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What’s critical about soil health now?

1.

World population is projected to increase from 7 billion in
2013 to more than 9 billion in 2050. To sustain this level of
growth, food production will need to rise by 70 percent.

Between 1982-2007, 14 million acres of prime farmland
in the U.S. were lost to development.

Improving soil health is key to long-term, sustainable agricultural production.

Soil health matters because:

s W b

Healthy soils are high-performing, productive soils.
Healthy soils reduce production costs—and improve profits.
Healthy soils protect natural resources on and off the farm.

Franklin Roosevelt’s statement, “The nation that destroys its soil
destroys itself,” is as true today as it was 75 years ago.

Healthy soils can reduce nutrient loading and sediment runoff,
increase efficiencies, and sustain wildlife habitat.

What are the benefits of healthy soil?

1.

Healthy soil holds more water (by binding it to organic matter),
and loses less water to runoff and evaporation.

Organic matter builds as tillage declines and plants and
residue cover the soil. Organic matter holds 18-20 times its
weight in water and recycles nutrients for plants to use.

One percent of organic matter in the top six inches of soil would
hold approximately 27,000 gallons of water per acre!

Most farmers can increase their soil organic matter in
three to 10 years if they are motivated about adopting
conservation practices to achieve this goal.

Helping People Help the Land
WWW. n I'CS. U Sd a . gov USDA is an equal opportunity provider and employer.



Ll

Vs

ung ock the
SECRETS

SOIL,

How to begin your path to Healthy Soils:

Keep it covered.
Do not disturb.
Use cover crops and rotation to feed your soil.

Develop a soil health management plan with the help of NRCS.

Follow four basic soil health principles
to improve soil health and sustainability:

Ll

Use plant diversity to increase diversity in the soil.
Manage soils more by disturbing them less.
Keep plants growing throughout the year to feed the soil.

Keep the soil covered as much as possible.

What is a Soil Health Management Plan?

It's a roadmap to soil health.

It outlines a system of practices needed to enhance crop
production and soil function, and improve or sustain water
quality, air quality, energy efficiency and wildlife habitat.

Some of the recommended conservation practices include:
Conservation Crop Rotation, Cover Crops, No Till, Mulching,
Nutrient Management, and Pest Management.

3. It provides environmental, economic, health, and societal benefits.

It saves energy by using less fuel for tillage,
and maximizes nutrient cycling.

It saves water and increases drought tolerance by increasing infiltration
and water holding capacity as soil organic matter increases.

It reduces disease and pest problems.
It improves income sustainability for farms and ranches.

It improves plant health.

== O NRCS

United States Department of Agriculture

February 2013 Natural Resources Conservation Service
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ACQUISITION AGREEMENT
BY AND BETWEEN
WAILUKU WATER COMPANY LLC
AND

COUNTY OF MAUI



TABLE OF CONTENTS

EfTECHVE DIALE c.coooveeieereeeeeeeeeereeeeieeererererereeiseeresssssseansseeessesssrensossessassssarssesseassensananns
BUYEI/SEIIET ..ottt ettt saeasb s st s e snesmtssesssan
PUICHASE OF ASSELS ...uvevviiveeiiieiieieeeieiereirreereetsereeseserreereeessessnsrrsaiseseseesseresensessessansnnnes
(a) Brief Description of Land..........cocceeeieeeiieriianieeieeiieeceneeeteee e
(b) Surface Water Conveyance SYSEIN ......ccceoierruieneeenieneirnseieeeeeeeeeenneeseeennces
ACQUISILION PIICE . teeeiivieeeieeeeee ettt s eseestiireee s sesesssssarrenessessasnareesssessasesnssnnanes
TMK: (2) 3-5-03:01 (a0 SOULH) ...ttt e e e e e e eeree e s e vanae s
Name and Address of Escrow Agent....... eeeeeeeetereeeeierreteesrreeeatanrearsaeaneaeaeansnraaaannnes

Earnest MOMEY ..coocveeirieiieicienitieee et neric et e aceessneeesae e s bas e e e sbes s abe s anes
Inspection Period ...

(a) Appraisal of PIOPErtY ......c.cccoviiiiiiiiiiiiiiiiiieecccnc e
(b) Notice of Council's ACHOMN........eeirreerrrrieerrirrererreererteerrerrieeeeeeeessreeeseseesssneeses

(c) Notice of Council's APProval.........ccccceeiieriiriernieeneeneeeereeee e e seeseeeereeee e
10. Date Of CIOSIIZ ....veeieerienieeieeieiiteeiee ettt s se e s st s an e nsensenns
11. Seller's Condition Of CIOSINE .......coouuvvetiieieeictieeeeiireeeeeetieeeeeireeseeeseeeerssnraeeeesnsessans
12. Seller's Designated Agent/Buyer's Designated Agent........ccoovvvvveeeeevieniverrericcveennn

13. BIOK T oo eeiveeereeeeeereteeee et ee e e e ettt ereseeeeeeeataberetesareeeseresereraeaeassia s s eeeesassennressaeaes
14. Notice Address of County/Notice Address of Seller.......vvevvevivveererevrereeeerveernannes

L=

© % N oW

ARTICLE 1, DISPOSIHION . c...eeeniiiiuiiiiiieiieiiitiessttsise s sncsse st siie st esasestons s s sae s saeesnsassaesans

1.1 DiSPOSILION..c.uueimeiriiriiieerieecetesibtste sttt abe st se e s s sesbsesarenn e
1.2 Property Defined.........ccccviiiiiiiiiiiic
1.3 Permitted EXCEPLIOMNS ... .uvvieriiiieririicieiieeniecenite ettt eetereee s neeeenesenee e

1.4 ACQUISItION PrICE ....ccouirmiiiiiiiiiiiciiiticeiiee et
1.5 Payment Of ACQUISIHION PIICE ....uieeieeieieeeeeeetteeeeeseeeaveeeeisesttesnesesesenassssesessannns

1.6 EBarNESt IMIOMEY .ot ettt e e e e e snsmsaasses et enenannnnonsnannnnnnnes

ARTICLE 2, Title Qnd SUIVEY «.eueeeieeiie ettt s s s s saese e s s seesesesoasnnnns
2.1 Title Examination; Commitment for Title InSUrance ..........cccccoevvuecvvereinnennes

2.2 Title Objections; Cure of Title ODJECHIONS ....eevuvrrmvemmemeeeeerereeeeeieeeeeereeeeneeseeeneees
2.3 ConVEVANCE OF THLIE.ou e et ee e ee e e eroresaeeeenamn e seeeneasaeanannen

ARTICLE 3, INSPECtion PEIIOM ........cevvvvmreerrrerrerrrererreierireereeereesesseesinreessrsssssnsennssnsrenssssossones
3.1 Right Of INSPECHION .eeeveeteieeeeeeeeeeeeeeeeeeeeereeeeee et emeesenreeeeessassaseananasannrnsnnenanes
3.2 Inspection Period Right of Termination ....c.oooevieeeueeiieiiieeeeeeieeeeeiieeeereeeaesreesseeses

ARTICLE 4, CIOSIIE ..ccvceeiiiiiiiiieeitetie et ee s cstee e et ste st e e sseesesaeessmeeoseteseasasseseseesneesns
4.1 TIME ANA PIACE .....eeeeeeeeeeeee e e s e e s e e s
4.2 Seller's Obligations at ClOSINE..........eeeveuvvereeeeeriierereereeeeeesrereeeesaseeessseeesseeens
4.3 Buyer's Obligations at CIOSINE ..........ceeeerveerrrereeeetrereeeiereeerreeeeeeeeesnneeeeeseness
4.4 Credits and PrOTatiONS. .....cccceeeceeeeueiriiiieeereeerrereeeeeretreeessseessssssseesessessnnasesssnneens

4.5 ClOSINZ COSLS ....euereieteeeiieteetti ettt reteeeteesreessre e s ssaesesabes et sesesnnsanasssassssesans
4.6 Conditions Precedent to Obligation Of BUYET.......ccoeveeeieieiiceieeeeieeeeeeeeeeeerenens

1




4.7 Conditions Precedent to Obligation Of SELET ......coovvveeveeemiciiiereeceeeeeeererenanans 10

ARTICLE 5, REPIESENLALIONS .....vveeeeeeeerrrrreeeeeerireteeeeeeinreeeesssereeseeeessseesesssssessesessssssnessessnns 10
5.1 Representations and Warranties of Seller........cooovmereeivriceeceviineeeeeeeernneeenn. 10
5.2 Survival of Seller's Representations and Warranties ..........ccceeevveeeenneeevnnenn... 10
5.3 Covenants Of SEIIET.......ccccommieiiiiiiiiee ettt eee e rrereeeesssteeeeenns 11
5.4 Representations and Warranties Of BUVYET .........cevveeieeeieeeirniicciniireerieneeeeennn. 11
5.5 Covenants Of BUYET .......ooiveiieiiiericiceteeeceette e e essaseereeeessaenrsesse s s aneeeens 11
ARTICLE 6, DEFAUIL .......evviieeeiieeiieeee ettt st e v e e e e s aeeneeseeeesssnassesssenenenens 12
6.1 Default DY BUYET....cciiiiiiiiiieieieeeee sttt cessterree et e s et esessesss s semmeeene 12
6.2 Default DY SelIEE....cccceiiieeieeeeeeeeeeeeeeeeeeteere e ccerrer e e eerees e e esssessasssameeeee 12
ARTICLE 7, RiSK OFf LLOSS «uuvvvvteeiieiiiiiiieiietieeeeeeeee e et ie e e e e sesasansessreeestnessessessssaesseanseeamnes 12
7.1 DAMAZE ....cvniiviiiiiiiiiiiirettettte ettt st ee e s e eba st e s st a s e e s anaaeaan 12
ARTICLE 8, MiSCEIANEOUS ......cuvvrrrmrrrrirerireriierieeiieriieirirreeieessessssnssssseiesensssssssesssesesesanenns 13
8.1 ATDILTALION. ....vveeieeieenieeeeeeeeetrieeeeeeeeerere e creereerareeeeesessssresereeaeennrresesassaansenens 13
8.2 PUDLC DISCIOSULE ....ccoeerriietriittteeierreeeecereserenrreereeeesesessressessesssssnasanmneeenaes 13
8.3 Discharge of Obligations .........ccceueeieuveiireiieeeeieieeeeecrnreeeeeeeeeaneeeeeessaaneeee e 13
8.4 ASSIZNIMENE ..c...eiiiiiiiiiieiieeieeeeitr et et eenreeseesnessane s e r e s st sieseeessesenseaaraeesses 13
8.5 INOLICES .uvvunreeerereerererrrerereerestsieseersenresrnssssnnrneesersesesssnrsassrsssssenssssesssereeemtanemnesen 13
8.6 Binding Effect....ccccueemiieeiiiieeee ettt 14
8.7 MOGIICALIONS ..c.oceveveieeeeeeiecienrieinriietreereeeersrrereereeessessessarseessssssssssssssmmnenneess 14
8.8 Calculation of Time Periods .......c.ccoouvveeeeeerrieiereeeeeeirereeeree e veeeeeeeeseseeeeen 14
8.9 SuccesSOrs and ASSIENS ..ccocouierrieerrererierereieereeeneeesseteessreeseessesteesssssasenneesns 14
8.10 ENUre AZICEIMENL . .......ueeveereerreenriiiiineeireeeeeeietrereeretesisesesssseesesssesiesssosmmneeeneess 14
8.1] FUIHET ASSUTANCES ......ccvcevrrnrererenreeireiereeeessenirrereresesssssssessaresessseressnnsssemsneeeeens 15
8.12 COUNLEIPALLS......ooouiiiniieieiiiee e seee et e st et e seresreeeseesrtessneeseesranassseeennas 15
813 SeVErability . ....ceeriieeiieiieeceeetee ettt s 15
8.14 ADPLCADIE LAW....coeeeiirirerieriireeieiiiriietiee e iesrreeteeessesasessssatresessesesssnssmenneeereees 15
8.15 No Third Party BenefiCIary ........ccoecveeevveveieieeieieeieirerereeeneeeeeeenreeeesessneneens 15
B.I1O EXRIDILS .....oviieieeeeiieee ettt ee e e e e e et e e e e nat st ee e s e eeeas 15
817 CAPLIONS ...ttt te et st e st es et e e e st e e e et e e s e ee s e e snneree s 15
8.18 CONSIIUCTION ...cccnererreeeeeeeriieeeeeeeeeeietireeeeeetereesesaeeeeeessserssaesssseesesssssesesssannneneens 16
8.19 Termination of AGreCment ........cooovvreiieeireeieeeereeeereeee e e eeernrreeeesanneeenans 16
8.20 NO ReCOIAAtiON.......ccccinirirreeeieeiieiiteieceeetrirrceeieee e ertaeteeeessiereeeeerenteeosesnaneeenes 16




ACQUISTTION AGREEMENT

THIS ACQUISITION AGREEMENT (this “Agreement”) is made as of the date
set forth in the section (the “Basic Provisions™) immediately below (the “Effective Date™), by
and between Wailuku Water Company LLC, ("Seller") c/o Avery Chumbley, P.O. Box 2790,
Wailuku, Hawaii, 96793 and County of Maui (“Buyer”), c/o Keith Regan, Managing Director,
200 South High Street, Wailuku, Hawaii, 96793.

BASIC PROVISIONS

L. Effective Date: The Effective Date shall be the date that this Agreement is

executed by Buyer and Seller.

2. Buyer: County of Maui, a Municipal Corporation
c/o Keith Regan, Managing Director
200 South High Street
Wailuku, Hawaii 96793

Seller: Wailuku Water Company LLC

P.O. Box 2790

Wailuku, Hawaii 96793

3. Purchase of Assets: At Closing, subject to the terms and conditions set
forth in this Agreement, Seller shall sell to Buyer and Buyer shall purchase from Seller, free and
clear of any and all liens, claims and liabilities, except as provided herein, the following assets of

the Seller, as defined herein.

(a) The Land of the Seller, comprising approximately 8,764 acres, the exact
acreage to be confirmed at Closing through survey; and,

(b) Seller's Surface Water Conveyance System, Improvements and associated

rights and liabilities.
!

4. (a) Brief Description of Land: The Land to be transferred from Seller
to Buyer under this Agreement involves approximately 8,764 acres and includes parcels of
TMK: (2) 3-2-14:01 (approximately 3,306 acres) and TMK: (2) 3-3-3:03 (approximately 2,909
acres) and a portion of TMK: (2) 3-5-03:01 (approximately 2,549 acres). The exact acreage will
be defined by survey prior to closing. See Exhibit "A".

(b) Surface Water Conveyance System. In addition to the Land, the Seller
shall also transfer and assign to Buyer all of Seller's Surface Water Conveyance System,
including water system improvements, easements, entitlements, acreage and infrastructures, and
associated rights and obligations, including water delivery contracts. See Exhibit "B", Surface

Water Conveyance System.
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Collectively, the Land and Surface Water Conveyance System shall be referred to
as Buyer's "Property").

5. Acquisition Price: Buyer shall pay at Closing Nine Million Five Hundred
Thousand Dollars ($9,500,000), as adjusted at Closing, for Buyer's Property with an allocation of
Six Million Five Hundred Thousand Dollars ($6,500,000) at Seven Hundred Fifty Dollars ($750)
per acre for the Land to be transferred to Buyer at Closing, and Three Million Dollars
($3,000,000) for transfer of the Surface Water Conveyance System.

6. TMK: (2) 3-5-03:01 (Tao South). TMK: (2) 3-5-03:01 comprises
approximately 3,649 acres. A portion of this parcel, approximately 1,100 acres, is subject to sale
to another party which may close prior to the Closing of this transaction or may close after the

Closing of this transaction.

At closing of this transaction, the Buyer will obtain an undivided interest in TMK:
(2) 3-5-03:01 which interest will provide the Buyer exclusive possession and control of the
referenced portion of the parcel. At closing the Seller shall be obligated to institute proceedings
to subdivide the parcel upon an agreed upon subdivision instructions and an agreed upon
timetable with the Buyer. Buyer will cooperate and assist in the Seller's efforts to subdivide the

parcel.

Upon final subdivision approval of the parcel, the Buyer shall obtain fee simple
title to the referenced portion of the parcel. Prior to final subdivision of the referenced portion of
the parcel, Buyer will be a co-tenant under a tenancy in common agreement with an undivided
interest in the entire parcel with the reserved rights of exclusive possession and control of the
referenced portion of the parcel. Upon final subdivision, the tenancy in common agreement will
terminate and Buyer will obtain fee simple title to the referenced portion of the parcel.

7. Name and Address of Escrow Agent:

Title Guaranty Escrow Services, Inc.
80 Puunene Avenue

Kahului, Hawaii 96732

Attention: Mark Renschen

8. Earnest Money: Buyer and Seller will establish Escrow at Title Guaranty
Escrow Services, Inc. located at 80 Puunene Avenue, Kahului, Hawaii, 96732, Attention: Mark
Renschen. A deposit in the amount of $100,000 will be placed in Escrow within seven (7)
calendar days after approval by the Council of the County of Maui and certification of funds
available to close the transaction from the Director of Finance of the County of Maui. The
deposit shall be deposited in an interest bearing account by the Escrow Agent, as directed by
Seller, and the deposit and interest thereon shall be applied to purchase price in the event of

closing.

If the Buyer fails to make the deposit to the Escrow Agent, this Agreement shall
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automatically be cancelled and neither party shall have any further obligations to the other with
respect to the transaction.

9. Inspection Period: = The Buyer shall have an inspection period
commencing on the date of the agreement to perform all investigations and studies that the Buyer
deems prudent, necessary and appropriate in the purchase of the Property. At the
commencement of the inspection period Seller shall transmit to Buyer all documentation
concerning Seller's Surface Water Conveyance System including contracts, permits, easements,
an identification of title to real and personal property interests and all documents requested by
Buyer. All costs and expenses to be performed by the Buyer's investigation shall be borne by the
Buyer. The Buyer's Inspection Period shall terminate on April 1, 2017. During the Buyer's due
diligence period, Buyer shall achieve the following:

(a) Appraisal of Property. Buyer and Seller agree that to obtain Council
approval of the transaction the Buyer must engage an appraiser and obtain an appraisal of the
Property for the Council's consideration. The Buyer agrees to engage an appraiser for the
appraisal of the Property and have the appraisal completed no later than March 15, 2017. Once
the appraisal is completed the Buyer and Seller shall meet and confer on the appraisal valuation.
If the appraised value of the Property is less than the Acquisition Price, Buyer and Seller will
need to determine whether they wish to amend the price or terminate the agreement. Buyer and
Seller shall meet to make such decisions no later than five (5) calendar days after the appraisal is

completed.

(b) Notice of Council's Action. No later than April 1, 2017 the Buyer shall
notify the Seller in writing that the Buyer has approved the Property and that the Council has
either approved or not approved the transaction and if approved, that the County Finance
Director has provided a certification of funds for Closing. If such notice is not received by the
Buyer by April 1, 2017, the Buyer shall notify Seller and Escrow with a written notification of

termination of the agreement.

(©) Notice of Council's Approval. If prior to April 1, 2017 the Council of the
Buyer has approved the transaction and the Director of Finance of the County of Maui has
certified funds to close the transaction, then the Buyer shall notify Seller and Escrow of the same
in writing and the Buyer shall make the deposit to the Escrow Agent of $100,000.

10. Date of Closing: Closing will take place on July 1, 2017 or at another time
agreed to in writing between Buyer and Seller.

11. Seller's Condition of Closing. The obligations of Buyer to close are
subject to the approval of the transaction by members of the Buyer and the withdrawal of the
Public Utilities Commission (P.U.C.) application, currently pending, and the consent of the
P.U.C. for such withdrawal.

12. Seller's Designated Agent: Avery B. Chumbley.




Buyer's Designated Agent: Keith Regan

13.  Broker: Not applicable.

14. Notice Address of County:

County of Maui

c/o Keith Regan, Managing Director
200 South High Street

Wailuku, Hawaii 96793

With a copy to: Patrick Wong, Corporation Counsel
Department of the Corporation Counsel
200 South High Street, 3™ Floor
Wailuku, Hawaii 96793

Notice Address of Seller:

Avery B. Chumbley
P.O. Box 2790
Wailuku, Hawaii 96793

With a copy to: Paul R. Mancini, Esq.
Mancini Welch & Geiger
305 E. Wakea Avenue, Suite 200
Kahului, Hawaii 96732
ARTICLE 1

DISPOSITION

1.1  Disposition. Subject to the terms and conditions hereinafter set forth,
Seller agrees to convey and Buyer agrees to acquire the following:

(a) The Land more particularly described on Exhibit “A” attached hereto and
made a part hereof, together with all rights and appurtenances pertaining to such Land, including
the property to be subdivided by the Buyer under Section 6 of the Basic Provisions, (TMK: (2) 3-
5-03:01); and the Surface Water Conveyance System and all rights, obligations and
appurtenances pertaining to the same as described in Exhibit "B", attached hereto and made a

part hereof.

(b) All existing studies, plans, records, permits and entitlements pertaining to
the Property and not otherwise excluded from delivery to the Buyer herein.



1.2 Property Defined. The Land and Surface Water Conveyance System are
hereinafter sometimes referred to collectively as the “Property”).

1.3 Permitted Exceptions. The Property shall be conveyed subject to the
matters which are, or are deemed to be, Permitted Exceptions pursuant to Article 2 hereof (herein
referred to collectively as the “Permitted Exceptions”).

1.4 Acquisition Price. Seller is to convey and the Buyer is to acquire the
Property for the amount set forth in the Basic Provisions (the “Acquisition Price™). Seller and
the Buyer agree that the Acquisition Price is the agreed market value of the Property and that the
Acquisition Price shall be allocated as referenced in Section 5 of the Basic Provisions.

1.5 Payment of Acquisition Price. The Acquisition Price, as increased or
decreased by prorations and adjustments as herein provided, shall be payable in full at Closing in
cash by wire transfer or certified check of immediately available federal funds to Escrow.

1.6 Earnest Money. At the date identified in Section 8 of the Basic
Provisions, Buyer shall deposit with the escrow agent set forth in the Basic Provisions (the
“Escrow Agent”), having its office at the address set forth in the Basic Provisions, the sum set
forth in the Basic Provisions (the “Earnest Money”) in good funds, either by cashier’s check or
wire transfer of immediately available federal funds. The Escrow Agent shall hold the Earnest
Money in an interest-bearing account. All interest accruing on such sum shall become a part of
the Earnest Money and shall be distributed as Earnest Money in accordance with the terms of

this Agreement.

ARTICLE 2

TITLE AND SURVEY

2.1 Title Examination; Commitment for Title Insurance. Buyer shall have
until the expiration of the Inspection Period (defined in Section 9 hereof) to examine title to the

Property.

2.2 Title Objections; Cure of Title Objections. Buyer shall have until the
expiration of the Inspection Period to notify Seller, in writing, of such objections as the Buyer
may have to anything contained in the Title Commitment. In the event the Buyer shall timely
notify Seller of objections to any item contained in the Title Commitment, Seller shall have the
right, but not the obligation, to cure such objections. If Seller elects not to cure any objections
specified in the Buyer’s notice, or if such are not satisfied prior to the end of the Inspection
Period, Buyer shall have the following options: (i) to accept a conveyance of the Property subject
to the Permitted Exceptions, specifically including any matter objected to by Buyer which Seller
is unwilling or unable to cure, and without reduction of the Acquisition Price; or (ii) to terminate
this Agreement by sending written notice thereof to Seller no later than the end of the Inspection
Period, and upon delivery of such notice of termination, this Agreement shall terminate and the
Earnest Money shall be returned to Buyer and thereafter neither party hereto shall have any
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further rights, obligations or liabilities hereunder except to the extent that any right, obligation or
liability set forth herein expressly survives termination of this Agreement. If Buyer fails to
timely deliver notice of termination under clause (ii) above, Buyer will be deemed to have
elected to proceed to closing under clause (i) above.

2.3 Conveyance of Title. At Closing, Seller shall convey and transfer to
Buyer such title to the Property as will enable the Title Company to issue to Buyer an Owner’s
Policy of Title Insurance (the “Title Policy”) with coverages covering the Property, in the full
amount of the Acquisition Price. Seller shall be required at Closing to remove or cause the Title
Company to insure over any monetary liens other than real property taxes and governmental
assessments not then due and payable. Notwithstanding anything contained herein to the
contrary, the Property shall be conveyed subject to the following matters, which shall be deemed

to be Permitted Exceptions:

(a) the lien of all ad valorem real property taxes and assessments not yet due
and payable as of the date of Closing, subject to adjustment as herein provided;

(b) local, state and federal laws, ordinances or governmental regulations,
including but not limited to, building and zoning laws, ordinances and regulations, nor or
hereafter in effect relating to the Property; and

(c) items appearing of record and, in either case, not objected to by Buyer or
waived or deemed waived by Buyer in accordance with Sections 2.2 and 2.3 hereof.

ARTICLE 3
INSPECTION PERIOD

3.1 Right of Inspection. During the Inspection Period, Buyer shall have the
right to review all non-physical aspects of the Property, including but not limited to title, zoning,
entitlements, subdivision conditions and all other issues which do not require physical
investigation of the Property; provided, however, such review may involve examination at the
offices of Seller or elsewhere as the same may be located, any operating file maintained by Seller
or its property manager in connection with the maintenance and/or management of the Property,
but excluding materials not directly related to the maintenance and/or management of the
Property such as Seller’s internal memoranda, financial projections, budgets, appraisals,
accounting and tax records and similar proprietary or confidential information. Seller shall
promptly provide to Buyer, to the extent in Seller’s possession or control and without any
warranty or representation as to accuracy or completeness other than as set forth in Section 5.1
below, copies of Seller’s existing documentation pertaining to (a) all plans and governmental
approvals; (b) applications and submittals for pending subdivision; (c) information concerning
public access rights; (d) information concerning existing water meter assignments; (e) copies of
any leases; (f) the environmental condition of the Property, including any presently existing
violations of law within Seller’s knowledge; and (g) existing technical studies, reports, and work
product in Seller’s possession or control relating to topography, soils, surface water, ground
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water exploration and development, and drainage. On-site inspections may including, without
limitation, soils tests, engineering studies and such feasibility and other studies regarding the
condition of the Property, as Buyer considers prudent. Buyer agrees to indemnify against and
hold Seller harmless from any claim for liabilities, costs, expenses (including reasonable
attorneys’ fees actually incurred) damages or injuries arising out of or resulting from the
inspection of the Property by Buyer or its agents, and notwithstanding anything to the contrary in
this Agreement, such obligation to indemnify and hold harmless Seller shall survive Closing or
any termination of this Agreement. All inspections shall occur at reasonable times agreed upon
by Seller and Buyer and shall be conducted so as not to interfere unreasonably with use of the

Property by Seller.

3.2  Inspection Period Right of Termination. Seller agrees that in the event
Buyer determines (such determination to be made in Buyer’s sole and absolute discretion) that
the Property is not suitable for its purposes, Buyer shall have the right, in Buyer’s sole and
absolute discretion, to terminate this Agreement by giving written notice thereof to Seller, prior
to the end of the Inspection Period. If Buyer gives such notice of termination within the
Inspection Period, this Agreement shall terminate and the Earnest Money shall be returned to
Buyer. Time is of the essence with respect to the provisions of this Section 3.2. If Buyer fails to
give Seller notice of termination prior to the expiration of the Inspection Period, Buyer shall no
longer have any right to terminate this Agreement under this Section 3.2 and shall be bound to
proceed to Closing and consummate the transaction contemplated hereby pursuant to the terms

of this Agreement.

ARTICLE 4
CLOSING

4.1 Time and Place. The consummation of the transaction contemplated
hereby (“Closing”) shall occur upon recordation of the Deed, at 8:00 a.m. (local time at the
Property) on the date set forth in the Basic Provisions. At Closing, Seller and Buyer shall
perform the obligations set forth in, respectively, Section 4.2 and Section 4.3, the performance of
which obligations shall be concurrent conditions.

4.2  Seller’s Obligations at Closing. At Closing, Seller shall:

(a) deliver to Buyer a duly executed limited warranty deed in the form
reasonably acceptable to the Buyer, as well as all other documents of conveyance to close the
transaction including, but not limited to the required easements, bill of sale for personal property
to be transferred, permits/entitlements, pending applications, assumption of contracts, and other
documentation to transfer the Surface Water Conveyance System;

(b)  deliver to Buyer such evidence as the Title Company may reasonably
require as to the authority of the person or persons executing documents on behalf of Seller; and

(c) deliver to Buyer an affidavit duly executed by Seller stating that Seller is
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not a “foreign person” within the meaning of Section 1445 of the Internal Revenue Code of
1986, as amended (the “Code”) and the Treasury Regulations thereunder and an affidavit that
Seller is a resident under the Hawaii Real Property Tax Act.

(d) certifications on compliance with Section 11 of the Basic Provisions that
Seller's members have approved the transaction and that the P.U.C. has approved the withdrawal
of Seller's application before the P.U.C.

4.3 Buyer’s Obligations at Closing: At Closing, Buyer shall:

(a) pay to Seller the full amount of the Acquisition Price, as increased or
decreased by prorations and adjustments as herein provided, all funds required of the Buyer to
close the transaction under Section 4.5 herein, all in immediately available wire transferred funds
or cashier's check pursuant to Section 1.5 above, it being agreed that at Closing, the Earnest
Money Deposit(s) shall be delivered to Seller and applied towards payment of the Acquisition

Price;
(b)  join Seller in execution of the instruments described in Section 4.2(a);

(© deliver to Seller such evidence as Seller’s counsel and/or the Title
Company may reasonably require as to the authority of the person or persons executing
documents on behalf of Buyer; and

(d) deliver such additional documents as shall be reasonably required to
consummate the transaction contemplated by this Agreement.

4.4 Credits and Prorations.

(a) The following shall be apportioned between Seller and Buyer with respect
to the Property as of 12:01 a.m. on the day following the day of Closing, as if Buyer were vested
with title to the Property during the entire day following the day upon which Closing occurs:

1) real property taxes and governmental assessments levied against
the Property;

(i)  utility charges for which Seller is liable, if any, such charges to be
apportioned at Closing on the basis of the most recent meter reading occurring prior to Closing;

_(iii)  any other operating expenses or other items pertaining to the
Property which are customarily prorated in the area in which the Property is located.

(b)  Notwithstanding anything contained in the foregoing provisions, any taxes
paid at or prior to Closing shall be prorated based upon the amount actually paid. If taxes and
assessments for the current year have not been paid at or prior to Closing, Seller shall be charged
at Closing an amount equal to that portion of such taxes and assessments which relates to the
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period before Closing. Any such apportionment made with respect to a tax year for which the
tax rate or assessed valuation, or both, have not yet been fixed shall be based upon the tax rate
and/or assessed valuation last fixed. To the extent that the actual taxes and assessments for the
current year differ from the amount apportioned at Closing, the parties shall make all necessary
by appropriate payments between themselves following Closing.

(c) The provisions of this Section 4.4(b) shall survive Closing.

4.5  Closing Costs. Seller shall pay (a) the fees of any counsel representing
Seller in connection with this transaction; (b) one-half of the fee for the issuance of a Hawaii
Standard Owner’s Policy of title insurance in the amount of the Acquisition Price, without
endorsement; (c) one-half of any escrow fees charged by the Escrow Agent; (d) recording fees
for the Deed; and (e) parties agree that the Hawaii conveyance tax shall be exempt from the
transaction pursuant to HRS, Section 247-3(9) and the provisions therein are applicable to the
transaction. Buyer shall pay (a) the fees of any counsel representing Buyer in connection with
this transaction; (b) the remainder of the premium for the Owner’s Policy of Title Insurance
(including all endorsements thereto and all costs of any upgrade to such policy) to be issued to
Buyer by the Title Company at Closing; (c) one-half of any escrow fees charged by the Escrow
Agent; and (d) the cost of engineering and surveying services to obtain subdivision approval,
which shall be reimbursed by the Buyer to Seller at Closing.

4.6  Conditions Precedent to Obligation of Buyer. The obligation of Buyer to

consummate the transaction hereunder shall be subject to the fulfillment on or before the date of
Closing of all of the following conditions, any or all of which may be waived by Buyer in its sole

discretion:

(a) Seller shall have delivered to Buyer (or the Title Company in escrow) all
of the items required to be delivered to Buyer pursuant to the terms of this Agreement, including
but not limited to, those provided in Section 4.2.

(b) All of the representations and warranties of Seller contained in this
Agreement shall be true and correct in all material respects as of the date of Closing (with
appropriate modifications permitted under this Agreement or not materially adverse to Buyer).

(c) Seller shall have performed and observed, in all material respects, all
covenants and agreements of this Agreement to be performed and observed by Seller as of the

date of Closing.

(d) The Title Company shall issue the Title Policy in the form the Title
Company committed to issue prior to the expiration of the Non-Physical Inspection Period.

(e) Certifications on compliance with Section 11 of the Basic provisions that
Seller's members have approved the transaction and that the P.U.C. has approved the withdrawal
of Seller's application before the P.U.C.



4.7  Conditions Precedent to Obligation of Seller. The obligation of Seller to
consummate the transaction hereunder shall be subject to the fulfillment on or before the date of
Closing of all of the following conditions, any or all of which may be waived by Seller in its sole

discretion:

(a) Seller (or the Title Company, in escrow) shall have received the
Acquisition Price as adjusted pursuant to and payable in the manner provided for in this

Agreement.

(b) Buyer shall have delivered to Seller (or the Title Company, in escrow) all
of the items required to be delivered to Seller pursuant to the terms of this Agreement, including
but not limited to, those provided for in Section 4.3.

(c) All of the requirements and warranties of Buyer contained in this
Agreement shall be true and correct in all material respects as of the date of Closing.

(d) Buyer shall have performed and observed, in all material respects, all
covenants and agreements of this Agreement to be performed and observed by Buyer as of the

date of Closing.
ARTICLE 5

REPRESENTATIONS, WARRANTIES AND COVENANTS

5.1 Representations and Warranties of Seller. Seller hereby makes the

following representations and warranties to Buyer as of the Effective Date:

(a) Seller has been duly organized and is validly existing as a limited liability
company under the laws of Hawaii. Seller has the full right and authority to enter into this
Agreement and, to transfer all of the Property to be conveyed by Seller pursuant hereto and to
consummate or cause to be consummated the transactions contemplated herein to be made by
Seller. The persons signing this Agreement on behalf of Seller are authorized to do so.

(b) Except as disclosed to the Buyer, to Seller’s knowledge, there is no action,
suit or proceeding pending or threatened against Seller or the Property, relating to any alleged
violation of law or any environmental rules or Seller's legal duty to third parties or governmental
agencies in connection with Seller's ownership, operation or use of the Property.

(c) Other than disclosed to Seller to Buyer, to Seller’s knowledge, Seller has
delivered or made available to Buyer all documentation Seller is required to provide Buyer
pursuant to this Agreement.

5.2 Survival of Seller’s Representations and Warranties. The
representations and warranties of Seller set forth in Section 5.1 are true on the Effective Date and

shall be true as of the Date of Closing.
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5.3 Covenants of Seller. Seller hereby covenants with Buyer as

follows:

(a) From the Effective Date hereof until the Closing or earlier
termination of this Agreement, Seller shall use reasonable efforts to operate and maintain the
Property in a manner generally consistent with the manner in which Seller has operated and
maintained the Property prior to the date hereof.

5.4  Representations and Warranties of Buyer. Buyer hereby represents

and warrants to Seller:

(a) Buyer has the full right, power and authority to purchase the
Property as provided in this Agreement and to carry out Buyer’s obligations hereunder, and all
requisite action necessary to authorize Buyer to enter into this Agreement and to carry out its
obligations hereunder have been, or by the Closing will have been, taken. The person signing
this Agreement on behalf of Buyer is authorized to do so.

(b) There is no action, suit, arbitration, unsatisfied order or judgment,
government investigation or proceeding pending against Buyer which, if adversely determined,
could individually or in the aggregate materially interfere with the consummation of the
transaction contemplated by this Agreement.

5.5  Covenants of Buyer. If Buyer, in connection with its investigation
of the Property during the Inspection Period, elects to inspect the Property for the presence of
Hazardous Substances (as hereinafter defined), Buyer shall furnish to Seller copies of any reports
received by Buyer in connection with any such inspection. Buyer hereby assumes full
responsibility for such inspections and irrevocably waives any claim against Seller arising from
the presence of Hazardous Substances in, on, under or contiguous to the Property. Buyer shall
pay all costs and expenses of any such investigation and testing and shall indemnify and hold
Seller and the Property harmless from and against all injury and damages suffered or incurred by
Seller caused by Buyer in Buyer's investigations, but if Buyer does not acquire the Property, such
indemnification shall exclude any clean-up costs for any existing environmental condition
discovered by Buyer in said investigation. Buyer shall further repair and restore any damage to
the Property caused by or occurring during Buyer’s testing, and shall return the Property to
substantially the same condition as existed prior to such injury. As used herein, the term
“Hazardous Substances” means any toxic, noxious, or hazardous wastes or substances of any
kind or form including, without limitation of the generality of the foregoing, asbestos, PCB’s,
and all substances defined as “hazardous substances” or “toxic substances” in the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended,
42 U.S.C. §9061 et seq., Hazardous Materials Transportation Act, 49 U.S.C. §1802, The
Resource Conservation and Recovery Act, 42 U.S.C. §6901 et seq. and in the Toxic Substance
Control Act of 1976, as amended, 15 U.S.C. §2601 et seq., or in any other applicable
environmental law and all substances regulated as “pollutants” or “contaminants” in any
applicable environmental law.
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ARTICLE 6
DEFAULT

6.1 Default by Buyer. The Buyer and Seller agree that in the event the
Buyer defaults in the Buyer’s obligations hereunder to close its purchase of the land, which
default remains uncured five (5) days following written notice from Seller specifying the nature
of said default, then the Buyer shall be deemed to be in breach of this Agreement, and Seller
shall thereafter be entitled to terminate this Agreement and the Escrow upon written notice to the
Buyer and the Escrow Agent, who shall terminate the Escrow and immediately release to Seller
the Earnest Money, inclusive of any amount of interest thereon. The Buyer shall pay to Escrow
Agent any charges incurred by the Escrow Agent in the course of administering the Escrow
which, in accordance with this Agreement, were payable by the Buyer or Seller. This foregoing
remedy of Seller for the Buyer’s breach of this Agreement is as Liquidated Damages, and not as
a penalty, the parties agreeing that Seller’s actual damages, if any, which may occur in the event
the Buyer breaches this Agreement, would be difficult or impractical to ascertain, but a
reasonable estimate of which is stipulated to be equal to the amount of the Earnest Money,
inclusive of any interest thereon. Seller’s remedy described in this paragraph shall be Seller’s
sole remedy in the event of the Buyer’s breach of this Agreement, and Seller hereby waives the

remedy of specific performance.

6.2  Default by Seller. In the event that Seller fails to consummate this
Agreement for any reason other than Buyer’s default or the permitted termination of this
Agreement by Seller or Buyer as herein expressly provided, Buyer shall be entitled, as its sole
remedy, either (a) to receive the return of the Earnest Money, which return shall operate to
terminate this Agreement and release Seller from any and all liability hereunder, or (b) to enforce
specific performance of Seller’s obligation to execute the documents required to convey the
Property to Buyer, it being understood and agreed that the remedy of specific performance shall
not be available to enforce any other obligation of Seller hereunder. Buyer expressly waives its
rights to seek damages in the event of Seller’s default hereunder. Buyer shall be deemed to have
elected to terminate this Agreement and receive back the Earnest Money if Buyer fails to file suit
for specific performance against Seller in a court having jurisdiction in the county and state in
which the Property is located, on or before one hundred twenty (120) days following the date
upon which Closing was to have occurred.

ARTICLE 7

RISK OF LOSS

7.1 Damage. In the event of material loss or damage to the Property or any
portion thereof occurring prior to Closing and after the expiration of Buyer’s contract
termination right under Section 3.2 above, Buyer shall have the right to terminate this Agreement
and receive a full refund of Buyer’s deposit. Upon Closing, full risk of loss with respect to the

Property shall pass to Buyer.
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ARTICLE 8

MISCELLANEOQOUS

8.1 Arbitration. Any dispute between the Parties arising out of or relating to
the terms and conditions or subject matter of this Agreement, at the option of either party, shall
be submitted to mediation. If the dispute cannot be resolved within ten (10) days after the
commencement of the mediation process, or neither party desires to submit the matter to the
mediation process, the dispute, at the option of either party, shall be submitted to binding
arbitration. The Parties shall attempt to select a single arbitrator by mutual agreement. If the
Parties cannot reach an agreement on the selection of an arbitrator, a single arbitrator shall be
selected in accordance with Chapter 658A of the Hawaii Revised Statutes. The Parties agree that
the decision of the arbitrator shall be binding, final, enforceable and not appealable to any court
except as provided in Chapter 658A of the Hawaii Revised Statutes. All proceedings shall be
held in Honolulu, Hawaii. The arbitrator shall determine which and to what extent each Party
shall be responsible for costs and expenses, including reasonable attorneys' fees. The Parties
shall use the services of Dispute Prevention and Resolution, Inc. to conduct the arbitration, but if
such organization is not able to so serve, the Parties shall jointly select a similar alternative
dispute resolution organization with offices in Honolulu, Hawaii to provide such services.

8.2  Public Disclosure. Prior to Closing, any release to the public of
information with respect to the sale contemplated herein or any matters set forth in this
Agreement will be made only after informing Seller of the same.

8.3  Discharge of Obligations. The acceptance of the Deed by Buyer shall be
deemed to be a full performance and discharge of every representation and warranty made by
Seller herein and every agreement and obligation on the part of Seller to be performed pursuant
to the provisions of this Agreement, except those which are herein specifically stated to survive

Closing.

84  Assignment. Buyer may not assign its rights under this Agreement to
anyone other than a Permitted Assignee without first obtaining Seller’s written approval which

may be given or withheld in Seller’s sole discretion.

8.5  Notices. Any notices pursuant to this Agreement shall be given in writing
by (a) personal delivery, or (b) reputable overnight delivery service with proof of delivery, or (c)
United States Mail, postage prepaid, registered or certified mail, return receipt requested, or (d)
legible facsimile transmission sent to the intended addressee at the address set forth below, or to
such other address or to the attention of such other person as the addressee shall have designated
by written notice sent in accordance herewith, and shall be deemed to have been given either at
the time of personal delivery, or, in the case of expedited delivery service or mail, as of the date
of first attempted delivery at the address and in the manner provided herein, or, in the case of
facsimile transmission, as of the date of the facsimile transmission provided that an original of
such facsimile is also sent to the intended addressee by means described in clauses (a), (b) or (¢)
above. Unless changed in accordance with the preceding sentence, the addressees for notices
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given pursuant to this Agreement shall be as follows:

If to Seller:

Wailuku Water Company LL.C
c/o Avery B. Chumbley

P.O. Box 2790

Wailuku, Hawaii 96793

with a copy to: Paul R. Mancini, Esq.
Mancini, Welch & Geiger
305 E. Wakea Avenue, Suite 200
Kahului, Hawaii 96732

If to Buyer: County of Maui
c/o Keith Regan, Managing Director
200 South High Street

Wailuku, Hawaii 96793

with a copy to: Patrick Wong, Corporation Counsel
Department of the Corporation Counsel
200 South High Street, 3™ Floor
Wailuku, Hawaii 96793

8.6  Binding Effect. This Agreement shall not be binding in any way upon
Seller and/or the Buyer until the Council of the County of Maui has approved the Agreement and
has provided authorization and funding to proceed with the Acquisition of the Property.

8.7  Modifications. This Agreement cannot be changed orally, and no
executory agreement shall be effective to waive, change, modify or discharge it in whole or in
part unless such executory agreement is in writing and is signed by the parties against whom
enforcement of any waiver, change, modification or discharge is sought.

8.8  Calculation of Time Periods. Unless otherwise specified, in computing
any period of time described in this Agreement, the day of the act or event after which the
designated period of time begins to run is not to be included and the last day of the period so
computed is to be included, unless such last day is a Saturday, Sunday or legal holiday under the
laws of the State in which the Property is located, in which event the period shall run until the
end of the next day which is neither a Saturday, Sunday or legal holiday. The final day of any
such period shall be deemed to end at 5:00 p.m., local time.

8.9  Successors and Assigns. The terms and provisions of this Agreement are
to apply to and bind the permitted successors and assigns of the parties hereto.

8.10 Entire Agreement. This Agreement, including the Exhibits, contains the
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entire agreement between the parties pertaining to the subject matter hereof and fully supersedes
all prior written or oral agreements and understandings between the parties pertaining to such

subject matter.

8.11 Further Assurances. Each party agrees that it will without further
consideration execute and deliver such other documents and take such other action, whether prior
or subsequent to Closing, as may be reasonably requested by the other party to consummate
more effectively the purposes or subject matter of this Agreement. Without limiting the
generality of the foregoing, Buyer shall, if requested by Seller, execute acknowledgments of
receipt with respect to any materials delivered by Seller to Buyer with respect to the Property.
The provisions of this Section 8.10 shall survive Closing.

8.12  Counterparts. This Agreement may be executed in counterparts, and all
such executed counterparts shall constitute the same agreement. It shall be necessary to account

for only one such counterpart in proving this Agreement.

8.13  Severability. If any provision of this Agreement is determined by a court
of competent jurisdiction to be invalid or unenforceable, the remainder of this Agreement shall

nonetheless remain in full force and effect.

8.14 Applicable Law. This Agreement is performable in the state in which the
Property is located and shall in all respects be governed by, and construed in accordance with,
the substantive federal laws of the United States and the laws of such state. Seller and Buyer
hereby irrevocably submit to the jurisdiction of any state or federal court sitting in the state in
which the Property is located in any action or proceeding arising out of or relating to this
Agreement and hereby irrevocably agree that all claims in respect of such action of proceeding
shall be heard and determined in a state or federal court sitting in the state in which the Property
is located. Buyer and Seller agree that the provisions of this Section 8.13 shall survive the
Closing of the transaction contemplated by this Agreement.

8.15  No Third Party Beneficiary. The provisions of this Agreement and of the
documents to be executed and delivered at Closing are and will be for the benefit of Seller and
Buyer only and are not for the benefit of any third party, and accordingly, no third party shall
have the right to enforce the provisions of this Agreement or of the documents to be executed

and delivered at Closing.

8.16 Exhibits. The following exhibits attached hereto shall be deemed to be an
integral part of this Agreement:

(a) Exhibit A Description of Land
(b) Exhibit B Map of Land and Surface Water Conveyance

System

8.17 Captions. The section headings appearing in this Agreement are for
convenience of reference only and are not intended, to any extent and for any purpose, to limit or

15



define the text of any section or any subsection hereof.

8.18  Construction. The parties acknowledge that the parties and their counsel
have reviewed and revised this Agreement and that the normal rule of construction to the effect
that any ambiguities are to be resolved against the drafting party shall not be employed in the
interpretation of this Agreement or any exhibits or amendments hereto.

8.19 Termination of Agreement. It is understood and agreed that if either
Buyer or Seller terminates this Agreement pursuant to a right of termination granted hereunder
(for any reason other than the other party's breach of contract), such termination shall operate to
relieve Seller and Buyer from all obligations under this Agreement, except for such obligations
as are specifically stated herein to survive the termination of this Agreement.

8.20 No Recordation. Neither this Agreement nor any memorandum of the
terms hereof shall be recorded or otherwise placed of public record and any breach of this
covenant shall entitle the party not placing same of record to pursue its rights and remedies under

Article 6.

IN WITNESS WHEREQOF, the parties hereto have duly executed this agreement
as of the Effective Date.

WAILUKU WATER COMPANY LLC

By: Avery B. Chumbley
Its: Manager

COUNTY OF MAUI

By:
Its:

16



EXHIBIT “A”

DESCRIPTION OF LAND
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EXHIBIT “B”

MAP OF LAND AND SURFACE WATER CONVEYANCE SYSTEM
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Public Workshops -
Maui Island Water Use & Development Plan
Upcountry - November 30, 2016

AGENDA

1. Welcome, Agenda, Ground Rules

2. Overview - 6:15 p.m.

e Central and Ko'olau Regions Profile (starts on page 4)
e Values and Principles, Strategies and Criteria
e What We Heard from Public Meetings and Survey

3. Preliminary Measures and Strategies — 7:00 p.m.

Key Issue: Alternative ways to provide reliable supply to the region including the potential for
increased storage, given increased growth, climatic changes, and highly variable water supply in
the face of reduced transport.

4. Wrap-up/Next Steps - 8:30 p.m. ALOHA ... Please

e BE COURTEOUS (and people
will listen to you)

e ALLOW OTHERS TO SPEAK
(you can follow up with us,
call, email, submit written
comments at meeting)

e Keep to the AGENDA

Please Note: Additional materials online for your information!
Water Use and Development Plan - Preliminary Information

- Background, Existing Resources and Uses and Future
Demands, 11/15/2016:
http://www.mauicounty.gov/DocumentCenter/View/106333

More Information is online: | www.mauiwater.org|

County of Maui Department of Water Supply, Water Resources & Planning Division

Contact: Pam Townsend, Staff Planner, 463-3110 orI gam.townsend@co.maui.hi.us|

EXHIBIT 171



Projected Demand for Central and Ko'olau Aquifer Sector Compared to Demand
under Drought Conditions and Sustainable Yield (mgd)

200
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140 Central Drought
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2014 2015 2016 2017 2018 2019 2020 2025 2030 2035
DWS Systems

The DWS Upcountry and Central Maui systems are currently not connected and are generally planned and
budgeted for separately in terms of source development. Projected demand for the base, low and high
scenarios for the DWS Upcountry and Central Maui systems only are shown below.

Projected Consumption by MDWS District, Base, High and Low Scenarios (mgd)

District 2014 2035 Base 2035 High 2035 Low
Central/Wailuku 21.154 32.294 35.778 29.533
Upcountry/Makawao 6.263 7.020 7.573 6.420
Excludes Kula Ag Park

Demand based on population growth served by the DWS Upcountry system only represent an increase of
0.7 mgd. The Upcountry Meter List of requests for water meters represents about 1,800 requests for an
estimated total of 7.3 mgd. Historically, about 50 percent of the requests are withdrawn or denied.
Projected demand to satisfy the Upcountry meter list is therefore estimated within the range of 3.6 to 7.3
mgd. About two-thirds of the requests are for development that would be located outside the Urban
Growth Boundary, while policy in the Maui Island Plan directs urban services to areas within the growth
boundaries. There remains uncertainty over the number and timing of new meters as well as occupancy.
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EMI Taro Stream Diversions

DIVERSIONS BY DITCH Approximate Location and Elevation of Diversion
- - Diversion Structure Type
Koolau/Wailoa EMI Map # |Latitude (N) Longitude (W) [Elevation (feet)
Honopou Honopou W-22 20° 53' 08.50" 156° 15' 08.90" 1,217 Concrete masonry
W-22a 20° 53' 07.60" 156° 14' 57.79" ]1,274 Concrete masonry
W-22b 20° 53' 09.03" 156° 15' 24.54" 1,239 Concrete masonry
Hanehoi (Puolua) Hanehoi (Huelo intake) W-18 20° 53' 00.90" 156° 13' 54.40" 1,242 Concrete masonry
PP'ina’au Piinaau |K-31 20° 49' 42.53" 156° 10'27.82" |1,316 Concrete masonry
K-30d 20° 49' 41.60" 156° 10' 15.60" 11,213 Concrete masonry
K-31a 20° 49' 37.77" 156° 10' 30.19"  |1,359 Pipe
Palauhulu Kano K-26 20°48'56.10"  [156°09' 44.41" {1,708 Unlined channel
Lalahai (# 3 intake - Hauolo Wahine Ditch) K-27 20° 48' 53.85" 156° 09' 54.45" 1,970 Concrete masonry
Laiapipi (# 2 intake - Hauolo Wahine Ditch) K-28 20° 48' 55.12" 156° 09' 58.73" 12,024 Concrete masonry
Kaauau (# 1 intake - Hauolo Wahine Ditch K-29 20° 48' 56.82" 156° 10° 04.71" 2,037 Concrete masonry
Hauolo Wahine K-30 20° 48' 59.61" 156° 10" 13.63"  |1,964 Concrete masonry
K-29a 20° 48' 59.58" 156° 10" 13.85" ]1,964 Unlined channel
K-30a 20° 48' 59.58" 156° 10" 13.85" |1,964 Pipe
K-30b 20° 48' 59.58" 156° 10' 13.85" {1,964 Pipe
K-30c 20° 48' 59.58" 156° 10’ 13.85"  [1,964 Pipe
Walokamilo Kualani (East Waiokamiio) K-22 20° 49' 28.49" 156° 09' 00.00" ]1,472 Concrete masonry
Waiokamilo # 11 intake K-23 20° 49' 30.29" 156° 09' 09.86" 1,292 Concrete masonry
Waiokamilo # 12 intake K-24 20° 49' 29.69" 156° 09' 20.52"  |1,269 Concrete masonry
Waiokamilo Kikokiko intake K-25 20° 49' 16.40" 156° 09' 27.59" 1,543 Concrete masonry
K-21b N/A N/A N/A N/A
K-22a 20° 49' 32.33" 156° 09' 04.23" 1,368 Pipe
K-22b 20° 49' 32.33" 156° 09' 04.23"  |1,368 Pipe
K-22c 20° 49' 32.33" 156° 09' 04.23" ]1,368 Pipe
K-22d 20° 49' 32.33" 156° 09' 04.23"  }1,368 Pipe
K-22e 20° 49' 32.33" 156° 09' 04.23" 1,368 Pipe
K-22f 20° 49'32.33" 156° 09' 04.23"  |1,368 Pipe
K-22g 20° 49'32.33" 156° 09' 04.23" 11,368 Pipe
K-23a 20° 49' 30.42" 156° 09' 09.15" 1,296 Pipe
K-24a 20° 49' 29.65" 156° 09' 15.82"  |1,249 Pipe
K-24b 20° 49' 29.65" 156°09' 15.82" |1,249 Pipe
K-24c 20° 49' 29.65" 156° 09' 15.82" 1,249 Pipe
K-24d 20° 49' 29.65" 156° 09' 15.82" 11,249 Pipe
K-24e 20° 49' 29.65" 156° 09' 15.82"  }1,249 Pipe
K-24f 20° 49' 30.21" 156° 09' 22.51"  ]1,230 Pipe
K-24g 20° 49' 30.21" 156° 09' 22.51" 1,230 Pipe
K-24h 20° 49' 30.21" 156° 09' 22.51" 1,230 Pipe
K-24i 20° 49' 30.21" 156° 09' 22.51" |1,230 Pi
K-24j 20° 49' 30.21" 156° 09' 22.51" 1,230 Pipe
K-25a 20° 49' 30.21" 156° 09' 22.51" 1,230 Pipe
K-25b 20° 49' 17.25" 156° 09' 27.63" |1,524 Pipe

EXHIBIT 172




General Description of Work

Bolt steel plates or concrete over diversion intake grate.

Bolt steel plates or concrete over diversion intake grate.

Bolt steel plates or concrete over diversion intake grate.

Bolt steel plates or concrete over diversion intake grate.

Seal intake opening with rocks and concrete.

Construct overpass over ditch.

Remove steel and pvc pipes.

Most flow will be restored by removal of sluice gate. Scope of work for full restoration is to be
determined. All work is anticipated to be restricted to tunnel.

Scope of work for full restoration is to be determined. All work is anticipated to be restricted to
tupnel

Scope of work for full restoration is to be determined. All work is anticipated to be restricted to
tunnel

Scope of work for full restoration is to be determined. All work is anticipated to be restricted to
tunnel

Bolt steel plates or concrete over diversion intake grate.

Seal diversion ditch with rock and concrete.

Remove pipe.

Remove pipe.

Remove pipe.

Diversion closed in 2007. Concreted over diversion intake.

Diversion closed in 2007. Blocked water from entering ditch with boards located in tunnel.

Diversion closed in 2007. Concreted over diversion intake.

Diversion closed in 2007. Concreted over diversion intake.

No Diversion.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.




[RIKUKTKU O~ PIPE ITTSKE MTauka OT DITUREE: 1K-25¢ 20° 49" 30.49" 156° 09" 22.92" 1,244 Pipe
West Kikokiko 4" pipe intake 4 = K-25d 20° 49'30.49"  [156°09'22.92" |1,244 Pipe
West Kikokiko 3" pipe intake K-25e 20°49'30.49"  [156°09'22.92" [1,244 Pipe
Kikokiko 3" pvc pipe intake under bridge K-25¢ 20°49'30.49"  ]156°09'22.92" |1,244 Pipe
Wailuanul (East and |East Waiiuanui # 6 intake and sluice basin K-18 20° 49' 14.09" 156° 08' 26.75" 1,318 Concrete masonry
West) East Wailuanui # 6 control house intake K-19 20° 49' 20.42" 156° 08' 26.61" 1,280 Concrete masonry
Wailuanui # 7 intake K-20 20°49' 22.70" 156° 08' 28.63" 1,290 Concrete masonry
West Wailuanui # 9 intake . K-21 20° 49' 28.71" 156° 08' 41.71" 1,273 Concrete masonry
3" aluminum pipe intake by # 6 controi house intake |K-19a 20° 49' 20.14" 156° 08' 26.80"  |1,287 Pipe
Waliuanui stream intake # 8 intake pipe ~ |K-20a 20° 49' 26.10" 156° 08’ 29.54" {1,254 Pipe
8" steel pipe Intake East_of #9 intake K-21a 20°49'28.58"  |156° 08'41.45"  [1,280 Pipe
New Hamakua
Honopou Honopou NH-22 20° 53' 11.00" 156° 15' 08.50" 1,194 Concrete masonry
Walilole NH-23 20°53' 12.91" 156° 15' 26.59" 1,190 Concrete masonry
Hanehoi (Puolua) Hanehoi (Huelo intake) NH-17 20° 53' 04.20" 156° 13' 52.50" 1,204 Concrete masonry
West Hanehoi intake (Puolua) ~ INH-17a 20°53'11.50"  |156°13' 57.15"  [1,187 Unlined channel
Lowrle
Honopou Honopou long strainer L-15 20° 54' 32.71" 156° 14' 47.26"  [615 Unlined channel
Honopou siphon L-16 20° 54' 33.97" 156° 14' 55.28" 638 Unlined channel
Honopou side ditch L-17 20° 54' 31.79" 156° 15' 01.66" 1605 Concrete masonry
Hanehoi (Puoclua) Hanehoi Huelo # 1 L-5 20° 53'43.44" 156°13'27.40" |708 Concrete masonry
Hanehoi Huelo # 2 L-6 20° 53' 49.05" 156° 13'37.98" |676 Concrete masonry
Hanehoi Huelo # 3 L-7 20° 53' 52.46" 156° 13' 40.00" 653 Concrete masonry
Hanehoi e e |L-5a 20°53'42.40"  |156°13'27.19" (704 Unlined channel
Hanehol ENS AT |L-5b 20°53'47.43"  |156°13'28.52" 629 Unlined channel
Hanehol i i _|L-5c 20°53'49.56"  |156° 13'32.28" 653 Unlined channel
Hanehoi Roseapple (Puoiua) ({a s 172 20°53'58.40"  |156°13'45.60" (638 Unlined channel
West Hanehoi e L L7 20° 53'59.83"  |156° 13'47.01" 638 Unlined channel
Halku
Honopou Honopou H-8 20° 54' 53.41" 156° 14'47.53"  |399 Concrete masonry
Hanehol (Puolua) East Hanehoi (Pancho) H-3 20°54'11.76" 156° 13' 32.38" |459 Concrete masonry
West Hanehoi (Schooi) H-4 20° 54' 05.34" 156° 13' 26.57" |484 Concrete masonry

Totai diversions = 69 (Not including Filipino Ditch Diversion) - 28 Waiokamilo diversions that were ciosed in 2007 = 41

Major diversions registered with CWRM in 1989
' Minor diversions registered with CWRM in 1989




LJ1VEISIVIL VIUSEU 11l LUV /. Ikemovea pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Diversion closed in 2007. Removed pipe.

Seal intake opening with rocks and concrete.

Bolt steel plates or concrete over diversion intake  grate.

Seal intake opening with rocks and concrete.

Seal intake opening with rocks and concrete.

Remove pipe.

Remove pipe

Remove pipe

Bolt steel plates or concrete over diversion intake grate.

Seal intake opening with rocks and concrete.

Bolt steel plates or concrete over diversion intake grate.

Construct stream overpass over ditch.

Construct stream overpass over ditch.

Construct stream overpass over ditch.

Close existing control gate.

Bolt steel plates or concrete over diversion intake grate.

Bolt steel plates or concrete over diversion intake grate.

Bolt steel plates or concrete over diversion intake grate.

Construct stream overpass over ditch.

Construct stream overpass over ditch.

Construct stream overpass over ditch.

stream overpass over ditch

Install pipe or box culvert with wing walls through which ditch can pass beneath stream or construct

Construct stream overpass over ditch.

concrete.

Bolt steel plates or concrete over diversion intake grate and seal opening below grate with rock and

Bolt steel plates or concrete over diversion intake grate.

Seal intake opening with rock and concrete.
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STEWARDSHIP & VALUE CREATION ON OUR 87,500 ACRES
GEORGE MORVIS, AGB VP CORPORATE DEVELOPMENT




Unlocking Value From Our 87,500 Acres

Parcel Planning & y Development |
02 Sales 03 Entitlement 04 sales (lot/unit
closings)

Land
Stewardship



Increasing Focus on Land Management

Land Management

Land utilization, stewardship
Long-range planning &
entitlement

Infrastructure planning &
development

Resource management
Water rights

Water delivery

Ag Operations

Renewable energy

Ag leases

Ranching

Diversified crop farming
Infrastructure maintenance
Erosion control, safety

Land Disposition

Subdivisions

Easements

Title

Negotiations (LOls, PSAs)



Land Management Philosophy

A&B takes an integrated approach to land management, stewarding nearly 87,500 acres of
agricultural and conservation lands on Maui and Kauai

— 65,000 acres on Maui, over half of which is transitioning from sugar cultivation to'an
uncertain future

— 20,000 acres on Kauai employed in a profitable combination of leasing and renewable energy
Primary objectives
—  Employ lands at their highest'and best use

— Generate adequate revenues from portfolio of ongoing/uses to (1) offset holding costs. (2) over
time earn a modest positive .cash flow return on'/land asset value

Selectively monetize or entitle parcels as market, community needs warrant, benefitting from long
term land price appreciation

Upcoming Maui transition creates opportunities for repurposing
Community issues can be expected to arise as lands are transitioned




Land Management Strategies & Tactics

Manage on an integrated basis for long-term value creation

-~ Ongoing planning & dialogue with key stakeholders to ensure appropriate uses, adjacencies,
access, etc. across various time horizons

— Preservation of resources and infrastructure will preserve agricultural land use values; sustain
economic rents over time

Land sales & entitlements will be driven by market utility, community needs

— Highest and best use of majority of lands will for the foreseeable future with
remain in agriculture

Most ranching, farming and resource depletion (e.g., forestry, quarrying) operators want
to focus on their operations, not land management or infrastructure issues

— All else equal, will pay higher economic rents to access lands & resources which allow them to
do so

Utilize a portfolio approach to mitigate risks



Long Range Planning & Entitlement ©

Focus on identifying ag lands suitable for future growth and moving them through Hawaii’s
complicated and lengthy entitlement process

- Length of process makes it essential to focus on long-term demand
— Success not measured solely by speed through process
= Nature and cost of exactions is an important factor
— A&B's extensive landholdings on Maui and Kauai enable it to take a measured view of the process
= Can take a more flexible approach to exactions
= Usually have at ieast 2 or 3 major projects in the entitlement process
Recent entitlement successes include MBP, Phase |l and Kamalani
Current projects in process include Waiale, Eleele

Leverage our entitlement expertise and relationships in our quick turn projects as well
(obtaining permits, clearing up issues)

Difficulty, length of process and limited supply of urban land result in substantial value uplift
from successful negotiation of the entitlement process



Land Monetization

Utilize a variety of approaches to land monetization

Highest value accretion realized by moving lands through entitiement process to
urbanization

Ag-zoned lands can be monetized through a variety of methods
— Parcel sales for ag, gentlemen's estate purposes
— Ag-lot subdivisions
Many factors drive ag land pricing (location, usable acreage, access to irrigation water)

A&B'’s Ag-zoned land sales from 2011 to 2016 (YTD through 9/30) averaged $28,700 per
acre on roughly 310 acres per year sold.

Weighted Average

Total Acres Sold Price Per Acre High Low
Ag-zoned
0-5 acres 10 § 116,400 $ 161,600 $ 84,400
5-20 acres 66 §$ 71,700 $ 104,200 $ 35,600
20-100 acres 554 § 30,500 $ 55,700 $ 13,750
100+acres 1,231  $ 24,800 $ 35,450 $ 14,600
Total/Weighted Average 1861 $ 28,700 $ 151,600 $ 13,750



Ag Operations Strategies & Tactics

Redeploy lands into diversified agricultural using a portfolio approach under a tiered
priority framework

- Immediate focus on exploring alternatives, accommodating community and market needs,
keeping IAL land deployed in ag

— Mid-term (three to five year) focus on redeploying/scaling large portions (5,000 acres and
higher) in pasture, energy crop, feed crop and orchard uses

Utilize agricultural leases and partnerships to mitigate risk, moderate required investment
Pursue select operational investments internally

Continue modest ongoing investment in infrastructure; infrastructure maintenance
Pursue growth in renewable energy activities
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