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December 11, 2015

VIA HAND DELIVERY

Mr. Duane Kanuha, Planning Director
Planning Department

101 Pauahi Street, Suite 3

Hilo, Hawaii 96720

Re:  Ordinance No. 96-153 (REZ 734)

TELEPHONE (8 08) 961-0641
FAX (808)935-3872

ALAN@NOYHAWATI.COM

Appl: DW Aina Le’a Development LLC (formerly Puako Hawaii Properties)

TMKS (3) 6-8-1-25, 36 through 40 and 69
Annual Report

Dear Mr. Kanuha:

In response to your letter dated October 12, 2015, we are submitting our annual report on
behalf of Aina Le’a, Inc (Aina Le’a) and DW Aina Le’a Development LLC (DW Aina Le’a),
describing the status of development and compliance with zoning conditions. We also submit

appropriate letters or reports from appropriate agencies.

Summary: Aina Le’a, Inc. is the successor to DW Aina Le’a Development LLC. Aina Le’a Inc.
purchased Lots D-1-A and B-1-A (urban classified properties) from Bridge Aina Le’a LLC and
has an option to purchase Lot C-1-A (neighborhood commercial). Although Aina Le’a had
started proceeding with its development of the affordable housing units on Lot D-1-B-2, legal

challenges were made on several fronts:

a. In 2008, the State Land Use Commission (LUC) started an Order To Show Cause (OSC)
proceeding. The LUC allowed Aina Le’a to begin construction in 2009. Aina Le’a was
formed to take title to Lot D-1-B and began construction. In 2010, the LUC resumed the
OSC proceedings. In 2011, the State Land Use Commission issued orders reverting the
land use classification from urban to agriculture for failure to fulfill LUC conditions.
Both DW Aina Lea and Bridge Aina Lea appealed the LUC decision. The trial court
found that the LUC improperly reverted the land use classification and reversed the
rulings of the LUC. The State appealed and the Hawaii Supreme Court affirmed in part
and reversed in part the trial court ruling. The Supreme Court affirmed the finding that
the LUC improperly reverted the land use classification but reversed the finding that the
action of the LUC violated the constitutional rights of DW Aina Lea and Bridge Aina

Lea.
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b. Mauna Lani Association challenged the sufficiency of the Environmental Impact
Statements done by DW Aina Lea by filing an appeal with the Third Circuit Court. The
Circuit Court ruled that Planning Department did not consider the impacts of the 2000
acres of the Bridge Aina Lea lands which was adjacent to the 1000 acres of urban land
and remanded the matter back to the Planning Department to assess the impacts of the
2000 acres on DW’s project.

Based on the decision in the Mauna Lani Association appeal, Aina Le’a is processing a
Supplemental Environmental Impact Statement on the potential and possible impacts of the
development on the urban classified area and the adjacent 2000 acres of agriculture classified
area in Lots A-1-A and F-1 owned by Bridge Aina Lea. Supplemental studies are being
completed and publication of the Preparation Notice for the Supplemental EIS is expected to be
made shortly.

On November 17, 2015, Aina Le’a completed its purchase of Lots B-1-A and D-1-A. A
copy of the deed is enclosed. Aina Le’a holds an option to purchase Lot C-1-A. (Commercial
area of this project from Bridge).

As part of the purchase, the prior Joint Development Agreement was terminated. There is
a new Agreement Regarding Easements which allows Bridge to connect improvements on the
agricultural lands to infrastructure constructed for the urban lands provided that Bridge pays for
additional capacity needed to serve its property. A copy of the Agreement Regarding Easements
is also enclosed.

Ownership of Lot D-1-B-2 is held by Aina Le’a and the Aina Le’a Land Trust No. 1
under arrangements made with Asian investors. In 2009 to allow Aina Le’a to develop that lot
and Lot D-1-B-1 as the initial phase of the Aina Le’a Project. The initial 385 affordable
townhouse housing units and other market priced units will be built on Lot D-1-B-2.

Ownership of Lot D-1-B-1 is held by Aina Le’a and Aina Le’a Land Trust No. II
allowing Aina Le’a to develop Lot D-1-B-1 into single family lots. Ownership of the remaining
1011 acres which is in Lot B-1-A and D-1-A is now in Aina Le’a Inc.

Status Report on Conditions:
A. Successors and Assigns shall be Responsible for Complying with All Stated Conditions

of Approval.

Response: As successor in interest, Aina Le’a, Inc. is taking responsibility for
complying with all stated conditions of approval for the urban lands.

B. Within three years from the enactment of this Amendment, Applicant shall provide
satisfactory assurance to Water Supply and Planning Director, that a water source of
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sufficient quality and quantity has been established and that a bond, surety or other
security is executed by Application for the actual development of a proven source and its
water transmission.

Response: In 2003, Bridge Aina Le’a entered into a Restated \Water Agreement
with Hale Wailani Partners. In 2003, Bridge Aina Le’a also received a waterline
easement from Waikoloa Village Association for a waterline. In 2006, Bridge
Aina Le’a received a waterline easement from Mauna Kea Development Corp. In
2006, Bridge executed an agreement with the Department of Water Supply.
Under these documents, the developer of the Aina Le’a project will be able to
obtain potable water for the Project from the Lalamilo Well Fields. In return, the
developer would design and build wells in the Ouli Well Fields, construct a
waterline to provide the water from the Ouli Wells to the Department of Water
Supply Upland Reservoir in the Mauna Kea Development. Under the Ouli Wells
lease (copy enclosed), Aina Le’a acquired from Bridge Aina Le’a LLC the right to
proceed with the Ouli Well Fields and waterline improvements to complete
performance under the documents described above.

In order to addres the immediate need for portable water for Phase | of the
Project, and to address the initial phase, including the Affordable Housing
development, Applicant has contracted with Waikoloa Water Company, Inc. dba
Hawaii Water Service Company (HWSC) for potable water to service Lots D-1-B-
1 and D-1-B-2.

Subdivision plans for any portion of the property shall be submitted to the Planning
Director and final subdivision approval for the first residential subdivision shall be
secured within five years from the effective date of this rezoning. A master plan for the
property shall be submitted with plans for subdivision review.

Response: An application for initial subdivision of Lot D-1-A was submitted to
create the initial lots for the townhouse units and single family lots. Because of
the need to separate the townhouse development from the single family lot
development, a bulk lot subdivision was submitted to create Lots D-1-B-1 (which
would contain the single family lots) and D-1-B-2 (which would contain the
townhouse units) from Lot D-1-B. The boundaries of these two lots were based
on zoning for the land within Lot D-1-A. The two bulk lot subdivision received
final approval on June 12, 2012. (Copy enclosed). The other subdivision
application for Lot D-1-B-2 received tentative approval on August 17, 2011 (copy
enclosed). Final subdivision approval is subject to a number of conditions as
shown in copy enclosed.
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D.

G.

Obtain plan approval from the Planning Director for all uses within 1,200 feet of Queen
Kaahumanu Right of Way.

Response: Applicant shall obtain all necessary approvals for uses within 1200
feet of the Queen Kaahumanu Right of Way.

Wastewater Treatment System shall be constructed to Service residential and commercial
developments meeting with the approval of the Department of Health.

Response: Aina Le’a, Inc. obtained approval to install a wastewater treatment
system to support Phase | of development including the affordable housing units
it is constructing. The system being used is a “package plant” which is on site. It
will be placed into service within urban zoned land once there is approval of the
final Supplemental Environmental Impact Statement. Aina Le’a has received a
letter to construct from the Department of Health on August 8, 2011 (copy
enclosed). Aina Le’a is finalizing grading plans and landscape pians for submittal
to the Planning Department for approval in a new location within the urban land.

Drainage System meeting with the approval of the Department of Public Works shall be
installed.

Response: Applicant has obtained appropriate approvals for underground
injection wells and extensions of permits from the State Department of Health for
all areas currently under planning or development. Enclosed are copies of the
correspondence and plans submitted.

Recreational Element of the General Plan shall be implemented as follows:

1. Construct a 10 acre active park within the subject property. The park shall include
grading, grassing, construction of soccer fields, baseball fields, basketball and
volleyball courts, football fields, fencing and parking as approved by Parks Director.

2. Provide a 16 acre passive park site within the subject property;

3. Construct a five mile bicycle and pedestrian path adjacent to the loop road and
frontage road which shall be improved upon the completion of the loop road and
frontage system.

The value of land and cost of improvements from the park sites shall be credited
against the fair share contribution for park as set forth in Condition G. A park plan
shall include location of the park sites, configuration, phasing of developments and
terms of use and hours shall be submitted prior to receipt of final subdivision
approval. A covenant or legal encumbrance shall be recorded unless the sites are
dedicated to and accepted by the County.
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Response: Under the initial Purchase and Sale Agreement with Bridge in 2009,
DW Aina Le'a had the right to acquire a parcel of land within Lot A-1-A to include the
active park as well as for the Department of Education site. Applicant had discussions
with the Department of Parks & Recreation concerning the type of recreational facilities
and related amenities that were preliminarily acceptable to the department.
Additionally, Aina Le’a did a Special Assessment study in coordination with the
Waikoloa Soccer Club, a local non-profit agency, dated 6/25/2011.

Because of the long delay in resolving the dispute with the Land Use
Commission over its reclassification of all of the lands urban classified lands and
agricultural, and the uncertainties in the prospects for development of the project, Aina
Le'a, Inc. was unable to finance the payment of the amount due under the 2009
Purchase and Sale Agreement. After the Hawaii Supreme Court decision reversed the
Land Use Commission, Bridge refused to close on the 2009 agreement. In order to
proceed with the development, Aina Le’a, Inc. had to enter into a new agreement with
Bridge. Under the new agreement, Aina Le’a is not entitled to any land from Lot A-1-A,
so it had to include the active and passive park sites in Lot D-1-A, D-1-B-2 and B-1-A.

Aina Le’a will be initiating discussions with the Department of Parks & Recreation
to confirm the types of active park facilities that are acceptable in light of the new
location of the active park and to present a park plan for review and approval.

Applicant will have appropriate legal documents prepared to commit the sites for
park use are dedicated to the county. Covenants will be submitted to the County once
the park plan is approved.

Applicant will also be consulting the Department of Parks & Recreation on the
bicycle and pedestrian path.

H. Access to the Commercial Area, golf Academy, pedestrian/bike loop trail, 10 acre and 16
acre park shall be available for public use.

Response: Applicant will provide public access to commercial areas, when
developed, to the golf academy, bike/pedestrian loop trails, and passive and
active parks.

I. Revised archaeological inventory survey report and detailed preservation plan for Site
15,033 shall be prepared and submitted for approval by the Planning Director in
consultation with DLNR prior submitting plans for preliminary subdivision or plan
approval.
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Response: In 2004/2005, a burial treatment plan and data recovery plan for Site
15033 was prepared. No recent activity has taken place and there has been no
development activity near the site. Applicant will take appropriate steps to insure
that plans are properly implemented.

If Unidentified Sites or Remains are encountered, work in the area shall cease and the
Planning Director shall be Notified. Subsequent Work shall proceed upon an
archaeological clearance from the Planning Director in consultation with Department of
Land & Natural Resources, Historic Preservation Division, when it finds that sufficient
mitigative measures have been taken;

Response: If unidentified sites or remains are encountered, Applicant will
suspend work and get all necessary approvals before commencing with further
work.

To Ensure that the Goals and Policies of the Housing Element of the General Plan are
implemented, the applicant shall secure the concurrence of the Office of Housing and
Community Development that the applicant’s Affordable Housing Requirements for the
residential development have been mutually agreed to prior to final subdivision approval
for any portion of the subject property;

Response: Discussions were held with Office of Housing and Community
Development beginning in 2010. Revised proposed agreements were provided
in 2014 and 2015. A revised version of the 2015 draft is being finalized and is
expected to be provided to the Office of Housing and Community Development
within 30 days of this report. All of the units that were proposed for affordable
housing are located on Lot D-1-B2 and will consist of 3 and 4 bedroom
townhouse units. The minimum number of units is 385. These units are in
Phase | of this Project. Once the agreement has been approved by the Office of
Housing, it will be submitted to the Planning Department.

Restrictive covenants in deeds of all the proposed Residential and Agricultural zoned lots
shall prohibit the construction of a second dwelling unit on each lot within the subject
property. A copy of the covenants shall be submitted to the Planning Director for review
and approval and a copy of the approved covenant shall be recited in an instrument
executed by applicant and the County in conjunction with final subdivision approval for
any portion of the subject property. A copy of the recorded document shall be filed with
the Planning Director upon its receipt from the Bureau of Conveyances.

Response: Covenants are being drafted on and will be submitted for review and
approval by the Planning Department within 30 days of this report. Once
approved, said covenants will be recorded in the Bureau of Conveyances.
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M.

A Solid Waste Management Plan for the subject property shall be prepared meeting with
the approval of the Department of Public Works prior to submitting plans for subdivision
approval. Approved recommendations and mitigation measures shall be implemented
meeting with the approval of the Department of Public Works;

Response: DW Aina Le’a has a solid waste management plan for the urban land
(Lots B-1-A, D-1-A, D-1-B-1, D-1-B-2). Bridge Aina Le’a was asked to provide a
response for its solid waste management plans for the agricultural land within
Lots A-1-A and F-1 which are adjacent to the urban land.

A Botanical Preservation and Mitigation Plan of the Ophioglossum fern and the Abutilon
menziessi (red ilima) shall be submitted to the Department of Land and Natural
Resources and the Department of Interior, as appropriate, for review and approval prior
to any land alterations on the subject property;

Response: In 2000, consultants recommended a Botanical Preservation and
mitigation plan regarding the abutilon menziessi and other species which was
submitted and commented on by US Dept. of Interior, Fish & Wildlife and State
Department of Land and Natural Resources. Regular inspections of the area are
done and final preservation and mitigation plans will be submitted. No red ilima
plants have been seen during the inspections.

Access to the subject property shall meet with the approval of the Department of
Transportation-Highways Division and Public Works as follows:

1. Interim intersection improvements, including full channelization of the northern and
southern access road intersections with Queen Kaahumanu Highway, shall be
constructed meeting with the approval of the Department of Transportation prior to
final subdivision approval of any increment gaining access from the respective
intersection. The cost of such improvements shall be borne by the applicant and shall
be credited to or deducted from the applicant’s fair share contribution for road and
traffic improvements, as required under Condition Q;

2. Future long-term transportation improvements attributable to the project as identified
by the State Department of Transportation, including a grade separated interchange
and frontage road system shall be constructed as required by the Department of
Transportation. The cost of such improvements shall be borne by the applicant and
shall be credited to or deducted from the applicant’s fair share contribution for road
and traffic improvements, as required under Condition Q;

3. The Applicant shall participate in the funding and construction of any regional
roadway improvements pursuant to an adopted plan, provided that any costs borne by
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applicant shall be credited and limited to the amount of its fair share contribution for
regional road and traffic impacts as required by Condition Q;

Response: Aina Le’a has retained Wilson Okamoto & Associates to obtain
approval of the intersection from the State Department of Transportation. Plans
were revised to address comments from DOT. Applicant estimates that
construction of the intersection will begin within 3 months after DOT approves the
plans (early 2016). Aina Le’a further estimates that once plan approvals are
obtained from DOT and permits obtained, it will take about three months to finish
the intersection improvements. $2 million is being held in an escrow account for
construction of the intersection improvements.

Long Term Transportation Improvements Attributable to the Project: Applicant is
not aware of any present DOT plans for a grade separated interchange or
frontage road. Applicant will comply with such requirements attributable to the
Aina Le’a Project.

Regional Roadway Improvements: Applicant will comply with such plans but is
not aware of such a plan at this time.

Applicant shall designate an 80 foot wide mauka-makai easement from the eastern
property boundary to the Queen Kaahumanu Highway at a location meeting with the
approval of the Departments of Public Works and Transportation. This easement may be
needed in the future for the development of a connector road between Queen Kaahumanu
Highway and Waikoloa Village and shall be delineated on plans submifted for plan
approval review or subdivision.

Response: Applicant has retained SSFM as a traffic engineer to update a traffic
assessment for this project. As a part of the work, Applicant is asking that a
connector road alignment to Waikoloa Village be reviewed. That information will
be used for discussions with the Department of Public Works, Department of
Transportation and Bridge. Among the alternatives to be considered will be to
consider the feasibility of using all or part of the emergency bypass road route as
part of the route.

Applicant shall make its fair share contribution to mitigate the potential impacts of the
subject property with respect to parks and recreation, fire, police, solid waste disposal
facilities and roads. The amount of the fair share contribution shall be the sum which is
the product of multiplying the number of residential units proposed to be developed by
the amounts allocated hereinbelow for each such unit, and shall become due and payable
prior to final subdivision approval or final plan approval, as applicable, for any portion of
the subject property or its increments.
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Response: Applicant will meet its fair share obligations as this becomes due.
Aina Le'a will address the credits for park improvements when the park plan is
approved and for road contributions as applicable.

In lieu of actual construction of infrastructural improvements as required herein, the
applicant may enter into an agreement with the Planning Director and the Department of
Public Works and the Department of Water Supply, if applicable, to assure the County
that the infrastructural improvements will be constructed together with appropriate bond,
surety or other security deemed acceptable to the Planning Director and the Corporation
Counsel.

Response: Applicant will construct all required infrastructure improvements.
Applicant will work with the appropriate County departments and provide
necessary agreements and security for construction in order to obtain in lieu
credits.

Applicant shall work with the State Department of Education and the Planning Director
to provide its pro rata share for school facilities. The pro rata share determination and its
implementation shall be approved by the Planning Director, in consultation with the
Department of Education. . .

Response: The Land Use Commission required a maximum contribution of a 16
acres to the State Department of Education (DOE). DW Aina Le’a has had
discussions with DOE concerning a site within Lot A-1-A which was available
under the 2009 Purchase and Sale Agreement with Bridge. A final agreement
was not completed. The DOE did not have a particular use for the site, but
wanted the site to be fully entitled for its future development. Because of the
change in the Agreement with Bridge, Applicant can no longer offer land in Lot A-
1-A. Applicant has identified a site within Lot D-1-A which appears to be suitable,
but Applicant needs to re-establish contact with DOE. Since the new site has
State Land Use Urban classification, the entitlement issues that arise with the Lot
A-1-A site are not involved, but the suitability of the new site and conditions for
acceptance need to be discussed with DOE.

A site has been identified in the plans for the 1000 acres for the DOE site. Aina
Le’a anticipates having additional discussions with the Department of Education
on means to satisfy this condition.

Applicant shall disclose to all potential buyers of lots or units within the subject property
that internal infrastructure and community facilities shall be developed and maintained
privately and that the County is not obligated to construct any public facilities with the
project area.
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Response: Applicant will make necessary disclosures to potential buyers about
this condition.

U. A fire emergency preparedness and response plan shall be submitted for review by the
Planning Director in consultation with the Fire Department and the Civil Defense Agency
prior to the issuance of a Certificate of Occupancy for any residential unit within the
subject property. The plan shall be limited to a review of the emergency roadway
network and emergency contact people or association.

Response: A formal plan has not been completed. Aina Le’a has met with the
Fire Department and others in the community for input on development of an
appropriate and effective plan.

V. Comply with the conditions of the State Land Use Commission’s Decision and Order;

Response: Applicant will comply with the Conditions of the State Land Use
Commission’s Decision and Orders. Applicant is working on various reports to
be submitted to the State Land Use Commission and expects to have those
prepared within 45 days of this report.

W. No application for Real Property Tax relief shall be made for agricultural use on any
lands within this development and a provision shall be recited within the CCR’s,
covenants and deed of the respective properties;

Response: Applicant is requesting information from Bridge Aina Le’a, LLC that it
will comply with this condition.

X. Comply with all applicable laws, rules, regulations and requirements.

Response: Applicant will comply with this condition and all applicable laws,
rules, regulations and requirements.

Y. Should the Council adopt a Unified Impact Fees Ordinance setting forth criteria for the
imposition of exactions or the assessment of impact fees, conditions included herein may,
at the developer’s election be satisfied by performance in accordance with the
requirements of the Unified Impact Fees Ordinance.

Response: Applicant will comply with the conditions of this ordinance and will
review and assess the situation should an impact fee ordinance be adopted.

Z. An Annual Report shall be submitted to the Planning Department prior to the anniversary
date of the approval of this change of zone.
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Response: Applicant will comply with this condition.

Specific Information Request: Your letter dated October 12, 2015 requested specific information
be provided and our response is set forth below.

1. Temporary and Permanent Wastewater Treatment System. Aina Le’a obtained approval
of its plans to construct a wastewater treatment system on a site to support the initial
phase of development. Copies of the correspondence and plan with Department of
Health approving the initial wastewater treatment design, plan and equipment for Phase I
are enclosed. Aina Le’a will need to obtain additional approvals to install the system on
a different site within the urban land.

2. Drainage Studies. Applicant obtained appropriate approvals for underground injection
wells and extensions of permits from the State Department of Health. Enclosed are
copies of the correspondence and plans.

3. Park Plans. Applicant’s discussions with the Department of Parks & Recreation involved
an active park site on Lot A-1-A. Because that site is no longer available, Applicant has
identified an active site in Lot D-1-A. Applicant has also had to revise its development
layout on Lots B-1-A and D-1-A for passive park sites. Applicant will prepare a Park
Plan after meeting with Park Planner James Komata to formulate acceptable revisions to
the Park Plan.

4. Burial Treatment Plans/Data Recovery Plans for Sites 15033 and 22514. The burial
treatment plans and data recovery plans for both sites were approved in 2004/2005.
Enclosed are the burial treatment plan and SHPD correspondence in 2005. There has
been no activity around either site since Aina Le’a took over the project. Aina Le’a is
working with archaeologist Alan Haun to implement the plan and recover all necessary
data.

5. Affordable Housing Agreement. Discussions were held with Office of Housing on an
affordable housing agreement. The latest version of a formal agreement is being
finalized and will be submitted to the Office of Housing within 30 days of this report.
Once the agreement has been approved by the Office of Housing, it will be submitted to
the Planning Department.

6. Recorded Covenants. Applicant is preparing covenants that will prohibit second
dwellings as required by Condition L and prohibits applications for real property tax
relief under Condition W for the urban land. The draft covenants will be circulated for
review and approval before being recorded in the Bureau of Conveyances. Aina Le’a
will ask Bridge Aina Le’a for confirmation that it will comply with this condition.
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7. Solid Waste Management Plan. Aina Le’a prepared a solid waste management plan for
the urban area. Bridge Aina Le’a has been asked to provide a response of its solid waste
management plans for Lots F-1 and A-1-A. Enclosed are copies of the correspondence
with the County Solid Waste Division and the Solid Waste Managemer.t Plan.

8. Botanical Preservation Plan. In 2000, consultants recommended a Botanical
Preservation and mitigation plan regarding the abutilon menziessi and other species
which was submitted and commented on by US Dept. of Interior, Fish & Wildlife and
State Department of Land and Natural Resources. Copies of the 2000 correspondence is
enclosed.

9. Mauna Lani Drive/Queen Kaahumanu Intersection. Applicant retained Wilson Okamoto
& Associates to obtain approval of revised plans from the State Department of
Transportation. Applicant estimates that construction of the intersection will begin
within 3 months after DOT approves the plans in early 2016. Applicant further estimates
that once plan approvals are obtained from DOT and permits obtained, it will take about
three months to finish the intersection improvements. $2 million is held in an escrow
account for construction of the intersection improvements.

10. Easement — Condition P. The actual emergency access road as built do=s not appear to
correspond to the easements shown on Subdivision Nos. 04-000077r and 09-000860. As
far as Applicant can determine, the deviation may have resulted from field conditions
encountered during construction. A route for a connector road to Waikoloa Village is
being considered as a means of addressing traffic impacts from the Project.

11. Fair Share Payment. Applicant will meet the fair share contributions as they become due.
The eligible road and park sites are expected to produce credits as the project progresses.

12. Condition S: DOE Site. Applicant had to change its plans for this DOE site and the
active park site in Lot A-1-A when a new Purchase & Sale agreement had to be
negotiated with Bridge. As a result, new sites for both uses had to be identified in Lot D-
1-A. Applicant will be discussing with DOE the new site and the terms under which the
site will be transferred DOE.

13. Fire Emergency Preparedness and Response Plan. A formal plan has not been
completed. Aina Le’a has met with the Fire Department and others in the community for
input on development of an appropriate and effective plan.

Applicant and its team are using their best efforts to make this project a reality. Applicant
has completed its purchase of Lots B-1-A and D-1-A from Bridge Aina Le’a. The purchase
included easements over Lots A-1-A and F-1 for infrastructure to support the urban lands.
Applicant obtained a loan for construction of improvements needed for Phase I. It has an
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extension of an initial potable water agreement for Phase I with Waikoloa Water Company. It is
completing revisions to the Conceptual Master Plan and a draft Preparation Notice for the
Supplemental Environmental Impact Statement and it is prepared to proceed with the EIS
processing once the notice is published. A new Community Facilities District (CFD) application
is being revised in light of changes to the development plan. The CFD will cover key
infrastructure improvements including those which confer benefits beyond the project’s
boundaries. Applicant is seeking intermediate financing for development costs which will be
retired upon the creation of the CFD. Applicant is also seeking investor financing to satisfy its
obligations to the initial Asian investors and to retire debt on a timely basis. The Project District
application is being revised because of changes in the development plans. That application will
be submitted after final approval of the Supplemental EIS. Applicant continues to seek out
additional funding sources so that it can complete construction. Applicant has awarded contracts
to contractors, experts and others so that it can satisfy all of the conditions for this project.
Applicant continues to reach out to the community.

If there are any questions or if additional information is needed, please feel free to contact
me.

Very truly yours,

Alan M. Okamoto

AMO:akm

2015406.000
Enclosures

cc w/ enclosures: Aina Lea, Inc. by email
Sidney Fuke by email
State Land Use Commission
James Leonard by email
Christian Renz by email



ENCLOSURES

No. Description

1. Limited Warranty Deed re: Lots B-1-A & D-1-A from Bridge Aina Le'a, LLC to Aina
Le'a, Inc. effective November 17, 2015

2. Termination of Joint Development Agreement effective November 17, 2015

3.  Agreement Regarding Easements and Utilities effective November 17, 2015

4.  Ouli Wells Lease effective November 17, 2015

5. Final Subdivision Approval No. SUB-12-001178 (2 bulk lot) dated June 26, 2012

6.  Tentative Approval No. SUB-11-001070 (D-1-B-2) dated August 17, 2011 with time
extension dated August 20, 2012

7.  Tentative Approval to Construct dated August 8, 2011

8.  Correspondence and plans submitted to Department of Health re: drainage

9.  Correspondence and plan submitted to Department of Health re: wastewater treatment

10. Correspondence and plans re: Department of Health approval of drainage

11. Burial Treatment Plan and correspondence 2005

12.  Correspondence with County Solid Waste Division and Solid Waste Management Plan

13.  Correspondence re: Botanical Preservation Plan 2000

14. Intersection Improvements
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Grantor, in consideration of $10.00 and other good and valuable consideration paid by
Grantee to Grantor, grants, bargains, sells, and conveys to Grantee, as tenant in severalty,
absolutely and in fee simple, the real property described in Exhibit A attached to and made part
of this instrument (“Real Property”).

Grantor covenants and agrees with Grantee that: (a) Grantor is lawfully seized in fee
simple of the Real Property; (b) Grantor’s title to the Real Property is free and clear of and from
all encumbrances except any lien of real-property taxes not yet by law required to be paid and
those set forth in Exhibit A; (c) Grantor has good right to sell and convey the Real Property; and
(d) Grantor will warrant and defend the same unto Grantee against the lawful claims and
demands of all persons claiming by, through, or under Grantor, except as aforesaid.

Except for the limited warranty of title made herein, Grantee warrants, acknowledges, and
agrees with Grantor that the Real Property is conveyed by Grantor to Grantee in its “AS-IS,
WHERE IS” condition “WITH ALL FAULTS” and defects, and with knowledge of the
conditions disclosed by Grantor or discovered during Grantee’s inspection of the Real Property.

Grantee understands and agrees that the Real Property is conveyed by Grantor to Grantee
without any warranties, representations, or guarantees, either express or implied, as to its
condition, fitness for any particular purpose, merchantability, or any other warranty of any kind,
nature, or type whatsoever from or on behalf of Grantor. Grantor specifically disclaims any
warranty, guaranty, or representation, oral or written, past or present, express or implied,
concerning: (a) the value, nature, quality or condition of the Real Property, including, without
limitation, the water, structural integrity, soil, and geology; (b) the income to be derived from the
Real Property; (c) the suitability of the Real Property for any and all activities and uses which
Grantee may conduct on the Real Property, including the possibilities for future development of
the Real Property; (d) the compliance of or by the Real Property or its operation with any laws,
rules, ordinances, or regulations of any applicable governmental authority or body; (e) the
habitability, merchantability, marketability, profitability, or fitness for a particular purpose of the
Real Property; (f) the manner or quality of the construction or materials, if any, incorporated into
the Real Property; (g) the manner, quality, state of repair, or lack of repair of the Real Property;
(h) the presence or absence of hazardous materials at, on, under, or adjacent to the Real Property
or any other environmental matter or condition of the Real Property; and (i) any other matter
with respect to the Real Property.

Grantee acknowledges and agrees that, any information provided by or on behalf of
Grantor with respect to the Real Property was obtained from a variety of sources and that Grantor
has not made any independent investigation or verification of such information and makes no
representations as to the accuracy or completeness of such information. Grantor is not liable or
bound in any manner by any oral or written statements, representations, or information pertaining
to the Real Property, or the operation thereof, furnished by any real-estate broker or affiliate or
other person except for the express limited warranty of title set forth in this instrument. Grantee
further acknowledges and agrees that Grantee is a sophisticated and experienced purchaser of
properties such as the Real Property and has been duly represented by counsel in connection with
the negotiation of this instrument. Grantee acknowledges and agrees that Grantor has made no
agreement to alter, repair, or improve any of the Real Property.
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Grantee accepts all risks and liabilities associated with the condition of the Real Property,
and waives and relinquishes all claims and demands against Grantor relating thereto. The terms
of these “AS IS”