SUWVARY - MEETI NG NO 270
HAWAI | COVMUNI TY DEVELOPMENT AUTHORI TY
State of Hawai i
March 5, 2003 — 9:00 a. m
Hawai i Conmunity Devel opnment Aut hority

677 Al a Moana Boul evard, Suite 1000, Conference Room
Honol ul u, Hawaii 96813

ATTENDANCE

Menbers Present: Lori Ann Lum Janes Konetani; Christine
Canp; Mchael GCoshi; Alan Los Banos;
Russ Saito; @Gary Kondo; denn inoto
(for Rodney Haraga); Stanley Shiraki (for
Georgi na Kawanura); Theodore Liu; Kathy
Sokugawa (for Eric Crispin); Mcah Kane;
Maeda Ti nson

Menmbers Absent: Patri ck Kubota

G hers Present: Jan  Yokot a; Mat t hew  Akamu; Fr anci ne
Chanmpoux; Mko Dargitz; Gayle Ito; Sandy
Pfund; Arnold Imaoka; 1Irene |ha; Neal
| mada; Cal Machi da; Melvin N shinoto;
Susan Tanura; Teney Takahashi; Mar vi n
Uehara (also, see Meeting Attendance
Recor d)

l. RO_LL CALL

The neeting of the Hawaii Comunity Devel opnent Authority
was called to order on March 5, 2003 by Chair Lori Ann Lum
at 9:00 a.m with the following roll call:

Mermber Konet ani Pr esent
Menber Canp Present
Menmber Los Banos Pr esent
Menber Kondo Pr esent
Chair Lum Pr esent
Menber Goshi Pr esent
Menmber Saito Pr esent
Menber CKi npto Pr esent
Mermber Shir aki Arrived at 9:06 a.m
Menber Liu Pr esent
Menber Sokugawa Present



Menber Kane Pr esent
Menber Ti nson Pr esent

MATERI ALS DI STRI BUTED

PownhE

Agenda for March 5, 2003 Meeti ng;

Summary M nutes of Regul ar Meeting of January 8, 2003;

Information Item Navy Report for Kal ael oa;

Action Item  Approval of the Designation of Land Use
for Portions of the “Akoko Parcel” at Kalaeloa (Lot
13058-D) as “Conservation” and the Renaining Portions
as “Commerci al”

Action Item Approval of the Redesignation of Land
Use for Portions of the Eastern “Heritage Park” Parcel
at Kal ael oa (Lot 13058- G from “Par k” to
“Conservation” and the Remaining Portions from ”Park”
to “Comercial”

Action Item Approval to Authorize the Executive
Director to Enter into a Devel opnment Agreenment wth
KUD International LLC for the Developnent of an
Agquarium and Marine Research Conplex at the Kakaako
VWaterfront;

Action Iltem Approval to Authorize the Executive
Director to Enter into an Agreement with the Cty and
County of Honolulu for the Early Acceptance of
Mai nt enance Responsibilities for the Ward Avenue
Extension and Ilalo Street Inprovenents and Expedited
Dedication of the Rights-of-Way in Exchange for
Certain Remmant Land Interests Held by HCDA

APPROVAL OF M NUTES

1

Regul ar Meeting of January 8, 2003

Chair Lum asked if the Menbers had any corrections to
the m nutes.

There were none.

It was nmoved by Menber Los Banos and seconded by
Menber Kondo that the Mnutes of the Regular Meeting
of January 8, 2003 be approved, as witten. The
noti on passed unani nously.

REPORT OF THE EXECUTI VE DI RECTOR

Ms.

Yokota noted that her report was enclosed in the

packet distributed to the Authority nenbers and said that
she would be happy to answer any questions regarding her
report.



Ms. Yokota added that there are a nunber of bills
affecting HCDA that are currently being considered by the
Legi sl ature. She distributed a handout that listed the
bills affecting HCDA and highlighted the bills that have
crossed over to the other house of the Legislature.

One of the bills would change two of the four at-large
Authority nmenbers from direct appointnents by the Governor

to appointnments that would be selected from lists
submtted by the Speaker of the House and the Senate
Pr esi dent . Ms. Yokota said that this bill had crossed
over to the Senate.

Another bill (H B. 1395) authorized the issuance of
special facility revenue bonds in the anmount of $40
mllion for an ocean science center in Kakaako. The
overall authorization for issuance of these bonds was
approved by the Legislature two years ago. This bill

provi ded specific budget authorization for the issuance of
the bonds, and al so has crossed over to the Senate.

A third bill proposed the consolidation of the Al oha Tower
Devel opnment Corporation (ATDC) with HCDA. The vehicle
that crossed over was S.B. 1287. The bill transferred

responsibilities for the Al oha Tower project to HCDA but
did not add any new nmenbers to the Authority.

Two other bills that have crossed over transfer $1.6
mllion from ATDC s special fund to the general fund. M.
Yokota wanted to bring these bills to the Menbers’
attention in the event that the A oha Tower consolidation
bill was passed by the Legislature. Should the bill pass,
the concern was whether there would be sufficient funds
for HCDA to oversee and nmintain operations at Al oha

Tower .

There was also a bill in the Legislature that appropriated
$7 mllion dollars in general obligation bond funds for
work at Kalaeloa, but that bill has been held in
conmi ttee.

Chair Lum asked the nenbers if there were any other
questions regarding the Executive Director’s report.
There were none.

V. | TEM FOR | NFORVATI ON

A. Navy Report for Kal ael oa.

Chair Lum requested that the record reflect that Menber Shiraki
had joined the neeting at 9:05 a.m



The report was given by M. Randy Hoffrman, the Base
Real i gnment and O osure (BRAC) Division Director for the
Pacific Division of the Naval Facilities Engineering
Conmand. M. Hoffman gave the Authority an update on
behal f of the Navy regarding Kal ael oa.

M. Hoffman said that he wanted to report on two
i ssues.

The first issue related to the Department of Hawaiian
Hone Lands (DHHL) parcels. The Navy has been worKking
wth the General Service Adm nistration (GSA), which is
processing the real estate paperwork for the conveyance
of several parcels to DHHL. As of January 2003, GSA
has transferred 258 acres to DHHL. There are three
parcels left to be conveyed to DHHL by the GSA. There
are endangered Akoko plants on these three parcels; GSA
Is currently working on this issue.

The second issue related to a Federal |aw that was
passed i n Novenmber 2002 that allows for conveyance of
Base Realignment and C osure (BRAC) properties to
non-profit conservancy organi zations for conservation
use. There are two parcels at Kal ael oa that the Navy
would like to convey wusing this new conservancy
| egi sl ation. The two parcels, which make up the
“Western Heritage Park” parcel, were previously
rejected by the State Departnment of Land and Natural
Resour ces (DLNR). Under this scenario, the property
woul d be protected under a “conservation” |and use
desi gnati on. The Navy wll be sending a letter
asking for HCDA concurrence with the use of this new
| egi sl ation. M. Hoffman concluded his report by
indicating that there were sone parties who were
interested in using this new | aw.

Chair Lum asked the nmenbers if there were any questions
regarding M. Hoffrman’s report. There were none.

Ms. Yokota then circulated to the Menbers a list of the
actions that HCDA needed to take for Kalaeloa. Actions
regarding two parcels were being considered at this
neeting: (1) the Akoko Parcel; and (2) the Eastern
Heritage Park parcel.

HCDA staff is continuing to follow up on infrastructure
issues with the Cty. M. Yokota said that the license
for the wastewater systemis expected to be approved by
the Gty soon, although the conveyance of both the
wat er and wastewater systens remmins to be conpl et ed.



HCDA has also sent out a Menorandum of Understanding
(M) regarding the paynent of assessnments for
operational costs to all of the |andowners involved in
the area. To date, the Departnent of Hawaiian Hone
Lands (HDDL) has signed the MOU and an invoice for
paynment has been subnitted to DHHL. Al though it was
not clear whether the Departnment of Transportation
( DaT) had signed the M, staf f was  of t he
understanding that DOT also intended to submt paynent

for its assessnent. The Departnment of Education had
al so signed the MU and will be submtting payment for
its assessnent. At this point, the other agencies had

not yet signed the MOU.

Menmber  Tinson asked whether there would be any

consequences if the other agencies did not sign. V5.
Yokota responded that it would be difficult to require
agencies to sign the MOU. The legislation that

transferred responsibilities for Kalaeloa to HCDA
provided for an assessnment process, but did not
establish an enforcenent mechani sm

Menber Tinmson made an additional conmment concerning
Roosevelt Road, which is the main thoroughfare between

Ewa Beach and Kapolei. This heavily wused road is
generally considered to be quite dangerous because it
| acks proper lighting. Menber Tinmson asked the

Departnent of Transportation to bring the road up to
City and State standards.

V. | TEM5 FOR ACTI ON

2.

Approval of the Designation of Land Use for Portions of
the “Akoko Parcel” at Kalaeloa (Lot 13058-D) as
“Conservation” and t he Renmai ni ng Porti ons as
“Commercial ”.

Approval of the Redesignation of Land Use for Portions
of the Eastern “Heritage Park” Parcel at Kal ael oa (Lot
13058- G from “Park” to “Conservation” and the
Remai ning Portions from“Park” to “Commercial .

Because of the simlarity of the itenms, M. Dargitz
sumari zed together the Action Itens distributed to the
Authority relating to these two parcels.

Al so, for the benefit of the new Menbers, M. Dargitz
provi ded a brief background on Kal ael oa. She expl ai ned
that the entire district consists of about 3,700 acres,
of which approximately 1,100 acres have been retained
by the Navy. Several Federal agencies, including the
Coast Guard, National Guard and Veterans Adm nistration



have acquired |and at Kal ael oa. Most of the remainder
of the land at Kalaeloa has been designhated for
conveyance to various State and County agencies, such
as the Departnent of Hawai i an Hone Lands, t he

Departnent of Transportation — Airports Division, the
Housing and Conmunity Devel opnent Cor poration of
Hawai i , the University of Hawai i and the Cty

Departnent of Parks and Recreation.

The two parcels for which action was being requested at
t he neeting have no designated | andowner at this point.

The first Action Item related to the redesignation of
the land use for portions of the Eastern Heritage Park
parcel from Park to Conservation and the renaining
portions from Park to Conmercial. Ms. Dargitz noted
that this parcel was approximately 58 acres in size.
This parcel was initially requested by and awarded to
the State Departnment of Land and Natural Resources
(DLNR) . However, DLNR later retracted its reqguest,
making it available for conveyance to State and | ocal
entities. The parcel was fornmerly home to the Barbers
Point Southern Trap and Skeet Range. Envi r onnment al
renedi ati on of the parcel has been conpleted to a |evel
sufficient for park use.

There are several areas wthin this parcel where
significant archaeol ogical features have been found.
These archaeol ogi cal features have been isolated by the
construction of berns around them The remmining areas
have been cleared of structures and vegetation and
these include about 20 acres in the southern portion of
the parcel that can potentially be used for commercia
or recreational devel opnent.

Ms. Dargitz directed the Menbers’ attention to Exhibit
2 of the Action Item that described the parcel in
greater detail.

The second Action Item pertained to the land use
designation of portions of the Akoko parcel as
Conservation and the remaining portions as Conmerci al.
Ms. Dargitz said that, although the situation regarding
this parcel is simlar to that of the Heritage Park
parcel, there are a few differences. Wiereas the
Eastern Heritage Park parcel was originally requested
by a State agency and underwent subsequent |and use
designation and environnmental renediation, the Akoko
parcel was originally requested by the US. Fish and
Wldlife Service which is a federal agency. Since the
US Fish and Widlife Service is a federal agency, the
par cel did not receive a land wuse designation.



Subsequently, because the Navy and the U S Fish and
Wldlife Service were unable to reach agreenment on the
terms of transfer of the property, the Navy declared
the Akoko parcel “surplus” on June 20, 2002, naking it
avai l able for conveyance to State and local entities.
To facilitate allotnment and conveyance of this parcel,
a land use nust be designated to enable the Navy to
begin its required environmental inpact analysis.

Because the parcel was formerly hone to the Barbers
Point Northern Trap and Skeet Range, environnental
renedi ation of the parcel will be conducted after the
| and use is designated.

In addition, there are several areas within the parcel
on which the endangered Akoko plant have been found.
The Navy is in the process of determ ning the range of
the endangered plants to ensure proper protection.
There are also significant archeological sites wthin
some areas of the parcel. In total, there are
approximately 15 acres of the parcel directly adjacent
to Coral Sea Road that are unencunbered by both the
Akoko plant and archaeol ogical features (except for a
singl e Akoko plant) that could be suitable for econonic
devel opnent. The Navy is investigating the possibility
of relocating the single Akoko plant.

Ms. Dargitz then summarized the staff recomendations
as foll ows.

Wth respect to the Eastern Heritage Park Parcel, it is
requested that the Authority: (1) approve the
redesi gnati on of t he encunber ed portions as
Conservation and unencunbered portions as Conmercial;
and (2) authorize staff to pursue an economc
devel opnent conveyance for those portions of the parcel
desi gnated for commercial use.

Wth respect to the Akoko parcel, it is requested that
the Authority: (1) approve the designation of the
encunbered portions of the Akoko parcel as Conservation
and the unencunbered portions as Commercial; and (2)
authorize staff to pursue an economc devel opnent
conveyance for those portions of the parcel designated
for commercial use.

Chair Lum asked the Menbers if there were any questions
regarding Ms. Dargitz’'s presentation.

Menber Tinson asked staff to clarify who would be
responsi ble for maintaining the conservation areas of
t he parcels.



Ms. Dargitz said that HCDA has spoken with different
organi zations that would be interested in partnering
with HCDA or working with HCDA to naintain the
conservation areas.

Menmber Tinson asked who is currently maintaining those
ar eas.

Ms. Dargitz replied that both parcels are still owned
by and are being maintai ned by the Navy.

Menmber Tinmson inquired about the relocation of the one
Akoko plant, and asked if there was a possibility of
rel ocati ng nore than one plant.

M. Hoffman responded that the Navy is in the process
of planting at least 300 plants on that parcel to
mtigate the |oss of Akoko plants on adjacent parcels.
The Navy will survey the nunber of plants that are
there and investigate the possibility of adding sone
rel ocated plants to this popul ati on.

Menber Sokugawa noted that the staff recommendati on was
essentially for conservation and conmmercial uses on
both of the |lots. She wanted to remnd the Menbers
that the Cty's Special Area Plan reflects the original
desi ghati ons. Since the Special Area Plan has been
adopted by the Gty Council, HCDA may have to request
an amendnent to that plan at sone point.

Menber Sokugawa added that her understanding was that
the commercial designation was being proposed not only
to allow for economic developnent opportunities at
Kal ael oa, but also to offer the possibility of earning
revenue to an organization to allow the conservation
lands to remain in conservation. Additionally, as the
representative of the City departnent in charge of the
City's long range planning, Menber Sokugawa noted that,
although the City endorses and enbraces econonic
devel opnent for Kalaeloa because it 1is desperately
needed, the Cty would like the HCDA to be aware that
any devel opment should be done wthin a regional
context. She is concerned that the vision for Kal ael oa
Is currently fragmented and that, while commercial use
nmay make sense for this particular site to conserve the
historic resources and the endangered species, the
comerci al designation should be |ooked at within the

context of the larger area. Sone concerns include:
impact on traffic; the type of anticipated conmerci al
devel opnent in relation to currently pl anned

devel opnent; and the location of focal points of



econom ¢ devel opnent (e.g., the airport or in the
downt own area). Menber Sokugawa reiterated that she
would like the Authority to look at these two parcels
within the larger context, and consider how they fit
within the grand vision for Kal ael oa.

Menber Saito inquired as to whether there was a
Kal ael oa Master Pl an.

Ms. Yokota replied affirmatively. Menber Saito wanted
to know how the above issues related to the Master
Pl an.

Ms. Yokota said that, with respect to the Master Pl an,
concerns have been expressed at both the State and Gty
levels that the Master Plan should be revisited and
that there should be sone anmendnents or certain changes
to the plan.

She agreed that, in the conprehensive review of the
Pl an, HCDA has to look at the regional i ssues,
particularly traffic issues.

Ms. Yokota added that it is intended that the
commerci al designation would allow the generation of
revenues that could be used to support a conservation
program for the two parcels that were being di scussed.

Menmber Sokugawa wanted to clarify that the Authority
will have the ability to set conditions or requirenents
on what type of commerci al activities would be
appropriate for these parcels.

Menber Tinson nentioned that the Kal ael oa Special Area
Plan was not part of the original regional plan
prepared by the City because the regional plan was in
place before Kalaeloa was turned over to the
Redevel opnment Commi ssion. She added, however, that the
Comm ssion did wrk wth the Gty Council in
formulating the Kal ael oa Special Area Plan. Therefore,
Menber Tinson did not expect any problens wth the
desi gnati on of the conservation area. She added that,
while she understood the concerns of the Cty and
State, the conmunity is concerned that Kal ael oa may not
be redeveloped for 20-25 years. Menber Tinson said
that she was on the Conm ssion from the beginning, and
she has found the situation very frustrating, as a

large portion of the Kalaeloa district is now
overflowing with litter, where the entire area used to
| ook so beautiful. Therefore, Menber Tinmson asked the

Authority to expedite the process, especially since
there is an elenentary school in the area.



Chair Lum asked the nenbers if there were any further

questi ons. There were none. It was noved by Menber
Timson and seconded by Menber Los Banos to adopt
staff’s reconmendati ons. Chair Lum asked whether the

Menbers wanted to anend the notion to reflect the
concerns di scussed earlier.

Menber Saito commented on the need to update the Master
Pl an. Ms. Yokota agreed, and added that HCDA has
initiated sone discussions within the Admnistration
regarding revisiting the Plan.

Menber Sokugawa proposed the foll owi ng anendnent: “To
adopt the staff recomendations wth the additional
requirement that the conmercial designhation use is
partnered wth the conservation designation in terns of
future devel opment potential for the overall project
site”.

It was noved by Menber Tinmson and seconded by Menber
Sokugawa to approve this amended noti on.

The notion passed unani nously.

Menbers Sokugawa, Kane and Timson left at 9:35 a.m

The neeting recessed at 9:35 a.m and resuned at 9:40 a.m

V. | TEMS FOR ACTI ON (conti nued)

4.

Approval to Authorize the Executive Director to Enter
into a Devel opment Agreenent with KUD International for
the Development of an Aquarium and Marine Research
Conmpl ex at the Kakaako Waterfront.

M . Takahashi summarized the Action Itemdistributed to
the Authority concerning this matter.

He explained that this Action Item follows the

Authority’s appr oval to ent er into excl usive
negotiations wth KUD International LLC (KUD) in
Novenber 2002. These negotiations have produced a

draft Devel opment Agreenment and a form of Gound Lease
(included in the Menbers’ Authority neeting packets).

Also attached to the Developnent Agreenent is a
Decl aration of Conditions, Covenants and Restrictions
(DCCR) . The DCCR establishes commbn area nanagenent
fees for the project. It is a generic docunent

previ ously approved by the Authority and will apply to
every project in the Waterfront.
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M. Takahashi said that KUD, which specializes in
putting together conplex public/private projects, is
proposi ng a unique concept for the Aquarium and Marine
Resear ch Conpl ex.

KUD antici pates three najor conponents for the conpl ex:
an aquarium that would probably be owned and operated,
in some form by the University of Hawaii; new and
expanded facilities for the Kewal o Marine Laboratory of
the Pacific Biomedical Research Center; and a private
research facility.

Al though these conponents —could be independently
financed and operated, KUD anticipates that they wll
share common areas, including a conference center and
an auditorium KUD is now in discussions wth
potential owner/operators, although no firm conm tnents
have been nmade.

At this point, KUD and HCDA have only agreed that KUD
wll attenpt to design this project at KUD s sole risk.
When the project has been organized and the proposed
owers are in place, KUD wll submt a Phase
Devel opment Plan, which wll be a detailed business
plan, to the Authority for approval. The Phase
Devel opment Plan will identify the owner/operators, and
wll provide details of the project, including design,
financing program timing, parking program and the
status of future phases. Providing a status report on
future phases is inportant to assure the Authority that
the total project wll eventually be devel oped. M.
Takahashi noted that the Devel opnent Agreenent does not
grant approval for the project, but only establishes

the procedure for achieving this approval. If the
approval is granted, HCDA would then execute |eases
with the new owners. KUD will establish separate

contractual relationships wth each of these entities.

To further explain, M. Takahashi wused a chart to
descri be the process. The first step was the approval
of the Devel opnent Agreenent with KUD. Thereafter, KUD
would identify, and develop contracts wth, potential
owners for each of the conponents that would include

the University of Hawaii. Subsequently, KUD would cone
back to the Authority for approval of the Phase
Devel opnment Pl an. Upon approval, HCDA would issue

ground | eases directly to the individual owners.

M. Takahashi said that this process offered a viable
prospect for the devel opnent of this conplex project.
Since the PBRC nust be relocated, redeveloping it
together with a private research institute will create
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critical mass and synergy for the entire project, while
contributing to t he nonentum  for t he overal |
devel opnent of the Waterfront.

The approval of the Devel opnent Agreenent by HCDA woul d
provide tangible evidence of HCDA's support, and the
establishment of a «clearly defined procedure for
achieving project approval would help to attract the
many other participants and |ender commtnents that
will be necessary for successful conpletion of the
proj ect.

A significant point is the need for HCDA to commt to
providing and operating centralized public parking on
nmutual ly acceptable terns. This conmm t nent s
conditioned on obtaining the necessary approvals and
funding conm t nments.

Wth respect to the form of ground |ease, the termis
established at 57 years, which would include a base
term of 55 years and a two-year construction period.
Major revisions to the lease are not anticipated,
al though KUD may request sone revisions to accommodate
l ender requirements and the requirenments of the
per manent owner/operators of each conponent of the
proj ect.

As previously approved, annual Ilease rents for the
aquarium and the Kewalo Marine Laboratory conponents
would be $1 a year. Lease rent for the private

research institute would be market rent for the
proposed use, but would not exceed 6% of fair market
val ue of the | and.

M. Takahashi then introduced M. Marvin  Suom ,
Presi dent and CEO of KUD International LLC.

M. Suom began with a brief background on KUD
International. He explained that KUD is a conpany that
undertakes the developnent of large, conplex public/
private devel opnment projects throughout the world.

M. Suom said that, since Novenber 2002, KUD has been
noving ahead with plans for the Aquarium and Marine
Research Conplex. In addition, under the |eadership of
University of Hawaii Manoa Chancellor Peter Englert, a
task force has been formed to discuss the program needs
of the aquarium and the |aboratory conponents of the
proj ect . The task force includes staff of the WaiKkiKki
Aquarium Pacific Bionedical Research Center (PBRO),
the Chancellor’'s Ofice and others.

-12-



He added that plans for the private research institute
are al so progressing, and that KUD has been identifying
and interviewing potential directors for the institute.
The University of Hawaii Medical School advisory board,
which has been leading the effort for a private
research institute, has endorsed this site as the
| ogi cal choice for the institute.

KUD has also been supporting bills currently being
considered by the Legislature that would expand upon
Act 180, SLH 2001, which authorized the issuance of
special facility revenue bonds for an Ccean Science
Cent er. The bills would allow the issuance of $40
mllion in revenue bonds for this project.

M. Suomi said that the process outlined for
devel opnent of the Aquarium and Marine Research Conpl ex
is based on KUDs Silvertown Quays project. The
Silvertown project is the single |argest redevel opnent
project in London, totaling over $1.5 billion. Its
centerpiece will be the devel opnent of a new National
Agquari um

M. Suomi added that the Devel opnent Agreenent, for
whi ch approval of the Authority was being requested, is
very inmportant to KUD because it provides the substance
and the terns needed for discussions with potential
i nvestors and col |l aborators in this project.

M. Suomi then introduced M. Chuck Davis, of EHDD
Architecture, to describe conceptual drawings for the
buil dings, including the proposed aquarium M. Suoni
said that he believed that EHDD is regarded as the best
architectural firmin the world of aquari a.

M. Davis thanked the Authority and acknow edged that
his firm had been interested in the concept of creating
a great aquariumin Hawaii for the last 15 years. M.
Davis noted that the Aquarium and Marine Research
Complex is proposed for a 10.3-acre parcel that would
consi st of three conponents. These are: the aquarium
| ocated adjacent to the Kakaako Waterfront Par k
pronenade; a research facility that would house the
Kewal o Marine Laboratory; and three additional 50,000
square feet buildings for the incubator and research
institute that would conpl ete the conpl ex.

The aquarium conponent would be between 120,000 and
150,000 square feet, adj acent to a 350-person
auditorium with conference and education facilities.
The PBRC building would be about 50,000 square feet.
In the proposed site plan, the aquarium is set back
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from the edge of Point Panic to create additional
public open space. This would also allow the
continuation of a public pronenade that would begin at
one end of Kewalo Basin and extend around Kakaako
Wat erfront Park.

M. Davis indicated the designated |ocations for public
parking, which are specified in the HCDA Waterfront
master plan. The anticipated demand for public parking
for the conplex is approximately 1,100 cars, with 700
cars for the aquarium and 400 for the research
institute.

M. Davis indicated that their vision for the Kakaako
aquarium is to construct a building that rises up out
of lava rock which is the foundation of the Hawaiian
I sl ands. The building would take advantage of the
natural breezes of the site and exenplify sustainable
practi ces.

M. Davis further explained details for the proposed
site plan. There would be a |andscaped parkway that
woul d serve as the drop-off area at the entrance of the
aquarium Visitors would conme in to a multi-story
| obby. The building is conceived to be six stories in
hei ght and the visitors will be able to approach the
bui Il ding by going up through |large elevators to the top
and woul d cone down through stairways and ranps to the
bottom

As visitors enter the multi-story |obby, they will have
sever al options avail abl e, including three ngjor
exhi bits. One of the major exhibits would be a coral
tank with live corals. Anot her major exhibit would

feature nonk seals and would be nuch |arger than the
current exhibit at the Wikiki Aquarium A third could
be a sea turtle exhibit. Finally, a large two-story
600, 000-gallon tank would feature I|arger species
famliar to Hawaii and the Pacific.

The outdoor portion of the aquarium would feature fresh
wat er exhibits. On the ground floor, the plans call
for a gift store and a restaurant and coffee shop, for
the public’s conveni ence.

M. Davis concluded by saying that the one place in the
world that really needs a world-class aquarium is
Hawai i .

M  Suomi then returned to the podium to clarify

questions that have been raised relative to this
aquarium and the Ko Oina project. He stated that it
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was inmportant to differentiate the projects. The
proposed aquarium in Kakaako, together with the other

conmponents in the conplex, wll be a facility that is
unique in the world. The Kakaako aquarium will be a
successor to the Wi kiki Aquarium and wll have strong

educational and research nissions, while serving as a
wor |l d-cl ass attraction.

M. Suom nentioned that several letters had been
received in support of the project from the Chancell or
of the University of Hawaii at Manoa, the Dean of the
UH Medi cal School, and the Director of the PBRC Kewal o
Marine Laboratory. O her letters of support were
recei ved from Kanehaneha School s, t he Kakaako
| nprovenent Association, and General G owmh Properties.

Ms. Yokota circulated copies of the letters of support
that had been received by HCDA.

Chair Lum asked the nenbers if they had any questions
on the presentation.

Menber Canp inquired as to the marketability for this
attraction. She asked KUD what their assunptions were
regarding the viability of the project.

M. Suom responded that KUD plans to cone back to the

Authority with a viable business plan. The initial
assunptions in an earlier nmarket study estimted as
nmuch as one million visitors per year. He said that

KUD did not wish to utilize such high nunbers, not
because these are not achi evable, but because KUD woul d
prefer to be nore conservative. For the project to be
viable, KUD believes that only about half a mllion
visitors per year would be needed.

Menmber Canp rem nded M. Suom that, when KUD is ready
to present its business plan to the Authority, it would
have to take into account the fact that Ko dina may
also have an aquarium and therefore would have to
eval uate how it would inpact these projections.

Chair Lum thanked M. Suom and M. Davis for their
present ati ons.

Menber Saito inquired as to how KUD was selected for
negotiations for this site. Ms. Yokota explained that
KUD requested, and the Authority approved their
request, to enter into exclusive negotiations for this
site. This is simlar to the situation with the
medi cal school site, where HCDA received a request from
the University of Hawaii to |ease the site. HCDA has

-15-



the authority to elect to enter into exclusive
negotiations for the leasing of its |ands.

Menber Liu said that his understanding was that the
Authority is approving a process for the devel opnent of
the site. As part of this process, a business plan
w Il be developed. A nunber of steps need to be taken
before the Authority approves the plan for this
specific site.

Menmber Canp noted that, during the last three years
whil e she has been serving on the Authority, a nunber
of parties have provided proposals to the Authority for
different sites, but have not been able to follow
through for various reasons. From her perspective as a
devel oper, for soneone to assune the kind of risk,
effort and expense that KUD has taken on, wthout a
conmitnment from the |andowner, is comendabl e. Menber
Canp said that it appeared that the plan that KUD has
put forward is proceeding well.

Ms. Yokota added that, because a public facility was
proposed for this site, Bishop Mseum had earlier
submitted a request to enter into negotiations and the
Authority had approved this request. However, Bishop
Museum |ater termnated their negotiations. She
commented on the difficulty of building a public
facility on this site.

Menber Goshi said that the process wused by the

Authority has worked well, with the end result being
that the Authority will be able to work with well-
qualified conpanies. He added that KUD is to be

commended for assunming this level of risk so early in
the process.

Menber Saito wanted to know how the Authority w il be
benefiting from this |ease, aside from | ease rent, and
said that there were other alternatives for naking
noney for the State.

Menber Canp responded that she believed that the State
was getting nore than just Jlease rent wth this
proj ect. She said that the proposed project is the
nost appropriate use for the oceanfront. From a public
point of view, while it is inportant to generate
revenue, what is nost inportant is creating a future
for the Kakaako ar ea. Menber Canp added that the KUD
project is an excellent project, as is the University
of Hawaii nedical school. She said that the Authority
should focus primarily on the use and, secondarily, on
the financial aspects of the project.
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Ms. Yokota conmented that staff believes that the use
will add to the overall developnent of the Waterfront
area, and will help the State, in terms of supporting
research and pronoting econom c devel oprent. Menber
Saito said that he understood what the Menbers were
saying but he still believed that all that the State
was getting out of this project was the | ease rent.

Chair Lum thanked Menber Saito for his coments and
added that the Authority was mndful of the need to
wei gh the econonic devel opnent potential of the site
with its revenue generation potential.

Chair Lum asked the Menbers if there were any other
questi ons.

Menber Canp said that the devel oper should pay speci al
attention to the design guidelines, such that the
desi gn of the conplex incorporates Hawaiian concepts.

Chair Lum asked the Menbers if there were any other
questi ons.

It was noved by Menber Liu and seconded by Menber Los
Banos to authorize the Executive Director to enter into
a Devel opment Agreenment with KUD International LLC for
the developnment of an Aquarium and Marine Research
Compl ex at the Kakaako Waterfront.

There being no other questions, Chair Lumcalled for a
vot e.

The notion passed unani nously.

The nmeeting was recessed at 10:25 a.m and resuned at 10:30 a.m

V. | TEMS FOR ACTI ON (conti nued)

5.

Agreenent with the City and County of Honolulu for the
Early Acceptance of Maintenance Responsibilities for
the Ward Avenue Extension and Ilalo Street |nprovenents
and Expedited Dedication of the Rights-of-Wy in
Exchange for Certain Remmant Land Interests Held by
HCDA.

Ms Pfund summarized the Action lItem distributed to the

Authority concerning this matter. She used a site map
to indicate the different |locations of the Gty
wast ewat er proj ect. She explained that there is a 60"

wastewater force main running through the pier areas,
whi ch goes underwater at Piers 1 and 2, then goes out
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to Sand |sland under the sea. The project includes
realignment of a portion of that force main, odor
control systems and various nodifications to the
existing site and infrastructure. The project is
estimated to cost $20 mllion and take 22 nonths to
conpl ete, starting in Cctober 2003.

Chair Lum thanked Ms. Pfund for her presentation and
asked the Menbers if there were any questions.

It was noved by Menber Kondo and seconded by Menber
Canp to authorize the Executive Director to enter into
an agreement with the Cty and County of Honolulu for
the early acceptance of mmintenance responsibilities
for the Ward Avenue Extension and Ilalo Street
| mprovenents and expedited dedication of the rights-of-
way in exchange for certain remant |land interests held
by HCDA.

The notion passed unani nously.

VI . ADJ OURNMENT

Chair Lum asked whether there were any other matters to
be brought to the attention of the Authority menbers.

Ms. Yokota said that, in order to revisit the Plans and
Rules for the Muuka Area, an Authority workshop would
be scheduled in md-April.

There being no other business, it was noved by Menber
Konetani and seconded by Menber Canp to adjourn the
neeting at 10:45 a.m The notion passed unani nously.

Respectfully submitted,
/sl

Christine Canp
Secretary
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