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BRIDGE AINA LE'A, LLC'S ANNUAL PROGRESS REPORT 2007

Bridge Aina Lea, LLI.C, by and through its attorneys, Bays Deaver Lung Rose &
Holma, hereby submits its Annual Progress Report for 2007, LUC Docket No. A87-617.

L GENERAL BACKGROUND

Petitioner Bridge Aina Le'a, LLC ("Petitioner") is the owner of approximately
1,060 acres of undeveloped real property in South Kohala, Hawaii, identified as re-subdivided
Lot Nos. B-1, C-1, D-1, and E-1 [comprising portions of TMK Nos. (3) 6-8-001-025, 36, 37, 38,
39 and 40] that has been designated Urban District by the State of Hawaii Land Use
Commission, which property is commonly referred to as the Villages at Aina Le'a and is the
subject of this docket (the “Property”). The Property was reclassified into the urban land use
district pursuant to the Commission’s Findings of Fact, Conclusions of Law and Decision and
Order dated January 17, 1989, as amended on July 9, 1991 (“Order”), and the Findings of Fact,
Conclusions of Law, and Decision and Order Granting Petitioner’s Motion to Amend
Condition 1 and Denying Petitioner’s Motion to Amend Condition 8 of Amended Finding of
Fact Conclusion of Law, and Decision and Order Dated July 9, 1991, filed November 25, 2005
(“Amended Order”).

Petitioner is in the process of developing a master planned community, including
both residential and commercial facilities which will service the West Hawaii community. In
addition, as part of the development, Petitioner is to provide a minimum of 385 affordable
housing units to address the need for affordable housing in West Hawaii. Since the last status
repott, Petitioner has moved forward with its plans to develop this project. Although the
timeline is compressed, Petitioner and its various consultants believe that the deadline

established by the Commission can be met,
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On November 17, 2006, pursuant to Condition 1 of the Amended Order,
Petitioner submitted to the Comimission its Submission of Mass Grading Contract and Joint
Venture Agreement. In this report, Petitioner summarized the activities completed towards
developing the project. The work activities completed as of that date, included: (1) execution of
a Water Agreement with the County of Hawaii Department of Water Supply; (2) execution of an
easement agreement with Mauna Kea Development Co. for water transmission lines from
Petitioner’s well sites to the Department of Water Supply’s Mauna Kea reservoir tank;
(3) execution of agreements with Hawaii Electric Light Company to construct and develop the
electrical infrastructure to the site; (4) passed a Resolution of Intention for a Community
Facilities District (“CFD”) proposal through the County Council of the County of Hawaii;
(5) entered info a mass grading contract with Goodfellow Brothers, Inc, for site work; (6)
obtained a grubbing permit to begin construction of the utility corridor; (7) completed the
inspection and clearing of the spine road and utility corridor for munitions and/or unexploded
ordinances; and (8) completed the emergency ingress and egress road for Waikoloa Village in
conjunction with the County of Hawaii.

After this report was submitted, the Commission scheduled a status report for the
project for Dejcember 8, 2006, and January 4, 2007, At the conclusion of the status conference, a
motion passed to have Petitioner provide by July 19, 2007 a “combined Status Report and
Annual Report” to the Commission advising on the current status of the project. 'The emphasis
that the Commission requested was the development of the affordable housing component of the
project.

A, Petitioner Has Timely Submitted A Mass Grading Permit Application (NPDES
Permit Application) To Complete The Mass Grading Work

Since the status conference on Januvary 4, 2007, Petitioner has continued to move
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forward with the project and its plan to develop the affordable housing in accordance with the
Amended Order. The first major work activity toward developing the project is the mass grading
and excavation work for the site. In order to perform this work, Petitioner is required to
complete, among other things, a Master Drainage Study, design and engineering for mass
grading construction documents, and obtain a Mass Grading Permit (NPDES Permit), SSFM
International, Inc. (“SSFM”) was retained by Petitioner to perform the necessary engineering
work and has worked diligently in the past several months to accomplish this task. A letter from
SSEM reporting on its progress is attached to this report as Exhibit A. Attached as Exhibit B is a
copy of the December 7, 2006 agreement between Petitioner and SSFM,  The work performed

by SSFM this year includes the following:

¢ Coordinated the conceptual site layout revisions with the Petitioner and with PBR
Hawaii.

e Modeled the entire project site in SSFM’s 3D civil engineering application to facilitate
visualization, civil engineering designs, preparation of drawings, and development of
mass grading quantities,

¢ Completed conceptual layout and sizing of the utility infrastructure for the project site.

e Completed conceptual designs of the road alignments and cross sections.

¢ Completed a Master Drainage Study for the project site,

¢ Scheduled and held coordination meetings with the Department of Public Works —
Engineering Division, Department of Water Supply, DOH Clean Water Branch, DOT
Highways Division, Hawaii District, State DLNR Historic Preservation.

On June &, 2007, and on schedule, SSFM submitted a Master Drainage Report,
Master Grading Permit Drawings, and NPDES application to the appropriate governmental
agencies. See Exhibit A. A copy of the NPDES application is attached hereto as Exhibit C for

the Commission’s reference. It is anticipated that the NPDES Permit will be approved in

mid-September 2007, and mass grading is planned to commence thereafter, See Exhibit A.
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B. Grading Work Has Moved Forward And The Contractor Is Prepared To Begin
Mass Grading Upon Approval of the NPDES Permit

The site contractor, Goodfellow Brothers, Inc, (“Goodfellow’) has also “worked
closely with the various consultants” toward developing this project in a timely manner. A copy
of a letter from Goodfellow addressing its progress is attached hereto as Exhibit D. Some of the
major work activities completed this year by Goodfellow, include: “(1) improving the access
road to the various well sites, grading with the D-9, 1 2” Base course, concrete and reinforcing
steel to provide a stable driving surface for future well activities; (2) completing the GPS Base
Station and its concrete foundation, working with Towill, Shigeoka & Associates to complete the
survey control wotk necessary for the station and the golf course layout; and (3) working with
SSFM to build the access road for HELCO to provide power to the project.” See Exhibit D. To
date, Goodfellow has completed all the work that can legally be performed pursuant to a
grubbing permit. Furthermore, Goodfellow has allocated a work force and is prepared to
commence work on the mass grading and excavation upon approval of the NPDES Permit. Id,

C. Goodfellow And SSFM Have Completed a Critical Path Schedule To Complete
Phase I, The Mass Grading And Excavation Work

SSFM and Goodfellow worked in conjunction with each other to complete a
critical path schedule for Phase I of the project. Phase I consists of development of the Offsite
Water System, development of the Waste Water Treatment Plant, development of the South
Intersection, and Primary Infrastructure Development. See Exhibit A, at attachment. The
critical path schedule anticipates that mass grading work will commence upon receipt of the
NPDES Permit, and Phase I will be completed in or before November 2009. SSFM and
Goodfellow have both stated in their letter reports, attached hereto as Exhibits A and D, that they

have allocated the work force and resources to be able to complete their scope of work in
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accordance with this schedule.

D. The Vertical Construction Of The Affordable Housing Is Expected To Be
Completed By November 2010

Petitioner is in negotiations with Innovative Housing Solutions, LLC
(“Innovative”) to construct the vertical construction of the 385 affordable housing units.
Attached to this letter as Exhibit E is a letter report from Innovative commenting on the status of
the project. Innovative is a locally based construction company that specializes in developing
and constructing residential facilities, similar to the affordable housing units that are planned to
be developed on the Property. In connection with its due diligence, Innovative has reviewed the
critical path schedule prepared by SSFM and Goodfellow, and believes that it has the resources
to construct the affordable housing units, and that it further would be able to complete
construction of the affordable housing units by November 2010, the deadline established by the
Commission. The planning and design work for the affordable housing can be commenced in or
about September, 2007, and construction can run concurrently with the grading and excavation
work. Therefore, onsite vertical construction of the affordable housing units can begin in or
about September, 2008 and could be completed in or about 18 months later, or March, 2010.
Certificates of Occupancy for affordable housing units cannot be issued until potable water,
electricity and the waste water system become available to the site.

E. Water Infrastructure Is Scheduled To Be Provided To The Site Before November
2010

On September 26, 2006, Petitioner and the Water Board of the County of Hawaii
executed a Water Development Agreement with regards to the allocation of offsite water
improvements (the “Water Agreement”), (A copy of this agreement has previously been

provided to the Commission). As a requirement of the Water Agreement, on June 14, 2007,

38554-1 5



Petitioner has completed and submitted to the County Department of Water Supply (“DWS”)
hydraulic analyses to determine all the improvements necessary to be able to deliver water from
the new wells in Ouli throughout DWS’s system in the South Kohala coastal area. Results of the
analyses establish that water put into the system by new wells in the Quli corridor will enable the
project to be supplied by drawing water from DWS’s infrastructure in the Lalamilo corridor.
Attached hereto as Exhibit F is a letter report from Tom Nance as to the status of the water
infrastructure development.

Based on the recommendations of Tom Nance, Petitioner is further in negotiations
with Hale Wailani Partners to finalize an agreement for the location of the new well sites. Once
this is completed, the drilling contractor, Water Resources International, can be authorized to
begin drilling the new wells. See Exhibit F.

Petitioner has also obtained well construction permits for two brackish irrigation
wells to be developed at the northern end of the property. Beylik Drilling and Pump Service
(“Beylik Drilling™) has been contracted to drill, case, and pump test these wells. The several
mile fong access road to these sites is currently being constructed. When this road is completed,
Beylik Drilling will be able to mobilize to begin drilling the first well. Id.

According to Mr. Nance, although it would require an accelerated schedule, all of
the “water system improvements” necessary to develop the project could be completed and
turned over to DWS within two years and nine months, or by April 2010. Id.

F. Petitioner Has Been Developing Community Support For The Project

Since the start of the year, Petitioner has engaged in numerous community
discussions regarding the project. Attached hereto as Exhibit G is a status report from Sidney

Fuke, Petitioner’s agent regarding government and community relations.
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In January, at the request of Pete Hoffman, the Chairman of the Hawaii County
Council and Hawaii County Housing Agency, Mr. Fuke participated in a community meeting to
discuss how developers, particularly Petitioner, could partner with the community and County in
providing needed infrastructure for West Hawaii. See Exhibit G. Inasmuch as the County
rezoning ordinance has infrastructure fair share assessment requirements for projects such as
Petitioner’s, the thought was to utilize these funds to “jump start” or accelerate certain needed
improvements. These funds are due only if the project proceeds, and are required to be paid over
time and not upfront. Petitioner has proposed that it was willing to develop a program to have
these funds advanced instead of waiting to pay them when they became legally due. This
concept was well received by the community. Id.

In addition, Mr. Fuke and other consultants for Petitioner have participated in a
number of meetings with Waikoloa Village Association and the broader community to help
identify these infrastructure needs. To date, Ithe priorities have been the construction of a
community center in Waikoloa and a new connector road that extends from the Queen
Ka‘ahumanu Highway through Petitioner’s property to Waikoloa Village.

With respect to the construction of the connector road, Petitioner has also been
working with Chairman Hoffman to enable construction of the roadway by Petitioner through the
use of the Community Facilities District (“CFD”) funding, This concept enables a developer — in
this case, Petitioner — to construct public benefit facilities and/or infrastructure within or outside
of the project’s boundaries. These improvements would be funded in whole or in part by the
proceeds of bonds advanced by the County, Repayment of these bonds would be accomplished
by levying a special tax upon all of, and only, those properties within the CFD. Although the

affordable housing units will benefit from the connector road, the affordable housing units will
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not be within the district and therefore will not be saddled with any special tax repayment
obligations, Id.

‘The CFD process has been initiated and the County Council has approved a
resolution authorizing the start of this process. On May 11, 2007, Mr. Fuke participated in a
community workshop on the CFD and its applicability to Petitioner’s project. It is anticipated
that a proposed ordinance creating this district will be entertained by the County Council within
the next few months, with final action coming before the end of the year. Id.

G. Petitioner Has Spent Approximately $1.9 Million in Development Costs
Since January 2007

Since the start of the year, Bridge has expended approximately $1,877,000 on
development costs for the project. Attached as Exhibit H is an expenditure report from Hoolae
Paoa, the CEO of Petitioner. These costs include: $800,000.00 for the preparation, plans,
designs and reports necessary to prepare and submit the NPDES Permit and Grading Permits
necessary to begin mass grading and excavation work; (2) $399,218.00 for the construction costs
to run electrical power from the substation to the property; (3) $22,000.00 for preparation of
Master Plan documents: (4) $100,000.00 for preliminary construction work performed under a
grubbing permit; (5) $18,500.00 for installation of the potable and non-potable pumps; and (6) an
additional $536,000.00 for additional costs, including County expenses for CFD, legal and other
consultants, Se¢ Exhibit H,

Petitioner has further reviewed the critical path schedule prepared by SSFM and
Goodfellow, and has discussed the costs of the work with its consultants. Petitioner has the
financial resources to fund the development based on this schedule, and is prepared to fund the

construction, Id,
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H. Work Is Planned For The Next Several Months

Petitioner plans to accelerate the work on the Project during the next several
months as the necessary permits are obtained and agreements are finalized.

The NPDES Permit is expected to be approved in September 2007, roughly two
months away. Id. When the NPDES Permit is obtained, Petitioner has scheduled to commence
the mass grading and excavation work, and Goodfellow is prepared to commence work. See
Exhibits D & H. Once the NPDES Permit is approved, significant work can commence on the
project. SSFM is currently preparing a traffic signal warrant study for the South Intersection
with the Queen Ka‘ahumanu Highway, a traffic impact assessment report (“TIAR”) which takes
into account the traffic that will come from Hulu Street through the new mauka-makai connector
road planned for development, and is in the final stages of an agreement with Petitioner for the
preparation of final construction documents for the interior roads, utilities, related golf course
work, and the North Intersection with Queen Ka‘ahumanu Highway. See Exhibit A.

With respect to water development, significant developments are expected within
the next several months. As stated above, Petitioner is finalizing an agreement with Hale
Wailani Pariners for the new potable well sites. See Exhibit E. Once this is completed, the
drilling contractor can commence drilling the new wells. Id. Petitioner has further obtained well
construction permits for two brackish irrigation wells to be developed at the northern end of the
Property. Id. Beylik Drilling has been contracted to drill, case, and pump test these wells. Id,
The several mile long access road to these sites is being constructed, and when this road is
completed, Beylik Drilling will be able to mobilize to begin drilling the first well. Id.

Petitioner has allocated the necessary funds for development of the project. See

Exhibit H, Within just the next thirty days, Petitioner anticipates spending an additional
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$1,400,000.00 on ground improvements alone. Id. These expenditures include work on the
utilities corridor, potable and non-potable wells and other construction costs, Id. Petitioner
understands the magnitude of the expense involved in developing this project, and is prepared to
spend the money that is required. Id.

II. PETITIONER’S RESPONSE TO SPECIFIC CONDITIONS

Condition 1:
Condition No. 1 of the Amended Order provides:

1. Petitioner shall provide housing opportunities for low, low moderate, and
moderate income residents of the State of Hawaii by offering for sale at
least twenty percent (20%) of the Project's residential units at prices determined
to be affordable by the County of Hawaii Office of Housing and
Community Development, provided, however, in no event shall the
gross number of affordable housing units within the Petition Area be less
than 385 units. The affordable housing units shall meet or exceed all
applicable County of Hawaii affordable housing standards, and shall be
completed in substantial compliance with the representations made to the
Commission.

Ib. Petitioner shall obtain, and provide copies to the Commission, the
certificates of occupancy for all of the Project's affordable housing units
within five (5) years of November 17, 2005.
le. Petitioner shall submit to the Commission the Petitioner's signed joint
venture agreement and a mass grading contract within a reasonable amount
of time, not to exceed one (1) year from November 17, 2003.

Progress Report:

Petitioner has and will continue to comply with the condition as amended. As
stated above, Petitioner is proceeding with its efforts to develop and complete the affordable
housing units by November 17, 2010. Petitioner has submitted an NPDES Permit to commence
mass grading and excavation work, and has prepared a critical path schedule outlining Phase I of

the development. Based on the facts currently known, Petitioner will be able to comply with this

condition.
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Condition 2 :

Condition 2 of the Order provides:

Petitioner shall develop, at its expense and in coordination with the State

Departient of Land and Natural Resource and the County of Hawaii Department

of Water Supply, the necessary water source, storage, and transmission facilities

to provide an adequate supply of potable water to the Property. Petitioner shall

develop the necessary water source prior to development of the Property.
Progress Report:

The Petitioner will comply. Petitioner is in the process of developing the
necessary water sources, storage, and transmission facilities to provide an adequate supply of
potable water to the property. On September 26, 2006, Petitioner and the Water Board of the
County of Hawaii executed the Water Development Agreement with regards to the allocation of
offsite water improvements (the “Water Agreement”). This agreement requires that Petitioner
complete and submit hydraulic analyses to the DWS to determine all the improvements
necessary to be able to deliver water from the new wells in Ouli throughout DWS’s system in the
South Kohala coastal area. See Exhibit F. Petitioner submitted the required analyses to DWS on
June 14, 2007, Results of the analyses establish that water put into the DWS system by new
wells in the Ouli corridor will be sufficient to enable DWS to supply the Project from its
infrastructure in the Lalmilo corridor. Id.

The Water Agreement further calls for the development of three wells in Ouli
initially to consist of the outfitting of the existing “Signal” well and development and outfitting
of two new wells. Petitioner is in negotiations with Hale Wailani Partners to finalize an
agreement for the location of the new well sites. Once this is completed, the drilling contractor,

Water Resources International, can be authorized to begin drilling the new wells, Id.

Petitioner has also obtained well construction permits for two brackish irrigation
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wells to be developed at the northern end of the property and has contracted with Beylik Drilling
to drill, case, and pump test these wells. The several mile long access road to these sites is
currently being constructed, and the drilling work will commence when the access road is
completed.
Condition 3:

Condition 3 of the Order provides:

Petitioner shall ensure that a buffer area along the boundary of the Property
fronting the Queen Ka‘ahumanu Highway right-of-way will be preserved to
protect natural open space and scenic views. This buffer area shall be
preserved in perpetuity either through the establishment of a conservation
easement pursuant to Chapter 198, HRS, as amended, or such other means as
shall be reviewed and approved by the Office of State Planning of the State of
Hawaii.

The buffer area shall be comprised of approximately two hundred twenty-
five (225) acres and shall extend inland from the Queen Ka‘ahumanu Highway
right-of-way to a depth of approximately one thousand two hundred (1,200)
feet. The depth of the buffer area may meander to a lesser or greater depth to
accommodate the Project’s development plan and preservation of natural
open space and scenic views. Exceptions shall be made for
infrastructure improvements or corridors that may be necessary to service
the developed portions of the Property. The approximate boundaries of the
natural open space buffer area are consistent with the 1,060 acre petition sub-
area at the project site.

Progress Report:

The Petitioner will comply. The master plan shows where the spine road will
cross the buffer from Queen Ka‘*ahumanu Highway. Tt also shows where the easement for the
connector road to mauka property developments has been placed.

Condition 4:

Condition 4 of the Order provides:

Petitioner shall participate in the funding and construction of present and
future transportation improvements at project access points as identified and
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deemed necessary by the State Department of Transportation. Such
improvements may include a highway overpass or underpass. Petitioner
shall also participate in the funding and construction of other on-site and off-site
transportation improvements necessitated by the proposed development and
in designs and schedules accepted by and coordinated with the State Department
of Transportation, provided that the extent of the petitioner's participation
shall not exceed its share of the increased community traffic impacts in the
region and provided further that, in the event the County adopts an impact fee for
transportation improvements, the foregoing requirements shall not include or
double-count the cost of any specific traffic improvements which may also be
included in the County's impact fee computation.

Progress Report:

The Petitioner will comply. Petitioner’s primary access intersection to the Queen
Ka‘*ahumanu highway has been designed. It has been reviewed by the Department of
Transportation (“DOT”) and the DOT has provided its initial comments, Petitioner has provided
all initial responses to the DOT, with the exception of traffic signal warrant study, which is in
progress.

Petitioner, in conjunction with the County of Hawaii, have also completed
the construction of a connector road to Waikoloa Village which serves as an emergency
ingress and egress route,

Condition 5:
Condition 5 of the Order provides:
Petitioner shall design, locate and construct a sewage treatment plant as may
be required by the County of Hawaii and the State Department of Health so
as to minimize adverse impacts on adjoining properties.
Progress Report;
The Petitioner will comply. The Petitioner intends to recycle waste water by

treating it to an R-1 standard allowing the water to be used for irrigation. Petitioner has

commenced design of the sewer treatment plant,
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Condition 6:

Condition 6 of the Order provides:

Petitioner shall immediately stop work on the impact area and contact the
State Historic Preservation Office should any archaeological resources such as
artifacts, shell, bone, or charcoal deposits, human burial, rock or
coral alignments, paving or walls be encountered during the Project's
development.

Progress Report:

The Petitioner will comply. All archeological surveys of the property have
been performed and accepted by the Department of Land and Natural Resources Historic
Preservation Division.

Condition 7:

Condition 7 of the Order provides:

Petitioner shall provide a maximum of sixteen (16) acres within the Property for
public school site(s), as the State Department of Education may determine to be
necessary to service the Property, at no cost to the State of Hawaii. These
school site(s) shall be provided if there is a need for such site(s), in location(s)
designated for community facilities on Petitioner's master plan, or in location(s)
as may be mutually agreeable to the Petitioner and the State Department of
Education,

Progress Report:

Discussions have been held with the Department of Education. The Petitioner will

set aside the required land. Petitioner has offered 32 acres.

Condition 8:

Condition 8 of the Order provides:

Prior to the development or transfer or any interest whatsoever in and to the
project, Petitioner shall enter into an agreement with the Office of State Planning
on the community benefit assessment program and shall file such agreement with

the Commission within thirty (30) days of the execution of the agreement,

Progress Report:
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Puako Hawaii Properties, Petitioner’s predecessor in interest, reached an
agreement with the Office of State Planning on a community benefit assessment program. On
September 29, 1993 the Commission issued as Order Granting Motion for Declaration of
Satisfaction of Condition Number 8 of the Modified Decision and Order dated July 8, 1991.

Petitioner has contacted the Office of State Planning and commenced discussions
on modifications to that Community Benefit assessment program, The Department of Human
Services Housing and Community Development Corporation of Hawaii has written a letter of
support for modifying the community benefit agreement to give the County of Hawaii control of
the affordable housing component.

Condition 9;

Condition 9 of the Order provides:

Petitioner shall comply with "the Eight (8) Conditions Applicable to This
Golf Course Development", prepared by the State Department of Health
dated April 1990 (version 3).

Progress Report:

Petitioner will comply with the conditions as required by the State Department of
Health related to golf course development.

Condition 10:

Condition 10 of the Order provides:

Petitioner shall engage the services of a qualified golf course manager to oversee
the irrigation of the golf course and application of fertilizers and pesticides to the
golf course and who shall be certified by the State Department of Agriculture
in the application of fertilizers and pesticides.

Progress Report:

The Petitioner will comply.
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Condition 11:
Condition 11 of the Order provides:
Petitioner shall make available adequate golf tee times no less than 40 percent of
the total daily golf tee times at affordable rates for public play by Hawaii
State residents. This condition may be fully satisfied by providing public
play on 18-hole golf course(s) developed by Petitioner within and/or outside
the Petition area.
Progress Report:
The Petitioner will comply.
Condition 12:
Condition 12 of the Order provides:
Petitioner shall provide annual reports to the Land Use Commission, the
Office of State Planning and the County of Hawaii Planning Department in
connection with the status of the Project and Petitioner's progress in
complying with the conditions imposed.
Progress Report:
This report is being submitted in compliance with this condition. This report is

further being submitted pursuant to the motion passed on January 4, 2007, requesting a combined

annual report and status report as to the development.

Condition 13:
Condition 13 of the Order provides:
Petitioner shall develop the Property in substantial compliance with the
representations made to the Commission. Failure to develop the Property
may result in reversion of the Property to its former classifications, or change
to a mote appropriate classification,

Progress Report:

The Petitioner will comply.
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Condition 14:
Condition 14 of the Order provides:
Petitioner shall give notice to the Land Use Commission of any intent to sell,
lease, assign, place in trust, or otherwise voluntarily alter the ownership

interest in the Property covered in the petition, prior to development of the
Property.

Progress Report:

The Petitioner will comply. On November 16, 2006, Petitioner entered into a
joint venture agreement with Bridge Capital, Inc., which was intended to be an interim
agreement. Under this Agreement, Bridge Capital, Inc. committed to provide the capital
and development expertise and personnel for the project. While Petitioner is still interested
in finding another qualified development partner for the project, at this time, Petitioner is
moving forward with the project using funds provided by Bridge Capital, Inc,

Condition 15:
Condition 15 of the Order provides:

The commission may fully or partially release these conditions as to all or any
portion of the Property upon timely, and upon the provision of adequate assurance
of satisfaction of these conditions by the Petitioner.

Progress Report:

This condition is understood by the Petitioner.

IIIl. CONCLUSION AND RECOMMENDATIONS REGARDING HEARING ON
STATUS OF PROJECT

In brief, Petitioner is moving forward with this project and has complied with the
conditions set forth by the Commission relating to this development, With respect to the
alfordable housing requirements provided in Condition 1, Petitioner understands that the

Commission is concerned about providing affordable housing to the community in a timely
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manner, and the importance of this condition. Petitioner is moving forward with the
development, and intends to comply with the Commission’s directives regarding the timeline for
the construction and delivery of the affordable housing units.

Petitioner further understands that the Commission is interested in the progress of
this development and has i‘equested this report on the status of the project. As stated above, there
are significant developments that are intended to be achieved within the next several months,
These include further work regarding the development of the water infrastructure, including
construction work on the potable and non-potable wells. Furthermore, it is anticipated that the
NPDES Permit will be approved in September 2007, Once this permit is approved, Goodfellow
will be permitted to commence construction on the mass grading and excavation work as set
forth in the critical path schedule,

Based on these factors, Petitioner respectfully submits that it would be appropriate
to schedule any further hearing on this matter at the end of the first quarter 2008. This will
provide the Commission with a more accurate picture as (o the progress of the project.

DATED: Honolulu, Hawaii, July 9, 2007.

A. BERNARD BAYS
MICHAEL C. CARROLL
ADRIAN L. LAVARIAS

Attorneys for Petitioner
BRIDGE AINA LE'A, LLC
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‘ ‘ ‘ SSFM INTERNATIONAL, INC.
k k .‘ 501 Sumner Street, Suite 620
Honolulu, Hawaii 96817

Phone:  (808) 531-1308
INTERNATIONAL Fax: (808} 521-7348
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Mr. Michael C. Carroll, Associate

[@E@EWE@

Bays, Deaver, Lung, Rose & Holma JUL 09 2007
Attorneys at Law STATE

16th Floor, Ali'i Place LA OF HAwA
1099 Alakea Street ND USE CoMMISSION
Honolulu, Hawaii 96813

Dear Mr. Carroll:

Subject: The Villages of Aina Le’a
TMK: 6-8-01:25, 36, 37, 38, 39, 40

As you requested via telephone on 19 June 2007, we have prepared this letter-report that
summarizes the progress to date of our professional services for the subject project.

On 7 December 2006, SSFM International, Inc. (SSFM) entered into an Agreement with Bridge
Aina Le’a LLC (Client) to provide professional services for the preparation of a Master Drainage
Study, design and engineering for mass grading construction documents, and preparation of an
application for a master NPDES permit. To date, SSFM has completed the following
deliverables in accordance with the requirements of said Agreement:

Engineering Services

1. Completed the following work which was required in order to complete the Master
Drainage Report, the Master Grading Permit Drawings, and the NPDES Permit
Application;

2. Coordinated the conceptual site layout revisions with the Client and with PBR Hawaii.

3. Modeled the entire project site in our 3D civil engineering application to facilitate
visualization, civil engineering designs, preparation of drawings, and development of
mass grading quantities.

Completed conceptual layout and sizing of the utility infrastructure on the project site.
Completed conceptual designs of the road alignments and cross sections.

Completed a Master Drainage Study for the project site.

Ny e

Scheduled and held coordination meetings with the Department of Public Works -
Engineering Division, Department of Water Supply, DOH Clean Water Branch, DOT
Highways Division, Hawaii District, State DLNR Historic Preservation.

EXHIBIT A
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Master Drainage Report:

1. Submitted on 8 June 2007 to the County of Hawaii, Department of Public Works,
Engineering Division,

Master Grading Permit Drawings:
1. Submitted on 8 June 2007 to the County of Hawaii, Department of Public Works.

NPDES Permit Form C Application:

1. Submitted on 8 June 2007 to the Department of Health, Clean Water Branch together
with a check for the NPDES permit processing fee.

2. Submitted on § June 2007 to the Department of Land and Natural Resources, State
Historic Preservation together with one (1) set of the Master Grading Permit drawings.

Construction Schedule

1. Together with Goodfellow Brothers, Inc., SSFM prepared a construction schedule for the
project with an anticipated start of construction on 17 September 2007. (NOTE: Based
on best information available, that is the date when the mass grading permits will be
obtained.)

2. A copy of the project schedule finalized by Goodfellow Brothers is attached as Exhibit
“A‘ 43

3. Based on all of the information currently available, SSFM will be able to complete the
engineering services shown on the schedule and by the dates indicated.

Current work activities by SSFM include the following:

Agency Coordination

1. Coordination with the County of Hawaii, Department of Public Works for the mass
grading permit is ongoing,

2. Coordination with the Department of Health for the NPDES permit is ongoing.

Engineering Services

1. SSFM is currently preparing a traffic signal warrant study for the South Intersection with
the Queen Kaahumanu Highway.

2. We are also currently preparing a traffic impact assessment report (TIAR) which takes
into account the traffic that will come from Hulu Street through the new mauka-makai
connector road planned for development.

3. SSFM is in the final siages of an agreement with Bridge Aina Le’a LLC for the
preparation of the final construction documents for the interior roads, utilities, related
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golf course work, and the North Intersection with Queen Kaahumanu Highway, (NOTE:
Anticipated start of this work is 29 June 2007.)

If you have any questions, please do not hesitate fo contact me,
With warmest regards,
SSFM INTERNATIONAL, INC,

Mokl

Michael P. Matsumoto, P.E., FACEC
President/CEOQ
Email: mmatsumoto@ssim.com

ce: Mr. Hoolae Paoa
Mr. Jim Baldwin
Ms. Rowena Relado

Attachment: - Exhibit “A” — Schedule Date 6/21/07




Lenze 2rvd JIINAZHIS

fewuwogpolord IS SSafcigdnpegoy [ ] ¥5e2 0N Poioy IS ssaubioid

e LOTLE9 g o)

SASEL |BOPS AV ouaIsai dr pegoy [ Reunung ﬁi..I||IH ¥EL [RAUD LOATH JRISRIA B0 BotNy ook
s | el oD dn pagoy * awosa [ ] ey

{ | 6OFALILL ON). [ EOMLLIEL ML : sAEp g ANQLSTN L ISVYHL | v
{ | a08LiL g LOOLTLYUON skep pglL Buipeisy SSe SH0H 100 £ Winog o

... .. . L3
i, SPRBRG pRBOLY | g€
553pR0- WELS wopeblu) Lewpy 5

© e, USRS SR 98

WaySAS UL s&

weysks samag »E

_ sbussaiguegyen | €

e R 2
(abeweq) Jued DIn e

W [+

§ peoy peuucy o} ! R DHAMOd 82
SOz voW_ sozguon | sssubug isfepsiz Gousi yoload Guy syadmseaddy Auaby wegg A2
sunvenr puszevew o dskegze 1oL Eswe L%
20224 13 LOSRUON : Avning/uo|jezy 4
IBUZ SEEBROE Do o e e o HAOG BUIPRIGY ST |
FUMLOMULS- AN AHYNRL

I : BO/ZZ/6 N1
| ; S0TIEINL
,,qx_ : A I DT i T Ty BO/LALL 90

: ] _ ; soreazL vow

A SwezEsd  Smonzmuom
{ : m syewien, eumepam
H i RS U | LHSZO LN

ud | Loonzivon |

. 4
soumg 1 BOILLILL ONL ! IO/STIS Lo

VOO pRASIED T 07
I I . Soms vy 81
U ORPRR......< I . N A -
... FROiS wesepm euBiG ope | gL |

NOUIZSURLNE HLNOS: | 91

BOIZL/LL 30 B0 PO
: ; BQUTELS  QUILELWN
:.....o..ﬂ H : AL B BOIP/Z VO

Joumg] ! ; AT R T

soung] i 208 pa  iisp oy | SUoW 7 oS0 pauLILOY MM oL

S ————— . sl GOMLIEL 0L | SorsTio oW shap 129 ANYI INENYIML HALWIA UTTM

i sow g). pung uBsaQ dLMM rL
CEBHOHIG e i e - TS LM, £t
suow g Bunuued dLmMm Zt

Suow g s o ST MIRUMIG MM, 338

1818

:
g : oML meewwr L SMEN LOSSMSURIL IR IO

MG ISR

] ¢ B0 oy D lomi vow \skep zyL
H 20T/ U LOfEIL Vo Lsuow s uopEnbY g

: sarzbiLL any | roRZid uon  wA%p 779 WILSAS HILVM LI5S0

. Jeiem aisyo o) Bunuiegnubisag

Ofw | o jo 0 |0 |~ o o

Nl O !S|lv|lclrinwlv|WwidirlaiNiors|wvirtrlwiviwisg{r:igjnlolsiwic]rin ysiuid ueg T Aguopy | wogeing SLieN Ysey
1 OO V100Z i H

FINAIHDS LNFWIHOTIAIA | ISVYH] AUVYNIWNIRd VIT VNIV 40 SIOVITIA TH

W IgIHX3



‘ ‘ ‘ SSFM INTERNATIONAL, INC.
k k .“ 501 Sumner Slreet, Suite 620
Honctulu, Hawaii 96817

Phone:  (808) 531-1308

INTERNATIONAL Fax:  (808)521-7348

Project Managers, Pianners, & Engineers
American Council of Engineering Companies, Member

7 December 2006 Contract 2005 _141.000
CLIENT: Bridge Aina Le'a LLC E @ E n W E

P.O. Box 7777 _

Frederiksted, V100841 JUL 09 2067

Via Email: hpaoai@aol.com

. STA /

Attention: Mr. Hoolae Paoa, Chief Executive Officer LAND UEEE%%E&?/I\?Q?\{?EON

SUBJECT: Master Drainage Plan & Report, Mass Grading Permit and NPDES Permit Processing

Aina Le'a Development
Waikoloa, Hawaii

REFERENCES: RI. Aina Lea Masterplan - December 6, 2003 prepared for Bridge Aina Le'a LLC by
Architects Hawaii Lid.
r2. Aina Le'a Main Infrastructure Master Schedule prepared by Goodfellow Brothers, inc.
attached herewith as Exhibit “C”.
R3. Aina Le’a Parcel Schedule prepared by Goodfellow Brothers, Inc, attached herewith as
Exhibit “D".

AGREEMENT FOR PROFESSIONAL SERVICLS

We are pleased to submit the following agreement between Bridge Aina Le’a LLC (hereinafter referred to as
CLIENT) and SSFM INFTERNATIONAL, INC. (hereinafier referred to as SSFM) to provide ENGINEERING
SERVICES for this project.

ATTACHMENTS

This AGREEMENT together with the following attachments constitutes the entire agreement between the parties
herein:

I, EXHIBIT “A™ Description of Work
a. Physical Limits of Owner’s Improvements
b. Basic Scope of Work
¢.  Work Not Included
d. Information Required From Client

2. EXHIBIT “B™ Terms and Conditions {(dated 7 December 2006)

3. EXHIBIT *C” Aina Le’a Main Infrastructure Master Schedule prepared by Goodfellow Brothers, Inc. and
attached for reference only.

4. EXHIBIT “D"; Aina Le’a Parcel Schedule prepared by Goodfellow Brothers, inc. and attached for reference
only,

GENERAL DESCRIPTION OF THE PROJECT

it is SSFM's understanding that the CLIENT has retained SSFM to provide professional engineering services for the
Aina Le’a Development project described in REFERENCE R1, R2 AND R3. The project site is described in
REFERENCE R1 is a 3,000 acre property in Waikoloa in South Kohala on the island of Hawai'i and located east of
the Queen Ka'ahumanu Highway and is surrounded by vacant lands owned by Tri-Kohala Development to the
north, Waikoloa Village Association to the east, and Waikoloa Land and Cattle Co. to the south,

—
EXHIBIT B
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SERVICES TO BE PROVIDED

The services to be provided by SSFM are for the engineering for the construction of the Main Infrastructure
described in REFERENCE R2 and construction of the parcels described in REFERENCE R3.

SSFM?’s services shall be limited to professional engineering services for the Master Drainage Plan & Report, Mass
Grading Drawings for County of Hawaii Mass Grading Permit and preparation of and oversight to completion of the
application for the State Department of Health Individual NPDES Permit.

CHARGES FOR PROFESSIONAL SERVICES

For the services to be provided described hereinbefore, compensation for SSFM’s services shall be paid in
increments as shown in the table below and including the State of Hawaii General Excise Tax:

Mobilization Fee Upon Execution of | $ 200,000.00

This Agreement

Month #1, Lump Sum Fee $ 100,000.00

Month #2, Lump Sum Fee $ 100,000.00

Month #3, Lump Sum Fee $  100,000.00

Month #4, Lump Sum Fee $  100,000.00

Month #5, Lump Sum Fee $  100,000.00

Month #6, Lump Sum Fee $ 100,000.00

Month #7, Lump Sum Fee $  100,000.00

Month #8, Lump Sum Fee $  147,120.00 Includes the State of Hawaii General Excise

Tax for all fees

SPECIAL NOTES:

1, Reimbursable expenses are not included in the lump sum fee, and are covered in the Terms and
Conditions.)

2. SSFM will submit an invoice for services provided under this Agreement on a monthly basis.

Thank you very much for this opportunity to serve as ENGINEER for this PROJECT.

SSFM INTERNATIONAL, INC., Reviewed and Approved By:

Hugh Y. Cno, P. e Michael P. Matsumofa, P.

Vice President President/CEQ
Email: hong@ssfin.com ’ Email: mmatsumoto@ssfin.com

. FA
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Enclosures: Extra Copy
Exhibit “A* — Description of Work
Exhibit “B* - Terms & Conditions (dated 7 December 2006)
Exhibit “C” - Aina Le’a Main Infrastructure Master Schedule prepared by Goodfellow Brothers,
Ing.
EXHIBIT “D” - Aina Le'a Parcel Schedule prepared by Goodfellow Brothers, Inc.

Accepted for BridgpAina Le’a LLC by:

Signaiure O
/fé A Lo, CLO

print nameftitle

/;ZA @

Date

PR R T e B e T P P P TP TP P ERCL ORI ey

FACSIMILE (FAX) SIGNATURES: Fax exesuted copies of this Agreement shall be fully binding and effective for all purposes whether or not ’
riginally executed documents are transmitted to SSFM International, Inc. Fax signatures on this document will be treaied the same as original |
ipnatures, however, CLIENT agrees 1o promptly forward original executed documents to SSFM International, Inc. i

paan e i

hrirne T P TP T T I TE T pre L R LTI L T T YTy rTT ey ]
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EXHIBIT “A” - DESCRIPTION OF WORK

PHYSICAL LIMITS OF OWNER’S IMPROVEMENTS

1. Our engineering services as outlined under “Basic Scope of Work” will be limited to the following physical

limits:

The project site is described as a 3,000 acre property in Waikoloa in South Kohala on the island of Hawai'i and
localed east of the Queen Ka‘ahumanu Highway and is surrounded by vacant lands owned by Tri-Kohala
Development to the north, Waikotoa Village Association to the east, and Waikoloa Land and Cattle Co. to the
south {TMKs: 6-8-01: 25, 36, 37, 38, 39, and 40). The services to be provided by SSFM are limited to the
engineering services for the construction of the Main Infrastructure and construction of the parcels.

2, Estimated Construction Budget (Proposed Improvements): $250 million

BASIC SCOPE OF WORK

A. Design Team Management Services under this Agreement,

1. Develop and prepare design documents for SSFM’s portion of the work on this project.

2. Develop and prepare the technology guidelines for SSFM's portion of the work on this project.

3. Participate in the planning and design development for the project.

4, Manage the SSFM Project Teams and subconsultants.

B. Civil Enginecring, and Surveying: The following table lists the professional services to be included in SSFM’s
scope of work under this Agreement:

'NDPES Permit

i

Rt B

Included - Processing only
Grading Permit ncluded - Processing only
North Intersection State DOT Permit Not Included
Roads, Electrical, Telephone, and CATV Permits Nt Included
Water System Permit Not Included
UIC Permits Not Included
Waste Water Treatment Plan Permit Not Included

FH A L LI be

A S R el e e N L

Queen Kaahumanu Highway North intersection Road "A Extension”
(including signalization, if required)

Not included

Traffic Study for North Intersection

Not included

Queen Kaahumanu Highway South Intersection Road "A."

Not included
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Mass Grading

L
Included

Erosion Control Included
Drainage System {Including Water Features and Detention Ponds) Included
Cart Paths {portion) Not Included
Irrigation System and Pumps (portion) Not Included
Access Roads and Internal Service Roads (portion) Not Included

Mass Grading

Included

Sewer Collection System Not Included
Electrical, Telephone, and CATV System Not Included
Water Distribution System Not Included
Brackish Water Distribution System Not Included
Roadway Surface, Curbs, Gutters, Sidewalks Not Inctuded
Reclaimed R1 Water Distribution System Not included

' Hydrologic Analysis for Up to 12 Watersheds

' Included

Flows For 10-Year, A 50-Year And A 100-Year Storms At Proposed

Crossing Locations And Basins. Included
Hydraulic Analysis For Up To Seven (7) Streams included
Hydraulic Design, in Conformance With County Requirements Not included
Stormwater Detention Analysis For Up To Five (5} Detention Basins Not tncluded
Gulverts Not Included

Design of Potable and Brackish Water Distribution System

Not included
Water Tank Designs for 0.2, 0.3, and 1.0 MG Sizes Not Included
Distribution Design of Reclaimed R1 Water Distribution System Not Included

i

T i

Siting Réport Not Included
Wastewater Collection Lines (stub outs at parcel boundary at

locations shown in Master Plan) Not included
Wastewaier Force Main Not Included
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GFESSIONAL SERVICES INCLUDI
. IN'‘SSEM's: SCOPE OF WORK: .

One Wastewater Pump Station i Not Inciuded
Wastewater Effluent To Golf Courses Not Included

et it

Landscaping and Irrigation System Design Along Rdadwa

3

] SFEAV:

ys Not Included
frrigation System Design to Accommodate Brackish Water and
Future R1 Water Not Incluided

Design of One (1) Major Entry Feature

Not Included

Design of One (1) Minor Entry Feature

Not Included

Mass Gradin Design of Parcels

Domestic Water and Fire Protection Service for Parcels (stub outs

at parcel boundary at locations shown in Master Plan) Not Included
Domestic Wastewater Collection System for Parcels (stub outs at

parcel boundary at locations shown in Master Plan) Not Included
Drainage Collection System Not lincluded
Electrical, Telephone and CATV for Parcels (stub outs at parcel

boundary at locations shown in Master Plan) Not Included

Not Included

Engineering Support for One (1} Major Entry Fealures

Not Included

Engineering Support for One (1) Minor Entry Features

Not Included

Roadway ;‘A

A
Not Included

Roadway "A" EXT Mot Included
Roadway "B" Not Included
Roadway "C" Not |ngluded
Roadway "C-1" Not Included
Roadway "C-2" Not included
Roadway "D" Not included
Roadway "E" Not Included
Roadway "E-1" Not included
Roadway "F" Not Included
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ESSIONAL SERVICES INCLUDED
SSFM’s SCOPE OF WORK.,

Roadway "F-1"

Not Included
Eleclrical Design for Queen Kaahumanu Highway North
Intersection Road "A Extension Not Included
Electrical Design of Power Supply for lrrigation Systems (portion) Not Included
Elecirical Distribution For Golf Courses/Clubhouse/Comfort Station
(stub outs at parcel boundary at locations shown in Master Plan)
{portion) Not Included
Electrical Distribution - Waste Water/ReservoirsiWells {portion) Not Included
Electrical Distribution - Commercial (stub outs at parcel boundary
at locations shown in Master Plan) (portion) Not Included
Electrical Distribution — Parcels  (stub outs at parcel boundary at
tocations shown in Master Plan) {portion} Not Included

Confirm Owner Provided Topographic Survey Inclucded
Supplemental Topographic Survey Included
Agrial Photogrammetry and Boundary Survey Included
Subdivision File Mapping (In File Plan Format) Not Included

Pedestrian/Bike Path System

WORK NOT INCLUDED IN THIS AGREEMENT

In addition to the services described in paragraphs hereinbefore, the following work are aiso not included in
this Agreement, however, SSFM can provide these services either through in-house staff or by subconsultants

as additional services:
. Offsite utilities and other infrastructure improvements.

2. Archaeological monitoring during construction.

3. Primary electrical substation for the project. (Design and construction would be provided by HELCO and

subject to fees to be paid by the Owner directly to HELCO.)

4, Utility toning the project site is not included.

Golf course archilecture, final shaping, bunkers, and landscape design.

6. Golf clubhouses, comfort stations and other buildings on golf course.
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INFORMATION REQUIRED FROM CLIENT

1

- o g

Topographic survey, including verification of existing site conditions, utilities, and easements.
ALTA/ACSM Land Title Survey.

Materials testing,

Archaeological report

LUC Report and Conditions for the affordable housing portion of the project.

All government conditions and requirements related to the property that affect SSFM’s work on the project.
An electronic copy of the Final Architectural, Planning, Golf Course, and Utitity Master Plan.

Preliminary site layouts for individual residential and commercial parcels which are the responsibility of the
Architect/Planner.

--000--
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TERMS AND CONDITIONS

Section 1- General
1.1 General Obligations of the CLIENT and SSFM

1.1.1. SSFM shall perform those professional services as specified in the AGREEMENT and
detailed herein, In providing services under this AGREEMENT, SSFM will perform in a manner
consistent with that degree of care and skill ordinarily exercised by members of the same
profession currently practicing under similar circumstances.

1.1.2  SSFM may use information to be provided by the CLIENT, as specified in Exhibit A to
the AGREEMENT, and is entitled to rely upon the accuracy and completeness thereof.

1.1.3  Access to Site: Unless otherwise agreed and as required, CLIENT will furnish right-of-
entry on the land and into facilities for SSFM to carry out tasks consistent with the scope of work.
SSFM will take reasonable precautions to minimize any damage from use of any equipment but
have not included in the fee the cost for restoration of any damage which may result from project
operations,

1.1.4 Notwithstanding any of the provisions in the AGREEMENT to the contrary, neither
SSEM nor CLIENT shall have any responsibility, nor be liable to the other party, for damages or
delays resulting from the presence of pollutants, gaseous emission, asbestos, hazardous or toxic
substances, whether subsurface or otherwise, and/or from soil subsidence, present on the project
prior to commencement of any work under this AGREEMENT, unless exposure to the pollutants,
gaseous emissions, asbestos, or hazardous or toxic substances was caused by the negligence or
willful misconduct of the party against whom relief is sought (“relieving party”). The relieving
party will fully hold harmless and indemnify the relieved party from and against any and all
claims or actions arising out of the prior presence ofany such pollutants, gaseous omissions,
asbestos, hazardous and/or toxic substances, whether subsurface or otherwise, and/or from soil
subsidence,

Scction 2 - Fees and Payments
2.1  Fees and Other Compensation

21.1 Fees for basic services, additional services, and compensation for reimbursable expenses
are set forth in the AGREEMENT.

2.1.2  Additional Services: Services beyond the scope of work indicated in the AGREEMENT
shall be either on a negotiated lump-sum basis or a cost-plus basis using billing rates in effect at
the time these services are performed, plus 4.712% State General Excise Tax. However, before
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any additional services are provided, SSFM must receive the CLIENT's written consent to these
services.

2.1.3 Contract Change Order; For Additional Services, SSFM will provide CLIENT with a
Contract Change Order document.

2.2 Payments on Account

2.2.1 Invoices for SSFM’s services shall be submitted on a monthly basis. Invoices shall be
payable when rendered.

2.2.2 Retainers, if applicable to this Project, shall be credited to the final invoice(s).

2.2.3 If payment is not received within 15 days of the receipt of SSFM’s invoice, SSFM be
entitled to suspend services as provided under Section 4.3.1.

2.3 Reimbursable Expenses

2.3.1 For this AGREEMENT, reimbursable expenses shall include air fare, off-island
transportation, including car rental costs, lodging meals for a representative of SSFM to be on
the Island of Hawaii, and for SSFM’s Hawaii Island staff to meet with government agencies in
Honolulu for approvals and permits.

2.3.2 Reimbursable expenses shall be billed at a multiple of 1.035 times the cost incurred plus
State G.E. Tax.

Section 3 — Insurance and Indemnification
31 Insurance Requirements

SSFM shall procure and maintain for the term of this AGREEMENT (and for such additional
periods as may be specified in Section 3.1), and at its sole expense (except as otherwise
expressly provided herein), the following insurance coverages with insurance companies
licensed to do business in the State of Hawaii and with an A. M. Best rating of AVII or better,
which policies shall incorporate a provision requiring the giving of written notice to the CLIENT
by certificd mail at least thirty (30) calendar days prior to the cancellat ion or non-renewal of any
such policies, and SSFM shall provide to the CLIENT valid certificates of insurance of such
coverage within thirty (30) calendar of execution of this AGREEMENT. If CLIENT requires an
increase in any of the coverages set forth below, CLIENT shall reimburse SSFM for the actual
cost of additional premium charged to SSFM by its insurance carrier for the increased coverage
amount:



EXHIBIT “B”
Terms and Conditions
Page 3

7 December 2006

3.1.1 Worker's Compensation:

As required by the laws of the State of Hawaii.

3.1.2 General Liability and Automobile Liability:

Comprehensive public liability insurance covering bodily injury and property damage
including the hazards of. (a) premises and operations; (b) the CLIENT and SSFM's
protective; (c) blanket contractual; (d) personal injury (employee and contractual
exclusions deleted); (¢) broad form property damage; (f) hired and non-owned
automobiles at the following minimum limits:

General Liability
One Million Dollars ($1,000,000.00) per claim
Two Million Dollars ($2,000,000.00) in the aggregate

Automobile Liability
One Million Dollars ($1,000,000.00) per claim and in the aggregate.

SSFM shall have its comprehensive general lability insurance company name the CLIENT
as an “additional insured”.

3.1.3 Professional Liability:

Covering damages by reason of any negligent act, error, or omission committed by SSFM
or anyone for whom SSFM is legally liable, including coverage for liability assumed by
this contract. Such insurance shall include the following minimum limits:

One Million Dollars ($1,000,000.00) per claim
One Million Dollars ($1,000,000.00) in the aggregate

3.2 Indemnification

3.2.1 SSFM agrees, to the fullest extent permitted by law, to indemnify and hold harmless the
CLIENT, its officers, directors and employees (coltectively, CLIENT) against all damages,
liabilities or costs, including reasonable attorneys’ fees and defense costs, to the extent caused by
SSFM’s negligent performance of professional services under this AGREEMENT or anyone for
whom SSFM is legally liable. SSFM further agrees to indemnify and hold the CLIENT harmiess
from all claims, damages, and expenses (including but not limited to actual attorney’s fees) based
upon any claim of infringement of patents, copyrights, trade secrets, trademarks, or other third
party rights, except to the extent such claim is attributable to specifications supplied by the
CLIENT.
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3,2.2 The CLIENT agrees, to the fullest extent permitted by law, to indemnify and hold
harmless SSFM, its officers, directors, and employees (collectively, SSFM) against all damages,
liabilities ot costs, including reasonable atiorneys’ fees and defense costs, to the extent caused by
the CLIENTs negligent acts in connection with the Project and the acts of anyone for whom the
CLIENT is legally liable. CLIENT further agrees to indemnity and hold SSFM harmless from
all claims, damages, and expenses (including but not limited to actual attorney’s fees) based
upon any claim of infringement of patents, copyrights, trade secrets, trademarks, or other third
party rights, except to the extent such claim is attributable to Instruments of Service prepared by
SSFM.

3.2.3 The agreements contained in this section shall be in effect without regard to whether or
not the CLIENT, SSFM or any other person otherwise maintains or fails to maintain insurance
coverage for any such loss, costs, claims, damages or expenses.

Section 4 - Miscellaneous Provisions

4.1 Time Schedule

4.1.1 SSFM will use reasonable efforts to work with the governmental agencies involved in
issuing the Grading Permit and NPDES Permit for the Project.

4.2 Construction Phase

4.2.1. Neither the professional activities of SSFM, nor the presence of SSFM or SSFM’s
employees and/or subconsultants at a construction site, shall relicve the General Contractor and
any other entity of their obligations, duties and responsibilities including, but not limited to,
construction means, methods, sequences, techniques, or procedures necessary for performing,
superintending, or coordinating all portions of the work of construction in accordance with the
contract documents and any health or safety precautions required by any regulatory agencies.
SSMF and SSFM’s personnel have no authority to exercise any control over any construction
contractor or other entity or their employees in connection with their work or any health or safety
precautions. The CLIENT herewith agrees that the General Contractor is solely responsible for
jobsite safety, and warrants this intent shall be made evident in the construction contract. The
CLIENT also agrees that the CLIENT and SSFM shall be indemnified and shall be made
additional insureds under the General Contractor’s general liability insurance policy.

43  Approvals

4.3.1 The processing of plans to the various government agencies and utility companies for
their review and approval is included in SSFM’s basic scope of work,
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4.4 Termination of Contract

4.4.1 Ifthe CLIENT fails to make payments to SSFM in accordance with this AGREEMENT,
such failure shall be considered substantial nonperformance and cause for termination or, at
SSFM?’s option, cause for suspension of performance of services under this AGREEMENT. If
SSFM elects to suspend services, prior to suspension of services, SSFM shali give seven days’
written notice to the CLIENT. In the event of a suspension of services, SSFM shall have no
liability to the CLIENT for delay or damage caused by the CLIENT because of such suspension
of services. Before resuming services, SSFM shall be paid all sums due prior to suspension and
any expenses incurred in the interruption and resumption of SSFM’s services. SSFM’s fees for
the remaining services and the time schedules shall be equitably adjusted.

4.4.2 Ifthe Project is suspended by the CLIENT for more than 30 consecutive days, SSFM
shall be compensated for services performed prior to notice of such suspension. When the
Project is resumed, SSFM shall be compensated for expenses incurred in the interruption and
resumption of SSFM’s services. SSFM’s fees for the remaining services and the time schedules
shall be equitably adjusted.

4.4.3 Ifthe Project is suspended or SSFM's services are suspended for more than 90
consecutive days, SSFM may terminate this AGREEMENT by giving not less than seven days’
written notice.

4.4.4 This AGREEMENT may be terminated by either party upon not less than seven days’
written notice should the other party fail substantially to perform in accordance with the terms of
this AGREEMENT through no fault of the party initiating the termination.

4.4.5. This AGREEMENT may be terminated by the CLIENT upon not less than seven days’
written notice to SSFM for the CLIENT’s convenience and without cause.

4.4.6 In the event of termination not the fault of SSFM, SSFM shall be compensated for
services performed prior to termination, together with Reimbursable Expenses, and any expenses
directly attributable to the termination for which SSFM is not otherwise compensated.

4.4.7 Inthe event of termination of SSFM for cause, SSFM shall be compensated for the
reasonable value of the services performed prior to the date of termination with respect to any
undisputed portion of SSFM’s services.

4,5  Ownership of Plans

4.5.1 Itis acknowledged and agreed that the plans prepared by SSFM pursuant to this
Agreement are instruments of professional service intended for the one-time use on this project
only. The CLIENT agrees to hold harmless, indemnify and defend SSFM from and against any
and all claims, liabilities, losses, damages, and costs, including but not limited to costs of
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defense, arising from or in any way connected with the unauthorized reuse or modification of the
plans by the CLIENT or any person or entity that acquires or obtains the plans from or through
the CLIENT, without the written authorization of SSFM.

4.6 CAD Files

4,6,1 CAD files that are required to be submitted as part of SSFM’s services shall be
compatible with software and industry standards as commonly employed by other design and
construction professionals within the locale of the project as of the date of executing this
agreement.

4.7  Dispute Resolution

4.7.1 Any claim, dispute, difference or question between the CLIENT and SSFM arising out
of, or relating to, the Agreement or a breach thereof, shall be subject to mediation as a condition
precedent to the institution of legal or equitable proceedings, except for enforcing statutory lien
rights. The party seeking mediation shall present to the other party a written request for
mediation that specifies the issues forming the basis for mediation. Within ten days following
the presentation the parties shall meet and shall mutually agree upon a mediator form the Dispute
Prevention & Resolution, Inc.’s panel of neutrals, Mediation shall be pursuant to Dispute
Prevention & Resolution, Inc.’s applicable rules. Together with the mediator, the parties shall se
the date, time and place for the mediation, which mediation shall take place no later than ninety
(90) days following the selection of the mediator. The parties shall share equally in the
mediator’s fees and expenses, and in any filing fees. Any agreement reached as a result of
mediation shall be enforceable, as a settlement agreement, by any court of competent jurisdiction
in the Third Judicial Circuit of the State of Hawaii.

4.7.2 Claims, disputes or other matters between the parties that were not resolved by the
mediation process shall be subject to a lawsuit to be filed in any court of competent jurisdiction
in the Third Judicial Circuit of the State of Hawaii. The parties agree that the prevailing party in
such a lawsuit shall be entitled to its reasonable attorneys’ fees and costs incurred therein,

4.8  No Third Party Beneficiaries
4.8.1 Nothing contained in this AGREEMENT shall create a contractual relationship with or a
cause of action in favor of a third party against either the CLIENT or SSFM, CLIENT and SSFM

agree to require a similar provision in all contracts with subconsultants, vendors and other
entities involved in the project to carry out the intent of this provision.

4.9 Contractor Submittal Review

49,1 SSFM shall review and approve or take other appropriate action on the Contractor
submittals, such as shop drawings, product data, samples and other data, which the Contractor is
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required to submit but only for the limited purpose of reviewing for conformance with the design
concept and the information shown in the Construction Documents. This review shall not include
review of the accuracy or completeness of details, such as quantities, dimensions, weights or
gauges, fabrication processes, construction means or methods, coordination of the work with
other trades or construction safety precautions, all of which are the sole responsibility ofthe
Contractor.

4,10  Governing Laws
4.10.1 The AGREEMENT shall be governed by the laws of the State of Hawaii.
4.11 Confidential Information

4.11.1 In the course of performing services, the CLIENT may communicate information -

to SSFM in order to permit SSFM to perform the agreed upon services, SSFM may also have
access to information about the CLIENT, its suppliers and its customers during the course of
performing the services, which information is unrelated to such services. The services provided
and to be provided pursuant to this AGREEMENT, all communications between SSFM and the
CLIENT, and all information developed by or received by SSFM in connection with the services
under this AGREEMENT are confidential. SSFM agrees:

a) To treat, and to obligate all of SSFM's employees to treat, all information as secret and
confidential, whether or not it is identified as confidential;

[b) Neither divulge to nor discuss with third partics the services or nature of the services
provided hereunder, or any information or results derived in connection with the services,
including but not limited to, reports, recommendations, opinions and conclusions which
you make of or for us, without the prior written consent of the CLIENT, which consent
may be withheld at its sole and absolute discretion; and]

[¢) Not to disclose to the CLIENT any information obtained by SSFM on a confidential
basis from anyone else unless SSFM has written permission or the information is in the
public domain.]

This paragtaph shall survive termination of the AGREEMENT and/or the services hereunder.
4,12 Miscellaneous
4.12.1 Any provisions of this AGREEMENT which shall prove to be invalid, void, or illegal

shall in no way affect, impair or invalidate any other provision hereof, and such remaining
provisions shall remain in full force and effect.
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4.12.2 This AGREEMENT contains all of the agreements of the parties hereto with respect to
any matter covered or mentioned in this AGREEMENT, and no other agreement or
understanding shall be effective for any purpose. This AGREEMENT supersedes any prior or
contemporaneous understanding or agreement with respect to the transactions contemplated. No
provision of this AGREEMENT may be amended or added to except in a writing signed by the
parties hereto,

4,12.3 No waiver by the CLIENT or SSFM of any provision of this AGREEMENT shall be
deemed to be a waiver of any other provision hereof or of any subsequent breach by the CLIENT
or SSFM of the same or any other provision.

4.12.4 This AGREEMENT shall be binding on and inure to the benefit of the parties to it and
their successors and permitted assigns. ‘The indemnity obligations provided for under this
AGREEMENT shall survive the termination of this AGREEMENT.

4,12.5 This AGREEMENT may be executed in one or more counterparts, each of which shall be
deemed as original agreement, but all of which shall be considered one instrument and shall
become a binding agreement when one or more counterparts have been signed by each of the
parties and delivered to the other.

4,12.6 Titles and headings to sections or paragraphs in this agreement are inserted for
convenience of reference only and are not intended to affect the interpretation or construction of
the AGREEMENT.

4.12.7 SSFM is and will perform this AGREEMENT as an independent contractor and as such
shall have and maintain complete control over and be responsible for all of its employees and
operations. Neither SSFM nor anyone employed by it shall be, represent, act, purport to act, or
be deemed to be the agent, partner, joint venturer, representative, employee or servant of'the
CLIENT. SSFM shall not make any representations or commitment on behalf of the CLIENT or
without the prior written consent of the CLIENT.

4.12.8 Any notice required or permitted under the AGREEMENT may be given by ordinary
mail at the address contained in this AGREEMENT, and such address may be changed by
written notice given by one party to the other from time to time. Notice shall be deemed
received in the ordinary course of the mail. Notices shall be sent to the addresses first given in
the AGREEMENT.

4.12.9 CLIENT, with the consent of SSFM, which consent shall not be unreasonably withheld
or defayed, may assign all of its rights and delegate all of its obligations under the
AGREEMENT to any third party provided however, that such assignee shall assume all of the
CLIENT’s obligations under the AGREEMENT and provided further that the CLIENT provides
SSFM reasonable evidence that such assignee is capable of fulfilling the CLIENT’s obligations
under the AGREEMENT. Upon the making of any assignment and delegation as aforesaid the
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CLIENT shall, ipso facto, be discharged and released from any obligations and liabilities under
the AGREEMENT and SSFM shall make no claims under the AGREEMENT against the
CLIENT who has assigned the AGREEMENT as aforesaid. Without limiting or diminishing the
effectiveness of the foregoing, in the event of the discharge and release of the CLIENT who has
made an assignment as aforesaid, SSFM shall, upon request of such CLIENT, execute such
further documents as such CLIENT may reasonably request to evidence the discharge and
release of such CLIENT. The CLIENT, without consent of SSFM, may assign the
AGREEMENT to the Lender as security for the Loan. SSFM shall execute all consents
reasonably required to facilitate such assignment.

-end-
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ECEIVE

JUL 09 2007

State of Hawaii, Department of Health, Clean wm;)'”émm,;ws ESE;ON

CWB-NOIl Form C

Notice of Intent for HAR, Chapter 11-55, Appendix C - NPDES General
Permit Coverage Authorizing Discharges of Storm Water Associated
With Construction Activities (as defined in 40 CFR §6§122.26(b)(14){x)
and 122.26{b){(15){i))

Before completing this form, read the General Guidelines for CWB-NOI Forms and Guidelines for
CWB-NOI Form C. Alteration of the text in this form may delay the processing of this submiittal.

1. Owner Information (see Guidelines for CWB-NOi Form C - Note 1)

Legal Name: Bridge Ainate'a LLC

Mailing Address: Bank of Hawai'i Building, Suite 303, Marina Heights Business Park
City, State and Zip Code+4: Saipan, MP 96950

Street Address: Bank of Hawai'i Building, Suite 303, Marina Heights Business Park

City, State and Zip Code+4; Saipan, MP 96950

Contact Person & Title: Mr. Hoolae Paoa — Chief Executive Officer

Phone No.: __(670) 322-3508 Fax No.: _ (670) 322-2323
2. Owner Type (see Guidelines for CWB-NOI Form C - Note 2)
City County State Federal Private | x | Other

If “Other” is checked, specify the type below:

Not Applicable

3. General Contractor Information (see Guidelines for CWB-NOI Form C - Note 3)

Legat Name: Goodfellow Brothers, Inc.

Mailing Address: P.O. Box 383729

City, State and Zip Code+4: Waikoloa, Hi 96783

Street Address:

City, State and Zip Code+4:

Contact Person & Titie: James Foss - Manager

Phone No.: __(808) 887-6511 Fax No.. __(808) 887-6522

cwb-noic CWB-NOi Form C

Rev. 09/30/2004 EXHIBIT C Page 1 0f 13



The general contractor information will be submitted 30 days before the start of
construction activities.

4. Project Information (see Guidelines for CWB-NOI Form C - Note 4)
Legal Name: The Villages of Aina Le'a

Mailing Address: Bank of Hawai'i Building, Sulte 303, Marina Heights Business Park
City, State and Zip Code+4: Saipan, MP 96950

Street Address: East of the Quesn Ka'shumanu Highway, surrounded by vécarit lands owned by

Tri-Kohala Development to the North, Waikoloa Village Association to the East, and Waikoloa
{ and and Cattle Co. in the South.

City, State and Zip Code+4: Waikoloa, South Kohala, Hawai'i

Contact Person & Title; Mr. Hoolae Paca — Chief Executive Officer

Phone No.: (670} 322-2222 Fax No.: (670) 322-2323
{sland: Hawai'i
Tax Map Key No(s). DR
Zone | Section | Plat | o - Parcsl(s)
6 8 01 25, 36, 37, 38, 39, and 40
5. Receiving State Water(s) Information (see Guidelines for CWB-NOI Form C - Note 5)

a. Recelving State Water Name: Pauoa Gulch

Discharge Point Coordinates into the Receiving State Water:

Latitude:| 19 || 55 |'| 28 {"N Longitude:| 155 |-{ 49 || 36 |'W

Classification: (check the appropriate space(s))

Inland: Class 1 Class 2 X and Estuary
“Marine: Class AA Class A and Embayment
NOTE: Discharges to Class 1 or Class AA waters are not qualified for coverage under

this NPDES General Permit. Please see the CWB website at
http:/fwww.hawaii.govihealth/environmental/water/cleanwater/formsfindiv-index. htrmi
for the NPDES individual Permit application forms or contact the CWB.

b. Are there additional discharge points into receiving State waters?

No Yes| X | If yes, provide the information requested in Item 5.a. on a separate
sheet. See attached ltem 8.b

cwb-noic CWB-NOI Form C
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¢. Does the discharge enter a storm water drainage system?

No [ X ] Yes If yes, provide the following information. Attach a separate sheet with
the requested information if there is more than one (1) discharge
point into the separate storm water drainége system.

i. Drainage System Owner's name: Not Applicable

ii. Discharge Point Coordinates into the Drainage System:;

Latitude: ° ' 1"N  Longitude: e ' "W

iii. A copy of the permit, license, or equivalent written approval granted by the owner(s) of
the drainage system(s) allowing the subject discharge to enter their drainage system(s) is

attached.
Yes No , an explanation is attached.
6. Quantity of Storm Water Discharge (see Guidelines for CWB-NOI Form G - Note 6)
199 cfs (cfs/gpd) See attached item 6
7. Non-Storm Water Information (see Guidelines for CWB-NO! Form C - Note 7)

a. Source(s) of the non-storm water: The anticipated sotirce of non-storm water is wash water
from construction equipment and vehicels.

b. Non-storm water handling method: Does the non-storm water discharge from the
construction site?

Yes If yes, where is the non-storm water discharge? The construction activity may
require a separate NPDES permit. Contact the CWB for details.

X | No If no, indicate the non-storm water handling method(s):

Disposal of wash water from washing of construction eguipment and vehicles will be

contained within the construction crushed rock entry pads, which will be excavated down and

filled with crushed rock.

cwb-noic CWB-NQI| Form C
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8. Location Map (see Guidelines for CWB-NOI Form C - Note 8)

a. A location map which shows the following is attached: Yes | X | No
i, Island on which the project site is located, and ~ See attached item 8.a
it. Location of the project site.
b. A topographic map or maps of the area which clearly show the following is/are attached:
Yes X | No See attached Item 8.b
i. Legal boundaries of the project site,
i, Location and identification number of each of the project site’s existing and/or proposed
outfalls or discharge points, and
il. Receiving State water(s) and receiving storm water drainage systerh(s), if applicable,
identified and labeled.
9. Flow Chart (see Guidelines for CWB-NOI Form C - Note 9)
A flow chart or line drawing showing the general route taken by storm water through the project
site is attached. :
ves | X | No See attached Item 9
10. Egi)sting or Pending Permits, Licenses, or Approvals (see Guidelines for CWB-NOi Form C - Note
Provide the status and corresponding file numbers on any existing or pending environmental
permits.
a. Other NPDES Permit or NGPC File No.: Not Applicable
b. DA Permit: Not Applicable
c. Section 401 WQC: Not Applicable
d. RCRA Permit (Hazardous Wastes): Not Applicable
e. Facllity on SARA 313 List (identify SARA 313 chemicals on site):
Not Applicable
f. SHPD and Other(s) (Specify): _To be submitted simultaneously with this application.

11. NGPC Renewal (see Guidelines for CWB-NO! Form C - Note 11)

Is this an application for NGPC renewal?

No

cwb-noic

X | Yes If yes, provide the assigned File No.: Not Applicable

CWB-NOI Form C
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12 Automatic Coverage Under General Permit (see Guidelines for CWB-NOI Form C - Note 12)

a.

b.

| elect to claim automatic coverage per HAR, Section 11-55-34.09(f).

X t elect to waive automatic coverage per HAR, Section 11-55-34.09(g).

13. Construction Site Characterization (see Guidelines for CWB-NOI Form C - Note 13)

a,

cwb-noic

Describe the scope of the construction activity, including a proposed timetable for major
activities with the date when the contractor will begin the site disturbance

The construction activity will include clearing and grubbing of ihe project site: mass grading of

proposed road subgrades, golf course_holes plus golf academy, and commercial center

subgrade in phases of 20-acre increments; installation of drainage culverts underneath the

proposed roads. The date when the contractor will begin the site disturbance and the

proposed construction schedule will be submitted to CWB 30 days before the start of

construction activities.

Describe the history of the land use

The project site was part of the land acquired by the U.8. Navy from Parker Ranch in 1943.

This was used for military training exercises and as an artillery firing range by the 2™ and

later the 5" Marine Divisions during the period from December 1943 to June 1846. The area

was returned to Parker Ranch in September 1946. Two ordinance clearance efforts were

performed in_1946 and 1954 respectively. According to previous reports, unexploded

ordinances probably remain on-site in limited quantitieg,

Describe the pollution source{s} in the history and corrective measures

No pre-existing conditions are present which would result in potential for adverse impacts due

to construction storm water runoff. Any construction-related materials which could contribute

to the release of pollutants to State waters shall be covered with PVC sheet plastic or_similar

material to prevent inadvertent mixing with storm water, As required, berms or other controls

shall be placed to divert storm flows around materials storage locations.

CWB-NOI Form C
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14, Construction Site Area (see Guidelines for CWB-NOI Form C - Note 14)
a. Total area of the site: 3,000 acres
b. Total disturbance area (i.e. clearing, excavating, grading, grubbing, storage, staging, etc.):
256.1 acres
¢. Impervious area of the site after construction is completed: 0 acres
15. Construction Best Management Practices (BMPs) Plan (see Guidelines for CWB-NOI Form C -
Note 15)
a. Project Site Map (see Guidelines for CWB-NOI Form C - Note 15.a.)
i, Will construction be done in phases?

No Yes| X If yes, a phasing map identifying each phase of the multi-phase
construction project and the boundaries of each phase is
attached:

Yes| X | No See attached Sheet C-5.0
ii. A facility site map(s) which shows the following information is attached:

Yes | X | No

(1) Approximate slopes anticipated after major grading activities and pre-construction,
during-construction, and post-construction drainage patterns; See attached Sheet
c-4.0

(2) Areas of soil disturbance; See attached Sheet C-4.0

(3) Construction Base yard andfor staging areas; See attached Sheet C-3.0

(4) The location(s) of impervious structures (including buildings, roads, parking lots,
etc.) after construction is completed;

(5) Wetlands and other State water(s); See attached Sheet C-4.0

(6) The boundaries of 100-year flood plans, if determined;

(7) Areas used for the storage of soils, construction materials, or wastes and areas for
the disposal of wash water from washing down of consiruction equipment and
vehicles, concrete truck drum wash water, treated dewatering effluent, hydrotesting
effluent discharge, efc.;

(8) The location(s} where stabilization practices are expected to occur; :

(9) The location(s) and descriptions of all structural controls including those that will be
used to divert the offsite storm water from flowing into the constructions site and;

{(10) The areas where vegetative practices are to be implemented.

Note: Items (1) through (6} shall be submitted with the NOL. If items (7) through

(10} are not available at the time of NOI submittal, the information may be
submitted at least 30 days before the start of construction activities.
cwb-nolc CWB-NOI Form C
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indicate which items are not appiicable (use item numbers above):

ltem (4) — The scope_of construction activity does not include the construction of

impervious structures. Item (6) — Based on 1006 Digital Flood Insﬁrance Rate Maps from

the Federal Emergency Management Adency (FEMA), the entire project site is within

Zone X. which indicates areas outside the 100- and 500-year fiood plains.

Indicate which items will be submitted 30 days before the start of construction activities
{use item numbers above):

The location of ltem numbers (7) through (10) will be provided as part of the Site-Specific

Construction BMPs_Plan by the contractor at least 30 days before the start of

construction activities.

b. The construction BMPs plan is attached on separate sheets with reference to item 15.b.

cwb-noic

Yes

X | No

The construction BMPs plan shail provide information requested in the Guidelines for

Cw

B-NOI Form C - Note 15.b. by describing methods to minimize erosion of soil and

discharge of other pollutants into State waters and, after completion of the

con

.

struction activity, removat procedures for the construction site BMPs.
Construction Activity - Describe the nature of the construction activity.

(1) Whatis to be constructed and the construction sequence?

(2) W the project is a multi-phase construction project, include a fist of each phase.

(3) What type of materials and heavy equipment will be used for the construction
activity?

Quality of Discharge - Describe the nature of the fill material to be used and existing data
describing the soil or the quality of any discharge from the project site.

Potential Pollutant(s) - Identify all the potential pollutant(s) that will be generated by the
proposed construction activities and the proposed control measures or treatment, as
applicable. These poliutants may include, but are not limited to:

(1) Construction debris, removed vegetation;

(2) Discharges associated with the operation and maintenance of the equipment, such
as oil, fuel and hydraulic fluid leakage; '

(3) Soil erosion from the disturbed areas and stockpile areas;

(4) Any non-storm water discharges, that are not described under item 7

CWB-NQI Form C
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(5) Location(s) of oil, fuel or any hazardous material storage site(s) and containment
structure(s); and

(6) Ofther.

iv. Controls for Land Disturbances - The owner and/or general contractor shall comply with
all conditions as stated in HAR, Chapter 11-55, Appendix C, under Special Conditions for
Land Disturbances. The Department suggests including the language described in Note
15.b.iv. of the Guidelines for CWB-NOCI Form C in the BMPs plan. It may be amended to
be site-specific (i.e., type of cover to be used).

v. Erosion and Sediment Control Requirements - If applicable, submit the county-approved
erosion and sediment contro! plan as appropriate for the activity and a schedule for
implementing each control with the NOI or 30 days before the start of construction

activities.

vi. Construction Schedule - Attach the proposed construction schedule which shall include,
at a minimum:

(1) The date when the general contractor will begin and end the site disturbance;

(2) Dates when erosion control measures will be implemented and removed; and

(3) The dates when major construction activities begin and end.

c. The Site-Specific Construction BMPs Plan is submitted as an attachment to the
CWB-NO! Form C.

The Site-Specific Construction BMPs Plan will be submitted 30 days before the start
of construction activities.

186. Post-Construction Pollutant Control Measures {see Guidelines for CWB-NO! Form C - Note 16)

The descriptions of measures that will minimize the discharge of pollutants via storm water
discharge after construction operations have been completed are attached on a separate sheet
with reference to item 16.

Yes| X | No

17. Additional Information (see Guidelines for CWB-NOI Form C - Note 17)

Not Applicable

cwb-noic CWB-NOI Form C
Rev. 09/30/2004 Page 8 of 13



18. Authorization of Representative (see Guidelines for CWB-NOI Form C - Note 18}
Alteration of this item will result in the invalidation of the authorization statement(s).

a. This statement authorizes the named individual or any individual occupying the named
position of the company/organization listed below to act as our representative to process the
required CWB-NOI Form for coverage under the NPDES general permit to discharge to State
waters from the subject facility. The Owner hereby agrees to comply with and be responsibie
for all NGPC conditions.

Company/Organization Name:

Mailing Address:

City, State and Zip Code+4:

Sireet Address:

City, State and Zip Code+4:

Authorized Contact Person & Title:

Phone No.: {_ ) ' Fax No.: (_)

b. This statement authorizes the named individual or any individual occupying the named
position of the companyforganization listed below to act as our representative to process the
required CWB-NOI Form for coverage under the NPDES general permit to discharge to State
waters from the subject facility. Our representative is further authorized to fulfilt all conditions
of the NGPC. The Owner hereby agrees to comply with and be responsible for all NGPC

conditions.

Company/Organization Name: SSFM International, Inc,

Mailing Address: 501 Sumner Street, Sutie 620

City, State and Zip Code+4: Honolulu, Hawal'i 96817

Street Address: 501 Sumner Street, Sutie 620

City, State and Zip Code+4: Honolulu, Hawai'i 96817

Authorized Contact Person & Title: Rebecca Ferguson — Project Engineer

Phone No.; (808) 356-1250 Fax No.: (808) 521-7348

cwb-noic CWB-NOI Form C
Rev. 09/30/2004 Page 9 of 13



c. This statement authorizes the named individual or any individual occupying the named
position of the company/organization listed below to act as our representative to fulfill all
conditions of the NGPC for the subject facility. The Owner hereby agrees to comply with and
be responsible for all NGPC Conditions.

Company/Organization Name:

Mailing Address:

City, State and Zip Code+4:

Street Address:

City, State and Zip Code+4:

Authorized Contact Person & Title:

Phone No.: () FaxNo.: {_

d. ‘A separate statement is attached.

cwb-noic CWB-NOi Form C
Rev, 09/30/2004 Page 10 of 13



10.

Certification (see Guidelines for CWB-NOI Form C - Note 19)

Alteration of this item will result in the invaiidation of this CWB-NOI Form submittal. The person
certifying this CWB-NOI Form must meet one of the following descriptions and be employed by
the owner listed in ltem 1.

[
]

| certify that for a municipal agency, | am a principal executive officer or ranking elected official.

| certify that for a state agency, | am a principal executive officer or ranking slectad official.

| certify that for a non-federal public agency, | am a principal executive officer or ranking elected

official.

| certify that for a federal agency, | am the chlef executive officer of the agency, or | am the sentor
executive officer having responsibility for the overall operations of a principal geographic unit of
the agency.

| certify that | am a general partner for a partnership.
] certify that | am the proprietor for a sole proprietorship.

| certify that for a corporation, | am the President, Vice President, Secretary, or Treasurer of the
corporation and in charge of a principal business function, or | perform similar policy or decision-
making functions for the corporation.

| certify that for a corporation, | am the Manager of one or more manufacturing, production, or
operating facilities and am authorized lo make management decisions which govern the
operation of the regulated facility or facilities including having the explicit or implicit duty of making
major capital investment recommendations, and initiating and directing other comprehensive
measures to assure long term environmental compliance with environmental laws and
regulations. | can ensure that the necessary systems are established or actions aken to gather
complete and accurate information for permit application requirements and authority to sign
documents has been assigned or delegated to me in accordance with corporate procedures,

{ certify that for a trust, | am a trustee.

i certify that for a limited liability company (LLC), | am the Manager or a Member authorized to
make management decisions for the LLC and am in charge of a principal business function, or |
perform similar policy or decision-making functions for the LLC.

| certify under penalty of law that this document and all attachments were prepared under my
direction or supervision in accordance with a system designed to assure that qualified personnel
properly gather and evaluate the information submitted. Based on my inquiry of the person or
persons who manage the system, or those persons directly responsible for gathering the
information, the information submitted is, to the best of my knowledge and belief, true, accurate,
and complete. | am awape-that there are significant penalties for submiting false information,
including the possibi and imprisonment for knowing violations,

e Date: é/ 7 / 02
Printed Name & Title: //W-m(, PAOA Cko
Gompany/Organization Name: B RA\DGE HNA __LFA £LC
Phone No.: (670 322 22l2 FaxNo: (bJp) £22 2522

Signature:

cwh-noic CWB-NOI Form C
Rev. 08/30/2004 Page 11 of 13



CWB-NOI Form C Checklist

if any item (except for item 17) is listed as "no," attach a sheet with the reason for its exclusion from the
N::::Eer Description y;: mfor"o
1. Owner Information X
2. Owner Type X
3. General Contractor Information X
4, Project Information X
5. Receiving State Water(s) Information X
6. Quantity of Storm Water Discharge X
7. Non-Storm Water Information X
8. Location Map is attached X
8. Flow Chart is attached X
10. Existing or Pending Permits, Licenses, or Approvais X
f. Submit one (1) copy of the NOI to the Date Submitted to SHPD:
Department of Land and Natural
Resources, State Historic Preservation
Division (see General Guidelines for NOI June 8, 2007 X
Forms B through L — Note VilL.F)
11. NGPC Renewal X
12. Automatic Coverage Under General Permit X
13. Construction Site Characterization X
14. Construction Site Area X
15. Construction BMPs Plan X
a, Project Site Map(s) X
b. Construction Activity X
¢c. Quality of Discharge X
d. Potential Pollutant(s) and Control Measures X
e. Controls for Land Disturbances X
f. Erosion and Sediment Control Requirements (i.e., county-approved X
erosion control plan)
Proposed Construction Schedule is attached X
16. Post-Construction Erosion Control Measures is attached X
17. Additional Information X
18. Authorization of Representatives X
19, Certification X
20. Filing Fee ($500.00) is attached X
cwb-noic CWB-NOi Form C

Rev. 09/30/2004

Page 12 of 13



CWB-NOI Form C Checklist

If any item (except for Item 17} is listed as "no," attach a sheet with the reason for its exclusion from the
CWB-NOI Form C submittal.

Item Is info.

Number Description
yes no

Number of copies with supporting documents submitted

21, a. One (1) copy for projects on the island of Qahu
b. Three (3) copies for projects on the istand of Hawaii X
c. Two (2) copies for projects on islands other than Oahu and Hawaii
90 Submit a list of all supporting documents (see General Guidelines for NOI X
' Forms B through L - Note X)

REASONS FOR ITEMS EXCLUDED FROM THE CWB-NOI Form C SUBMITTAL

ltem 15f  The County-approved Erosion Controt Plan will be submitted at least 30 day prior to the start
of construction activities.

ltem 15.g9  The proposed construction schedule will be submitted at least 30 day prior to the start of
construction activities.

cwh-noic CWB-NOI Form C
Rev. 09/30/2004 Page 13 of 13



SSFM INTERNATIONAL, INC.
501 Sumner Street, Suite 620
Honolulu, Hawaii 96817

Phone: {808) 531-1308

Fax: (808) 521-7348

Project Managers, Planners, & Engineers
American Council of Enginesring Companles, Member

The Villages of Aina Le’'a
CWB-NOI Form C NPDES Application
List of Supporting Documents

ltem 6: Quantity of Storm Water Calculations

item 8.a: Location Map '

ltem 8.b: Topographic Map

item 9: Flow Chart

ltem 15.b: Construction Best Management Practices (BMPs) Plan
ltem 16: Post-Construction Poliutant Control Measures
Sheet C-2.0 Site Plan

Sheet C-3.0 Erosion Control Plan

Sheet C-4.0 Overall Mass Grading and Drainage Plan
Sheet C-5.0 Phasing Plan

Sheet C-8.0 Erosion Control Notes and Details

220N RGN

= 0"

MA2005\2005_141.001 GB Bridge Aina Lea PhI\K Reporis\NPDES\Supporting Documents\Originals\Iten 00 List of Supporting Documents.doc



SSFM INTERNATIONAL, INC.
501 Sumner Street, Suite 620

' Honolulu, Hawaii 96817
Phone: (808)531-1308

AL Fax: (608) 521-7348
Project Managers, Planners, & Enginsers

American Council of Enginsering Companies, Member

The Villages of Aina Le’a
CWB-NOI Form C NPDES Application
ltem 6: Quantity of Storm Water Discharge Calculations

Mass Grading Permit Work

Developed condition under Mass Grading Permit work consists of grading proposed road subgrades, the
golf course, plus golf academy, commercial center subgrade; and installation of culverts for the collector
street system. Residential building pads and local roads will not be graded as part of the Master Grading
Permit work. Since the site would only be graded in selected areas and no paving would be installed, the
retention faciliies for the Master Plan Grading work are designed only for that limited development
condition. A summary of the proposed runoff flows area is shown in Table 2.9 - Post Mass Grading Permit

Flows.

Table 2.9 - Post Mass Grading Permit Flows

No. |LandUse| Area | Density C°".‘.E‘.’.s“e Te I | as0 | Q-50vol
E C 2 Subgrade 0.30 15 37 2 1998
Q COMM 12 Subgrade 0.30 15 3.7 13 11988
R COMM 23 Subgrade 0.30 15 3.7 26 22977
s AH 10 Subgrade 0.30 15 3.7 1 9990
Roads - 40 Subgrade 0.30 15 37 44 39960
536 263 236430

Table 2.10 - Calculated Peak Flows-Master Grading Permit Work summarizes the
increases in the 50-year storm peak flows due to the proposed work under the Master
Grading Permit.

Table 2.10 - Calculated Peak Flows-Master Grading Permit Work

Existing Areas Area 50-yr Existing 50-yr MGP Peak Flow
Converted to (acres) Peak Flow {(cfs)* Peak Flow Increase for
Subgrade {cfs) MGP (CFS)
Roads 40 15 59 29
Pods 47 18 52 34
Golf Course 93 34 103 69
Totals 180 67 199 132
Composite "C" - 0.10 0.30 -

*GOH Rational Method
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‘ ‘ SSFM INTERNATIONAL, INC.
k k 501 Sumner Street, Suite 620
Honolulu, Hawali 96817

Phone: (808) 531-1308

INTERN Fax; (808) 521-7348
Project Managers, Planners, & Engineers
Amardcan Councll of Engineering Companies, Member
The Villages of Aina Le’a
CWB-NOI Form C NPDES Application
Iltem 9: Flow Chart
On-Site Storm Water
(199 cfs)
A
Best Management Practices (BMPs) for Project Site
Regutar monitoring and repair of erosion control measures
Regular maintenance and frequent inspection of on-site machinery
Keep adjacent road area free of dirt and mud
Other practices as applicable
Structural Controls
Stabilized crushed rock construction entrance
Slit fences
Vegetative Controls
Landscaping
Hydromulch with grass seeding
(199 cfs)
y A 4 {F
Pauoa Gulch Unnamed Intermittent Auwaiakekua Guich
Streams
Class 2 Inland Waters Class 2 Intand Waters
Class 2 Inland Waters
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‘ ‘ ‘ SSFM INTERNATIONAL, INC.
k k - . 501 Sumner Street, Suite 620
Honolulu, Hawaii 96817
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Phone:  (808) 531-1308
NTERNATIONAL Fax,  (808)521-7348

Project Managers, Planners, & Englneers
American Council of Engineering Companies, Member

June 2007 SSFM 2005_141.001
The Villages of Aina Le’a
CWB-NOI Form C NPDES Application
ltem 15.b: Construction Best Management Practices (BMPs) Plan

i. Construction Activity: The construction activity will include clearing and grubbing of
the project site; mass grading of proposed road subgrades, golf course holes plus
golf academy, and commercial center subgrade in phases of 20-acre increments;
installation of drainage culverts underneath the proposed roads.

(1) Construction Sequence: The overall construction sequence shall include the
installation of sediment and erosion control measures. Sediment and erosion
control measures shall include silt fences and stabilized construction
entrance. Construction shall continue with the clearing, grubbing, and
grading of the site, and the installation of drainage culverts. Stabilization shall
include vegetative cover (landscaping). The project shall be completed by the
removal of sediment and erosion control measures upon the inspector's
approval.

(2) Phases of the Project: The phases of the project are summarized in the table
below. See attached Sheet C-5.0 for the Phasing Plan.

Construction Description
Phase
1A Road 2 - Section 2, Road 3 - Section 1, Road 5,
Waterline Access
1B Road 1
1C Affordable Housing
1D Commercial 1
1E Commercial 2
2A Club House, Golf Maintenance, Hole 10, Road 4
2B Driving Range/Golf Academy
3A Hole 1, Hole 2, Hole 18
4A Road 2 - Section 1
4B Hole 3, Hole 4, Hole 9
4C Holes 5 thru 6
4D Hole 7
5A Road 2 - Section 3
5B Hole 14, Road 3- Section 2
B6A Road 6
6B Road 3 - Section 3

(3) Material and Equipment Used for the Project: Typical construction equipment
will be used on this site (i.e. bulldozers, graders, dump trucks, compactors,
powered hand-operated tools, etc.).

M:A2005\2005_141.001 GB Bridge Aina Lea Phi\K Reports\WPDES\Supporting Documents\Originals\ltem 15b - Construction BMPs.doc



The Villages of Aina Le’a
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ii. Quality of Discharge: Excavated on-site soils may be used as general fill provided
that they comply with the requirements stated in the geotechnical report. Imported
fill materials shall consist of non-expansive select granular material. Fill material
under buildings shall be non-expansive select granular material packed as specified
in the geotechnical report. All materials used will be in accordance with
specifications for construction of such facilities by the State and County. No
materials containing contaminated soils or other hazardous wastes will be permitted
for use. Sufficient water should be used by the contractor so that minimal dust is

created by compaction.

ii. Potential Pollutant(s):

(1) Construction and vegetation debris may occur during the clearing and grading
portion of the project. Treatment for these pollutants shall include prompt
removal of all construction debris from the site. Construction waste material
shall not be deposited at any of the County Transfer stations, but shall be
transported for disposal to an appropriate waste area or landfill. Vegetative
debris shall be disposed off-site by the Contractor.

(2) Discharge from any construction equipment and personal vehicles will not be
allowed on site. Any and all spills that may accidentally occur shall be
cleaned immediately.

(3) Soil erosion from disturbed areas and stockpile areas shall be controlied by
sediment and erosion control measures. Silt fence shall minimize pollutants
from leaving the site.

(4) The storage of all hazardous materials will not be allowed on the project site.

iv. Controls for Land Disturbances: The following special conditions apply to all land
disturbance work conducted under this general permit.

(1) Construction Management Techniques

A.
B.

C.

E.

Clearing and grubbing shall be held to the minimum necessary for
grading and equipment operation.

Construction shall be sequenced to minimize the exposure time of the
cleared surface area.

Construction shall be staged or phased for large projects. Areas of
one phase shall be stabilized before another phase can be initiated.
Stabilization shall be accomplished by temporarily or permanently
protecting the disturbed soil surface from rainfall impacts and runoff.
Erosion and sediment control measures shall be in place and
functional before earth moving operations begin. These measures
shall be properly constructed and maintained throughout the
construction period.

All control measures shall be checked and repaired as necessary, for
example, weekly in dry periods and within twenty-four hours after any
rainfall of 0.5 inches or greater within a 24-hour period. During

M:\2005\2005_141.001 GB Bridge Aina Lea PRINK Reports\NPDES\Supporting Documents\Originals\ltem 158 - Construction BMPs.doc
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prolonged rainfall, daily checking is necessary. The permittee shall
maintain records of checks and repairs.

F. The permittee shall maintain records of the duration and estimated
volume of storm water discharge(s). The Contractor shall be
responsible for maintaining these records.

G. A specific individual shall be designated to be responsible for erosion
and sediment controls on each project site. The contractor shall
provide this person based on experience and availability.

(2) Vegetation Controls
A. Pre-construction vegetative ground cover shall not be destroyed,

removed, or disturbed more than twenty calendar days prior to site
disturbance.

B. Temporary soil stabilization with appropriate vegetation shall be
applied on areas that will remain unfinished for more than fourteen
calendar days.

C. For areas that are finished, permanent soil stabilization with perennial
vegetation shall be applied within fourteen calendar days or less after
final grading. Irrigation and maintenance of the perennial vegetation
shall be provided for 30 calendar days or until the vegetation takes
root, whichever is shorter.

{3) Structural Controls
A. Storm water flowing toward the construction area shall be diverted by

using appropriate control measures, as practical.

B. Erosion control measures are designed according to the size of
disturbed or drainage areas to detain runoff and trap sediment.

C. Water must be discharged so that the discharge shall not cause or
contribute to a violation of the basic water quality criteria as specified in
Section 11-54-04.

v. Erosion and Sediment Control Requirements: County-approved erosion and
sediment control plans are required for this project. Copies of the approved plans
shall be provided to CWB-DOH upon approval and at least 30 days prior to the start
of construction activities.

vi. Construction Schedule

The proposed construction schedule will be submitted at least 30 days prior to
the start of construction activities, '
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SSFM INTERNATIONAL, INC.
501 Sumner Street, Suite 620
Honolulu, Hawail 96817

Phone: (808) 531-1308

Fax; (808) 621-7348

Project Managers, Planners, & Engineers
American Council of Enginearing Companles, Membar

The Villages of Aina Le’a
CWB-NOI Form C NPDES Application
Item 16: Post-Construction Pollutant Control Measures

After achieving finished grades, all slopes and exposed areas shall be permanently
stabilized by hydromulching with grass seed within fourteen (14) calendar days or less
after final grading. Irrigation and maintenance of the perennial vegetation shall be
provided for thirty (30) calendar days or until the vegetation takes root, whichever is
shorter.
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ERQSION CONTROI, NOTES AND BEST
MANAGEMENT PRACTICES (BMP):

1. MEASURES TO CONTROL ERCSION AND OTHER FOLLUTANTS SHALL EE N PLACE 5o oy
BEFORE ANY DEMOUTION, CRLEAFRDMG AND CRUBBING WORK 1S IKIATED. THESE 507 (M
MEASURES SHALL BE PROPERLY COMSTRUCTED AND MANTANED THROUGHOUT THE
CONSTRUCTION PERKID.

2 CONSTRUCTION SHALL BE SEQUENCED 70 MINMMEZE THE EXPQSURE TME OF
CLENTED SURFACE AREA.
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) GOODFELLOW BROS., INC. —GENERAL CONTRACTOR—

ABC.7046

@E@EW@@

JUL- 09 2007

STATE OF HAW.
LAND UsE COMMISf\S“EON

July 5, 2007

Michael C, Carroll, Esq.

Bays, Deaver, Lung, Rose & Holma
16th Floor, Ali'i Place

1099 Alakea Street

Honolulu, Hawaii 96813

Re: The Villages of Aina Le’a
Dear Mr. Carroll:

" This letter is in response to your request for a brief status report summarizing the status of
the project to date. As you know, Goodfellow Bros., Inc. (“Goodfellow™) has entered
into a contract with Bridge Aina Le’a LLC (“Bridge™) to perform the site work for the
Villages of Aina Le’a (the “project™). The project is planned to include the development
of 385 affordable housing units. Goodfellow’s work is anticipated to include, among
other things, the mass grading of the project site, and the installation of onsite and offsite

- infrastructure, including roadways, and utilities to service the development.

Within the past several months, Goodfellow has worked closely with the various
consultants to move forward with the project. Some of the major milestones that have
heen accomplished this year include: (1) improving the access road to the various well
sites, grading with the D-9, 1 4" Base course, concrete and reinforcing steel to provide a
stable driving surface for future well activities; (2) completing the GPS Base Station and
its concrete foundation, working with Towill, Shigeoka & Associates to complete the
survey control work necessary for the station and the golf course layout; and (3) working
with SSFM to build the access road for HELCO to provide power to the priect. To date,
all the work that can legally be performed under a grubbing permit has been completed.
The majority of the grading and grubbing work to be performed by Goodfeliow requires
an NPDES Permit, and the Mass Grading Permit. This pesmit was timely submitted to
the County of Hawaii on or about June &, 2007. Based on the facts currently known, it is
anticipated that the permit will be approved in September 2007, and an anticipated start
of construction to immediately follow.

In conjunction with SSFM, Goodfellow participated in the preparation of a
critical path schedule for Phase 1 that sets forth the anticipated time line in which
Goodfellow plans to perform the site work for this project. 1have attached a copy of this
schedule for your reference. In order for the Timeline for Phase 1 to be completed, the
Owner Milestones need to be complete by the dates indicated on the schedule. Once

£.0. BOX 383729 » WAIKOLOA, HI 76738 W PHONE: (808) 887-6511 W FAX: [80B) BB7-6522 ® WWW.GOODFELLOWBROS,.COM
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GOODFELLOW BROS., INC. —GENERAL CONTRACTOR —
Qﬂ .

ARC 7046

the NPDES Permit and Notice to Proceed is received, Goodfellow Bros. will commit a
work force to develop this project in the time allotted, with an anticipated completion
date of approximately November 2009 for Phase L.

Please feel free to contact me if you have any questions.

p‘cerely,
AT TS

Development Manager

P.O. BOX 383729 m WAIKOLOA, HI 94738 » PHONE: (808} 887-4511 m FAX: [808) 897-6522 = WWW.GQODFELLOWBROS.COM
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ﬂNN@VM‘WE INNOVATIVE HOUSING SOLUTIONS, LL.C

91-080 Hanua Street Kapolei Hawall 96707

ﬁg%%%%iﬁg (808)682-2852 Phone

A (808)[682—28?0 E;ax
Wam::zx‘l:?rsnpt::lfuﬂ W J \V/ E @
: JUL 09 2007

. STATE OF HAWAII!
July 3, 2007 LAND USE COMMISSION

Michael C. Carroll, Esq.

Bays, Deaver, Lung, Rose & Holma
- 16th Floor, Ali'i Place

1099 Alakea Sircet

Honolulu, Hawaii 96813

Re:  The Villages of Aina Le’a (TMK: 6-8-01:25, 36, 37, 38, 39 and 40)

Dear Mr. Carroll:

This letter is in response to your request for our evaluation of whether the vertical construction of
the affordable housing units for the Villages of Aina Le’a can be completed in light of the critical
path schedule that was prepared by SSFM International, Inc. and Goodfellow Brothers, Inc. 1
have spoken to Michael Matsumoto of SSFM and confirmed the plan for delivery of the
improved land for the affordable housing portion. In order to expedite the completion of the
onsite improvements, we plan to work with the same engineer and contractor your clients are
using as they will already be at the site with their equipment. From that discussion, it appears
that the timetable will work for us.

Regarding our ability to perform, Innovative Housing Solutions (“Innovative™) was formed to
provide the people of Hawalii a better-built, longer-lasting home at an affordable price. Our
company is owned and operated by long term Hawaii residents who understand and appreciate
the needs of our local Families and our Island Community Innovative is located at 91-080
Hanua Street in the Campbell Industrial Park on Oahu. Our Plant has more than 60,000 square
feet of production under roof.

We understand that the Land Use Commission has required the development of 385 affordable
housing units to be completed by November 17, 2010. We have the resources and capabilities to
develop and construct the affordable housing component for the project. Since we will be
framing the walls and trusses in a factory setting and applying the siding, windows and trim prior
to them leaving the plant, the framing operation will go much faster. Since the framing is steel,
the homes will be more durable and not subject to termites, mold and other problems in the
future.

Innovative is currently in negotiations with Bridge Aina Le'a, LLC to develop and construct the
affordable housing component of the project. Based on our discussions with Bridge Aina Le’a,
LLC, we have confidence in the success of this project. Further, Innovative supports this project

EXHIBIT E



and believes that the success of the project will be a great benefit to the communify by providing
affordable and low income housing.

Based on the information currently available, and assuming that the critical path schedule is met,
the vertical construction of the affordable housing units for the Villages of Aina Le’a can be
completed by November 2010 the deadline established by the Land Use Commission,

Please feel free to contact me if you have any questions.

Sincerely,

W. Michael Sessions
President
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STATE Of
LAND USEReMMSSION

Tom Nance Water
Resource Fnginecring

iMr. Adrian L. Lavarias

Bays, Deaver, Lung, Rose & Holma
1099 Alakea Strest, 16th Floor
Honolulu, Hawaii 96813

Dear Mr, Lavarias:

Status of Water Infrastructure for the Bridge Aina Lea Project

At the request of Bridge Aina Lea, LLC, | have prepared the following summary of the status of
the design and development of water infrastructure for the Aina Lea project. Potable supply Is to be
provided by the development of new wells, storage reservoirs, transmission pipelines, and related
infrastruclure in the Ouli corridor that will be dedicated to the County Dapartment of Water Supply (DWS).
This will enable Bridge to draw water from the other end of DWS' system in Lalamilo and convey the
water to Its Aina Lea project site in Puako. Irrigation supply will be provided by brackish wells that will be
developed within the project site.

Requirements _of the September 2006 Agreement belween Bridae Aina Lea, LLC and the Water Board of
the County of Hawaii

The September 2006 Agreement requires that hydraulic analyses be completed and submitted to
DWS to determine all the improvements necessary to be able to deliver water from the new wells in Quli
throughout DWS' system in the South Kohala coastal area. Those analyses were submitted to DWS by
letter dated June 44, 2007. Results of the analyses establish that water put into the system by new wells
in the Ouli corridor will enable the Aina Lea project to be supplied by drawing water from DWS'
infrastructure In the Lalamilo corridor,

The September 2006 Agreement also requires Bridge to submit to DWS an estimate of the
construction cost for all the infrastructure improvements in the Ouli corridor, and elsewhere In DWS'
system as identified by the hydraulic analyses. That cost estimate was submitted by separate letter to
DWS dated June 14, 2007. The estimated total construction cost was $23.7 million.

Quli Potable Well Develgpment

The September 2006 Agreement calls for the development of three wells in Ouli initially, to
consist of the outfitting of the existing "Signal™ well and development and outfitting of two new wells. |
recommended to Bridge that the locations of the new wells should be changed from the previously
selected sites in order to maximize their yield, avold interference effects, and save on construction costs.
The new wells locations require the consent of the owner of the Qull parcel, Hale Wailani Partners. As |
understand i, finalizing an agreement with Hale Wallani Partners for the new wells sites is in the process
of being completed. Once It Is completed, the drilling contracter, Water Resources International, can be
authorized to bagin drilling the new wells.

Onsite Brackish Well Development

Bridge has obtained well construction permits for two brackish irrigation wells to be developed at
the northern end of the Aina Lea site. Beyiik Drilling and Pump Service has been contracted to drill, case,
and pump test these wells. As | understand it, the several mile long access road to these sites Is being
constructed presently, When this road is completed, Beylik will be able to mobilize to begin drilling the first
well.

680 Ala Moana Boulevard, Suite 406 + Honolutu, Hawaii 96813-341 1 » Phone: (308) 537-1141 » Fax: (808) 538-7757 » Emnail: towm@tnwre.com
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July 3, 2007
Page 2

Deslgn and Construction Time for the Potable System Improvements

Assuming Bridge's commitment to an accelerated schedule which will require the concurrent
development of the Oull wells and the design, agency raview, and construction of all other infrastructure
improvements, we estimate that all of the water system improvements could be completed and turned
over to DWS In two years and nine months.

Sincerely,

e Mot

Tom Nance




SidneyFuke, Planning Consultant

100 Pauahi Street, Suite 212 + Hilp, Hawall 96720 + Plannlng « Variance « Zoning
Telephone: (808) 9681622 - Fax: {808} 969-7986 « Subdivision + Land Use Permits
E-mail: sidfuke@hawaiiantel.net ) +Environmental Reports

July 6, 20607

M, A. Bernard Bays, Esq.

BAYS DEAVER LUNG ROSE HOLMA
16" Floor, Alli Place

1099 Alakea Street

Honolulu, HI 96813

Prear Mr. Bays:
Subject: Bridee Ainn Le'n

Pursuant to your tequest, I would like to use this means {o summarize my
aetivities over the past six months, specifically in relation to the Waikoloa community
and the area councilor, Council Chairman Pete Hoffimann,

In Junuary, at the request of Chairman Hoffinann, I participated in a community
mesting to discuss how developess, particularly Bridge Aina Le’a (BAL), could partner
with the community and County in providing needed infrastructure for this area. _
Inasmuch as the County rezoning ordinance has infrastructure fair share assessment
requirements for projects like BAL, the thought was to utilize these funds to “jump start”
or accelerate certain needed improvements. These funds can be realized only if the
project proceeds; furthermore, these funds are collected over time and not upfront, BAL
proposed that it was willing to develop a program to have these funds advanced instead
of having to pay them when they become legally due.

The concept was well received by the community, Since that time, [ and other
consultants of BAL have participated in a number of meetings with the broader
comniunity and the Waikoloa Village Association to help identify these infrastructure
needs, To date, the priorities have been the construction of & community center in
Waikoloa and a new connector road that extends from the Queen Ka’ahumanu Highway
through BAL’s project to Waikoloa Village.

Relative fo the community center, alternative sites are now being considered. One
of these sites is on Waikoloa Village Association property located inunediately mauka of
BAL’s property. This was suggested, as it was felt that it would not only be proximate to
Waikoloa Village but could have a functional relationship with a possible high school on
BAL'’s property. While much more work still needs to be done to bring this project to
fruition, the community appears excited over the prospect of 2 high school in this area as
well as @ community center somewhere in Waikolos,

EXHIBIT G



Mr. Bernard Bays, Esq.
July 6, 2007
Page 2

On the mauka-makai connector road, we have been working with Chairman
Hoffimann in trying to get this roadway constructed by BAL through the use of the
Community Facilities District (CFD) concept. This concept enables a developer — in this
case, BAL — to construct public benefit facilities and/or infrastrocture within or outside of
the project’s boundaries. These improvements would be funded in whole or in part by
the proceeds of bonds floated by the County. Repayment of these bonds would be
accomplished by levying a special tax upon all of, and only, those properties within the
CFD. In this regard, it is importaut to note that although the affordable housing
component within BAL’s development will benefit from the improvements to be funded
by the CFD, the property or properties upon which it is to be built will NOT be included
within the district and therefore will not be saddled with any special tax repayment
obligations.

The CFI process has already been initiated. The first step is to have the County
Council approve a resolution authorizing the start of this process. This has already been
done. The next step is a public meeting on this matter.  Again, at Chairman Hoffmaun’s
request, I, as 'well as other members of BAL, participated in a community workshop on
the CFD and its applicability to BAL’s project on May 11. The final step is the ordinance
of formation. Hopefully, a proposed ordinance creating this district will be entertained in
the next few months, with final action coming before the end of the year at the very
latest,

Should you have any questions or need further elaboration on this matter, please
let me know.

Sincerely,

SIDNEY M. FUKE
Planning Consultant

Copy — Bridge AinaLe’a
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Telephone: {808} 869-1522 « Fax: (808) 968-7986 « Subdivision » Land Use Permits
E-mail; sldfuke@hawaiiantel.net ‘ ) + Environmantal Reports
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STATE OF HAWAL
M. A. Bernard Bays, Fsq. LAND USE COMMISSIGN
BAYS DEAVER LUNG ROSE HOLMA
16™ Floor, Alii Place
1099 Alakea Street
Honoluly, HI 96813

Dear Mr. Bays:
Subjeet: Bridee Ains Le'a

Pursuant to your request, | would like to use this means to summatize my
activities over the past six months, specifically in relation to the Waikoloa community
and the area councilor, Council Chairman Pete Hoffmann,

In January, at the request of Chairman Hoffinann, I perticipated in & community
meeting to discuss how developers, partioularly Bridge Aina Le’a (BAL), could partner
with the community and County in providing needed infrastructure for this area.
Tnasmuch as the County rezoning otdinance has infeastructure fair share assessment
requirements for projects like BAL, the thought was to utilize these funds to “jump start”
or accelerate certain needed improvements, These funds can be realized only if the
project proceeds; furthermore, these funds are collected over time and not upfront. BAL
proposed that it was willing to develop a program to have these funds advanced instead
of having to pay them when they become legally due.

The concept was well received by the community. Since that time, I and other
consultants of BAL have participated in a number of meetings with the broader
community and the Waikoloa Village Association to help identify these infrastructure
needs, To date, the priorities have been the construction of a community center in
Waikoloa and a new connector road that extends from the Queen Ka’ahumanu Highway
through BAL’s project to Waikoloa Village,

Relative to the community center, alternative sites are now being considered. One
of these sites is on Waikoloa Village Association property located immediately mauka of
BAL’s property. This was suggested, as it was felt that it would not only be proximate to
Waikoloa Village but could have a functional relationship with a possible high school on
BAL’s property. ‘While much more work still needs to be done to bring this project to
fruition, the community appears excited over the prospect of a high school in this area as
well 85 & community center somewhere in Waikoloa,

EXHIBIT G




Mr. Bemnard Bays, Esq.
July 6, 2007
Page 2

On the mauka-makai connector road, we have been working with Chairman
Hoffmann in trying to get this roadway constructed by BAL through the use of the
Community Facilities District (CFD) concept. This concept enables a developer — in this
case, BAL — to construct public benefit facilities and/or infrastructure within or outside of
the project’s boundaries. These improvements would be funded in whole or in part by
the proceeds of bonds floated by the County, Repayment of these bonds would be
accomplished by levying a special tax upon all of, aid only, those properties within the
CFD. In this regard, it is important to note that although the affordable housing
component within BAL’s development will benefit from the improvements to be funded
by the CFD, the property or properties upon which it is to be built will NOT be included
within the district and therefore will not be saddled with any special tax repayment
obligations.

The CFDD process has already been initiated. The first step i to have the County
Council approve a resolution authorizing the start of this process. This has already been
done. The next step is a public meeting on this matter. Again, at Chairman Hoffmann’s
request, I, as 'well as other members of BAL, participated in a community workshop on
the CFD and its applicability to BAL’s project on May 11, The final step is the ordinance
of formation. Hopefully, a proposed ordinance creating this district will be entertained in
the next few months, with final action coming before the end of the year at the very
latest. ...

Should you have any questions or need further elaboration on this matter, please
Jet me know, :

Sincerely,
SIDNEY M. FUKE
Planning Consultant

Copy ~ Bridge Aina Le’a
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STATE OF HAWAII

Bridge Aina Lea LLCHpuse commission

July 3, 2007

Michael C. Carroll, Esg.

Bays, Deaver, Lung, Rose & Holma
16th Floor, Ali'i Place

1099 Alakea Street

Honolulu, Hawaii 96813

Re:  The Villages of Aina Le’a
TMK: 6-8-01:25, 36, 37. 38, 39. 40

Dear Mr. Carroll:

This letter is in response to your request for a summary of the
expe.nditures incurred by Bridge Aina Le’a, LCC (“Bridge Aina Le’a”) with respect to
the development of the Villages of Aina Le’a. This report includes only those expenses
incurred from January 1, 2007 to present, and does not include the expenses that have
incurred prior to that date. For your reference, | am the CEO of Bridge Aina Le’a, and
have personal knowledge as to the expenses incurred herein and further have been
directly involved with respect to the work performed. |

As you know, the Villages of Aina Le’a (the “project”) is a master

planned community designed to include both residential, including affordable housing,
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and commercial facilities to service these residents and the adjoining communities.
. Bridge Aina Le’a is committed and vested in developing this project that will provide
both affordable housing and jobs to the community in West Hawaii.

Since January 1, 2007, Bridge Aina L¢’a has incurred approximately
$1 ,877,000.00 in development costs with respect to this project. These costs includes: (1)
$800,000.00 for the preparation, p]éns, designs and repoﬁs necessary to prepare and
submit the NPDES Permit and Grading Permits necessary to begin masé grading and
excavation work; (2) $399,218.00 for the construction costs to run electrical power from .
the substation to the property; (3) $22,000 for preparation of Master Plan documents; {4)
$100,000 for preliminary construction work allowed to be performed under a grubbing
permit; (5) $18,500.00 for instaliation of the potable and non-potable pumps; and (6) an
additional $536,000.00 for additional costs, including County expenses for CFD, legal
charges and other consultants.

In addition, Bridge Aina Le’a anticipates that spending will increase
within the next several months. Within just the next thirty days, Bridge Aina Le’a has
allocated approximately $1,400,000.00 to be spent for on the ground improvements.
These costs will be used to pay for, among other things, the installation of the potable and
non-potable wells, utility corridors, and other work on the project.

Furthermore, Bridge Aina Le’a has reviewed the project schedule prepared by SSFM '

International, Inc. and Goodfellow Brothers, Inc. The schedule anticipates that mass

grading and excavation work will commence after approval of an NPDES Permit, which

is anticipated to be approved in September 2007. Bridge Aina Le’a has discussed the
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costs necessary to complete the work pursuant to this schedule, and has a clear
understanding as to the total cost for the improvements. Bridge Aina I.e’a has sufficient
capital and resources available to meet this schedule.

Please feel free to contact me if you have any questidns.

Sincerely,

Hoolae Paoa
CEO Bridge Aina Le’a, LLC
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BRIDGE AINA LE‘A, LLC, and
BANTER, INC.
Successor petitioners to
PUAKO HAWAII PROPERTIES

To Amend the Agricultural Land Use District
Boundary into the Urban Land Use District
for Approximately 1,060 Acres of Land
Situated at Waikoloa, South Kohala, Island,
County and State of Hawai‘i, Tax Map Key
Nos.: 6-8-01:Portion 25, Portion 36, Portion
37, Portion 38, Portion 39, Portion 40.
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CERTIFICATE OF SERVICE
[ hereby certify that a copy of the foregoing was duly served on the following
identified parties on July 9, 2007, by depositing said copy, postage prepaid, first class, in the
United States Post Office, at Honolulu, Hawaii addressed as set forth below:

Edwin S. Taira

Housing Administrator

County of Hawai'i

Office of Housing and Community Development
50 Wailuku Drive

Hilo, HI 96720

Stephanie Aveiro

Executive Director

State of Hawai'i

Department of Human Services
Housing and Community Development
Corporation of Hawai'i

677 Queen Street, Suite 300

Honolulu, HI 96813



Abe Mitsuda, Administrator
Land Use Division

Office of Planning

235 S. Beretania Street, 6™ Floor
Honoluly, HI 96813

Christopher Yuen
Planning Department
County of Hawai'i

101 Pauahi Street, Suite 3
Hilo, HI 96720

John W.K. Chang, Esq.

Deputy of the Attorney General
425 Queen Street

Honolulu, HI 96813

Bobby J.A, Leithead-Todd, Esq.

Dept. of Corporation Counsel - County of Hawaii
101 Aupuni Street, Suite 325

Hilo, HI 96720

DATED: Honolulu, Hawaii, July 9, 2007.
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A. BERNARD BAYS
MICHAEL C. CARROOLL
ADRIAN L. LAVARIAS

Attorneys for Petitioner
BRIDGE AINA LE"A, LLC
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