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STATUS REPORT OF
PIILANI PROMENADE SOUTH, LLC AND
PITLANI PROMENADE NORTH, LLC,
SUCCESSOR PETITIONERS TO KAONOULU RANCH

TO THE HONORABLE LAND USE COMMISSION OF THE STATE OF HAWAIIL:

COMES NOW Piilani Promenade South, LLC (“PPS”), and Piilani Promenade North, LLC

(“PPN”) (hereinafter collectively “Piilani”)!, successors-in-interest to KAONOULU RANCH, a
Hawai‘i limited partnership, in regards to the real property which is the subject matter of Docket
No. A94-706, as referenced above (the “Petition Area”), and pursuant to a request made
telephonically by the State of Hawai‘i Land Use Commission (the “Commission”) on May 17,
2018, hereby submits this status report.

A, Background Information.

1. Ownership of the Petition Area.

Piilani own six of the seven parcels (the “Piilani Parcels™) encumbered by the Findings of

Fact, Conclusions of Law, and Decision and Order issued by the Commission on February 10,

: PPS and PPN are Delaware limited liability companies and the current owners of six of the
seven parcels encumbered by the D&O. The parcels owned by Piilani are comprised of the
following tax map key parcels: (2) 3-9-001:016 and 170-174, and are referred to collectively
hereinafter as the “Piilani Parcels.”
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1995 (the “D&Q”) in Docket No. A94-706. The Piilani Parcels are identified as tax map key
parcels (2) 3-9-001:016 and :170-:174. The seventh parcel encumbered by the D&O is owned by

Honua‘ula Partners, LLC (“Honuaula”), which has no affiliation with Piilani. Honuaula owns tax

map key parcel (2) 3-9-001:169, referred to hereinafter as the “Honuaula Parcel.” The Honuaula
Parcel and the Piilani Parcels are collectively referred to hereinafter as the “Petition Area”.

2. Petition Area.

The Petition Area is located within the State Land Use Urban District, and within the Urban
growth boundary identified in the Maui Island Pian. The Project is designed as LI Light Industrial
under the Kihei-Makena Community Plan, and is zoned within the M-1 Light Industrial district.

Lands located north of the Petition Area include a commercial complex, which is within
the State Land Use Urban District. The complex includes a self-storage facility, a gas station, and
an automobile sales lot. Located south of the Petition Area is the Kihei High School, which is
within the State Land Use Urban District.

Lands located mauka (east) of the Petition Area are very large commercial ranch lands
which extend up to Lower Kula, which are within the State Land Use Agricultural District. Lands
located matkai (west) of the Petition Area include the Kaonoulu Estates residential subdivision and
the Maui Lu Resort, which are within the State Land Use Urban District.

3. Procedural History.

On May 23, 2012, Maui Tomorrow Foundation, Inc., South Maui Citizens for Responsible

Growth, and Daniel Kanahele (collectively, “Intervenors™) filed a Motion for a Hearing, Issuance

of Order to Show Cause, and Other Relief (the “Motion for Order to Show Cause™). In the Motion

for Order to Show Cause, Intervenors contended, among other things, that the intended use of the
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Piilani Parcels by Piilani for the development of a retail project (the “Retail Project™) violated
Conditions 5, 15, and 17 of D&O.

On September 10, 2012, the Commission granted Intervenors’ Motion for Order to Show
Cause, and ordered that a show cause hearing be set as to the entire Petition Area (the “Show Cause
Hearing”). On September 11, 2012, the Commission entered a Prehearing Order, wherein it was
stated that the Commission would first hold hearings to consider whether Piilani and Honuaula
had violated the D&O (hereinafter “Phase I”). Thereafter, if a violation was found, the
Commission would then proceed to hold hearings to determine whether reversion or other
designation is the appropriate remedy (hereinafter “Phase 11”).

On November 1, 2, 15 and 16, 2012, the Commission heard evidence and arguments in
Phase I of the Order to Show Cause proceeding. At a meeting on February 7, 2013, a majority of
the members of the Commission orally passed a motion finding that Piilani’s and Honuaula’s
proposed uses of the Piilani Parcels and the Honuaula Parcel would violate Conditions 5 and 15
of the D&O, and that Condition 17 had also been violated. No written order reflecting that oral
motion has been entered.

On April 18, 2013, Piilani filed a Motion to Stay Phase Ii of the Order. to Show Cause
Proceeding, wherein Piilani represented that it intended to file a motion to amend the D&O to
allow Piilani to develop a project different from that originally presented to the Commission when
the D&O was issued. Piilani requested that the Commission stay Phase II to allow the Commission
to consider its Motion for Order Amending the Findings of Fact, Conclusions of Law, and Decision

and Order dated February 10, 1995 (the “Motion to Amend”). On June 27, 2013, the Commission

granted the Motion to Stay Phase II of the Order to Show Cause Proceeding, and ordered that

Phase II would be stayed on the condition that Piilani file its Motion to Amend before

380355.4 %



December 31, 2013, and that no construction on the Property occur during the stay. Piilani filed
its Motion to Amend on December 31, 2013,

Piilani prepared an environmental impact statement (the “EIS”) for a mixed use project
incorporating light industrial, business/commercial, and multi-family uses (the “Mixed Use
Project”), and submitted the same to the Commission for processing in connection with its review
of the Motion to Amend. After two days of public hearings, the Commission denied the acceptance
of the final EIS prepared for the Mixed Use Project on July 20, 2017,

B, Development of Original Plan.

Since July 2017, Piilani and Honuaula have been meeting to discuss development of the
Petition Area in light of the procedural history and non-acceptance of tﬁe EIS. After much
discussion, Piilani has decided to forego each of the Retail Project and the Mixed Use Project, and
to develop the Petition Area together with Honuaula in substantial compliance with the
representations made to the Commission, as required by condition 15 of the D&O (the “Original
Plan”).

The Original Plan was to develop a 123-lot commercial and light industrial subdivision
within the Petition Area. Piilani and Honuaula have been meeting with their consultants to discuss
how to design and implement the Original Plan.

In January 2018, Piilani retained Koa Partners, LLC to lead the approval, design, and
development efforts for the Original Plan, and to engage in a dialogue with all stakeholders,
including the Intervenors and other interested community members, to discuss the development of
the Petition Area as the Original Plan. Through this dialogue, the Intervenors and other members

of the public have expressed an interest in seeing other types of uses (other than light industrial)
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on the Petition Area, Piilani is continuing to engage with the public to discuss development options
for the Petition Area.

To implement the Original Plan, Piilani has aiready expended over $2,672,000.00 for
materials and construction work. Approximately $1,900,000.00 of materials are presently located
upon the Petition Area, which were purchased with funds that were released from a cash bond
deposited with the County of Maui Department of Public Works’® Development Services
Administration in connection with its approval of Subdivision File Nos. 2.2795 and 2.2995. Over
$700,000.00 has been spent on labor and construction costs to clear the Petition Area, to erect
fencing around the perimeter, and for mobilization for the installation of necessary infrastructure.
The $2,672,000.00 does not include costs expended by Piilani for plans, professional services, and
permits, which Piilani has also incurred in connection with development of the Petition Area.

In addition, as required by the County of Maui Department of Public Works’ Development
Services Administration in connection with its approval of Subdivision File Nos. 2.2795 and
2.2995, Piilani deposited $22,058,826.00 in cash to fund civil infrastructure improvements to
support the implementation of the Original Plan. The improvements include:

s Sitework Improvements - $1,256,710.00

¢ East Kaonoulu Street Improvements - $2,299,046.00

e Piilani Highway Widening Improvements - $1,411,106.00
e Access Road and Swales - $1,771,330.00

e Sewer System/Revisions - $712,592.00

e Storm Drainage System/Revisions - $2,895,052.00

e Onsite Water System - $834,700.00

s 127 Offsite Water/IMG Water Tank - $4,802,784.00
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certain materials. The remaining $20,150,000.00 continues to be held by the County of Maui as a

bond for the performance of certain improvements and infrastructure required by the subdivision

s 36” Water Main/Watet/Misc. Revisions - $2,444,940.00
e Electrical - $885,566.00

e Traffic Signal Improvements - $643,000.00

» Landscape/Irrigation - $1 ,202 ,000.00

* CRM Walls - $900,000.00

As aforementioned, approximately $1,900,000 of the cash bond was released to purchase

approvals.

In total, Piilani has invested approximately $23,000,000.00 into the Original Plan and

development of the Petition Area.

Piilani on March 12, 2018.

. Supplement to Annual Report.

This Status Report supplements the Twenty-Second Annual Report which was filed by

Condition 5, Condition 15, and Condition 17, each in their entirety, as follows:
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Condition 5. Petitioner shall fund, design and construct necessary local and
regional roadway improvements necessitated by the propoesed development in
designs and schedules accepted by the State Department of Transportation
and the County of Maui. Petitioner shall provide traffic signals at the
intersection of Piilani Highway and Kaonoulu Street, and shall submit a
warrant study in coordination with the Department of Transportation.
Petitioner shall also install a fence and appropriate screening, i.e. landscaping,
etc.,, along the highway right-of-way in coordination with the State
Department of Transportation. Petitioner shall provide for a frontage road
parallel to Piilani Highway and other connector roads within the Petition
Area, in coordination with other developments in the area with the review and
approval of the State Department of Transportation and the County of Maui.

Piilani intends to comply with this condition. Petitioner notes that the State
Department of Transportation (the “DOT”) has indicated to the Commission that a

In particular, Piilani hereby amends and restates its response to



frontage road parallel to Piilani Highway would not be feasible and could create
traffic and safety issues, and that the State DOT would not approve a frontage road.

Condition 15. Petitioner shall develop the Property in substantial compliance
with the representations made to the Commission. Failure to so develop the
Property may result in reversion of the Property to its former classification,
or change to a more appropriate classification.

Piilani intends to comply with this condition.

Petitioner previously presented a retail project to the Commission, and the
Commission orally passed a motion finding that the proposed retail project would
violate Condition 15. Based on this determination, Petitioner has been in contact
with Honua‘ula Partners, LLC (“Honua‘ula™), the owner of other parcel
encumbered by the D&O (tax map key parcel (2) 3-9-001:169), to coordinate a
development plan for the Property that substantially complies with the
representations made to the Commission.

Condition 17. Petitioner shall timely provide without any prior notice, annual
reports to the Commission, the Office of Planning, and the County of Maui
Planning Department in connection with the status of the subject Project and
Petitioner’s progress in complying with the conditions imposed herein. The
annual report shall include written documentation from each State and
County agency responsible, indicating that the terms of the condition(s) are
progressing satisfactorily or have been completed to the satisfaction of the
agency. The annual report shall be submitted in a form prescribed by the
Executive Officer of the Commission.

Piilani has complied, and intends to further comply, with this condition, and
submits this status report to supplement the information provided with its annual
reports. All annual reports through 2018 have now been filed with the Commission.

Except as stated above, the responses in the twenty-second annual report are still

correct and remain unchanged.

D. No Violations of the D&O.

As noted in Section A.3 of this Status Report, the Commission orally passed a motion
finding that Piilani’s and Honuaula’s proposed uses of the Piilani Parcels and the Honuaula Parcel
would violate Conditions 5 and 15 of the D&O, and that Condition 17 had also been violated. As

noted in Section B and Section C of this Status Report, Piilani and Honuaula will be revising their
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development plans for the Petition Area so that thejé substantially comply with the Original Plan;
upon doing so, there will be no violation of Conditions 5 and 15 of the D&O. Piilani and Honuaula
have submitted Annual Reports to the Commission for all relevant years; therefore, the violation
of Condition 17 has been cured, and there is no current violation of Condition 17.

Thank you for allowing us the opportunity to provide an update on this matter.

DATED: Honolulu, Hawai‘i, July 5, 2018,

/’%ﬁ———a
NDALL F.SARUMOTO

Attorney for Piilani Promenade South, LLC
and Piilani Promenade North, LLC
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CERTIFICATE OF SERVICE

THE UNDERSIGNED HEREBY CERTIFIES that, on the date noted below, a true and
correct copy of the foregoing document was duly served upon the following parties via U.S. mail,
postage prepaid:

Danie! Orodenker, Director

Office of Planning, Land Use Commission
Leiopapa A Kamehameha Building

235 South Beretania Street, Room 406
Honolulu, Hawai‘i 96813

Dawn Takeuchi-Apuna, Esq.

Deputy Attorney General

Department of the Attorney General
Commerce & Economic Development Division
425 Queen Street

Henolulu, Hawai‘i 96813

Leo R. Asuncion, Jr., Director

Rodney Funakoshi, Planning Program Administrator, Land Use Division
Office of Planning, Land Use Division

Leiopapa A Kamehameha, Room 600

235 South Beretania Street

Honolulu, Hawai‘i 96813

Michele Chouteau McLean, Director
Director, Planning Department
County of Maui

2200 Main Street

One Main Plaza, Suite 315

Wailuku, Hawai‘i 96793

Michael J. Hopper, Esq.
Department of Corporation Counsel
Kalama O Maui Building

200 S. High Street, F1. 3

Wailuku, Hawai‘i 96793
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Tom Pierce, Esq.
P.O. Box 798
Makawao, Hawai‘i 96786

Benjamin M. Matsubara, Esq.
Curtis T. Tabata, Esq.
Matsubara Kotake

888 Mililani Street, 8 Floor
Honolulu, Hawai‘i 96813

DATED: Honolulu, Hawai‘i, July 5, 2018.

NDALL F. SAKEOTO

Attorney for Piilani Promenade South, LLC
and Piilani Promenade North, LLC
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BEFORE THE LAND USE COMMISSION
OF THE STATE OF HAWAI'I

In The Matter Of The Petition Of DOCKET NO. A%-706

KA'ONO'ULU RANCH FINDINGS OF FACT,
CONCLUSIONS OF LAW, AND

To Amend The Agricultural Land Use DECISION AND ORDER

District Boundary Into The Urban Land DENYING THE ACCEPTANCE

Use District For Approximately 88 OF A FINAL ENVIRONMENTAL

Acres Of Land At Ka'ono'ulu, IMPACT STATEMENT; AND

Makawao-Wailuku, Maui, Hawai'i, CERTIFICATE OF SERVICE

Tax Map Key: 3-9-01: 16, 169, And
170 Through 174
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FINDINGS OF FACT, CONCLUSIONS OF LAW, AND DECISION AND ORDER
DENYING THE ACCEPTANCE OF A
FINAL ENVIRONMENTAL IMPACT STATEMENT
AND
CERTIFICATE OF SERVICE

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, Hawai'i

11127117 by

;l;xecutlve Officer
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OF THE STATE OF HAWATI'I

In The Matter Of The Petition Of DOCKET NO. A9%4-706

KA'ONO'ULU RANCH FINDINGS OF FACT,
CONCLUSIONS OF LAW, AND

To Amend The Agricultural Land Use DECISION AND ORDER

District Boundary Into The Urban Land DENYING THE ACCEPTANCE

Use District For Approximately 88 OF A FINAL ENVIRONMENTAL

Acres Of Land At Ka'ono'uly, IMPACT STATEMENT

Makawao-Wailuku, Maui, Hawai'i,
Tax Map Key: 3-9-01: 16, 169, And
170 Through 174
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FINDINGS OF FACT, CONCLUSIONS OF LAW, AND DECISION AND ORDER
DENYING THE ACCEPTANCE OF A '
FINAL ENVIRONMENTAL IMPACT STATEMENT

The State of Hawai'i Land Use Commission (“Commission”), having
examined the proposed Final Environmental Impact Statement (“FEIS”) filed by Pi‘ilani
Promenade North, LLC, and Pi'‘ilani Promenade South, LLC (collectively “Pi‘ilani”), on
June 27, 2017, and upon consideration of the matters discussed therein, and having
heard from the parties, at its meeting on July 20, 2017, in Kahului, Maui, Hawai'i,
hereby makes the following findings of fact, conclusions of law, and decision and order:

Docket No. A94-706 Ka'ono ulu Ranch Page 1
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FINDINGS OF FACT

L By Order Granting Pi'‘ilani Promenade South, LLC, and Pi‘ilani
Promenade North, LLC's, Motion to Stay Phase II of the Order to Show Cause
Proceeding dated July 12, 2013, the Commission stayed its proceeding in the abové—
~ entitled docket to determine whether the reversion of the Petition Area to its former
land use classification or to a more appropriate classification is the appropriate remedy.!

2, The Commission conditioned the stay on both Pi'ilani and
Honua'ula refraining from commencing any construction or development activities on
their respective parcels within the Petition Area during the stay.? The Commission
further conditioned the stay on Pi‘ilani filing a Motion for Order Amending the
Findings of Fact, Conclusions of Law, and Decision and Order (“Motion for Order
Amending the D&QO”) filed February 10, 1995, to reflect the changes in the development

of the Petition Area from the uses originally proposed by Ka'ono'ulu Ranch and

1 The Commission previously determined under Phase I of the Order to Show Cause proceeding that
Pi‘ilani and Honua'ula Partners, LLC ("Honua'ula'), violated Condition Numbers 5, 15, and 17 of this
Commission's Findings of Fact, Conclusions of Law, and Decision and Order (“D&0O”) filed February 10,
1995. Ka'ono 'ulu Ranch, the original Petitioner and Pi‘ilani's and Honua'ula's predecessor, had proposed
to develop the Petition Area as the Ka'ono'ulu Industrial Park, consisting of a 123-lot commercial and
light industrial subdivision. In 2005, Ka'ono ulu Ranch sold the Petition Area to Maui Industrial
Partners, LLC, who, in turn, sold approximately 13 acres of the Petition Area to Honua'ula and the
remaining approximately 75 acres of the Petition Area to Pi'ilani.

2 Honua 'ula had represented that it will not commence any construction on its parcel while a stay of the
Order to Show Cause proceeding was in effect, or unless and until Honua'ula provided this Commission

with adequate notice to do otherwise and the Commission grants said request.
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requesting, among other things, the bifurcation of this docket to cover its parcels not
later than December 31, 2013.

3. On August 14, 2013, Pi'ilani filed an Environmental Impact
Statement Preparation Notice ("EISPN") with the Commission to proceed directly to the
preparation of an EIS pursuant to Hawai'i Revised Statutes (“HRS”) §343-5(e). The EIS
is intended to disclose the potential impacts of the proposed action in support of
Pi‘ilani's Motion for Order Amending the D&O that was filed with this Commission on
December 31, 2013.

4, Pi‘ilani proposes the development of light industrial, business/
commercial, and multi-family uses on approximately 75 acres of land in North Kihei,
Maui, Hawai'i (“Project”). The Project will include associated onsite and offsite water,
sewer, roads, drainage, and electrical improvements. Amenities will include bicycle
and pedestrian pathways and landscaping.

5. The Project is subject to the environmental review process as it
proposes to use State land for roadway widening purposes, pursuant to HRS §343-
5(a)(1) and Hawai'i Administrative Rules (“HAR") §11-200-6(b)(1)(A).

6. On September 5, 2013, and by a written Order filed September 10,
2013, the Commission (i) agreed to be the accepting authority pursuant to HRS chapter
343; and (ii) determined that the Project may have a significant effect upon the

environment to warrant the preparation of an EIS.
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7. The State of Hawai'i Office of Environmental Quality Control
(“OEQC”) published notice of the availability of the EISPN in its September 23, 2013,
issue of The Environmental Notice, which began a 30-day public comment period that
ended on October 23, 2013.

8. Upon receipt of the comments, Pi'ilani prepared a Draft EIS
(“DEIS”). The OEQC published notice of the availability of the DEIS in its August 23,
2014, issue of The Environmental Notice, which began a 45-day public comment period
that ended on October 7, 2014.

9 The following reviewers provided written comments on the DEIS:

Federal

U.S. Department of the Interior, United States Geological Survey

State of Hawai'i

Commission

Department of Accounting and General Services

Office of Planning (“OP”)

Department of Education

Department of Health (“DOH”), Environmental Planning Office
DOH, Clean Air Branch

DOH, Clean Water Branch

DOH, Maui District Health Office

DOH, Safe Drinking Water Branch

DOH, Wastewater Branch

Department of Land and Natural Resources (“DLNR”), Land Division
DLNR, Engineering Division

DLNR, Commission on Water Resource Management

DLNR, State Historic Preservation Office

Department of Transportation
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County of Maui

Department of Housing and Human Concerns
Department of Parks and Recreation
Department of Planning (“DP”)

Department of Public Works

Department of Water Supply

Organizations/Individuals

Kihei Community Association
Maui Chamber of Commerce
Maui Tomorrow Foundation
South Maui Citizens for Responsible Growth
Zandra Amaral Crouse

Paula Baldwin

Kellie Cruz

Daniel Kanahele

Elden Liu

Desiree Lopes

Joan Martin

Dick Mayer

David Reader

Sharon Rose

Millie Septimo

Gylian Solay

10.  OnJune 27, 2017, Pi‘ilani filed the proposed FEIS with the
Commission.

11.  OnJuly 8, 2017, the OEQC published availability of the proposed
FEIS in The Environmental Notice.

12. On July 14, 2017, OP filed written comments recommending that
the Commission accept the FEIS based on its belief that Pi‘ilani responded satisfactorily
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to OP’s concerns, and that the draft FEIS adequately addresses the anticipated Project
impacts.

13.  OnJuly 17, 2017, the DP filed written comments recommending
that the Commission accept the FEIS based on its opinion that the proposed FEIS
adequately addresses the content requirements as set forth in HAR §§11-200-18 and 11-
- 200-23.

14. On July 19, 2017, the Commission met at the Maui Arts & Cultural
Center, Morgado Meeting Room, in Kahului, Maui, Hawai'i, to consider acceptance of
Pi‘ilani’s proposed FEIS. Randall Sakumoto, Esq., and Lisa Cataldo, Esq., appeared on
behalf of Pi‘ilani. Also present were Curtis Tabata, Esq., on behalf of Honua'ula;
Michael Hopper, Esq., and William Spence on behalf of the DP; and Dawn Takeuchi-
Apuna, Esq., and Rodney Funakoshi on behalf of OP.3 At the meeting, the Commission
received written and/or oral public testimony from Joan Martin, Mario Cardone, Mike
Moran, Linda Berry, Rob Weltman, Charlene Schulenburg, Gary Passon, Mike Foley,
Amber Coutsos (read testimony of Pamela Tumpap), Robin Knox, Basil Oshiro, Ronald
Vaught, Vernon Kalanikau, Chantal Lonergan, Tom Kook, Michelle Del Rosario, Gene

Zarro, Cody Nemet Tuivaiti, Donnie Becker, Jay Krigsman, Robert Aldrich, David

3 Prior to the receipt of public testimony, Commissioner Ohigashi disclosed that he knew Clare Apana,
Intervenor Daniel Kanahele, and Albert Perez through his business and social interactions on Maui.
There were no objections by the parties to Commissioner Ohigashi’s participation in this proceeding.
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Hewahewa, Tom Blackburn-Rodriguez,* Kaena Elaban, Ke'eaumoku Kapu, Matt Cerny,
Jill Engledow, Allison Miller, K. Hewahewa, Mark Sheehan, Maui County
councilmember Kelly King, Hannibal Starbuck, Jon Jon Tabon, Rose Reilly, Heali'i
Ka'uhane, Kapono Makahanaloa-Antonez, Deborah Mader, Albert Perez, Christopher
Delaunay, and Henry Rice. Following the completion of public testimony, the
Commission recessed the meeting to July 20, 2017.

15.  OnJuly 20, 2017, the Commission reconvened the meeting.
Intervenor offered four witnesses as part of its presentation on the proposed FEIS: Mark
Hyde, David Kanahele, Dick Mayer, and Lucienne De Naie. The DP continued with
William Spence as its witness. Dawn Takeuchi-Apuna, counsel for OP, then presented
OP’s position on the acceptance of Pi‘ilani’s proposed FEIS. Curtis Tabata, Esq.,
followed with Honua'ula’s position on the matter. Finally, Pi‘ilani offered five
witnesses as part of its presentation: Jordan Hart, Darren Unemori, Juanita Wolfgramm,
Erik Fredericksen, and Tom Holliday.

16.  The FEIS does not include a thorough discussion and Pi‘ilani
presented no testimony to enable the Commission to determine the cumulative impacts
of the Project and other developments in the area on the economy, police and fire

protection services, schools, solid waste, civil defense, utilities, and medical facilities.

4 Mr. Blackburn-Rodriguez provided a large number of postcards in support of the Project to the

Commission.
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17.  The FEIS does not include a thorough discussion and Pi‘ilani
presented no testimony to enable the Commission to determine the secondary impacts
of the Project, particularly in regard to the potential impacts from future developments
mauka of Pi‘ilani Highway brought about by the construction of the Kihei Upcountry
Highway (“KUH").

18.  Pi'ilani’s planning consultant, Jordan Hart, confirmed that while
the FEIS stated that “The issuance of water meters for the Project by the DWS carries the
implicit approval by the DWS of Piilani Promenade’s use of the lao Aquifer System for
drinking water,” (Volume 1, p. 16) there was no evidentiary basis that he was aware of
in the FEIS for that statement.

19.  While Appendix L of the FEIS stated that the drinking water source
for the Project would come from the ‘Tao and Waihe'e Aquifers (Volume 3, Appendix L,
p. 3-1), the main body of the FEIS asserted that the water would come from currently
unallocated source in the ‘Tao Aquifer. Pi‘ilani’s planning consultant, Jordan Hart,
confirmed that there was no way to assess the impact of water withdrawal on a source
if the source was not known.

20.  The FEIS does not include an analysis and Pi‘ilani presented no
testimony to enable the Commission to determine the effect of the Project on the Kihei-

Makena Community Plan.
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21.  The FEIS is vague because it lacks specificity as to what will
actually be developed on the site. Without sufficient information on the Project, it is
unclear what impact the Project will have on existing and planned retail developments,
including the Kihei Downtown project.

22.  Several members of the public whose families have lineal and
cultural connection to the land testified that there are cultural resources on the Project
site as well as ongoing cultural practices being exercised on the land, including, but not
limited to, the use of physical features on the Project site for land navigation and to
reference celestial phenomena; the gathering of medicinal plants, such as "uhaloa
(Waltheria indica); the observation of weather patterns and avifauna; and religious
ceremonies. There was also testimony that the Project would adversely impact these
cultural practices. Several of these individuals were not contacted or interviewed for
the Cultural Impact Assessment (“CIA”) or the Supplemental CIA (“SCIA”). The
testimony of these witnesses directly contradicts the findings of the CIA and
particularly the SCIA, which concluded that there are no specific valued cultural,
historical, or natural resources within the Project site, nor are there any traditional and
customary Native Hawaiian rights being exercised within the Project site, and that the
exercise of Native Hawaiian rights, or any ethnic group, related to numerous traditional

cultural practices, including procurement of marine resources, gathering, access,
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cultivation, the use of traditional plans, and the use of trails, will not be adversely
impacted by the Project.

23.  The FEIS does not include an analysis and Pi‘ilani presented no
testimony to enable the Commission to determine thé traffic impact of the Project in
comparison to the 123-lot commercial and light industrial subdivision originally
planned for the Petition Area.

24.  Pi‘ilani’s civil engineering consultant, Darren Unemori, confirmed
that no cumulative analysis was done of the drainage impacts from the adjacent
Honua'ula workforce housing project.

25.  Pi'ilani presented no testimony indicating that the FEIS addresses
all of the environmental impacts from the development of the entire approximately 88-
acre Petition Area in compliance with the Commission’s Order to Show Cause
proceeding, which covered all 88 acres of the Petition Area. Both Pi'ilani and
Honua'ula continue to be bound by the Commission’s decision in that matter for the
purposes of the HRS chapter 343 environmental review process.

26.  After due deliberation at the Commission’s meeting on July 20,
2017, a motion was made and seconded to deny the acceptance of Pi‘ilani’s proposed
FEIS as it does not meet tﬁe requirements of HRS chapter 343 and HAR chapter 11-200,
because (1) the FEIS does not contain a thorough discussion as required by HAR §11-

200-17(i) of the cumulative impacts of the Project and other developments in the area on -
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the economy, police and fire protection services, schools, solid waste, civil defense,
utilities, and medical facilities; and (2) the FEIS does not contain a thorough discussion
as required by HAR §11-200-17(i) of the secondary impacts of the Project, particularly in
regard to the potential impacts from future developments mauka of Pi‘ilani Highway
brought about by the construction of the KUH, and further to have the Commission
authorize the Executive Officer to notify and submit a record of this non-acceptance to
Pi‘ilani and the OEQC by the July 27, 2017, deadline for Commission action. The
motioh was thereafter amended and seconded to also have the Commission authorize
the Chair of the Commission to sign the Decision and Order in this matter.
During deliberations, the Commission raised additional concerns that the

FEIS does not meet the requirements of HRS chapter 343 and HAR chapter 11-200,
because (1) the FEIS contains contradictory and unclear information on the source of
drinking water for the Project, and therefore no meaningful analysis of the possible
impact of this new water use on that source; (2) the FEIS lacks sufficient information of
the effect of the Project on the Kihei-Makena Community Plan; (3) the FEIS is vague as
to what will actually take place on the site and lacks sufficient information on the

‘ impact of the Project on existing and planned retail developments, including the Kihei
Downtown project; (4) the FEIS contains inaccurate and incomplete information on
cultural, historical, and natural resources and traditional and customary Native

Hawaiian rights being exercised within the Project site to enable the Commission to
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render a decision in satisfaction of Ka Pa‘akai O Ka'Aina v. Land Use Com’n, State of
Hawai'i, 94 Hawai'i 31, 7 P.3d 1068 (Hawai'i, 2000); (5) the FEIS lacks sufficient
information regarding the traffic impacts from the Project in comparison to the 123-lot
commercial and light industrial subdivision originally planned for the Petition Area;
and (6) the FEIS fails to address all of the environmental impacts from the development
of the entire approximately 88-acre Petition Area in compliance with the Commission’s
Order to Show Cause proceeding, which covered all 88 acres of the Petition Area.
There being a vote tally of 6 ayes, 0 nays, and 3 excused, the amended

motion carried.

RULINGS ON PROPOSED FINDINGS OF FACT

Any conclusion of law herein improperly designated as a finding of fact
should be 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.

CONCLUSIONS OF LAW

1, ' Acceptance’ means a formal determination of acceptability that
the document required to be filed pursuant to HRS chapter 343 fulfills the definitions
and requirements of an environmental impact statement, adequately describes
identifiable environmental impacts, and satisfactorily responds to comments received

during the review of the statement.” HAR §11-200-2
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2. “[NJeither HRS chapter 343 nor the administrative rules of chapter
11-200 indicate the level of detail or specificity that should be included in any given
subject. The statute and rules were designed to give latitude to the accepting agency as
to the content of each EIS. Thus, what is required in one EIS may not be required in
another, based upon the circumstances presented by the particular project.
Accordingly, the standard to consider the sufficiency of an EIS under the “rule of
reason” is that

an EIS need not be exhaustive to the point of discussing all possible details

bearing on the proposed action but will be upheld as adequate if it has

been compiled in good faith and sets forth sufficient information to enable

the decision-maker to consider fully the environmental factors involved
and to make a reasoned decision after balancing the risks of harm to the
environment against the benefits to be derived from the proposed action,
as well as to make a reasoned choice between alternatives.” Price v.

Obayashi Hawaii Corp., 81 Hawai'i 171, 183, 914 P.2d 1364, 1376 (1996)

quoting Life of the Land v. Ariyoshi, 59 Haw. 156, at 164-65, 577 P.2d at

1121 (1978)
3. HAR §11-200-18 specifies the content requirements for FEISs. An
FEIS shall consist of (i) the DEIS revised to incorporate substantive comments received

during the consultation and review process; (ii) reproductions of all letters received
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containing substantive questions, comments, or recommendations and, as applicable,
summaries of any scoping meetings held; (iii) a lis)t of persons, organizations, and
public agencies commenting on the DEIS; (iv) the responses of Pi'ilani to each
substantive question, comment, or recommendation received in the review and
consultation processes; and (v) the text of the FEIS shall be written in a format which
allows the reader to easily distinguish changes made to the text of the DEIS.
4, HAR §11-200-23 specifies the criteria fof the acceptability of an
FEIS. These criteria include: (i) the‘procedures for assessment, consultation process,
review, and the preparation and submission of the FEIS have all been completed
satisfactorily as specified in HAR chapter 11-200; (ii) the content requirements described
in HAR chapter 11-200 have been satisfied; and (iii) comments submitted during the
review process have received responses satisfactory to the accepting authority, or
approving agency, and have been incorporated in the FEIS.
&, The proposed FEIS does not meet requirements of HRS chapter 343
and HAR chapter 11-200 in at least the following ways:
(i)  The FEIS fails to include a thorough discussion as required by HAR
§11-200-17(i) of the cumulative impacts of the Project and other
developments in the area on the economy, police and fire
protection services, schools, solid waste, civil defense, utilities, and

medical facilities.
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(ii)  The FEIS fails to include a thorough discussion of the secondary
impacts of the Project, particularly in regard to the potential
impacts from future developments mauka of Pi‘ilani Highway
brought about by the construction of the KUH.

(iii)  The FEIS contains contradictory and unclear information on the
source of drinking water for the Project, and therefore no
meaningful analysis of the possible impact of this new water use on
that source.

(iv)  The FEIS lacks sufficient information of the effect of the Project on
the Kihei-Makena Community Plan.

(v)  The FEIS is vague as to what will actually take place on the site and
lacks sufficient information on the impact of the Project on existing
and planned retail developments, including the Kihei Downtown
project.

(vi)  The FEIS contains inaccurate and incomplete information on
cultural, historical, and naturél resources and traditional and
customary Native Hawaiian rights being exercised within the
Project site to enable the Commission to render a decision in
satisfaction of Ka Pa‘akai O Ka'Aina v. Land Use Com’n, State of

Hawai'i, 94 Hawai'i 31, 7 P.3d 1068 (Hawai'i, 2000).
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(vii) The FEIS lacks sufficient information regarding the traffic impacts
from the Project in comparison to the 123-lot commercial and light
industrial subdivision originally planned for the Petition Area.

(viii) The FEIS fails to address all of the environmental impacts from the

development of the entire approximately 88-acre Petition Area in
compliance with the Commission’s Order to Show Cause
proceeding, which covered all 88 acres of the Petition Area.

6. Pursuant to HRS chapter 343 and HAR chapter 11-200, and a
motion having been made and seconded and subsequently amended and seconded on
July 20, 2017, in Kahului, Maui, Hawai'i, and the amended motion having received the
affirmative votes required by HAR §15-15-13, and there being good cause for the
amended motion, the Commission concludes that Pi‘ilani’s proposed FEIS does not
meet the criteria and procedures governing the acceptance of an FEIS under HAR §11-
200-23.

DECISION AND ORDER

IT IS HEREBY ORDERED that the proposed FEIS filed by Pi‘ilani in
Docket No. A94-706/Ka’ono ulu Ranch is NOT ACCEPTED pursuant to HRS chapter
343 and HAR chapter 11-200.

This Decision and Order may be appealed to the Environmental Council

in accordance with HRS §343-5 and HAR §11-200-24.
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ADOPTION OF ORDER

This ORDER shall take effect upon the date this ORDER is certified by this
Commission.
Done at Honolulu, Hawai‘i, this __27thday of July, 2017, per motion on

July 20, 2017.

LAND USE COMMISSION
APPROVED AS TO FORM STATE OF HAWAI'T
&\kﬁb ,Q'A. edeq
Deputy Attorney General

by el (- Ce

EDMUND ACZON
Chairperson and Commissioner

Filed and effective on:

1/27/2017

Certified by

(=

DANIEL ORODENKER
Executive Officer




BEFORE THE LAND USE COMMISSION

OF THE STATE OF HAWAT'I
In The Matter Of The Petition Of DOCKET NO. A94-706
KA'ONO'ULU RANCH CERTIFICATE OF SERVICE

To Amend The Agricultural Land Use
District Boundary Into The Urban Land Use
District For Approximately 88 Acres Of
Land At Ka'ono'ulu, Makawao-Wailuku,
Maui, Hawai'i, Tax Map Key: 3-9-01: 16,
169, And 170 Through 174

CERTIFICATE OF SERVICE

I hereby certify that a copy of the FINDINGS OF FACT, CONCLUSIONS OF LAW, AND
DECISION AND ORDER DENYING THE ACCEPTANCE OF A FINAL

ENVIRONMENTAL IMPACT STATEMENT AND CERTIFICATE OF SERVICE was
served upon the following by either by hand delivery or depositing the same in the U. S. Postal
Service by regular or certified mail as noted:

HAND REGULAR | CERTIFIED
DELIVERED MAIL MAIL

LEO ASUNCION, DIRECTOR
Office of Planning

235 S. Beretania Street Rm. 600
Honolulu, Hawai'i 96813

BRYAN YEE, ESQ

DAWN TAKEUCHI-APUNA, ESQ.
Deputy Attorney General

Hale Auhau, Third Floor X
425 Queen Street
Honolulu, Hawai'i 96813

X




HAND
DELIVERED

REGULAR
MAIL

CERTIFIED
MAIL

TOM PIERCE, Esq.
PO Box 798
Makawao, Hawaii 96768

X

William Spence

Director, County of Maui
Planning Department

250 S. High St Kalana Pakui Bldg
Ste 200

Wailuku, HI 96793

MICHAEL HOPPER, Esq.
Deputy Corporation Counsel
200 S. High St.

Kalana O Maui Bldg 3rd Flr
Wailuku, HI 96793

BENJAMIN M. MATSUBARA, #993-0
CURTIS T. TABATA, #5607-0
Matsubara-Kotake

888 Mililani Street, Suite 308
Honolulu, Hawaii 96813

RANDALL SAKUMOTO, Esq..
McCorriston Miller Mukai MacKinnon
LLP

Five Waterfront Plaza, 4th Floor
500 Ala Moana Boulevard
Honolulu, Hawai'i 96813

Honolulu, Hawai'i, July 27, 2017.

DANIEL ORODENKER
Executive Officer
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AT LAW

ATTORNEYS

March 12,2018

Yia Hand-Delivery

Mr. Daniel Orodenker
Executive Officer

Land Use Commission

Department of Business, Economic
Development and Tourism, State of Hawaii

235 South Beretania Street, Suite 406
Honolulu, Hawai‘i 96813

In the Matter of the Petition of Kaonoulu Ranch

Re:
Docket No. A-94-706

€LY 21 aw g

Dear Mr. Orodenker:
Enclosed herewith are an original and two extra copies of the Twenty-Second Annual
Report of Piilani Promenade South, LLC and Piilani Promenade North, LLC, Successor
Petitioners to Kaonoulu Ranch, for the year 2017.
Piilani Promenade South, LLC, Piilani Promenade North, LLC respectfully request that
the Commission accept the enclosed as the Annual Report for 2017,

In addition, we would appreciate it if you could please file-stamp the enclosed copies and
return them to our office in the enclosed stamped, self-addressed envelope. Thank you for your

assistance in this matter.
Very truly yours,
McCORRISTON MILLER MUKAI MacKINNON LLP

e

Randall F. Sakumoto

RFS:dkc

Enclosures
oe; Leo R. Asuncion, Jr., State Office of Planning (w/enclosure)
William Spence, Director of Planning, County of Maui (w/enclosure)
Dawn Takeuchi-Apuna, Esq. (w/enclosure)
Michael J. Hopper, Esq.
Benjamin M. Matsubara (w/enclosure)
Tom Pierce, Esq. (w/enclosure)
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BEFORE THE LAND USE COMMISSION
OF THE STATE OF HAWAII

In the Matter of the Petition of Docket No. A94-706

KAONOULU RANCH To Amend the
Agricultural Land Use District Boundary into
the Urban Land Use District for approximately
88 acres at Kaonoulu, Makawao-Wailuku,
Maui, Hawai‘i; Tax Map Key Nos. 2-2-02:por.
of 15 and 3-9-01:16

EL:NY 21y 80

TWENTY-SECOND ANNUAL REPORT OF
PIILANI PROMENADE SOUTH, LL.C AND
PIILANI PROMENADE NORTH, LLC,
SUCCESSOR PETITIONERS TO KAONOULU RANCH (2017)

TO THE HONORABLE LAND USE COMMISSION OF THE STATE OF HAWAII:
COMES NOW Piilani Promenade South, LLC (“PPS”), and Piilani Promenade North,

collectively “Piilani”)!, successors-in-interest to MAUI

LEC  (“PBN”) (hereinafter
INDUSTRIAL PARTNERS, LLC, a Delaware limited liability company (“MIP”), in regards to

the real property which is the subject matter of Docket No. A94-706, as referenced above (the
“Petition Area”), and pursuant to Condition No. 17 of the Findings of Fact, Conclusions of Law,
and Decision and Order issued by the State of Hawai‘i Land Use Commission (the
“Commission”) on February 10, 1995 (the “D&0”), hereby submits its Twenty-Second Annual

Report of compliance with the conditions established by said approval, for the year 2017, as

follows:

: PPS and PPN are Delaware limited liability companies and the current owners of six of
the seven parcels encumbered by the D&O. The parcels owned by Piilani are comprised of the
following tax map key parcels: (2) 3-9-001:016 and 170-174, and are referred to collectively
hereinafter as the “Piilani Parcels.” The seventh parcel encumbered by the D&O is owned by
Honua‘ula Partners, LLC (“Honua‘ula”). Honua‘ula owns tax map key parcel (2) 3-9-001:169,
referred to hereinafter as the “Honua‘ula Parcel.” This Annual Report only addresses the Piilani
Parcels. Piilani understands that Honua'ula will file its own separate annual report.
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This Twenty-Second Annual Report addresses compliance with the conditions of
approval in the D&O for the Piilani Parcels, or where appropriate, notes that Piilani has
requested a modification of said conditions in the pending Motion for Order Amending the
Findings of Fact, Conclusions of Law, and Decision and Order, filed on December 31, 2013 (the

“Motion to Amend”).

Report on Compliance with Conditions Imposed by Commission

The following states whether the conditions in the approval have been met:

1. The Petitioner shall obtain a Community Plan Amendment and Change in
Zoning from the County of Maui.

The Kihei Makena Community Plan incorporating the required change and designating
the subject parcels as Light Industrial was approved on March 20, 1998, and the Change in
Zoning application for Light Industrial was approved by the Maui County Council and became
effective on May 25, 1999.

2. Petitioner shall cooperate with the State Department of Health and the
County of Maui Department of Public Works and Waste Management to
conform to the program goals and objectives of the Integrated Solid Waste
Management Act, Chapter 342G, Hawaii Revised Statutes.

Piilani intends to cooperate when applicable with the State Department of Health and the
County of Maui Department of Public Works and Environmental Management, formerly a part
of the County of Maui Department of Public Works and Waste Management.

e 8 Petitioner shall contribute its pro-rata share to fund and construct adequate
wastewater treatment, transmission and disposal facilities, as determined by
the State Department of Health and the County of Maui Department of
Public Works and Waste Management.

Piilani intends to contribute its pro-rata share to fund and construct adequate wastewater

treatment, transmission and disposal facilities, and in fact has included those plans within the

civil construction plans approved by the County of Maui.

2
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4. Petitioner shall fund and construct adequate civil defense measures as
determined by the State and County Civil Defense agencies.

Piilani intends to fund and construct adequate civil defense measures as determined by
the State and County Civil Defense agencies.

S, Petitioner shall fund, design and construct necessary local and regional
roadway improvements necessitated by the proposed development in designs
and schedules accepted by the State Department of Transportation and the
County of Maui. Petitioner shall provide traffic signals at the intersection of
Piilani Highway and Kaonoulu Street, and shall submit a warrant study in
coordination with the Department of Transportation. Petitioner shall also
install a fence and appropriate screening, i.e. landscaping, etc., along the
highway right-of-way in coordination with the State Department of
Transportation. Petitioner shall provide for a frontage road parallel to
Piilani Highway and other connector roads within the Petition Area, in
coordination with other developments in the area with the review and
approval of the State Department of Transportation and the County of Maui.

Piilani intends to comply with this condition. Petitioner notes, however, that the State
Department of Transportation has indicated that a frontage road parallel to Piilani Highway
would not be feasible and could create traffic and safety issues, and that the State Department of
Transportation would not approve a frontage road.

6. Petitioner shall fund and construct adequate potable and non-potable water
source, storage, and transmission facilities and improvements to
accommodate the proposed project. Water transmission facilities and
improvements shall be coordinated and approved by the appropriate State
and County agencies.

Piilani intends to fund and construct adequate potable and non-potable water source,
storage, and transmission facilities and improvements to accommodate the proposed project.
Previously approved civil construction plans for the Piilani Promenade project include both
potable and non-potable water systems and wastewater collection systems within and outside the

Piilani Promenade project area Piilani has committed to construct and dedicate a 1,000,000-

gallon water tank to serve the needs of the Kihei-Makena community.
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T Petitioner shall participate in an air quality monitoring program as
determined by the State Department of Health.

Piilani intends to participate in an air quality monitoring program if required by the State

Department of Health.
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8. Petitioner shall fund the design and construction of its pro-rata share of
drainage improvements required as a result of the development of the
Property, including oil water separators and other filters as appropriate, and
other best management practices as necessary to minimize non-point source
pollution into Kulanihakei Gulch, in coordination with appropriate state and
county agencies, such as the following:

a. All cleaning, repairs and maintenance of equipment involving the use
of industrial liquids, such as gasoline, diesel, solvent, motor oil,
hydraulic oil, gear oil, brake fluid, acidic or caustic liquids, antifreeze,
detergents, degreasers, etc., shall be conducted on a concrete floor,
where roofed or unroofed. The concrete floor shall be constructed so
as to be able to contain any drips or spills and to provide for the
recovery of any spilled liquid. Water drainage from these concrete
floors, if necessary, shall pass through a separator sump before being
discharged.

Piilani intends to comply with this condition, unless amended by the Commission.

b. All employees shall be instructed to immediately collect and contain
any industrial liquid spills on the concrete floor and should be
informed against discharging or spilling any industrial liquids.
Employees shall be instructed to prevent any industrial liquid spills
onto the bare ground.

Piilani intends to comply with this condition, unless amended by the Commission.

Qs Barrels for the temporary storage of used oil or other industrial
liquids shall be kept on a concrete surface. The surface shall be
bermed to prevent the loss of liquid in the event of spills or leaks. The
barrels shall be sealed and kept under shelter from the rain. (The
Department of Labor and Industrial Relations’ Occupational Safety
and Health regulations, sections titled, “Housekeeping Standards”
and “Storage of Flammable or Combustible Liquids,” shall be
followed, along with the local fire code.)

Piilani intends to comply with this condition, unless amended by the Commission.



9 Should any human burials or any historic artifacts, charcoal deposits, or
stone platforms, pavings or walls be founds, the Petitioner shall stop work in
the immediate vicinity and contact the State Historic Preservation District.
The significance of these finds shall then be determined and approved by the
Division, and an acceptable mitigation plan shall be approved by the
Division, The Division must verify that the fieldwork portion of the
mitigation plan has been successfully executed prior to work proceeding in
the immediate vicinity of the find. Burials must be treated under specific
provisions of Chapter 6E, Hawaii Revised Statutes.

Piilani intends to comply with this condition.

10. A long term preservation plan for the petroglyph stone (Site 50-10-3746) that
was removed from the project area shall be reviewed and approved by the
State Historic Preservation Division. Long term preservation measures shall
be implemented within 60 days after final approval of the preservation plan.

As stated in the Fifth Annual Report (submitted on February 11, 2000), the Petitioner

prepared a long term preservation plan which has been approved by the State Historic
Preservation Division, Department of Land and Natural Resources, State of Hawaii, a copy of
which was transmitted to the Commission.

11. Petitioner shall contribute its pro-rata share to a nearshore water quality
monitoring program as determined by the State Department of Health and
the State Division of Aquatic Resources, Department of Land and Natural
Resources.

Piilani intends to contribute its pro-rata share to a nearshore water quality
monitoring program as determined by the State Department of Health and the State Division of
Aquatic Resources, Department of Land and Natural Resources.

12.  Petitioner shall implement effective soil erosion and dust control methods
during construction in compliance with the rules and regulations of the State
Department of Health and the County of Maui.

Piilani intends to implement effective soil erosion and dust control methods during

construction in compliance with the rules and regulations of the State Department of Health and

the County of Maui.
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13.  Petitioner shall create a buffer zone between lands designated as SF (Single-
Family) by the County’s Kihei-Makena Community Plan and industrial uses
on the Property to mitigate impacts between future residential activities and
the proposed industrial development.

Piilani intends to comply with this condition.

14.  In the event Petitioner sells its interest in the Project, Petitioner shall subject
the Property to deed restrictions to run with the land which shall require the
successors and assigns to comply with the terms and conditions set forth in
the Commission’s Decision and Order.

Piilani intends to comply with this condition.

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

Piilani intends to comply with this condition. Petitioner has been in contact with

Honua‘ula Partners, LLC (“Honua'ula”), the owner of other parcel encumbered by the D&O (tax

map key parcel (2) 3-9-001:169). Pending the anticipated completion by Honua'ula of certain
p ey p g p p ¥

processes now before the County of Maui, both Petitioner and Honua'ula intend to provide the

Commission with more specific information on the future development of the Property and the

Honua'ula Parcel.
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16. Petitioner shall give notice to the Commission of any intent to sell, lease,
assign, place in trust, or otherwise voluntarily alter the ownership interests in
the Property, prior to development of the Property.

Piilani intends to comply with this condition.




17.  Petitioner shall timely provide without any prior notice, annual reports to the
Commission, the Office of Planning, and the County of Maui Planning
Department in connection with the status of the subject Project and
Petitioner’s progress in complying with the conditions imposed herein. The
annual report shall include written documentation from each State and
County agency responsible, indicating that the terms of the condition(s) are
progressing satisfactorily or have been completed to the satisfaction of the
agency. The annual report shall be submitted in a form prescribed by the
Executive Officer of the Commission.

Piilani intends to comply with this condition, and submits this annual report in
compliance therewith.

18.  Petitioner shall record the conditions imposed herein by the Commission
with the Bureau of Conveyances pursuant to Section 15-15-92 Hawaii
Administrative Rules.

Former Petitioner Kaonoulu Ranch recorded a Notice of Imposition of Conditions with
the Bureau of Conveyances of the State of Hawai‘l pursuant to Section 15-15-92 Hawai‘i
Administrative Rules.

19.  Within seven (7) days of the issuance of the Commission’s Decision and

Order for the subject reclassification, Petitioner shall (a) record with the
Bureau of Conveyances a statement that the Property is subject to conditions
imposed herein by the Land Use Commission in the reclassification of the
Property; and (b) shall file a copy of such recorded statement with the
Commission.

Former Petitioner Kaonoulu Ranch recorded a Document Listing Conditions to
Reclassification of Land with the Bureau of Conveyances of the State of Hawai‘i, dated
April 11, 1995, and has filed a copy of the recorded document with the Commission.

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

Piilani acknowledges that the Commission may fully or partially release the conditions

provided herein.
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Except as stated above, the responses in the Twenty-First annual report are still correct

and remain unchanged.

DATED: Honolulu, Hawai‘i, MAR 12 2018

@/;;%@

NDALLF SAKYMOTO

Attorney for Piilani Promenade South, LLC
and Piilani Promenade North, LLC
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CERTIFICATE OF SERVICE

THE UNDERSIGNED HEREBY CERTIFIES that, on the date noted below, a true and
correct copy of the foregoing document was duly served upon the following parties via U.S.
mail, postage prepaid:

Daniel Orodenker, Director

Office of Planning, Land Use Commission
235 South Beretania Street, Room 406
Honolulu, Hawai‘i 96813

Dawn Takeuchi-Apuna, Esq.

Deputy Attorney General

Department of the Attorney General
Commerce & Economic Development Division
425 Queen Street

Honolulu, Hawai‘i 96813

Leo R. Asuncion, Jr., Director

Office of Planning, Land Use Division
Leiopapa A Kamehameha, Room 600
235 South Beretania Street

Honolulu, Hawai‘i 96813

William Spence, Director
Director, Planning Department
County of Maui

2200 Main Street

One Main Plaza, Suite 315
Wailuku, Hawai‘i 96793

Michael J. Hopper, Esq.
Department of Corporation Counsel
Kalama O Maui Building

200 S. High Street, F1. 3

Wailuku, Hawai’i 96793
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Tom Pierce, Esq.
P.O. Box 798
Makawao, Hawaii 96786

Benjamin M. Matsubara, Esq.
Curtis T. Tabata, Esq.
Matsubara Kotake

888 Mililani Street, 8" Floor
Honolulu, Hawai‘i 96813

DATED: Honolulu, Hawai‘i, MAR 12 2018

AT

RANDALFF. SAKUMOTO

Attorney for Piilani Promenade South, LLC and
Piilani Promenade North, LLC :
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BEFORE THE LAND USE COMMISSION

OF THE STATE OF HAWAI']

in The Matter Of The Petition Of }  DOCKET NO. A10-788
)
Hawai't Housing Finance and )
Development Corporation and Forest City )
Hawai't Kona, LLC ) FINDINGS OF FACT,
)} CONCLUSIONS OF LAW,
To Amend The Agricultural Land Use y  DECISION AND ORDER
District Boundary Into The Urban Land )
Use District For Approximately 271.837 }
Acres Of Land At Keahuolii, North Kona, )
Island of Hawai'i, Tax Map Key (TMK) )
Nos.: (3) 7-4-021:020 (por.), (3) 7-4- }
021:024, (3) 7-4-021:025, (3) 7-4-021:026, )
and (3) 7-4-021:027 )
)

FINDINGS OF FACT, CONCLUSIONS OF LAW,

AND DECISION AND ORDER

This is to certify that this s a true and
correct copy of the docanent on file in the
office of the State Land Use Commission,
Honolule, Hawai'i.

November 8. 2010 . by

Executive Officer

Exhibit 53a



BEFORE THE LAND USE COMMISSION

OF THE STATE OF HAWAT'I

In The Matter Of The Petition Of } DOCKET NO. A10-788
)
Hawai't Housing Finance and );
Development Corporation and Forest City )
Hawai't Kona, LLC }  FINDINGS OF FACT, CONCLUSIONS OF
} LAW,
To Amend The Agricultural Land Use } DECISION AND ORDER
District Boundary Into The Urban Land }
Use District For Approximately 271.837 )
Acres Of Land At Keahuoli, North Kona, )
Istand of Hawai'i, Tax Map Key (TMK) )
Nos.: (3) 7-4-021:020 (por.), (3) 7-4- )
021:024, (3) 7-4-021:025, (3) 7-4-021:026, )
and (3) 7-4-021:027 )
)

FINDINGS OF FACT, CONCLUSIONS OF LAW,

AND DECISION AND ORDER

Co-Petitioners HAWATL [ HOUSING FINANCE AND DEVELOPMENT
CORPORATION, a public body and body corporate and politic of the State of Hawai'i
("HHFDC"), and FOREST CITY HAWAT T KONA, LLC, a Hawai'i limited liability company
{"Forest City"), {(hereinafter collectively referred to as "Petitioner"), filed a Petition for District
Boundary Amendment on September 007, 2010, pursuant to Chapter 205, Hawai't Revised

Statutes ("HRS"), Title 15, Subtitle 3, Chapter 15 of the Hawai'i Administrative Rules ("HAR™)




and HRS Chapter 201H, to amend the land use district boundary to reclassify approximately
271.837 acres of land, sitnated at Keahuoldi, Island of Hawai'i, State of Hawai'i, identified by
Tax Map Key Nos. (3} 7-4-021:020 (por.), (3) 7-4-021:024, (3) 7-4-021:025, (3) 7-4-021:026,
(3) 7-4-021:027 {the "Petition Area"), from the Agricultural District to the Urban District. The
Petition Area, together with approximately 0.226 acres that are already within the Urbaa District,
are intended to be developed as a master planned, mixed-use affordable housing project to be

known as Kamakana Villages at Keahuol@t ("Project”).

The Land Use Commission (“Commission”), having heard and examined the
testitnony, evidence, and argument of counsel presented during the hearings, along with the
Proposed Findings Of Fact, Conclusions Of Law, And Decision And Orders and subsequent
responses filed by Petitioner herein, hereby makes the following Findings Of Fact, Conclusions

Of Law, And Decision And Orders

FINDINGS OF FACT

I PROCEDURAL MATTERS

1. On July 7, 2010, Petitioner filed a Notice of Intent to File a Land Use District
Boundary Amendment Petition ("Notice of Intent") with the Commission pursuant to HAR
Section 15-15-97(b), Affidavit attesting to Service, Exhibits A-B, Affidavit attesting to

Publication, and Certificate of Service (*COS™).

a8
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2 On Jaly 7, 2010, the Notice of Intent was published in The Honolulu Star

Advertiser and in West Hawai'i Today.

3 On July 7, 2010, copies of the Notice of Intent were mailed to the Director of
the State of Hawai'i Office of Planning ("OP"™), the County of Hawai'i Planning Department
("Planning Department”), all persons with a property interest in the Petition Arca, and ali persons

on the Commission's mailing lists.

4, On July 26, 2010, Petitioner filed Notice of Hearing, Exhibits A-D, Affidavit

attesting to Publication, and COS.

5. On August 30, 2010, a Notice of Hearing was published in The Honolulu Star

Advertiser and in West Hawai’i Today.

6. On August 30, 2010, Petitioner filed an Affidavit attesting to Service of

Petitioner’s Notice of Hearing, Exhibits A-D, Affidavit attesting to Publication, and COS..

7. On September 2, 2010, the County of Hawaii, Office of Housing and
Community Development ("OHCD") provided a certification that the Project involves a HRS §

201H-38 housing project (the "Certification™).

8. By letter dated September 2, 2010, the Executive Officer of the Comumission

mailed the Pre-hearing Notice to parties and potential intervenor QLT

' Queen Lili"uokalani Trust had previously filed for intervention on the prior Docket No. A10-785 concerning the
same project, which was subsequently withdrawn.
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9. On September 07, 2010, Petitioner filed a Petition for District Boundary
Amendment {"Petition™), Exhibits 1-37, Affidavit attesting to Service of Petition, Affidavit
attesting to Mailing of the Notice of Petition Filing, and COS; which included a copy of the Final
Environmental Impact Statement prepared for HHFDC, notice of which was published in The
Environmental Notice on October 8, 2008 (the "Final EIS"), a proposed Decision and Order, the
Certification and affidavits that Petitioner had met with interested community groups to discuss
the Project, and certification from the county housing agency that the Project involves a HRS,

Seetion 201 H-38 housing project.

10. By letter dated September 7, 2010, the Executive Officer of the Commission

deemed the Petition a proper filing as of September 7, 2010,

i1, On September 13, 2010, Petitioner filed Affidavits of Publication of Notice of

Hearing in the Honolulu Star Advertiser and in West Hawai'i Today, and COS.

12 On September 14, 2010, QLT filed a Petition to Intervene,
i3 On September 15, 2010, a prehearing conference was held at the Commission’s

Conference Room No. 4035, in Honoluln, Hawai'i, with the Petitioner, OP, the Planning

Department and QLT.

14, On September 15, 2010, the Executive Officer of the Commission mailed a
letter to parties and potential intervenor QLT, rescinding the September 7, 2010 deemed complete
determination as of September 15, 2010. The Notice of Hearing did not comply with requiremenis
of HRS Sections 205-4 and 1-28.5, and HAR Section 15-15-54,
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| 8 On September 21, 2010, Petitioner filed Verifications of Jon Wallenstrom and
Karen Seddon, Affidavit attesting to Service of Notice of Hearing, Exhibits A-D, Affidavit
attesting to Publication, Exhibit 1, and COS. The Petitioner’s Affidavit Attesting to Publication
stated that the Notice of Hearing was published in: the Honolulu Star Advertiser (September 21,
2010); West Hawai'i Today (September 21, 2010); Hilo Tribune (September 21, 2010); The Maui

News (September 21, 2010); and The Garden Island (September 21, 2010).

16. On Septemnber 21, 2010, QLT filed a Petition for Intervention and COS.

17. On September 22, 2010, the Executive Officer of the Commission deemed the
Petition a proper filing as of September 21, 2010, and mailed notice to all parties and potential

mtervenor QLT.

18. On September 22, 2010, the Executive Officer mailed a Notice of Pre-hearing

on September 28, 2010, to all parties and potential intervenor QLT.

19. On September 23, 2010, Petitioner filed notarized copies of Verifications of

Jon Wallenstron and Karen Seddon.

20. On September 23, 2010, OP filed a Statement of Partial Support for Queen

LiliTuokalani Trust's Petition for intervention.

21, On September 28, 2010, the County of Hawai'i Planning Department filed a

Statement of No Opposition to QLT s Petition for Intervention, and COS.
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il On September 28, 2010, a pre-hearing conference was held at the
Commission’s Conference Room No. 405, in Honolulu, Hawai'{,with the Petitioner, OP, the

Planning Department and potential intervenor QLT.

23 On September 28, 2010, The Commission filed a Pre-hearing Order and served

it on the pariies and potential intervenor QLT.

24, On October 6, 2010, the County of Hawai'i Planning Department filed a

Statement of Position in Support of the Petition and a COS.

25. On October 7, 2010, at its meeting in Kona, Hawai'i, and by written Order filed

on Octeber 19, 2010, the Commission granted the Petition To Intervene filed by QLT.

26. On October 11, 2010, QLT filed a List of Exhibits and Witnesses, and COS.
27. On October 11, 2010, QLT filed a Petition for Declaratory Order, Verification

and Declaration, Exhibits A-D, and COS.

28. On October 11, 2010, Petitioner filed a First List of Witnesses, First List of
Exhihits, Exhibits 38, 40, 42, 43, 45, 46, 48, 49, 50, 52, 54-56, 58, 60, 62, 64-66, 68, 69, 71-73,

73, 77,78, 80-85, and 87, and COS.

29. On October 11, 2010, OP filed a List of Witnesses and Exhibits, Exhibits 1, 5-

7, and COS.
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30. On October 11, 2010, the County of Hawai'i Planning Department filed

Testimony in Support of the Petition, and COS.

3L On October 12, 2010, Petitioner filed Notice of Hearing filed at Lieutenant
Governor’s Office; Affidavits of Publication for Hawai'i Tribune Herald, Honoluiu Star

Advertiser, The Garden Island, The Maui News, and West Hawai'i Today; and COS.

32. On October 13, 2010, the Chief Clerk mailed a letter to QLT advising of the

correct docket number for its Petition for Declaratory Order.”

33. On October 14, 2010, QLT filed a Statement of Position in Opposition to

Petition, and COS.

34, On October 15, 2010, Petitioner filed a First Amended List of Witnesses and

List of Rebuttal Witnesses, and COS; and Petitioners List of Rebuttal Exhibits, Exhibits 88-108,

and COS.
35. On October 13, 2010, OP filed a List of Rebuttal Witnesses, and COS,
36. On October 18, 2010, QLT filed an Amended List of Witnesses, Amended List

of Exhibits, Exihibits 1-10, 12-285, and 27-34, Exhibits 11, 26, and 35, and COS.

2 OnOctober 11, 2010, QLT filed a Petition for Declaratory Order, Exhibits A-D, and COS. As filed by QLT, its
Petition for Declaratory Order referenced Docket No. A10-788: the Chief Clerk assigned Docket No. DR16-39 and
requested QLT make the change and serve the other parties currently participating in this docket, On October 18,
2010, HHFDC and Forest City filed a Memorandum in Opposition to QLT"s Petition for Declaratory Crder,. On

October 20, 2010, OP filed CGifice of Planning, State of Hawai™i's Joinder to Respondents {Intervenors] HHFDC and

Forest City Hawai'i Kona, LLC’s Memorandum in Opposition to Queen Lili'uokalani Trust's Petition for
Declaratory Ordey and COS.
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37. On October 18, 2010, Petitioner filed Written Direet Testimony consisting of
Exhibits 39, 41, 44, 47, 51, 53, 57, 59, 61, 63, 67,70, 74, 76, 79, and 86, and COS; and

Notification of Appearance of Co-Counsel (Bays Deaver Lung Rose & Holma) for Forest City.

38. On October 18, 2010, OP filed Testimony in Support of Petition with

Conditions, First Amended Exhibit List, Exhibits 2, 4, and 8, and COS,

39, On October 20, 2010, OP filed Written Direct Testimony of Edwin H. Sniffen,

Exhihit 3, and COS.

44). On October 20, 2010, QLT filed a Motion for Subpoena Duces Tecum, Exhibit

A, and COS.

41. On October 21, 2010, the attorney for QLT orally moved to find that the
Petition is defective because it is contrary to the intent of the parties involved in the acquisition of
the property that comprises the Kamakana Villages Project and the Notice of Intent failed to meet
the reguirements of the Commission’s rule and State law. The Commission heard arguments from
the parties solely on the issue of the Notice of Intent. After argument by the parties and questions
by the Commission, a motion was made and unanimously passed that to the extent there may have
been a failure on the part of the Petitioner to comply with the Commission’s rule governing
publication of the Notice of Intent to File, there is good cause to waive the rule [HAR, Section
§15-15-97(b)], because there was no showing of actual or apparent harm and the intent of the rule

and actual practice has been substantially met.
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42. On October 21, 2010, Petitioner requested to enter into the record Petitioner’s
Exhibit 109 titled *La™i" 5pua Community Association Brochusre™, which was granted by the

Cormnmission,

43, On Ociober 22, 2010, Petitioner requested to enter into the record Petitioner’s
Exhibit 110 titled “Initial Responses to Comments from QLT on TIAR Figure and Tables dated

October 22, 2010” which was granied by the Commission.

44, On October 22, 2010, QLT requested to enter inlo the record Intervenor’s
Exhibit 36 Titled “Analysis of Petitioner’s TIAR- Traffic Spreadsheet and Intersection Maps *

which was granted by the Commission.

45. The Commission held evidentiary hearings in this docket on October 21-22,
2010 in Waikoloa, Hawai'i: and on November 4-5, 2010, in Kona, Hawai'i. During the hearings,
the Commission received and entered into the record oral and/or written public testimony relating

to the Project.

46, On November 3, 2010, Petitioner filed Petitioner’s Amended Proposed
Findings of Fact, Conclusions of Law, and Decision and Order, for a State Land Use District

Boundary Amendment.

47. On November 3, 2010, QLT filed Queen Lili uokalani Trust’s Written Motion
Supplementing its Oral Motion Made on October 21, 2010, To Dismiss The Petition, Or In The
Alternative, Deem Petition Defeciive.

9
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48. On November 4, 2010, the Commission denied QLT's oral motion made

October 21, 2010, and QLT’s writien motion supplementing its oral motion.

49. On November 4, 2010 the Commission closed the evidentiary portion of the

proceedings and heard oral argument from the parties, and deliberated.

11, DESCRIPTION OF THE SUBJECT PROPERTY

50. The Petition Area consists of approximately 271.837 acres located in
Keahuollt, North Kona, and is identified by Tax Map Key Nos. (3) 7-4-021:020 (por.), (3) 7-4-
021:024, (3) 7-4-021:025, (3) 7-4-021:026, (3) 7-4-021:027. Approximately 271.137 acres are
owned in fee simple by FHT Kamakana, LLC, a Hawai'i limited liability company, which has
provided its written authorization to Petitioner to file the Petition. Approximately 0.7 acres of the
Petition Area {ocated within TMK Nos. (3) 7-4-021: 025, 026 and 027, are owned by the County
of Hawai'i pursuant to a Quitclaim Deed for Anc Keohokalole Highway. The County of Hawai'i

also provided a written authorization to Petitioner to file the Petition

o Approximately 0.226 acres of land adjacent to the Petition Area and within

TMK (3) 7-4-021: 020 are currently within the State Urban District.

52 QLT owns the properties on the south side of Palani Road and on the makai
side of the Ane Keohokalole Highway. The lands adjacent to the Petition Area on the south and

makai side arve within the State Land Use Urban District,
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a3 The Department of Hawaiian Homelands ("DHHL") owns the properties to the
north. The lands adjacent to the Petition Area that are within the State Land Use Agricultural

District are owned by DHHIL.

54, The Petition Area is vacant and undeveloped, bordered by Palani Road to the
south, and the future Ane Keohokalole Highway along the west/makai end and is approximately

one mile upslope from Kailua-Kona.

85 The clevation of the Petition Area ranges between 300 to 580 feet above mean

sea level.

56. The Petition Area slopes downhill, from east to west. Slopes within the makai
portion of the Petition Area range from 5% to 15%. Slopes within the mauka portion of the

Petition Arca are steeper, with some arcas at a slope of greater than 15%.

57, Anmnual rainfall in the region ranges from 20 to 40 inches per year, with heavier

rain in the summer months.

38. The Petition Area is designated as FEMA Flood Zone X (undetermined) by the
Federal Insurance Administration’s Flood Insurance Study. The Petition Arca is not susceptible to
flooding. Base flood elevations have not been deterniined for the Petition Area. There are no
perennial streams or natural drainage ways within the Petition Area; however, because of the high

permeability of the natural ground, surface waters drain quickly.
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9. The Petition Area has satisfactory topography for the proposed use, and is free
from the danger of tsunami and unstable soil conditions, and is not affected by any other adverse

environmental conditions that would render it unsuitable or inappropriate for the Project.

60, The terrain is characterized by lava flows and extremely rocky soil. The soils
underlying the Petition Area are classified by the USDA National Resources Conservation Service
as “a'a ('L.V) and pahochoe (fLW) lava flows, Kaimil extremely stony peat ({KED) and Punalu’u

extremely rocky peat ({PYD).

61. None of the land within the Petition Area is considered Prime or Unique
agricultural land under the State of Hawai't Department of Agriculture's Agricultural Lands of
Importance to the State of Hawai'i ("ALISH") system. Most of the soils within the Petition Area
have not been classified under the ALISH system because the soils are not considered important
agricultural fands. However, two (2) small areas within the Petition Area are designated as

"Other"” under the ALISH system.

62. Soil productivity is characterized under the University of Hawai'i Land Study
Bureau (1.SB) Detailed Land Classification system in a range from A to E. Under the system, A is
the most productive soil and E Is the least productive soil. The soils within the Petition Area are

classified as H,

63. The Petition Area is identified by the County General Plan Land Use

Allocation Guide Map ("LUPAG Map") as Urban Expansion, with a small portion in the
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southern/mauka corner of the Petition Area, located along Palani Road, designated as Low Density

Urban.

64. The Petition Area is within the Kona Urban Area as designated by the Kona

Community Development Plan ("Kona CDP").

65. The Petition Area is designated as s Neighborhood Village Transit Oriented

Development ("TOD") under the Kona CDP,

66. The Petition Area is currently zoned by the County of Hawai'i as Agricultural

A-Sa.

. PROPOSAL FOR RECLASSIFICATION

il Petitioner seeks to have the Petition Area reclassified from the Agricultural
District to the Urban District in order to develop Kamakana Villages at Keahuold, a master-
planned, mixed-use affordable housing project proposed to consist of approximately 2,330
residential units (single-family and multipie-family), of which over 50% or approximately 1,169
will be affordable units, i.e., offered for sale or rent to buyers who earn no more than 140% of the
median income in the County of Hawai‘i, and up to 197,000 square feet of commercial space (the

“Project™).

68. The Project qualifies under HRS Chapter 201H ,as an affordable housing
project because more than half of the proposed 2,330 residential units will be affordabie units, i.e.,

offered for sale or rent to buyers who earn no more than 140% of the median income in the County
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of Hawai'i, and therefore may be cxempt from State and County land use regulations, and to
proceed under the land use entitlements fast tracking procedures provided under HRS Section

201H-38.

69. A County Council HRS Chapter 201 H Resolution authorizing exemptions from
various land use and zoning standards is needed in order to accommodate the development of the

Project.

70. Petitioner proposes to develop up to 661 single-family homes, and 1,669
multiple-family homes, of which approximately 31 and 1,138, respectively, will be affordable

unis.

T A broad range of residences {from affordable multi-family rentals to
townhouses, apartments, duplexes and detached homes) is planned for the Project. In general,
housing types and density will be distributed dependent upon the slope of the land. Higher density
homes with larger building footprints will be located within the flatter portions of the Petition Area
closest to the Ane Keohokalole Highway, and lower density homes with smaller building

footprints are better suited for the steeper slopes in the more mauka portions of the Petition Area.

12. Under 2010 affordable pricing and market, projected target sales prices for
market homes range from $300,000 to $400,000 for multiple family homes and $400,000 to

$700,060 for single family homes.
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73. Projected target sales prices for affordable homes are based on the County's
2010 affordable housing guidelines for the affordable single and multiple family homes, which

range from $200,000 to $400,000.

74. It is estimated that as many as 400 of the affordabie units will be offered as

rental units.

75. Full wrban development of the Petition Arca is anticipated o oceur in six
Phases over 17 - 18 years. Petitioner prepared a map showing two increments; Increment 1 (Phase
I, Phase 2 and Phase 3a) consisting of approximately 136.430 acres and proposed to be developed
from late 2010/early 2011 through the fall of 2020, and Increment 2 (Phase 3b, Phase 4, Phase 5
and Phase 6), consisting of approximately 135.407 acres, and proposed to be developed from late

2020 through 2028.

76. Petitioner intends to construct up to 1,196 residential units by the fall of 2020,
to be contained in Phases 1, 2 and 3b, and up to 1,134 residential units from 2020 to 2028, to be

contained in Phases 3b, 4, 5 and 6.

77. Overall residential gross density per Phase will range from 6.5 dwelling units
per acre to 13 dwelling units per acre, with an average gross density of approximately 8.6 dwelling

units per acre,

78. Three (3) areas within the Petition Area are proposed for mixed-
use/commercial/office development, for a total of approximately 197,000 sq. ft. of commercial

space. Approximately 41,833 sq. ft. of commercial space is planned for Phase 1; 24,500 sq ft of
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commercial space for Phase 2; 32,667 sq ft of commercial space for Phase 3a; and 98,000 sq ft of

commercial space for Phase 6, for a total of 197,000 sq 1. of commercial space.

79. The commercial space is proposed to be distributed within three mixed-use

areas, two of which will be located along Ane Keohokaloie Highway, and one along Palani Road.

80. In addition to the residential and mixed-use development, Petitioner plans to
develop three (3) large park areas and numerous small parks and open space areas, two (2)

archaeological preserve areas and two (2) sites for school or other civic facilities.

81. Three large park/play field sites are planned for the Project. Two of the three
main parks/play fields (Central and North} will be provided in Phase 2, and the South Park will be

provided during Phase 5.

82. Two school sites are planned within the Pefition Area. Approximately 13 acres
will be developed as a State Depariment of Education (DOE) Elementary school to include the

Central play field.

83. Two archaeological preserve areas will be located within the Petition Area.
One approximately 2.63 acre preserve area will be developed during Phase 3b and the other, of

approximately 6.33 acres, will be developed during Phase 5.

84. Access to the Project will be provided from three intersections on the future
Ane Keohokalole Highway and three intersections on Palani Road. Two transit stations are

planned to be located adjacent to the Petition Area, along Ane Keohokaloie Highway.
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IV.  PETITIONER'S FINANCIAL CAPABILITY TO UNDERTAKE THE PROJECT

85. Forest City's parent company, Forest City Enterprises, Inc., is a publicly traded
company and the developer and manager of a diverse portfolio of real estate property located
throughout the United States. Forest City Enterprises, Inc. has approximately $11.9 biliion in total

assets (as of 7/31/09).

86. Petitioner provided Forest City Enterprises, Inc.'s 2009 Summary Annual
Report and Supplemental Package, listing assets as $11.9 billion and liabilities as $10.8 billion and

shareholders equity of $1.1 billion as of January 31, 2010,

87. Forest City has obtained a $25 million loan from HHFDC for the initial Phases
of development of Kamakana Villages and has invested Forest City equity. Additional funds are
expected to come from Forest City equity, lender financing and the proceeds from the sales at the

Project.

88. Other potential sources of funds ave application for and placement of

operational subsidies within Kamakana Viliages, Low-Income Housing Tax Credits and rental

subsidies.

80, Subdivided residential and mixed-use lots may be sold in buik to one or more
homebuilders.

90. The estimated cost for the Project, including infrastructure and vertical

construction, is $734,471,953.
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a1, Infrastructure is estimated to cost $154,378,803, which includes internal

roadways, but not other traffic mitigation improvements.

92. Residential construction is estimated to cost $525,700,000, and commercial

construction is estimated to cost $54,175,000.

¥ NEED FOR THE PROPOSED DEVELOPMENT

93. The resident population of West Hawai'i is forecast to increase by about 60%
over the next two decades, reaching some 118,000 persons. In Greater Kailua-Kona, which
stretches from Kedhole to Keauhou, the resident population is projected to grow from a current

level of just over 23,000 to circa 40,000 persons by 2030,

94. These additional residents will primarily result from the natural growth of
existing Big Isiand families, with secondary contributors being intra-state migration from other

islands, and in-migration of mainland and foreign persons.

£ This increase is expected to create demand for some 7,560 to 10,162 new
housing units in Greater Kailua-Kona between 2010 through 2030, About 44% of this demand

wiil be for resident/workforce housing units meeting affordable pricing guidelines.

96. Even with the 2,330 residential units proposed for the Project, the projected

shortfall for housing by 2030 is approximately 5,858 residential units.

97. The Petition Area has a superior Jocation for the proposed Project in regards
to its physical characteristics. The Petition Area has extensive frontage on Palani Road and the
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soon-to-be-constructed initial stretch of Ane Keohokalole Highway, which will enable case of
access: regional infrastructure systems are available in the vicinity; and, the makai and mauka

panoramas are highly desirable as is the climate.

98. The Petition Area is also favorable from a market perspective. Nearhy existing
development is complimentary; it is proximate to supporting services, employment and businesses

in central Kailua-Kona; and, is in an area the market considers as having urban use potentials.

99, The Project, as a master planned community, will be among the first major self-

conlained projects in Greater Kailua-Kona oriented towards resident working families.

100. The Petition Area and proposed Project will have the attributes necessary to be
highly competitive in ali its product sectors, and will capture a reasonable market share during its

offering period.

i01. Taking into account competing projects, ail 2,330 units within the Project could
be absorbed by 2028. The affordable-priced component wouid be absorbed faster than market-

prices units.

102, Project residents will generate a demand for more than 110,000 sq. ft. of
neighborhood commercial floor space comprised of retail, restaurant, service/support,

business/office and medical uses based on regional and statewide spatial demand trends.

103, The 197,000 sq. ft. of commercial space component of the proposed Project can
achieve fuli lease-up and operation within the Project time-frame extending to 2028.
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VL  IMPACTS OF THE PROJECT

A, ECONOMIC IMPACTS

104, Development of the Project will generate more than $§734.4 million in capital

investment into the Big Isiand economy.

105, The construction and on-going operations and maintenance of the single family
homes, multi-family units, commercial village businesses, and community facilities will provide
an estimated 11,131 "worker-years” of employment and $505 million in total wages over a 19-year

huild-out period.

1G6. After completion the Proiect will support some 933 permanent full-time-
equivalent jobs with an annual payroll of about $35 million, and host an estimated $143 million in

gconomic activily per year.

107. During its almost two decades of build-out, the Project will have a base
economic impact on the Big Island of some $2.5 billion with a stabilized annual benefit of $250

miilion; double that Statewide.

1G8. The County of Hawai'i, could receive some $62 million in real property tax
receipts during the construction period for the Project, and annual collections of $6.8 miliion on a

stabilized basis thereafter.

10G9. The equitable "per capita contribution” cost to provide County services to the

Project's de facto population will be circa 89 miilion per year; not one-third more than the taxes
20
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generated. The "actual" costs of additional services required could be less than these "per capita

conlyibution” estimates.

110, The State will receive an estimated $256 million in primary receipts from State
Income and Gross Excise Taxes during the Project build-out, and a stabilized amount of $26.2

million annually.

11E The per capita costs to provide State services to the Project residents is

projected at $28.3 million per year, less than 10% more than what is gencrated within the Project.

11 In 2009 doilars, the rounded aggregate annual tax revenues flowing from the
development of the Project during the construction and at full buiid-out range from $220,401 io
$6.8 miliion per year for the County of Hawai'i, stabilizing over time at $6.8 miilion annually and

totaling $62.1 million over the development period.

113, In 2009 dollars, the rounded aggregate annual tax revenues flowing from the
development of the Project during the construction and at full build-out range from $1.8 million to
$29.1 million annually for the State of Hawai'i, stabilizing at $26.2 million per year, and

cumulatively at $279.8 million over the development period.

114, In 2009 dollars, the rounded aggregate annual tax revenues flowing from the
deveiopment of the Project during the construction and at full build-out range from §2.1 million to
$35.9 million annually in total to the combined County and State public purse, stabilizing at about
$33 million per year, and cumulatively at $341.9 million over the development period.
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115. The overall yearly net benefit to State and County agencies varies from a $2.5

miilion loss to a $3.6 million gain, with a cumulative profit to the agencies of $3.4 million.

B. SOCIAL IMPACTS

116, The Project will create improved connectivity within the community and will
encourage the use of transportation methods other than automobiles by being located along the
Ane Keohokalole Highway transit corridor and adjacent to planned transit stops along Ane

Kechokalole Highway.

117. Petitioner will provide a site for a DOE school and will enter into an agreement

with the DOE that will provide for this land contribution as well as a construction fee.

118. The Project will have nominal impacts on the socio-economic aspects of the
Palani Road/Kealakehe subdivisions and within Greater Kailua-Kona that relate to real property
issues. Property values in the study area (Ke@hole to Keauhou) are largely driven by external,

cyclical economic factors and cumulative mass, not any single new project.

119. The Project wili not have a negative socioeconomic impact on the region.
There will be minimal direct in-migration as a direct result of the operating components of the
Proicct, and what is created (if any) will be readily met on-site by the proposed

workforce/affordable housing product.
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(4 IMPACTS UPON RESOURCES OF THE AREA

1. AGRICULTURAL RESOURCES

120. The Petition Area has poor soil conditions for agricultural production because

the soils are rocky, rainfall is not high and water is not currentiy available,

{4 The Petition Area is characterized by lava flows and extremely rocky soil.
122, None of the land within the Petition Area is considered Prime or Unigue under

the ALISH system.

123, The University of Hawai'i Land Study Bureau Detailed Land Classification

system rates the soils within the Petition Area as E.

124, The development of the Project is not expected to have an adverse impact on
agriculture hecause the Petition Area is not under agricultural production and has not been during

any time in recent history due to its poor soils,

2. FLORA AND FAUNA

125 The Botanical Survey determined that no threatened or endangered plant

species were located within the Petition Area.

126. Four {4) kinds of vegetation are located within the Petition Area: (1) managed
land along Palani Road, dominated by alien species; (ii) Prosopis Woodland, dominated by kiawe
and koa haole; (ili) Leucaene Scrub dominated by koa haole in combination with alahe‘e and
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fountain grass; and {iv) Schinus/Psydrax scrub, dominated by Christimas berry and alahc'e.
g > y . Y y

Ko'oko'olau, a "species of concers” was observed within the Petition Area.

127. Of the 83 plant species found within the Petition Area, only 17 are native.

128. The Botanical Survey concluded that the development of Kamakana Villages

should not negatively impact flora resources within the Petition Arca.

129. No endangered or threatened avifaunal or feral mammal species are located
within the Petition Area, as determined by the Avifaunal and Feral Mammal Survey and the

Biological Survey of Lava Tube Caves conducted during the preparation of the Final EIS.

130. No native water birds, nesting seabirds or migratory shorebirds were observed
at the Petition Arca, nor was there any evidence of the Hawaiian Hawk or the Hawaiian Short-
eared Owl. The only mammals seen were the Small Indian Mongoose and two adult pigs. No
Hawaiian Hoary Bats were detected by the ultrasound device employed during a night search in

May 2008.

BL No endangered or threatened invertebrate species are located within the Petition
Area. The Biological Survey<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>