amount to $17 million

annually.

48. Personal earnings from operationalemploymentwithin the

PetitionArea could amount to $13 million annuallyby stabilizationin 2020.

SOCIAL IMPACTS

49. The Project is estimated to have a net impact of 420 additional

full-time equivalentpersons on the population of the City and County. Approximately

380 of this total will be new to the State, and will include employees, dependents, and

part-time residents.

50. In 2020, the average daily population,including both primary

home and secondary home residents, projected for the Petition Area is estimated to be

1,900 persons. This is based on assumptions that the 510 primary resident units would

be occupied 95 percent of the time with an average of 3 persons per household, while

640 second home units would be occupied an average of 30 percent of the year by an

average of 2.3 persons per unit. In 2020, the average daily population of 1,900 would

constitute 1.5 percent of the 'Ewa DP area population (projected by the 'Ewa DP to be

approximately125,000).
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51. The Project is expected to have a mixedeffect on social welfare.

The range of attitudesand opinions of Kapolei area residents towardsthe Kapolei West

developmentand other developmentshave been characterized in a vote to endorse the

KapoleiWest developmentby the Makakilo/Kapolei/HonokaiHale Neighborhood

Board. Discussion presented during the Board's deliberationsindicate a range of

opinions from general support of public policy objectives to encourage growth to

Kapolei to concerns about the consequences of that growth, such as school

overcrowding,traffic congestion, and loss of open space. The Project, as part of the

fulfillment of Kapolei as the "Second City," will provide new employment,housing,

and recreational opportunities for residents, while investmentin schools and civic

facilities elsewhere in Kapolei is anticipated to improve the quality of life in the region.

Traffic congestion is expected to subside as the regional roadwaynetwork is

constructed and there is increased job and housing opportunitiesavailablein the

region.

IMPACTS UPONRESOURCES OF THE AREA

Agricultural Resources

52. Decision Analysts Hawaii, Inc., prepared a study entitled

"Kapolei West Impact on Agriculture for the PetitionArea" (dated March 2005). The

Project will not adversely impact any existing agriculturaloperations. Although the

Project will result in the loss of agricultural land, it is located in an urban area that is

poorly suited for agriculture. Furthermore, the Project will not limit the potential
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growth of diversifiedagricultureon O'ahu due to the large amountof land that has

been released from plantationagriculturesince the late 1960s.

Flora and Fauna

53. Char & Associates prepared two botanical surveys for the

Petition Area, "Botanical Survey, Kapolei Rezoning, ± 96-Acre Parcel, Kapolei, Ewa

District, O'ahu" (dated November2003) and "Botanical Survey Kapolei West - Parcels

A to C, Kapolei, 'Ewa District, Oahu" (dated April 2004). The dominantvegetation

types within the PetitionArea are kiawe forest and buffelgrass/koa haole scrub. Both of

these vegetationtypes are dominatedby introducedor alien species, which constitute

approximately90 percent of the vegetationwithin the PetitionArea. The remaining10

percent consists of native indigenousand endemic species. There are no threatened or

endangered species or species of concern in the PetitionArea. As a result, the Project is

not expected to have a significant negative impact on botanical resources.

54. Mr. Phillip Bruner, EnvironmentalConsultant,reviewedtwo

previousstudies conducted in the Kapolei area to evaluate the potential impact of the

Project on any threatened and endangered species. Mr. Bruner revieweda study he

conducted in 1989 entitled "Survey of the Avifauna and Feral Mammalsat the Proposed

CampbellCommercial-IndustrialSite, Ewa, Oahu," and a study done by Andrew J.

Berger in August 1979 entitled "Birds of West Beach Region Follow-upReport April-

May 1979, Ewa, Oahu." No threatened or endangered species were observed during
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either survey; however, it was noted that the HawaiianOwl, or pueo, which is

recognized as an endangered species by the State, has been known to forage in the area.

55. Mr. Bruner visited the Petition Area on September 15, 2005, and

did not observe any pueo. He found that a fire had recently burned the majority of the

PetitionArea, and consequently it currently lacks the environmentalresources required

by foraging or nesting pueo. Based on the previousstudies of the area, it is anticipated

that the Project will not have an impact on any threatened or endangered species of

avifaunaand mammals,or their habitat.

Archaeological/Historical/CulturalResources

56. Between 2003 and 2005, Cultural Surveys Hawaii, Inc. ("CSH"),

conducted six archeological studies of the PetitionArea. A total of 21 sites were

identified within the PetitionArea. These included three sites associated with

commercial sugar cultivation, three sites associated with ranching and/or military

activity, 13 Hawaiian sites, a trig station, and the OR&LROW. Of the 21 sites identified

within the Petition Area, seven are recommended for preservation.The reclassification

and developmentof the PetitionArea will have no adverse impact on the preservation

and maintenance of the sites identified.

57. The State Historic Preservation Division ("SHPD") concurred

with CSH's preservationrecommendations as evidenced by Petitioner'sExhibit 39a, a

letter from Melanie Chinen, Administrator, SHPD, to Hallett Hammatt,Ph.D., CSH.

The Project will comply with the SHPD requirements to preserve significant historical
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sites requiring further archaeological work or documentationprior to future

development.

58. CSH also prepared a study for the PetitionArea entitled "A

Cultural Impact Assessment of Approximately 595 Acres at Kapolei, Honouliuli

Ahupuaa, Ewa District of Honolulu" (dated December 2004), which included an

examinationof historicaldocumentation,review of archaeological studies, and

communityconsultationsand interviews. Twenty-threeparties were consulted and two

were interviewed. None of those persons consulted or interviewedidentified any

cultural sites in the PetitionArea nor recalled any nativeHawaiiantraditional and

customary practices being exercised. It does not appear that the Project will have any

adverse effect on the exercise of nativeHawaiiantraditional and customary rights that

would require protectionunder Article XII, Section 7, of the Hawai'i State Constitution.

GroundwaterResources

59. Mr. John Mink of Mink and Yuen prepared a hydro-geological

study entitled "KapoleiWest Geology, Hydrology and Water Resources Study" (dated

March 2005) for the Petition Area.

60. Within the Petition Area, groundwateroccurs in two separate

aquifers, the Wai'anae Basalt Aquifer and the caprock limestone aquifer. Groundwater

in both the Wai'anae Aquifer (in the vicinity of the Petition Area) and the caprock

limestoneaquifer do not meet potability standards. The Wai'anae Aquifer is included

in the 'Ewa-KuniaAquifer System of the Pearl Harbor Aquifer Sector. The sustainable
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yield for the 'Ewa-KuniaAquifer System is approximately16 million gallons per day

('mgd"). Currentallocations total 15.457 mgd (including 0.957 mgd allocated to

Petitioner). Of the current allocations, approximately12.2 mgd are presently being used

based on average pumpageover the last five years. The remainingapproximately3.8

mgd of the sustainable yield are unused. The unallocatedshare is approximately0.543

mgd. The Board of Water Supply's ("BWS") share of the total allocationis

approximately9.72 mgd, of which it has pumpedover the last five years an average of

7.85 mgd, leavingan unused balance of 1.87 mgd. If the availableallocation(0.543

mgd) is added to the BWS surplus (1.87 mgd), a total of 2.41 mgd are availablefrom the

'Ewa-KuniaAquifer System.

61. The Ko'olau Basalt Aquifer in the Waipahu-Waiawa Aquifer

System also serves the Kapolei-'EwaPlain region. The sustainable yield for this system

is approximately104 mgd, 82 mgd of which have been allocated. Of the current

allocations, approximately44 mgd are presently being used based on average pumpage

over the last five years. The remaining approximately60 mgd of the sustainable yield

are unused. The unallocatedshare is approximately22 mgd.

62. The Project has an estimated average potable water demand of

approximately461,600 gallonsper day ("gpd").

63. Based on the total unused BWS allocation in the Waipahu-

Waiawa Aquifer System and the 'Ewa-KuniaAquifer System and the projected amount
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of potablewater needed to support the Project, there is enough potable water currently

availableto sustain developmentof the Project.

Recreational Resources

64. The Project will include approximately17.1 acres of land for

parks, including a neighborhoodpark and a mini-park. A portion of the West Kapolei

golf course is also plannedwithin the PetitionArea. Finally, multi-purposepathways

to accommodate pedestrian and bicycle traffic and private recreational centers are

proposed.

65. The Project, including the already urbanized area, will include a

privately ownedgolf course which will have public play for a fee equivalentto

kama'ainarates charged by other similar golf courses located on the island of O'ahu.

Scenic Resources

66. The Project will not obstruct significant panoramic views of the

shoreline and urban Honolulu from the H-1 Freeway. The Project will be limited in

height to preserve existingviews from mauka areas. In addition, the golf course and

park spaces will provide open space relief in contrast to the surroundingindustrial uses

at Kalaeloa Barbers Point Harbor and CampbellIndustrial Park.

ENVIRONMENTALQUALITY

Noise

67. D.L. Adams Associates, Ltd., prepared an acoustical study for

the PetitionArea entitled "EnvironmentalNoise Assessment Report Kapolei West 100
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Acre Petition, Kapolei, Oahu, Hawaii" (dated February 2005). Based on the acoustical

study, there will be no significant impact to the PetitionArea from aircraft noise or the

H-1 Freeway, but aircraft noise from occasional aircraft flyoversmay be audible.

68. Temporarynoise impacts may occur during construction within

the Petition Area and the contractor will be required to obtain a State of Hawai'i

Departmentof Health ("DOH") construction noise permit

69. The Project is not expected to be a significant source of long-

term noise. Any significant source of noise generated from the Project will be mitigated

by the use of mufflers, silencers, acoustical enclosures, and noise barrier walls.

Air Quality

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

PetitionArea entitled "Air Quality Study for the Proposed Kapolei West 100 Acre

Petition, Kapolei, Oahu, Hawaii" (dated March 2005). The potentialshort-termair

quality impact of the developmentof the PetitionArea will occur from fugitive dust

during construction. Mitigation measures include wateringof active work areas, using

windscreens, keeping adjacent paved roads clean, and by covering open bodied trucks.

Other dust control measures could include limiting the area that can be disturbedat any

given time and/or mulchingor chemically stabilizing inactive areas that have been

worked. Paving and landscaping of construction areas early on will also reduce dust

emissions. Exhaust emissions from construction equipmentcan be mitigatedby

moving construction equipmentand workers to and from the construction site during
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off-peak traffic hours. Petitionerintends to implement these measures during the

developmentof the Project as they become necessary.

7L After construction, motor vehicles coming to and from the

Project will result in a long-term increase in air pollution emissions in the PetitionArea.

In the year 2020, carbon monoxideconcentrations in the PetitionArea were estimated to

increase slightly at the intersection of Kapolei Parkway and Kalaeloa Boulevard

compared to the without-project cases, while other areas within the Petition Area would

remain unchanged. Worst-case scenario concentrations of carbon monoxideshould

remain within both nationaland State ambient air quality standards. Due to the small

impact, implementingmitigation measures for traffic-related air quality impacts are

unnecessary.

72. Due to the proximity of industrieslocated at Campbell

Industrial Park, occasional impacts on the Petition Area from emissions emanating from

these facilities will probablybe unavoidable.Such impacts may occur in conjunction

with the coincidental occurrenceof industry malfunctionsand southerly winds, both of

which are relatively infrequentevents.

ADEQUACYOF PUBLIC SERVICES AND FACILITIES

Highway and Roadway Facilities

73. Wilbur Smith Associates prepared a traffic impact assessment

report entitled "KapoleiWest Traffic Impact Assessment Report, City of Kapolei"

(dated June 1, 2005).
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74. The existingroads within the vicinity of the PetitionArea

include: (1) Kalaeloa Boulevard,which is a four-lane divided highway that connects the

CampbellIndustrial Park area to the H-1 Freeway at the Fälailai Interchange; (2)

Kapolei Parkway, which is partially completed and will be extended westward to

provide east-west access to and within the PetitionArea; and (3) Koio Drive, which is a

four-lane roadway within the Ko Olina Resort that has a median divider and connects

Ali'inuiDrive to FarringtonHighway.

75. Principal access to the PetitionArea will be from Kapolei

Parkway.

76. Regional roadway improvementsidentified in chapter 33A,

ROH, and impacting the PetitionArea include the construction of the Kapolei

Interchange, the extension of Kapolei Parkway between KamokilaBoulevardand Fort

Barrette Road, and the extension of Kapolei Parkway between Kalaeloa Boulevardand

Ali'inuiDrive.

77. Other improvementsfor the Kapolei region not identified in

chapter 33A, ROH, or the O'ahu MetropolitanPlanningOrganizationTransportation

Plan for O'ahu assumed to be in place include the following: (1) provision of a double

left-turn lane on the makai-boundand westboundapproaches at the Kalaeloa

Boulevardintersection with the Kapolei Parkway; (2) widening of Kalaeloa Boulevard

to a six-lane roadway; (3) construction of the Hanua Street extension and the additional

ramp connections to the H-1 Freeway and FarringtonHighway; and (4) installationof a
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traffic signal at the Kapolei Parkway intersection with the HanuaStreet extension and

the incorporationof double left-turn lanes on the westboundapproach.

78. In the event the Hanua Street extension is built as a four-lane

divided highway or an alternativedesign identified by the DOT, in either case in

accordance with State highway standards, the DOTwill have five years to exercise its

option to accept dedication of this roadway commencing upon the completionof the

HanuaStreet extension.

79. The Project would contributeapproximately24 percent of the

total traffic generated by the entire Kapolei West developmentin the morning peak

hour. In the afternoon peak hour, the Project would generate 18.5 percent of the total

trips. The approximately372.6 acres of land within the Kapolei West development

already designated within the State Land Use Urban District would generate most of

the peak hour trips because it includes the regional commercial area and would have a

higher proportion of full-time residents.

80. The trip rates for resort-residential units are lower than those

for full-time residents. Many of the units ownedby part-time residents might be

unoccupied for much of the year.

81. The reclassification and developmentof the Petition Area will

result in the following impacts to the H-1 Freeway: (1) in the year 2020 during the

morning peak hour, the Project would add an estimated 113 vehicles to the Honolulu-

bound H-1 traffic between the Päiwa and Kunia Interchanges,or approximatelya 1.1
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percent increase to the estimated 10,200 Honolulu-boundvehicles on that segment; and

(2) in the year 2020 during the afternoon peak hour, the Project would add an estimated

115 vehicles to the Wai'anae-boundH-1 Freeway traffic between the Pãiwa and Kunia

Interchanges, or approximatelya 1.2 percent increase to the estimated 9,700 Wai'anae-

bound vehicles on that segment.

82. Petitioner is required to comply with chapter 33A, ROH, 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 chapter 33A, ROH.

Based on the numberof residentialunits proposed, the Project's fair-share will amount

to approximately$1,469,100.

Water Service

83. Engineering Concepts, Inc., prepared a report entitled

"Preliminary Engineering Report for the Proposed Kapolei West Development,Kapolei,

Oahu, Hawaii" (dated February 2005). The report addressed existingpotable and non-

potablewater conditions, projected water demand, the proposed water system, and

impacts and mitigation measures.

84. A dual water system will be used. Potable water for the Petition

Area will be suppliedby the BWS. The BWS system providespotable water service to

the 'Ewa/Kapoleiregion. Wells located in Waipahu are the water source for the system.

These wells include the Hö'ae'aeWells, Kunia Wells 1, and Waipahu Wells.

Transmissionof water from the wells to 'Ewa/Kapoleiis via 30-inch and 36-inch
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transmissionmains along FarringtonHighway. Storage for the area is handledby the

Kapolei215 Reservoir located mauka of the freeway below the Makakilo City

developmentand the 3.0 million gallon("MG"), 4.0 MG, and 5.0 MG Barbers Point 215

Reservoirs located above the PetitionArea in the southeasterncorner of the proposed

MakaiwaHills development.

85. The existingpotable water system serving the adjacent areas

would need to be extended to serve the Project. The distribution line in Ali'inuiDrive

would be connected to the 16-inch line in Kapolei Parkway near Kalaeloa Boulevard.

Additional storage may also be needed. It is expected that an additional reservoir

would be placed next to the existingBarbers Point 215 tanks. The proposedoffsite and

onsite potable water system would be designed with the BWS Water System Standards

and is anticipated to be dedicated to the BWS for operation and maintenance.

86. Petitioner will prepare and submit a water master plan to the

BWS for its review and approval. Actualwater commitmentswill not be issued until

building permit applicationsare submitted. Under current BWS policy, water use

allocations are granted in incrementalamounts as subdivisionplans are approvedor

buildings permitsare obtained.

87. The BWS is currently in the process of providing non-potable

water for the Kapolei area through the use of recycled effluent from the Honouliuli

Wastewater TreatmentPlant ("HWTP"). A 16-inch R1 water line runs along the OR&L

ROW from the HWTP to the City of Kapolei. The non-potablewater system within the
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City of Kapolei has been converted from a caprock brackish water source to the

reclaimed effluent. Plans for construction of a non-potablewater line connecting the

City of Kapoleisystem to the existingnon-potabletanks above FarringtonHighway is

currently in the review and approvalprocess. Completionof the line is expected within

the next two years. Additional storage would be required as well as extension of the

proposedBWS non-potablewater mains. At minimum, a 1.0 mgd tank would be

required for the Project. Storage requirements could also be met within the golf course

in the form of lakes and water features.

88. Non-potablewater will be used to irrigate the golf course and

park areas. There are two non-potablewater sources that could serve the Project. There

is the BWS reclaimed wastewaterfrom the HWTP and an allocationto Petitioner of

957,000 gpd from Pump 10, a former OSCO primary pumping station used for

irrigation. The Project would require an estimated 334,000 gpd. There is presently

sufficient non-potablewater availableto meet the needs of the Project.

89. Petitionerwill incorporate appropriatedesign and landscaping

measures to encourage water conservation and minimize water consumptionwhere

possible.

Wastewater Disposal

90. Engineering Concepts, Inc., prepared a report entitled

"Preliminary Engineering Report for the Proposed Kapolei West Development,Kapolei,

Oahu, Hawaii" (dated February 2005). The report addressed existingwastewater
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conditions, projected wastewaterflows, infrastructuremodifications, and impacts and

mitigation measures.

91. The PetitionArea is currentlyundevelopedand does not

generate wastewaterflows. The Project is expected to generate a total average

wastewaterflow rate of approximately .30 mgd. Wastewater from the Project will be

diverted to the HWTP, which is located approximatelyfour miles east of the Petition

Area. The HWTP has a capacity of treating up to 38 mgd of wastewaterwith expansion

capability to 51 mgd. Current treatmentloads are well below capacity and are more

than sufficient to accommodate the additional loads from the Project.

Drainage

92. Engineering Concepts, Inc., prepared a report entitled

"Preliminary Engineering Report for the Proposed Kapolei West Development,Kapolei,

Oahu, Hawaii" (dated February 2005). The report addressed existingdrainage

conditions, flood hazards, runoff, infrastructuremodifications, and impacts and

mitigation measures, both on and offsite of the PetitionArea.

93. The PetitionArea falls within two watersheds. Both watersheds

run from the crest of the Wai'anae Mountain range to the ocean. The western

watershed discharges through the Ko Olina Resort development,accepting runoff

through the existinggolf course. The eastern watershed discharges through the West

Kalaeloa area adjacent to the Kalaeloa Barbers Point Harbor.
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94. A majority of the PetitionArea above the OR&LROW is within

the westernwatershedand discharges runoff into the adjacent Ko Olina golf course.

The portion of the PetitionArea below the OR&L ROW will drain into the eastern

watershed.

95. The Project will alter the character of the PetitionArea by

replacing existingvegetativecover with pavement, buildings, and landscapedyards

typical of a residentialdevelopment.As a result of the Project, the rate of peak runoff

from the PetitionArea is expected to increase. Estimated peak runoff for 10 and 50-year

storms for the PetitionArea is expected to increase by approximately18 percent after

development.

96. Drainage of the PetitionArea within the western Ko Olina

watershed can be addressed by the existing Ko Olina drainage systems, which were

designed to accept runoff from the previouslyplannedKo Olina Phase 2 development.

Kapolei Property Development,an affiliate of CampbellEstate, is currently planning a

major drainage channel as part of the West Kalaeloa developmentmakai of the Petition

Area. Design of this channel will accommodate peak storm runoff contributionsfrom

the mauka developments,including portionsof Kapolei West and MakaiwaHills, in

accordance with the storm drainage standards of the City and County. Should the

developmentof the Petition Area precede construction of the drainage channel through

West Kalaeloa, Petitioner will incorporate interim detentionbasins in the phasing of the

KapoleiWest development.These temporary detentionbasins would dampen flows
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discharged into West Kalaeloa to what the existingdrainage can accommodate.

Temporarydetentionbasins will likely be located within the limits of the proposed golf

course.

97. The KapoleiWest golf course will be the major drainage way

through the Kapolei West developmentarea. Runoff discharging from the mauka areas

through culverts at FarringtonHighway will be collected and directed to the golf

course/drainage way. Onsite improvementswill collect runoff throughunderground

drainage systems within the PetitionArea and direct runoff to the golf course. Several

majorbox or pipe culvertswill be required at roadwaycrossings and at the crossing of

the OR&L ROW. Connections to mauka and makai improvementswill be coordinated

as to locations and inverts. The golf course/drainageway and undergrounddrainage

systems will be designed to accommodate peak runoff flows for the onsite as well as

offsite improvementsin accordance with the City and County'sstorm drainage

standards.

98. Although existing drainage patterns generally route runoff

around Kalaeloa Barbers Point Harbor, storm and surface water runoff from the area

has already affected the harbor. The drainage systems proposed by Petitioner will need

to preventand/or control further runoff and flooding into the harbor.

99. In addition to State and City and County agencies designated to

review and approve drainage plans, any drainage improvementsaffecting Kalaeloa

Barbers Point Harbor shall be submittedto the DOT for review and approval.

A04-753 Aina Nui Corporation
Findings of Fact, Conclusions of Law, and Decision and Order



O O

Solid Waste Disposal

100. Engineering Concepts, Inc., prepared a report entitled

"Preliminary Engineering Report for the Proposed Kapolei West Development,Kapolei,

Oahu, Hawaii" (dated February 2005). The report addressed existingsolid waste

conditions, projected solid waste generation and characteristics, solid waste collection

and service, and impacts and mitigation measures.

101. The Project will generate solid waste during construction and

after development.Constructionwastes will primarily be made up of vegetation, rocks,

and debris resulting from clearing the site prior to construction. Municipal solid waste

generated from the entire Kapolei West developmentarea is estimated to be 22 tons/day

and will be collected by the City and County.

102. Petitioner will incorporate design strategies and construction

technologies into the Project that support the practice of conservation and recycling.

103. The City and County is currently operating a landfill site in

WaimanaloGulch and the H-Powerwaste energy recovery facility on the leewardside

of O'ahu. The City and County is currentlyexploringalternativemeans of handling

solid waste as an ongoing county-wideconcern.

Schools

104. The DOE has six schools in the Kapolei Public School Complex

(four elementary, one intermediate, and one high school). Enrollmentin Kapolei schools

is close to or exceeding facility capacity, although, with the exception of the high school,
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projected enrollmentis anticipatedto increase very slightly or decrease. The DOE's

long-termenrollmentprojections are based upon anticipated population increases in the

Kapoleiarea, which, as the designated "Second City," includes the planned

implementationof developmentssuch as the Project.

105. Four of the schools within the Kapolei Public School Complex

are within the service area of the Petition Area and include Barbers Point Elementary

School, Kapolei Elementary School, Kapolei Middle School, and Kapolei High School.

Residentialunits planned for the Petition Area would generate approximately261

students.

106. New facilities currently planned to meet the growing demand

in the 'Ewa region include an elementary school at the Mehana subdivisionwithin the

City of Kapolei, an elementary school at Ko Olina, and a new high school complex

within the 'Ewa Plains area.

107. There is a significant need for a middle school in the area of the

KapoleiWest development.A 15.5-acre middle school site has been identified in the

372.6 acres of land within the Kapolei West developmentalready designated within the

State Land Use Urban District. Petitioner is currently in discussions with the DOE

regarding the proposed middle school. Petitioner intends to comply with the DOE's

fair-share requirements for school facilities, including any fair-share cash contributions.

Petitioner'sdonationof the middle school site and any required cash contributionswill
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satisfy the DOE's fair-share requirements for the entire Kapolei West development,

including the Project.

Police and Fire Protection

108. The City and County Police Departmentprovidespolice

protectionservices to the PetitionArea.

109. The PetitionArea is located within District 8 for coverage from

the Kapolei Police Station. District 8 services the communitiesof 'Ewa, 'Ewa Beach,

Westloch, Barbers Point, Kapolei, Makakilo,CampbellIndustrial Park, Honokai Hale,

Ko Olina, Nänäkuli,Mä'ili, Wai'anae, Mäkaha, Mäkua, and Ka'ena.

110. The Project will increase the demand for police services. It is

anticipated that the resources necessary to support these services will be funded out of

the increased real property tax revenues generated by the Project.

111. The City and County Fire Departmentprovidesfire protection

services to the Petition Area.

112. The PetitionArea will be serviced by the Makakilo (three miles

northeast) and the Kapolei (one mile southeast) Fire Stations.

113. The Project will increase the demand for fire protectionservices;

however,existing facilities are adequate to provide such services to the Petition Area.

Design and construction of the water system will meet all the requirements of the BWS.

Access roads capable of supportingthe Fire Department'sfire apparatus will be
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designed and built according to its requirements. All roadwayand water system

designs will be submittedto the Fire Departmentfor review and approval.

Emergency/Medical Services

114. Hurricane shelters within the Kapolei region are inadequate to

safely accommodate the existingand projected population for the area. Petitioner will

fund and construct its fair-share of adequate civil defense measures serving the Petition

Area as required by the State of Hawai'i Departmentof Defense, Office of Civil

Defense, and the City and CountyCivil Defense Agency.

115. Ambulanceservices located in Kapolei, Waipahu, and Nãnãkuli

would provide emergency medical services to the Petition Area. St. Francis Medical

Center-West serves the Leeward coast with a full range of medical and surgical services,

including 24-hour emergency care complete with a helipad to facilitate the rapid

transportof patients and Express Care services of treatmentof minor medical

emergencies. Additionally, City and County ambulance services are augmented by the

U.S. Army's 686 Medical Detachment, Military Assistance to Safety and Traffic

program, located at Wheeler Air Force Base.

Electricity and Telephone Services

116. Engineering Concepts, Inc., prepared a report entitled

"Preliminary Engineering Report for the Proposed Kapolei West Development,Kapolei,

Oahu, Hawaii" (dated February 2005). The report addressed existingelectrical and
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telephone service conditions, required powermodifications,and impacts and

mitigation measures.

117. The HawaiianElectric Company ("HECO") will provide the

necessary electrical service to the Petition Area. HECO maintainstwo parallel60-foot-

wide easements that cross the eastern end of the Kapolei West developmentin a

northeast direction. The easements serve 138 kV overhead transmission lines

originating from a HECO substation east of the PetitionArea. CampbellEstate and/or

its affiliates are currently coordinatingalignmentsfor additional HECO power lines

through the West Kalaeloa area from the H-POWER plant to the substation at the OR&L

ROW. HECO is also in the process of planning and designing a new substationat Ko

Olina.

118. It is estimated that power requirements for the Project will be in

the 1 to 4 kV range per residential unit with an assumed average of 48 kWh per unit per

day. Power to the PetitionArea is planned via the existingKapolei substation and the

new Ko Olina substation. Annual power consumptionfor the Project is estimated at 21

mWh.

119. Petitioner will incorporate energy efficiency design guidelines

into the Project to minimize energy consumption.

120. HawaiianTelcom, Inc., will provide the necessary telephone

services to the Petition Area. The existing telecommunicationfacilities need to be
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augmented to support the anticipated demands of the Project. Also, easements may be

required to install the necessary electronic equipmentand cable facilities.

COMMITMENT OF STATEFUNDSAND RESOURCES

121. Governmentcosts incurred as a result of the Project are not

expected to exceed the revenuesderived. The State's operating revenues, derived

principally from general excise taxes, income taxes, and specific licenses, fees, fines, and

other payments, are anticipated to exceed the State's additionaloperatingexpenses

throughout the Project's developmentand operating periods. The State's net additional

revenues are projected to amountto $3.9 million per year by stabilizationin 2020.

CONFORMANCETO URBAN DISTRICT STANDARDS

122. The proposed reclassification of the PetitionArea is in general

conformance to section 15-15-18, HAR, standards for determining"U" UrbanDistrict

boundaries as follows:

(1) It shall include lands characterized by "city-like" concentrations of people,
structures, streets, urban level of services and other related land uses

The PetitionArea is adjacent to lands characterizedby "city-like"

concentrations of people, structures, streets, urban levelof services, and other related

land uses. The Petition Area is located east of the existing resort, residential

subdivision,and golf course at the Ko Olina Resort, south of the residential

communitiesof Nãnãkai Gardens and HonokaiHale, and west of the City and Villages

of Kapolei.
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(2) It shall take into consideration the followingspecific factors:

(A) Proximity of centers of trading and employment except where
development would generate new centers of trading and employment;

(B) Availabilityof basic services such as schools, parks, wastewater systems,

solid waste disposal, drainage, water, transportation systems, public
utilities, and police and fire protection; and

(C) Sufficient reserve areas for foreseeable urban growth

The PetitionArea is located near existing and proposed employment

centers, which include the City of Kapolei, the CampbellIndustrial Park, Kalaeloa

Barbers Point, Kapolei Business Park, and Ko Olina Resort. Upon completion, services

such as schools, parks, wastewatersystems, solid waste disposal, drainage, water,

transportationsystems, and police and fire protectionare or will be availableto serve

the PetitionArea.

(3) It shall include lands with satisfactory topography, drainage, and reasonably free
from the danger of any flood, tsunami, unstable soil condition, and other adverse
environmental effects

The Petition Area includes lands with satisfactory topographyand

drainage, which are free from natural hazards such as flooding or tsunami inundation.

(4) Land contiguous with existing urban areas shall be given more consideration than
non-contiguous land, and particularly when indicated for future urban use on

state or countygeneral plans

The PetitionArea abuts lands within the State Land Use Urban District.

Furthermore, the Petition Area is within the City and County'sUrban Growth

Boundary and has been identified for future urban growth in the 'Ewa DP.
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(5) It shall include lands in appropriate locations for new urban concentrations and
shall give consideration to areas of urban growth as shown on the state and
countygeneral plans

The PetitionArea is an appropriatelocation for new urban concentration

as an infill project between the City of Kapolei and the Ko Olina Resort. The Petition

Area is within the Urban Growth Boundary and has been identified for future urban

growth in the General Plan and the 'Ewa DP.

(6) It may include lands which do not conform to the standards in paragraphs (1) to

(5):

(A) When surrounded by or adjacent to existing urban development; and

(B) Only when those lands represent a minor portion of this district

The Petition Area conforms to the standards in paragraphs (1) through (5)

above.

(7) It shall not include lands, of which the urbanization will contribute towards
scattered spot urban development, necessitating unreasonable investment in

public infrastructureor support services;

The reclassification of the PetitionArea will not result in scattered spot

urban developmentas the majority of the area surrounding the PetitionArea has

already been urbanized.

(8) It may include lands with a general slope of twenty per cent or more if the

commission finds that those lands are desirable and suitablefor urban purposes
and that the design and construction controls, as adopted by any federal, state, or
countyagency, are adequate to protect the public health, welfare and safety, and

the public's interests in the aesthetic quality of the landscape.
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The topographyof the Petition Area is relatively flat to gently sloping.

Slopes range from 1 percent to 5 percent, with the steepest slope of approximately25

percent located along a ridgeline that forms the northernmostboundaryof the Petition

Area. The majority of the PetitionArea is below 20 percent slope.

CONFORMANCEWITH THE GOALS, OBJECTIVES, AND POLICIES OF THE
HAWAI'I STATE PLAN; RELATIONSHIPWITH APPLICABLE PRIORITY
GUIDELINESAND FUNCTIONAL PLANS

123. The proposed reclassification of the PetitionArea is in general

conformance with the following goals, objectives, policies, and priority guidelines of the

Hawai'i State Plan:

Section 226-4 State goals

Section 226-4(1) A strong, viable economy, characterized by stability, diversity, and
growth, that enables the fulfillmentof the needs and expectations of Hawai'i'spresent
and future generations.

Section 226-4(3) Physical, social, and economic well-being, for individuals and families
in Hawai'i, that nourishes a sense of communityresponsibility, of caring, and of
participation in communitylife.

The developmentand operation of the Project are expected to significantly

impact the economy by increasing employmentopportunities,personal income, and net

operating revenues to the State and the City and County. The Project is also anticipated

to improve the quality of life in the region by addressing the pent-updemand for

housing units in an area that has been targeted for growth by the State and the City and

County. The Project, as a part of the Kapolei West development,will bridge the resort
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second home community and visitor attractions of Ko Olina Resort to the west and the

primary residentialcommunity of Kapolei to the east.

Section 226-5 Objectiveand policies for population

Section 226-5(b)(1) Manage population growth statewide in a manner that provides
increased opportunities for Hawai'i'speople to pursue their physical, social, and
economic aspirations while recognizing the unique needs of each county.

Section 226-5(b)(3) Promote increased opportunities for Hawai'i'speople to pursue their
socio-economic aspirations throughoutthe islands.

The PetitionArea is located in the 'Ewa region in West O'ahu, designated

by City and County policy as the location of O'ahu's secondary urban center. The 'Ewa

region will accommodate a major share of O'ahu's future growth,with public

investmentin infrastructureand public facilities supporting the future development

and economic activity being encouraged in the region. The Project will provide

approximately1,181 residentialunits to supportemploymentcenters at Ko Olina, the

City of Kapolei, and CampbellIndustrial Park. The Project is also expected to increase

employmentopportunities,and therefore personal income in the form of direct,

indirect, and induced jobs during the construction and operation of the Project.

Section 226-6 Objectives and policies for the economy - in general

Section 226-6(a)(1) Increased and diversified employment opportunities to achieve full
employment, increased income and job choice, and improved living standards for
Hawai'i's people.

In addition to development-relatedjobs during construction, the Project

could provide some 260 long-termpermanent jobs during operations, contributing to
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the personal income of those employed. Direct operationaljobs could include a variety

of types and levelsof work, including opportunitiesin real estate brokerage,

management, sales and marketing,golf course operations, maintenance and

engineering, retail, entertainment,and landscaping. Indirect and induced employment

opportunitieswill also be generatedby the Project during its construction and

operation.

Section 226-13 Objectives and policies for the physical environment- land, air,
and water quality

Section 226-13(b)(7) Encourage urban developments in close proximity to existing
services and facilities.

The PetitionArea lies between established communities(HonokaiHale

and Nãnäkai Gardens subdivisions), the Ko Olina Resort and golf course, the

expandingCity of Kapolei, Kalaeloa Barbers Point Harbor and its related industrial

uses, and a major proposed community (MakaiwaHills). Developmentof urban uses in

the PetitionArea would support the economic and population growth in the region and

would help to relieve developmentpressures on rural and urban fringe areas.

Section 226-19 Objectives and policies for socio-cultural advancement- housing

Section 226-19(b)(3) Increase homeownership and rental opportunities and choices in
terms of quality, location, cost, densities, style, and size of housing.

Section 226-19(b)(5) Promote design and location of housing developments taking into
account the physical setting, accessibility to public facilities and services, and other

concerns of existing communities and surroundingareas.

Section 226-19(b)(6) Facilitate the use of available vacant, developable, and underutilized
urban lands for housing.
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The PetitionArea would provide approximately1,181 residential units in

a variety of housing types, densities, and prices, including market-pricedsingle-family

homes and town homes that would be available to buyers and residents with a range of

incomes. The Petition Area's location in the 'Ewa region ensures that adequate public

and communityservices as well as employmentopportunitiesare accessible to

residents. A percentage of the residential developmentwould provide affordable

housingopportunitiesin accordance with City and County guidelinesand

requirements.

The PetitionArea represents approximately30 percent of the master-

plannedKapolei West community. The remaining70 percent is within the State Land

Use Urban District. Developmentof the Petition Area in conjunctionwith the adjacent

urbanized area would allow Petitionerto improvevacant lands between the Ko Olina

golf course and the eastern boundary of the Project, thereby enhancing the overall

marketability and buyer appeal of the master-planned Kapolei West community.

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 available or can be provided with reasonable public
expenditures, and away from areas where other important benefits are present, such as

protection of importantagricultural land or preservation of lifestyles.

Section 226-104(b)(2) Make available marginal or nonessential agricultural lands for
appropriate urban uses while maintaining agricultural lands of importance in the

agricultural district.
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The PetitionArea is located in the 'Ewa region, surroundedby existing

residentialcommunities,the Ko Olina Resort and golf course, the City of Kapolei, and

the industrial activitiesassociated with Kalaeloa Barbers Point Harbor. The Project

supports the City and County'sdirected growth policies that encourage residential and

commercial developmentin the 'Ewa region. The PetitionArea has been identified for

future urbanizationin the 'Ewa DP, and is contiguous with existing and proposed

urban development.Although the Petition Area contains approximately15 acres of

good agricultural land, due to its positionbetweenexisting and plannedurban

development,use of the PetitionArea for long-termagricultureproduction is neither

feasible nor essential. As a result of the closure of the plantations,there are ample lands

within the State Land Use Agricultural District on O'ahu that may be used for

diversifiedagriculture.

124. The reclassification of the PetitionArea conforms to the

Housing and EmploymentFunctional Plans.

CONFORMANCEWITH THE COASTALZONEMANAGEMENT PROGRAM

125. The proposed reclassification of the Petition Area generally

conforms to the objectives and policies of the Coastal Zone ManagementProgram,

chapter 205A, HRS. The majority of the PetitionArea is not located along the shoreline

or next to any beaches. A portion of the PetitionArea fronts the Ko Olina Marina and

Kalaeloa Barbers Point Harbor. Drainage facilities within the Petition Area will be

adequately planned and constructed in accordance with applicable DOH administrative
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rules and City and County ordinances and drainage standards. Wastewater generated

from the PetitionArea will be appropriately treated at the municipal HWTP.

Significant cultural and historicalsites have been identified within the Petition Area.

Petitionerwill continue to work with SHPD to further preserve these sites. The

developmentof the PetitionArea will alter some makai views from the H-1 Freeway

and surroundingresidentialareas. Unused agricultural lands that appear as

undevelopedopen space will be replaced with urban uses. Residentialbuildings will

be limited in height and will not obstruct makai views from the H-1 Freeway.

Significant panoramic ocean views and distantvistas of downtown Honolulu will not

be obstructed. The PetitionArea is not in an identified flood hazard area or tsunami

inundation zone. Finally, the developmentof the PetitionArea will not affect the

State's implementationof its ocean resources managementplan.

CONFORMANCEWITH THE CITY AND COUNTYGENERALPLAN

126. The PetitionArea is located within the 'Ewa region, which the

General Plan identifies for future development.Urbanizationof these lands would

comply with plans to direct populationgrowth to 'Ewa to relieve urban development

pressures on rural and urban fringe areas. The Project would provide residential,

recreational, and employmentopportunitiesto support the plannedgrowth of the

secondary urban center in Kapolei. The Project is not anticipated to adversely impact

the environmentalquality or historical/cultural/naturalresources of the area nor unduly

burdengovernmentalagencies to providepublic services and facilities
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INCREMENTALDISTRICTING

127. Petitioneranticipates the developmentof the PetitionArea to

commence in 2008 following the receipt of the required land use approvals. Based on

projected absorption rates, the Project could take an estimated nine years to build out.

Consequently, incrementaldistricting is not necessary.

RULINGSON PROPOSED FINDINGSOF FACT

Any of the findings of fact submittedby Petitioner or other parties not

already ruled upon by the Commissionby adoptionherein, or rejected by clearly

contrary findings of fact herein, are hereby denied and rejected.

Any conclusion of law herein improperly designated as a finding of fact

shouldbe deemed or construed as a conclusion of law; any finding of fact herein

improperly designated as a conclusion of law should be deemed or construed as a

finding of fact.

CONCLUSIONSOF LAW

1. Pursuant to chapter 205, HRS, and the CommissionRules under

chapter 15-15, HAR, and upon consideration of the Commissiondecision-making

criteria under section 205-17, HRS, the Commissionfinds upon the clear preponderance

of the evidence that the reclassification of the PetitionArea, consisting of approximately

174.209 acres of land in the State Land Use Agricultural District at 'Ewa, O'ahu,

Hawai'i, and identified as TMKs: 9-1-14: 33 (por.) and 9-1-15: 4 (por.) and 20 (por.), to

the State Land Use Urban District, and subject to the conditions stated in the Order
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below, conforms to the standards for establishing the boundaries of the State Land Use

Urban District, is reasonable, not violative of section 205-2, HRS, and is consistentwith

the policies and criteria established pursuantto sections 205-16, 205-17, and 205A-2,

HRS.

2. Article XII, Section 7, of the Hawai'i State Constitutionrequires the

Commissionto protect nativeHawaiian traditional and customary rights. The State

reaffirms and shall protect all rights, customarilyand traditionally exercised for

subsistence, cultural, and religiouspurposes and possessed by ahupua'atenants who

are descendantsof nativeHawaiianswho inhabitedthe Hawaiian Islands prior to 1778,

subject to the right of the State to regulate such rights. The State and its agencies are

obligatedto protect the reasonable exercise of customarilyand traditionally exercised

nativeHawaiian rights to the extentfeasible. Public Access Shoreline Hawai'i v.

Hawai'i County Planning Commission, 79 Hawai'i 425, 450, n.43, 903 P.2d 1246, 1271,

n.43, certiorari denied, 517 U.S. 1163, 1165. Ct. 1559, 134 L.Ed.2d 660 (1996).

3. The Commissionis empoweredto preserve and protect customary

and traditional rights of nativeHawaiians. Ka Pa'akai O Ka 'Aina v. Land Use

Commission, 94 Hawai'i 31, 3 P.3d 1068 (2001).

4. Seven sites have been identified as havinghistorical or cultural

significance and are recommended for preservation. Four of the seven sites are covered

by an existingpreservationplan and Petitioner will work with the SHPD to formulate a

preservationplan for the remainingsites. Adherence to an SHPD accepted preservation
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plan ensures that there will be no adverse impact to these sites. In the event any

previouslyunidentified archaeological sites are found, Petitioner will comply with all

applicable statutes and rules of the State of Hawai'i Departmentof Land and Natural

Resources.

5. The PetitionArea lies back from the coast on the extensive 'Ewa

limestoneplain. Historicaldocumentationand archaeological studies indicate that this

area was probably never permanentlyinhabited during traditional Hawaiian times.

There is no evidence to suggest any native Hawaiian traditional and customary rights

are being exercised within the PetitionArea.

6. Article XI, Section 1, of the Hawai'i State Constitutionrequires the

State to conserve and protect Hawai'i's naturalbeauty and all natural resources,

including land, water, air, minerals, and energy sources, and to promotethe

developmentand utilization of these resources in a manner consistentwith their

conservation and in furtherance of the self-sufficiency of the State.

7. There are no threatened and endangered species of flora and fauna

or species of concern in the PetitionArea.

8. Air quality of the Petition Area will be impacted in the short-term

by fugitive dust and exhaust emissions from stationary and mobile equipmentduring

the construction phase of the Project. Petitioner will implementall required measures

to mitigate the effects of fugitive dust and exhaust emissions.
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9. The long-term impacts to air quality that will result from the

developmentof the PetitionArea are minimal and no mitigation measures are

necessary.

10. Petitioner will employ a dual water system to conserve the supply

of potable water, and non-potablewaterwill be used where appropriateand permitted.

11. Article XI, Section 3, of the Hawai'i State Constitutionrequires the

State to conserve and protect agricultural lands, promotediversifiedagriculture,

increase agriculturalself-sufficiency, and assure the availability of agriculturally

suitable lands.

12. The reclassification of the PetitionArea will urbanize

approximately15 acres of prime agricultural land. However,due to the large amount

of agricultural land that has been released from plantationagriculture, it is anticipated

that the urbanizationof these 15 acres will not adversely impact the potentialgrowth of

diversifiedagricultureon O'ahu.

13. Article XI, Section 7, of the Hawai'i State Constitutionstates that

the State has an obligation to protect, control, and regulate the use of Hawai'i's water

resources for the benefit of its people.

14. The PetitionArea is within a designated watermanagementarea

that is managed by the State Commission on Water Resource Management("CWRM").

Non-potablewater will be obtained from Pump 10 in which Petitionerhas an allocation

or reclaimed water from the HWTP. Use of non-potablewater from Pump 10 for golf
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course irrigation will require a modificationof the existingwater use permit from the

CWRM. The PetitionArea will obtain potable water from the Waipahu-Waiawa

Aquifer System and the 'Ewa-KuniaAquifer System, which have adequate sustainable

yields to meet the water demands of the Project.

DECISION AND ORDER

IT IS HEREBY ORDERED that the Petition Area, consisting of

approximately174.209 acres of land in the State Land Use Agricultural District at 'Ewa

O'ahu, Hawai'i, and further identified as TMKs: 9-1-14: 33 (por.) and 9-1-15: 4 (por.)

and 20 (por.), and shown approximatelyon Exhibit "A," attached hereto and

incorporatedby reference herein, shall be and is hereby reclassified to the State Land

Use Urban District, and the State land use district boundaries shall be amended

accordingly.

Based upon the findings of fact and conclusions of law stated herein, it is

hereby determinedthat the reclassification of the PetitionArea will not significantly

affect or impair the preservationor maintenanceof natural systems and habitats or the

valuedcultural, historical, agricultural,and natural resources of the area.

IT IS HEREBYFURTHERORDERED 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. Petitioner shall provide affordable housing
i

opportunitiesfor low, low-moderate,and gap group income residents of the State of
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Hawai'i to the satisfaction of the City and County. The number, location, and

distribution of the affordable housing or other provisionsfor affordable housing shall

be under such terms as determinedby the City and County, but the numbershall not be

less than 30 percent of the total residential units in the Petition Area. This Condition

No. 1 shall be satisfied by no later than nine years from the issuance of the first building

permit for the first residentialunit in the Petition Area.

2. Public School Facilities. Petitioner shall contributeto the

development,funding, and/or construction of school facilities, on a fair-share basis, as

determinedby and to the mutual satisfaction of Petitioner and the DOE. Terms of the

contributionshall be agreed upon in writing by Petitioner and the DOE prior to

obtainingCity and County final subdivisionapproval.

3. WastewaterFacilities. Petitioner shall provide wastewatersystem

improvementsas required by the DOH and appropriateCity and County agencies.

4. Transportation.Petitioner shall participate in the implementation

of the 'Ewa Highway Master Plan as determinedby the DOT, the City and County's

Departmentof TransportationServices, and the DPP.

Petitionershall set aside land necessary for the future construction of

Hanua Street to Malakoleas a four-lane highway. In the event the HanuaStreet

extension is built, as part of Petitioner's fair-share requirements for future regional

roadwayimprovements,Petitioner agrees it shall be built as a four-lane divided

highway,or to an alternativedesign as identifiedby the DOT, in either case in
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accordance with State highway standards, so that the extension of HanuaStreet may be

dedicated to the State at the option of the DOT with the option for dedicationexpiring

five years after completionof the Hanua Street extension.

Petitioner shall submit a revised Traffic Impact Assessment Report

("TIAR") for review and approvalby the DOT and the City and County prior to

submittalof a change of zone applicationwith the City and County. The revised TIAR

shall include the technical comments that were requested by the DOT in its letter to

Petitioner dated May 6, 2005.

5. PreviouslyUnidentified Burial/Archaeological/Historic Sites.

Without any limitation to any other condition found herein, if any burials or

archaeological or historic sites, such as artifacts, marine shell concentrations, charcoal

deposits, stone platforms,pavings, and walls not previouslyidentified in studies

referred to herein, are discovered during the course of construction of the Project, then

all construction activity in the vicinity of the discovery shall stop until the issuance of an

archaeological clearance from the SHPD that mitigativemeasures have been

implementedto its satisfaction.

6. Solid Waste ManagementPlan. Petitioner shall developa Solid

Waste ManagementPlan in conformancewith the Integrated Solid Waste Management

Act, chapter 342G, HRS. Petitioner's Solid Waste ManagementPlan shall be approved

by the City and County Departmentof EnvironmentalServices. The Plan shall address
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and encourage awareness of the need to divert the maximumamountof waste material

caused by developmentsaway from the City and County'slandfills.

7. Air Quality Monitoring. Petitionershall implementsoil erosion

and dust control measures and participate in an air quality monitoring program as

specified by the DOH.

8. Notification of PotentialNuisances. Petitioner shall inform all

prospectivepurchasers of properties in the PetitionArea of the potential impacts,

including, but not limited to, noise, dust, lighting, fumes, soot, smoke, light, heat,

vapors, odors, chemicals, vibrations,and other substances and phenomena of every

descriptionto be discharged, emitted, or transmittedover and upon the properties or

other industrial events associated with commercial marine activities that may be

generatedby Kalaeloa Barbers Point Harbor which may affect the properties and may be

considered a nuisance.

The disclosure shall be made through a Disclosure Document which shall

be signed by the prospective purchaser as an affirmative acknowledgementof the

potential impacts. A copy of the form of the Disclosure Document shall be provided to

the OP for its review and approvalprior to commencementof sales. In addition, the

disclosure shall be included as a covenant in the deed to purchasers, releasing the State

of Hawai'i from all liability for nuisance claims and shall be recorded so as to run with

the land.
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This condition in no way prohibits, prevents, or restricts Petitioner from

modifying the disclosure to include other uses and additional disclosures to prospective

purchasers.

a. Petitioner shall notify all prospective buyers and/or lessees of the

PetitionArea that the PetitionArea is subject to aircraft overflights

and shall provide covenants in the deed to initial purchasers

releasing the State of Hawai'i and the United States government

from all liability.

9. Drainage MasterPlan. Petitioner shall prepare and submit a

detailed drainage master plan to the DPP and the DOT for review and approval.

10. Drainage Improvements. Petitioner shall fund the design and

construction of drainage improvements,including interim detentionbasins as may be

necessary, required as a result of the developmentof the Petition Area to the satisfaction

of appropriateState and City and County agencies. Drainage improvementsaffecting

Kalaeloa Barbers Point Harbor shall be submittedto the DOT for review and approval.

11. Water MasterPlan. Petitioner shall prepare and submit a water

master plan to the BWS for review and approval.

12. Water Resources Allocation. Petitioner shall provide adequate

potable and non-potablewater source storage and transmission facilities and

improvementsto accommodate the developmentof the Petition Area as approvedby

appropriateState and City and County agencies.

A04-753 Aina Nui Corporation
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13. Best ManagementPractices. Petitionershall implementBest

ManagementPractices ("BMP") to protect surface and groundwaterresources. The BMP

shall be designed to minimize infiltration and runoff from construction and vehicle

operations, reduce or eliminatesoil erosion and ground water pollution, and effect dust

control measures during and after the developmentprocess in accordance with the DOH

guidelines.

14. Water ConservationMeasures. Petitioner shall implementwater

conservation measures and best management practices, such as use of indigenousand

drought tolerantplantsand turf and the use of non-potablewater alternatives, and

incorporate such measures into the landscape planting.

15. HazardousMaterials. Storage and/or disposal of hazardous

materials/wasteson the PetitionArea shall be in conformance with all applicable DOH

and EnvironmentalProtection Agency requirements.

16. Fire Protection. Petitioner shall submitall roadwayand water

system designs for the Project to the City and County Fire Departmentfor review and

approval.

17. Golf Course. Petitioner shall comply with the principles of the

DOH's "GuidelinesApplicable to Golf Courses in Hawai'i," including,but not limited

to, irrigating the golf course with non-potablewater.

18. Civil Defense. Petitioner shall fund and construct its fair-share of

adequate civil defense measures serving the Petition Area as required by the State of

A04-753 Aina Nui Corporation
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Hawai'i Departmentof Defense, Office of Civil Defense, and the City and County Civil

Defense Agency.

19. Energy ConservationMeasures. Petitioner shall implementenergy

conservation measures such as the use of solar energy and solar heating and incorporate

such measures into the Project.

20. Compliancewith Representationsto the Commission. Petitioner

shall developthe PetitionArea in substantial compliance with the representations made

to the Commission. Failure to so developthe PetitionArea may result in reversion of the

PetitionArea to its former classification, or change to a more appropriateclassification.

21. Notice of Change of Ownership. Petitioner shall give notice to the

Commissionof any intent to sell, lease, assign, place in trust, or otherwisevoluntarily

alter the ownershipinterests in the Petition Area, prior to developmentof the Petition

Area.

22. Annual Reports. Petitioner shall timely provide without any prior

notice, annual reports to the Commission, OP, and the DPP in connection with the status

of the developmentof the Petition Area and Petitioner'sprogress in complyingwith the

conditions imposed herein. The annual report shall be submittedin a form prescribed

by the Executive Officer of the Commission.

23. Release of Conditions. The Commissionmay fully or partially

release the conditions provided herein as to all or any portion of the PetitionArea upon

A04-753 Aina Nui Corporation
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timely motion and upon the provision of adequate assurance of satisfaction of these

conditions by Petitioner.

24. Notice of Imposition of Conditions. Within seven days of

issuance of the Commission'sDecision and Order for the subject reclassification,

Petitioner shall: (a) record with the Bureau of Conveyancesa statement that the Petition

Area is subject to conditions imposed herein by the Commissionin the reclassification of

the PetitionArea; and (b) file a copy of such recorded statement with the Commission.

2 5 . Recordationof Conditions. Petitioner shall record the conditions

imposed herein by the Commissionwith the Bureau of Conveyancespursuant to section

15-15-92, HAR.

A04-753 Aina Nui Corporation
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ADOPTIONOF ORDER

The undersignedCommissioners, being familiar with the record and

proceedings, hereby adopt and approve the foregoing ORDER this 6th day of April,

2006, as conformingto the vote taken on Oahu on March 3, 2006. This ORDER and its

ADOPTIONshall take effect upon the date this ORDER is certified and filed by this

Commission.

Any person aggrieved by this decision and order may seek judicial review

in accordance with the provisionsof HRS section 91-4.

Done at Kahului, Maui, Hawai'i, this 6th day of April, 2006, per motion on

March 3, 2006.

LAND USE COMMISSION
APPROVED AS TO FORM STATE OF HAWAI'I

Deputy Attorney General RANDALL F/. SAKUMOTO

By

Chairpe d Commis

STEVEN LEE MONTGOMERY
Vice-Chairperson and Commissioner

By

LISA M. JUDGE
Vice-Chairperson and Commissioner

A04-753 Aina Nui Corporation
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THOMASCONTRADES
Commissioner

By,
MICHAEL D. FORMBY
Commissioner

By
KYONG-SUIM
Commissioner

File f ive on B

DÛANE KANUHA
Commissioner

Certifiedby:

By
RANSOMPILTZ

ANTHONY J. ING Commissioner
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BEFORE THE LAND USE COMMISSION

OF THE STATE OF HAWAI'I

In the matterof the Petition ) DOCKETNO. A04-753

of )

AINA NUI CORPORATION ) CERTIFICATE OF SERVICE
A Hawai'i Corporation )

To AmendThe Agricultural Land Use )

District Boundary Into The Urban Land )

Use District For Approximately 174.209 )

Acres Of Land At 'Ewa, O'ahu, )

Hawai'i,TaxMap Keys: 9-1-14: Por. 33 )

And 9-1-15: Por. 4 And Por. 20 )

CERTIFICATE OF SERVICE

I hereby certify that a copy of the Findings of Fact, Conclusions of Law, and Decision
and Order 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. LAURA H. THIELEN,Director
Office of Planning
P. O. Box 2359
Honolulu, Hawaii 96804-2359

BRYANYEE, Esq.

DeputyAttorney General
Hale Auhau, Third Floor
425 Queen Street
Honolulu, Hawaii 96813

HENRYENG, Director
Departmentof Planning and Permitting
650 South King Street
Honolulu, Hawaii 96813
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CARRIE OKINAGA, Esq.

CorporationCounsel
City and County of Honolulu
530 South King Street
Honolulu, HI 96813

CERT. BENJAMINA. KUDO, Esq.

WESLEY M. FUJIMOTO
NAOMI U. KUWAYE
745 Fort Street, 17th Floor
Honolulu, Hawaii 96813

Dated: Honolulu, Hawaii, AŸR 10 2006

ANTHO J. . CHING
Executive Officer
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LAND USE COMMISSION
MINUTESOF MEETING

April 6, 2006

Maui Beach Hotel
Elleair Ballroom

170 KaahumanuAvenue
Kahului, Maui, Hawaii

COMMISSIONERSPRESENT: Thomas Contrades
Michael Formby
Kyong-su Im
Duane Kanuha
Steven Montgomery
RandallSakumoto

COMMISSIONERSABSENT: Ransom Piltz

COMMISSIONERRECUSED: Lisa Judge

STAFF PRESENT: Diane Erickson, Deputy Attorney General
Anthony Ching, Executive Officer
Bert Saruwatari, Staff Planner
Sandra Matsushima,Chief Clerk
Holly Hackett, Court Reporter
Walter Mensching, Audio Technician

Chair Sakumoto called the meeting to order at 10:05 a.m.

ADOPTION OF MINUTES

Chair Sakumotonoted a correction on the minutesof March 2, 2006, page 4, 2nd

full paragraph, 2nd Sentence to read "a denial with modification is not permitted."
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CommissionerIm also noted the corrected spellingof the word "application" on
the minutesof March 2, 2006, page 6, last paragraph,

Vice Chair Montgomerythen moved to adopt the Land Use Commission
meeting minutesof March 2, 2006 as amended and the meeting minutesof March 3,

2006. CommissionerContrades seconded the motion. The amended minutesof March
2, 2006 and March 3, 2006 were approvedby voice votes.

TENTATIVEMEETINGSCHEDULE

Executive Officer Anthony Ching reported the following schedule:

• April 20 the LUC will take a field trip to include varioussites; a visit to the H-
power facility, Kapolei Harborsidedevelopment(a new docket), the
Phonecians boat ramp, the Ko Olina marina and the previous location of the
Ko Olinaboat ramp, and the Waimanalo Gulch landfill site. The field trip
will commence at approximately9:00 a.m.

• April 21 will be a full agenda with the status report from the Departmentof
EnvironmentalServices on the Waimanalo Gulch landfill and other
ministerial items. The meeting will be held at the conferenceroom on the 2nd

floor to accommodate a large audience.
• May 4 will feature a one-day meeting at the Hilo HawaiianHotel to hear the

McCully docket.
• May 18-19 the LUC is scheduled for Lanai, but may also be on Maui for a

portion of that time.
• July 6-7 the LUC will be on Maui to commence hearings on the Hale Mua

docket.
• July 20-21 the LUC may be on the Big Island.

There were no questions posed by the Commission.

DRO4-30 KULEANA KU'IKAHI, LLC (Maui)
Chair Sakumoto stated that this was an action meeting on DRO4-30 Kuleana

Ku'ikahi, LLC (Maui) to adopt the Findings of Fact, Conclusions of Law, and Decision
and Order.
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APPEARANCES
Richard McCarty, Esq., represented Kuleana Ku'ikahi, LLC
Blaine Kobayashi, Esq., represented IntervenorR. Charles Bergsen, et al

Paul Horikawa, Esq., represented IntervenorJason and Concetta Cuevas
Jane Lovell, Deputy CorporationCounsel, represented County of Maui, Dept. of Planning
Bryan Yee, Deputy Attorney General, represented State Office of Planning
Laura Thielen, Director, State Office of Planning
Abe Mitsuda,State Office of Planning

Chair Sakumotonoted that the Commissionhad received correspondence from
James Geiger, Esq., indicating that he was not able to attend the meeting due to
previously scheduled court matters.

Chair Sakumotonoted that there were no public witnesses.

Mr. Ching stated that at the last meeting in Kapalua, the Commissionin its
deliberations, directed that a numberof changes be made to the document. Mr. Ching
summarizedthe changes made to the decision and order as per the Commission's
deliberations.

Chair Sakumotonoted that he had proposed that an additional change be made
to ensure that the order section track the language currently found in Finding of Fact
Number 10.

Mr. Ching commentedthat such a change was outside of the scope of the LUC's
deliberationsand that Commissionaction was needed.

After a brief discussion, CommissionerFormby commented that he recollects
that at the last meeting, Chair Sakumotoproposeda change but the Commissionhad
not made a decision at that time. CommissionerFormby then moved for a non-
substantivechange to the language of the decision and order that it parallelsthat of
Findings of Fact Number 10. The motion was seconded by Vice Chair Montgomery.

CommissionerFormby added that this change assures that the language of the
decision and order reflects the same charge that the LUC gave to its hearings officer.
The motion directs staff to ensure that the order parallelsthe language found in
Findings of Fact Number 10.

The Commissionwas polled as follows:

Land Use Commission Meeting Minutes - April 6, 2006 Page 3
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Ayes: Commissioners Formby, Montgomery,Contrades, Im, Kanuha,
and Sakumoto.

The motion passed with 6 ayes, 1 recused, 1 absent.

Commissioner Formby then moved that the Land Use Commissionin DRO4-30
Kuleana Ku'ikahi LLC adopt the Findings of Fact, Conclusions of Law, and Decision and
Order as amended. The motion was seconded by CommissionerContrades.

The Commissionwas polled as follows:

Ayes: Commissioners Formby, Contrades, Montgomery,Im, Kanuha,
and Sakumoto.

The motion passed with 6 ayes, 1 recused, 1 absent.

A04-753 AINA NUI CORPORATION(Oahu)

Chair Sakumoto stated that this was an action meeting on Docket No. A04-753
Aina Nui Corporation(Oahu) to adopt the Findings of Fact, Conclusions of Law, and
Decision and Order.

APPEARANCES
Benjamin Kudo, Esq., represented Petitioner
Cameron Nekota, Esq., represented Petitioner
Naomi Kuwaye, Esq., represented Petitioner
Bryan Yee, Esq., represented State Office of Planning
Laura Thielen, Director, State Office of Planning
Abe Mitsuda,State Office of Planning

Chair Sakumoto noted that there were no public witnesses.

Mr. Ching summarizedthe changes to the order, and noted that the outstanding
issue was that the LUC had directed that changes be made to conditionnumber 1

governingaffordable housing. Mr. Ching added that the changes were made to the
second sentence, and read the amended condition.
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Vice Chair Montgomerymoved to adopt the decision and order as conforming to
the vote taken at the previousmeeting. The motion was seconded by Commissioner
Kanuha.

The Commissionwas polled as follows:

Ayes: Commissioners Montgomery,Kanuha, Formby, Contrades, Im,
and Sakumoto.

The motion passed with 6 ayes, 2 absent.

A06-763 KAPOLEIPROPERTY DEVELOPMENT,LLC (Oahu)

Chair Sakumotostated that this was an action meetingto: 1) determinewhether
the Land Use Commissionis the appropriateaccepting authority pursuant to Chapter
343, Hawaii Revised Statutes, for the reclassification of approximately331.674 acres of
land currently in the Agricultural District to the UrbanDistrict at Ewa, Oahu, Hawaii;
and 2) to determinewhether an EnvironmentalImpact Statement Preparation Notice is

warrantedpursuant to Chapter 343, Hawaii Revised Statutes.

APPEARANCES
Benjamin Kudo, Esq., represented Petitioner
Cameron Nekota, Esq., represented Petitioner
Naomi Kuwaye, represented Petitioner
Bryan Yee, Esq., represented State Office of Planning
Laura Thielen, Director, State Office of Planning
Abe Mitsuda,State Office of Planning

Chair Sakumoto noted that staff has received communicationfrom the City and
County of Honolulu that they will not be attendingtoday's meeting.

Chair Sakumoto noted that there were no public witnesses.

Ms. Kuwayestated that the Petitioner has begun to prepare an EIS and that they
believedthat the proposed boundarywill have a significant effect and that the Land
Use Commissionis the appropriateaccepting authority. Ms. Kuwayecommented that
the Petitionerplans to amend the petition filed on March 17, 2006 to include a 12.845-
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acre lot located on the southern boundaryof the Petition area. Ms. Kuwayeadded that
the petitionerwill also be amendingits exhibitsand an amended EISPN will also be
filed.

Mr. Yee stated that OP agrees that the LUC is the appropriateaccepting authority
and that the proposed action will have a significant effect to warrant the preparationof
an EIS.

Mr. Ching stated that staff concurs with petitioner that the possibilityof a

significantimpact warrants the preparationof an EIS and that the LUC is the
appropriatereviewing and accepting authority.

Vice Chair Montgomerymoved that the LUC is the accepting authority in Docket
No. A06-763 Kapolei Property Development.The motion was seconded by
CommissionerFormby.

The Commissionwas polled as follows:

Ayes: Commissioners Montgomery,Formby, Kanuha, Contrades, Im,
and Sakumoto.

The motion passed with 6 ayes, 2 absent.

CommissionerIm moved that the proposed action would have a significant
effect and warrants the preparationof an EIS. The motion was seconded by Vice Chair
Montgomery.

The Commissionwas polled as follows:

Ayes: Commissioners Montgomery,Formby, Kanuha, Contrades, Im,
and Sakumoto.

The motion passed with 6 ayes, 2 absent.

A recess break was taken at 10:45 a.m. The meeting reconvened at 11:00 a.m.
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A00-734 CASTLE & COOKE HOMESHAWAII, INC. (Oahu)

Chair Sakumoto stated that this was an action meeting to Vacate the Decision and
Order issued on June 27, 2002, pursuant to Supreme Court decision filed in S. C. No. 26174
on February 10, 2006.

APPEARANCES
Benjamin Matsubara, representing Castle & Cooke Homes Hawaii, Inc.
Bryan Yee, Esq., represented State Office of Planning
Laura Thielen, Director, State Office of Planning
Abe Mitsuda,State Office of Planning

Public Witness

1. Lucienne deNaie

Ms. deNaie stated that she was appearing in the capacity of Chairperson of the
state chapter of the Hawaii Sierra Club. Ms. deNaie noted that they were the plaintiffs
in this matter requesting that a full EIS be done on the project and expressed her
appreciation to the LUC for taking the necessary steps to allow that to proceed in
compliance with the Supreme Court ruling.

There were no questions posed by the parties and the Commissionof the
witness.

Staff's Report

Mr. Ching provided a brief chronology of the docket.

Mr. Matsubara stated that the co-applicants are working out the details and they
intend to proceed consistent with the Supreme Court's decision. Mr. Matsubara
clarified that he is representing Castle and Cooke Hawaii and has spoken to the
attorney for Pacific Health Community,who has indicated that they had no objections
to his attendance at this meeting.

Mr. Yee noted that the OP agrees with the proposedLUC action.

Chair Sakumoto stated that given the ruling filed by the Supreme Court, the
LUC's order of June 27, 2002 is vacated. Chair Sakumoto added that any further
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consideration by the LUC in this docket requires an environmentalassessment or
environmentalimpact statement be completed for the project in accordance to HRS
§343(5)(c).

Mr. Matsubara noted a housekeeping matterand introducedRichard Mirikitani,
Senior Vice President for Castle and Cooke Hawaii.

A recess break was taken at 11:15 a.m. The meetingreconvened at 11:25 a.m.

Chair Sakumotonoted that they have received a message that the counsel for the
Lanihau Properties docket was still in flight to the meeting from Hilo. Chair Sakumoto
entertained a motion to amend the agenda to hear the next item first, the Waikapu
Investment28 docket.

CommissionerIm moved to amend the agenda to take the Waikapu Investment
28 matterbefore the Lanihau Properties docket. The motion was seconded by
CommissionerFormby. The motion was approvedby voice votes.

A04-746 WAIKAPU INVESTMENT28, LLC. (Maui)

Chair Sakumoto stated that this was an action meeting: 1) to consider the First
Stipulationfor Extension of Time to File Responses to Waikapu 28 Investment,LLC's
Motion to Amend Findings of Fact, Conclusions of Law, and Decision and Order for a State
Land Use District Boundary Amendmentfiled December 14, 2004; and 2) to consider the
Petitioner'sMotion to AmendFindingsof Fact, Conclusions of Law, and Decision and
Order for a State Land Use District Boundary Amendmentfiled December 14, 2004.

APPEARANCES
Scott Nunokawa,Waikapu Investment28, LLC
Jane Lovell,Deputy CorporationCounsel, represented County of Maui, Dept. of Planning
Bryan Yee, Deputy Attorney General, represented State Office of Planning
Laura Thielen, Director, State Office of Planning
Abe Mitsuda,State Office of Planning

Chair Sakumotonoted that Petitioner was seeking relief in relation to the
Petitioner'seducationalfair share contribution. The LUC had previouslyauthorized
the issuance of a subpoena to the DOE, Patricia Hamamoto,or her designee to appear
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before the Commissionto be examined under oath regarding the statementsand
allegationsrelated to the DOE's fair share contribution calculations raised in Petitioner's
motion filed on November25, 2005. On March 31, 2006, the Petitionerfiled a motion
withdrawing the Motion To Amend Findings of Fact, Conclusions of Law, and Decision
and Order.

Chair Sakumotostated that the withdrawal by the Petitionerof their motion
leaves no matterbefore the LUC.

Chair Sakumotonoted that there were no public witnesses.

Mr. Nunokawastated that the fair share agreementwith the DOE is being
executed at this point.

Ms. Lovell stated that the County had no comments and that they are happy that
this matterhas been resolved.

Mr. Yee noted that the State had no comments.

Chair Sakumotostated that given the withdrawal of Petitioner'smotion, the LUC
recalls their subpoena of Patricia Hamamoto.

Chair Sakumotonoted that Mr. Moore, counsel for Lanihau Properties had not
yet arrived on Maui and called for a lunch break at 11:25 a.m. Mr. Moore arrived at this
time.

CommissionerFormby then movedthat the Commissionreconvene at 11:30 a.m.
to hear the Lanihau docket prior to taking a lunch break. The motion was seconded by
Vice Chair Montgomery. The motion was approvedby voice votes.

A00-730 LANIHAU PROPERTIES, LLC (Hawaii)

Chair Sakumotostated that this was an action meeting on Docket No. A00-730
Lanihau Properties, LLC, to consider the request for time extension of six months to allow
Petitionerto comply with certain conditions of approval.
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APPEARANCES
Michael Moore, Esq., represented Petitioner
Bryan Yee, Esq., represented State Office of Planning
Laura Thielen, Director, State Office of Planning
Abe Mitsuda,State Office of Planning

Chair Sakumoto noted that there were no public witnesses.

Chair Sakumoto noted that the Commissionhas received communicationfrom
the County Planning Departmentand the NationalPark Service (intervenors) that both
parties were not able to attend today's meetings and that they both have no objections
to the request for time extension.

Staff's Report

Mr. Ching provided the proceduralhistory relevantto this time extension.

Mr. Moore summarizedpetitioner's request and reported on the status of
condition 1c, which relates to the individual wastewatersystems required; condition
3b,which relates to pollution preventionplans that are required prior to any
construction or occupation of the property; and condition 8, the affordable housing
assessment requirement.

Mr. Yee noted that the State had no questions.

Chair Sakumotoraised a few questions related to condition 8 and the County of
Hawaii ordinance on affordable housing for industrial properties.

Mr. Yee stated that OP has no objections to the request for extension and also
noted that the National Park Service is supporting the request. Mr. Yee added that if a

future extension is required, they would request that a formal motionbe submitted,as

it was difficult to respond and formulate a response to an extension request in the form
of a letter, where more discussion and justificationcould have been provided.

Chair Sakumoto asked what is the commencement date being requested for the
time extension of 6 monthsand noted that the last extension expired in February.

Mr. Moore commented that he would request the date to start from today, the
date of action from the board.
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CommissionerIm stated that he was not opposed to the extension but if the
extension expired in February, he believedthat the conditionhas not been met and
technically the Petitioner is in violation of that condition. CommissionerIm discussed
whether the LUC would need to waive that lapse and then grant the extension.
CommissionerIm believedthat the extension should begin from the date of the
terminationof the last extension (February) so that there is no gap in the time period.
CommissionerIm added that he agreed with the State's counsel that a formal motion
needs to be filed, if necessary in the future. CommissionerIm asked if the Petitioner
would have adequate time if the time extension is granted from February.

Mr. Moore commented that their request is for 6 monthsand would like that date
effected as of today, with the inclusionof a waiver from the last extension.

Mr. Yee suggested that the date should begin from the expirationdate to assure
that there is no lapse.

CommissionerFormby concurred with CommissionerIm that the date should
start from the date of expiration. CommissionerFormby suggested that since there are
no waiversbefore the LUC, the extension could be for 8 monthsand treated as a motion
for extension.

CommissionerKanuha raised a few questions regarding the modificationof the
County's affordable housing policy for industrial developments.Commissioner
Kanuha commented that TSA, which is in the same area as the petitioner,has recently
submitteda housing needs assessment and has addressed the pendingmodification to
this policy. CommissionerKanuha added that since TSA could produce an adequate
housingneeds assessment, he believedthat Petitionermay not need the proposed
extension.

After a brief discussion, CommissionerFormby moved to approvea time
extensionof 8 monthsfrom the expirationof the prior extension, which was in February
2006, on conditions1c, 3b and 8. In addition, shouldPetitionercome back to this
Commissionfor another extension that it be only by formal motion with a discussion of
substantiveissues. The motion was seconded by CommissionerMontgomery.

The Commissionwas polled as follows:

Ayes: Commissioners Formby, Montgomery,Contrades, Im, Kanuha,
and Sakumoto.
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The motion passed with 6 ayes, 2 absent.

The meeting adjournedat 12:10 p.m.

(Please refer to LUC Transcriptof April 6, 2006 for more details on this matter.)
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LAND USE COMMISSION
NOTIFICATION OF LAND USE COMMISSIONMEETING

DATE, TIME AND PLACE

April 6, 2006 - 10:00 a.m.
April 7, 2006 - 8:30 a.m.

Maui Beach Hotel
Elleair Ballroom

170 KaahumanuAvenue
Kahului, Maui, Hawaii

AGENDA

I. CALL TO ORDER

IL ADOPTION OF MINUTES

March 2, 2006 and March 3, 2006

III. TENTATIVE MEETING SCHEDULE

IV. ACTION

1. DR04-30 KULEANA KU'IKAHI, LLC (Maui)
Adoption of Order

2. A04-753 AINA NUI CORPORATION(Oahu)
Adoption of Order

3. A06-763 KAPOLEIPROPERTYDEVELOPMENT,LLC (Oahu)
• To determinewhether the Land Use Commissionis the appropriate

accepting authority pursuant to Chapter 343, Hawaii Revised Statutes, for
the reclassification of approximately331.674 acres of land currently in the
Agricultural District to the UrbanDistrict at Ewa, Oahu, Hawaii.

• To determinewhether the proposedaction may have a "significant effect"
to warrant the preparationof an EnvironmentalImpactStatement
pursuant to Chapter 343, Hawaii Revised Statutes.

4. A00-734 CASTLE & COOKE HOMESHAWAII INC. and PACIFIC HEALTH
COMMUNITY, INC. (Oahu)
To Vacate the Land Use CommissionDecision and Order issued on June 27,

2002, pursuant to Supreme Court opinion filed in S. C. No. 26174 on January
27, 2006, which affirmed the September 23, 2003, Final Judgmentof the
Circuit Court.

( over )
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IV. ACTION (continued)

5. A00-730 LANIHAU PROPERTIES, LLC (Hawaii)
To consider Petitioner'srequest for a time extension to complywith
Condition Nos. 1c, 3b, and 8 of the Findings of Fact, Conclusions of Law, and
Decision and Order dated September 26, 2003.

V. WITHDRAWAL OF MOTION AND OTHERRELATEDMATTERS

1. A04-746 WAIKAPU 28 INVESTMENT,LLC (Maui)
• Withdrawal of Petitioner'sMotion To Amend Findings Of Fact,

Conclusions Of Law, And Decision And Order For A State Land Use
District Boundary Amendmentfiled December 14, 2004.

• Subpoena to Patricia Hamamoto,Superintendentof Education, State of
Hawaii, or her designee, or authorizedrepresentativeto appear before the
Land Use Commissionto be examinedunder oath regarding: the
statementsand allegationsrelating to the Departmentof Education and
the Departmentof Education's fair share contributioncalculations raised
in that certain motion: Waikapu 28 Investment,LLC's Motion to Amend
Findings of Fact, Conclusions of Law, and Decision and Order For a State
Land Use District Boundary Amendmentfiled December 14, 2004, filed
with the Land Use Commissionby Waikapu 28 Investment,LLC, on
November25, 2005; and other matters relating thereto.

VI. CONTINUED HEARING

1. A04-751 MAUI LAND & PINEAPPLE COMPANY,INC. (Maui)
To consider the reclassification of approximately310.440 acres of land
currently in the Agricultural District to the Urban District at Mahinahinaand
Kahana, Lahaina, Maui, Hawaii, for residential, commercial, elementary
school site, and park uses.

The Commission may elect to consult with counsel in executive session pursuant to Section 92-5, HRS.
Persons with disabilities who need accommodation should call (808) 587-3822 no later than 12:00 noon, 2 business days before the
date of the meeting.
The mailing address for the Land Use Commission is P.O. Box 2359, Honolulu, Hawai'i, 96804-2359.
Some materials for these agenda items may be available on our website at http://luc.state.hi.us.

- 2 -
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LAND USE COMMISSION
MINUTESOF MEETING

February 3, 2006

ConferenceRoom 405
Leiopapa A Kamehameha

235 So. Beretania Street
Honolulu, Hawaii

COMMISSIONERSPRESENT: Michael Formby
Kyong-su Im
Duane Kanuha
Steven Montgomery
Ransom Piltz
RandallSakumoto

COMMISSIONERSABSENT: Thomas Contrades
Lisa Judge

STAFF PRESENT: Anthony Ching, Executive Officer
Diane Erickson, Deputy Attorney General
Bert Saruwatari, Staff Planner
Maxwell Rogers, Staff Planner
Sandra Matsushima,Chief Clerk
Holly Hackett, Court Reporter
Wade Kersey, Audio Technician

Chair Sakumotocalled the meeting to order at 9:10 a.m.

Chair Sakumotoentertained a motion to amend the agenda to include: 1) an
executive session under §92-5 (a)(2) to consider the evaluationof an employee of
the Commission; and 2) to shift item number III TentativeMeetingSchedule after
the Lanai Resort Partners docket, and before item numberV, because the Tentative
MeetingSchedulewill be impacted by the scheduling of the Lanai docket.
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CommissionerKanuha moved to amend the agenda as noted. The motion
was seconded by CommissionerIm. The motion was approvedby voice votes.

EXECUTIVE SESSION

CommissionerKanuha moved that the Commissionenter into executive
session to consult with legal counsel pursuant to § 92-5(a)(2), Hawaii Revised
Statutes, to consider the hire, evaluationdismissal, or discipline of an officer or

employee or of charges brought against the officer or employee, where
consideration of matters affecting privacywill be involved. The motion was
seconded by CommissionerIm. Said motion was unanimouslyapprovedby voice
votes.

The Commissionentered into executive session at 9:15 a.m.

The open meeting reconvened at 9:20 a.m.

ADOPTIONOF MINUTES

Chair Sakumoto noted an amendmentto page 2, last paragraph. Second

sentence should read that "Chair Sakumoto added that his law firm has since

become more involved in this matter...." instead of "Chair Sakumoto added that
he has since become more involved in this matter...."

After a brief discussion regarding Commissionexaminationof Mr. Lemmo
of the DLNR in the McCully docket as to comments on page 12, Commissioner
Piltz moved to adopt the Land Use Commissionmeeting minutesof January 20,

2006 as amended. CommissionerKanuha seconded the motion. The minutesof
January 20, 2006 were approvedby voice votes.

A04-753 AINA NUI CORPORATION(Oahu)

Presiding Officer Montgomerystated that this was an action meeting on Docket
No. A04-753 Aina Nui Corporation(Oahu) to consider the reclassification of
approximately174.209 acres of land currently in the Agricultural District to the Urban
District at Ewa, Oahu, Hawaii for residential, golf course, park, and open space uses.

Land Use Commission Meeting Minutes - February 3, 2006 Page 2
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APPEARANCES
Benjamin Kudo, Esq., represented Petitioner
Naomi Kuwaye, Esq., represented Petitioner
Cameron Nekota, Esq., represented Petitioner
Lori Sunakoda, Esq., represented Departmentof Planning and Permitting
RaymondSakai, City and County of Honolulu, Departmentof Planningand Permitting
Gregg Kinkley, Esq., represented State Office of Planning
Abe Mitsuda,State Office of Planning

Presiding Officer Montgomerynoted that there were no public witnesses.

Mr. Kudo used a PowerPointpresentation with slides for illustration, which
he indicated were not intended for submittal as exhibits. Mr. Kudo added that
PetitionerAina Nui Corporationfiled on January 10, 2006, a stipulatedorder with
the cooperative efforts and agreementwith the Petitioner, State, and the City and
County of Honolulu.

Mr. Kudo discussed HRS Chapter 205-17, the LUC decision making criteria
and the supportivefindings that were included in the stipulation. Mr. Kudo also
referenced HAR 15-15-18 Standards for DeterminingUrban District Boundaries,
and HRS Chapter 205(a)(2), the Coastal Zone ManagementProgram and cross-
referenced the criteria with appropriatefindings from the stipulatedorder.

Mr. Kudo concluded that Petitioner has satisfactorily met its burden of proof
and that the reclassification is in conformance with state laws, regulationsand the
administrativerules.

Ms. Sunakoda stated that the City had a few minor technical comments. On
page 4, paragraph 13, the LUC meeting date shouldbe changed from February 2 to
February 3. Ms. Sunakoda added that on Page 10, item 41, with respect to the final
EIS, the Department'scomment is for it to be consistentwith Exhibit 3.

Mr. Kinkley noted that the State has participatedwith Petitionerin the
stipulation and agrees with the City that the date should be changed to February
3rd. Mr. Kinkley also noted the inclusionof an okina in the word Ewa and
commented that he believes that the State was still in discussion on condition
number4.

Land Use Commission Meeting Minutes - February 3, 2006 Page 3
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A recess break was taken at 9:45 a.m. to allow the parties to discuss

the potentialamendmentof conditionnumber4. The meeting reconvened at

10:00 a.m.

Mr. Kinkley clarified that they have no further comments on condition
number 4 and that the State concluded its presentation.

CommissionerSakumoto noted that in conditionnumber4, paragraph 2,

there is some reference regarding the Hanua Street extension to be dedicated to the
State at the option of the DOT, expiring five years after completionof the Honua
Street extension. CommissionerSakumoto asked for clarification as to when the
5-year period would commence.

Mr. Kudo explainedthat he believes that reference came from Ms. Thielen's
testimonyas the State did not want that condition to be open-ended. Mr. Kudo
also noted that he believedthat Ms. Thielenhad a personal conversation with
Ms. Goth and they have agreed that the 5-years was a reasonable time frame.
Mr. Kudo cited the testimonyof Ms. Thielenfrom the October 20, 2005 transcripts,
page 51, lines 6 to 10.

CommissionerSakumoto noted that it would be appropriateto include a

finding of OP's recommendationfor a 5-year term in the order.

Mr. Kudo replied in the affirmative and added that an appropriatefinding
will be included and could possiblyreference the testimonyfrom the transcripts.

Presiding Officer Montgomerythen polled the Commissioners to confirm
that each one of the members had reviewedthe record or transcripts of the

proceedings and were prepared to deliberate on the subject.

The Commissionwas polled as follows:

Ayes: Commissioners Kanuha, Im, Formby, Piltz, Sakumoto, and
Montgomery.

Mr. Ching discussed the Findings of Fact, Procedural Mattersunder
numbers 1 to 13. Mr. Ching noted that Finding No. 13 has already been offered for
amendmentto change the date of February 2 to February 3. Mr. Ching continued
with the Descriptionof Property, numbers 14 to 28; Proposal for Reclassification,
numbers 29 to 35; Petitioner'sFinancial Capability to Undertakethe Proposed
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Development,numbers 36 to 38; State and CountyPlans and Programs, numbers
39 to 42. Mr. Ching noted a few punctuationamendmentsto Finding No. 40, and
an amendmentto the second sentence in Finding No. 41.

Chair Sakumotoasked if a decision was made regarding the inclusionof
the okina.

Mr. Ching replied that the practice has been to use the okina and added that
staff recommends that it be included in the documentfor consistency.

Mr. Ching continued with the Need for the Proposed Development,
Economic and Social Impacts, numbers 43 to 54; Archeological/Historical/Cultural
Resources, numbers 55 to 62; EnvironmentalQuality, numbers 63 to 70; Adequacy
of Public Services and Facilities, numbers 71 to 117. Mr. Ching noted that Finding
No. 75 includes a description of the Hanua Street extension and suggested that this
may be the area to insert a new finding to reflect the Hanua Street 5-year
constructionand dedicationas discussed and cited from Ms. Thielen'sprevious
testimony.

Mr. Ching continued with the Commitmentof State Funds and Resources,
Conformance with the Goals and Objectives, Policies of the Hawaii State Plan,
Relationshipwith ApplicablePriority Guidelinesand FunctionalPlans, numbers
118 to 123.

A recess break was taken at 10:10 a.m. The meeting reconvened at 10:30 a.m.

CommissionerSakumoto provided his proposedlanguage for a finding
regarding the Hanua Street extension in supportof the imposition of condition
number4.

CommissionerFormby added that CommissionerSakumoto'sproposed
language brings clarity to Ms. Thielen'stestimonyand to conditionnumber4.

CommissionerIm noted that there appeared to be no findings in the
stipulatedorder related to the golf course and the public's use of the privately
ownedgolf course. CommissionerIm also asked about user rates for the golf
course.
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Mr. Kudo noted that his client is not planning any specifics at this time,
however,it would be acceptable to them to indicate that the privately-ownedgolf
course will offer comparable rates to the public similar to kama'aina rates.

Commissioner Im proposed a new conditionnumber 64 referencing that the
Project, including the already urbanized area, will include a privately owned golf
course which will have public play for a fee equivalentto kama'aina rates charged
by similar golf courses located in the island of Oahu.

CommissionerFormby proposed a change to conditionnumber4, page 43,

paragraph4, Transportation.CommissionerFormby added that this amendment
clarifies that some of the improvementsdescribed in this conditionare outside
of the PetitionArea and not only within the jurisdiction of this Petition.
CommissionerFormby also noted that as customary, staff shouldbe authorizedto
make technical non-substantiveamendments, such as including the use of the

okina, etc.

Mr. Kudo stated that all the amendmentsare acceptable to his client.

CommissionerSakumoto made a few clarifying comments on the language
of conditionnumber4, regarding the Hanua Street extension.

CommissionerFormby discussed the proposed language of the fair share
requirements and regional improvements.

Both the County and the State had no objections to the amendments.

CommissionerIm raised concerns regarding the language in the affordable
housing conditionand commented on the Supreme Court case, Ka Pa'akai o ka Aina.
CommissionerIm also raised concerns relative to an adjacent parcel ownedby the
Petitioner that was previously reclassified twelve years ago to the urban district,
and that Petitioner had not yet proceeded to developthis parcel.

EXECUTIVE SESSION

CommissionerIm moved to go into executive session under §92-5(a)(4),
Hawaii Revised Statutes, to consult with the board's attorney on questions and
issues pertaining to the board's powers, duties, privileges, immunities,and
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liabilities. CommissionerSakumoto seconded the motion. Said motion was
unanimouslyapprovedby voice votes.

The Commissionentered into executive session at 10:50 a.m.

The open meeting reconvened at 11:10 a.m.

CommissionerFormby commented that he shared CommissionerIm's
concern regarding the affordable housing requirement. CommissionerFormby
proposed language for the petitioner to provide affordable housing opportunities
for low, low-moderate,and gap group income residents to the satisfaction of the
City and County. CommissionerFormby added that the location, distribution, and
other provisionsshall be under such terms as determinedby the City and County
and shall be reported to the LUC for review and approval.

CommissionerSakumotomoved to defer taking action on this matteruntil
the nextmeeting on Oahu. CommissionerSakumotonoted that there are only six
Commissioners present today and approval for a DBA requires that all six vote in
favor of the petition. Also, the issue of the affordable housing condition is unclear
in the record and this issue deserves further examinationand analysis.
CommissionerSakumoto asked that staff brief the Commissionon the affordable
housing issue and describe what the record supports as appropriatelanguage for
an affordable housing condition.

CommissionerKanuha seconded the motion and commented that being a

former county official and being on the LUC for a short period, he has noticed that
there are significant differences among the counties in terms of how each addresses
affordable housing matters. CommissionerKanuha added that the LUC needs
some kind of oversightto ensure that there are levels of consistency among the
counties and to ensure that the representations made by the petitioner are
implemented.

CommissionerPiltz echoed Commissioners Sakumotoand Kanuha adding
that his concern is to ensure that the affordable housing will be built in due time.

CommissionerFormby also supports the motion to defer and commented
that althoughhe would have liked to see this mattervoted on today, he also shared
in the concern of the language in the affordable housing condition.
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Presiding Officer Montgomerycommented that affordable housing is a

statewidecrisis and that it is important for the LUC to proceed cautiously.

After a brief discussion, CommissionerSakumoto clarified that he has

instructedstaff to only examine the record created and to not go beyond the
record. CommissionerSakumoto added that the reason is that the condition
shouldbe fairly worded and that the petitioner deserves the record to be properly
understoodby the LUC.

Mr. Kudo commented that althoughhe had hoped for a decision today, he

supportsthe motion to defer and that Petitioner has no objections.

The Commissionwas polled as follows:

Ayes: Commissioners Sakumoto, Kanuha, Formby, Im, Piltz, and
Montgomery.

The motion passed with 6 ayes, 2 absent.

A recess break was taken at 11:25 a.m. The meeting reconvened at 11:35 a.m.

A89-649 LANAI RESORT PARTNERS

Chair Sakumoto stated that this was an action meeting A89-649 Lanai Resort
Partners to consider the recommendationof the Executive Officer for a hearing
date on the remand and other pertinentscheduling issues and items.

APPEARANCES
Bruce Lamon, Esq., represented Petitioner
T.J. Quan, Esq., represented Intervenor
Jane Lovell, Esq., represented the County of Maui Departmentof Planning
Gregg Kinkley, Esq., represented State Office of Planning
Laura Thielen, State Office of Planning
Abe Mitsuda,State Office of Planning

Chair Sakumoto noted that there were no public witnesses.

Mr. Ching reported that on January 24 a prehearing was held to solicit
recommendationsand discussion amongst the parties with respect to a timetable
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for this matteron remand. Mr. Ching added that a reasonable timeframewas
developedat the prehearing and recommended the following dates:

o The parties have agreed that a first exchange of witness and exhibit lists
is not necessary prior to the filing of the dispositivemotions.

o The filing deadline for the dispositivemotionswill be no later than close
of business on March 31, 2006.

o The filing deadline for response to the motionswill be no later than close
of business on April 13, 2006.

o The hearing on the motionswill be held on May 18 & 19, 2006 in Lanai.
A site visit may also be scheduled at this time.

o A second prehearing and the exchangeof witness lists and exhibitswill
be conducted on May 25, 2006.

o The hearing dates to consider the remand of this docket will be
scheduled to begin on June 7, 8, and 9, 2006 in Lanai.

Mr. Ching added that staff would incorporate this timeline as presented if
approvedby the LUC today.

Mr. Lamon stated that the Petitioner has no objections to the schedule, but
commented that they may ask for more time between the exchange of exhibit lists
and the June 7, 8, and 9 hearing dates.

Ms. Lovell stated that she believedthe report accurately reflected the
concerns expressed at the prehearingconferenceand added that their office files on
this matterwas severely limited. Ms. Lovell commented that the parties have
discussed the possibility of scanning copies and sharing in the costs, which may
also affect the timeline.

Mr. Kinkley echoed that the State agrees to the idea of scanning the files.

Mr. Mitsuda noted that the OP has the files, although it is not according to
the court's index.

Mr. Lamonstated that they have made arrangements to copy the entire file
and could possibly burn CDs and circulate it on the database.

Chair Sakumotonoted that scanning the files will assure that everyone is

looking at the same record and commented that the willingness to share the cost is

helpful and a step in the right direction.
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Mr. Ching noted that the file is a volumeof materials and that the LUC
needs to maintaingood custodial care of these documents and will work within
this realm to ensure that the parties have access to all of the materials.

Chair Sakumoto asked if the June 7, 8, and 9 hearings will be added to the

regularly scheduled June meetings.

Mr. Ching commented that during the TentativeMeetingSchedule
discussion, he will propose that the June 7, 8, and 9 meeting dates be the sole

meetings for the month of June and will tentatively reserve as a contingency, the
latter two meeting dates (June 15th & 16th) if the three hearing dates are not
adequate to complete hearings on Lanai.

Mr. Quan entered the meeting at this time. Mr. Quan apologizedfor not
being able to be present at the start of this agenda item because he was called to an

emergency at his office.

Chair Sakumoto entertained a motion that the LUC direct the Executive
Officer to prepare an order, which sets this matter to hearing.

Vice Chair Montgomerymoved to direct the Executive Officer to prepare an

order setting the matter for hearing in accordance with the dates that were set in
his report. The motion was seconded by CommissionerPiltz.

The Commissionwas polled as follows:

Ayes: Commissioners Montgomery,Piltz, Formby, Kanuha, Im, and
Sakumoto.

The motion passed with 6 ayes, 2 absent.

TENTATIVEMEETINGSCHEDULE

Executive Officer Anthony Ching reported the following schedule:

o February 16 & 17 at the Kapalua Bay Hotel in West Maui for the

Pulelehua docket and to also commence hearings on Kuleana Ku'ikahi.
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o March 2 meeting will be held at the City and County'sKapolei Hale to
ensure appropriatecommunityparticipation for the West Beach and
Sphere dockets.

o March 3 the LUC will reconvene their meeting in the LUC conference
room for continued hearing and action on the Aina Nui and ACF
dockets.

o March 16 or 17 is tentativelyscheduled for a one-day meeting on Maui to
take action on a motion filed by Waikapu 28 Investment.

o April 6 & 7 is tentativelyscheduled on the Big Island for the Big Island
County Club Homes docket. This may be cancelledshould the filing not
prove complete.

o April 20 on Maui to open hearings on Hale Mua. This date may also be
cancelled in the event that the petition remains incomplete.

o May 18 & 19 and June 7, 8, & 9 have just been approvedfor Lanai
hearings.

Mr. Ching added that for a number of reasons, the meeting schedule is

presently hard to predict with certainty.

Vice Chair Montgomerynoted that he will not be able to attend the March
16 & 17 meeting dates and suggested to change the meeting dates since there
appears to be the absence of other commissioners on those dates.

Mr. Ching indicated that he would cancel the March 16 & 17 meeting dates
and shift the Waikapu 28 Investmentmatter to April 6 & 7, 2006 in Maui.

Mr. Ching announced that the OP is also willing to facilitate a workshop
event for the LUC to receive information on affordable housing from county
housing agencies and legislativeissues.

After a brief discussion, there were no further questions posed by the
Commission.

A recess break was taken at 12:00 p.m. The meeting reconvened at 12:10 p.m.
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LEGISLATIVEUPDATE

Mr. Ching provided a brief legislativeupdate and discussed issues of
HB1938 related to permissible agricultural uses. Mr. Ching also discussed two
proposalsbeing entertained by the Legislatureinvolving a quasi-legislative
mechanism where individual counties would have an opportunity to update the

LUC'sdistrict boundary maps via a boundaryreview and applicationprocess. Mr.
Ching also described a proposal seeking to nominatea nativeHawaiiancultural
practitioner as a member on the Commissionto further enhance sensitivity to

nativeHawaiian cultural issues.

Vice Chair Montgomerynoted that he believes there are currently only
geographical requirementsfor members with no requirements that nominees
possess specific expertise. Vice Chair Montgomeryadded that it might be difficult
to define what a Hawaiian cultural practitionerwould be and if that requirement
would specify culture as opposed to ethnicity.

Mr. Ching replied that the current formula is a geographical requirement
and noted that last year HB 445 proposed that OHA nominateat least one member
of the Commission. Mr. Ching added that testimonywas provided to include that
it is currently a requirementof this Commissionthat all members are sensitive to
the impacts of any proposed project upon nativeHawaiiancultural practices.

CommissionerFormby commented that he prefers to have more cultural
practitioners testify before the Commissionso that the facts go onto the record.

Chair Sakumoto concurred with CommissionerFormby adding that the
Commissionneeds these qualified people to testify before the Commissionrather
than sitting as a board member.

Mr. Ching noted that this matterhas not yet been scheduled for hearing but
will take into consideration the comments made by this Commission.

After a discussion, Chair Sakumoto requested that the Executive Officer
continue to provide the LUC with his testimonyand to also include the respective
bills. Chair Sakumotoalso noted that draft testimonywould be limited to

processes only as opposed to policy matters.
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Mr. Ching replied in the affirmative,adding that his primary role in drafting
testimonyinvolved an analysis of how it affects the LUC'soperations and
efficiency and not get into policy areas.

After a brief discussion, Mr. Ching noted that he will attempt to keep the
LUC informed on future legislativeproposals and responses. Mr. Ching added
that he will also agenda a workshopforum to provide the opportunity for LUC
discussionswith a balanced panel.

The meeting adjournedat 12:40 p.m.

(Please refer to LUC Transcriptof February 3, 2006 for more details on this matter.)
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O OLINDA LINGLE ANTHONY J.H. CHING

E×ECUTIVE OFFlCEPGOVERNOR

STATE OF HAWAII
DEPARTMENT OF BUSINESS, ECONOMlC DEVELOPMENT & TOURISM

LAND USE COMMISSION
P.O. Box 2359

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

Fax: 808-587-3827

April 27, 2006

NOTIFICATIONOF BOUNDARY AMENDMENTDECISION FILED BY THE
STATE LAND USE COMMISSION

To All Concerned Agencies:

The Decision and Order for the following boundary amendment petitions have been filed by the Land
Use Commission:

Petition Boundary Amendment LUC Action of March 3, 2006 Date of Decision
Docket No. Requested Approved approximately and Order
A04-753 To reclassify approximately 174.209 acres at 'Ewa, Island of April 6, 2006
AINA NUI 174.209 acres of land from O'ahu, TMK Nos.: 9-1-14: Por.
CORPORATION, Agricultural to Urban at 'Ewa, 33 and 9-1-15: Por. 4 and Por. 20

A Hawai'i Island of O'ahu (see attached map)
Corporation

Petition Boundary Amendment LUC Action of March 3, 2006 Date of Decision
Docket No. Requested Approved approximately 28.759 and Order
A05-758 To reclassify approximately acres and 5.219 acres at April 24, 2006
A CHARITABLE 28.759 acres of land from Püpükea, Ko'olauloa and
FOUNDATION Agricultural to Conservation; Waialua, Island of O'ahu, TMK
CORPORATION, and approximately 5.219 acres of Nos.: 5-9-23: Por. 1; 5-9-24: 1;

a Nevada non- land from Conservation to and 6-1-02: Por. 22 (see attached
profit corporation Agricultural at Püpükea, map)

Ko'olauloa and Waialua, Island
of O'ahu

The above action 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, or you can log onto our website at http://luc.state.hi.us and click on Findings of Fact,
Conclusions of Law, and Decision and Order.

Sincerely,

ANTHONY J. H. HIM
Executive Officer

Enclosures



NOTIFICATIONOF BOUNDARY AMENDMENTDECISIONS BY LUC
STATE/FEDERAL AGENCIES (All Petitions) City & County of Honolulu (Oahu Petitions Only)

X Office of Planning X Department of Planning & Permitting
1) Laura Thielen, Director
2) Mary Lou Kobayashi Planning Commission - Executive Secretary
3) Abe Mitsuda

X Board of Water Supply
X Department of Education

¯ ¯Manager and Chief Engineer
¯1) Ms. Patricia Hamamoto

2) Facilities & Support Services Branch Department of Facility Maintenance - Director
Mr. Ray Minami

X_Department of Environmental Services - Director
X Department of Health

¯

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

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

¯ ¯Office
of the Chairperson

Department of Budget and Fiscal Services - Property
X Department of Transportation Technical Office

1) Mr. Rodney Haraga
2) Statewide Transportation Planning Office _X Department of Budget and Fiscal Services - Mapping

Section
USDA Soil Conservation Service
Attn.: Ms. Nicole Simmons X Oahu Civil Defense Agency

X Department of Agriculture X Fire Department
Office of the Chairperson

X Department of Community Services
Department of Defense
Office of the Adjutant General County of Hawaii (Hawaii Petitions Onlv)

Housing & Community Development Corporation of Planning Department - Director
Hawan

Planning Commission - Chairperson
X DOH - Clean Air Branch

Department of Water Supply
DOH - Clean Water Branch

Department of Public Works
X DOH - Solid & Hazardous Waste Branch

Real Property Tax Office
DOH - Safe Water Drinking Branch

Civil Defense Agency
X DOH -Wastewater Branch

County of Maui (Maui Petitions Only)
DLNR - Land Management Division

Planning Department - Director
DLNR - Aquatic Resources Division

Planning Commission - Chairperson
DLNR - Division of Forestry & Wildlife

Department of Water Supply
X DLNR - Historic Preservation Division

Department of Public Works & Waste Management
X DLNR - Division of Water Resource Management

Real Property Tax Division
DOT - Airports Division

Department of Housing and Human Concerns
X DOT - Harbors Division

Civil Defense Agency
X DOT - Highways Division

U.S. Fish and Wildlife Service County of Kauai (Kauai Petitions Onlv)

National Marine Fisheries Services Planning Department - Director

X DOH-EnvironmentalPlanning Office Planning Commission - Chairperson

Office of Hawaiian Affairs Department of Water Supply

Department of Hawaiian Home Lands Department of Public Works

DLNR - State Parks Division Real Property Tax Division

Kauai Civil Defense Agency

Housing Agency

DOCKET NO. A04-753 AINA NUI CORPORATION
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LAND USE COMMISSION
NOTIFICATIONOF LAND USE COMMISSION MEETING

DATE, TIME AND PLACE

March 3, 2006 - 9:00 a.m.

Leiopapa A Kamehameha
Conference Room 405

235 So. Beretania Street
Honolulu,Hawaii

AMENDED AGENDA
2/23/06

I. CALL TO ORDER

IL ADOPTIONOF MINUTES

February 16, 2006 and February 17, 2006

III. TENTATIVEMEETINGSCHEDULE

IV. LEGISLATIVE UPDATE

V. ACTION

1. DRO4-30 KULEANAKU'IKAHI LLC (Maui)
Adoption of Decision and Order

2. A04-746 WAIKAPU 28 INVESTMENT, LLC (Maui)
To consider whether or not to issue a subpoena to the Department of Education
to appear and testify in the matter of Waikapu 28 Investment, LLC's Motion to
Amend Findings of Fact, Conclusions of Law, and Decision and Order for a State
Land Use District Boundary Amendment filed December 14, 2004.

3. A05-758 A CHARITABLE FOUNDATIONCORPORATION (Oahu)
To consider the reclassification of (i) approximately 28.759 acres of land currently in
the Agricultural District to the Conservation District for a State Park Reserve; and (ii)
approximately 5.219 acres of land currently in the Conservation District to the
Agricultural District for the development of farm dwellings with agriculturaluses at

Pupukea, Koolauloa and Waialua, Oahu, Hawaii.

4. A04-753 AINA NUI CORPORATION (Oahu)
To consider the reclassification of approximately 174.209 acres of land currently in
the Agricultural District to the Urban District at Ewa, Oahu, Hawaii for residential,
golf course, park, and open space uses.

The Commission may elect to consult with counsel in executive session pursuant to Section 92-5, HRS.
Persons with disabilities who need accommodation should call (808) 587-3822 no later than 12:00 noon, 2 business days before the
date of the meeting.
The mailing address for the Land Use Commission is P.O. Box 2359, Honolulu, Hawai'i, 96804-2359.
Some materials for these agenda items may be available on our website at http://luc.state.hi.us.
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LAND USE COMMISSION
NOTIFICATIONOF LAND USE COMMISSION MEETING

DATE, TIME AND PLACE

March 2, 2006 -10:00 a.m.

Kapolei Hale
First Floor Conference Room

1000 Uluohia Street
Kapolei, Hawaii

AMENDED AGENDA
2/23/06

I. CALL TO ORDER

II. ACTION

L SPO4-398 SPHERE LLC dba PACIFIC AGGREGATE (Oahu)

A. Motions received February 22, 2006:

• Motion to InterveneAs a Party; or In the Alternative,Motion to
Intervene for the Limited Purpose of Raising Certain Procedural
Motions;

• Motion to Dismiss or to Deny Special Use Permit for Failure to
Comply With HRS §205;

• Motion to Dismiss or In the Alternative to Deny the Application As
Inappropriate Use of HRS §205-6;

• Motion for Declaratory Order.

B. To consider a special use permit to establish a construction and
demolition debris landfillon approximately 190 acres of land within the
Agricultural District at Maili, Waianae, Oahu, Hawaii. The Land Use
Commission previously denied the special use permit and remanded the
matter to the City and County of HonoluluPlanning Commission for
further proceedings to supplement the record and address the special use
permit criteria.

( OVER)



LAND USE COMMISSION
NOTIFICATIONOF LAND USE COMMISSION MEETING

DATE, TIME AND PLACE

March 3, 2006 -- 9:00 a.m.

Leiopapa A Kamehameha
Conference Room 405

235 So. Beretania Street
Honolulu, Hawaii

AMENDEDAGENDA
I. CALL TO ORDER

II. ADOPTION OF MINUTES

February 16, 2006 and February 17, 2006

III. TENTATIVE MEETING SCHEDULE

IV. LEGISLATIVE UPDATE

V. ACTION

1. DRO4-30 KULEANA KU'IKAHI LLC (Maui)
Adoption of Decision and Order

2. A04-746 WAIKAPU 28 INVESTMENT,LLC (Maui)
To consider whether or not to issue a subpoena to the Department of Education
to appear and testify in the matter of Waikapu 28 Investment, LLC's Motion to
AmendFindings of Fact, Conclusionsof Law, and Decision and Order for a State
Land Use District Boundary Amendmentfiled December 14, 2004.

3. A05-758 A CHARITABLEFOUNDATION CORPORATION (Oahu)
To consider the reclassification of (i) approximately 28.759 acres of land currently in
the Agricultural District to the Conservation District for a State Park Reserve; and (ii)
approximately 5.219 acres of land currently in the Conservation District to the
Agricultural District for the development of farm dwellingswith agriculturaluses at
Pupukea,Koolauloa and Waialua, Oahu, Hawaii.

4. A04-753 AINA NUI CORPORATION (Oahu)
To consider the reclassification of approximately 174.209 acres of land currently in
the Agricultural District to the Urban District at Ewa, Oahu, Hawaii for residential,
golf course, park, and open space uses.

The Commission may elect to consult with counsel in executive session pursuant to Section 92-5, HRS.
Persons with disabilities who need accommodation should call (808) 587-3822 no later than 12:00 noon, 2 business days before the
date of the meeting.
The mailing address for the Land Use Commission is P.O. Box 2359, Honolulu, Hawai'i, 96804-2359.
Some materials for these agenda items may be available on our website at http://luc.state.hi.us.
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LAND USE COMMISSION
NOTIFICATIONOF LAND USE COMMISSION MEETING

DATE, TIME AND PLACE

March 2, 2006 -10:00 a.m.

Kapolei Hale
First Floor Conference Room

1000 UluohiaStreet
Kapolei, Hawaii

AMENDED AGENDA

I. CALL TO ORDER

II. ACTION

1. SPO4-398 SPHERE LLC dba PACIFIC AGGREGATE (Oahu)

To consider a special use permit to establish a construction and demolition debris
landfillon approximately 190 acres of land within the Agricultural District at
Maili, Waianae, Oahu, Hawaii. The Land Use Commission previously denied
the special use permit and remanded the matter to the City and County of
HonoluluPlanning Commission for further proceedings to supplement the
record and address the special use permit criteria.

( OVER )



LAND USE COMMISSION
NOTIFICATIONOF LAND USE COMMISSION MEETING

DATE, TIME AND PLACE

March 3, 2006 -9:00 a.m.

Leiopapa A Kamehameha
Conference Room 405

235 So. Beretania Street
Honolulu,Hawaii

AGENDA
I. CALL TO ORDER

II. ADOPTIONOF MINUTES

February 16, 2006 and February 17, 2006

III. TENTATIVEMEETING SCHEDULE

IV. LEGISLATIVEUPDATE

V. ACTION

1. A04-746 WAIKAPU 28 INVESTMENT, LLC (Maui)

To consider whether or not to issue a subpoena to the Department of Education
to appear and testify in the matter of Waikapu 28 Investment, LLC's Motion to
Amend Findings of Fact, Conclusions of Law, and Decision and Order for a State
Land Use District Boundary Amendment filed December 14, 2004.

2. A05-758 A CHARITABLE FOUNDATIONCORPORATION (Oahu)

To consider the reclassification of (i) approximately 28.759 acres of land currently in
the Agricultural District to the Conservation District for a State Park Reserve; and (ii)
approximately 5.219 acres of land currently in the Conservation District to the
Agricultural District for the development of farm dwellings with agriculturaluses at

Pupukea, Koolauloa and Waialua, Oahu, Hawaii.

3. A04-753 AINA NUI CORPORATION (Oahu)

To consider the reclassification of approximately 174.209 acres of land currently in
the Agricultural District to the Urban District at Ewa, Oahu, Hawaii for residential,
golf course, park, and open space uses.

The Commission may elect to consult with counsel in executive session pursuant to Section 92-5, HRS.
Persons with disabilities who need accommodation should call (808) 587-3822 no later than 12:00 noon, 2 business days before the
date of the meeting.
The mailing address for the Land lJse Commission is P.O. Box 2359, Honolulu, Hawai'i, 96804-2359.
Some materials for these agenda items may be available on our website at http://luc.state.hi.us.
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LAND USE COMMISSION
NOTIFICATIONOF LAND USE COMMISSION MEETING

DATE, TIME AND PLACE

March 2, 2006 -10:00 a.m.

Kapolei Hale
First Floor Conference Room

1000 UluohiaStreet
Kapolei, Hawaii

AGENDA

I. CALL TO ORDER

II. ACTION

1. A83-562 WEST BEACH ESTATES * (Oahu)
*present owner is Ko Olina Resort and Marina

Status report and action if appropriate

2. SPO4-398 SPHERE LLC dba PACIFIC AGGREGATE (Oahu)

To consider a special use permit to establish a construction and demolition debris
landfillon approximately 190 acres of land within the Agricultural District at

Maili, Waianae, Oahu, Hawaii. The Land Use Commission previously denied
the special use permit and remanded the matter to the City and Countyof
HonoluluPlanning Commission for further proceedings to supplement the
record and address the special use permit criteria.

( OVER)



LAND USE COMMISSION
NOTIFICATION OF LAND USE COMMISSIONMEETING

DATE, TIME AND PLACE

February 3, 2006 -9:00 a.m.

Leiopapa A Kamehameha
Conference Room405

235 So. Beretania Street
Honolulu, Hawaii

AGENDA

I. CALL TO ORDER

II. ADOPTION OF MINUTES

January 20, 2006

III. TENTATIVE MEETING SCHEDULE

IV. ACTION

1. A04-753 AINA NUI CORPORATION(Oahu)

To consider the reclassification of approximately174.209 acres of land
currently in the Agricultural District to the UrbanDistrict at Ewa, Oahu,
Hawaii for residential, golf course, park, and open space uses.

2. A89-649 LANAI RESORT PARTNERS (Lanai)

To consider the recommendationof the Executive Officer for a hearing
date on the remand and other pertinentschedulingissues and items.

V. LEGISLATIVE UPDATE

The Commission may elect to consult with counsel in e×ecutive session pursuant to Section 92-5, HRS.
Persons with disabilities who need accommodation should call (808) 587-3822 no later than 12:00 noon. 2 business days before the
date of the meeting.
The mailing address for the Land Use Commission is P O. Box 2359, Honolulu, Hawai'i, 96804-2359.
Some materials for these agenda items may be available on our website at http://luc.state.hi.us.



LAND USE COMMISSION
MINUTESOF MEETING

October 20, 2005

ConferenceRoom 405
Leiopapa A Kamehameha

235 So. Beretania Street
Honolulu, Hawaii

COMMISSIONERSPRESENT: Thomas Contrades
Michael Formby
Duane Kanuha
Steven Montgomery
Ransom Piltz
RandallSakumoto

COMMISSIONERSABSENT: Kyong-su Im
Lisa Judge

STAFF PRESENT: Russell Suzuki, Deputy Attorney General
Bert Saruwatari, Staff Planner
Sandra Matsushima,Chief Clerk
Holly Hackett, Court Reporter
Walter Mensching, Audio Technician

Presiding Officer Montgomerycalled the meeting to order at 8:40 a.m.

APPEARANCES
Benjamin Kudo, Esq., represented Petitioner
Naomi Kuwaye, Esq., represented Petitioner
Cameron Nekota, Esq., represented Petitioner
Don Kitaoka, Esq., represented Departmentof Planning and Permitting
Raymond Sakai, City and County of Honolulu, Departmentof Planningand Permitting
John Chang, Esq., represented State Office of Planning
Laura Thielen, Director, State Office of Planning
Abe Mitsuda,State Office of Planning



O O

Presiding Officer Montgomerynoted that there were no public witnesses.

Presiding Officer Montgomerystated that the Commissionwill continue
with the cross-examination of Ms. Goth.

Petitioner'sWitness

1. Donna Goth

Mr. Kitaoka raised questions regarding the zone change approvals, Aina
Nui's commitmentto pay impact fees associated with the Ewa Highway master
plan, concerns of the DPP, the concept of connectivity, three possible roadways
and connections, bikeways and pedestrian quarters, dual water system for
potable and non-potablewater, water allocationand the drainage master plan.

Mr. Chang had questions and concerns relative to the water system, the
current sustainable yields, the Waipahu/Waiawaaquifer, the non-potable water
source, drainage channel, the recommended conditions from the OP, and the two
additional conditions proposed from the State regarding Hanua Street
improvementsand the notification of potential nuisances at Kalaeloa Harbor.

Commissioner Formby posed questions in reference to the major drainage
channel and a commitmentfrom the Kapolei West project. Commissioner
Formby also had questions related to affordable housing, buyer eligibility
restrictions, the City's affordable housing requirementand in lieu fees, options
for the units to be on-site versus off-site, discussion and agreement with the
DOE, and plans for mitigating traffic impacts.

Commissioner Piltz had questions and concerns regarding education in
the final EIS, the number of students generated in this Petition Area, the entire
generation of students for Kapolei West, an agreement with the DOE, and the
notification and contacts made with the Fairways and Ko Olina Associations
addressing their concerns.
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Presiding Officer Montgomery raised a few questionsin reference to the
proposed park uphill from the main harbor, its function to protect and buffer
sensitive archeological areas, such as the sinkhole, burial, canoe, bones, and
wildlife areas, and suggested the possibility of creating a managementplan with
the appropriategovernmentagencies.

CommissionerFormby had a few questions and concernsregarding the
planneduse of the peninsulaproperty and the significance of industrial uses and
any harbor activity in that area.

After discussion, there were no further questions posed by the parties or

the Commission.

A recess break was taken at 9:30 a.m. The meetingreconvened at 9:45 a.m.

States Witnesses

1. Roy Hardy

Mr. Hardy commented on the duties of the Commissionon Water
Resource Managementand matters related to the PetitionArea. Mr. Hardy
discussed issues of the aquifers, appropriateapprovalsand the reasonable
amountsof water usage, water use permit, ground water permits, sustainability,
the total current usage and the usage contained in the study.

CommissionerPiltz had a few questions on the de-salting process and the

amountof waste generated from a gallonof seawater. Mr. Hardy replied that he
did not have that information at this time.

There were no further questions posed by the parties or the Commission.

2. Laura H. Thielen

Ms. Thielen stated that the OP had filed their statementof position in
support of the Petition on September 19, 2005 and filed supplementaltestimony
on October 19, 2005. Ms. Thielensummarizedthe positionof the OP and
discussed the areas of interest: 1) planningand managing growth; 2) water
resources; 3) transportation;4) housing; and 5) the DOE and education.
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Mr. Chang introducedand offered into evidence the OP's supplemental
testimonyand 2 proposed conditionsas OP's exhibits 9 and 10. There were no
objections by the parties. Said exhibitswere admitted into evidence.

Mr. Chang noted a few corrections to the exhibits. On Exhibit 9, the street
name should be Malakole Street, and not Molokole Street as indicated. On Exhibit
10, second paragraph, ending of the second sentence, strike out the word any and
change sale to sales. In the following sentence, change the word purchase to
purchaser.

CommissionerKanuha raised a few questions on OP's supplemental
testimonyand the new conditionsintroduced. Commissioner Kanuha asked
Petitionerif they were in agreement with these conditions. Mr. Kudo replied in
the affirmative.

CommissionerFormby commented on past land designations where in
some instances, the land became fallow. Commissioner Formby discussed with
Ms. Thielen, not specific to this project, options on enforcement or placing time
restrictions on a developer'saffordable housing contribution to the county.

After a discussion, there were no further questions posed by the parties or
the Commission.

Mr. Kudo gave his closing remarks.

Following the close of the evidentiary hearing, Presiding Officer
Montgomery read the post hearing instructionsto the parties. The parties were
instructed to draft their findings of fact, conclusions of law, and decision and
order based upon the record in this docket and serve the document to the parties
no later than November21, 2005. The parties would then have till November28,

2005 to file their responses.

Mr. Kudo noted that the Petitionerintends to pursue and file with the
Commissiona fully stipulatedorder.

Mr. Kitaoka stated that the City supports the developmentof a stipulated
order.
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Mr. Chang indicated that the State is also in supportof the development
of a stipulatedorder.

Chair Sakumotoentered the meetingat this time. Chair Sakumotostated
that he had no comments or questions for the parties at this time.

Presiding Officer Montgomery continued with post hearing instructions
and stated that given the willingness of the parties to pursue a stipulatedorder,
their proposalshouldbe filed with the LUC no later than close of business on
November21, 2005 and will be considered at the next LUC meeting tentatively
scheduled for January 6, 2006.

The meetingadjournedat 10:45 a.m.

(Please refer to LUC Transcriµt of October 20, 2005 for more details on this matter.)



LAND USE COMMISSION
MINUTESOF MEETING

October 19, 2005

Conference Room 405
Leiopapa A Kamehameha

235 So. Beretania Street
Honolulu, Hawaii

COMMISSIONERSPRESENT: Thomas Contrades
Michael Formby
Kyong-su Im
Lisa Judge
Duane Kanuha
Steven Montgomery
Ransom Piltz
RandallSakumoto

COMMISSIONERSABSENT: None

STAFF PRESENT: Anthony Ching, Executive Officer
Diane Erickson, Deputy Attorney General
Bert Saruwatari, Staff Planner
Maxwell Rogers, Staff Planner
Sandra Matsushima, Chief Clerk
Holly Hackett, Court Reporter
Walter Mensching, Audio Technician

Chair Sakumotocalled the meeting to order at 9:15 a.m.
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ADOPTIONOF MINUTES

CommissionerPiltz moved to adopt the Land Use Commissionmeeting
minutesof October 6, 2005 and October 7, 2005. Vice Chair Judge seconded the
motion. CommissionerIm commented that he was not present on October 7,

2005 as indicated on the minutes. The minutesof October 6, 2005 and amended
minutesof October 7, 2005 were approved by voice votes.

TENTATIVEMEETINGSCHEDULE

Executive Officer Anthony Ching reported that the November2 field trip
to the Kauai ATV site may coincide with the HCPO field tours and polled the
Commissionon their preference for the Kauai ATV field trip during the early
morning or late in the afternoon. Mr. Ching added that the field trip will be a

tour to the Waita Reservoir and a drive through the mountain to view, at a

distance, the ATV trails and bridge that crosses over the State highway. Mr.
Ching noted that the bridge area is not accessible with the van. The tour would
take approximatelyone and a half hour. Staff has previously taken pictures of
the site, which could be shared with the Commission. Mr. Ching added that a

quorum is not required for the field trip and that the parties would be attending.

After a brief discussion, an afternoon field trip appeared to be preferred.
Mr. Ching noted that he would check on HCPO's activity schedule to coordinate
a reasonable time for the field trip.

Mr. Ching also reported the following schedule:

o The sole December meetings have shifted to December 1 and 2 in
Kona at the Waikoloa Marriott in anticipationof a Big Island filing
that would require the LUC to meet in that area.

o January 5 and 6 will be held on Oahu.

o January 19 and 20 will be held on Maui for the Hearings Officer's
proposed order for the Kulcana Ku'ikahi docket.

There were no further questions posed by the Commission.

Land Use Commission Meeting Minutes October 19, 2005 Page 2
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A03-743 HAWAII ELECTRIC LIGHT COMPANY,INC. (Hawaii)

Chair Sakumotostated that this was an action meetingon Docket No.
A03-743 Hawaii Electric Light Company, Inc., to adopt the order reclassifying
approximately15.643 acres of land currently in the ConservationDistrict to the
Urban District at Keahole, North Kona, Hawaii, for improvementsand upgradesto
the Keahole GeneratingStation and Airport Substation.

APPEARANCES
Benjamin Kudo, Esq., represented Petitioner
April Cadiz, represented Petitioner
Bobbie Jean Leithead-Todd,Esq., represented County of Hawaii PlanningDepartment
Norman Hayashi, County of Hawaii PlanningDepartment
John Chang, Esq., represented State Office of Planning
Laura Thielen, Director, State Office of Planning
Abe Mitsuda,State Office of Planning

Chair Sakumotonoted that there were no public witnesses.

Mr. Ching summarizedthe substantivechanges to the order taken from
the Commission'sdeliberationat their last meeting. Mr. Ching also noted that
the parties have received copies of the order via e-mail.

Chair Sakumotohad a few comments to Findings of Fact 27, and also
commented on Warren Lee's testimonyrelated to the feasibility of acquiring a

new site.

After a brief discussion, CommissionerKanuha moved to adopt the
Findings of Fact, Conclusions of Law, and Decision and Order for Docket No.
A03-743 Hawaii Electric Light Company, Inc. CommissionerPiltz seconded the
motion. The Commissionwas polled as follows:

Ayes: CommissionersKanuha, Piltz, Contrades, Formby, Im, Judge, and
Sakumoto.

The motion passed with 7 ayes, 1 absent.

A recess break was taken at 9:45 a.m. The meeting reconvened at 9:55 a.m.

Vice Chair Montgomeryentered the meeting at this time.

Land Use Commission Meeting Minutes - October 19. 2005 Page 3
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A87-617 BRIDGE AINA LE'A, LLC and BANTER, INC. - fka Puako Hawaii
Properties (Hawaii)

Chair Sakumoto stated that this was an action meeting to consider
PetitionerBridge Aina Le'a LLC and Banter, Inc.'s Motion To AmendConditions
1 and 8 of AmendedFindings of Fact, Conclusions of Law, and Decision and
Order Dated July 9, 1991

APPEARANCES
Bernard Bays, Esq., represented Petitioner
Robert Martin, Esq., represented Petitioner
Joshua Trevye, Esq., represented Petitioner
Bobbie Jean Leithead-Todd,Esq., represented County of Hawaii Planning Department
Norman Hayashi, County of Hawaii, Departmentof Planning
John Chang, Esq., represented State Office of Planning
Laura Thielen, Director, State Office of Planning
Abe Mitsuda,State Office of Planning

Chair Sakumoto noted that there were no public witnesses.

Mr. Bays noted some preliminary matters regarding the LUC 's concern
about the golf courses in the non-urbanizedagricultural area that are also owned
by Petitioner. Mr. Bays noted that they have filed a memo discussing the status
and legality of the golf course and the permit issued by the County of Hawaii.
Mr. Bays added that they have also prepared an amended condition no. 1 which,
incorporates the representation by the Petitioner related to the affordable
housing requirement. The Petitioner then distributed to the parties and the LUC
copies of their latest filing.

Chair Sakumoto asked Mr. Bays if they were offering these submittalsas

new exhibits. Mr. Bays replied in the affirmative.

Admissionof Additional Exhibits

Mr. Bays offered exhibits 16, 20, 21, 25a, 26, and 27. The parties had no
objections. Said exhibits were admitted into the record.

Ilmd Use Commission Meeting Minutes - October 19. 2005 Page 4
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Mr. Bays continuedwith his presentationand discussed the Petitioner's
proposalfor reduction in affordable housingunits, the County's affordable
housing requirement,in lieu fees, and the numerousletters of support for this
project.

Vice Chair Montgomeryasked what is Petitioner'sstrategy regarding in
lieu fees and what is his legal opinion on the LUC condition.

Mr. Bays replied that he was unsure of that answer.

Ms. Leithead-Toddnoted that in the past, the County would routinely
accept in lieu fees but the County has recently changed its policy and has not
been accepting in lieu fees, even in cases where the requirementwould have
yielded only a few units.

Mr. Chang commented that because it was a LUC condition that required
that no less than 1000 units built, the petitioner could not pay an in lieu fee. Mr.
Chang added that the condition specifically stated that a required numberof
units were to be built and that before the petitionercould pay any in lieu fees,

they would need to return to the LUC to change that condition.

CommissionerKanuha noted a disclosure that he served as the Planning
Director for the County of Hawaii during the time this petition was initially filed.

Vice Chair Judge had a few questions and concerns relative to the
Petitioner'sfinancial capability, Cole Capital and Westwood Heritage, and
submittalof financial information for the LUC's review.

CommissionerIm commented that the statue governing the LUC's
decision-makingcriteria, 15-15-77, requires that the LUC find a clear
preponderance of the evidence. CommissionIm discussed issues of housing
opportunitiesand home rule. Commissionerlm expoundedon the need for clear
evidence and added that this particularPetition was amended in 1991 and that
under 15-15-79, the Petitioner should have made substantialprogress within a

reasonable time to fulfill the conditions contained in the LUC's order.

CommissionerIm also raised questions and concerns related to the
Petitioner'srecent filing regarding the developmentof the golf courses on
agricultural land and the passage of time from the 1991 amendmentand specific
county requirementsthat 3 golf courses are developedby 2011.

Land Use Commission Meeting Minutes October 19. 2005 Page 5
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Commissioner Formby posed questions relative to in lieu fees and any
attemptsby the Petitionerto satisfy that condition, credits, and the 107 units on
another property.

A recess break was taken at 11:00 a.m. The meeting reconvened at 11:20 a.m.

Chair Sakumoto noted that the disclosure from Commissioner Kanuha,
having served as the PlanningDirector over 15 years ago, is not a standard for
disqualificationunder 15-15-61, HRS, as CommissionerKanuha is well within
another career and no longer affiliatedwith the County. Chair Sakumoto then
asked CommissionerKanuha if he could be fair and objective while participating
in this matter. CommissionerKanuha replied in the affirmative. There were no
objections by the parties.

Mr. Bays noted that in response to Vice Chair Judge's questions on the
representation by Mr. Paoa, and the Commission'sconcern, they will prepare
and file an affidavit this afternoon related to the Petitioner' s financial capability.

Petitioner's Witness

1. Ann Bouslog

Ms. Bouslog stated that she is a real estate developmentadvisor and
provided her experience and education background. A copy of her resume was
submittedas exhibit 13. Ms. Bouslog discussed issues of the demographics in
market research, housing studies, and her familiarity with the Aina Lea location.
Ms. Bouslog also noted that she conducted the Waikoloa employee housing
study and discussed the methodologyfor the housing study, the types of
markets, housing produced, costs, preliminary layout and background for the
developmentof these lands. During her discussion, Ms. Bouslog referenced
exhibits10 and 28.

Ms. Leithead-Toddraised a few questions related to Ms. Bouslog's
assumptions that were based on undergroundutilities, the allocated costs for the
affordable housing units, and the cost of the infrastructure,not including the golf
course and the commercial uses.

Land Use Commission Meeting Minutes October l9. 2005 Page 6
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Mr. Chang posed questions regarding the estimatedsales price, HUD's
estimated median income, and the size of these homes.

CommissionerFormby asked if Ms. Bouslog could provide a copy of
exhibit 28, Mikiko Corporation'sbreakdownand assumptionsfor the LUC to
review during the lunch break. Ms. Bouslog replied in the affirmative.

A lunch recess was taken at 12:05 p.m. The meetingreconvened at 1:23 p.m.

CommissionerIm raised a few questions as to the cost of $600-$700 per
square foot for the affordable housing units as provided by the Petitioner, and
noted that the numbers on exhibit 28 appear to be for the entire property.
CommissionerIm sought clarity on exhibit 28.

CommissionerFormby also asked for clarificationon exhibit 28 and the
burden of cost for developingthe 384 units and the appropriatesize of the units
for these families.

Vice Chair Montgomeryposed a few questions relative to the affordable
housing pent up demand, market changes, and the computationsfor 40% of
affordable housing.

Chair Sakumotoraised questions on what numbers are feasible and the
evidence to support it, and the comparison of exhibit 11a and 28 in terms of
infrastructurecosts.

CommissionerIm asked for clarification on exhibit 28 and its relation to
exhibit 11a, and asked Ms. Bouslog to summarize the total construction and
developmentcosts. CommissionerIm explainedthree scenarios that would be

useful in comparing those costs and commented that he believes that the LUC
does not currently have a clear preponderance of evidence to make a decision
here.

Chair Sakumoto asked Ms. Bouslog if she has performedan analysis to
reach a conclusion that the project is feasible with a 20% condition and how the
market units will carry the burden of developingthe affordable units first. Ms.
Bouslog replied that she has not done this analysis and added that this is a high
risk project.

Land Use Commission Meeting Minutes - October 19, 2005 Page 7
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After a discussion, there were no further questions posed by the parties or
the Commission.

A recess was taken at 2:28 p.m. The meeting reconvened at 2:40 p.m.

Admissionof Additional Exhibits

Mr. Bays offered into evidence Petitioner's exhibit 29 Bridge CapitalLLC
and Subsidiaries CombinedFinancial Statements, and exhibit 30 Affidavit of
Hoolae Paoa.

Vice Chair Judge noted that exhibit 29 does not include or mentionBridge
Aina Lea and Banter, Inc. in this analysis.

There were no objections by the parties. Exhibits 29 and 30 were admitted
into the record.

2. Ed Brown

Mr. Brown discussed the budgetarypricing for conducting parcel grading
and infrastructureby his firm.

Ms. Leithead-Toddasked if he was familiar with construction on other
islands, and if the hard rock on the Kona side adds to higher construction costs.

Mr. Brown replied that their numbers were based on the similar cost of
construction in Hualalai and confirmed its higher cost.

CommissionerPiltz raised a few questions regarding the utilities in the
project and if the potable wells are on-site.

Vice Chair Montgomery asked why the golf course grading was so

expensive and if the golf courses could utilize the existing terrain.

Vice Chair Judge raised a few questions relativeto the timing of beginning
of construction for the project, and the pads for affordable housing.

CommissionerKanuha had a question on the initial grading onsite.

Land Use Commission Meeting Minutes October 19. 2005 Page 8



O O

CommissionerFormby asked what the $259 million represented. Mr.
Brown replied total infrastructure cost.

CommissionerIm raised a few questions relative to the relationshipwith
Petitioner and the current configurationof the Project, the cost of the

infrastructurefor the affordable housing, Petitioner'sexhibit lla, and potable
water wells.

Chair Sakumotoasked what is the County'sposition.

Ms. Leithead-Toddstated that the Petitioner must conform to the

affordable housingpolicy.

After a discussion, Chair Sakumotonoted that the Commissionis

dissatisfied with Ms. Bouslog's testimonyand recommended that Petitioner
prepare a case that addresses the questions that were brought up today by the
commission. Chair Sakumotoadjourned this docket item till the next meetingon

November4, 2005 in Kauai.

Vice Chair Judge left the meetingat this time.

A04-753 AINA NUI CORPORATION(Oahu)

Presiding Officer Montgomerystated that this was a continued hearing on
Docket No. A04-753 Aina Nui Corporation (Oahu) to consider the reclassification of
approximately174.209 acres of land currently in the Agricultural District to the
Urban District at Ewa, Oahu, Hawaii for residential, golf course, park, and open
space uses.

APPEARANCES
Benjamin Kudo, Esq., represented Petitioner
Naomi Kuwaye, Esq., represented Petitioner
Cameron Nekota, Esq., represented Petitioner
Don Kitaoka, Esq., represented Departmentof Planning and Permitting
Raymond Sakai, City and County of Honolulu, Departmentof Planningand Permitting
John Chang, Esq., represented State Office of Planning
Abe Mitsuda,State Office of Planning
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Public Witnesses:

1. Ken Williams

Mr. Williams stated that he is the Vice President/General Manager of the
Ko Olina Community Association. Mr. Williams stated that they are not
opposed to the developmentof Kapolei West nor its reclassification, but a strong
advocate for the proper and appropriatedevelopmentof this area. Mr. Williams
added that his concernswere for loss of regional jobs and industrial lands, the
residential developmentalong Industrial Harbor, the stacking of residential
projects, the increase in regional traffic impacts, and the industrial traffic through
residential and resort areas.

CommissionerContrades had a few questions regarding the location of
the regional jobs and industrial lands.

CommissionerPiltz asked if there is current industrial activity or potential
loss of activity.

Chair Sakumotoraised a few questions relative to the regional traffic
solutions.

CommissionerPiltz commented that at the last meeting, the $93 million in
mitigative measures and the $38 million were to be addressed by the Petitioner.

CommissionerIm had questions regarding the negative impacts on the
compatibility of uses, residential subdivisionbuilt next to the working industrial
harbor and resort areas, and impacts to the regional effectiveness of the harbor.
CommissionerIm also posed questions regarding the community association's
concerns.

CommissionerFormby raised a few questions on the number of slips
occupied in Ko Olina.

After a brief discussion, there were no further questions posed by the
parties or the Conamission.
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2. RalphHarris

Mr. Harris stated that he is the President of Ko Olina Fairways Association
of ApartmentOwners, representing 280 of the homeownersat the Ko Olina
Fairways. Mr. Harris stated that they are opposed to the approvalof the

applicationthat takes away industrial lands and employmentby facilitating an
unsuitabledevelopmentplan. Mr. Harris noted 4 major areas of "close
proximity" to the Fairways. Mr. Harris added that they have recommended that
Aina Nui revisit their plan, but that this issue was not directly addressed by their
consultantduring the EIS proceedings.

CommissionerIm raised questions relative to the location of the golf
course to the Fairways project, and the traffic impacts from the intersection that
has created a commercialparcel drawing people at all hours, and the residents'
concern that this is not appropriatein a residentialneighborhood.

After a brief discussion, there were no further questions posed by the
parties or the Commission.

Mr. Kudo commentedthat Petitioner's witness, Mr. Mink has passed

away, but Ms. Goth is prepared to answer questions on water resources in that
area.

Petitioner's Witness

1. Donna Goth

Ms. Goth stated that she is the President of Aina Nui and discussed the
Kapolei Master Plan, regional infrastructurefor transportation,water and sewer,
Project acreage and uses, relationshipbetween urbanized parcel and petition
area, history of urbanizedparcel and why it has not been developed, reasons for
filing the Petition, and the developmentcosts. Ms. Goth also discussed the
Petitioner'scommitment to meet affordable housing requirements, and the six

priority transportationprojects.

After Ms. Goth ended her testimony, the meeting adjournedat 5:00 p.m.

(Please refer to LUC Trcmscript of October I 9, 2005 for more details on this matterj
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LAND USE COMMISSION

NOTIFICATION OF LAND USE COMMISSIONMEETING
DATE, TIME AND PLACE

October19, 2005 - 9:00 a.m.
October20, 2005 - to be announced

LeiopapaA Kamehameha
Conference Room 405

235 So. Beretania Street
Honolulu, Hawaii

AGENDA

I. CALL TO ORDER

II. ADOPTION OF MINUTES

October 6, 2005 and October 7, 2005

III. TENTATIVE MEETING SCHEDULE

IV. ADOPTION OF ORDER

1. A03-743 HAWAII ELECTRIC LIGHT COMPANY,INC. (Hawaii)

Adoption of Findings of Fact, Conclusions of Law, and Decision
and Order.

V. ACTION

1. A 617 BRIDGE AINA LE'A, LLC and BANTER, INC. fka PUAKO HAWAII
PROPERTIES (Hawaii)

To consider FetitionerBridge Aina Le'a LLC and Banter, Inc.'s Motion To
Amend Conditions 1 and 8 of AmendedFindings of Fact, Conclusions of
Law, and Decision and Order Dated July 9, 1991.

( over )



VI. CONTINUED HEARING

1. A04-753 AINA NUI CORPORATION(Oahu)

To consider the reclassification of approxirnately174.209 acres of land
currently in the Agricultural District to the UrbanDistrict at Ewa, Oahu,
Hawaii for residential, golf course, park, and open space uses.

The Commission may elect to consult with counsel in executive session pursuant to Section 92-5, HRS.
Persons with disabilities who need accommodation should cali (808) 587-3822 no later than 12:00 noon, 2 business days before the
date of the meeting.
The mailing address for the Land Use Commission is P.O. Box 2359, Honolulu, Hawai'i, 96804-2359.
Some materials for these agenda items may be available on our website at http://luc.state.hi.us.
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LAND USE COMMISSION
MINUTESOF MEETING

October 7, 2005

Kakuhihewa
601 KamokilaBoulevard

Room 111 Conference Room A & B

Kapolei, Oahu, Hawaii 96707

COMMISSIONERSPRESENT: Thomas Contrades
Kyong-su Im
Lisa Judge
Duane Kanuha
Steven Montgomery
Ransom Piltz
RandallSakumoto

COMMISSIONERSABSENT: Michael Formby

STAFF PRESENT: Diane Erickson, Deputy Attorney General
Anthony Ching, ExecutiveOfficer
Bert Saruwatari, Staff Planner
Maxwell Rogers, Staff Planner
Sandra Matsushima,Chief Clerk
Holly Hackett, Court Reporter
Walter Mensching, Audio Technician

Presiding Officer Montgomerycalled the meeting to order at 9:10 a.m.

A04-753 AINA NUI CORPORATION(Oahu)

Presiding Officer Montgomerystated that the Commissionwill continue
with testimonyfrom petitioner'switness.
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APPEARANCES
Benjamin Kudo, Esq., represented Petitioner
Cameron Nekota, represented Petitioner
Don Kitaoka, Esq., represented Departmentof Planning and Permitting
Raymond Sakai, City and County of Honolulu, Departmentof Planning and Permitting
John Chang, Esq., represented State Office of Planning
Abe Mitsuda, State Office of Planning

Petitioner's Witnesses

1. Maya LeGrande

Ms. LeGrande discussed the botanical resources in this area describing the
vegetationtypes and the indigenousand endangered species of plants. Ms.
LeGrande added that the proposed developmentis not expected to have any
negative impacts to the area.

Mr. Kitaoka noted that the City had no questions.

Mr. Chang asked the numberof times Ms. LeGrande accompanied Ms.
Char on the field surveys. Ms. LeGrande replied once in the November2003
survey.

2. David Shideler

Mr. Shideler stated that he is employedat Cultural Surveys Hawaii and is

an archaeologist. Mr. Shideler was qualified as an expert in the field of
archaeology. Mr. Shideler summarizedhis written testimonyand discussed the
archaeological studies regarding the 21 sites that were identified in the course of
the studies within the Petition lands. Mr. Shideler also recommended the
preservationof 7 sites, which included the burial cave, OR&L, a shrine, and an

agricultural site with a notable sinkhole. Mr. Shideler added that the Petition
area will not adversely impact the cultural resources.

Mr. Kitaoka raised a few questions regarding the burial site, signage, and
the recommended buffer or perimeter fence.
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Mr. Change posed a question relative to customary practices not found on
this site.

Vice Chair Judge commentedthat in Exhibit 39a, the DLNR describes the
area as 124 acres and Petitionerhas a slightly larger acreage of 174. Vice Chair
Judge posed questions relative to the survey that was conducted on this project
area, burial caves, a buffer or perimeterfencing with DLNR restrictions and
signage, and sinkholes.

Presiding Officer Montgomery posed questions on the size of the

sinkholes, fossils of birds, and the sedimentof Ewa fauna found in the sinkholes.

After a brief discussion, there were no further questions posed by the parties
or the Commission.

3. Bruce Plasch

Mr. Plasch stated that he is an economic financial consultantand was
previouslyqualified as an expert in the field of economics. Mr. Plasch

summarizedhis written testimonyand discussed issues of economic impacts on
the petition's agricultural lands. Mr. Plasch added that this project will not affect
the agricultural employmentand would instead result in a lot of resources.

Mr. Kitaoka stated that the City had no questions.

Mr. Chang raised a few questions regarding the current land use for
agricultural purposes on this project area, if any, and the closest areas outside of
the petition area that are being used for agricultural farming.

Vice Chair Judge posed questions relative to the list of existingcrops as

listed on page 9 and 11 and the types of crops that are presentlybeing raised.
Vice Chair Judge also raised questions on the differences in low altitude farming
and the crops raised on higher elevations.

CommissionerKanuha had questions and concerns regarding the
agricultural conditions and types of low elevationcrops, the impact of growth in
diversified crops, and the generation and numberof employees who work there.
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Presiding Officer Montgomery had a few questions in reference to the
peak year of agriculture (1968) before World War II and sugar cane and
macadamia nut farming.

A recess break was taken at 10:00 a.m. The meeting reconvened at 10:15 a.m.

Mr. Kudo noted that the City has requested for their witness to testify out
of order and added that the parties have stipulated.

City's Witness

1. Kathy Sokugawa

Ms. Sokugawa stated that she is the Chief Planner for the City's
Departmentof Planningand Permitting. Ms. Sokugawa briefly summarizedher
educationalbackground and employmenthistory. Ms. Sokugawa was
recognized as an expert in land use planning. There were no objections by the
parties.

Ms. Sokugawa stated that the City supports this Petition as it is consistent
with the City's General Plan and the elements that set forth the anticipated
growth. Ms. Sokugawa discussed the project's consistencywith the Ewa
DevelopmentPlan and the General Plan, sustainable developmentand smart
growth, and the City's affordable housing guidelines and standard conditions of
approval.

Mr. Kudo noted that the Petitioner had no questions.

Mr. Chang raised a few questions on the affordable housing requirement
imposed by the City, and the acceptance of in lieu fees for this project.

Vice Chair Judge raised a few questions and concerns relative to the
increase in public services, such as fire and police.

CommissionerPiltz had a few questions regarding the traffic impacts, the
Ewa Regional Highway Program, and the infrastructure improvementfees.

Commissioner Kanuha posed questions in reference to participationby
the Petitioner in the Ewa Highway Master Plan, and fair share requirements with
respect to traffic improvements.
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After further discussion and clarificationon the affordable housing
condition, there were no questions posed by the parties and the Commission.

Petitioners Witness (continued)

4. Ann Bouslog

Ms. Bouslog stated that she is a real estate developmentadvisorand noted
that she conducted the market assessment and study for this project. Ms.
Bouslog summarizedher written testimonyand discussed issues of concept and
relationshipof the community, urban expansion, economic and social impacts,
and fiscal assessment. Ms. Bouslog also commented on the home price sales in
the Kapolei West project with an average home selling for $445,000 in the project
area, and $503,000 in the urban area outside of this Petition. Ms. Bouslog also
discussed job revenue, expenditures,and the affordable housing study.

Mr. Kitaoka stated that the City had no questions.

Mr. Chang raised questions on the approximatepurchase price for the
homes, the year of the research conducted, the ratio of primary versus secondary
homes, and the market responses.

Vice Chair Judge posed questions and concerns related to the mix in the
studies of secondary versus resident homes, the demand for executive golf
course homes, and the density ranges. Vice Chair Judge also had concerns
relative to the affordable housingnumbers.

CommissionerKanuha asked if this additional analysis on the affordable
housing issue will be presented to the Commissionas an amendmentor only by
this verbal testimony today. Mr. Kudo replied that this issue is by way of oral
testimonyand added that Ms. Bouslog's written study on affordable housing has
been submittedas an exhibit.

There were no further questions posed by the parties or the Commission.

A lunch recess was taken at 11:35 a.m. The meeting reconvened at 12:45 p.m.

CommissionerKanuha left the meeting at this time.
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Chair Sakumotoentered the meeting at this time.

DOCKETNO. A87-617 BRIDGE AINA LE'A and BANTER, INC.
fka Puako Hawaii Properties (Hawaii)

Chair Sakumoto stated that this was an action meeting to consider
Petitioner Bridge Aina Le'a LLC and Banter, Inc.'s Motion To AmendConditions
1 and 8 of AmendedFindings of Fact, Conclusions of Law, and Decision and
Order Dated July 9, 1991.

Chair Sakumoto noted that this is a continuance of Mr. Paoa's testimony
and that he will be on the stand and subject to examinationby the Commissionat

this time.

APPEARANCES
Bernard Bays, Esq., represented Petitioner
Robert Martin Esq., represented Petitioner
Josh Trevye Esq., represented Petitioner
John Chang, Esq., represented State Office of Planning
Laura Thielen, Director, State Office of Planning
Abe Mitsuda,State Office of Planning

Public Witness

1. George Robertson

Mr. Robertson stated that he is the President of Puako Community
Association and thanked the Commissionfor allowing him the opportunity to

testify again today as he flew over from Kona this morning. Mr. Robertson
stated that after a board meeting with the Association, he was instructed to
follow up on this hearing and to raise the issues that were discussed at their
board meeting. Mr. Robertson commented that they are in need of affordable
housing and he believes that the Petitioner can produce the 1,000 units of
affordable housing. Mr. Roberts also asked that the Commission consider
rejecting the time-share component as the Association is very much against it
and also opposes the resort developmentplan.
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Mr. Bays asked Mr. Robertson for clarificationand asked him if the
Association did not oppose the reduction requirementand the project as a whole,
but opposes the time-share component. Mr. Robertson replied in the affirmative.

Mr. Chang noted that the State had no questions.

Vice Chair Judge commented that the time-share matter is betweenthe
Petitioner and the County's zoning and noted that the Commissiondoes not
dictate the zoning. Vice Chair Judge added that she believes if the Petitioner
builds time-share units, they would need to increase the affordable housing ratio,
as required by ordinance. Vice Chair Judge suggested that Mr. Robertson
reserve his zoning questions and address them with the County at a later time.

Chair Sakumotonoted that Mr. Robertson's testimonyappears to have
changed between last week and today. Chair Sakumotoasked if Mr. Robertson
is taking a different position from what was testified earlier. Mr. Robertson
replied that the Association had a board meeting and these issues came up more
refined and the members asked him to testify about their concerns, especially
regarding the time share component. Mr. Robertson added that the Association
will take a stand on the reduction of affordable housing units, if Petitioner
deleted the time-share.

There were no further questions posed by the parties and the
Commission.

Chair Sakumotonoted that there were no other public witnesses.

Petitioner's Witness

1. Mr. Paoa

Chair Sakumotocommented that since CommissionersContrades and
Piltz were not availableat the last hearing, Mr. Paoa could briefly review his
presentation again and to also explain the exhibits.

Mr. Paoa began his presentation and stated that his testimonylast week
primarily focused on the reductionof affordable housing units and the difference
of the project today. Mr. Paoa discussed issues of the original development,in
lieu fees, and the quality of the homes to be designed by Architects Hawaii.
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Vice Chair Montgomerycommentedthat it was unfortunatethat the
County was not in attendance today. Vice Chair Montgomeryraised a few
questions on preferences to accommodate the displaced sugar workers, ILWU
membershipand support, pre-qualifying applicants for the affordable homes,
and the time-share component.

Mr. Bays commented that it was his understandingthat the County
supports this Petition on the affordablehousing component.

Commissioner Piltz had a few questions and concerns related to the time-
share component and the economic factor.

Vice Chair Judge posed questions relative to the agreement with the
County on affordable housing and its timeline.

Chair Sakumoto raised questions and concerns regarding the
developmenttimetable, construction and full build out, and at what point in the
constructionprocess will the developerbe at a benchmark or threshold and
cannot turn back. Chair Sakumotoalso questioned the discretionary permits.

Mr. Bays noted that they have prepared and submittedan amended
condition 1, exhibit 25, which states the location and distribution of the
affordable housing units and that Petitionershall build the affordable housing
units concurrently in proportion to the marketunits.

Chair Sakumoto had questions and concerns on Mr. Paoa's testimony as

he believedMr. Paoa previously testified that he needed to build the affordable
homes first.

Mr. Paoa replied that they are not going to build the entire market
componentat once, as they will be built in phases. Mr. Paoa added that they
may be building foundationsahead of time. Mr. Paoa noted that besides the
commercial component, the affordablehousing would be first and added that
they are horizontaldevelopers and plans to have all the grading and
infrastructure to start at the same time.
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Vice Chair Judge commentedthat this was not the impressionthat she

received at the last meeting, where she believedMr. Paoa testified that they
would build the 384 affordablehomes first and has agreed to build them on site
not using credits. Vice Chair Judge noted that she is not comforted to hear a

different version today that only the slabs would be poured and that the

affordablehousing units will only be constructed in proportion to the market
units.

CommissionerPiltz raised questions related to the procedure on building
these pads, and the timeline to build horizontally with the marketand affordable
umts.

Chair Sakumoto posed questions regarding the construction timetableof

the market and affordable homes, the completiondate or occupancy of the 384th

home, and the stage in time for the grantingof the certificate of occupancy.

Admission of additional exhibits

Chair Sakumoto noted that during Petitioner'spresentation, they have
introduced exhibits lla, 12a, 22, 23, and 25. The State had no objections to the
submittal of said exhibits. Said exhibitswere admitted into evidence.

A recess break was taken at 1:50 p.m. The meetingreconvened at 2:00 p.m.

Chair Sakumoto noted that the project, as being represented, has now
changed in size, scope and nature. Chair Sakumoto referenced conditionnumber
13 of the original AmendedFindings of Fact, Conclusions of Law, and Decision
and Order dated July 9, 1991 and commented that Petitionershould give it some

consideration that they need to be in compliance to this order.

Chair Sakumoto also commented that Mr. Paoa had provided some

testimony in response to Vice Chair Montgomery'sconcerns related to the time
share componentand recalls that Mr. Paoa's response was that it was a right to
have the time share componentbecause it was heavily litigated with the County.
Chair Sakumotoreferenced a footnoteon page 6 of the Petitioner'sMotion to

Amend Conditions 1 and 8, and noted some confusion as the footnoteindicates
"....no timeshare units."

i
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Mr. Bays replied that the footnoteand supportingmemorandumis correct
as Mr. Paoa is guarding the entitlementas this is what the County has given him.
Mr. Bays added that they do not foresee any time-share projects being built at

this present time, but want to reserve that entitlement.

Chair Sakumoto commented that the Commission needs to have a clear
representation of what the project is and what is expected to be built.

2. Mike Bowen

Mr. Bowen stated that he is a partner of Westwood DevelopmentGroup, a

nationaldevelopertypically involved in large scale projects. Mr. Bowen
discussed his previousprojects of planned communities, shopping centers,
multi-family residentialprojects, and issues of financial supportand equity
funds.

Mr. Chang raised a few questions regarding Mr. Bowen's experience in
developingmalls, open-air retail, community centers, groceries, big box, and
lifestyle centers such as the Shops at Wailea. Mr. Chang also had a few questions
on the golf course component'stimetable.

Vice Chair Judge posed questions on Heritage/Westwood,the equity
financing agreement, the controlling entity, and the affordable housing
construction timeline.

Chair Sakumoto raised a few questions relative to Westwood'sdue
diligence before becoming an investor in the project, the 5-year projection for
awardingof the certificate of occupancy for the 384 affordable housing units,
market demands, and financial commitment for the entire project.

Vice Chair Montgomeryhad a few questions and concerns regarding the
time-share component, the housing market and economic stability.

CommissionerPiltz posed questions in reference to the market homes
timelineand the numberof units they could produce per year.

I
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Vice Chair Judge had questions and concerns regarding the construction
timeline of the 384 affordable housing units and the 1900 marketunits according
to County requirements, with the absence of catastrophic or unforeseeable
conditions.

Mr. Bays commentedthat it was his understandingthat in order to deliver
100 marketunits, you would need to have 20 affordable homes constructed and
completed. Mr. Bays added that in addition to the money already spent
exploring this project, Goodfellowsis ready to start immediatelyand have set

aside all other projects.

The meetingadjournedat 2:35 p.m.

(Please refer to LUC Transcript of October 7, 2005 for more details on this matter.)
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LAND USE COMMISSION
MINUTESOF MEETING

October 6, 2005

Kakuhihewa
601 KamokilaBoulevard

Room 111 ConferenceRoom A & B

Kapolei, Oahu, Hawaii 96707

COMMISSIONERSPRESENT: Thomas Contrades
Kyong-su Im
Lisa Judge
Duane Kanuha
Steven Montgomery
Ransom Piltz

COMMISSIONERSABSENT: Michael Formby
RandallSakumoto

STAFF PRESENT: Diane Erickson, Deputy Attorney General
Anthony Ching, Executive Officer
Bert Saruwatari, Staff Planner
Sandra Matsushima,Chief Clerk
Holly Hackett, Court Reporter
Walter Mensching, Audio Technician

Presiding Officer Montgomery called the meeting to order at 10:10 a.m.

A04-753 AINA NUI CORPORATION(Oahu)

Presiding Officer Montgomery stated that this was a hearing on Docket No.
A04-753 Aina Nui Corporation (Oahu) to consider the reclassification of
approximately174.209 acres of land currently in the Agricultural District to the
Urban District at Ewa, Oahu, Hawaii for residential, golf course, park, and open
space uses.



O O
P

APPEARANCES
Benjamin Kudo, Esq., represented Petitioner
Cameron Nekota, Esq., represented Petitioner
Don Kitaoka, Esq., represented Departmentof Planningand Permitting
RaymondSakai, City and County of Honolulu, Departmentof Planningand Permitting
John Chang, Esq., represented State Office of Planning
Laura Thielen, Director, State Office of Planning
Abe Mitsuda,State Office of Planning

Presiding Officer Montgomeryasked Petitioner if staff has informed them
of the Commission'spolicy regarding reimbursementof hearing expenses and if
they had agreed to the reimbursementpolicy. Mr. Kudo replied in the
affirmative.

Public Testimony

1. Maeda Timson

Ms. Timsonstated that she has been a resident of Makakilo for 34 years
and is also the Chair of the Makakilo neighborhoodboard. Ms. Timson
commented that she is in supportof this project since it would benefit the
communitywith jobs and shopping centers, stimulatethe economy, and that
CampbellEstates has a caring relationshipwith the community.

There were no questions posed by the parties or the Commission.

2. Jane Ross

Ms. Ross stated that she is a resident of HonokaiHale, a residential
community adjacent to the Kapolei West project, and also a member of the
Makakilo neighborhoodboard. Ms. Ross stated that she was in support of this
project because she has lived in this community for over 40 years and remembers
a time when there was no mail delivery, no street lights, and no restaurants or
shops in this area. She added that Kapolei West will be a positiveaddition to

their community.

Vice Chair Judge asked if Nanakai Gardens was a part of the Honokai
Hale residential community. Ms. Ross replied in the affirmative and stated that
Nanakai Gardens and HonokaiHale are a part of the same community.
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3. MichaelKeoni Dudley

Mr. Dudley stated that he was in oppositionfor this project. Mr. Dudley
stated that he is also a member of the Kapolei neighborhoodboard and
commented that a vote for this project was not an unanimousvote as they have
received over 600 communicationsvia phone calls, e-mail, etc. concerning traffic
impacts and believes that this project is moving too fast. Mr. Dudley also
expressed his concern over who will be moving into these high-priced resort
homes.

There were no questions posed by the parties or the Commission.

4. Lorraine Martinez

Ms. Martinez stated that she has lived in Honokai Hale since the 1960's
and is in support of CampbellEstate and their proposal.

There were no questions posed by the parties or the Commission.

Staff Report

1. Bert Saruwatari

Mr. Saruwatariprovided a map orientationof the project and commented
on the previousdockets for reclassification in this area. There were no questions
posed by the Commission.

Admissionof Exhibits

Mr. Kudo described and introducedpetitioner's2,6 amended list of

exhibitsand offered into evidence the approximate58 exhibits. There were no
objections by the parties. Said exhibitswere admitted into evidence.

Mr. Kudo stated that Petitioner also has an oral stipulation with the
parties to qualify their witnesses as experts in their stated fields, as indicated on
Petitioner'switness list. There were no objections expressed by the parties and
the Commission.
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Mr. Kitaoka introduced and offered the City and County of Honolulu's
eight exhibits. There were no objections by the parties. Said exhibitswere
admitted into evidence.

Mr. Chang described and offered the State's 12 exhibits. There were no
objections by the parties. Said exhibitswere admitted into evidence.

Petitioner'sPresentation

Mr. Kudo noted that the Petitioner will begin with a short video
presentation, which contained the historical developmentand vision of the city
of Kapolei.

After the video presentation, Presiding Officer Montgomerynoted that the
audio of the video presentation was not recorded by the court reporter.

Mr. Kudo began his presentationand discussed the history of the area, the
Kapolei / Ewa highway master plan, projected growth and regional traffic
improvements,and the second city of Kapolei and future surroundingprojects.

PetitionerWitnesses

1. Thomas Fee

Mr. Fee stated that he is a planner with HelberHassert & Fee and was
previously qualified by the LUC as an expert in land use and environmental
planning. Mr. Fee discussed the planning aspects of the Petition and provided a

general map orientationand concept plan. Mr. Fee added that Petitioner is

consistent with the State and Ccounty general plan.

A recess break was taken at 11:15 a.m. The meeting reconvened at 11:25 a.m.

Mr. Fee continued with his testimonyand discussed issues of existingand
potential supplies of ground water, non-potablewater for golf courses, the
Hawaii State functional plan, affordable housing, mixed zoning, diversified
agricultural lands, recreational resources to coastal areas, park, and facilities,
public pathwaysand bikeways, coastal zone management issues, drainage
master plan, archeological and cultural preserves, and the historical OR&L right
of way.
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Cross Examination

Mr. Kitaoka raised a few questions in the area entitled TransitMix Use on
petitioner'sexhibit 5. Mr. Fee commented that it will be serving as the regional
transit corridor in a village setting with a mix of housing, retail and transit
oriented uses to support the City's transit corridor.

Mr. Chang posed questions relative to traffic impacts and residents who
currently live in Kapolei and commute to town on a daily basis to work. Mr.
Chang also had a few questions on the timeline of creating a second city in
Kapolei.

Vice Chair Judge raised a few questions in petitioner's exhibit 5, the
location of the quarry. Vice Chair Judge also raised concern for the levelof
pesticide use on the golf course given its proximity to the ocean and suggested
that the golf course be rated to Audubon status.

CommissionerIm had concerns related to the urban area reclassified in
1991, and commentedthat since the property was to be used in accordance with
the representations at that time, of which plans were to develop3500 units on
that reclassification to urban area. CommissionerIm raised questions on issues
of density and the need for more affordable housing.

Vice Chair Judge raised a few questions on the density issue and the
change in zoning process with the County.

Mr. Kudo noted that there will be witnesses to address the affordable
housing and density issues. Those witnesses would be Dr. Bouslog and
Ms. Goth.

A lunch recess break was taken at 12:25 p.m. The meeting reconvened at 1:35 p.m.

Vice Chair Judge left the meeting at this time.

ADOPTION OF MINUTES

CommissionerPiltz moved to adopt the Land Use Commissionmeeting
minutesof September 29, 2005 and September 30, 2005.
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CommissionerKanuha seconded the motion and noted an amendmenton
G

page 6 of the September 29 minutes, 2nd paragraph, under cross examinationof
Mr. Lemmo, Mr. Chang asked what the DLNR'spositionwas. Commissioner
Kanuha added that he believedMr. Lemmo'sresponse was that the DLNR
would prefer that the petition area remain in the conservation district or in the
alternative,be partially in the conservation district. CommissionerIm
commented that he also remembered that as being Mr. Lemmo'scomment. The
amended minutes of September 29, 2005 and September 30, 2005 were approved
by voice votes.

TENTATIVEMEETINGSCHEDULE

Executive Officer Anthony Ching reported that staff is scheduling a field
trip on or before the nexthearing on the Big Island. Mr. Ching asked for the
Commission'spreferences with respect to a Wednesday-Thursday-Friday
meeting dates or a Tuesday-Wednesday-Thursdayschedule to accomplish the
field trip and two day meetings. Mr. Ching added that the various meeting dates
are being offered since there appears to be some hardship in finding a venue for
the hearings in Hilo. Mr. Ching noted that there are no hotels availableat this
time and staff is pursuing the county chamber's office. Mr. Ching also noted that
staff could go ahead and take some photos and a video if the field trip date is a

conflict with the Commission'sschedule. Suggested meeting dates would be

November30, December 1 and 2 or November29, 30, and December 1. There
will be no other meetings in December and would conclude the LUC's calendar
for 2005.

CommissionerPiltz commented that the Wednesday-Thursday-Friday
meeting dates are more feasible for him.

Presiding Officer Montgomerynoted for staff to proceed with that
schedule and resumed the hearing on the Aina Nui docket.

A04-753 AlNA NUI CORPORATION(Oahu) - continued

Mr. Kudo requested that tomorrow's hearing (October 7, 2005) start an

hour earlier at 9:00 a.m. to ensure that their witnesses will be able to complete
their testimony.
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Presiding Officer Montgomeryentertaineda motion to amend the agenda
for a start time of 9:00 a.m.

CommissionerPiltz moved to amend the agenda to begin at 9:00 a.m.
CommissionerContrades seconded the motion. The motion was approvedby
voice votes.

Mr. Kudo discussed issues of the previously reclassified portion of the
property as a follow up to CommissionerIm's concerns and noted that
developmenthas not occurred because CampbellEstates had given this option to
another party, West Beach Estates, who then relinquishedthe property to
Seaside, then to Aina Nui, West Kapolei. Mr. Kudo added that they will be

providing details on this matter.

Petitioner'sWitnesses (continued)

2. Phillip Lloyd Bruner

Dr. Bruner stated that he is employedat the biology departmentat BYUH
and has been teaching biological courses since 1978. Dr. Bruner was qualified as

an expert in the field of faunal surveys - bird and mammals.

Dr. Bruner discussed issues of an earlier study by Andrew Berger (1972)

on HawaiianBirdlife as related to the habitat in CampbellIndustrial Park and
relevantstate birds. Dr. Bruner summarizedthe content of the report and
commented on his report of introduced alien species, migratory species of birds,
nativebirds, and the minimal impact, if any, on mammals, flora, fauna, alien
species by the project and the natural consequences of changes in a natural
habitat.

Mr. Kitaoka noted that the City had no questions.

Mr. Chang raised a few questions relative to the most recent field survey
conducted and if an invertebratesurvey was conducted.

CommissionerIm asked if Dr. Bruner personallyconducted a recent field
survey on the Petitionarea. Dr. Bruner replied that he has not done that.
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Presiding Officer Montgomery commented that he appreciated
Dr. Bruner's use on the book of birds in the Pacific Islands and added that
Dr. Bruner's resume and past fieldwork experience places him in a good position
to evaluatethis situation in Ewa.

3. Barry Neal

Dr. Neal stated that he was a certified meteorologistand has been
previously qualified in the field of meteorologyby the Commission. He
discussed issues of air quality, emission control mitigation, and the state and
national ambient air quality standards.

Mr. Kitaoka raised a few questions relative to any past instances or serious
consequences of the neighboringproperties, businesses at CampbellIndustrial
Park, or emissions from the adjacent refinery operations.

Mr. Chang noted that the State had no questions.

4. Bryant Terry Brothers

Mr. Brothers stated that he is employed with Wilber Smith & Associates
from Raleigh North Carolina. Mr. Brothers was previouslyqualified as a civil
engineer with an emphasis on traffic engineering.

Mr. Brothers summarizedhis written testimony and discussed issues of
existingand planned roadways in the vicinity of the project area, scope of the
traffic assessment report, three different time scenarios for 2003, 2014 and 2020,
and the acceptable levels and conditionsof the interchange and freeway peak
hours. Mr. Brothers added that given the small portion of traffic projected by the
Petitionarea, the project would have a small impact.

A recess break was taken at 2:35 p.m. The meeting reconvened at 2:50 p.m.

Mr. Kitaoka raised questions and concerns relativeto the concepts of
continuity, roadway linkages from the Petition area and neighboringareas, and
the encouragement of non-vehicularactivity.

Mr. Chang posed questions regarding the Ewa Regional Traffic Plan, the
network of roads for better traffic flow, and the mitigation of traffic funneled into
the H-1 freeway.
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CommissionerPiltz had a few questions relative to the connector roads,
Honoa Street interchange and the acceptable peak hour levelsof D or better and
non-desirable levels of E and F.

Presiding Officer Montgomery asked if they have computedtheir models
compared to the rising cost of fuel to see how it may impact the traffic. Mr.
Brothers replied that they have not taken that into consideration when
conducting their analysis.

CommissionerIm raised a few questions in reference to the control of
implementingmitigation measures, identifying alternativesto the corridor of
traffic flow, and the numberof cars during peak hours going on to the H-1.

Vice Chair Judge entered the meeting at this time.

CommissionerIm had a few concerns relative to the study that based 60%
of residents and 40% of non-residents and asked if they studied the impacts if
this percentage was to change to include more residents and less non-residents.
Mr. Brothers replied that they have not recognized that scenario.

CommissionerPiltz raised a few questions related to exhibit 19, Highway
ImprovementEstimate Costs, impact fees collected, and the amount that the
Petition area is contributing relative to $38 million. Mr. Brothers replied that he
did not have that answer as their role was to analyze the traffic needs of the
project.

5. Craig Arakaki

Mr. Arakaki stated that he is employedby Engineering Concepts as a

licensed civil engineer. Mr. Arakaki was previouslyqualified in the field of civil
engineering.

Mr. Arakaki summarizehis written testimonyand stated that Engineering
Concepts performed a preliminary infrastructureneeds report for the overall
project and petition area. Mr. Arakaki discussed issues of wastewater,power,
infrastructureimpacts and proposed mitigation measures, drainage, interim
detentionbasin, and the regional water system.

Mr. Kitaokanoted that the City had no questions.
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Mr. Chang raised a few questions related to the major drainage channel,
planning and design of the channel, the required numberof permitsand process
of the studies needed, and the DOT Harbors Division's preference of no drainage
entering the harbors.

CommissionerIm posed questions relative to the interim detentionbasin,
the intent and capacity, and the phasing of the temporarydetentionbasins.

CommissionerKanuha asked if there was an adequate potablewater
source to serve this Petitionarea. Mr. Arakaki replied in the affirmative.

Vice Chair Judge raised questions and concerns related to the irrigation of
the golf course with non-potablewater, the non-potablesource or reclaimed
wastewater,construction plans and review approvalprocesses.

CommissionerPiltz posed questions related to the storm drain plan based
on 100 years or 50 years and the main drainage plan design.

Presiding Officer Montgomeryraised questions on the Ewa coral plain,
sinkholes and potential traps for flightlessbirds.

A recess break was taken at 3:25 p.m. The meeting reconvened at 3:55 p.m.

Presiding Officer Montgomerynoted that the Commissionneeds a 60' vote
on amendingthe agenda and entertained a motion to amend the agenda to

commence at 9:00 a.m. tomorrow morning.

CommissionerContrades moved to amend the agenda to commence at
9:00 a.m. on October 7, 2005. CommissionerPiltz seconded the motion. The
motion was approvedby voice votes.

6. Todd Beiler

Mr. Beiler stated that he is employedby D.L. Adams and Associates and
was previouslyqualified as an expert in acoustical engineering. Mr. Beiler stated
that he was hired by Helber Hassert & Fee to conduct and measure the traffic
noise levels.
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Mr. Beiler summarizedhis written testimonyand discussed issues of his

assessment of existingand future traffic noise, aircraft noise, sound
measurements along the project site, daytime, peak hour and night noise levels,
recommended building distances and mitigation impacts.

Mr. Kitaokanoted that the City had no questions.

Mr. Chang raised a few questions regarding the evaluationof aircraft
noise within the project area, different scenarios, the flight paths and noise
contour maps used.

CommissionerIm asked if the noise study was conducted on this project
area only or the entire Petition area. Mr. Beiler replied that they were contracted
by HelberHassert & Fee to look at the entire area.

Presiding Officer Montgomeryposed questions relative to the aircraft
noise, the former Naval air station, and the increase of activity in that area.

Mr. Kudo clarified that the Petition area is greater than 300 feet from the
H-1 freeway.

CommissionerPiltz requested that the traffic engineer provide
information on the cost estimate for highway improvementsand how much of
the $38 million is already allocated to the Petition area. Mr. Kudo replied that
they will provide that information at tomorrow's meeting.

The meeting adjourned4:10 p.m.

(Please refer to LLIC Transcript of October 6, 2005 for more details on this matter.)
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LAND USE COMMISSION
MINUTESOF MEETING

June 16, 2005

Conference Room 405
Leiopapa A Kamehameha

235 So. Beretania Street
Honolulu, Hawaii

COMMISSIONERSPRESENT: P. Roy Catalani
Isaac Fiesta, Jr.

Michael Formby
Kyong-su Im
Lisa Judge
Steven Montgomery
RandallSakumoto
Peter Yukimura

COMMISSIONERSABSENT: Ransom Piltz

STAFF PRESENT: Russell Suzuki, Deputy Attorney General
Anthony Ching, Executive Officer
Bert Saruwatari, Staff Planner
Maxwell Rogers, Staff Planner
Sandra Matsushima,Chief Clerk
Holly Hackett, Court Reporter

Chair Catalanicalled the meeting to order at 9:10 a.m.

ADOPTION OF MINUTES

Vice Chair Sakumotomoved to adopt the Land Use Commissionmeeting
minutesof June 2, 2005 and June 3, 2005. Vice Chair Montgomeryseconded the
motion. Said motion was approvedby voice votes.
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TENTATIVEMEETINGSCHEDULE

Executive Officer Anthony Ching reported that the July 28-29 schedule
will take place between Maui and the Big Island. On July 28, the LUC will take
action on the Maui Lani 100 stipulatedorder from 9:00 a.m. to 12:00 noon. The
LUC will then fly to Kona and convene at 8:30 a.m. on July 2963 for final action on
the Kamehameha Investmentdocket.

Mr. Ching also reported the upcoming hearing schedule:

o August 11-12 - McCully docket in Hilo;
o August 25-26 - Aina Nui West Oahu docket;
o July 6-8 - hearings held by the hearing officer for the Kuleana

Ku'ikahi docket. This matter will be heard by the Commissionin
late October.

There were no questions posed by the Commission.

A87-617 BRIDGE AINA LE'A LLC (Hawaii)

Chair Catalani stated that this was an action meeting to consider Petitioner
Bridge Aina Le'a LLC's Motion To AmendConditionNumber 1 of Amended
Findings of Fact, Conclusions of Law, and Decision and Order Dated July 9, 1991.

APPEARANCES
Ben Kudo, Esq., represented Petitioner
Stephanie Uechi, represented Petitioner
NormanHayashi, County of Hawaii Planning Department
Bobbie-Jean Leithead-Todd,Esq., represented County of Hawaii Planning Department
John Chang, Esq., represented State Office of Planning
Abe Mitsuda,State Office of Planning

Chair Catalani noted that after reviewing the submittalsof the Petitioner,
there are two issues that need clarification. The first is that the LUC files indicate
that the current Petitioner of record is Puako Hawaii Properties, as established in
the LUC's 1991 order.
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Subsequently, there was a motion to amend the docket and identify the
new parties but this motion was withdrawn by the movantand this matter still
remains under the Puako Hawaii Properties caption. This creates an issue

relating to the adequacy of the LUC's public notice of its meeting on this docket.
The State's Sunshine Law requires that our agenda provide sufficient notice and
detail to the public on mattersbeing heard by the LUC.

Chair Catalani also noted that there needs to be clarificationon the present
movant'slegal standingto make this motion and its authority to make
representations on behalf of the other entities with property interest. Recently,
notice was received by the Commissionregarding the transfer of property
interest for a significantportion of the petition area from Bridge Aina Le'a, LLC
to Banter, Inc.

Chair Catalani stated that while the movantwill have the opportunity
today to clarify the ownership issues, because of the notice concerns, this matter
needs to be deferred until proper notice can be published.

Mr. Kudo stated that althoughhe would have liked to move forward with
this motion, he moved to defer until such time to ensure that proper notice is

given to the public.

After a brief discussion, CommissionerFiesta moved to accept Petitioner's
motion to defer and requested that the movantwork with the LUC'sExecutive
Officer on a future meeting date on the Big Island. CommissionerYukimura
seconded the motion.

The Commissionwas polled as follows:

Ayes: CommissionersFiesta, Yukimura,Judge, Im, Formby,
Montgomery,Sakumoto, and Catalani.

The motion passed with 8 ayes and 1 absent.

Chair Catalani called upon the public witnesses who wished to provide
testimony at this time.
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Public Witnesses

1. John S. Carroll

Mr. Carroll stated that he was testifying as a private citizen and
expoundedon the need for affordable housing on the Big Island, adding that this
project has the ability to provide affordable housing and is a role modelon how
these projects can be done successfully.

There were no questions posed by the parties or the Commission.

2. Franklin Hayashida

Mr. Hayashida stated that he represents the Iron Workers Stabilization
Fund that represents over 500 union members and 75 unionizedcompanies
throughout Hawaii. Mr. Hayashida noted their overall support for this project.

There were no questions posed by the parties or the Commission.

3. John Goemans

Mr. Goemans stated that he had no objections and will testify at the next
scheduled meeting.

4. Buzz Hong

Mr. Hong stated that he is the Executive Director of the Hawaii Building
and ConstructionTrades Council, AFL-CIO comprised of 18 construction
companies. Mr. Hong added that they have submittedtheir testimonyin
support of the project and will be appearing at the next Big Island meeting.

There were no questions posed by the parties or the Commission.

5. Vernon Ta'a

Mr. Ta'a stated that he is representing the Plumbers and Fitters Local 675
in supportof the project and looking forward to testifyingat the next hearing.

There were no questions posed by the parties or the Commission.
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A recess break was taken at 9:35 a.m. The meeting reconvened at 10:00 a.m.

DOCKETNO SP05-399 KAUAI ATV LLC (Kauai)

Chair Catalanistated that this was an action meeting on SP05-399 Kauai ATV,
LLC (Kauai) to consider acceptance of a Special Permit request for the expansionof
use and additional structures within a previouslyCounty-approvedstaging area
and expansion of commercialrecreational activitiesinvolving the increase and
change of numberof vehicles allowed for guided all-terrain vehicle tours, water
activitiesin the Waita Reservoir, two paint ball parks, and a speedball tournament
field on approximately±22,000 acres at Koloa, Kauai, Hawaii.

APPEARANCES
Walton Hong, Esq., represented Petitioner
Myles Hironaka,Deputy Director, County of Kauai PlanningDepartment
James Tagupa, Esq., represented County of Kauai PlanningDepartment
John Chang, Esq., represented State Office of Planning
Abe Mitsuda,State Office of Planning

Chair Catalani noted that there were no public witnesses.

Staff Report

1. Anthony Ching

Mr. Ching briefly discussed the report and summarizedthe issues and
staff's recommendationsas follows:

o Petitioner is not the landownerbut rather a licensee;
o Clarity from the landowneras to the scope of the outdoor recreational

activitieswhich will be licensed is needed;
o What is the size of the permit area;
o Permission to utilize roads/trails which transit the Knudsen TMK

parcels should be demonstrated;
o LUC staff had performed a boundary interpretation;
o Transitover roads located within or in proximity to the SLU

conservationdistrict is an issue;
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o Transit over or parallel to the Kaumualii Highway is also another
important issue;

o The duration of the special permit is not specified ;

o Annual reports need to be submittedby the county;
o Was appropriatenotice and agenda publishedduring the County

Planning Commissionhearing.

EXECUTIVE SESSION

Vice Chair Sakumoto moved to go into executive session under
§92-5(a)(4), Hawaii Revised Statutes, to consult with the board's attorney on
questions and issues pertaining to the board's powers, duties, privileges,
immunities, and liabilities related to the boundary interpretationof the special
permit. Commissioner Yukimura seconded the motion. Said motion was
unanimouslyapprovedby voice votes.

The Commission entered into executive session at 10:20 a.m.

The open meeting reconvened at 10:55 a.m.

Chair Catalani reconvened the meeting and noted that the Commission
has received advise from their attorneyrelated to the identificationof specific
TMK parcels.

Petitioner'sPresentation

Mr. Hong made his presentation and provided the procedural history on
this special permit and stated that as the proposed application includes an

expanded area, which is clearly beyond 15 acres, the special permit applicationis

being transmittedto the LUC for its reviewand consideration.

Commissioner Im raised questions related to the specific operations and
activitiesof the original permit, the path of the ATV trails near the highway, and
if any environmentalstudies were required or if an EA was conducted.
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Vice Chair Sakumoto posed questions regarding the location and
recordation of the trails, metes and bounds descriptions, impacts of the ATVs on
the environment, the permit area's TMKs, and previousattemptsto provide
public notice to all of the adjoining landownersthat encompass this permit area.

CommissionerYukimura had a few questions relative to other potential
landowners,besides Knudsen Trust, within the entire permit area as identified
by the TMKs. CommissionerYukimura asked if the petitioner would have any
objection to a condition that Kauai ATV and GroveFarms give assurance that the
ATV activitieswill substantiallycomply with the representations made at this
hearing.

Mr. Hong replied in the affirmative and added that Kauai ATV has no
problemswith a condition requiring that all activitiesconform with the specific
representationsin the record.

Vice Chair Montgomeryraised questions relative to noise and
environmentalnoise impacts and how they are being addressed.

CommissionerFormby posed a few questions regarding the TMK issues

and proper noticing to the public.

After a brief discussion, Chair Catalani noted that the parties have agreed
that the new information provided today declares this application incomplete
and will be properly noticed on a future agenda. Chair Catalani asked if the

County and the Petitioner will be providing supplementalinformation on the
TMKs for the entire permit area and the specific ATV uses limited to the trails
and the paintball areas. Mr. Hong replied in the affirmative.

Petitioner'sWitnesses

1. Olie Rivera

Mr. Rivera stated that he is the manager and owner of Kauai ATV, LLC.
Mr. Rivera stated that they have been conducting activitieswithin the permitted
areas on the trails in accordance with the special permit.

Mr. Hironaka stated that the County had no questions.
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Mr. Chang had a few questions relative to the ATV tours and other
private vehicles utilizing the trails.

Commissioner Formby raised a few questions related to the limited use of
the existing cane haul roads and other future agriculturaluses in the area.

2. Allan Smith

Mr. Smith stated that he is the Chief OperatingOfficer with Grove Farms.
Mr. Smith discussed issues of authority for Grove Farms to use 2 parcels owned
by the Knudsen Trust and stated that they are in the process of getting a formal
right of entry and has not had any resistance from the land owner.

Mr. Smith stated that they have expanded the applicationthru the joinder
process to encompass the additional outdoor uses, to include canoeing , fishing,
rodeos, tubing , walking, etc. and will be operated by various licensees with
permission by the County.

Commissioner Judge had a few questions relative to the noticing of
adjoininglandownersand any landowneron record within 300 feet of the
exterior or boundary line.

Commissioner Im posed questions regarding the Catholic Church that is

in the process of being sold, the conveyance of the property, and the relocation of
a portion of the road within the neighboringproperty.

Vice Chair Sakumoto expressed his appreciation to Grove Farms for their
willingness to join the petitioner in this application. Vice Chair Sakumoto
commented that the PlanningCommissionbasically approved the use of the
trail, but now the Special Permit would cover the entire 20,000+ acres. He asked
if there was any type of contractual agreement with Kauai ATV that limits the
portions of the Grove Farm property, such as a prescribed route.

Mr. Smith replied that there is a licensed agreement and they also have
security and maintenance personnel who coordinate daily activities and usage
with Kauai ATV and other existingusers and ranchers. He added that they
enforce activities daily and maintainother controls. Mr. Smith also noted that 90

percent of the trail's route is fenced in on both sides.
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Commissioner Im had a few questions relative to the agricultural uses of
the property, the quarry operations, other licensed activities, and any traffic
impacts created by these operations.

After a brief discussion, there were no further questions posed by the
parties or the Commission.

Commissioner Yukimura moved to declare this matter incompletegiven
the new information and to have this mattercontinuedon Kauai after an

appropriateagenda is posted and to allow the parties an opportunity to correct
the deficiencies. Vice Chair Sakumoto seconded the motion.

The Commissionwas polled as follows:

Ayes: Commissioners Yukimura, Sakumoto, Fiesta, Judge, Im, Formby,
Montgomery,and Catalani.

The motion passed with 8 ayes and 1 absent.

A lunch break was taken at 12:00 p.m. The meetingreconvened at 1:10 p.m.

Russell Suzuki left the meeting at this time.

A05-755 HALE MUA PROPERTIES, LLC (Maui)

Chair Catalani stated that this was an action meetingto consider acceptance
of Hale Mua Properties, LLC's Final EnvironmentalAssessment for the
reclassification of approximately232.135 acres of land currently in the Agricultural
District into the Urban District, and 5.918 acres from the Rural District to the Urban
District, at Waiehu, Maui, Hawaii for an approximately466-lot single family
residentialsubdivision.

APPEARANCES
Blaine Kobayashi, Esq., represented Petitioner
SterlingKim, President of Hale Mua Properties
John Chang, Esq., represented State Office of Planning
Abe Mitsuda,State Office of Planning

Chair Catalani noted that there were no public witnesses.
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Chair Catalani stated that on June 15, 2005, the Commissionreceived
e-mail correspondencefrom Jane Lovell, Deputy CorporationCounsel for the
County of Maui informing the Commissionthat the County Departmentof
Planningwill not be present today.

Petitioner'sPresentation

Mr. Kobayashi began his presentation and stated that the petitioner
proposes to developa 466-lot residentialdevelopmentin Waiehu, Maui. Of the
466-lots, 51% or 238 lots will be set aside for much needed affordable housing.

Mr. Kobayashi discussed each of the OEQC's 13 significance criteria as it
relates to the project and the commentletters received during the reviewperiod.
Mr. Kobayashi added that the petitioner is requesting that the LUC accept the EA
and believes that there is sufficient justificationfor the Commissionto issue a

finding of no significant impact.

Vice Chair Sakumotoraised a few questions related to the scenic vistas
and the County'sconcern on the potential loss of open space.

Mr. Chang noted that the State has reviewed the EA and believes that the
Petitionerhas met the requirements.

Staff Report

1. Maxwell Rogers

Mr. Rogers briefly summarizedthe report and discussed the issues
pertaining to 11-200-12(b) HAR, Significance Criteria and noted three substantive
issues:

o FEA lacks a biologicalstudy;
o Loss of open space;
o Appropriate area for archaeological monitoring.
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Mr. Rogers also noted minor issues to be addressed and added that staff
has reviewedthe EA and believes that it is an adequate documentas prescribed
under Chapter 343 and the three issues raised by staff can be clarified in the
Petitioner'scase in chief.

Mr. Kobayashi stated that they have no additional comments and have no
objections to the staff recommendations.

CommissionerJudge raised a few questions relative to the DOE letter and
the anticipated low enrollment in the school. CommissionerJudge commented
that it would be helpful to have a DOE representativeor a DOE report that
explainsthe calculationfor school enrollmentand plans in Maui.

Mr. Chang stated that they will notify the DOE of the LUC's request and
will advise them when this matter comes before the LUC.

Vice Chair Sakumotoposed a few questions related to the biologicalstudy
and how Petitionerplans to address this issue.

CommissionerIm had questions and concerns regarding the
representationof low prices for the affordable homes and how Petitionerwill be

able to keep these prices down in that low range.

CommissionerIm moved to accept Hale Mua Properties FEA with the 3

amendments, and that a finding of no significant impactbe issued. The motion
was seconded by CommissionerJudge.

The Commissionwas polled as follows:

Ayes: Commissioners Im, Judge, Yukimura, Sakumoto, Fiesta, Formby,
Montgomery,and Catalani.

The motion passed with 8 ayes and 1 absent.

Mr. Kobayashi expressed his appreciation to Chair Catalani, and
CommissionersFiesta and Yukimura for their commitmentand significant
amountof time spent during their years of service on this commission.

A recess break was taken at 1:50 p.m. The meeting reconvened at 2:10 p.m.
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A04-753 AINA NUI CORPORATION(Oahu)

Chair Catalani stated that this was an action meeting to consider acceptance
of Aina Nui Corporation'sFinal EnvironmentalImpact Statement for the
reclassification of approximately174.209 acres of land currently in the Agricultural
District into the UrbanDistrict at Ewa, Oahu, Hawaii for residential, golf course,
park, and open space uses.

APPEARANCES
Ben Kudo, Esq., represented Petitioner
Raymond Sakai, City and County of Honolulu, Departmentof Planningand Permitting
Don Kitaoka, Esq., represented Departmentof Planning and Permitting
John Chang, Esq., represented State Office of Planning
Abe Mitsuda, State Office of Planning

Chair Catalani noted that there were no public witnesses.

Petitioner'sPresentation

Mr. Kudo made his presentation and stated that Aina Nui Corporation
KapoleiWest is located in the Ewa district. The proposed project will consist of a

master planned residential golf course community. Mr. Kudo added that they
are requesting that the LUC accept the FEIS prepared for the Kapolei West
project and believes that they are in compliance with LUC rules and statutes.

Petitioner'sWitnesses

1. Thomas Fee

Mr. Fee provided an orientationon the project site and discussed issues
relating to the Kapolei long-range master plan, the OR&L right of way, the naix
of primary and secondary homes on the market, golf course locations, and noted
that the fairways will carry regional drainage, best management practices, and
water quality.

CommissionerIm raised a few questions relative to the current uses of the
petition area, golf courses, agricultural uses, and quarryingoperation.
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After a brief discussion, there were no further questions posed by the
parties or the Commission.

2. Donna Goth

Ms. Goth stated that she is the President of Aina Nui Corporation. Ms.
Goth discussed the backgroundin terms of the evolvingareas, the Kapolei
long-range plan, jobs creation in the region, existingjob centers in the West Oahu
area, the UH West Oahu campus, and regional traffic mitigation plans.

Mr. Chang raised a few questionsrelative to the original transportation
plan, the widening of Fort Weaver Road, KapoleiParkway, the North-South
Road, Makakilo interchange, and the widening of Fort Barrette Road.

CommissionerJudge posed questions regarding the regional
transportationplan and the long-range master plan.

CommissionerIm had questions and concerns relative to the petition area
and the transit line into the area, West Kapolei and the business area, open
spaces, and the urban growth boundary.

Vice Chair Montgomeryhad a few questions regarding the Ewa Plains
and a study on bird life.

Vice Chair Sakumoto raised questions relativeto the transportationissues

and the types of discussion the developershave had with the community on

traffic concerns.

Mr. Kitaokastated that the City had some outstandingissues raised
during the commentperiod but has no objections for the FEIS and will leave the
acceptability of the FEIS to the LUC for decision making.

Mr. Chang noted that the State has no objections to LUC acceptance of the
FEIS and believes that the LUC should approve the FEIS.

Vice Chair Montgomerymoved to accept Aina Nui Corporation'sFEIS.
CommissionerFiesta seconded the motion.
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The Commissionwas polled as follows:

Ayes: Commissioners Montgomery,Fiesta, Formby, Im, Judge,
Sakumoto, Yukimura,and Catalani.

The motion passed with 8 ayes and 1 absent.

FIELD TRIP for lune 17, 2005

Mr. Ching issued instructionsfor all interested individuals to meet at

9:00 a.m. near the flag poles fronting the State Capitol. The Petitioner will
provide bus transportationfor public, Commissioners, and all others who wish
to attend. A quorum is not required, there will be no formal discussion, and the
trip will provide an opportunity to see the geographical area of the proposed
Kapolei West project.

Mr. Kudo reiterated Mr. Kobayashi's previousstatement and expressed
his appreciation to the outgoingcommissioners for their commitmentto public
service.

Mr. Chang also noted that the State of Hawaii expresses their thanks to

the Commissionersfor their 8 years of dedicated service to the Commission.

The meetingadjourned at 3:00 p.m.

(Please refer to LUC Transcript of June 16, 2005 for more details on this matter.)
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LAND USE COMMISSION
NOTIFICATION OF LAND USE COMMISSIONMEETING

DATE, TIME AND PLACE

October6, 2005 -10:00 a.m.
October 7, 2005 -10:00 a.m.

Kakuhihewa
601 Kamokila Boulevard

Room111 Conference RoomA 8t B

Kapolei, Oahu, Hawaii 96707

AMENDED AGENDA

I. CALL TO ORDER

IL ADOPTION OF MINUTES

September 29, 2005 and September 30, 2005

IIL TENTATIVE MEETING SCHEDULE

IV. HEARING

1. A04-753 AINA NUI CORPORATION(Oahu)

To consider the reclassification of approximately174.209 acres of land
currently in the Agricultural District to the Urban District at Ewa, Oahu,
Hawaii for residential, golf course, park, and open space uses.

V. ACTION

1. A87-617 BRIDGE AINA LE'A, LLC and BANTER,INC. fka PUAKOHAWAII
PROPERTIES (Hawaii)

To consider Petitioner Bridge Aina Le'a LLC and Banter, Inc.'s Motion To
Amend Conditions1 and 8 of Amended Findings of Fact, Conclusions of
Law, and Decision and Order Dated July 9, 1991.

The Commission may elect to consult with counsel in executive session pursuant to Section 92-5, HRS.
Persons with disabilities who need accommodation should call (808) 587-3822 no later than 12:00 noon. 2 business days before the
date of the meeting.
The mailing address for the Land Use Commission is P.O. Box 2359. Honolulu, Hawai i, 96804-2359.
Some materials for these agenda items may be available on our website at http://luc.state.hi.us.



LAND USE COMMISSION
NOTIFICATION OF LAND USE COMMISSIONMEETING

DATE, TIME AND PLACE

October 6, 2005 - 10:00 a.m.
October 7, 2005 - 10:00 a.m.

Kakuhihewa
601 Kamokila Boulevard

Room111 Conference Room A & B

Kapolei, Oahu, Hawaii 96707

AGENDA

I. CALL TO ORDER

II. ADOPTION OF MINUTES

September 29, 2005 and September 30, 2005

III. TENTATIVE MEETING SCHEDULE

IV. HEARING

L A04-753 AINA NUI CORPORATION(Oahu)

To consider the reclassification of approximately174.209 acres of land
currently in the Agricultural District to the Urban District at Ewa, Oahu,
Hawaii for residential, golf course, park, and open space uses.

The Commission may elect to consult with counsel in executive session pursuant to Section 92-5, HRS.
Persons with disabilities who need accommodation should call (808) 587-3822 no later than 12:00 noon 2 business days before the
date of the meeting.
The mailing address for the Land Use Commission is P.O. Box 2359, Honolulu, Hawai'i, 96804-2359.
Some materials for these agenda items may be available on our website at http://luc.state.hi.us.



LINDA LINGLE ANTHONY J.H. CHING
GOVERNOR e sa EXECUTIVE OFFICER

STATE OF HAWAII
DEPARTMENT OF BUSINESS, ECONOMIC DEVELOPMENT & TOURISM

LAND USE COMMISSION
P.O. Box 2369

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

Fax: 808-587-3827

September 28, 2005

Mr. Peter Young, Chairperson
Board of Land and Natural Resources
P. O. Box 621

Honolulu, Hawaii 96809

Dear Mr. Young:

Subject: LUC Docket No. A04-753/Aina Nui Corporation

By letter dated August 22, 2005, we requested that pursuant to §6E-42, Hawaii Revised Statutes
(HRS), your agency review the Petition for Land Use District Boundary Amendment (Petition)
filed in the subject docket and comment on the effect of the proposed project on historic
properties, aviation artifacts, or burial sites, consistent with §6E-43, HRS, including those listed
in the Hawaii register of historic places. We also requested that the Division of Water Resource
Management review the Petition and comment on the impact of the proposed project on the
water resources of the subject area.

To date, we have not received a response from your office. Inasmuch as the Land Use
Commission is scheduled to conduct a hearing on the Petition on October 6 & 7, 2005, in
Kapolei, Hawaii, we wouldappreciate receiving your comments on the Petition by October 3,

2005.

Thank you for your assistance in this matter. Please feel free to contact Bert Saruwatari of my
office at 587-3822, should you require clarification or any further assistance.

Sincerely,

ANTHONYJ. H. G

Executive Officer

c: Benjamin A. Kudo, Esq.

City and County of HonoluluDepartment of Planning and Permitting
Office of Planning



BEFORE THE LAND USE COMMISSION

OF THE STATE OF HAWAI'I

In The Matter Of The PetitionOf ) DOCKETNO. A04-753

AINA NUI CORPORATION,A Hawai'i) PREHEARINGORDER
Corporation )

To Arnend The Agricultural Land Use
)

District BoundaryInto The UrbanLand )

Use District For Approxirnately 174.209
)

Acres Of Land At 'Ewa, O'ahu,Hawai'i,)
Tax Map Keys: 9-1-14: Por. 33 And )

9-1-15: Por. 4 And Por. 20 )

PREHEARINGORDER

This is to certify that this is a true and correct
copy of the document on file in the office of the
State Land Use Commission, Honolulu, Hawaii.
SEP 2 0 2005

by
Date Executive



BEFORE THE LAND USE COMMISSION

OF THE STATE OF HAWAI'I

In The MatterOf The PetitionOf )
DOCKETNO. A04-753

AINA NUI CORPORATION,A Hawai'i) PREHEARINGORDER
Corporation )

To Amend The Agricultural Land Use )

District Boundary Into The Urban Land )

Use District For Approximately 174.209
)

Acres Of Land At 'Ewa, O'ahu, Hawai'i,)
Tax Map Keys: 9-1-14: Por. 33 And )

9-1-15: Por. 4 And Por. 20 )

PREHEARINGORDER

WHEREAS, it is desired to expedite the orderly conduct and disposition

of this proceeding by a prompt and timely exchange of exhibits;

WHEREAS, a Prehearing Conference in this proceeding was held on

September 19, 2005, in Honolulu, Hawai'i, to identify the parties and their respective

positions; to identify and clarify issues; to arrange for the timely submissionof exhibits;

and to set schedules; now, therefore,

IT IS HEREBY ORDERED that no later than September 26, 2005, each

party shall submitand serve upon all the other parties all exhibits; and, that no later

than September 29, 2005, a party may submit and serve upon all the other parties any

exhibits, memoranda, or other documentaryinformation in response or in rebuttal to

the documents submittedon September 26, 2005.



IT IS FURTHERORDERED that unless there has been a showing of good

cause or the lack of significant prejudice, filings or submissions which are untimely may

be stricken or rejected by this Commissionat the time of the hearing; and

IT IS FURTHERORDERED that unless there has been a showing of good

cause or lack of significant prejudice, or unless otherwiseordered by this Commission,a

party shall not be allowedat any continuedhearing in this proceeding to submit any

additional exhibitsnot previously identified by the dates provided herein.

Dated: Honolulu, Hawai'i, SEP 2 0 2005

LAND USE COMMISSION
STATE OF HAWAI'I

By

A04-753 Aina Nui Corporation Page 2

Prehearing Order



BEFORE THE LAND USE COMMISSION
OF THE STATE OF HAWAI'I

In The Matter Of The PetitionOf
)

DOCKETNO. A04-753

AINA NUI CORPORATION,A Hawai'i) CERTIFICATEOF SERVICE
Corporation

)

To Amend The Agricultural Land Use )

District BoundaryInto The Urban Land
)

Use District For Approximately 174.209 )

Acres Of Land At 'Ewa, O'ahu, Hawai'i,)
Tax Map Keys: 9-1-14: Por. 33 And

)

9-1-15: Por. 4 And Por. 20 )

CERTIFICATE OF SERVICE

I hereby certify that a copy of the Prehearing Order was served

upon the following by either hand delivery or depositingthe same in the U. S.

Postal Service by regular mail as noted:

DEL LAURA THIELEN,Director JOHN CHANG, Esq.

Office of Planning Deputy Attorney General
P. O. Box 2359 425 Queen Street
Honolulu, Hawaii 96804-2359 Honolulu, Hawaii 96813

HENRY ENG, Director CARRIE OKINAGA, Esq.

Departmentof Planningand CorporationCounsel
Permitting City and County of Honolulu
650 South King Street 530 South King Street
Honolulu, Hawaii 96813 Honolulu, HI 96813

CERT. BENJAMIN A. KUDO, Esq.

745 Fort Street, 17th Floor
Honolulu, Hawaii 96813

SEP 2 0 2005
Dated: Honolulu, Hawaii,

ANTHO . . CHING
Executive Officer



U.S. Postal ServiceTM

ru CERTIFIED MAILTM RECEIPT
(Domestic Mail Only; No insurance Coverage Provided)

Postage S

Certified Fee

PostmarkRetum Reclept Fee
Here(Endorsement Required}

Restricted Delivery Fee
(Endorsement Required)

Benjamin A. Kudo
Wesley M. Fujimoto
Naomi U. Kuwaye
745 Fort Street, 1761 Floor
Honolulu, Hawaii 96813

- Complete items 1, 2, and 3. Also complete A. Si

item 4 if Restricted Delivery is desired Agent

- Print your name and address on the reverse O Addressee
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Wesley M. Fujimoto
NaomiU.Kuwaye
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ertified Mail O Express Mail
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Minutes of Prehearing
Docket No. A04-753 Aina Nui Corporation

September 19, 2005
10:30 a.m.

Present: Anthony Ching, Executive Officer
Diane Erickson, Deputy Attorney General
Bert Saruwatari, Planner
Sandra Matsushima,Chief Clerk
Laura Thielen, Office of Planning
Abe Mitsuda,Office of Planning
Judith Henry, Office of Planning
Ben Kudo, Esq., Representing Petitioner
Naomi Kuwaye, Esq., Representing Petitioner
Donna Goth, Aina Nui Corporation
Dan Davidson,Aina Nui Corporation
Don Kitaoka, Esq., representing City and County of Honolulu
RaymondSakai, City and County of Honolulu

Mr. Ching explainedthe prehearing rules provided for under 15-15-57
HAR and identified all those present.

Mr. Ching noted the objectives and stated that a prehearing conference
order will be issued to establish a schedule of filing dates for submittals,such as

the witness and exhibit lists. Mr. Ching reviewed a list of documents filed with
the LUC and confirmed that all documents were received by the parties.

Mr. Ching noted that the Affidavit of Publicationwas not received by the
LUC to date and asked if Petitioner has publishedthe Notice of Hearing in the
papers. Mr. Kudo responded that the notice was publishedon September 4, 2005
and that the affidavit of publicationwill be filed with the LUC.

Mr. Ching discussed the order of presentationas:

1. Petitioner'scase in chief
2. City and County of Honolulu
3. State Office of Planning

Mr. Ching noted that there were no parties of intervention.



Mr. Ching discussed the Petitioner'slist of exhibitsand list of witnesses
and the estimated times needed for their testimony.

Mr. Kudo commented that prior to the hearing date, he would like to
qualify the witnesses as experts in their fields and would stipulatewith the
parties.

Mr. Ching noted that for efficiency, the estimatedfiling deadline will be
2-weeks prior to the hearing date or no later than close of business on Thursday,
September 22, 2005. Mr. Ching remindedthe parties that they shouldalso file
any updatedinformation,such as financial reports, sufficiently.

Due to the short timeline,Mr. Kudo commented that he was planning to
file his written testimonyon Monday,September 26.

After the time line of the proceedings were discussed, Mr. Ching
discussed some of the issues that shouldbe addressed at the hearing related to
HAR §15-15-77 Decision Making Criteria For BoundaryAmendments.Mr.
Ching noted that issues for consideration should focus primarily on the decision
making criteria, such as affordable housing, traffic, public school facilities, and
the County'sGeneral Plan.

After a discussion, Mr. Ching noted that a prehearing order will be served
to the parties and asked that they file their submittalsno later than close of
business, Monday,September 26.

Mr. Ching then explainedthe LUC reimbursementpolicy for hearing
expenses. Mr. Kudo had no objections to the reimbursementpolicy.

The meeting adjournedat 11:15 a.m.



0 0
"Ipoleimanu Mau" To "Sandra M Matsushima"<SMatsushima@dbedt.hawaii.gov>
<imau@imanakakudo.com>

cc

08/17/2005 02:06 PM
bcc

Subject RE: A04-753 Aina Nui Corp

Sandy,

Thank you for the information!

Aloha,
Ipo

--Original Message--
From: Sandra M Matsushima [mailto:SMatsushima@dbedt.hawaii.gov]
Sent: Wednesday, August 17, 2005 12:29 PM

To: Ipoleimanu Mau
Subject: A04-753 Aina Nui Corp

Re: Docket No. A04-753 Aina Nui Corporation (Oahu) hearing dates October 6 & 7, 2005.

Attached are the following Word files for your uselaction:

• Notice of Hearing for publication by September 6, 2005.

• Updated mailing lists of Oahu and Statewide for your mail out of this notice.

A reminder to please submit the Affidavit of Publication and the Affidavit of Mailing to the LUC.

Should you have additional concerns, please do not hesitate to contact me via this e-mail address
or telephone (808) 587-3824.

Thanks, Sandy



BEFORE THE LAND USE COMMISSION

OF THE STATE OF HAWAI'I

In The Matter Of The PetitionOf ) DOCKETNO. A04-753

AINA NUI CORPORATION,a Hawai'i ) FINDINGSOF FACT,
corporation

) CONCLUSIONSOF LAW, AND
) DECISIONAND ORDER

To Amend The Agricultural Land Use District ) ACCEPTINGA FINAL
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BEFORE THE LAND USE COMMISSION

OF THE STATE OF HAWAI'I

In The Matter Of The PetitionOf ) DOCKET NO. A04-753

AINA NUI CORPORATION,a Hawai'i ) FINDINGSOF FACT,
corporation ) CONCLUSIONSOF LAW, AND

) DECISION AND ORDER
To Amend The Agricultural Land Use District ) ACCEPTINGA FINAL
Boundary Into The Urban Land Use District ) ENVIRONMENTALIMPACT
For Approximately 174.209 Acres Of Land At ) STATEMENT
'Ewa, O'ahu,Hawai'i, Tax Map Keys: 9-1-14: )

Por. 33 And 9-1-15: Por. 4 And Por. 20 )

FINDINGSOF FACT, CONCLUSIONSOF LAW, AND DECISION AND ORDER
ACCEPTINGA FINAL ENVIRONMENTAL IMPACTSTATEMENT

The Land Use Commission("Commission"),havingexaminedthe Final

EnvironmentalImpact Statement ("FEIS") filed by Aina Nui Corporation, a Hawai'i

corporation("Petitioner"),on June 7, 2005, and upon consideration of the matters

discussed therein, at its meetingon June 16, 2005, in Honolulu, Hawai'i, hereby makes

the following findings of fact and conclusions of law:

FINDINGSOF FACT

1. On September 29, 2004, Petitioner filed a Petition For Land Use

District BoundaryAmendment("Petition").

2. Petitionerseeks to reclassify approximately174.209 acres of land,

identified as Tax Map Keys: 9-1-14: por. 33 and 9-1-15: por. 4 and por. 20, from the State

Land Use Agricultural District to the State Land Use Urban District.



·
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3. The Petitionincluded an EnvironmentalImpactStatement

Preparation Notice ("EISPN"), pursuant to sections 343-5(a)(1), 343-5(a)(4), and 343-

5(a)(6), Hawai'i Revised Statutes ("HRS"), and sections 11-200-6(b)(1)(A), 11-200-

6(b)(1)(D), and 11-200-6(b)(2)(A), Hawai'i Administrative Rules ("HAR").

4. On October 7, 2004, and by a written Order dated December 14,

2004, the Commission(i) agreed to be the accepting authority pursuantto chapter 343,

HRS; and (ii) determinedthat the proposed action may have a significant effect on the

environmentto warrant the preparationof an EnvironmentalImpact Statement ("EIS").

5. The Office of EnvironmentalQuality Control ("OEQC")published

notice of the EISPN in its October 23, 2004, issue of The EnvironmentalNotice, which

began a 30-day public comment period that ended on November22, 2004.

6. Upon receipt of the comments, Petitionerprepared a Draft

EnvironmentalImpactStatement ("DEIS"), which was transmitted to the OEQC on

March 11, 2005. The OEQC publishednotice of the availability of the DEIS in its March

23, 2005, issue of The EnvironmentalNotice, which began a 45-day public comment

period that ended on May 6, 2005.

7. The following federal, state, and city and county agencies;

community organizations; public utility; and individual provided responses on the

DEIS: the U.S. Departmentof the Interior, U.S. GeologicalSurvey, Pacific Islands Water

Science Center; the Departmentof the Army, RegulatoryBranch; the Commission;the

State Office of Planning("OP"); the State Departmentof Human Services, Housing and

Docket No. A04-753 Aina Nui Corporation Page 2
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Community DevelopmentCorporationof Hawai'i; the State Departmentof Land and

Natural Resources ("DLNR"), Land Division; the DLNR, Engineering Division; the

DLNR, Office of Conservationand Coastal Lands; the DLNR, Commissionon Water

Resource Management;the DLNR, Division of Forestry and Wildlife; the State

Departmentof Health; the OEQC; the University of Hawai'i EnvironmentalCenter; the

State Departmentof Transportation;the State Departmentof Education; the State

Departmentof Agriculture; the State Departmentof Business, EconomicDevelopment

and Tourism,Strategic IndustriesDivision; the State Departmentof Budget and

Finance, Public Utilities Commission;the City and County of Honolulu ("C&C")

Departmentof Planningand Permitting ("DPP"); the C&C Departmentof Design and

Construction;the C&C Departmentof EnvironmentalServices; the C&C Departmentof

Facility Maintenance; the C&C Departmentof Parks and Recreation; the C&C

Departmentof TransportationServices; the C&C Civil Defense Agency; the C&C Board

of Water Supply; the C&C Fire Department;the C&C Police Department;the Ko Olina

Community Association; the Ko Olina Fairways AOAO; the HawaiianRailwaySociety;

Hawaiian Telcom, Inc.; and State Senator Colleen Hanabusa.

8. On June 7, 2005, Petitionerfiled the FEIS with this Commission.1

1The FEIS originally did not contain a separate and distinct section that summarized the unresolved
issues as required by section 11-200-17(n),HAR. Petitioner subsequently addressed this oversight, as

well as certain typographical errors, and incorporated the additional material to the FEIS that was
considered by this Commission.

Docket No. A04-753 Aina Nui Corporation Page 3
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9. The Commissionfinds that the FEIS generallyconforms to the

content requirementsof section 11-200-18, HAR, to the extentthat it includes (i) the

DEIS revised to incorporate substantivecomments received during the consultationand

review process; (ii) reproductionsof all letters received containingsubstantive

comments; (iii) a list of persons, organizations, and public agencies commentingon the

DEIS; (iv) the responses of Petitionerto each substantivequestion, comment, or

recommendationreceived in the review and consultationprocesses; and (v) text written

in a format that allows the reader to easily distinguish changes made to the text of the

DEIS.

10. On June 16, 2005, the Commissionmet in Honolulu, Hawai'i, to

consider acceptance of Petitioner's FEIS. Benjamin A. Kudo, Esq., appeared on behalf of

Petitioner. John W. K. Chang, Esq., and Abe Mitsuda appeared on behalfof OP. Don

Kitaoka, Esq., and Ray Sakai appeared on behalf of the DPP. At the meeting, Tom Fee

of Helber Hastertand Fee, Planners, preparer of the FEIS, provided an orientationof the

project site and an overviewof the FEIS relative to the EIS content requirementsof

chapter 343, HRS. Donna Goth, Petitioner'sPresident, then provided an overview of

the transportationand employmentissues in the region. Following the presentation,

the DPP stated that it took no position on the acceptance of the FEIS. The OP

recommendedthat Petitioner's FEIS be accepted. Thereafter, a motion was made and

seconded to accept Petitioner'sFEIS. There being a vote tally of 8 ayes, 0 nays, and 1

absent, the motion carried.
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CONCLUSIONSOF LAW

Pursuantto chapter 343, HRS, and the EIS Rules under chapter 11-200,

HAR, and a motion havingbeen made at a meeting on June 16, 2005, in Honolulu,

Hawai'i, and the motion having received the affirmativevotesrequired by section 15-

15-13, HAR, and there being good cause for the motion, this Commissionconcludes that

Petitioner'sFEIS generally satisfies the criteria and procedures governing the

acceptance of an FEIS under section 11-200-23, HAR.

DECISIONAND ORDER

IT IS HEREBY ORDERED that the FEIS filed by Petitionerunder LUC

Docket No. A04-753/Aina Nui Corporationbe ACCEPTED pursuant to chapter 343,

HAR, and chapter 11-200, HAR.
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ADOPTIONOF ORDER

The undersignedCommissioners, being familiar with the record and

proceedings, hereby adoptand approvethe foregoing ORDER this 4th day of

August
, 2005. This ORDER and its ADOPTIONshall take effect upon the

date this ORDER is certified and filed by this Commission.

Done at Honolulu
, Hawai'i, this 4th day of

August , 2005, per motion on June 16, , 2005.

LAND USE COMMISSION
APPROVED AS TO FORM STATE OF AI'I

Deputy Attorney General P. ROY CATALANI
Chairperson and Commissioner

RANDA L SAKUMOTO
Vice-Chairperson and Commissioner

By
STEVEN LEE MONTGOMERY
Vice-Chairperson and Commissioner
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ISAAC FIESTA, JR.

Commissioner

By
MICHAEL D. FORMBY

B

KYONG-SUIM
Commissioner

By
LISA M. JUDGE
Commissioner

Filed and effective on By (absent)
AUG 4 2005 RANSOMPILTZ

Commissioner
Certified by:

By S i
PETER YUKIMURA

ANTHONY J. H. G Commissioner
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BEFORE THELAND USE COMMISSION

OF THE STATE OF HAWAI'I

In The Matter Of The Petition Of
) DOCKETNO. A04-753

AINA NUI CORPORATION,a Hawai'i
)

To Amend The Agricultural Land Use District )

Boundary Into The UrbanLand Use District
)

For Approximately 174.209 Acres Of Land At )

'Ewa, O'ahu,Hawai'i, Tax Map Keys: 9-1-14: )

Por. 33 And 9-1-15: Por. 4 And Por. 20 )

CERTIFICATE OF SERVICE

I hereby certify that a copy of the Findings of Fact, Conclusions of Law, and

Decision and Order Acceptinga Final EnvironmentalImpact Statementwas 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. LAURA H. THIELEN,Director
Office of Planning
P. O. Box 2359
Honolulu, Hawaii 96804-2359

JOHN CHANG, Esq.

Deputy Attorney General
Hale Auhau, Third Floor
425 Queen Street
Honolulu, Hawaii 96813

HENRY ENG, Director
Departmentof Planningand Permitting
650 South King Street
Honolulu, Hawaii 96813
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CARRIE OKINAGA, Esq.

CorporationCounsel
City and County of Honolulu
530 South King Street
Honolulu, HI 96813

CERT. BENJAMINA. KUDO, Esq.

WESLEY M. FUJIMOTO
NAOMI U. KUWAYE
745 Fort Street, 176 Floor
Honolulu, Hawaii 96813

Dated: Honolulu, Hawaii, AUG 4 2005

ANTHONY . . CHING
Executive Officer
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O insured Mail O C.O.D.

A04-753 Aina NUI
4. Restricted Denvery? (Extra Fee) O Yes -

Article Number
(Transfer from service label)

7 0 0 3 0 5 0 0 0 0 0 1 1913 6 9 2 9

PS Form 3811, August 2001 Domestic Return Receipt
102595-02-M-1540



Certified Mail Provides:
a A mailing receipt

(esmaag) 2003 aunr '0000 uned Sa

a A unique ídentifier for your maitpiece
- A record of delivery kept by the Postal Service for two years

Important Reminders:
- Certified Mai\ may ONLY be combined with First-Class Maile or Priority Mails.

m Certified Mail is not available for any class of intematíanaf mail,

a NO 1NSURANCE COVERAGE IS PROVIDED with Certified Mail. For

valuables, please consider insured or Registered Mail.

- For an additiona\iee, a Return Receiptrnay be requested to províde proof of

delivery. To obtain Retum Receipi service, please complete and attach a Return

Receipt (PS Form 3811) to the article and add applicable postage to cover the

fee. Endorse mallpiece "Retum Receipt Requested". To receive a fee waiver for

a duplicate retum receipt, a USPSo postmark on your Certífied Mail receipt is

required.
- For an additional fee, delivery may be restricted to the addressee or

addressee's authorized agent. Advise the clerk or mark the mailpiece with the

endorsement "Restricted Delivery"

a 11a postmark on the Certified Mail receipt is desired, please present the arti-

cle at the post office for postmarking, if a postmark on the Certified Mail

receipt is not needed, detach and affix label with postage and mail.

IMPORTANT: Save this receipt and present it when making an inquiry,

Internet access to delivery information is not available on mail
addressed to AP0s and FPCs.

UNITED STATES POSTAL SERVICE
First-Class Mail
Postage & Fees Paid
USPS
Permit No. G-10

• Sender: Please print your name, address, and ZIP+4 in this box •

C>

v>< §tate of Hawait
< < LAND USE COMMISSION

P'O. Box 2359
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FIELD TRIP

June 17, 2005
9:30 a.m.

A04-753 AINA NUI CORPORATION(Oahu)

COMMISSIONERSPRESENT: RandallSakumoto
Kyong Su Im
Lisa Judge
MichaelD. Formby
Steven Lee Montgomery

COMMISSIONERSABSENT: F. Roy Catalani
Isaac Fiesta, Jr.

Peter Yukimura

STAFF PRESENT: Anthony Ching, Executive Officer
Bert Saruwatari, Staff Planner

PARTIESPRESENT: Petitioner:
Ben Kudo, Esq.

Cameron Nekota, Esq.

Dan Davidson
Tom Fee
Donna Goth

Office of Planning
Abe Mitsuda
John W. K. Chang, Esq.

Judith Henry

City and County of Honolulu Departmentof
Planningand Permitting

Don Kitaoka, Esq.

Ray Sakai

GENERALPUBLIC: Laura Kodama

The attendees met in front of the State Capitol at approximately9:00 a.m. The
field trip started at approximately9:30 a.m. Dan Davidsonand Tom Fee provided an



overview of the field trip, including various sites of interest that would be viewed by
the attendees.

During the field trip, Petitioner's representatives provided the attendees with
informationalmaterials, including a Project RelationshipMap and a Development
Concept Plan for the Kapolei West project and a copy of Kapolei Magazine. Among the
sites visited on the field trip were the City of Kapolei, the PetitionArea, the Kapolei
West project area, the Ko Olina Resort, and the KapoleiBusiness Park.

The field trip ended at approximately11: 45 a.m.
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LINDA LINGLE ANTHONY J.H. CHING
GOVERNOR sess EXECUTIVEOFFICER

STATE OF HAWAII
DEPARTMENT OF BUSINESS, ECONOMIC DEVELOPMENT & TOURISM

LAND USE COMMISSION
P.O. Box 2359

Honolulu, Hawaii 96804-2359
Telephone: 808-587-3622

Fax: 808-587-3827

August 18, 2005

Benjamin A. Kudo, Esq.

Naomi U. Kuwaye, Esq.
Imanaka, Kudo & Fujimoto
Topa Financial Center, Fort Street Tower
745 Fort Street, 17th Floor
Honolulu, Hawaii 96813

Dear Mr. Kudo and Ms. Kuwaye:

Subject: LUC Docket No. A04-753/Aina Nui Corporation

This is to inform you that pursuant to the Land Use Commission's acceptance of the Final
Environmental Impact Statement on June 16, 2005, and in reliance on the information you
fumished as described below, the Petition for Land Use District Boundary Amendment
(Petition) filed in the subject docket is hereby deemed a proper filing and accepted for
processing as of June 16, 2005.

Please be advised that this determination is made in reliance on the followinginformation
provided by your office: (i) the entities to whom Easements 1439, 1440, 1224, 1284, 1441, and
2798 are in favor have already been served with a copy of the Petition as required by §205-4(c),
Hawaii Revised Statutes, and §15-15-48(a), Hawaii Administrative Rules, or do not have a

property interest in the Petition Area as recorded in the City and County of Honolulu'sreal
property tax records at the time the Petition was filed so as to require such service; (ii) the
Department of Transportation, the Hawaiian Railway Society, Hawaiian Cement, and Aloun
Farm do not have a recorded property interest in the Petition Area in the manner described
above; and (iii) there are no further persons with a recorded property interest that have not
already been served with a copy of the Petition. The acceptance of the Petition for processing is

further made with the understandingthat an updated Exhibit "13" (Consolidated Financial
Statements and Consolidating Schedules) as of December 31, 2004, will be filed with our office.



O O
Benjamin A. Kudo, Esq.

Naomi U. Kuwaye, Esq.

August 18, 2005
Page 2

Please feel free to contact Bert Saruwatari of my office at 587-3822, should you require
clarification or any further assistance.

Executive Officer

c: Office of Planning
City & County of HonoluluDepartment of Planning and Permitting
Donna Goth, Aina Nui Corporation



LINDA LINGLE ANTHONY J.H. CHINGGOVERNOR
EXECUTIVE OFFICER

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

August 22, 2005

Mr. Peter Young, Chairperson
Board of Land and Natural Resources
P. O. Box 621

Honolulu, Hawaii 96809

Dear Mr. Young:

Subject: LUC Docket No. A04-753/Aina Nui Corporation

On September 29, 2004, Petitioner Aina Nui Corporationfiled a Petition for Land Use
District Boundary Amendment(Petition) with the Land Use Commission.

The Petition requests reclassification of approximately 174.209 acres of land situatedat
Ewa, Oahu, Hawaii, and identified as TMKs: 9-1-14: por. 33 and 9-1-15: por. 4 and por.
20.

Pursuant to §6E-42, Hawaii Revised Statutes (HRS), we request that your agency review
the Petition and commenton the effect of the proposed project on historic properties,
aviationartifacts, or burial sites, consistent with §6E-43, HRS, including those listed in
the Hawaii register of historic places. We understandthat the Office of Planninghas
forwarded a copy of the Petition to your department. Please provide your comments
on the Petition to our office as soon as possible.

We also request that the Division of Water Resource Managementreview the Petition
and commenton the impact of the proposedprojecton the water resources of the
subject area.
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Mr. Peter Young, Chairperson
August 22, 2005
Page 2

Thank you for your assistance in this matter. Please feel free to contact Bert Saruwatari
of my office at 587-3822, should you require clarification or any further assistance.

Sincerely,

ANTHONY J. H. G
Executive Officer

c: Benjamin A. Kudo, Esq.

City and County of Honolulu Departmentof Planningand Permitting
Office of Planning

I



LI A NGRLE ANTEHCONY .H. CHERNG

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

June 27, 2005

Ms. Genevieve Salmonson, Director
Office of Environmental Quality Control
235 South Beretania Street, Room 702

Honolulu, Hawaii 96813-2437

Dear Ms. Salmonson:

Subject: LUC Docket No. A04-753/Aina Nui Corporation (Kapolei West Expansion Area)
Final Environmental Impact Statement (FEIS)
Ewa, Oahu, Hawaii
Tax Map Keys: 9-1-14: por. 33; 9-1-15: por. 4 and por. 20

At its meeting on June 16, 2005, the Land Use Commission accepted the FEIS for the subject project. We
respectfully request the publication of this acceptance in the next available issue of The Environmental
Notice.

Enclosed please find the following:

1) OEQC Publication Form
2) Project Summary Description
3) Completed FEIS Distribution Cover Letter to Participants
4) Completed FEIS Distribution List
5) Two Copies of the FEIS (Vols. 1 and 2) +

.pdf file

A diskette containing items 1 through 4 is also provided herein for your convenience.

Please feel free to contact Bert Saruwatari of my office at 587-3822, should you require clarification or any
further assistance.

Sincerely,

ANTHONY J. H. C

Executive Officer

Enclosures

c: Benjamin A. Kudo, Esq. (w/o enclosures)
Corlyn Olson Orr (w/o enclosures)



O O
For Publication in the OEQC Environmental Notice

1. Project Name: Kapolei West Expansion Area

Type of Document (check one): Draft EA OFinal EA DEIS prep notice draft EIS
final EIS NEPA Other (explain):

check ifapplicable: revised document Osupplemental
document

Legal Authority (check one): chapter 343 HRS Oahu SMA ONEPA
Agency determination: Anticipated FONSI FONSI FEIS acceptance

Applicable sections (check all that apply):
use of state or county lands or funds use of land in the Waikiki district

Ouse of conservation district lands amendment to county general plan
Ouse within shoreline setback area reclassification of conservation lands

use of historic site or district construction or modification of helicopter facilities
O wastewater facility, waste-to-energy facility, landfill, oil refinery, or power-generating facility

2. Island: O'ahu
Judicial District: 'Ewa
Tax Map Key Number: (1) 9-1-14: por. 33; 9-1-15: por. 4 and por. 20

3. Applicant or proposing agency: Aina Nui Corporation
Address: 1001 Kamokila Boulevard, Suite 255

Kapolei, Hawai'i 96707
Contact: Ms. Donna Goth, President Phone: (808) 674-3540

4. ApprovingAgency (EAs) or Accepting Authority (EISs): State of Hawaii Land Use Commission
Address: P.O. Box 2359

Honolulu, Hawai'i 96804
Contact: Bert Saruwatari, Planner Phone: (808) 587-3822

5. Consultant: Helber Hastert & Fee, Planners
Address: 733 Bishop Street, Suite 2590,

Honolulu, Hawai'i 968 13

Contact: Corlyn Olson Orr, Project Planner Phone: (808) 545-2055

6. Public Comment Deadline: N/A

7. Permits required prior to implementation:
State Land Use District Boundary Amendment, Water Use, Zone Change, Special Management
Area Permit, Project Water, Drainage, Wastewater, and Roadway Master Plans, Subdivision
Approvals, Grading and Building

8 Project Summary (name offile): KapoleiWestExpansionAreaFEIS project summary.doc

9 Public Library Copy: Kapolei Public Library (to be mailed before July 8, 2005)

10 Please publish notice of (check all that apply): Safe Harbor Agreement Q Accreted land
Habitat conservation plan O Incidental take license

11 This form was preparedby: Corlyn Olson Orr, Helber Hastert & Fee, Planners
Phone: (808) 545-2055
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Kapolei West Expansion Area FEIS

Project Summary
For Publication in the OEQC Environmental Notice July 8, 2005 edition

The Kapolei West Expansion Area FEIS was accepted by the Land Use Commission on
June 16, 2005. The FEIS was prepared in support of a petition for a State Land Use
District Boundary Amendment to reclassify approximately 174.2 acres of land from the
Agricultural District to the Urban District (referred to as the "Petition Area"). The Petition
Area is located in Ewa, Oahu and consists of Tax Map Key parcels 9-1-14: 33 (por.), 9-
1-15: 4 (por.), and 9-1-15:20 (por.). The Petition Area straddles the State-owned,
historic Oahu Railway & Land Company (OR&L) Railroad right-of-way (ROW). The
Petition Area is surrounded by the 372.6-acre area formerly known as Ko Olina Phase Il
to the north (urbanized in 1991 under Docket A90-655), Ko Olina Resort to the west,
Kalaeloa Barbers Point Harbor and the Kapolei Business Park to the south, and
Kalaeloa Boulevard and the City of Kapolei to the east

Development proposed for the Petition Area includes approximately 1,200 low and
medium-density residential units, approximately 60 acres of golf course, and nearly 28
acres of park and open space (Proposed Action). Together with the former Ko Olina
Phase Il project area now in the State Land Use Urban District, the Petition Area is
planned to be part of "Kapolei West," a 548-acre master-planned residential and golf
community.

Beneficial impacts of the Proposed Action include provision of almost 1,200 homes;
increased housing choices; creation of over 300 construction period and 260 operational
period jobs annually; and net fiscal benefits for the County and State. All impacts on
existing infrastructure systems and public facilities and services are discussed in the
FEIS, and with mitigation will result in no adverse impact. The Proposed Action would
not pose long-term risks to human health and safety or impact threatened or endangered
biological resources. The Proposed Action would not adversely impact significant
historic sites or rights customarily and traditionally exercised for subsistence, cultural
and religious purposes and would have minimal or no impact on Hawaiian culture, its
practices and traditions. Proposed mitigation measures to address impacts to the OR&L
ROW would be coordinated with the State of Hawaii Department of Transportation, the
State of Hawaii Historic Preservation Division and the Hawaiian Railway Society.
Potential traffic impacts would require mitigating measures including roadway and
intersection improvements.

KapoleiWestExpansion Area FEIS project summary.doc



Kapolei West Expans Area FEIS
DistributionList
June 17, 2005
Page 1 of 3

Accepting Authority OEQC FEIS Kapolei West
Recommended Expansion Area

Distribution FEIS Distribution
OEQC M (5) X (3 + 1 .pdf)

State Agencies
Hawaii Finance Development Corporation O
State Department of Agriculture O X
State Department of Accounting and General O
Services
State Department of Business, Economic O X
Development and Tourism
State DBEDT Energy, Resources & Technology O
Division
State DBEDT Planning Office O X
Department of Defense O
State Department of Archives O
State Department of Education O X
State Department of Hawaiian Homelands O
State Department of Health, Env. Planning Office O X
State Department of Land and Natural Resources O X
State DLNRHistoric Preservation Division O X
State Department of Transportation O X
Office of Hawaiian Affairs O
UH Environmental Center M(2) X(2)
UH Marine Programs O
UH Water Resources Research Center O

Federal Agencies
US Geological Survey O X
US Fish and Wildlife Service O
US National Marine Fisheries Service R (2) X (2)
US National Park Service O
US Natural Resources Conservation Service O
US Army Engineer Division O X
US Naval Base, Pearl Harbor O
US Federal Aviation Administration O
US Federal HighwayAdministration O
US Coast Guard O X
US EPA - Pacific Islands Contact Office O



Kapolei West Expans Area FEIS
Distribution List
June 17, 2005
Page 2 of 3

City and County of Honolulu *

Board of Water Supply O X
Department of Design and Construction O X
Fire Department O X
Department of CommunityServices O X
Department of Planning & Permitting O X
Department of Parks and Recreation O X
Planning Department O
Police Department O X
Department of Facility Maintenance O X
Department of Transportation Services O X
Department of Environmental Services O X

Libraries and Depositories
Nearest State Library M X (Kapolei)
State Main Library M X
Regional Libraries M X (7)
DBEDT Library M X
UH Hamilton Library M X
Legislative Reference Bureau M X
Library, HonoluluDept. of Customer Services M X
(formerlyMRRC) *

UH Hilo Library * M
Maui Community College Library * M
Kauai CommunityCollege Library * M

News Media
HonoluluAdvertiser M X
HonoluluStar Bulletin M X
Hawaii Tribune Herald * M
West Hawaii Today * M
The Garden Island Newspaper * M
Maui News * M
Molokai Dispatch * M

Elected Officials
US Senator O
US Representative O
State Senator O X
State Representative O X



Kapolei West Expans Area FEIS
Distribution List
June 17, 2005
Page 3 of 3

County Councilmember O X
Neighborhood Board Chair O X

Local Utilities
Electric O X
Telephone O X
Gas O X

Citizen Groups, Individuals& Consulted Parties
DBEDT Strategic Industries Division X
State Department of Budget and Finance, Public X
Utilities Commission
State Department of Human Services, Housing X
and Community Development Corporation of
Hawaii
Oahu Civil Defense Agency X
Hawaiian Railway Society X
Ko Olina CommunityAssociation X
Ko Olina Fairways Association of Apartment X
Owners
Senator Colleen Hanabusa X

Key:

M = Mandatory
R = Recommended
O = Optional
(#) = Number of Copies
* = For actions in the respective county

For Draft and Final EISs, please check next to key letter to indicate whether documents
will be sent to the respective party.

Draft EIS Distribution List Approved by OEQC on

Final EIS Distribution List Approved by OEQC on



O O
Dear Participant:

Attached for your review is a Final Environmental Impact Statement (FEIS) that was prepared
pursuant to the EIS law (Hawaii Revised Statutes, Chapter 343) and the EIS rules (Administrative
Rules, Title 11, Chapter 200).

Title Of Project: Kapolei West Expansion Area
Location: Oahu, Ewa District

Tax Map Key Nos.: (1) 9-1-14: por. 33; 9-1-15: por. 4 and por. 20

Agency Action: Applicant Action: X

Accepting Authority: Land Use Commission, State of Hawaii
Address: P.O. Box 2359, Honolulu, HI 96804
Contact: Bert Saruwatari, Planner Phone: (808) 587-3822

Applicant: Aina Nui Corporation
Address: 1001 Kamokila Boulevard, Suite 255, Kapolei, HI 96707
Contact: Donna Goth, President Phone: (808) 674-3540

Consultant: Helber Hastert & Fee, Planners
Address: 733 Bishop Street, Suite 2590, Honolulu, HI 96813
Contact: Corlyn Olson Orr, Project Planner Phone: (808) 545-2055

If you no longer need this EIS, please recycle it. Thank you for your participation in the EIS
process.

Sincerely,

HELBER HASTERT & FEE, PLANNERS

Thomas A. Fee, AICP
President

Enclosure



Helber Hastert & Fee, Planners Transmittal

To: Land Use Commission
235 South Beretania Street, #406
Honolulu, Hawaii 96813 //A
Phone: 587-3822

Attention: Bert Saruwatari Date: June 24, 2005
Job Name: Ka olei West Ex ansion Area Job No. 2003108P P

Copies Date Description We transmit:
3 June 05 Kapolei West Expansion Area Final EIS - Volume 1 of 2 X Attached

3 June 05 Kapolei West Expansion Area Final EIS - Volume 2 of 2 O Under separate cover

1 June 05 Kapolei West Expansion Area Final EIS Volumes 1 and 2 (.pdf)
1 OEQC Environmental Notice Publication Form Via:

1 Kapolei West Expansion Area FEIS Project Summary for O Mail

publication in the OEQC Environmental Notice July 8, 2005 O Mes er c
1 6/17/05 Kapolei West Expansion Area FEIS Mailing List O Counio Serv cý,
1 FEIS Participant CoverLetter (Draft) O Bluefint Co my
1 June 05 Diskette (includes MSword files of OEQC publication form, O Pickg

project summary, FEIS mailing list and participant cover X Hand.Delivery n

letter) o Ë5

Remarks: 2 copies of the Final EIS and the .pdf file for submittal to OEQC The following:
1 copy of the Final EIS for LUC file X Docutnents

Correspondence

Plans

Sketches/Renderings
Photos

Maps
Brochures

Copies to: Transmitted as noted:

As requested

For review and comment
For your use/information

X For your records

X For distribution
To be returned

Returned as requested

By: Corlyn Olson Orr

Helber Hastert & Fee 733 Bishop Street, Suite 2590 Telephone 808 545-2055

Pacific Guardian Center, Makai Tower Honolulu, Hawaii 96813 Facsimile 808 545-2050
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Helber Hastert & Fee, Planners Transmittal

To: Land Use Corunission
235 South Beretania Street, #406
Honolulu, Hawaii 96813
Phone: 587-3822

Attention: Bert Saruwatari Date: June 24, 2005
Job Name: Kapolei West Expansion Area Job No. 2003108

Copies Date Description We transmit:

3 June 05 Kapolei West Expansion Area Final EIS - Volume 1 of 2 X Attached

3 June 05 Kapolei West Expansion Area Final EIS - Volume 2 of 2 O Under separate cover

1 June 05 Kapolei West Expansion Area Final EIS Volumes 1 and 2 (.pdf)
1 OEQC Environmental Notice Publication Form Via:

1 Kapolei West Expansion Area FEIS Project Summary for O Mail

publication in the OEQC Environmental Notice July 8, 2005 O Mes er

1 6/17/05 Kapolei West Expansion Area FEIS Mailing List O Counig Serv cy

1 FEIS Participant CoverLetter (Draft) O Blue nt Conlyy
1 June 05 Diskette (includes MSword files of OEQC publication form, O Pick-

project summary, FEIS mailing list and participant cover X Hand.Delive

letter) o o

Remarks: 2 copies of the Final EIS and the .pdf file for submittal to OEQC The following:

1 copy of the Final EIS for LUC file X Documents
Correspondence

Plans

Sketches/Renderings
Photos

Maps

Brochures

Copies to: Transmitted as noted:

As requested

For review and comment
For your use/information

X For your records

X For distribution
To be returned

Returned as requested

By: Corlyn Olson Orr

Helber Hastert & Fee 733 Bishop Street, Suite 2590 Telephone 808 545-2055

Pacific Guardian Center, Makai Tower Honolulu, Hawaii 96813 Facsimile 808 545-2050



BEFORE THE LAND USE COMMISSION

OF THE STATE OF HAWAI'I

In The Matter Of The PetitionOf ) DOCKETNO. A04-753

AINA NUI CORPORATION, ) ORDER DETERMINING (1)
a Hawai'i Corporation ) THAT THE LAND USE

) COMMISSIONAGREES TO BE

To Amend The Agricultural Land Use District ) THE ACCEPTINGAUTHORITY
Boundary Into The Urban Land Use District ) PURSUANTTO CHAPTER343,
For Approxirnately 174.209 Acres Of Land At ) HAWATI REVISEI3 STATUTES;
'Ewa, O'ahu,Hawai'i, Tax Map Keys: 9-1-14: ) AND (2) THAT THE PROPOSED
Por. 33 And 9-1-15: Por. 4 And Por. 20 ) ACTION MAY HAVE A

) SIGNIFICANTEFFECT UPON
THE ENVIRONMENTTO
WARRANT THE
PREPARATIONOF AN
ENVIRONMENTAL IMPACT
STATEMENT

ORDER DETERMINING (1) THAT THE LAND USE COMMISSION
AGREES TO BE THE ACCEPTINGAUTHORITY PURSUANTTO CHAPTER343,
HAWATI REVISED STATUTES;AND (2) THAT THE PROPOSED ACTION MAY

HAVE A SIGNIFICANTEFFECT UPON THE ENVIRONMENTTO WARRANT THE
PREPARATIONOF AN ENVIRONMENTAL IMPACT STATEMENT

This is to certify that this is a true and correct
copy of the document on file in the office of the



O O
BEFORE THE LAND USE COMMISSION

OF THE STATE OF HAWAI'I

In The Matter Of The Petition Of
) DOCKETNO. A04-753

AINA NUI CORPORATION, ) ORDER DETERMINING(1)
a Hawai'i Corporation

) THAT THE LAND USE

) COMMISSIONAGREES TO BE
To Amend The Agricultural Land Use District

) THE ACCEPTINGAUTHORITY
Boundary Into The UrbanLand Use District

) PURSUANTTO CHAPTER343,
For Approximately 174.209 Acres Of Land At

) HAWAI'I REVISED STATUTES;
'Ewa, O'ahu, Hawai'i, Tax Map Keys: 9-1-14: ) AND (2) THAT THE PROPOSED
Por. 33 And 9-1-15: Por. 4 And Por. 20 ) ACTION MAY HAVE A

) SIGNIFICANTEFFECT UPON
THE ENVIRONMENTTO
WARRANTTHE
PREPARATIONOF AN
ENVIRONMENTALIMPACT
STATEMENT

ORDER DETERMINING (1) THAT THE LAND USE COMMISSION
AGREES TO BE THE ACCEPTINGAUTHORITYPURSUANTTO CHAPTER343,
HAWAI'I REVISED STATUTES;AND (2) THAT THE PROPOSED ACTION MAY

HAVE A SIGNIFICANTEFFECT UPONTHE ENVIRONMENTTO WARRANT THE
PREPARATIONOF AN ENVIRONMENTALIMPACT STATEMENT

On September 29, 2004, Aina Nui Corporation, a Hawai'i corporation

("Petitioner"), filed a Petition For Land Use District Boundary Amendment("Petition")

to reclassify approximately174.209 acres of land at 'Ewa, O'ahu, Hawai'i, identified as

Tax Map Keys: 9-1-14: por. 33 and 9-1-15: por. 4 and por. 20, from the State Land Use

Agricultural District to the State Land Use Urban District for residential, golf course,



O O
and park uses ("Project"). An EnvironmentalImpactStatementPreparationNotice

("EISPN") was included with the Petition.I

The Project is subject to the environmentalreview process as it will

involve the use of a historic site located on State lands2, pursuant to sections 343-5(a)(1)

and 343-5(a)(4), Hawai'i Revised Statutes ("HRS"), and sections 11-200-6(b)(1)(A)and

11-200-6(b)(1)(D), Hawai'i Administrative Rules ("HAR"). In the Petition and EISPN,

Petitionerasserted that the Land Use Commission("Commission")was the appropriate

accepting authority for the EIS as it was the initial agency receiving and processing

Petitioner'srequest for a land use approval,pursuant to chapter 343, HRS, and title 11,

chapter 200, HAR.

On October 7, 2004, this Commissionheld a meetingin Hilo, Hawai'i, to

determine(i) whether the Commissionshouldbe the accepting authority pursuant to

chapter 343, HRS; and (ii) if so, whether the Project warranted the preparationof an EIS.

Benjamin A. Kudo, Esq., and Naomi U. Kuwaye, Esq., appeared on behalf of Petitioner.

John W. K. Chang, Esq., and Abe Mitsuda appeared on behalfof the Office of Planning

("OP"). By an e-mail correspondence dated October 6, 2004, the City and County of

Honolulu Departmentof Planningand Permitting informed the Commissionthat (i) it

would not be present at the meeting; (ii) it agreed this Commissionwas the appropriate

i By preparing the EISPN, Petitioner has already acknowledged that the Project may have a significant effect upon the environment,
and therefore will require the preparation of an Environmental Impact Statement ("EIS").
2Re Project's roadways are proposed to cross the O'ahu Railroad and Land Company right-of-way, which is owned by the State of
Hawai'i and listed on the National Register of Historic Places.

Docket No. A04-753 Aina Nui Corporation Page 2
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accepting authority; and (iii) it concurred with Petitioner'sdeterminationto preparean

EIS.

At the meeting, Petitioner reiterated that the Project involved the use of a

historic site located on State lands and may generate significanteffects upon the

environmentto warrant the preparation of an EIS. Petitionerfurther noted that this

Commissionwas the appropriateaccepting authority for the EIS as it was the agency

initially receivingand processing the Petitionpursuantto section 343-5(c), HRS. The

OP stated that based upon the ruling by the circuit court in the First Circuit, this

Commission should be the accepting authority, and that they had no objection to the

preparationof an EIS.

Following discussion, a motion was made and seconded to have this

Commissionagree to be the accepting authority pursuantto chapter 343, HRS, and

further that the Commissionfind that the Project may have a significanteffect upon the

environmentsufficient to warrant the preparationof an EIS. There being a vote tally of

7 ayes, 0 nays, and 2 absent, the motion carried.

ORDER

This Commission,having duly considered Petitioner'sEISPN, the

arguments by the parties in this proceeding, and a motionhaving been made at its

meeting on October 7, 2004, in Hilo, Hawai'i, and the motion having received the

affirmativevotes required by section 15-15-13, HAR, and there being good cause for the

motion,

Docket No. A04-753 Aina Nui Corporation Page 3
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HEREBY ORDERS that it agrees to be the accepting authority pursuant to

chapter 343, HRS, and that the Project may have a significant effect upon the

environmentto warrant the preparationof an EIS.

IT IS FURTHERORDERED that Petitionershall make availablethe EISPN

for a 30-day public review and commentperiod pursuantto sections 11-200-15(b), HAR,

and 343-5(c), HRS.

Dated: Honolulu, Hawai'i, December 14, 2004.

Docket No. A04-753 Aina Nui Corporation Page4
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ADOPTION OF ORDER

The undersignedCommissioners,being familiar with the record and

proceedings,hereby adopt and approve the foregoing ORDER this 14th day of

December
, 2004. This ORDER and its ADOPTIONshall take effect upon the

date this ORDER is certified and filed by this Commission.

Done at Honolulu , Hawai'i, this 14th day of

December
, 2004, per motion On October 7,

, 2004.

LAND USE COMMISSION
APPROVED AS TO FORM S OF HAWATI

DeputyAttorney General P. ROY CATALANI
Chairperson and Commissioner

By (absent)
RANDALL SAKUMOTO
Vice-Chairperson and Commissioner

By
STEVEN LEE MONTGOMERY
Vice Chairperson and Commissioner

Docket No. A04-753 Aina Nui Corporation Page 5
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P AV N DESAI
Commis n

KYONG SU IM
Commissioner

ISAAC FIESTA, JR.

Commissioner

By
LISA M. JUDGE
Commissioner

Filed and effective on By
OEC 1 4 2004 MICHAEL D. FO BY

Commissioner
Certified by:

By (absent)
PETER YUKIMURA

ANTHONY J. H. ING Commissioner

Docket No. A04-753 Aina Nui Corporation Page 6
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BEFORE THE LAND USE COMMISSION

OF THE STATE OF HAWAI'I

In The MatterOf The PetitionOf
) DOCKETNO. A04-753

AINA NUI CORPORATION, ) CERTIFICATEOF SERVICE
a Hawai'i Corporation )

To Amend The Agricultural Land Use District )

Boundary Into The Urban Land Use District )

For Approximately 174.209 Acres Of Land At )

'Ewa, O'ahu,Hawai'i, Tax Map Keys: 9-1-14: )

Por. 33 And 9-1-15: Por. 4 And Por. 20
)

CERTIFICATE OF SERVICE

I hereby certify that a copy of the Order Determining (1) ThatThe Land Use

Commissionagrees To Be The Accepting Authority PursuantTo Chapter 343, Hawai'i

Revised Statutes; And (2) That The Proposed Action May HaveA Significant Effect

Upon The EnvironmentTo Warrant The PreparationOf An EnvironmentalImpact

Statement,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

JOHN CHANG, Esq.

Deputy Attorney General
Hale Auhau, Third Floor
425 Queen Street
Honolulu, Hawaii 96813
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ERIC G. CRISPIN, Director
Departmentof Planningand Permitting
City & County of Honolulu
650 South King Street
Honolulu, Hawaii 96813

DAVID ARAKAWA, Esq.

CorporationCounsel
City & County of Honolulu
530 South King Street
Honolulu, Hawaii 96813

CERT. BENJAMIN A. KUDO, Esq.
745 Fort Street, 176 Floor
Honolulu, HI 96813

Dated: Honolulu, Hawaii,
DEC t 4 2004

ANTHON J. . CHING
Execu ve Officer

Docket No. A04-753 Aina Nui Corporation Page 2



U.S. Postal ServiceTM

CERTIFI- - · T
(Domestic Mai A04-753 Aina Nui

e Provided)

Postage $

Cedified Fee

Postmark
(EndoRrs enReR quirFe Here

Restricted Delivery Fee
(Endorsernent Required)

Total Postage i
Benjamin A. Kudo, Esq.

Sent To Imanaka Kudo & Fujimoto
-

e gin?- Amfac Center, Hawaii Tower -

or PO Box No. 745 Fort Street, 17* Floor
it ãiäl Žiä Honolulu, Hawaii 96813

- Complete items 1, 2, and 3. Also complete A. Signatu
item 4 if Restricted Delivery is desired X Å- Print your name and address on the reverse t'- Addressee
so that we can return the card to you B. Received by ( ted Name) C. Date of D very

- Attach this card to the back of the mailpiece,
or on the front if space permits. I

D. Is delivery address different from item 1? O gies

1. Article Addressed to:
If YES, enter delivery address below: O No

Benjamin A. Kudo, Esq.

Imanaka Kudo & Fujimoto
Amfac Center, Hawaii Tower
745 Fort Street, 176 Floor

3. ervice Type
Honolulu, Hawaii 96833 Certified Mail O Express Mail

Registered O Return Receipt for Merchandise
O Insured Mail O C.O.D.

A04-753 Aina Nui
4. Restricted Delivery? (Extra Fee) O Yes

2. Article Number
(Transfer from service label) 7 OO 3 0 5 0 0 0 0 0 1 19 13 D 9 27

PS Form 3811, August 2001 Domestic Return Receipt 102595-02-M-1540



Certified Mail Provides:
- A mailing receipt (es.taxes) 2003 eunr '0088 unod Sd

- A unique identifier for your mailpiece
- A record of delivery kept by the Postal Service for two years
Important Reminders:
- Certified Mail may ONLY be combined with First-Class Mails or Priority Maile.
- Certified Mail is notavailable for any class of international mail.

- NO INSURANCE COVERAGE IS PROVIDED with Certified Mail. For
valuables, please consider Insured or Registered Mail.

- For an additional fee, a Return Receipt may be requested to provide proof of
deliverj. To obtain Return Receipt service, please complete and attach a Return
Receipt (PS Form 3811) to the article and add applicable postage to cover the
fee. Endorse mailpiece "Return Receipt Requested". To receive a fee waiver for
a duplicate return receipt, a USPSo postmark on your Certified Mail receipt is
required.

- For an additional fee, delivery may be restricted to the addressee or
addressee's authorized agent. Advise the clerk or mark the mailplece with the
endorsement "Restricted Delivery".

- If a postmark on the Certified Mail receipt is desired, please present the arti-
cle at the post office for postmarking. If a postmark on the Certified Mail
receipt is not needed, detach and affix label with postage and mail.

IMPORTANT: Save this receipt and present it when making an inquiry.
Internet access to delivery information is not available on mail
addressed to AP0s and FP0s.

UNITED STATES POSTAL SERVICE First-Class Mail
Postage & Fees Paid
LJSPS
Perrnit No. G-10

• Sender: Please print your name, address, and ZIP+4 ir is box •

LAND USE
COMMISmoN- o

p.O. Box 2359 -



LAND USE COMMISSION
NOTIFICATION OF LAND USE COMMISSIONMEETING

DATE, TIME AND PLACE

June 16, 2005 - 9:00 a.m.
June 17, 2005 - Field Trip

(Field trip time and meeting place to be announced)

Conference Room 405
LeiopapaA Kamehameha

235 So. Beretania Street
Honolulu, Hawaii

AGENDA

I. ADOPTION OF MINUTES

June 2, 2005 and June 3, 2005

II. TENTATIVE MEETING SCHEDULE

III. ACTION

1. A87-617 BRIDGE AINA LE'A LLC (Hawaii)

To consider PetitionerBridge Aina Le'a LLC's Motion To Amend Condition
Number 1 of AmendedFindingsof Fact, Conclusions of Law, and Decision
and Order Dated July 9, 1991.

2. SPO5-399 KAUAI ATV, LLC (Kauai)

To consider acceptance of a Special Permit request for the expansion of use

and additional structures within a previously County-approvedstaging area
and expansion of commercialrecreational activitiesinvolving the increase
and change of number of vehicles allowed for guided all-terrain vehicle tours,
water activitiesin the Waita Reservoir, two paint ball parks, and a speedball
tournamentfield on approximately±22,000 acres at Koloa, Kauai, Hawaii.

(over)



III. ACTION (continued)

3. A05-755 HALE MUA PROPERTIES, LLC (Maui)

To consider acceptance of Hale Mua Properties, LLC's Final Environmental
Assessment for the reclassification of approximately232.135 acres of land
currently in the Agricultural District into the Urban District, and 5.918 acres
from the RuralDistrict to the Urban District, at Waiehu, Maui, Hawaii for an
approximately466-lot single family residentialsubdivision.

4. A04-753 AINA NUI CORPORATION(Oahu)

To consider acceptance of Aina Nui Corporation'sFinal Environmental
Impact Statement for the reclassification of approximately174.209 acres of
land currently in the Agricultural District into the Urban District at Ewa,
Oahu, Hawaii for residential, golf course, park, and open space uses.

IV. FIELD TRIP & ORIENTATION - June 17, 2005
(Time and meeting place to be announced)

1. A04-753 AINA NUI CORPORATION(Oahu)

The Commission may elect to consult with counsel in executive session pursuant to Section 92-5, HRS.
Persons with disabilities who need accommodation should call (808) 587-3822 no later than 12:00 noon, 2 business days before the
date of the meeting.
The mailing address for the Land Use Commission is P.O. Box 2359, Honolulu, Hawai i, 96804-2359.
Some materials for these agenda items may be available on our website at http://luc.state.hi.us.



LINDA LINGLE ANTHONY J.H. CHINGGOVERNOR EXECUTIVEOFFICER

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

March 11, 2005

Ms. GenevieveSalmonson, Director
Office of Environmental Quality Control
235 South Beretania Street, Room 702
Honolulu, Hawaii 96813-2437

Dear Ms. Salmonson:

Subject: LUC Docket No. A04-753/Aina Nui Corporation
Draft Environmental Impact Statement (DEIS)
Ewa, Oahu, Hawaii
Tax Map Key: 9-1-14: por. 33 and 9-1-15: por. 4 and por. 20

We respectfully request the publication of the DEIS for the subject project in the next available issue of
The Environmental Notice.

Enclosed please find the following:

1) OEQC Bulletin Publication Form
2) Project Summary Description
3) Distribution Cover Letter to Participants
4) Distribution List for the DEIS
5) Four Copies of the DEIS

Electronic copies of documents 1 through 4 are also provided herein via diskette.

Please feel free to contact Bert Saruwatari of my office at 587-3822, should you require clarification or any
further assistance.

Sincerely,

ANTHONY J. . ING
Executive Office

Enclosures

c: Benjarnin M. Kudo, Esq. (w/o enclosures)
Corlyn Olson Orr (w/o enclosures)
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For Publication in the OEQC Environmental Notice

1. Project Name: Kapolei West Expansion Area

Type of Document (check one): ODraft EA Final EA EIS prep notice draft EIS O
final EIS NEPA Other (explain):

check ifapplicable: Orevised document Osupplemental
document

Legal Authority (check one): chapter 343 HRS Oahu SMA NEPA
Agency determination: Anticipated FONSI FONSI FEIS acceptance

Applicable sections (check all that apply):
use of state or county lands or funds use of land in the Waikiki district
use of conservation district lands amendment to county general plan

Ouse within shoreline setback area reclassification of conservation lands
use of historic site or district construction or modification of helicopter facilities

O wastewater facility, waste-to-energy facility, landfill, oil refinery, or power-generating facility

2. Island: Oahu
Judicial District: Ewa
Tax Map Key Number: (1) 9-1-14: por. 33; 9-1-15: por. 4 and por. 20

3. Applicant or proposing agency: Aina Nui Corporation
Address: 1001 Kamokila Boulevard, Suite 255

Kapolei, Hawaii 96707
Contact: Ms. Donna Goth, President Phone: (808) 674-3540

4. Approving Agency (EAs) or Accepting Authority (EISs): State of Hawaii Land Use Commission
Address: P. O. Box 2359, Honolulu, Hawaii 96804-2359
Contact: Anthony J. H. Ching, Executive Officer Phone: (808) 587-3822

5. Consultant: Helber Hastert & Fee, Planners
Address: 733 Bishop Street, Suite 2590,

Honolulu, Hawaii 968 13

Contact: Corlyn Olson Orr, Project Planner Phone: (808) 545-2055

6. Public Comment Deadline: May 6, 2005

7. Permits required prior to implementation:
State Land Use District Boundary Amendment, Water Use, Zone Change, Special Management
Area Permit, Project Water, Drainage, Wastewater, and Roadway Master Plans, Subdivision
Approvals, Grading and Building

8 Project Summary (name offile): KapoleiWestExpansionAreaDEIS project summary.doc

9 Public Library Copy: Kapolei Public Library (to be mailed before March 23, 2005) (not required
for final EAs)

10 Please publish notice of (check all that apply): O Safe Harbor Agreement Accreted land
Habitat conservation plan

[¯]
Incidental take license

11 This form was prepared by: Corlyn Olson Orr, Helber Hastert & Fee, Planners
Phone: (808) 545-2055
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Kapolei West Expansion Area DEIS
Project Summary

For Publication in the OEQC Environmental Notice March 23, 2005 edition

Aina Nui Corporation, an affiliate of the Estate of James Campbell, has filed a petition for
a State Land Use District Boundary Amendment to reclassify approximately 174.2 acres
of land from the Agricultural District to the Urban District (referred to as the "Petition
Area") with the State Land Use Commission. The Petition Area is located in Ewa, Oahu
and consists of Tax Map Key parcels 9-1-14: 33 (por.), 9-1-15: 4 (por.), and 9-1-15:20
(por.). The Petition Area straddles the State-owned, historic Oahu Railway & Land
Company (OR&L) Railroad right-of-way (ROW). The Petition Area is surrounded by the
372.6-acre area formerly known as Ko Olina Phase Il to the north (urbanized in 1991
under Docket A90-655), Ko Olina Resort to the west, Kalaeloa Barbers Point Harbor and
the Kapolei Business Park to the south, and Kalaeloa Boulevard and the City of Kapolei
to the east.

Development proposed for the Petition Area includes approximately 1,200 low and
medium-density residential units, approximately 60 acres of golf course, and nearly 28
acres of park and open space (Proposed Action). Together with the former Ko Olina
Phase ll project area now in the State Land Use Urban District, the Petition Area is
planned to be part of "Kapolei West," a 548-acre master-planned residential and golf
community.

Beneficial impacts of the Proposed Action include provision of almost 1,200 homes;
increased housing choices; creation of over 300 construction period and 260 operational
period jobs annually; and net fiscal benefits for the County and State. Non-significant
impacts include increased demands on existing infrastructure systems and public
facilities and services. The Proposed Action would not pose long-term risks to human
health and safety or impact threatened or endangered biological resources. The
Proposed Action would not adversely impact significant historic sites or rights
customarily and traditionally exercised for subsistence, cultural and religious purposes
and would have minimal or no impact on Hawaiian culture, its practices and traditions.
Potential traffic impacts would require mitigating measures including roadway and
intersection improvements.

KapoleiWestExpansion Area DEIS project summary.doc
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Dear Participant:

Attached for your review is a Draft Environmental Impact Statement (DEIS) that was prepared
pursuant to the EIS law (Hawaii Revised Statutes, Chapter 343) and the EIS rules (Administrative
Rules, Title 11, Chapter 200).

Title Of Project Kapolei West Expansion Area
Location: Oahu, Ewa District

Tax Map Key Nos.: (1) 9-1-14: por. 33; 9-1-15: por. 4 and por. 20

Agency Action: Applicant Action: X

YOUR COMMENTS MUST BE RECEIVED OR POSTMARKED BY: MAY 6, 2005

Please send original comments to:

Applicant: Aina Nui Corporation
Address: 1001 Kamokila Boulevard, Suite 255, Kapolei, HI 96707
Contact: Donna Goth, President Phone: (808) 674-3540

Copies of the comments should be sent to:

The Office of Environmental Quality Control
Address: 235 South Beretania Street, Suite 702, Honolulu, Hi 96813

Accepting Authority: Land Use Commission, State of Hawaii
Address: P. O. Box 2359, Honolulu, Hl 96804-2359
Contact: Anthony J. H. Ching, Executive Officer Phone: (808) 587-3822

Consultant: Helber Hastert & Fee, Planners
Address: 733 Bishop Street, Suite 2590, Honolulu, HI 96813
Contact: Corlyn Olson Orr, Project Planner Phone: (808) 545-2055

Thank you for your participation in the EIS process. We look forward to receiving your
comments, questions and suggestions.

Sincerely,

HELBER HASTERT & FEE, PLANNERS

Thomas A. Fee, AICP
President

Enclosure



FirstNam LastNa JobTitle Department Company1 Address1 Address City State Postal
e me 2 Code

1. State Resources U.S. Department of P.O. Box 50004 Honolulu
HI¯

96850
Conservatio Conservation Agriculture
nist Service

2. Regulatory U.S. Army Corps of Building 230 Fort HI 96858-
Branch, Engineers Shafter 5440
CEPOH-EC-
R

3. Commander Navy Region 850 Pearl HI 96860
Hawaii (Code N465) Ticonderoga Harbor

St., Suite 110
4. Pacific Dept. of the Fish & Wildlife Services 300 Ala Moana Honolulu HI 96813

Islands Interior Blvd., Room
Administrat 3108
or

5. District Dept. of the U.S. Geological Survey 677 Ala Moana Honolulu HI 96813-
Chief Interior Blvd., Room 5412

415
6. Honolulu Federal Aviation 300 Ala Moana Honolulu Hl 96850

Airports Adrninistration Blvd., Room 7-
District Office 128

7. Federal Highway 300 Ala Moana Honolulu HI 96850
Administration Blvd., Room

3306
8. Commande Fourteenth U.S. Coast Guard 300 Ala Moana Honolulu Hl 96850

r Coast Guard Blvd., 96 Floor
District

9. State of Department of Agriculture 1428 South Honolulu HI 96814
Hawaii King Street

10. State of Department of Accounting 1151 Honolulu HI 96813
Hawaii and General Services Punchbowl

Street
11. Public Utilities 465 South King Honolulu Hl 96813

Commission Street, Room
103

Kapolei West Expansion Area DEIS Mailing List
March 2005
Page 1 of 8



Nam LastNa JobTitle Department Company1 Addressi Address City State Postal

e me

2
Code

12.

State of Department of Business, P.O. Box 2359 Honolulu Hl 96Š04

Hawaii Economic Development &

Tourism

13.

State of Office of Planning P.O. Box 2359 Honolulu HI 96804

Hawaii

14.

State of DBEDT, Energy, 235 South
Honolulu Hl 96813

Hawaii Resources and
Beretania

Technology Division Street, 5 Floor

15.

State of Department of Defense 3949 Diamond Honolulu HI 96816

Hawaii
Head Road

4495

16.
Superintend State of

Department of Education P.O. Box 2360 Honolulu HI 96804

ent of Hawaii
Education

17. 3

State of
Department of Health Environmental P.O. Box Honolulu Hl 96801

copies
Hawaii

Planning Office 3378

18.
Director State of Office of Environmental 236 South

Honolulu HI 96813

Hawaii Quality Control Beretania
Street, Suite
702

19.

State of Department of Hawaiian P.O. Box 1879
Honolulu Hl 96Š05

Hawaii Home Lands

20.

State of
Department of Human 1390 Miller

Honolulu Hi 96813

Hawaii Services Street, Room
209

21.

State of
Department of Labor and 830 Punchbowl Honolulu Hl 9681

Hawaii industrial Relations Street, Room
312

22. 5

State of Department of Land & P.O. Box 621
Honolulu HI 96ŠÖ9

copies
Hawaii Natural Resources

23.
State State of Department of Land & 601 Kamokita Kapolei Hi 96707

Historic Hawaii Natural Resources Blvd., Room

Preservatio
555

n Officer

24.
Director State of Department of

869 Punchbowl Honolulu HI 96813

Hawaii Transportation Street

Kapolei VVest Expansion Area DEIS Mailing List

March 2005
Page 2 of 8
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e me 2 Code

25. Recom Administr Harbors State of Department of 79 South Nimitz Honolulu Hl 96813-
mended ator Division Hawaii Transportation Highway 4898
by

DLNR
26. State of Department of Budget and P.O. Box 150 Honolulu Hl 96810

Hawaii Finance
27. Administrat State of Office of Hawaiian Affairs 711 Kapiolani Honolulu HI 96813

or Hawaii Blvd., Suite
1250

28. 4 University of Environmental Center 2550 Campus Honolulu HI 96822
copies Hawaii Road, Crawford

317
29. University of Water Resources Holmes Hall, 2540 Honolulu HI 96822

Hawaii Research Center Room 283 Dole
Street

30. State of Oahu Metropolitan 707 Richard Honolulu HI 96813
Hawaii Planning Organization Street, Suite

200
31. City & County Board of Water Supply 630 S. Honolulu HI 96843

of Honolulu Beretania
Street

32. City & County Department of Community 715 South King Honolulu HI 96813
of Honolulu Services Street, #311

33. City & County Department of Design & 650 South King Honolulu HI 96813
of Honolulu Construction Street

34. City & County Department of 650 South King Honolulu HI 96813
of Honolulu Environmental Services Street

35. City & County Department of Facility 1000 Uluohia Kapolei HI 96707
of Honolulu Maintenance Street, Suite

215
36. City & County Department of Parks & 650 South King Honolulu HI 96813

of Honolulu Recreation Street
37. 5 City & County Department of Planning & 650 South King Honolulu HI 96813

copies of Honolulu Permitting Street, 7'" Floor
38. 2 City & County Department of 650 South King Honolulu Hl 96813

copies of Honolulu Transportation Services Street, 3'" Floor

Kapolei VVest Expansion Area DEIS Mailing List
March 2005
Page 3 of 8
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e me 2 Code

39. Fire Chief Honolulu Fire Department 3375 Koapaka Honolulu HI 96819
Street, Suite
H425

40. Police Chief Honolulu Police 801 South Honolulu HI 96813
Department Beretania

Street
41. City & County Oahu Civil Defense 650 South King Honolulu HI 96813

of Honolulu Agency Street
42. Verizon Telephone 1177 Bishop Honolulu HI 96813

Street
43. Hawaiian Electric P.O. Box 2750 Honolulu HI 96740

Company
44. Gas Company 841 Bishop Honolulu HI 96813

Street, Suite
1705

45. The Sierra Club, Hawaii P.O. Box 2577 Honolulu HI 96803
Chapter

46. Hawaii Audubon Society 850 Richards Honolulu HI 96813
Street, Suite
505

47. Hawaii's Thousand 305 Hahani Kailua Hl 96734
Friends Street #282

48. Land Use Research 700 Bishop Honolulu HI 96813
Foundation of Hawaii Street, Suite

1928
49. League of Women Voters 49 S. Hotel Honolulu Hl 96813

Street, Room
314

50. The Outdoor Circle 1314 S. King Honolulu HI 96814
Street, Suite
306

51. Life of the Land 76 North King Honolulu Hl 96817
Street, Suite
203

Kapolei West Expansion Area DEIS Mailing List
March 2005
Page 4 of 8
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e me 2 Code

52. Hawaii Building & 560 N. Nimitz Honolulu Hl 96817
Construction Trade Hwy., Suite
Council 215A

53. Hawaii Farm Bureau 2343 Rose Honolulu HI 96819
Foundation Street

54. Hawaiian Railway Society P.O. Box Ewa Hi 96706
60369

55. Ms. Timson Makakilo/Kapolei/Honokai 92-684 Nohona Kapolei HI 96707
Maeda Hale Neighborhood Board Street

No. 34
56. Mr. Glen Kila Waianae Coast 85-140 Maiuu Waianae HI 96792

Neighborhood Board No. Road
24

57. Leeward Oahu 700 Bishop Honolulu Hl 96813
Transportation Street, Suite
Management Association 1928

58. Ms. Jolonino President Honokai Hale/Nanakai 92-769 Paakai Kapolei HI 96707
Kuulei Gardens Community Street

Association
59. Ko Olina Community 92-1480 Aliinui Ko Olina HI 96707

Association Drive
60. Resident Ko Olina Fairways Kapole HI 96707

Manager Association of Apartment 1543 ALII NUI
Owners DR

61. Ko Olina Resort, LLC 92-1220 Aliinui Kapolei HI 96707
Dnve

62. West Oahu Economic P.O. Box Kapolei HI 96709
Development Association 700972

63. Hawaiian Civic Club P.O. Box Kapolei HI 96709
700007

64. Mr. Keola Lloyd Kapolei Rotary Club P.O. Box Kapolei HI 96709
700913

65. Mr. Plasse Makakilo-Kapolei Lions 92-1223 Kapolei HI 96707
James Club Umena Street

Kapolei VVest Expansion Area DE/S Mailing List
March 2005
Page 5 of 8
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52. Hawaii Building & 560 N. Nimitz Honolulu HI 96817
Construction Trade Hwy., Suite
Council 215A

53. Hawaii Farm Bureau 2343 Rose Honolulu HI 96819
Foundation Street

54. Hawaiian Railway Society P.O. Box Ewa HI 96706
60369

55. Ms. Timson Makakilo/Kapolei/Honokai 92-684 Nohona Kapolei HI 96707
Maeda Hale Neighborhood Board Street

No. 34

56. Mr. Glen Kila Waianae Coast 85-140 Maiuu Waianae HI 96792
Neighborhood Board No. Road
24

57. Leeward Oahu 700 Bishop Honolulu HI 96813
Transportation Street, Suite
Management Association 1928

58. Ms. Jolonino President Honokai Hale/Nanakai 92-769 Paakai Kapolei HI 96707
Kuulei Gardens Community Street

Association
59. Ko Olina Community 92-1480 Aliinui Ko Olina HI 96707

Association Drive
60. Resident Ko Olina Fairways Kapolei Hf 96707

Manager Association of Apartment 1543 ALil NUI
Owners DR

61. Ko Olina Resort, LLC 92-1220 Aliinui Kapolei HI 96707
Drive

62. West Oahu Econornic P.O. Box Kapolei HI 96709
Development Association 700972

63. Hawaiian Civic Club P.O. Box Kapolei HI 96709
700007

64. Mr. Keola Lloyd Kapolei Rotary Club P.O. Box Kapolei HI 96709
700913

65. Mr. Plasse Makakilo-Kapolei Lions 92-1223 Kapolei HI 96707
James Club Umena Street

Kapolei West Expansion Area DEIS Mailing List
March 2005
Page 5 of 8
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66. Ewa Neighborhood Board 530 S. King Honolulu HI 96813
Street, Room
400

67. Represen Moses Hawaii State 415 S. Honolulu Hl 96813
tative Capitol Beretania
Mark Street,

Room
310

68. Friends of the Pearl P.O. Box 2893 Aiea HI 96701
Harbor Historic Trail

69. Senator Brian Hawaii State 415 Honolulu HI 96813
Brian Kanno Capitol South

Beretania
Street,
Room
202

70. Represen Michael Hawaii State 415 Honolulu HI 96813
tative Kahikin Capitol South

a Beretania
Street,
Room
404

71. Councilm Todd Council District 530 Honolulu HI 96813
ember Apo #1 South
Mike King

Street,
Room
202

72. Councilm Donova City Council 530 Honolulu Hl 96813
ember n Dela Chair South

Cruz King
Street,
Room
202

Kapolei West Expansion Area DEIS Mailing List
March 2005
Page 6 of 8
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73. Councilm Nestor City Council 530 Honolulu HI 96813
ember Garcia Chair South

King
Street,
Room
202

74. IJHM Hamilton Library Hawaiian 2550 Honolulu HI 96822
Collection McCarthy

Mall
75. Legislative Reference Hawaii State 415 Honolulu HI 96813 -

Bureau Capitol South
Beretania
Street,
Room
004

76. Department Business Resource 250 South Honolulu HI 96813
of Business, Center Library Hotel Street, 4th

Economic Floor
Development
& Tourism

77. Hawaii State Library Hawaii 478 Honolulu HI 96813
Documents South
Center King

Street
78. Kapolei Public Library 1020 Manawal Kapolei HI 96707

Street
79. Waianae Public Library 85-625 Waianae HI 96792

Farrington
Highway

80. Ewa Beach Public & 91-950 North Ewa HI 96706
School Library Road Beach

81. Hawaii Kai Regional 249 Lunalilo Honolulu HI 96825
Library Home Road

82. Pearl City Regional Library 1138 Waimano Pearl City Hl 96782
Home Road

83. Kaimuki Regional Library 1041 Koko Honolulu HI 96816
Head Avenue

Kapolei West Expansion Area DEIS Mailing ist
March 2005
Page 7 of 8



FirstNam LastNa JobTitle Department Company1 Addressi Address City State Postal
e me 2 Code

84. Kaneohe Regional Library 45-829 Kaneohe Hl 96744
Kamehameha
Hwy

85. Lihue Regional Library 4344 Hardy Honolulu HI 96766
Street

86. Hilo Regional Library 300 Hilo HI 96720
Waianuenue

87. Kahului Regional Library 90 School Kahului HI 96732
Street

88. Municipal Reference & City Hall Annex 558 Honolulu Hl 96813
Records Center South

King
Street

89. Editor Honolulu Advertiser P.O. Box 31000 Honolulu Hi 96849
90. City Editor Honolulu Star-Bulletin 500 Ala Moana Honolulu Hi 96813

Blvd., Suite 7-
500

O

Kapolei West Expansion Area DEIS Mailing List
March 2005
Page 8 of 8



LANDUSE COMMISSION
MINUTES OF MEETING

October 7, 2004

Mokuola Ballroom
Hilo Hawaiian Hotel

71 Banyan Drive
Hilo, Hawaii

COMMISSIONERS PRESENT: P. Roy Catalani
Michael Formby
Pravin Desai
Isaac Fiesta
Kyong-su Im
Lisa Judge
Steve Montgomery

COMMISSIONERS ABSENT: Randall Sakumoto
Peter Yukimura

STAFF PRESENT: Anthony Ching, Executive Officer
Bert Saruwatari, Staff Planner
MaxwellRogers, Staff Planner
Holly Hackett, Court Reporter
Walter Mensching, Audio Technician

Chair Catalani called the meeting to order at 9:54 a.m.

TENTATIVEMEETING SCHEDULE

Executive Officer Anthony Ching reported the followingschedule:
• The next meeting will be held in Maui on October 21 and 22 to hear the Kuleana

Ku'ikahi docket.
• The November 4 and 5 meetings will also be held in Maui.

There were no questions posed by the Commission.

LUC REIMBURSMENT POLICY UPDATE

Mr. Ching presented a power point presentation and discussed the Land Use

Commission's operating funds, hearing expenses, the HAR 15-15-49 reimbursement rule and
projected an adverse impact on the Commission's available operating budget.
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Commissioner Montgomery had questions related to any potential relief given to

qualified petitioners, reimbursement policies, and the nature of budget increases.

Commissioner Desai's questions and concerns were in reference to requirements placed
upon the LUC with respect to the venue and length of the hearings.

After a brief discussion, Mr. Ching proposed that Commission consider taking action on
this matter at the next meeting.

ELECTION OF OFFICERS

Commissioner Fiesta moved to nominate Commissioner Montgomery as Vice-Chair of
the Commission. The motion was seconded by Commissioner Judge. Said motion was
approved by voice votes.

A04-753 AINA NUI CORP

Chair Catalani stated this is an action meeting on Docket No. A04-753 Aina Nui
Corporation to determine whether the Land Use Commission is the appropriate accepting
authority and whether the proposed action may have a "significant effect" to warrant the
preparation of an environmentalimpact statement.

APPEARANCES:
Naomi Kuwaye, Esq., represented Petitioner
R. Ben Tsukazaki, Esq., represented Petitioner
John Chang, Esq., represented State Office of Planning
Abe Mitsuda, State Office of Planning

Chair Catalani noted that there were no public witnesses.

Chair Catalani also noted that the City and County of Honolulu's Department of
Planning and Permitting is excused from the proceedings but had provided email
correspondence in which it indicated that it agrees with Petitioner's motion.

Petitioner presented its case where it offered to prepare an EIS and concurs that the
Land Use Commission is the appropriate accepting authority.

There were no questions from the parties and the Commissioners.

Land Use Commission Meeting Minutes 10-7-04 Page 2
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Commissioner Im moved to approve the acceptance of the Land Use Commission as the
appropriate accepting authority and that the project would have a significant effect.
Commissioner Fiesta seconded both motions. The Commission was polled as follows:

Ayes: Commissioners Im, Fiesta, Desai, Formby, Judge, Montgomery, and Catalani.

The motion passed with a vote of 7 ayes and 2 absent.

A87-617 PUAKO HAWAII PROPERTIES (fka) SIGNAL PUAKO CORP

Chair Catalani stated that this is an action meeting on Docket No. A87-617 Puako

Hawaii Properties (fka) Signal Puako Corporation to consider Bridge Aina Lea, LLC's Motion to

Amend Corporate Ownership and to Amend Land Use Commission Order dated July 1, 1991

and to Amend Paragraph (1) to Comply with Existing Hawaii County Standards and
Requirements.

APPEARANCES:
John Carroll, Esq., represented the Petitioner
Tom Dunn, Esq., represented the Petitioner
Christopher Gregory, Esq., represented the Petitioner
Hoolae Paoa, CEO of Bridge Aina Lea
James Baldwin, Project Director of Bridge Aina Lea
Norman Hayashi, County of Hawaii Planning Department
Bobbie Jean Leithead-Todd, Esq., represented County of Hawaii Planning Department
John Chang, Esq., represented State Office of Planning
Abe Mitsuda, State Office of Planning

Chair Catalani noted that there were no public witnesses at this time.

Chair Catalani asked the Petitioner to focus his presentation on the affordable housing
aspect of the motion.

Mr. Carroll made a presentation of its case and discussed the projected size and number
of constructed units (107) off-site with the remainder of affordable units on-site.

Ms. Leithead-Todd had questions in reference to timelines, the affordable housing
conditions, and the number of market units.

Mr. Paoa discussed the number of proposed housing units and timelines.

There were no questions from Commissioners.

Land Use Conimission Meeting Minutes 10-7-04 Page 3
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Mr. Baldwin provided a PowerPoint presentation of the project.

Chair Catalani had questions regarding the location and timing of affordable and market
units.

A recess break was taken at 11:07 and the meeting reconvened at 11:20 a.m.

Cross Examination

Ms. Leithead-Todd had questions relative to housing credits qualifications.

Mr. Chang's questions were in reference to another site, if necessary, that would
accommodate the additional affordable units.

Commissioner Fiesta had questions and concerns regarding traffic impacts and work
commutes experienced on the island of Hawaii, and the limited number of affordable homes;
problems that already exist on the Big Island.

Commissioner Desai's questions were relative to reducing the project density and the
number of affordable homes to be built.

Vice Chair Montgomery had a few questions on the justification to reduce affordable
housing for this project, and an analysis of the property's conditions that run-with-the-land.
Vice Chair Montgomery indicated the need for more information on both these matters.

The Commissioners discussed matters related to financial ability of the Petitioner and
the financial aspects of the project

Commissioner Judge had a few questions regarding the affordable housing rules, and
the timeframe to build these homes.

Commissioner Im had questions and concerns relative to Petitioner's argument to

reduce affordable housing. Commissioner Im suggested that the Petitioner work with the
County to revise the motion and to furtherprovide financial information to support their
argument.

Chair Catalani added that the Commission is trying to understand financially why the
Petitioner is reducing the 1,000 affordable housing units to 90 units.

After a discussion, Mr. Carroll requested to defer the motion until the December
commission meeting in Kona.
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Chair Catalani noted that he would allow Miles Miyasato of Hawaii Operating
Engineers to provide testimony at this time.

PUBLIC WITNESS

1. Miles Miyasato

Mr. Miyasato stated that he was testifying as a concerned member of the community.
He discussed the need for roadway improvements in the area and added that he supports this
project.

After a brief discussion, there were no questions by the parties and the Commission.

Commissioner Fiesta moved that the Commission defer the motion until the next
meeting on the Big Island. The motion was seconded by Commissioner Im. The Commission
was polled as follows:

Ayes: Commissioners Fiesta, Im, Desai, Formby, Judge, Montgomery, and Catalani.
Nays: None

The motion passed with a vote of 7 ayes and 2 absent.

A lunchbreak was taken at 12:30 p.m. The meeting reconvened at 1:40 p.m.

A04-744 HILUHILUDEVELOPMENT, LLC

Chair Catalani stated that this is an action meeting on Docket No. A03-744 Hiluhilu
Development, LLC to consider acceptance of the Final EnvironmentalImpact Statement for the
reclassification of approximately 725.2 acres of land currently in the Conservation and
Agricultural District in to the Urban District.

APPEARANCES:
Alan Okamoto, Esq. representing the Petitioner
Roger Harris, Petitioner's representative
Jeff Overton, EnvironmentalPlanner, Group 70

Norman Hayashi, County of Hawaii Planning Department
Bobbie Jean Leithead-Todd, Esq., represented County of Hawaii Planning Department
John Chang, Esq., represented State Office of Planning
Abe Mitsuda, State Office of Planning

Land Use Commission Meeting Minutes 10-7-04 Page 5
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PUBLIC WITNESS:

1. Jan Yokota

Ms. Yokota stated that she is the Director of CIP at the University of Hawaii. Ms. Yokota
discussed issues relative to infrastructureimprovements, potable water, roadways, design
standards and the MOU.

2. Rodney Freitas

Mr. Freitas stated that he is the Chancellor of West Hawaii CommunityCollege. He
testified that he is in support of the project and expounded on the urgency for UH to have a

new site.

After a brief discussion, there were no further questions.

Admission of Exhibits by the Parties

Mr. Okamoto submitted three exhibits from petitioner. There were no objections by the
County and the State. Said exhibits were admitted into the record.

The County had questions and concerns regarding their recommendation for airport
access and mauka connection to the highway, and the timelines of the roadway infrastructure.

The State's questions were related to petitioner working with the other state agencies,
such as the DOT, DLNR, DHHL, and UH to resolve access problems.

Vice Chair Montgomery commended the Petitioner on the quality of studies in the
appendix and asked a few questions in reference to the chemical treatment for termite control.

A recess break was taken at 2:45 p.m. and the meeting reconvened at 3:05 p.m.
Commissioner Fiesta left the proceedings at this time.

Staff Report

1. MaxwellRogers

Mr. Rogers, staff planner, provided a GIS map orientation of the area and briefly
summarized the staff report.

Commissioner Im sought clarification of the master plan and additional information on
the assisted living units for seniors.
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After a brief discussion, there were no further questions by the parties and the
Commission.

Commissioner Judge moved to accept the FEIS based on the exhibits and testimony
provided, and corrections to the master plan proposed by Commissioner Im. The motion was

seconded by Vice Chair Montgomery. The Commission was polled as follows:

Ayes: Commissioners Judge, Montgomery, Im, Desai, Formby, and Catalani.
Nays: None

The motion passed with a vote of 6 ayes and 3 absent.

SPOO-393 KAMEHAMEHASCHOOLS BERNICE PAUAHI BISHOP ESTATE and BR93-699

OFFICE OF STATE PLANNING, STATE OF HAWAII

Chair Catalani state that this is an action meeting on SP00-393 Kamehameha Schools Bernice

Pauahi Bishop Estate and BR93-699 Office of State Planning, State of Hawaii to consider the

petitioner's Motion to consolidate for hearing (1) Motion to Release Conditions 3, 4, 5, 7, 12, 13, 14,

17, and 18 from Decision and Order Entered on April 7, 2000, in Docket No. SPOO-393 and (2)

Motion to Release Conditions 2, 4, 7, 8, 11 and 15 in the Order Partially Approving Motion, entered

on April 7, 2000, in Docket No. BR93-699.

Appearances:
Linnel Nishioka, representing Kamehameha Schools Bernice Pauahi Bishop Estate
Lane Ishida, Esq., Kamehameha Schools Bernice Pauahi Bishop Estate
Peter Uchiyama, Kamehameha Schools Bernice Pauahi Bishop Estate
Yukio Takemoto, Kamehameha Schools Bernice Pauahi Bishop Estate
Norman Hayashi, County of Hawaii Planning Department
Bobbie Jean Leithead-Todd, Esq., represented County of Hawaii Planning Department
John Chang, Esq., represented State Office of Planning
Abe Mitsuda, State Office of Planning

Chair Catalani noted that there were no public witnesses.

Staff Report

1. Anthony Ching

Mr. Ching provided a map orientation and a video of traffic at the intersection of
Volcano and Pa'ahana fronting the property taken in May of this year. Mr. Ching referenced
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staff's diagram of the intersection. The video was taken on a school day before school started in
the morning and for the duration of the morning peak hour.

Ms. Nishioka made a presentation of its case and stated that the Petitioner seeks to

consolidate the motions.

Mr. Chang pointed out that the consolidation might affect the part of the boundary
review that is outside of the footprint of the Property.

Vice Chair Montgomery moved to consolidate the two motions. The motion was
seconded by Commissioner Im. The Commission was polled as follows:

Ayes: Commissioners Montgomery, Im, Desai, Formby, Judge and Catalani.
Nays: None

The motion passed with a vote of 6 ayes and 3 absent.

Ms. Nishioka stated that the Petitioner is requesting to withdraw certain conditions and
believes that petitioner has satisfied conditions 7g and 8.

The County had no objections to the release of conditions.

Mr. Chang had questions and concerns regarding the traffic study as the school is not
fully built out and that the upper level students were not included in this component of the
school.

Commissioner Im's questions and concerns were relative to any downside should the
conditions be released and the other issues of project mitigation raised by the DOT.

Commissioner Formby had questions in reference to the DOT negotiations.

Commissioner Judge raised questions that were relative to the relationship of the
agriculturalsubdivision to school traffic.

Vice Chair Montgomery had questions regarding the school's ride sharing policies.

Commissioner Desai left the proceedings at 4:00 p.m.

STATE'S WITNESS

1. Stanley Tamura
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Mr. Tamura stated that he is the district engineer at the DOT's Hawaii District. Mr.
Tamura identified the deceleration lane and noted that the lanes are needed for safety and
capacity.

A recess break was taken at 4:20 p.m. The meeting reconvened at 4:38 p.m.

Commissioner Formby's questions were regarding the ownership of the property for the
acceleration to deceleration lanes. Mr. Tamura replied that the DOT did not own the footage.

Vice Chair Montgomery had questions and concerns regarding the regional traffic
problems and the analysis of the traffic study.

Commissioner Im's questions were in reference to the DOT and petitioner working
together to satisfy the LUC condition.

Chair Catalani had questions and concerns relative to the acceleration and deceleration
lanes, and the shoulder lane.

Mr. Takemoto stated that the master plan does not exceed the 1120 students and that the
high school student enrollmentwill be expanded. Eighty percent are currently driven by bus
and twenty percent are driven by parents during regular school hours.

After a discussion, Commissioner Im moved that the petitioner has not met the

condition related to meeting the DOT needs.

After discussion and deliberation, the commission amended the motion so as to allow
the petitioner to withdrawconditions 2 and 11 from the boundary review and conditions 12 and
3 from the special permit; timelines for a position statement from the DOT regarding regional
traffic, and to defer action relating to 7g from the special permit, and 7 and 8 from the boundary
review.

Commissioner Judge seconded the amended motion. The Commission was polled as

follows:

Ayes: Commissioners Im, Judge, Montgomery, Formby, and Catalani.
Nays: None

The motion passed with a vote of 5 ayes and 4 absent.

A recess break was taken at 6:05 p.m. and the meeting reconvened at 6:18 p.m.
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A04-747 KAMEHAMEHAINVESTMENT CORPORATION

APPEARANCES:
R. Ben Tsukazaki, Esq. represented Petitioner
Norman Hayashi, County of Hawaii Planning Department
Bobbie Jean Leithead-Todd, Esq., represented County of Hawaii Planning Department
John Chang, Esq., represented State Office of Planning
Abe Mitsuda, State Office of Planning
Lorene Maki, State Office of Planning

PUBLIC WITNESSES

1. Ray Soon

Mr. Soon stated that he is in support of the project and also the implementation of the
project. He added that no changes will be made to the master plan and discussed issues of
education and stewardship of resources.

Vice Chair Montgomery's questions and concerns were in reference to the many people
who testified against this project at the last hearing and regarding statements of policy level
issues.

Chair Catalani's questions were relative to the goals of the Kamehameha Investment
Corporation.

Commissioner Judge's questions were relative to the need for the West Hawaii campus
and its plan.

2. William Meilcke

Mr. Mielcke stated that he is in support of the project and noted that it is an important
aspect of Bishop Estate's plan, which was authorized to proceed by its board of directors and
trustees.

Commissioner Im had questions and concerns regarding Bishop Holding Corporation,
the role of the outside developer, and the master plan.
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STATE'S WITNESS

1. Stanley Tamura

Mr. Tamura stated that he is the district engineer at the DOT's Hawaii Division. Mr.
Tamura testified that the development would adversely affect traffic upon full build out.

After a brief discussion, Chair Catalani adjourned the meeting at 7:18 p.m.

(Please refer to LUC Transcript of October 7, 2004for more details on this matter.)

Land Use Commission Meeting Minutes 10-7-04 Page 11
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LAND USE COMMISSION
NOTIFICATIONOF LANDUSE COMMISSIONMEETING

DATE, TIME AND PLACE

October 7, 2004 - 9:30 a.m.
October 8, 2004 - 8:30 a.m.

MokuolaBallroom
Hilo Hawaiian Hotel

71 Banyan Drive
Hilo, Hawaii

AGENDA

I. ADOPTIONOF MINUTES

1. September 16, 2004 and September 17, 2004

II. TENTATIVEMEETINGSCHEDULE

III. LUC REIMBURSEMENTPOLICYUPDATE

IV. ACTION

1 ELECTION OF OFFICERS

Election of 2nd Vice Chairperson.

2. A04-753AINA NUI CORPORATION (Oahu)

• To determine whether the Land Use Commission is the Appropriate
Accepting Authority pursuant to Chapter 343, Hawaii Revised Statutes, for
the reclassification of approximately 174.209 acres of land currently in the
Agricultural District to the Urban District at Ewa, Oahu, Hawaii.

• To determine whether the proposed action may have a "significant effect" to

warrant the preparation of an EnvironmentalImpact Statement pursuant to

Chapter 343, Hawaii Revised Statutes.

- over -
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3. A87-617 PUAKO HAWAII PROPERTIES (fka) SIGNAL PUAKO CORPORATION
(Hawaii)

To consider Bridge Aina Lea, LLC's Motion to Amend Corporate Ownershipand to
Amend Land Use Commission Order dated July 1, 1991 and to Amend Paragraph (1)
to Comply with Existing Hawaii County Standards and Requirements. This docket
involved the reclassification of approximately 1,060 acres of land in the Agricultural
District to the Urban District for residential and golf course uses at Waikoloa, South
Kohala, Hawaii.

4. A04-744 HILUHILUDEVELOPMENT, LLC (Hawaii)

To consider acceptance of Hiluhilu Development, LLC's Final Environmental
Impact Statement for the reclassification of approximately 725.2 acres of land
currently in the Conservation and Agricultural District to the Urban District for
residential, golf course, and mixed uses at Kau, North Kona, Hawaii.

5. SP00-393 KAMEHAMEHASCHOOLS BERNICE PAUAHI BISHOP ESTATE (Hawaii)
and BR93-699 OFFICE OF STATE PLANNING,STATE OF HAWAII

To consider Motion to consolidate for hearing (1) Motion to Release Conditions
3, 4, 5, 7, 12, 13, 14, 17, and 18 from Decision and Order Entered on April 7, 2000, in
Docket No. SP00-393 and (2) Motion to Release Conditions 2, 4, 7, 8, 11 and 15 in
the Order Partially ApprovingMotion, entered on April 7, 2000, in Docket No.
BR93-699.

To consider Motion to Release Conditions 3, 4, 5, 7, 32, 13, 14, 17, and 18 from
Decision and Order Entered on April 7, 2000, in Docket No. SPOO-393 and Conditions
2, 4, 7, 8, 11 and 15 in the Order Partially Approving Motion, entered on April 7,

2000, in Docket No. BR93-699.

V. CONTINUEDHEARING

1. A04-747 KAMEHAMEHAINVESTMENT CORPORATION (Hawaii)

To reclassify approximately 487.246 acres of land currently in the Agricultural District
into the Rural District for the development of a single-family residential subdivision at

Keauhou I and II and Kahaluu, North Kona, Hawaii.

The Commission may elect to consult with counsel in executive session pursuant to Section 92-5, HRS

Persons with disabilities who need accommodation should call (808) 587-3822 no later than 12:00 noon, 2 business days before the
date of the meeting.

The mailing address for the Land Use Commission is P.O. Box 2359, Honolulu, Hawai'i, 96804-2359.

Some materials for these agenda items may be available on our website at http://luc.state.hi.us.

- 2



LINDA LINGLE ANTHONY J.H. CHING
GOVERNOR sess EXECUTIVEOFFICER

STATE OF HAWAII
DEPARTMENT OF BUSINESS, ECONOMIC DEVELOPMENT & TOURISM

LAND USE COMMISSION
PO. Box 2359

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

Fax: 808-587-3827

September 30, 2004

TO: Gwyn Tsuchiya
Fiscal Office

FROM: Sandra Matsushima
Land Use Commission

SUBJECT: Transmittal of Land Use CommissionFees

We are transmitting a check in the amountof $500.00 from Kapolei (Imanaka Kudo &
Fujimoto) for the Land Use Commission's petition filing fee regarding LUC Docket
No. A04-753 Aina Nui Corporation.

Attachment
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2h Bank of Hawaii CASHIER'SCHECK 94 91

CUSTOMER'S RECEIPT AND AGREEMENT

ISSUED BY Kapolei September 07, 2004

PAY TO THE ORDER OF STATE OF HAWAII LAND USE COMMISSION*************** $500.00

NOTICE TO CUSTOMERS
You usually cannot stop payment of the attached checK after you send it to the payee.
If it is lost, stolen or destroyed, notify Bank of Hawaii immediately. You may be required
to buy an indemnity or surety bond before a replacement or refund is issued.

See reverse for agreement regarding this cashier s check.

LUC PETITION FEE

Fee $8.00

THJ¾U_LTI-TONE AREA ÒF TNEi DÒCUMENT ÇHAfdGES COLOR GRADUALW ANO KVENLY_FROM_ D_ARK TO_LIGHT

h sankorHawaii
CASHIER'S CHECK

ISSUED BY Kapolei September 07, 2004
VQiD AFTEN 94 DAYS

PAYTOTHEORDEROF S ATE OF HAWÁTI AND USE COMWISSION***************

I O 2 0

$500.00

LUC PETITION FEE

Brian Stewart AUTHORizED SIGNATURE

II•¾O 29 L LII" I: L 2 & 30 10 281: 0090¤000 L4011•

THE ORIGINAL OOCUMENT HASFA REFUECTIyEkWAT.ERMA¾iOþylHELB4¾K M §HODDIATAAN ÄNGUEsTO VIEW WHEN CHECKING THELENDDPSEMENiT



vmvgY'"* Anthony Ching/DBEDT To nkuwaye@imanakakudo.com
09/22/2004 08:32 AM Bert Saruwatari/DBEDT@DBEDT, Sandra M

4 + cc Matsushima/DBEDT@DBEDT

Subject Comments on Draft Petition

Naomi:

Many apologies for the oversight in not transmitting these comments to you sooner. I confirm that
consideration of the EISPN - LUC to be reviewing and accepting agency and a EIS is warranted will be

taken up on October 7 in Hilo.

Please find attached my comments regarding your draft petition.

Anthony J.H. Ching
State Land Use Commission
235 South Beretania
Honolulu, Hawaii 96804-2359
(808) 587-3822

ainanuidraftpetition.Itr.doc



September 21, 2004

Benjamin A. Kudo, Esq.

Naomi U. Kuwaye, Esq.

Bree M. Kurihara, Esq.

Imanaka, Kudo & Fujimoto
Topa Financial Center, Fort Street Tower
745 Fort Street, 176' Floor
Honolulu, Hawaii 96813

Dear Mr. Kudo and Madames Kuwaye and Kurihara:

Subject: Draft PetitionFor Land Use District Boundary Amendmentand
EnvironmentalImpact StatementPreparation Notice
Aina Nui Corporation

We are in receipt of the Draft PetitionFor Land Use District Boundary Amendment
(Draft Petition) and EnvironmentalImpact Statement Preparation Notice (EISPN)
transmittedby your letter dated August 23, 2004. We understandthat this matter
involves the reclassification of lands from the State Land Use Agricultural District to the
State Land Use Urban District, and that the EISPN was prepared to address the
requirementsof Chapter 343, Hawaii Revised Statutes, to the extent that the proposed
project will require the use of State lands and the use of an historic site. We further
understandthat Petitioner has identified the Land Use Commission(LUC) as the
accepting authority for the EnvironmentalImpact Statement (EIS). Given the nature of
the reclassification, we request that both the Final Petition and EISPN address the legal
and statutorybasis under which the LUC may serve in this capacity.

Our review of the Draft Petition is based on the understandingthat the completed
Certificate of Service and other petition content requirements as provided in section
15-15-50, Hawaii Administrative Rules (HAR), will be addressed with the subsequent
filing of the Final Petitionand EIS. We therefore reserve the right to provide additional
comments at that time as part of our review of the petition for completeness.
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Benjamin A. Kudo, Esq.

Naomi U. Kuwaye, Esq.

Bree M. Kurihara, Esq.

September 21, 2004
Page 2

With this understanding,we have the following technical comments to offer:

1) In accordance with §15-15-38(b), HAR, all pleadings shall show the case

docket numberassigned by the chief clerk of the Commission. We suggest
that immediatelyprior to the filing of the Final Petition, the chief clerk be
contacted for the appropriatedocket number.

2) In accordance with §15-15-48, HAR, copies of the Final Petitionshouldbe
served upon the City and County of Honolulu Departmentof Planning and
Permitting and the FlanningCommission, the Office of Planning, and all
persons with a property interest in the subject property (i.e., PetitionArea) as

recorded in the county's real property tax records at the time the Final
Petition is filed. We acknowledge that those individuals with a property
interest in the subject property will be included on the Final Petition's
Certificate of Service. We would like to point out that page 2, paragraph 4, of
the Affidavit Of Naomi U. Kuwaye AttestingTo Service Of PetitionFor Land
Use District Boundary Amendment(Affidavit) (Exhibit "10") should
reference that service is being made in compliance with §15-15-48(a), HAR
The Affidavit also should list those persons with a property interest in the
subject property,

3) In accordance with §15-15-50(c)(3), HAR, the description of the subject
property, including the tax map key number, shouldbe provided. We note
that the captions on the documents, as well as Paragraph V of the Draft
Fetition entitled "Descriptionof the PetitionArea" on page 3, do not
accurately reflect that the subject property consists of portions of all three
parcels. In addition, the tax maps of the subject property should be provided.
We note that Exhibit "1" appears to be a portion of tax map 9-1-15. The
whole map should be provided. We request that tax map 9-1-14 with the
subject property clearly identified also be provided in its entirety. The Final
Petitionshould include at least one full size copy of each of the whole tax
map. The remaining15 copies may be at a reduced size, however, they
should still represent the entire map.



Benjamin A. Kudo, Esq.

Naomi U. Kuwaye, Esq.

Bree M. Kurihara, Esq.

September 21, 2004
Page 3

In addition, on the survey map (Exhibit "2"), a portion of the area termed
"ExistingAgriculture" immediatelybelow Lot B is, in fact, designated within
the Urban District as it was reclassified pursuantto LUC Docket No. A96-
719/State of Hawaii, Departmentof Transportation,Harbors Division. We
have enclosed a map of this area for your information. All references on the
map to "Agriculture" also should be corrected to "Agricultural" to reflect the
proper name of said district.

4) In accordance with §15-15-50(c)(22), HAR, a copy of the notification of
petition filing should be provided. Exhibit "15," which is intended to address
this requirementshouldbe entitled "Notification of PetitionFiling." The
second "of" in the title should be deleted. In addition, the location map
shoulddelineate the subject property only, and not the larger Kapolei West
project area. Please note that the statewideand Oahu mailing lists should be
attached to the Affidavit of Naomi U. KuwayeAttesting to Sending of
Notification of PetitionFiling. Please call our office to obtain a copy of the
mailing lists.

Upon submittalof the Final Petitionand EISPN, we request that electronic versions of
the documents (in PDF format) be includedso that they may be posted on our website.

We have no further comments to offer at this time. Thank you for the opportunity to
comment on the Draft Petition.

Please feel free to contact Bert Saruwatari of my office at 587-3822, should you require
clarificationor any further assistance.

Sincerely,

ANTHONY J. H. CHING
Executive Officer

Enclosure
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