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STATE OF HAWAII
DEPARTMENT OF LAND AND NATURAL RESOURCES
Land Division
Honolulu, Hawaii 96813

February 12, 2021

Board of Land and Natural Resources PSF No.: 20KD-080
State of Hawaii
Honolulu, Hawaii Kauai

Denial of Petition for Contested Case Hearing filed January 14, 2021 by
Petitioner InSite Towers Development, LLC, Regarding Board Action of January
8,2021 Agenda Item D-1, Terminate Use, Occupancy and Possession of Premises
under Expired General Lease No. S-3795 by InSite Towers Development, LLC;
Authorize the Issuance of a Direct Lease to New Cingular Wireless PCS, LLC
(New Cingular) for Microwave Station and Microwave Tower Facilities Purposes
and Grant of Term, Non-Exclusive Easements to New Cingular for Access and
Utility Purposes, Hanapepe, Waimea, Kauai, Tax Map Keys: (4) 1-4-001:016,
017 and (4) 1-4-001:002 pors.

BACKGROUND:

At its meeting of January 8, 2021, under agenda item D-1, the Board of Land and Natural
Resources approved the termination of Insite’s use, occupancy and possession of
premises under expired General Lease No. S-3795, authorized the issuance of a direct
lease for microwave station and microwave tower facilities purposes, the grant of term,
non-exclusive easements for access and utility purposes, and the issuance of a revocable
permit all to New Cingular for management of microwave station, microwave tower
facilities, and access and utility corridors for purposes of allowing Hawaiian Telcom, Inc.
to continue using the premises to provide service to its customers pending the completion
of a new lease of the premises between the Board and New Cingular. A copy of the
Board submittal, approved as amended, is attached as Exhibit 1.

Petitioner InSite Towers Development, LLC (Petitioner), through its outside counsel,
attended the meeting via Zoom. Petitioner was advised of its right to request a contested
case but chose — as is also its right — to wait for the Board’s decision. The Board voted to
approve staff’s recommendations. Thereafter, Petitioner made an oral request for a
contested case hearing during the meeting. On January 14, 2021, Petitioner submitted its
written request for a contested case hearing.

RECEIVED PETITION:
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On January 14, 2021, the Department received a written petition for a contested case
hearing from Petitioner. A copy of the petition is attached as Exhibit 2.

DISCUSSION:

An administrative agency must hold a contested-case hearing when it is required by law,
which means that the contested-case hearing is required by (1) statute, (2) administrative
rule, or (3) constitutional due process. Mauna Kea Anaina Hou v. BLNR, 136 Hawai‘i
376, 390, 363 P.3d 224, 238 (2015).

Here, Petitioner references rules and statutes that govern a contested case when required.
But the cited rules and statutes do not require a contested case. Staff is not independently
aware of any rule or statute that requires a contested case.

As to due process, there is a two-step process in determining whether a person is entitled
to a contested-case hearing under constitutional due process. The first step requires
consideration of “whether the particular interest which claimant seeks to protect by a
hearing is ‘property’ within the meaning of the due process clauses of the federal and
state constitutions.” Flores v. BLNR, 143 Hawai‘i 114, 125, 424 P.3d 469, 480 (2018)
(citation and internal brackets omitted). Second, if a court “concludes that the interest is
‘property,’ th[e] court analyzes what specific procedures are required to protect it.” Id.

Step one merely requires consideration of whether an entity seeks to protect a
constitutionally cognizable property interest. Flores, supra. To have such a property
interest, a person “must clearly have more than an abstract need or desire for it. He must
have more than a unilateral expectation of it. He must, instead, have a legitimate claim of
entitlement to it.” Sandy Beach Def. Fund v. City & Cnty. of Honolulu, 70 Haw. 361,
377,773 P.2d 250, 260 (1989). Legitimate claims of entitlement that constitute property
interests “are not created by the due process clause itself. Instead, they are created and
their dimensions are defined by existing rules or understandings that stem from an
independent source such as state law[.]” Flores, supra (citation and internal brackets
omitted).

If step one of the analysis is satisfied, then step two analyzes how the government action
would affect that interest with and without procedural safeguards. With respect to the
step two, the Hawai‘i Supreme Court has been careful to emphasize that “[d]ue process is
not a fixed concept requiring a specific procedural course in every situation.” Sandy
Beach, 70 Haw. at 378, 773 P.2d at 261. Due process “is flexible and calls for such
procedural protections as the particular situation demands.” Id. (quoting Morrisey v.
Brewer, 408 U.S. 471, 481 (1972)). The touchstone of due process is “notice and an
opportunity to be heard at a meaningful time and in a meaningful manner before
governmental deprivation of a significant property interest.” Id.

In determining what procedures are necessary to satisfy due process, the administrative
agency must examine and balance three factors:
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(1) the private interest which will be affected;

(2) the risk of an erroneous deprivation of such interest through the
procedures actually used, and the probable value, if any, of additional or
alternative procedural safeguards; and

(3) the governmental interest, including the burden that additional
procedural safeguards would entail.

Flores, 143 Hawai‘i at 126, 424 P.3d at 481.

Step One: Petitioner Fails to Identify a Constitutionally Cognizable Property Interest

Petitioner identified three potential property interests:

1. Ownership of the telecommunications tower (the "Tower") at the Puu
Ka Pele Tower Site located on the Premises (as hereinafter defined).

2. Interest in and to the premises described in the Lease (the
"Premises"), as Lessee under the Lease and/or any related lease.

3. Interest as Licensor under a License Agreement between InSite and
Hawaiian Telcom.

Staff disagrees that Petitioner owns the telecommunications tower for the reasons
discussed at the January 14, 2021 meeting. But in any event, Petitioner at most has
a contract claim relating to the Tower. A (hypothetical) breach of contract does not
deprive Petitioner of property because Petitioner is entitled to either performance of
the contract or damages. Breach of contract by the State, if any, does not deprive
Petitioner of property because Petitioner retains its claim of damages for breach.

Petitioner’s second claim fails immediately. The lease expired more than seven years
ago. Petitioner is on the property now without any written disposition or entitlement.
At the very most, it might be considered a holdover tenant with a month-to-month
tenancy. Without conceding the validity of that position, Petitioner has — in any event —
received adequate notice to vacate.

Similarly, the third claim is without merit. Although the Board did approve the licensing
agreement, the Board did not extend the lease that was set to expire one month later, nor
did the Board approve a new lease. Petitioner lacks the authority to carryover a licensing
agreement for premises in which it holds no legal interest.

Step Two: Even if Petitioner Identified a Constitutionally Cognizable Property Interest,
Petitioner is Not Entitled to a Contested-Case Hearing Based Upon the Specific Factual
Situation at Issue.

For the sake of argument, even if Petitioner established a property interest, Petitioner is
not entitled to a contested-case hearing. Again, if a petitioner asserts a constitutionally
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cognizable property interest, that is not the end of the inquiry as to whether a contested-
case hearing is required. The touchstone of due process is “notice and an opportunity to
be heard at a meaningful time and in a meaningful manner before governmental
deprivation of a significant property interest.” Sandy Beach, 70 Haw. at 378, 773 P.2d at
261. To determine what process is due, the administrative agency must examine and
balance the three factors described above.

First, Petitioner has not indicated that it can or, as a practical matter, would remove the
Tower from the site. Any right to damages is not affected by the action.

Second, Petitioner has received notice and a hearing. Additional or alternative
procedures would certainly have value to Petitioner in the sense of giving it another
chance to make its argument. There is, however, no incremental value in holding a
contested case as opposed to a trial de novo.

Third, the governmental interest at stake is substantial in that a contested case hearing
would substantially delay moving forward with longer term resolution of the problem.

RECOMMENDATION:

That the Board deny the petition for a contested case hearing filed by Petitioner InSite,
pursuant to HAR § 13-1-29.1.

In the alternative, if the Board disagrees then the Board should authorize the Chair to

select a hearing officer and for the contested case to proceed.

Respectfully Submitted,

Lo Sarviy

Luke J. Sarvis
Project Development Specialist

APPROVED FOR SUBMITTAL.:

émQ,CM& 2

Suzanne D. Case, Chairperson
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EXHIBIT 1

AMENDED

STATE OF HAWAII
DEPARTMENT OF LAND AND NATURAL RESOURCES
Land Division
Honolulu, Hawaii 96813

January 8, 2021

Board of Land and Natural Resources PSF No.: 20KD-080
State of Hawaii
Honolulu, Hawaii Kauai

Terminate Use, Occupancy and Possession of Premises under Expired General Lease No.
S-3795 by InSite Towers Development, LLC; Authorize the Issuance of a Direct Lease to
New Cingular Wireless PCS, LLC (New Cingular) for Microwave Station and Microwave
Tower Facilities Purposes and Grant of Term, Non-Exclusive Easements to New Cingular
for Access and Utility Purposes, Hanapepe, Waimea, Kauai, Tax Map Keys: (4) 1-4-
001:016, 017 and (4) 1-4-001:002 pors.

CURRENT USER:

InSite Towers Development, LLC, a Delaware limited liability company.

APPLICANT FOR NEW LEASE:

New Cingular Wireless PCS, LLC, a Delaware limited liability company and a public
utility company registered with the Hawaii Public Utilities Commission.

LEGAL REFERENCE:

Sections 171-6, -11, -13, -26 and -95 and other applicable sections of Chapter 171, Hawaii
Revised Statutes, as amended.

LOCATION:

Portion of Government lands of Hanapepe, Waimea, Kauai, identified by Tax Map Keys:
(4) 1-4-001: 016, 017 and (4) 1-4-001: pors. as shown on the attached maps. (Exhibits 1-

A and 1-B).
AREA:
Item: Area:
Puu Ka Pele Microwave Station Site 4,200 sf
Puu Ka Pele Microwave Tower Site 1,225 sf
as amended

APPROVEDABY THE BOARD OF
LAND AND NATURAL RESOURCES
AT ITS MEETING HELD ON

January 8, 20Z| (o,

D-1
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Item: Area:
Easement A 8,526 sf
Easement B 2,101 sf
Easement C 8,260 sf
Easement D 5,235 sf
Total: | 29,547 sf

ZONING
State Land Use District; Conservation

TRUST LAND STATUS:

Section 5(b) lands of the Hawaii Admission Act
DHHL 30% entitlement lands pursuant to the Hawaii State Constitution: NO

CURRENT USE STATUS:

The site is developed with a microwave station, microwave tower and access road
constructed under expired General Lease No, S-3795, to Hawaiian Telcom, Inc., Lessee,
for telecommunication purposes. The lease expired on November 25, 2013.

LEASE CHARACTER OF USE:

Microwave station and microwave tower facilities together with appurtenant easements.

LEASE TERM:

55 years.

LEASE COMMENCEMENT DATE:

To be determined by the Chairperson.

ANNUAL LEASE RENT:

To be determined by staff or independent appraisal establishing fair market rent for land
and improvements, subject to review and approval by the Chairperson. The appraisal shall
be procured by the State pursuant to Section 171-17(b), HRS, but paid for by applicant
Cingular Wireless PCS, LLC.

METHOD OF LEASE RENT PAYMENT:

Semi-annual payments, in advance.
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LEASE RENTAL REOPENINGS:

At the 10%, 20" 30, 40, and 50" years of the lease term, by staff or independent
appraisal.

LEASE PERFORMANCE BOND:

Twice the annual rental amount.

PROPERTY CHARACTERISTICS:

Utilities — electricity
Existing Improvements — Microwave station, microwave tower and related infrastructure

Legal access to property — Staff has verified that there is legal access to the property off of
Kokee Road.

Subdivision — Staff has verified the premises are located in the conservation district and
therefore not subject to county subdivision requirements. The parcels identified as TMKs:
(4) 1-4-001:016 and 017 were subdivided out of the larger parcel TMK: (4) 1-4-001:002,
Parcel 16 is the location of the microwave station and Parcel 17 is the location of the tower.

Encumbrances — Staff has verified that the site is located within the boundaries of the Puu
Ka Pele Park set aside to the Division of State Parks pursuant to Executive Order No. 69
dated November 10, 1919,

Conservation District — Initial construction of the Puu Ka Pele radio station began in 1960,
predating the establishment of the Conservation District. The first tower constructed at the
site was 26 feet tall. In 1982, the Board approved Conservation District Use Permit KA —
1464 to replace the 26-foot tower with a 50-foot tower. See Exhibit 1-C. Replacement
with a higher tower was chosen because line of sight was needed to the Pacific Missile
Range at Barking Sands and the proposed alternatives would have required regular
trimming or removal of approximately an acre of established forest,

EASEMENT CHARACTER OF USE:

Easements A. B. C and D: Right, privilege and authority to construct, use, maintain and
repair a right-of-way over, under and across State-owned
land for access and utility purposes, including the right,
privilege and authority to construct, use, maintain, repair,
replace and remove telecommunication transmission lines,
poles, guy wires and anchors over, under and across State-
owned land, including the right to trim and keep trimmed
any trees in the way of its appliances and equipment.
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EASEMENT TERM:

55 years.

EASEMENT COMMENCEMENT DATE:

To be determined by the Chairperson.

EASEMENT CONSIDERATION:

One-time payment to be determined by staff or independent appraisal, subject to review
and approval by the Chairperson. The appraisal shall be procured by the State pursuant to
Section 171-17(b), HRS, but paid for by applicant New Cingular Wireless PCS, LLC.

CHAPTER 343 - ENVIRONMENTAL ASSESSMENT:

In accordance with Hawaii Administrative Rules Section 11-200.1-15 and the Exemption
List for the Department of Land and Natural Resources concurred with by the
Environmental Council dated November 10, 2020, the subject request is exempt from the
preparation of an environmental assessment pursuant to Exemption Class No. 1, Item 40,
that states “Leases of State land involving negligible or no expansion or change of use
beyond that previously existing.” (Exhibit 2).

DCCA VERIFICATION:
Place of business registration confirmed:  YES
Registered business name confirmed: YES
Applicant in good standing confirmed: YES
REMARKS:

INSITE'S NON-PAYMENT OF RENT AND NON-REGISTRATION WITH PUBLIC
UTILITIES COMMISSION:

General Lease No. S-3795 (GL3795) was issued to a predecessor of Hawaiian Telcom, Inc. (HTI)
on November 26, 1963 for a term of 50 years. The original microwave station and tower were
constructed prior to the implementation of the conservation district laws in 1964. At its meeting
of October 8, 1982, Item H-4, the Board approved Conservation District Use Permit KA-1464 for
the construction of a taller microwave tower on the premises.

At its meeting of December 13, 2013, Item D-3, the Board approved a one-year holdover of the
lease to HTI, however, the holdover document was not prepared or executed. On October 24,
2014, under agenda item D-9, the Board approved the assignment of the lease (along with other
microwave tower leases on State lands) from HTI to InSite Towers Development, LLC (InSite).
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However, even if the one-year holdover had been prepared and executed, GL3795 would have
expired a month later on November 25, 2014 before the documentation of the assignment could
be finalized. Nevertheless, InSite assumed control of the premises pursuant to the Board’s consent
to the assignment and continued to operate a microwave tower there.

Beginning in 2014, staff approached InSite about the possibility of a direct negotiation lease of the
premises which would require InSite or an affiliate to register with the Hawaii Public Utilities
Commission (PUC). Initially, InSite indicated it was not interested in pursuing this option. Kauai
District Land Office staff then prepared a Board submittal requesting authorization to issue a lease
by public auction and an interim month-to-month revocable permit to InSite retroactive to
November 26, 2014. A draft of the submittal was provided to InSite on June 2, 2016 and included
a recommendation to charge interim rent to InSite at the rate payable under GL3795 until fair
market rent could be determined. I[nSite provided comments on this draft, including a comment
that InSite would pay rent for the premises once the fair market rent was determined by appraisal.

The draft submittal was never finalized for placement on the Board’s agenda. Rather, in about
2019, InSite expressed interest in forming a PUC-registered entity. The creation of such an entity
would allow the Board to issue a lease to InSite or its PUC-registered affiliate by direct negotiation
as a public utility company. Land Division therefore put the 2016 draft submittal for a public
auction lease and revocable permit on further hold.

Later in 2019, staff notified InSite that the department would charge rent to InSite at the rate under
expired GL3795 retroactive to November 26, 2014." This was intended to be an interim rent until
an appraisal could be secured. InSite objected, stating that staff had advised InSite not to pay rent
until a new disposition for the premises was issued. Staff advised InSite that there must have been
a miscommunication regarding rent. See Exhibit 3. Invoices were then sent to [nSite, but InSite
did not pay them or contact staff to discuss them. A copy of the unpaid invoice from January 19,
2020 is attached as Exhibit 4.

Then in May 2020, Land Division sent InSite a demand letter by regular and certified mail advising
InSite that it needed to pay the interim rent within 30 days of the receipt of the letter, and, assuming
it was still interested in a direct lease of the site, provide Land Division with evidence of its PUC
registration within 60 days. If InSite met both of those requirements, the letter explained staff
would recommend the Board issue a direct lease to InSite. If InSite did not satisfy either
requirement, Land Division would pursue other options for the property. See Exhibit 5 attached.’

1 When the Board approved the assignment of GL3795 to InSite at its meeting of October 24, 2014, Item
D-9, the rent payable to the State under the lease was $2,000 per year. The Board also approved a sublease
by InSite back to HTT at the sublease rent of $2,400 per year, of which the Board determined the State
should share in the amount of 30% or §720. Accordingly, the lease rent last payable under GL3795 was
$2,720 per year.

2 The letter to InSite is dated May 18, 2020 and the certified mail receipt shows InSite received it on May
26, 2020.
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InSite did not timely respond to the demand letter and did not otherwise communicate with Land
Division until its letter of September 28, 2020, more than four months after the demand letter was
received by InSite. The letter from InSite makes a number of allegations, including that Land
Division staff directed it not to pay rent during a telephone conversation, but ultimately offers to
pay rent (though at a rate much lower than the $2,720 last payable under expired GL3795). See
Exhibit 6 attached.’

By letter dated September 30, 2020, Land Division let InSite know that it disagreed with InSite’s
version of what staff had communicated to [nSite. Land Division additionally explained that New
Cingular Wireless PCS, LLC (New Cingular) had submitted an application to use the site and that
Land Division would be presenting New Cingular’s request to the Board. Land Division declined
to accept InSite’s September 28, 2020 rent offer pending Board action on the present request. See
Exhibit 7 attached.

InSite claims it still owns the tower on the premises despite the expiration of GL3795, The lease
provides in relevant part:

15. Surrender. That the Lessee shall and will, except as herein provided~ at the
expiration or sooner termination of this lease, peaceably and quietly surrender and
deliver possession of the demised premises to the Lessor, together with all buildings
&ﬁé—fmpfemnenfes—eﬁ%atevef—ﬁaﬂe-ef—nafeufe now on or hereafter erected or
placed upon the same, in good order and condition, reasonable wear and tear
excepted.

The lined-out phrase “and improvements of whatever name or nature” bears the letters “A.H.S.”
and “N.P.” “A.H.S.” appears to be the initials of the notary public who witnessed the lessee’s
signatures,* and “N.P.” likely stands for “Notary Public.” Accordingly, the interlineation was
made by the lessee before lessee signed the document and before the Chairperson and a Board
member signed the lease. Under current departmental policy, lessees are instructed not to make
any changes to leases and other conveyance instruments sent to them for signature. There is good
reason for policy. Many leases the department issues are through public auction, including
GL3795. Under longstanding Hawaii legal precedent, leases issued through public auction cannot
be amended. State v. Kahua Ranch, Ltd., 47 Haw. 28, 36 (Haw. 1963):

The statutory provisions of Hawaii forbid any agreement between the State and a
prospective bidder for a lease of State land inconsistent with the terms of the notice
of sale as published. Any such agreement contrary to the terms of the published
notice of sale would be illegal and unenforceable. Otherwise, the statutory

3 Interestingly, InSite’s September 28, 2020 letter with its offer to finally pay rent was sent not long after
New Cingular Wireless PCS, LLC contacted Land Division about applying for a lease of the site in early
August 2020. As discussed later in this submittal, New Cingular submitted its application for a direct lease
of the site on September 1, 2020,

4 The notary’s name appears to be Alice H. Szczybek.
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requirements become meaningless.

It follows that any attempt to amend the lease form was ineffective and that the State now owns
all buildings and improvements on the premises. The improvements consist of a lattice tower,
equipment and generator shelter, and access road.

On November 24, 2020, InSite tendered partial payment of its delinquent rent. Land Division’s
May 18, 2020 demand letter sought payment of $16,320. However, according to InSite’s counsel,
the check tendered by InSite in the amount of §15,524.18 represents all rent received from its
subtenant, HTI, for the period December 30, 2014 through December 31, 2020. Additionally,
[nSite’s check has an accord and satisfaction notation on it that may bar the State from collecting
the shortfall of $§795.82 if the check 1s deposited. See Exhibit 8. Nevertheless, staff recommends
accepting the check to resolve this matter as it may prove more difficult to collect payment from
InSite if the Board approves the issuance of a lease to New Cingular.

NEW CINGULAR’S APPLICATION FOR DIRECT LEASE:

New Cingular submitted its application for use of State lands through direct negotiation on
September 1, 2020. New Cingular operates telecommunications towers as a public utility and
therefore qualifies for direct negotiation of a lease.

New Cingular is a subsidiary of AT&T, one of the largest telecommunications companies in the
world. Rural communities often lack quality telecommunications service due to the cost of
bringing infrastructure to sparsely populated areas. New Cingular has a proven track record of
constructing and maintaining communications transmission equipment in Hawaii. Authorizing
this lease and easements will provide improved service to the Hanapepe area by installing a new
tenant that intends to upgrade the existing facility.

New Cingular has not had a lease, permit, easement or other disposition of State lands terminated
within the last five years due to non-compliance with such terms and conditions.

AT&T AND FIRSTNET IN HAWAII

AT&T is contracted by the U.S. Department of Commerce to build and operate the First Responder
Network Authority (FirstNet), a broadband network that equips first responders to save lives and
protect communities. FirstNet and AT&T are building — at no cost to the State — a highly secure
wireless broadband communications network for Hawaii’s first responders and public safety
community. The FirstNet network will deliver innovation and create an entire system of
modernized devices, apps, and tools for first responders.

Specifically, FirstNet and AT&T will:

» Connect first responder subscribers to the critical information they need in a highly secure
manner when handling day-to-day operations and responding to emergencies.
o (reate an efficient communications experience for public safety personnel in agencies and
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jurisdictions across the state during natural disasters.

¢ Drive infrastructure investments and create jobs across the state,

s Usher in a new wave of innovation that first responders can depend on. This will create an
ever-evolving set of life-saving tools for public safety, including public safety apps,
specialized devices, and Internet of Things technologies.

On August 25, 2017, Governor Ige announced that Hawaii had become the latest state in the
country to opt in to FirstNet.

AT&T and Kauai County officials identified the subject parcel and the existing
telecommunications infrastructure as critical to expansion of the FirstNet system on Kauai.
Waimea Canyon and Kalalau valley are currently critically underserved. The urgent need for
increased service in the area was made clear over the course of the search for a tour helicopter
which had crashed in the mountainous terrain of the Napali Coast in December 2019. Expansion
of FirstNet to include the subject parcel and tower will significantly improve the ability of first
responders to coordinate their efforts in addition to providing the diverse users of the area
improved cellular service and access to 9-1-1 emergency services.

LEASE:

New Cingular is expanding its telecommunication services in Hawaii. On September 11, 2020,
the Board approved agenda Item D-7 granting New Cingular easements to construct and renovate
cell towers at two small boat harbors on Oahu. This request would expand service delivery to the
Hanapepe area of Kauai by allowing New Cingular to renovate and modernize the existing
facilities situated on the subject parcels. Staff is requesting authorization to issue a direct lease to
New Cingular as a public utility pursuant to Section 171-95, HRS.

EASEMENTS:

Easement A: 8,526 square feet for access and utility easement.

Easement B: 2,101 square feet for access and utility easement.

Easement C: 8,260 square feet for access and utility easement between parcels 16 and 17.
Easement D: 5,235 square feet for access and utility easement from Kokee Road to parcel

16.
See Exhibit 1-B for the easement locations.
Section 171-26, HRS, provides in part that:
Prior to the leasing of any lands, the board shall determine the feasibility of hunting

on such lands, and if any of them is suitable for hunting or may during the term of
the lease become suitable for hunting, the board may reserve such lands as game
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management areas or public hunting areas. Where the board finds that hunting on
such lands would not be consistent with the rights of the lessee or for other good
cause, the board need not reserve such lands as game management areas or public
hunting areas.

The subject lands are a very small portion of a much larger tract set aside to the Division of State
Parks as part of the Puu Ka Pele Park. Staff does not believe the lands have value as public hunting

or game management areas.

Comments were solicited from the agencies below with the results indicated:

Agency: Comment:
DLNR-DOFAW No Response by Suspense Date
DLNR-OCCL No Response by Suspense Date
DLNR-State Parks See Remarks Below
DLNR-Historic Preservation No Objections
Office of Hawaiian Affairs No Response by Suspense Date
Department of Accounting and General See Exhibit 8
Services
Kauai County Police Department No Response by Suspense Date
Kauai County Planning Department No Response by Suspense Date

By letter dated November 12, 2020, the State Radio Program under the Office of Enterprise
Technology Services (ETS) requested consideration for a reset aside of the subject parcels to the
Department of Accounting and General Services (DAGS). See Exhibit 9. ETS seeks reset aside
of this parcel to provide connectivity between its existing facility at Kukuiolono Park (Kukui) its
public safety partners in Kokee. The Kukui facility is approximately two miles down the road
from the subject properties. It currently provides coverage to Kokee but cannot provide the range
of coverage of the facility on the subject parcels. Additionally, the Kukui site will require
significant investment in the near future for renovation and replacement of the aging building and
tower. ETS anticipates significant savings due to reduced capital investment need to maintain the
facility on the subject parcels compared to Kukui.

The State Radio Program under ETS, officially called the Hawaii Wireless Interoperability
Network (HIWIN), is a system of sites connected by the State’s microwave network. HIWIN
provides voice communication ability to the first responder agencies for the State and Counties via
Land Mobile Radio two-way wireless communication devices. Additionally, HIWIN provides
agencies with the ability to set up talk groups for varied locations and easily switch between local
groups and those at remote emergency locations.

While HIWIN relies on voice communication over radio, FirstNet is wireless data centric. This
allows advanced technology to be utilized and resources easily shared and coordinated between
first responder agencies. Deployment of FirstNet on the subject parcels will support public safety
officials during search and rescues missions, improve cellular reception, and enable the public to
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place 9-1-1 calls for emergency services in this heavily trafficked yet remote area.

By letter dated December 14, 2020, Kauai Mayor Derek Kawakami expressed strong support for
New Cingular’s application to lease the subject parcels to improve wireless telecommunications
on Kauai and deploy FirstNet in the remote areas of Kokee and Waimea Canyon. See Exhibit 10.

New Cingular has expressed willingness to voluntarily share space on the existing tower with ETS
for HIWIN, thereby greatly improving the State’s emergency services coverage and
interoperability. Interference between the two systems is a possibility. However, issues of
interference can be resolved with vertical separation or filters and resolving such issues is a normal
part of the co-location process.

Staff evaluated ETS” and New Cingular’s requests and is recommending that the Board proceed
with a lease to New Cingular based on the comments provided in Mayor Kawakami’s December
14, 2020 letter and New Cingular’s offer to share tower space with HIWIN. In addition to
providing the greatest increase in emergency response capacity, a lease to AT&T will generate
revenue during this time of pandemic-driven budget constraints.

Division of State Parks (DSP) employees working in the area currently use cellular phones
connected to the cell service provider, Verizon. DSP crews working in the area are currently
hampered by poor cellular service on Verizon. DSP explains that adding service in this remote
area is critical for DSP’s management of the surrounding state park. Should the Board grant a
lease to New Cingular, DSP requests that New Cingular consider providing Verizon access to the
existing tower should Verizon request it and interference between the two providers’ equipment
can be avoided. Any request by Verizon to use the site would require Board approval for consent
to sublease and may result in additional rent being paid to the State under the standard State lease
terms and applicable law.

The proposed use has continued since 1963 and will continue. Such use has resulted in no known
significant impacts, whether immediate or cumulative, to the natural, environmental and/or
cultural resources in the area. As such, staff believes that the proposed use would involve
negligible or no expansion or change in use of the subject area beyond that previously existing.

RECOMMENDATION: That the Board:

1. Terminate InSite’s use, occupancy and possession of the premises effective as of
February 7, 2021, provided that any and all obligations of InSite which have
accrued up to said effective date shall endure past such termination date until duly
fulfilled, and further provided that the State reserves all other rights and claims
allowed by law.

3

Authorize the Chairperson to issue a Notice to Vacate to Insite demanding its
removal from the premises by February 7, 2021.

k.3 Accept InSite’s payment of $15,524.18 to satisfy the amount owed by InSite under
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expired General Lease No. S-3795, provided that InSite vacates the premises by
February 7, 2021, If [nSite fails or refuses to vacate the premises by that date, the
State reserves the right to collect additional rent, administrative costs and fines as
allowed by law.

Find the subject area to be an economic unit in terms of the intended use.

Find that the subject area is not suitable for hunting, nor will it become so during
the term of a new lease.

Declare that, after considering the potential effects of the proposed disposition as
provided by Chapter 343, HRS, and Chapter 11-200.1, HAR, this project will
probably have minimal or no significant effect on the environment and 1s therefore
exempt from the preparation of an environmental assessment.

Subject to the New Cingular fulfilling all of the Applicant requirements listed
above, authorize the issuance of a direct lease to New Cingular covering the subject
area under the terms and conditions cited above, which are by this reference
incorporated herein and further subject to the following:

a. The standard terms and conditions of the most current telecommunications
general lease form, as may be amended from time to time;

b. Review and approval by the Department of the Attorney General; and

-8 Such other terms and conditions as may be prescribed by the Chairperson
to best serve the interests of the State.

Grant term, non-exclusive easements to New Cingular covering the subject area for
access and utility purposes, including telecommunications, under the terms and
conditions cited above, which are by this reference incorporated herein and further
subject to the following:

a. The standard terms and conditions of the most current easement form, as
may be amended from time to time;

b. Review and approval by the Department of the Attorney General; and

Such other terms and conditions as may be prescribed by the Chairperson
to best serve the interests of the State.

[¢]
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Respectfully Submitted,

Luke Sarviy

Luke J. Sarvis
Project Development Specialist

APPROVED FOR SUBMITTAL:

émQ,CML /é”‘

Suzanne D, Case, Chairperson

Land Board Meeting: January 8, 2021; D-1: Approved as amended.

Approved as amended. See attached page.



Land Board Meeting: January 8, 2021; D-1: Approved as amended.

Approved as amended. The Board: (1) amended the title to add the issuance of a
Revocable Permit to New Cingular Wireless PCS, LLC (“New Cingular™): (2) amended
the recommendation section in the staff submittal by authorizing the Department to issue
a Revocable Permit to New Cingular for purposes of allowing Hawaiian Telcom, Inc. to
continue to provide service to its customers pending the completion of the new lease
between the Department and New Cingular, and a delegation to the Chairperson to
determine an appropriate rental amount for the revocable permit; (3) declared

that the State owns the improvements, including but not limited to the tower on the site;
and (4) stated that InSite Towers Development, LLC’s failure to remove the tower by the
February 7, 2021 date to vacate shall not waive any claim InSite may have as to
ownership of the tower.'

! Counsel for InSite Towers Development, LLC requested a contested case hearing after the Board approved this
item, as amended.
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REF, NO.: CP0O-708
FILE NO.: KA-5/28¢82~1464
180~-Day Exp. Date: 11/25/82

Hawaiian Telephone Company
Y. O. Box 2290
Honolulu, Hawaii 96841

Gentlemen:
Conservation District Use Rpplication for

Proposed Improvements to Puu Ka Pele Radio
Station Use at Puu Ka Pele, Waimea, Kauai

We are pleased to inform you that the Board of Land and Natural
Resources, at its meeting ©of October 8, 1982, approved your application
subject to the following condit §ops-

1% That the applicant comply with all applicable statutes,
ordinances, rules and regulations of the Federal, State
and City and County governments, and applicable parts of
Subchapter 13-2-21 of Title 13, Chapter 2, Administrative
Rulesg, as amended; :

O The applicant, its successors and assigns, shall indemnify
.and hold the State of Rawaii harmless from and against any
loss, liability, claim or demand for property damage, per-
gsonal injury and death arising out of any act or omisgsion
of the applicant, its successors, assigns, officers, employ-
ees, contractors and agents under this permit or relating
to or connected with the granting of this permit;

3 Other terms and conditions as prescribed by the Chairman;

o In the event any unanticipated sites or remains such as
shell, bone or charcoal deposits, human burials, rock or
coral alignments, pavings, or walls are encountered during
construction, the applicant shall stop work and contact
the Historic Preservation Office at 548-7460 or 548-6408;

5% That the applicant complv with all applicable Public Health
Regulations;
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6. 2 fire contingency plan, acceptable to the Division of
Forestry and Wildlife shall be implemented during and
after the construction and installation of improvements
to the Puu Ka Pele Radio Station;

7 That the structures shall be painted to bhlend with the
surroundings as much as possible;

g% That the applicant shall permit co-location of government
public safety radio equipment at the subject sites as
required in the future and approval of the Board.

meets
Should vou have any questions on any of these conditions, please
contact Mr. Roger C. Evans of our Planning Office at 548-7837,.

Very truly yours,

7 8 SIISUMUGND

SUSUMU ONQ, Chairman
Board of Land and Natural Resources

®%c: Kauai Board Member
Kauai District Land Agent
Kauai County Planning Dept.
DOH/OEQC/EQC/QHA

bxc: Land Management
State Parks/Historic Sites
DOWALD
DAR
DOFAW
NARS
DOCARE

¢
S:rﬂﬁé

1
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180-Day Exp. Date: 11/25/82

October 8, 1982

Board of Land and
Natural Resources

State of Hawaii

Honolulu, Hawaii

Gentlemen:
Conservation District Use Application for

Proposed Improvements to Puu Ka Pele Radio Station
at Puu Ka Pele, Waimea, Kauail

APPLICANT: Hawaiian Telephcone Company
P, 0. Box 2200
Honolulu, Hawaii 96841

LANDOWNERSHIP: State of Hawaii
LOCATION/AREA TMK: 1-4-01: 16 - 4,200 square feest - station
OF PARCEL: site
TMK: 1-4-01: 17 - 1,225 square feet - tower
site
AREA OF USE: 5,425 sguare feet
SUBZONE: Resource

DESCRIPTION OF AREA:

The site is rsached by Kokee Road, and is located at an elevation of
approximately 3,662 feet within the Puu Ka Pele Forest Resserve.

The project is located in Ahuloulu Heiau Complex, a registered
archaeological site.

CURRENT USE:

The Puu Ka Pele Radio Station consists of two (2) sites, the Station
Site containing an area of 4,200 sguare feet and the Tower Site con-
taining an area of 1,225 sguare feet. The sites are connected by a
25-foot wide road and overhead sassment, and are located on State-
owned land situated within the Puu Ka Pele Forest Reserve, Waimea,
Kauai. The project site 1s leased to Hawaiian Telephone Company
under General Lease No. S-3795 (November 26, 1363). This lease is
for a term of 50 years and will therefore expire November 25, 2013.

The Puu Ka Pele Radio Station was establishad by Hawaiian Telephone
in 1960 and provides inter-island communication services primarily
for the military, including the National Aeronautic Administration's
Kokee Tracking Station, the Pacific Missile Range at Barking 8Sands,
and the Hawaii Air Wational Guard., The radio station alsc serves
subscribers in the surrounding areas, which include the Kokee and
Waimea Canyon Parks, Kokee Camp sites, and Puu Ka Pele Park Lots.
Existing facilities include:

[TEM H-4
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i Station Site - A masonry equipment building containing an
area of 700 sgquare fest. Two 8-foot high stub towers are
mounted on the building roof, each supporting a 4-foot
diameter antenna facing the tower site.

2. Tower Site - A 26-foot high steel tower supporting an
8-foot diameter antenna facing Kukuiolono and a 6-~foot
by 8-foot perforated reflector facing Barking Sands.

PROPOSED USE:

The applicant states that the proposed improvements at the Puu Ka Pele
Radio Station include the construction of a new 50-foot self-supporting
steel fower at the Tower Site and installation of a coaxial cable con-
necting the equipment building and tower. The microwave paths between
the Station and Tower Sites and between the Tower Site and Barking Sands
are partially obstructed by tree growth causing radio signal attenuation.
Obstruction of the Puu Ka Pele to Barking Sands path is especially cri-
tical because the system provides the military with voice and data
circuits on which critical, high priority government traffic is trans-
mitted. The proposed improvements will increase the service reliability
of the system by correcting the existing interference problems without
the need for extensive tree trimming or tree relocation along the micro-
wave paths.

The applicant indicates the new 50-foot tower will provide clear line
of sight between the Puu Ka Pele Tower Site and Barking Sands, allow-
ing the microwave beam to pass unobstructed above the trees. The
existing 8-foot diameter antenna facing Kukuiolono will be relocated
to the new tower and the existing reflector will be replaced by an
§-foot diameter antenna. The circuit capacity of the system will
remain unchanged. The new tower will comply with all applicable
regulations and will be painted and constructed to blend with the
surrounding area. The existing 26-foot tower will be removed once

the new antennas are in service, which is scheduled for December, 1982.

A coaxial cable connecting the equipment building and tower will be
installed within the existing road and aerial sasement hetwzen the
Station and Tower Sites. The cable will eliminate the necessity for
microwave line of sight betwsen the two sites and will replace the
4-foot diameter antennas mounted on the building roof, Both antennas
will be removed once the cable is in ssrvice.

The applicant further indicates the expected duration of the project
construction, which involves fabrication of the towsr members, sxca-
vation and pouring of concrete footing, and erection of the new towsr,
is approximately 2 months.

The hole for the footing will be dug by workmen using shovels and
jackhammer (s) powered by air compressor(s). The caoncrete for the
footing will be delivered by helicopter since no concrete pumps are
available.

An archaeologist will be present to monitor all construction activities
to ensure that the archaeologically significant structures are not
adversely impacted. He shall have complete authority to halt or
modify any construction activities that he deems to be a threat.
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SUMMARY OF COMMENT:

The application was sent to the following agencies for review and
comment:

County of Kauai, Planning Department, Department of Water
Supply, Department of Public Works, Department of Public
Works/Division of Parks and Recreation; Federal Aviation
Administration, Federal Communications Commission; State
Department of Health, Department of Defense, Qffice of
Environmental Quality Control, Environmental Quality
Commission, Office of Hawaiian Affairs, Department

of Accounting and General Services, and the following
Department of Land and Natural Resources' Divisions:
Aguatic Resources, Water and Land Development, Land
Management, State Parks/Historic Sites, Forestry and
Wildlife, Natural Area Reserves System, and the Divi-
sion of Conservation and Resources Enforcement.

Their comments follow:
U.S, Department of Transportation, Federal Aviation Administration:

Hawaiian Telephone Company's proposed improvsaments to
their Puu Ka Pele Radio Station will have no impact on
FAA operations in that area. We have no objections to
their raquest.

County of Kauai, Planning Department:

4s requasted, we have reviewed the subject permit application
and have no objections. We have further determined that:

k9 The property is not located within thes Spacial
Management Area of the County of Kauai.

2, Since the project is visible from the wWaimea
Canyon Locokout and Kokee Road, and due to the
increase in height which will make the project
more noticeable, wes recommend that the tower
be painted an earth-tone or non-reflective
color in order to minimize visual impacts.

Department of Public Works:

We have no comments on Conservation District Uss
Application KA-5/28/82-1464.

Department of Public Works, Division of Parks and Recreation:

wWe have no objections to the request of Hawaiian Teles-
phone Company on Conservation District Uses Application
No. KA-5/28/82-1464. The project will not affect any
of our parks and recreational facilities in the area.
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Department of Water:

We do not have a water system in this area and, therefore
have no comments to this Conservation District Use
Application.

State of Hawaii, Department of Health:

Our staff has reviewed this reguest and deo not foresee
any major adverse environmental effects arising from
this project.

Please be informed that we have no objections to granting
the permit.

Department of Defense:

After reviewing Hawailan Telephone Company's proposal and

your comments, we informally advised the Administrator of

Kauail Civil Defense Agency of Hawaiian Telephone Company's
improvement plan of the Puu Ka Pele Radio Station.

This department has no objections to Hawaiian Telephone
Company's proposal and we concur with the reguirements
of your letter, CPDO-212.

Department of Accounting and General Services:

wWe have reviewed the Conservation District Use Application
for the subject project and find that the proposed project
will not affect any of our facilities,

Office of Environmental Quality Control:

We have no objection to this Conservation District Use
Application. The only environmental effect that we
foresse from this project is the nonaesthatic appearance
of the 50-foot tower. We feel this would be more than
offset by the benefit of improved communications for ths
military, NASA's Kokee Tracking Station, the Pacific
Missile Range at Barking Sands, and the Hawaii Air
National Guard,

Department of Land and Natural Resourcas, Division of Aquatic
Resources:

No objection to proposed project.
Division of Forestry and Wildlife:

Attached is a copy of our previous comments dated April 13,
1982.

April 13, 1982 comments:
The proposed improvements will have minor effect

on Forest Reserve management with the provision
that any tree trimming within the Puu Ka Pele



Board of Land and ¥a-1464
Natural Resources Qctober 8, 1982

Forest Reserve be approved by the District
Forester.

Since the project work is within a State Park,
the State Parks Division concerns should weigh
the heaviest. From discussing this project

with the Kauai District State Parks representa-
tive, I understand there is considerable concern
related to esthetics over raising the height of
the tower.

Division of State Parks, Historic Sites:

The subject project is located within the Waimea Canyon
State Park near the peak of Puu Ka Pele, the highest

peak in the area, prominently located by the canyon rim.
The project is also located in the Ahuloulu Heiau Complex,
a registered archaeological site, which has been recommended
for a "Valuable Status" to be placed on the State Register.
The location of the heiau and habitation sites at such

a high elevation make this complex unusual with good
ressarch and interpretive potential, Adequate space

for visitor parking and other facilities together with

its interpretive value and scenic value by the canyon

rim offer a good site for future park desvelopment.

Unfortunately, the gradual development of the subject
facilities and other facilities within Waimea Canyon
and Kokee State Parks are ercding the natural and
cultural heritage values upon which these parks were
established. If these parks are to be preserved and
continue to be major tourist destination areas, the
trend toward further development must be reversed.
We, therefore, recommend that the subject regquest be
denied and the existing communication facilities
eventually be relocated. It is our understanding
that joint use of communication relay facilities is
sometimes feasible and we note that this option was
not addresssd. We alsc guestion the adequacy of the
environmental impact assessment and negative declara-
tion,

Division of Land Management:
TMK: 1-4-01: 16 and 17 is leased to Hawaiian Telephonsz
Company under Genaral Lease No. $-3795. Land Manage-
ment Division has no objection to the propossd improve-
ments.

Division of Water and Land Development:

No objections specific to Division of Water and Land
Development programs.

Natural Area Reserves System:

The propos=d land use will have no effect on the existing
Natural Area Reserves Program.



Board of Land and Ka-1464
Natural Resources Dctober 8, 1982

Division of Conservation and Resources Enforcement:

Field inspection conducted at site on August 20, 1982,
Division of Conservation and Resources Enforcement Kauai
has no objections to applicant's proposed improvements
to the Puu Ka Pele Radio Station.

ANALYSIS:

Following review and acceptance of the application; for processing,
the applicant, by letter dated August 6, 1982, was notified that:

1. The proposed use, improvements to the Puu Xa Pele Radio
Station, is a conditional use of the Rescurce Subzone
of the Conservation District according to Administrative
Rules, Title 13, Chapter 2, as amended;

2. No public hearing pursuant to Section 183-41, Hawaii
Revised Statutes (HRS), as amended, will be required; and

B In conformance with Section 1:30, EIS Regulations, a
negativa declaration was determined for the proposed
action, and written clearance from the Countvy of Kauai
regarding SMA reguirements has been obtained.

The objective of the Resource Subzone is to develop, with proper
managemsnt, areas to ensure sustained use of the natural resources of
those areas.

Subchapter 21 relating to standards reguires all applications be
reviewed in such a manner that the objective of the subzone is
given primary consideration.

Alternatives:

The applicant has explored three (3) alternatives to the current
proposal.

A "no project" alternative is possible: Signal attenuation problems
would continue due to trees growing within the microwave paths
batween the tower and station and between Puu Ka Pele and Barking
Sands. Extensive tree trimming or relocation would be periodically
reguired to maintain clear line of site in order to maintain service
reliability.

The applicant, with the Kaual Forestry Division Staff has determined
that initially 15 to 20 trees must be cut or removed to clear the
microwave path between Puu Xa Pele and Barking Sands. They indicate
that in the long run, approximately one acre of trees must be cut or
removed becauss of future tree growth within the path. The trees
which must be cut or removed are 18-20 inches in diameter and 80-100+
feet, in height.

The second alternative is to establish & new radio station betwsen
¥ukuiolono and Barking Sands. The applicant estimates the cost to
be $1,250,000.00, compared with $100,000.00 for the proposed tower
and cable at Puu Ka Pele, The applicant states that all other suitable
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alternative radio station sites are also situated in the Conservation
District., Establishing a new station at a new site, aside from being
rather expensive, would genesrate additional environmental impacts.

The third alternative suggested by the applicant is the installation
of a new asrial cable between Kukuiolono and Barking Sands along
Kaumualii Highway. The applicant estimates the cost to be $250,000.00.
Highway traffic would be disrupted during construction and the
trimming would be required periodically. The system would be subject
to damage from adverse weather and vehicular accidents. The appli-
cant states the military requires 99 percent service availability

and restoration within 10 minutes in the event of failure. The
applicant indicates the third alternative will not satisfy the
military requirements.

Several other alternatives have been suggested and discussed with
the applicant.

Use of a microwave tower on the coastal lowlands in place of an
aerial cable was suggested,

The applicant did not consider this alternative but has indicated
that a clear line of sight between Kukuilono and Barking Sands
would require two or more microwave towers and considers this to
be a high cost alternative.

Raising the height of the Barking Sands tower was also brought up
as an alternative.

The applicant indicates the Barking Sands tower is presently over 100
feet high. Raising the height of this tower to the required 150 feet
would entail gaining both U.S., Federal Aviation Administration and

Department of Defense approvals, and would prove to be very expensive.

The applicant's engineering staff further indicates that the antennas
on the existing Puu Ka Pele tower would have to be movad to the top
of the tower, reguiring rebuilding the existing tower to strengthen
it. They also expect FAA would not approve the added height on the
Barking Sands tower which is adjzcent to the runway there.

Staff notes that most agencies reviewing the subject application have
no objections to the proposed improvements. Some agencies note the
non-aesthetic appearance of a 30-foot tower, and suggest the use of
appropriate paint to minimize visual impacts. Some also note this
impact will be offset by the benefit of an improved communication
system,

The primary objection to the subject proposal comes from the Department
of Land and Natural Resources' Division of State Parks, Historic Sites
and Outdoor Recreation, the agency charged with responsibility for
management of the Kokee and Waimea Canyon State Parks. The subject
parcels are within the boundary of the Waimea Canyon State Park.

State Parks' staff has indicated that their comments address the
need to return park areas to their natural state and then preserve
the area, and its resources for future park use,

~4
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State Parks' staff further maintains that gradual development of this
and other similar facilities within park boundaries erodes the natural
and cultural heritage values upon which Kokee and Waimea Canyon Parks
were established.

Continued, gradual development by way of improvements simply makes
the task of returning the park to its natural state and preserving
sites more difficult, i.e. such improvements represent investments
such that the existing facilities become "more permanent".

However, the Division of Land Management informs us that General
Lease No. $-3795, which includes the subject sites, is a negotiated
lease, sold directly tc the Hawaiian Telephone Company. As such,
this lease can only be terminated upon mutual agreement of lessor,
the State of Hawaii and lessee, the Hawaiian Telephone Company.

The State Parks suggestion of eventual facility relocation, would
therefore hinge on a mutual State of Hawaii/Hawaiian Telephone
agreement to terminate the existing lease. Such a termination,
based on the request to relocate this facility, would also likely
involve relocation costs. It is possible that the agency reguesting
the relocation, would be reguired to bear the cost of doing so.

In following up State Parks' comments, Staff found that State Parks
would consider use of the existing tower site less objectionable
than developing a new adjacent tower.

The alternative of cutting a line of sight through the forest in
place of erecting a 50-foot tower was also considered to be
acceptable provided the cut could not be seen from the Kokee Road
or from various Waimea Canyon viewpoints. Forestry's Kauai staff
indicates the cut would not be seen from the road,

However, Forestry and Wildlife's Kauval staff has indicated that 15-20
trees must be cut to achieve the desired line of sight. 1In the long
run, ona acre of trees must bz cut or removed. Kauail District staff
states the trees are 18-20 inches in diameter and 80-100+ feet in
height, and are older trees planted in the 1930's under the CCC
program, The Kaual District staff would not like ta see these trees
cut. Their concern is based on the number of trees to be cut or
removed.

Coneclusion:

In 1963, Hawaiian Telephone was given a 50 year lease for the specific
purpose of developing the subject parcels for a microwave tower and
station, As such, the land use is established. The present issue is
really a matter of maintaining the existing use,

Growth of trees in the line of sight reguired for microwave transmission
now causes interference. The objective is to eliminate that inter-
ference. The current proposal seeks to accomplish this by constructing
a new tower, 24 feet higher than the adjacent existing tower and by
replacing tower to station antennas with an underground cable.

Five different alternatives to this proposal have been explored. The
proposal, as well as the alternatives are objectionable, in part, to
either the agencies involved in managing the areas, or the applicant.
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Forestry's and State Parks' objectives, preservation of forest and
preservation of natural and cultural resources, an archaeological

site and scenic views of Waimea Canyon, are quite similar to the
objectives of the Resource Subzone, that is, to develop with proper
management, areas to ensure the sustained use of the resources present.

If this were a new site, given ths same resources present, forest and
park area, an archasological site considered valuable, and the need
to preserve these resources, staff would agree with all concerned
agencies and based on the objective of the Resource Subzone, deny

the application.

However, this is not the case; the land use exists, a 50 year leass
exists, with 31 years remaining, the need to maintain the facility
usefulness is essential, the alternatives are unacceptable.

Staff does concur with the Division of State Parks management objectives,
but presently finds that the need to maintain facility usefulness out-
weighs any impact evident.

The applicant should be aware of park and forestry management objec-
tives and should anticipate relocation of the existing facility at
the expiration of the current lease on the subject parcels.

In reviewing the policies in the State Conservation Lands Plan,
Staff maintains that it is difficult to consider the proposal to
be consistent with the plan cbjectives., Consistency in this case
can only achieved in the long term, at the time of the lease
expiration.

As such, Staff recommends as follows:
RECOMMENDATTION :

That this application for improvements to the Puu Ka Pele Radio Station
at Puu Ka Pale, Waimesa, Kaual at TMK: 1-4-01l: 16 and 17 in the R=asource
Subzone of the Conservation District be approved subiject to the
following conditions:

1. That the applicant comply with all applicable statutes,
ordinances, rules and requlations of the Federal, State
and City and County governments, and applicable parts of
Subchapter 13-2-21 of Title 13, Chapter 2, Administrative
Rules, as amended;

2. The applicant, its successors and assigns, shall indemnify
and hold the State of Hawaii harmless from and against any
loss, liability, claim or demand for property damage, per-
sonal injury and death arising out of any act or omission
of the applicant, its successors, assigns, officers, employ-
ees, contractors and agents under this permit or relating
to or connected with the granting of this permit;

3. Other terms and conditions as prescribed by the Chairman;
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4. In the event any unanticipated sites or remains such as

shell, bone or charcoal deposits, human burials, rock or
coral alignments, pavings, or walls are encountered during
construction, the applicant shall stop work and contact
the Historic Preservation Office at 548-7460 or 548-£408;

That the applicant comply with all applicable Public Health
Regulations;

u
.

6. A fire contingency plan, acceptable to the Division of
Forestry and Wildlife shall be implemented during and
after the construction and installation of improvements
to the Puu Ka Pele Radic Station;

7s That the structures shall be painted to blend with the
surroundings as much as possible;

8. That the applicant shall permit co-location of government
public safety radio equipment at the subject sites as
required in the future.

Respectfully submitted,
SHERRIE SAMUELS
/e Staff Planner

Attachments
APPROVAL FOERE SUBMITTAL:

S .

SUSUMU ONO, Chairman
Board of Land and Natural Resources
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EXEMPTION NOTIFICATION

Regarding the preparation of an environmental assessment pursuant to Chapter 343, HRS and

Chapter 11-200.1, HAR

Project Title:

Project / Reference No.:

Project Location:

Project Description:

Chap. 343 Trigger(s):

Cumulative Impact of
Planned Successive
Actions in Same Place
Significant?

Action May Have

Authorize the Issuance of a Direct Lease and Grant of Term, Non-
Exclusive Easements to New Cingular Wireless PCS, LLC, for
Telecommunication Purposes, Hanapepe, Waimea, Kauai, Tax Map
Keys: (4) 1-4-001:016 & 017 and 1-4-001:002 pors.

20KD-080

Portion of Government lands of Hanapepe, Waimea, Kauai,
identified by Tax Map Keys: (4) 1-4-001: 016 & 017 and 1-4-
001:002 pors. as shown on the attached map. (Exhibits 1-A and 1-
B).

Authorize a Direct Lease and Grant of Easements to New Cingular
Wireless PCS, LLC, for microwave station and microwave tower
facilities together with appurtenant easements.

Use of State Land

Exemption Class No.: In accordance with the Exemption List for the
Department of Land and Natural Resources, approved by the
Environmental Council on November 10, 2020, the subject request
for issuance for right-of-entry is exempt from the preparation of an
environmental assessment pursuant to Exemption Class 1,
“Operations, repairs, or maintenance of existing structures,
facilities, equipment, or topographical features, involving negligible
or no expansion or change of use beyond that previously
existing,” and Item 40 that states, “Leases of State land involving
negligible or no expansion or change of use beyond that previously
existing.”

The subject parcels have been under continuous lease for
telecommunication purposes since 1963. No change in use is
authorized by this Board action.

No, the requested locations have been used for same uses since the
initial lease was granted in 1963.

No. EXHIBIT 2




Significant Impact on
Particularly Sensitive
Environment?

Analysis:

Consulted Parties

Recommendation;

Staff believes that the request would involve negligible or no
expansion or change in use of the subject location beyond that
previously existing.

Agencies listed in submittal.
That the Board find this project will probably have minimal or no

significant effect on the environment and is presumed to be exempt
from the preparation of an environmental assessment.






Moore, Kevin E

From: Moore, Kevin E

Sent: Monday, August 26, 2019 9:19 AM

To: Roni Jackson

Cc: Tsuji, Russell Y; Kaanehe, Blue; Rosemary T. Fazio; Naomi U. Kuwaye; Matsunaga, Wesley T, Neustein,
Alison

Subject: RE: Expired GL $-3795; HI029 - DLNR

Roni,

Thank you for the email. We must have had a miscommunication about the rent for the expired lease
on Kauai. It was never our intention for InSite to occupy the premises without paying rent (or
providing liability insurance) for these past years. We acknowledge the situation developed in large
part because our Fiscal Office stopped issuing invoices for the lease, which was an oversight on our
part. We are working to remedy that now and are glad to hear that a subsidiary of InSite will be
seeking public utility status in Hawaii. We look forward to working with you to resolve the situation.
Thanks again.

Kevin

From: Roni Jackson [

Sent: Friday, August 23, 2019 5:21 PM
To: Moore, Kevin E

Kaanehe, Blue —; Rosemary T. Fazio
; Naomi U. Kuwaye [

Cc: Tsuji, Russell Y
Subject: Re: Expired GL 5-3795; HI023 - DLNR

Dear Kevin- | apologize for my delayed response to your July 20th email. InSite has been extremely busy with
acquisitions, that coupled with my family’s cross-country move (from VA to CA) in mid-June, have made this a very
challenging and busy summer.

Nonetheless, | followed up with you for well over a 18 months following InSite’s 12/30/2014 closing of its acquisition of
HT’s communications sites regarding the revocable license that you advised would be issued given the expired status of
Lease No. 3795 (including the provision of a redline requesting limited changes to DLNR's original draft), but did not
receive a response. You expressly instructed that InSite was NOT to tender payment to DLNR until the new, revocable
license was issued. Hence, InSite respectfully objects to the allegation that InSite is in any way delinquent.

| brought this site to Russell’s attention in May while having had the privilege to meet with him and Blue Kaanehe
following a meditation pertaining to another lease in Honolulu. It was after that meeting that | heard from you regarding
Lease S-3795.

| will review this important matter early next week and will reply promptly. InSite has recently formed a subsidiary that
will apply for status as a public utility in Hawaii. This entity is that which will pursue lease negotiations with DLNR for this
site (referred to by InSite as HI029 Kapele). InSite will be advised by Rosemary Fazio and Naomi Kuwaye of Ashford +
Wriston (both of whom are copied on this email) on the application.

| much look forward to working with you again (it is always a pleasure), and will be in touch next week.

EXHIBIT 3
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With kindest regards from Virginia,
Roni

Roni Jackson

General Counsel

InSite Wireless Group, LLC

1199 N, Fairfax Street, Suite 700
Alexandria, VA 22314

(o) (703) 258-1725

On Aug 23, 2019, at 10:51 PM, Moore, Kevin E _ wrote:

[External email]
Hi Roni,

I'm following up on my email of July 10, 2019 below. Our accounting system shows no
payments made by InSite for the use of the premises under expired General Lease No. S-
3795. We need to address that delinquency as well as the plan for moving ahead with a
new lease of the site. Please let me know if you would like to discuss. Thank you.

Kevin

Kevin E. Moore

State Lands Assistant Administrator

Department of Land and Natural Resources, Land Division
1151 Punchbowl Street, Room 220

Honolulu, HI 96813

From: Moore, Kevin E

Sent: Wednesday, July 10, 2019 3:30 PM
To: Roni Jackson =3 =
Cc: Tsuji, Russell Y

Subject: Expired GLS-3795; HI029 - DLNR

Hi Roni,

As you may recall, the Board of Land and Natural Resources approved a one-year
holdover of the subject lease at its meeting of December 13, 2013, ltem D-3. Then at its
meeting of October 24, 2014, Item D-9, the Board approved the assignment of the lease
to InSite. The lease expired before the assignment could be executed, but InSite
continued to use the property after lease expiration.



It recently came to our attention that at the expiration of the holdover period, our Fiscal
Office stopped billing for this site. We have now instructed Fiscal to resume billing at the
rate last charged under the lease, which is $2,000 per annum, plus 30% of the sublease
rent collected from Hawaiian Telcom, Inc. (30% of $2,400 is an additional $720 per
year). We wanted to give you an advance notice that InSite will be receiving a bill
shortly. The rent we are charging is an interim arrangement until we can determine
what the new dispasition for this site will be and what the appropriate charge is. In this
connection, can you please let us know whether HTI is still subleasing at the site at the
same rate (52,400 per year). Are there any other subleases?

Finally, Russell mentioned that InSite might be reconsidering registering itself or an
affiliate with the Public Utilities Commission so that it could attain status as a public
utility and be eligible for direct leasing under our statute. Has any final decision been
made on this point? We really need to get a Board-approved disposition in place for this
location. Thank you.

Kevin

Kevin E. Moore

State Lands Assistant Administrator

Department of Land and Natural Resources, Land Division
1151 Punchbowl Street, Room 220

Honolulu, HI 96813






DEPARTMENT OF LAND AND NATURAL RESOURCES

COST CENTER: 0550
INSITE TOWERS DEVELOPMENT, LLC

1199 N. FAIRFAX ST., SUITE 700

ALEXANDRIA, VA 22314

FISCAL OFFICE
P.O. BOX 621

HONOLULU, HAWAII 96809-0621
(808) 587-0353

01/19/20

SOURCE: 1724

DOCUMENT NUMBER

gl3795

TOTAL DUE: $16,320.00
PLEASE DISREGARD THIS BILL IF PAYMENT HAS

BEEN MADE

AMOUNT PAID:

PLEASE DETACH AND RETURN ABOVE PORTION WITH YOUR PAYMENT FOR PROPER CREDIT

REFERENCE
APPTO BILLING PERIOD DESCRIPTION AMOUNT
DATE NUMBER
06/30/2019 | C-298331 Balance Due M006340 06/30/2019 RENT-11/26/14-11/25/19 10.000.00
06/30/2019 | C-298332 Balance Due M006341 06/30/2019 SBLS PARTICIPATION RNT-11/26/14-11/ 3,600.00
11/26/2019 | C-301652 Balance Due 11/26/2019 - 11/25/2020 | USE OF LAND-SPECIFIC PURPOSE (11/20 2.720.00

Please Make Check Payable To: "Land & Natural Resources"
PAST DUE AMOUNTS MAY BE SUBJECT TO A 1% PER MONTH FINANCE CHARGE AND A LATE FEE
THE STATUS OF YOUR ACCOUNT IS AS FOLLOWS:

CURRENT 1-30 31-60 ~ OVERSB0O: rﬁm
0.00 0.00 2,720.00 13,600.00 $ 16,320.00
DOCUMENT
NUMBER
gl3795
EXHIBIT 4







SUZANNE D CASE
CHAIRPERSON
BOARD OF LAND AND NATURAL RESOURCES
CONMMISSION ON WATER RESOURCY
MANAGEMENT

DAVID Y. IGE
GOVERNOR OF HAWAY

STATE OF HAWAII
DEPARTMENT OF LAND AND NATURAL RESOURCES
LAND DIVISION

POST OFFICE BOX 621
HONOLULU . HAWAIT 96809

May 18, 2020

VIA FIRST CLASS MAIL &
CERTIFIED MAL RETURN RECEIPT REQUESTED: 7015 3010 0000 3812 9536

InSite Towers Development, LL.C
Attn: Roni Jackson, General Counsel
[199 N. FFairfax Street. Suite 700
Alexandria, VA 22314

Subject: InSite Towers Development, LLC's Use of State Land under Expired
General Lease No. §-3795, Hanapepe Microwave Tower Site and
Linking Easements A and B, Hanapepe, Waimea, Kauai, TMKs: (4)
1-4-001:0106, and 017 and other portions of plat 001,

Dear Ms, Jackson:

As you will recall. General Lease No. S-3795 (GL.3795) was issued to a predecessor of Hawaiian
Telcom. Inc. (HTT) on November 26, 1963 for a term of 50 years. At its meeting of December
13.2013. Item D-3, the Board of Land and Natural Resources (Board) approved a one-year
holdover of the lease to HTI for an annual rent of $2.000. which HTI paid. On October 24, 2014,
under agenda item D-9. the Board approved the assignment of GL3795 (along with other
microwave tower leases on State lands) from HTI to InSite Towers Development, LLC (InSite).
However, GL3795 expired a month later on November 25, 2014 before the documentation of the
assignment could be finalized. InSite assumed control of the premises pursuant to the Board's
consent to the assignment and has used the premises for approximately 5%2 years. To date. InSite
has not paid any rent to the State for the use of this location.

Beginning in 2014, our staff communicated with InSite about the possibility of a direct
negotiation lease of the premises which would require InSite or an aftiliate to register with the
Hawaii Public Utilities Commission (PUC). Initially. InSite indicated it was not interested in
pursuing this option. Our Kauai District Land Office staff then prepared a draft Board submittal
requesting authorization to issue a lease by public auction and an interim month-to-month
revocable permit to InSite retroactive to November 26, 2014, [nSite provided comments on this
draft, including a comment that InSite would pay rent for the premises once the fair market rent
was determined by appraisal.

EXHIBIT 5 \%



InSite Towers Development, LLC
May 18, 2020
Page 2

The draft submittal was never finalized for placement on the Board’s agenda. Rather, in about
2019, InSite expressed interest in forming a PUC-registered entity. The creation of such an
entity would allow the Board to issue a lease to InSite or its PUC-registered affiliate by direct
negotiation as a public utility company. We therefore put the 2016 draft submittal for a public
auction lease and revocable permit on further hold.

Later in 2019, we notified InSite that we would charge InSite rent at the rate under expired
GL3795 retroactive to November 26, 2014, together with sublease rent participation, until the
fair market rent could be determined. This is intended to be an interim rent because the actual
rent payable for InSite’s use of the premises will still need to be determined by appraisal as we
have previously explained. [f the appraised rent turns out to be greater or lesser than the interim
rent, adjustments will be made to the account as appropriate. InSite objected to the notice stating
that staff had advised [nSite not to pay rent until a new disposition for the premises was issued.

Please be advised that InSite’s use of the premises without payment of rent cannot
continue. If InSite remains interested in securing a revocable permit or lease for the
premises, please:

1. Pay interim rent to the State of Hawaii, Department of Land and Natural
Resources, in the amount of $§16,320 for the period November 26, 2014
and November 25, 2020 within 30 days of your receipt of this letter;' and

2. Provide the name of the InSite affiliate registered with the PUC as a
public utility and evidence of its registration within 60 days of your
receipt of this letter.

If [nSite timely satisfies both items | and 2 above, we will prepare a staff submittal to the Board
requesting the issuance of a direct lease to the InSite affiliate as a public utility retroactive to
November 26, 2014. If [nSite timely satisfies item 1 above but not item 2, we will prepare a staff
submittal to request a revocable permit to InSite retroactive to November 26, 2014 and
additionally seek Board authorization to conduct a public auction sale of a new lease for the
premises at which InSite will be welcome to apply as a bidder. If InSite does not satisfy item |
above (regardless of whether it satisfies item 2), we will request the Board to issue InSite an
order to vacate the premises and recover payment of reasonable back rent for InSite’s use of the
premises as well as administrative costs and other relief as permitted by law.

' As you will recall, the Board approved the sublease to HTI under GL3795 at the same meeting the assignment to
[nSite was approved, October 24, 2014, [tem D-9. The sublease rent payable by HTI was indicated at $2,400 per
annum, and the State was to share in 30% of that, which equals an additional $720 per annum payable to the State.
Therefore, the interim annual rent for [nSite’s use of the premises under expired GL3795 is $2,720 per annum or
$16,320 for the period November 26, 2014 through November 25, 2020, As stated above, the actual rent will be
determined by appraisal and any necessary adjustments made to the account once fair market rent is determined.



InSite Towers Development, LLC
May 18, 2020
Page 3

Please be assured our preference is to work toward a cooperative resolution of this longstanding
matter. Please contact me should you have any questions.

Very truly yours,

Busell Tl

Russell Y. Tsuji
Land Division Administrator

ce: Kauai District Land Office
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September 28, 2020

VIA CERTIFIED MAIL
ADVANCE COPY VIA ELECTRONIC MAIL

Mr. Russell Y. Tsuji

Land Division Administrator

State of Hawaii

Department of Land and Natural Resources (“DLNR")
P.0. Box 621

Honolulu, HI 96809

Re: Your May 18, 2020 Correspondence re Expired General Lease No. 5-3795 (“DLNR’s Correspondence”) —
InSite Site No. HI029 Kapele

Dear Russell:

| hope that this letter finds you and family during well during these challenging times. IWG II, LLC, an
affiliate of and successor-in-interest to, InSite Towers Development, LLC ({“collectively, “InSite”), acknowledges
receipt of DLNR’s Correspondence regarding General Lease No. $-3795 and respectfully offers the following in
response:

1 InSite agrees and acknowledges that General Lease No. S-3795 dated November 26, 1963 between the
State of Hawaii by its Board of Land and Natural Resources (“BLNR"), as Lessor, and Hawaiian Telcom, Inc.,
formerly known as Hawaiian Telephone Company (“Hawaiian Telcom”), InSite’s predecessor-in-interest,
expired on November 25, 2014 (“Lease No. S-3755" or the “Expired Lease” herein). InSite also agrees and
acknowledges that BLNR consented to Hawaiian Telcom’s assignment of the Lease to [nSite pursuant to the
terms of that certain Decision issued on October 24, 2014 as Agenda Item D-9 (the “BLNR Decision”), and
that the annual rent specified in the Decision as applicable to Lease No. 5-3795 is $2,000.

2. Throughout 2015, InSite made a number of attempts to engage the DLNR Staff with respect to commencing
negotiations for a replacement ground lease for Lease No. 5-3795 (the “Replacement Lease”). However, the
DLNR Staff, presumably occupied with more pressing matters, was unresponsive. [n effort to move this
matter forward, | contacted and began working with Kevin Moore of DLNR in June of 2016. Kevin advised
as to the lengthy and complex nature of the auction process for a Replacement Lease (the “Auction
Process”) given that InSite Towers Development, LLC is not registered as a public utility with the Hawaii
Public Utilities Commission (the “PUC").

3. As Kevin advised that the Auction Process could take a peried of years, he recommended that InSite and
BLNR enter into an interim license for use of the premises subject to Lease No. 5-3795 (the “Premises”) that
would be retroactive to December 30, 2014, the date on which InSite acquired the communications tower
site located on the Premises from Hawaiian Telcom (the “Interim License”). During my discussions with
Kevin, | expressly inquired as to whether InSite should tender payment under the Expired Ground Lease
prior to the issuance of the Interim License or Replacement Lease. He advised that DLNR could not accept
rent payments under the Expired Lease.

TOWERS - DAS
1199 N. Fairfax Street - Suite 700 - Alexandria, VA 22314
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Mr. Russell Y. Tsuji
September 28, 2020

Page 2

4.

In furtherance of Kevin's recommendation that InSite pursue the Interim License, he provided a draft
submittal for presentation to the BLNR on which he requested I[nSite's feedback. A copy of the Draft
Submittal reflecting InSite’s limited comments is enclosed (the “Draft Submittal”). By his June 17, 2016
email, Kevin agreed that DLNR would present the Draft Submittal to the BLNR for consideration at its July
2016 meeting. However, until receipt of your May 18, 2020 correspondence, InSite was entirely unaware
that the Draft Submittal had never been placed on the BLNR's Agenda for review and decision.

Because of the significant difficulty InSite experienced in getting the DLNR Staff to respond to our inquiries
regarding the Interim License, InSite’s counsel, Rosemary Fazio of Ashford + Wriston, and | requested a brief
meeting with you and Blue Kanahe following the May 1, 2019 mediation in Honolulu pertaining to General
Lease No. 5-4588. You and Ms. Kanahe kindly obliged and advised that the finalization of the Replacement
Lease could be expedited if InSite or one of its affiliates were to register with the Hawaii PUC as a public
utility.

Presumably after you brought the matters that we discussed during the meeting discussed in the previous
paragraph to Kevin Moore's attention, | received an email from Kevin dated July 10, 2019 in which he
alleged, in direct contradiction to our conversations in 2016, that InSite owed "back rent” of $2,000 per
year under the Expired Lease in addition to the thirty percent (30%) revenue share referenced in the
Octaber 2014 BLNR Decision pertaining to rent received by InSite since December 30, 2014 under its Site
License Agreement with Hawaiian Telcom (the “InSite-HT License Agreement”). Kevin was aware of the
InSite-HT License Agreement as, to ensure transparency, | discussed it with him in 2016, specifically noting
that: (i) Hawaiian Telcom was InSite’s sole tenant at the Premises (this continues to be correct), (ji) the
License Agreement commenced on December 30, 2014 with a 10 year initial term, and (iii) initial annual
rent payable under the Agreement was $2,400 with a three percent (3%) annual escalation. | responded to
Kevin's aforementioned email on August 23, 2019, reminding Kevin that he had expressly instructed InSite
not to tender payment to DLNR until the interim License was issued. Oddly, Kevin’s email provided no
explanation as to why DLNR did not present the Draft Submittal to BLNR or why DLNR failed to notify
InSite of same. Kevin’s August 26, 2019 email in response to mine stated that “the situation developed in
large part because our Fiscal Office stopped issuing invoices for the lease, which was an oversight on our
part.” With all due respect, this statement is in direct contradiction to DLNR's 2016 staterment that it could
not accept rent payments on an Expired Lease.

As you know, InSite greatly values its relationship with DLNR and has at all times acted with candor and in
good faith in all dealings with DLNR. In furtherance of this course of conduct, | have enclosed a statement
reflecting all rent payments received by InSite from Hawaiian Telcom, its sole tenant at the Premises, for
the period December 30, 2014-December 29, 2020. As you will note, the rents received for this six (6) year
period total to $15,524.18.

As the result of its 2019 discussions with DLNR, InSite formed InSite Hawaii, LLC, a Delaware corporation
(“InSite Hawaii”) in July of 2019, InSite Hawaii qualified to do business in Hawaii in October 2019 and filed
its Application for a Certificate of Authority with the Hawaii Public Utilities Commission on August 6, 2020
(the “Application”). If InSite Hawaii's application is approved, it will pursue a Replacement Lease with DLNR
with respect to the Premises. However, the finalization of that Lease must include terms, including financial
terms, that make sense for both parties. As you will note from the enclosed, confidential Tower Cash Flow
or "TCF" calculations, after site operating and maintenance expenses (which do not yet include ground rent
or a revenue share given that the Replacement Lease has not yet been negotiated), InSite nets only 562.69
per month, $752.28 annually, from operating the Premises. While AT&T has expressed interest in co-
locating on the Premises to the benefit of both DLNR and InSite, it will not commit to entering into a
license agreement absent the finalization and execution of a Replacement Lease by InSite and DLNR.

TOWERS - DAS
1199 N. Fairfax Street - Suite 700 * Alexandria, VA 22314
703.535.3009 - insitewireless.com
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9. Intheinterim and while InSite awaits the PUC’s decision on InSite Hawaii’s PUC Application, InSite proposes
as follows: not later than October 31, 2020, InSite will make a lump sum payment of $7,762.09 to DLNR,
which sum represents fifty percent (50%) of all rents received by InSite pertaining to the Premises for the
period December 30, 2014 through December 29, 2020, in full and final settlement of the amountdue for
InSite’s occupancy of the Site for such six year period. In the interim, DLNR and InSite will commence
negotiations with respect to the Replacement Lease such that, upon the PUC’s approval of InSite Hawaii’s
Application, the Replacement Lease would be complete pending only submission to the Board of Land and
Natural Resources by the DLNR Staff for the Board’s final review and approval.

InSite looks forward to working with DLNR toward a mutually-satisfactory resolution of this matter.
| personally appreciate the opportunity to work with you and your team again on another transaction to
the mutual benefit of DLNR and InSite.

Best regards,

———  \\O—

Roni D. Jackson
General Counsel

Enclosures

ol osy Kevin E. Moore/DLNR
Michael H. Ferreira/DLNR
Rosemary Fazio, Esq./Ashford + Wriston

TOWERS - DAS
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STATE OF HAWAI
DEPARTMENT OF LAND AND NATURAL RESOURCES
[.and Division
Honoluly, Hawaii 96813

,2016
Board of Land and Natural Resources PSF No.: 13KD-008
State of Hawaii
Honolulu, Hawaii Kauai

Sale of Lease at Public Auction for Telecommunications Purposes; Issuance of After-the-
Fact Revocable Permit to InSite Towers Development, LLC. for Telecommunication
Purposes. Retroactive to November 26. 2014, Hanapepe. Waimea Kauai. Tax Map Keys:
(4) 1-4-001:016. 017 and other portions of plat 016,

APPLICANT:
InSite Towers Development, LLC, a Delaware limited liability company

LEGAL REFERENCE:

Sections 171-13, -14. -16. -17. -41 and -33. and other applicable sections of Chapter 171
Hawaii Revised Statutes. as amended.

Portion of Government lands of Hanapepe, Waimea. Kaval. identified by Tax Map Keys:
(4 1-4-001:016. 017 and other portions of plat 016 as shown on the attached map. (Exhibit

A)

D  Area: ]
[ Puu Ka Pele Microwave Station Site 4.200 st 1

_ Puu Ka Pele Microwave Tower Site | 1,225 sf
| Access Road 15235s ]
Easement A (85268 |
Easement B - 12,101 sf ]
| Easement ! 8.260 sf i
Total: | 29.547 sf 1
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ZONING:
State Land Use District: Conservation

TRUST LAND STATUS:

Section 5(b) lands of the Hawaii Admisston Act
DHHL 30% entitlement lands pursuant to the Hawait State Constitution: NO

CURRENT USE STATUS:

The site is developed with a microwave station, microwave tower and access road
constructed under expired General Lease No. $-3795, to Hawaijan Telcom. Inc.. Lessee,
for telecommunication purposes. The lease expired on November 25, 2014,

LEASE CHARACTER OF USE:

Telecommunication purposes.
LEASE TERM:
35 veurs.

LEASE COMMENCEMENT DATE

The date ot sale il the current occupant is the successful bidder, otherwise, sixty (60) days
atter the date of sale: provided that if such date s not on the first day of any month, the
commencement date shall be the first day of the month following such date: and further
provided that the Chairperson may amend the commencement date for good cause,

MINIMUM UPSET ANNUAL LEASE RENT:

[0 be determined by statY or independent appraisal establishing fair market rent. subyect 1o
review and approval by the Chairperson

METHOD OF L EASE RENT PAYMENT:

Semi-annual payments, n advance

LEASE RENTAL REOPENINGS:

At the 10, 20, 30", 40" and SO™ years of the lease term. by swtl or independent
appraisal,
LEASE PERFORMANCE BOND:
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Twice the annual rental amount.

PROPERTY CHARACTERISTICS:

Utilities - electricity
Existing Improvements - Microwave station, microwaye tower and related (nffastructure

Legal access to property - Staff has verified that there is legal access o the property off
of Kokee Road.

Subdivision - Staff has verified the premises are located in the conservation district and
therefore not subject to county subdivision requirements.

Encumbrances - Staff has verified that the site is located within the boundaries of the Puu
Ka Pele Park set aside 10 ) pursuant to Exeeutive Order No. 69 dated
November 10, 1919.

REVOCABLE PERMIT COMMENCEMENT DALLE:

Retroactive to November 26, 2014

REVOCABLE PERMIT MONTIILY RENTAL:

To be determined by stall or independent appraisal, subject to review and approval by the
Chairperson

REVOCABLE PERMIT SECURITY DEPOSIL:

Twice the monthly rent

CHAPTER 343 - ENVIRONMENTAL ASSESSMENIT FOR LEASE AND REVOCABLE
PERMIT:

In accordance with Hawaii Administrative Rules Section [1-200-8 and the Exemption List
for the Department of Land and Natural Resources concurred with by the Environmental
Council dated June 3, 2013, the subject request 15 exempt from the preparation of an
environmental assessment pursuant to Exemption Class No. 1. ltem 47, that states “lease
of State land involving negligible or no expansion or change of use bevond that previously
existing " (Exhibit B).

Ihe premises are located within the conservation district. However. the prior lease for the
premtises was issued in 1963, before the enactment of the conservation district laws. As
such. staff believes the premises are “grandfathered™ for leasing as an ecanomic unit but is
soliciting comments from the Oftice of Coastal and Conservation Lands on the project.


https://emininmcnt.il
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DCCA VERIFICATION FOR REVOCABLE PERMIT:

InSite Towers Development, LLC:

Place of business registration confirmed:  YES

Registered business name confirmed: YES
Applicant in good standing confirmed: YES
REMARKS:

General Lease No. S-3795 was issued (o a predecessor of Hawaiian Telcom. Inc. (HTI) on
November 26. 1963 for a term of 50 years. At its meeting of December 13, 2013, Item D-3, the
Board approved a one-year holdover of the lease to HTI. On October 24. 2014, under agenda item
D-9, the Board approved the assignment of the lease (along with other microwave tower leases on
State lands) from HTI to InSite Towers Development. LLC (InSite). However. General Lease
(GL) No, S-3793 expired a month later on November 25, 2014 before the documentation of the
assignment could be finalized. Nevertheless, InSite assumed control of the premises pursuant to
the Board's consent to the assignment—eeniifues-to-par-the fast reat established underexpired Gk
S 2-3T03S2.000-pes yreard). and continues 1o operate a microwave station and tower there

Staft has been in communication with InSite about the possibility of a direct negotiation lease of

the premises. however. InSite has not pursued this option. Accordingly, staff recommends putting
a lease of the site out for public action  In the interim, InSite has requested a month-to-month
revocable permil to continue its use of the premises. The standard revocable permit provisions
prohibit subleasing or assignment of a revocable permit. In this case, however, InSite and HTI
contemplated a sublease back to HTI. and the Board action of October 24, 2014 approved the
sublease back to HTT on the condition that the Board panticipate in the sublease rents. Accordingly.
staft is recommending that the revocable permit specifically authorize a sublicense to HTL subject
to the same rent participation that was set forth in the October 24, 2014 Board action (30% of grass
rents of the first sublease, 40% of the gross rents from the second sublease, and 50% of the gross
rents from the third and any subsequent sublease)

Upon the expiration of GL No. S-3795. the sasvemenis-cquipiient building locuted on the
premises. consisting of 4 mikrowave Stalon. iower and related sfrestruciirebul not the ower and
clated impeovements which are owned by [aSite, reverted to State ownershipe Staff will request
an appraisal lo determine the upset rent to charge for the improved property at auction. and will
also request the appraiser to determine the appropriate rent to charge for the revocable permit from
November 26. 2014 going torward. InSite will be eredited for the rental payments it has continued
1o make after the expiration of Gl No. §-3793.

General Lease No. S-3793 was an older form lease that did not require any evaluation of hazardous
materials on the premises by the lessee at jease u.rrnmanon St et dhiscussed whh

W@hﬁﬁmﬁerﬂm Epvizans \
M%WWW‘——MMM@NMM

| Commented [RI1]: Kievin—Pes our IC, the RP Rent will be |

retroactive ta 1 1/26/14 xad a true-up payment wall be requered upon |
execustion of the RP Please advise if this undenstandmg s iconect I

Commented [RI2]: Per Section 15 of the Ground Lease which
includes 1 deletion (imtialed by both parties) of the references 1o
“improvements” at the premises. bul retains the refetence to
g locatad theveon
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- As a courtesy, InSite provided a copn of the Phase |
Environmental Site \\'seqs'mc.m issued by The Lotis Engineering (:mup P.C. on Fehruary 13,
2014, 1ogcther with Lotis” Reliance Letter issued to InSite on April 9. 2014, for the Board's
reference.

InSite has not had a lease. permit. easement or other disposition of State lands terminated within
the last five vears due to non-compliance with such terms and conditions.

InSite and its alfiliates now owns and operates peash-8800y er 1,300 wireless communications
sites through the United States, Puerto Rico. and the U.S. Virgin Islands. InSite also has a
distributed antenna system (“DAS™) division which specializes in the design, installation,
operation and maintenance of DAS infrastructure solutions in convention centers, hotels and
casinos, airports, sports stadiums, and transit systems

Comments were solicited from the agencies below with the results indicated:

Agency. ~ Comment:
"Division of Forestry and Wildiife |
| Office of Conservation and Coastal Lands
State Parks o ' - |
Historic Preservation
Engineering o
| Office of Hawaiian / Affairs

Planning Department
i Public Works Department
Board of Water Supply

T'he proposed use has continued since 1963 and will continue. Such use has resulted in no known
significant impacts, whether immediate or cumulative, to the natural. environmental and/or
cultural resources in the area.  As such. staft believes that the proposed use would involve
negligible or no expansion or change in use of the subject area beyond that previously existing

RECOMMENDATION: That the Board:

! Find the arza to be an economic unit in terms ol the intended use

2 find that the subject area 1s not suitable for hunting. nor will it become so during
the term of the lease.

3 Declare that. after considering the potential effects of the proposed disposition as
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provided by Chapter 343, HRS, and Chapter 11-200, HAR. this project will
probably have minimal or no significant effect on the environment and is therefore
exempt from the preparation of an environmental assessment.

Authorize the sale of a lease at public auction covering the subject area for
telecommunication purposes under the terms and conditions cited above, which are
by this reference incorporated herein and further subject to the following:

a The standard terms and conditions of the most current elecommunications
general lease form. as may be amended from time 1o time:

b b o the successlil bidder gt auciions the suecesinl bidders
shal-reimburs —taetheae conduetine
Phase b baviranmental Stie Nsvessment of the promises

<b.  Review and approval by the Department of the Attomey General; and

de. Such other terms and conditions as may be prescribed by the Chairperson
to best serve the interests of the State

Authorize the issuance after-the-fact of a revocable permit to InSite Towers

Development, LLC retroactive to November 26, 2014 covering the subject area for

telecommunication purposes under the terms and conditions cited above. which are

by this reference incorporated herein and further subject to the following:

;B I'he standard terms and conditions of the most current resocable permit
form. as may be amended from time to time;

b Review and approval by the Department of the Atlorney General; and

¢ Such other terms and conditions as may be prescribed by the Chairperson
1o best serve the interests of the State.

Respectfully Submined.

Marvin Mikasa
District Land Agent

APPROVED FOR SUBMITTAL

Suzanne . Case. Chairperson
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BLDGID Customer Name 12/30/2014-12/29/2015 12/30/2015-12/29/2016 12/30/2016-12/29/2017 12/30/2017-12/29/2018 12/30/2018-12/29/2019 12/30/2019-12/29/2020 Grand Total

HID29 Hawaiian Telcom  Annual Rent 2,400.00 2,472.00 2,546.16 2,622.54 2,701.22 2,782.26  15,524.18
Hi Tax 99.98 102.98 106.07 109.25 112.53 131.09 661.90
Payment {2,499.98) {2,575.39) (5,384.03)

Grand Total 5 2,574.98 76.84 2

(5727.11) {16,186.51)
(2,813.76) {0.43)

(2,652.24) 2,813.75



Monthly TCF Breakdown

HI029 Kapele; Expired General Lease No. 5-3795

as of September 2020

Revenue H1029 Notes
HI Telecom $231.85
Total Revenue $231.85
Expenses HI029 Notes
Ground Rent $0.00
Rev Share $0.00
Insurance $4.74
Maintenance $164.42
Total $169.16
TCF (monthly) $62.69
TCF (Annualized) $752.28
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CHAIRTERSON
BOARD OF LAND AND NATURAL RESOURCEN
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MANAGEMEN]

DAVID Y, IGE
GOVERNOR OF HAYWAN

STATE OF HAWAII
DEPARTMENT OF LAND AND NATURAL RESOURCES
LAND DIVISION

POSTOFFICE BON 621
HONOLULUL HAWATL Yos0y

September 30, 2020

Roni Jackson. General Counsel
InSite Towers Development. L1.C
199 N. Fairfax Stieet. Suite 700
Alexandria, VA 22314

Subject: InSite Towers Development, LLC's Use of State Land under Expired
General Lease No. 5-3795, Hanapepe Microwave Tower Site and
Linking Fasements A and B, Hanapepe, Waimea, Kauai, TMKs: (4)
1-4-001:016, and D17 and other portions of plat 001,

Dear Ms. Jackson:
Thank you for your letter ol September 28. 2020 responding to our demand letter of May 8.
2020. which was received by InSite Towers Development. L1.C (InSite) on May 26. 2020,

As you are aware. our May 18, 2020 letter required [nSite to:

[, Pay interim rent to the State of Hawaii, Department of Land and Natural
Resources. in the amount ol $16.320 for the period November 26. 2014
through November 25, 2020 within 30 days of'its receipt of the letter: and

2. Il it remained interested in a direct lease of the premises. provide the name of
an InSite affiliate registered with the Public Utilities Commission as a public
utility and evidence of its registration within 60 days ol its receipt of the letter.

InSite did not timely comply with either requirement. In fact. we received no communication
from InSite at all until your letter of September 28. more than four months after InSite received
our May 18 letter. In the interim, New Cingular Wireless PCS. LLC (New Cingular) submitted
an application for a direct lease of this site on September 1., 2020 and we are now preparing a
staff recommendation to the Board of Land and Natural Resources (Board) to approve the lease.
collect unpaid back rent from InSite and issue InSite a notice to vacate the premises. We will
notify vou when the matter is placed on a Board agenda and InSite will have an opportunity to
address any concerns to the Board at a public meeting.

EXHIBIT 7



Roni Jackson, General Counsel
InSite Towers Development, LLC
September 30, 2020

Page 2

We dispute a number of the assertions in your September 28 letter, chief among them that our
staff instructed you by telephone not to pay rent. Mr. Moore’s emails to you of July 10, 2019,
August 23, 2019 and August 26, 2019 were a clear indication that the department was not
agreeable to InSite’s use of the premises without payment of rent. Yet [nSite continued to
occupy and use the premises without any offer to address outstanding rent until your September
28 letter. As noted above, the issue of back rent owed by InSite will be addressed at an
upcoming Board meeting to consider the direct lease to New Cingular., As such, we are not able
to accept the rent offer included in your September 28, 2020 letter.

Very truly yours,
Rujsell Tivgl

Russell Y. Tsuji
Land Division Administrator

e Kauai District Land Office
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m’ ASHFORD + WRISTON
ROSEMARY T. FAZIO
A Law Corporation

Direct: (808) 539-0415

November 24, 2020

Russell Y. Tsuji

Land Division Administrator
Department of Land and Natural Resources . I
State of Hawaii wZis S
P.O. Box 621 5T S
Honolulu, HT 96809 ;’F- = :j
N.*;;‘E;jj o
Re:  Expired General Lease No. S-3795 (Ka Pele) g g ; =
5 =3
= CIRw rra
A )

2

Dear Mr, Tsuji,

This letter follows your recent call with my colleague, Naomi Kuwaye.

DLNR’s perspective differs from InSite’s understanding of the situation. Nevertheless, InSite
believes it to be appropriate to pay the rent under expired Lease No. S-3795 for the period from
December 30, 2014, the date on which InSite acquired the site from Hawaiian Telcom, through
December 31, 2020. To that end, enclosed is a check (InSite Wireless Check No. 067836 dated
November 10, 2020) in the amount of §15,524.18. This amount is 100% of all rent collected by

InSite during this period from Hawaiian Telcom, its sole tenant at the site, during the
aforementioned six year period, and does not reflect any offset(s) or deduction(s) for site

operating and maintenance expenses incurred by InSite during this time.

Should you have any questions, please do not hesitate to contact Ms, Kuwaye or me. Thank you
for your attention to this matter.

Very truly yours,
ASHFORD & WRISTON
A Limited Liability Law Partnership LLP

I &
By 2«"‘“"\ g’%ﬂﬂ’

ROSEMARY T, FAZIO

RTF:lms

i Daniel A. Morris, Esq.

2609580v2

rfazio@awlaw.com

AlQ ONY-
AT

AL

O

":(


https://15,524.18
mailto:rfazio@awlaw.com

Date P.O. Num Reference Amount Discount Net

Ent Name Acct No Invoice
15,524.18 0.00 15,524 18

I | -REDLEASE| 11/6/2020 FINAL SETTLEMENT

HI028 |Kapele RS

In Full [« Ragd Seddle e - Eﬁp‘waﬁ\ Leose| No. S-51A5
1D)30 M\ -\ oo

Payor: InSite Wireless Group, LLC Date Check No. Check Amount
Payee: State of Hawaii DLNR 11/10/2020 067836 15,524.18
. ; Wells Fargo Bank
InSite Wireless Group, LLC
1199 N. Fairfax Street Baltimore, MD 21202 =
3 65-320
Suite 700 T
Alexandria, VA 22314
703-535-3009 Date Check No. Check Amount
11/10/2020 067836 $15,524.18

essmmmse» Fifteen Thousand Five Hundred Twenty Four AND 18/100 Dollars e

Pay to the order of. __ TWO SIGNATURES REQUIRED OVER $50.000
vi S

State of Hawaii DLNR AV
Dept of Land & Nat Resources

P.O. Box 621
Honolulu, HI 96809 A R = Ep———
VOID IF NOT CASHED WITHIN 180 DAYS WITHIN DATE OF ISSUANCE

Fulla®in _Expited Lease NO. S-3145 2 i2(ml - 13| 24}p0

— =
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DAVID Y. IGE CURT 7. OTAGURQ

GQVERNCH COMPTROLLER
AUDREY HIDANO
DEPUTY COMPTROLLER
STATE OF HAWAII (P)20 182
DEPARTMENT OF ACCOUNTING AND GENERAL SERVICES
P.C. BOX 119, HONOLULU, HAWAIl 86810-0119
NOV 12 2020
MEMORANDUM
TO: Suzanne D. Case, Chairperson
Department of Land and Natural Resources
FROM: Curt T. Otagur§
Comptroller
SUBJECT: Termination of Leas ~3795 by InSite Towers Development, LLC;

Issuance of Direct L to Cingular Wireless PCS, LLC
Tax Map Keys: (4) 1-4-001:016, 017 and (4) 1-4-001:002 pors.
Hanapepe. Waimea, Island of Kauai

This is in response (o the Department of Land and Natural Resources’” (DLNR’s) October 26,
2020, letter (Ref. No.: 20KD-080) requesting comments on the subject request involving State
lands.

The State Radio Program under the Office of Enterprise Services (ETS) requests consideration
for reset aside of the subject properties to the Department of Accounting and General Services
(DAGS). These properties and the existing improvements will be used to expand
communication coverage of the Statewide First Responder Communications System which
supports various Federal, State, and County agencies.

This communication facility would provide connectivity between ETS’ existing facilities at
Kukuiolono Park and our public safety partners at the end of the canyon road in the area known
as Kokee, allowing for improved coverage into Kalalau Valley, Waimea Canyon, and towards
Polihale Beach. Communications coverage in these areas are crucial for law enforcement
(including DLNR’s Green-Net), fire-fighting, and search and rescue efforts.

DAGS currently has a facility (Kukui), approximately two (2) miles down the road from the
subject properties on a site identified by TMK (4) 1-2-001:009. Although the Kukui facility



Suzanne D. Case
(P)20.182
Page 2

currently provides connectivity between Kukuiolono and Kokee, it does not provide the coverage
that the subject properties would (see attached site map). In addition, the Kukui site will require
significant investment in the near future to renovate and replace the existing equipment building
and radio tower, While ETS staff has not had a chance (o assess the physical condition of the
facilities at the subject location, it is anticipated that the State would see significant savings due
to reduced capital investment needed to maintain this facility compared to Kukui. State funding
would also be preserved by reducing the number of sites that needs to be developed that would
otherwise be required to provide similar communications coverage.

If you have any questions, your staff may call Mr, David DePonte of the Public Works Division
at (808) 586-0492 or email to david.c.deponte @hawaii.gov, or Mr. Vincent Krog, State Radio
Engineer, of the Office of Enterprise Technology Services at (808) 492-0807 or email at
vincent.c.krog@hawaii.gov.

Attachments

e: Mr. Russell Tsuji, DLNR Land Division w/ attachments
Mr. Luke Sarvis, DLNR Land Division w/ attachments
Mr. Douglas Murdock, ETS w/ attachments
Mr. Vincent Krog, ETS w/ attachments


mailto:incenl.e.krog@hawaii.gm
mailto:david.c.dcponte@ha

Commumcatlon Coverage Map
'~ Island of Kauai

Shaded = Coverage
Unshaded = No Coverage

To/From
Oahu
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DEREK S. K. KAWAKAMI, MAYOR
MICHAEL A. DAHILIG, MANAGING DIRECTOR

December 14, 2020

Suzanne D. Case

Chairperson

Department of Land and Natural Resources
1151 Punchbowl Street

Honolulu, HI 96813

RE: AT&T HIL04129 Waimea 2 - Request for State Lands Application, TMK:1-4-001:016, 017
Dear Chair Case,

[ am writing in support of AT&T's application with the Department of Land and Natural
Resources (DLNR) to lease state lands at TMK:1-4-001:016, 017 to improve wireless
telecommunications services on Kaua'i. AT&T proposes to use the lands and the existing tower
and supporting infrastructure located on the property to deploy FirstNet and commercial
wireless services in the remote areas of Koke'e and Waimea Canyon.

This deployment directly responds to Kaua'i County’s concerns of the lack of wireless coverage
in the area and the lack of appropriate technology to support our public safety officials during
search and rescue missions. Improved wireless services and FirstNet coverage would allow
Kaua'i County’s search and rescue teams to more readily and rapidly find lost individuals,
perform other critical public safety operations, and reduce risks to the general public and
responders. Furthermore, enhanced wireless services would enable the general public to place
9-1-1 calls for emergency services in this heavily trafficked yet remote area.

Kaua‘i County is in support of FirstNet, the nationwide public safety broadband network being
built by AT&T; however, there is much to be done on Kaua'i. In this age of technology, Kaua'i
County’s public safety should be equipped with all tools available to keep our community —
residents and tourists — safe. We appreciate the efforts to improve wireless coverage in Kaua'i
County with this in mind.

For these reasons, | strongly encourage the Board of Land and Natural Resources to approve
AT&T's application.

Thank you for your consideration.

U

Derek S. K. Kawakami
Mayor, County of Kaua'i
www.kauai.gov

4444 Rice Street Suite 235 « Lihu'e, Hawai‘i 96766 = (808) 2414900 (b) = (808) 241-6877 (f)
An Equal Opportunity Employer
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EXHIBIT 2

STATE OF HAWAIIL
BOARD OF LAND AND NATURAL RESOURCES

PETITION FOR A CONTESTED CASE HEARING

Case No. Date Received
Board Action Date / Item No. Division/Office
INSTRUCTIONS:

1. File (deliver, mail or fax) this form within ten (10) days of the Board Action Date to:

Department of Land and Natural Resources
Administrative Proceedings Office

1151 Punchbowl Street, Room 130
Honolulu, Hawaii 96813

Phone: (808) 587-1496, Fax: (808) 587-0390

2. DLNR'’s contested case hearing rules are listed under Chapter 13-1, HAR, and can be obtained from
the DLNR Administrative Proceedings Office or at its website
(http://dInr.hawaii.gov/forms/contested-case-form/). Please review these rules before filing a petition.

3. If you use the electronic version of this form, note that the boxes are expandable to fit in your
statements. If you use the hardcopy form and need more space, you may attach additional sheets.

4. Pursuant to §13-1-30, HAR, a petition that involves a Conservation District Use Permit must be
accompanied with a $100.00 non-refundable filing fee (payable to “DLNR”) or a request for waiver
of this fee. A waiver may be granted by the Chairperson based on a petitioner’s financial hardship.

5. All materials, including this form, shall be submitted in three (3) photocopies.

R S PETITI ONERBE T
(If there are multiple petitioners, use one form for each.)
1. Name 2. Contact Person
InSite Towers Development, LLC ("InSite") Roni D. Jackson, Esq.
P. Address 4. City 5. State and ZIP
1199 North Fairfax Street, Suite 700 Alexandria VA 22314
6. Email 7. Phone 8. Fax
roni.jackson @insitewireless.com (703) 535-3009 (703) 535-3051
répresented)ti
EO. Firm Name
Rosemary T. Fazio Ashford & Wriston, LLLP

Naomi U. Kuwaye
Nicholas G. Altuzarra
11. Address 12, City 13. State and ZIP
999 Bishop Street, Suite 1400 Honolulu HI 96813

FORM APO-11 Page 1 of 4


https://w,-;:-t.i;.11
mailto:roni.�ackson@insitewireless.com
http://dlnr.hawaii.gov/forrns/contested-case-form

14. Email 5. Phone 16. Fax
rfazio@awlaw.com 808-539-0415 808-533-4945
nkuwaye @awlaw.com 808-539-0815
naltuzarra@awlaw.com 808-539-0408

‘B

oard Action Being Contested
The Board's January 8, 2021 decision in this case, in which the Board, inter alia, terminated InSite's
use, occupancy and possession of the premises under General Lease No. S-3795 (the "Lease");
authorized the issuance of a direct lease to New Cingular Wireless PCS, LLC ("Cingular") for a
microwave station and microwave tower facilities purposes; granted non-exclusive easements to
Cingular for access and utility purposes; and approved the issuance of a revocable permit to
Hawaiian Telcom.

18. Board Action Date 9. Item No.
January 8, 2021 D1
20. Any Specific Statute or Rule That Entitles Petitioner to a Contested Case

Hawaii Administrative Rules ("HAR") § 13-1-1 provides that the Board's actions in this proceeding
shall be conducted in accordance with Hawaii Revised Statutes ("HRS") Chapter 91. HAR § 13-1-
28 provides that the board shall hold a contested case hearing under HRS § 91-1, upon a written
petition of any interested person. HAR § 13-1-29 provides that both an oral request and written
petition shall be made. The oral request must be made before the conclusion of the initial hearing,
and the written petition must be filed within ten days after the hearing. Here, InSite made an oral
request at the conclusion of the January 8, 2021 hearing. Moreover, this written Petition is timely
filed.

“In order for an agency hearing to be ‘required by law,’” it may be required by (1) agency rule, (2)
statute, or (3) constitutional due process.” See Hou v. Univ. of Hawai'i, 126 Haw. 265, 269 P.3d
800 (Ct. App. 2012). Pursuant to HAR § 13-1-29.1, a request for a contested case hearing may be
denied only “when it is clear as a matter of law that the request concerns a subject that is not within
the adjudicatory jurisdiction of the board or when it is clear as a matter of Iaw that the petitioner
does not have a legal right, duty, or privilege entitling one to a contested case proceeding.” Here,
InSite's request for a contested case hearing must be granted. InSite is entitled to a hearing by right
because the Board's decision purports to determine a legal right, duty, or privilege of InSite. See
Aha Hui Malama O Kaniakapupu v. Land Use Comm'n, 111 Hawai‘i 124, 132, 139 P.3d 712, 720
(2006)). Additionally, for those reasons, the Board has jurisdiction. See Hou, 126 Haw. 265, 269
P.3d 800. See also HRS § 171-13 (concerning leases of public lands). Moreover, as further
described in section 21 below and hereby incorporated by reference, InSite has property interests
entitled to due process protection, requiring a contested case hearing. See Kaniakapupu, 111 Haw.
at 132, 139 P.3d at 720; Pele Defense Fund v. Puna Geothermal Venture, 77 Haw. 64, 881 P.2d
1210 (1994). See also HRS 171-38 (concerning compensation to a lessee of public lands upon
condemnation).

21.

Any Specific Property Interest of Petitioner That Is Entitled to Due Process Protection

InSite hereby incorporates by reference the information contained in the above section 20.
InSite has the following property interests entitled to due process protection requiring a
contested case hearing. See, e.g, HAR § 13-1-29.1; Kaniakapupu, 111 Haw. 124,139 P.3d 712;
Pele Defense Fund, 77 Haw. 64, 881 P.2d 1210; Hou, 126 Haw. 265, 269 P.3d 800.
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1. Ownership of the telecommunications tower (the "Tower") at the Ka Pele Tower Site located on
the Premises (as hereinafter defined). Attached hereto as Exhibit A is InSite's testimony before the
Board on January 8§, 2021 ("InSite's Testimony"). Attached to InSite's Testimony as Exhibit 1 is a
recent picture of InSite’s Tower located at the site.

2. Interest in and to the premises described in the Lease (the "Premises"), as Lessee under the Lease
and/or any related lease. Attached hereto as Exhibit B is a copy of said Lease.

3. Interest as Licensor under a License Agreement between InSite and Hawaiian Telcom. Attached
to InSite's Testimony as Exhibit 5 is a copy of said agreement.

4. Anticipatory interest as Licensor under a Communications License Agreement between InSite
and AT&T. Attached to InSite's Testimony as Exhibit 3 is a copy of the final clean version of said
agreement that AT&T and InSite exchanged regarding AT&T’s desire to lease space on InSite’s
tower.

5. Anticipatory interest as Lessee under a renewal of the Lease or a new lease of the Premises,
based on representations made by Staff and InSite's reliance thereon, as more fully explained in
InSite's Testimony.

InSite hereby incorporates by reference InSite's Testimony and the attachments thereto that provide
additional information regarding InSite's property interests and InSite's actions regarding the same
(see Exhibit A).

22. Any Disagreement Petitioner May Have with an Application before the Board

InSite is the owner of the Tower and related improvements per the terms of the Lease. The
Board relies on State v. Kahua Ranch, Ltd,, 47 Haw. 28, 384 P.2d 581 (1963), to take the
position that the Lease is null and void ab initio. The Board's reliance on Kahua Ranch is
misplaced for reasons of estoppel, laches, and statute of limitations. Also, the Board fails to
prove that the 1963 notice of auction was inconsistent with the ultimate Lease, and that
competitive bidding occurred at the auction. InSite disagrees that the Board may terminate
the Lease and allow a new tenant to not only occupy the same area but also utilize, occupy, and
rent space on InSite's Tower and facilities. Such action by the Board constitutes an action
under 42 U.S.C. § 1983. Section 1983 provides in relevant part: "Every person who, under the
color of any statute, ordinance, regulation ... of any State. .. subjects, or causes to be
subjected, any citizen of the United States. .. to the deprivation of any rights, privileges, or
immunities secured by the Constitution and laws, shall be liable to the party injured in an
action at law, suit in equity, or otoher proper proceeding[.]" See Paul v. Davis, 424 U.S. 693
(1976). InSite disagrees in full with the Board's January 8, 2021 decision and hereby
incorporates by reference further and additional arguments contained in InSite's Testimony
before the Board on January 8, 2021,

23. Any Relief Petitioner Seeks or Deems Itself Entitled to
InSite is entitled to a decision in its favor granting relief that includes but is not limited to the

following:

1. That the Lease be deemed effective and a renewal thereto, or a new lease, be granted, such
that InSite may maintain its interest in and to the Premises;

2. That InSite have occupancy and possession of the Premises;

3. That InSite's ownership of the Tower be recognized;

4. That InSite's License Agreement with Hawaiian Telcom be recognized; and

FORM APO-11 Page 3 of 4



5. That all decisions by the Board on January 8, 2021, against InSite and in favor of the Applicant,
be deemed null and void.

If the above relief is not granted, then InSite is entitled to compensation under the 5% and/or 14%
Amendments because such governmental action would constitute an unconstitutional taking of
InSite's property rights. See InSite's Testimony, pp. 4-5, for further argument in this regard.

24. How Petitioner’s Participation in the Proceeding Would Serve the Public Interest

InSite not only has a right to participate in this proceeding but its participation in this proceeding
will serve the public interest in many ways, including but not limited to the following. The public
has an interest in knowing that the Board will not take arbitrary measures that eliminate a party's
property interests. The public also has an interest in ensuring that property owners and lessees in
Hawaii are not stripped of their property rights without the opportunity to be formally heard, present
evidence, and question witnesses in a contested case hearing. The public further has an interest in
seeing the 5" and 14® Amendments respected, such that when property owners and lessees in
Hawaii have property interests taken by a State governmental agency, the State will compensate
such a party. More directly, the people served by the Hawaiian Telcom antenna on InSite's Tower
have an interest in uninterrupted service.

25. Any Other Information That May Assist the Board in Determining Whether Petitioner Meets
the Criteria to Be a Party under Section 13-1-31, HAR

[nSite is directly and immediately affected by the Board's action because InSite owns the
Tower, is Lessee under the Lease, and is the Licensor under the License Agreement with
Hawaiian Telcom. Staff has continuously represented to InSite that InSite is a valid tenant;
InSite has been leasing space on its Tower to Hawaiian Telcom and has made significant
improvements to the Premises in good faith reliance on Staff's actions. Moreover, InSite has
property interests entitling it to compensation under the 5th and/or 14® Amendments before
the Board can lawfully take possession of InSite’s Tower, lease the Premises to Cingular, and
issue a revocable permit to Hawaiian Telcom. InSite hereby incorporates by reference InSite's
Testimony and the attachments thereto that provide additional information regarding InSite's
property interests and InSite's actions in good faith reliance on Staff's representations
regarding the same (see Exhibit A).

Check this box if Petitioner is submitting supporting documents with this form.

X Check this box if Petitioner will submit additional supporting documents after filing this form.

Nicholas G. Altuzarra, Esq. %% —— January 14, 2021

Petitioner or Representative (Print Name) Signature Date
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TO THE BOARD OF LAND AND NATURAL RESOURCES
MEETING OF JANUARY 8, 2021 RE AGENDA ITEM D1

InSite’s Testimony Regarding General Lease No. S-3795
Chairperson and Members of the Board of Land and Natural Resources:

InSite appreciates this opportunity to testify. To visualize the disputed matter, InSite
includes as Exhibit 1 a recent picture of InSite’s tower located at the site.

While InSite is thankful for the assistance of Staff during the course of InSite’s tenancy at
the Ka Pele Tower Site, InSite believes it to be important to correct for the record certain facts
presented in the Staff’s report to the Board dated January 8, 2021 (the “Staff Report™) and
respectfully requests that the Board postpone its decision on Staff’s recommendation.

2657837 Petitioner's EXHIBIT A



InSite’s Testimony Regarding General Lease No. S-3795

InSite’s Perspective on the History of the Ka Pele Tower Site

Since 2014, InSite has worked with Staff to regularize its occupancy under General Lease
No. S-3795 and pay rent for its possession of the site. The background is succinctly stated in the
letter from InSite’s General Counsel, Roni Jackson, to Russell Tsuji dated September 28, 2020
(“InSite’s September 2020 Letter”). A copy of that letter is attached to the Staff Report as
Exhibit 6 and is attached hereto as Exhibit 2 for the Board’s convenience.

InSite’s September 2020 Letter was in response to a letter from Mr. Tsuji to Ms. Jackson
dated May 18, 2020 (attached to the Staff Report as Exhibit 5). Despite Staff’s failure to address
the ground lease renewal from 2014, InSite was now requested to respond within 30 days during
a time when COVID-19 shut down many in-person operations and businesses were running on
skeleton staff to respond to business issues that often came up. Such was the position that InSite
faced in which staff, working remotely, responded to a myriad of issues relating to its holdings.
As such, while unfortunate, the unusual situation presented by the COVID pandemic caused an
immaterial delay in InSite’s response.

It should be noted that Mr. Tsuji’s letter with an arbitrary 30-day response deadline came
after InSite’s good faith efforts to address the rent and occupancy issue for over a 5-year period
since its December 30, 2014 acquisition of the site. In addition, InSite’s thorough September 28,
2020 response caused DLNR no harm whatsoever as InSite consistently confirmed its obligation
to pay a commercially reasonable rent for its occupancy of the site.

It also should be noted that during this same period, InSite was preparing to file its
application with the Hawaii State Public Utilities Commission (“PUC”) to obtain “public utility”
status. Due to COVID, staffing issues with the Consumer Advocate’s office and the PUC and
problems with the PUC’s website, InSite’s filing was substantially delayed until end of summer
through no fault of InSite. That application is still pending despite no objection or other position
from the Consumer Advocate or the public to InSite’s application.

According to the Staff Report, Staff began negotiating with Cingular on September 1,
2020 without notice to InSite.? Staff ultimately determined that it would recommend issuance of

a new lease to Cingular instead of InSite.?

! In addition to her role as general counsel, Ms. Jackson played a material, operational role at InSite during the
COVID Pandemic (as one of only two C-Level Team members resident in InSite’'s VA offices). This necessitated a

“critical things first” approach which was necessary and appropriate.

Z Attached as Exhibit 3 is the final clean version of the Communications License Agreement that AT&T and InSite
exchanged regarding AT&T’s desire to lease space on InSite’s tower. Per Section 2(a), the commencement date was
not anticipated to occur later than 12/1/2020, and per Section 3, the License Fee was to be $2,900/mo. for the
Equipment specified in Exhibit A. Section 17 expressly addresses the expired ground lease (see Paragraph 17(a)),
and gives AT&T the right to terminate and a relocation allowance if InSite were to be unable to negotiate a
replacement ground Iease with DLNR (see Paragraph 17(b)). This presumably was how AT&T became aware of an
opportunity for a direct lease with DLNR. If so, that would constitute tortious interference with InSite’s prospective
economic advantage. In any event, once AT&T is made aware that DLNR has no right to the tower, AT&T

presumably would resume negotiations with InSite.



InSite’s Testimony Regarding General Lease No. S-3795

Staff incorrectly represents that InSite sought to avoid paying rent. Quite to the contrary,
InSite brought the lease rent issue to the Staff’s attention and has been in regular contact with
Staff since 2014 to resolve this matter, As such, InSite is surprised by and disagrees with Staff’s
position that InSite is in default on the lease rent. In fact, in order to resolve this issue, InSite
offered and eventually paid DLNR one hundred percent (100%) of the revenue received from the
tower in question for InSite’s entire period of ownership thereof - $15,524.18 - as a gesture of

good faith.

InSite’s Ownership of the Tower

As Staff candidly concedes in the Staff Report, page 6, the Lease signed by InSite and the
Board recognizes that the Lessee retained the improvements on the premises at the expiration of
the lease.* It may now be “current departmental policy” to prohibit interlineations on form
leases, but that was not the case in 1963 when Lease S-3795 was issued.

The bifurcation of ownership—with DLNR owning the land and the Lessee owning the
tower—made sense then and still makes sense today. While DLNR has unique expertise in
managing State lands, it has no experience in owning or maintaining communications towers,

Staff always understood that InSite owned the Tower. InSite carefully and consistently
made its ownership interest known. In this regard, the Staff report references a 2016 report
prepared by Staff and provided to InSite on June 2, 2016 (the “2016 Report”). The 2016 Report
is attached to the Staff Report to the Board (without an exhibit number). Therein, InSite asked
Staff to set the rent, and reminded Staff that InSite owned the improvements on the site. Despite
InSite’s request to Staff to advise if InSite’s understanding was incorrect, Staff never

contradicted InSite’s position.

Interestingly, the Staff Report expressly omits any reference to, or discussion of, the
October 1, 2020 letter from InSite’s counsel (the “October 2020 Letter”).> The October 2020
Letter again clearly states InSite’s position as to its ownership of the tower and right to
compensation therefore in the event that the parties failed to execute a replacement lease. Staff’s
recitation of the history of this matter fails to state a material fact in its omission of InSite’s
express challenge to Staff’s conclusion that the deletion of the phrase “and improvements of
whatever name or nature” from Section 15 of the Lease is not binding on the parties.

While Staff may argue that InSite’s ownership of the tower somehow ceased when the
stated lease term expired in 2013, this argument fails for two main reasons. First, Staff asserts
that the State is entitled to rent on the site from InSite as a holdover tenant, If Staff maintains
that the lease term expired in 2013 and right to occupancy therefore ceased at that time, then no

3 InSite agrees with Kauai Mayor Kawakami’s concern for improvement of telecommunication services on Kauai.
The most logical and expeditious way to achieve that goal would be for DLNR to finalize negotiations with InSite,
the owner of the tower. Then FirstNet can provide those services as a licensee of InSite.

4 The Lease required the Lessee to build at its sole cost microwave and allied facilities at a total cost of not less than
$40,000.

5 A copy of that letter is attached hereto as Exhibit 4.
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rent would be owed to the State. Second, Staff treated InSite as the occupant and continued to
negotiate with InSite during this term. InSite, in good faith, engaged in those negotiations and
relied on the Staff’s representations that its occupancy was valid. During this time, InSite’s
ownership of the tower remained. It never relinquished its ownership interest. Quite to the
contrary, in reliance of Staff’s representations that InSite was a valid tenant, InSite has been
leasing space on its tower to Hawaiian Telcom and has been making improvements.® While we
recognize Staff’s desire to facilitate Cingular’s installation at the tower, it is unfair and untenable
for Staff to now maintain that occupancy was terminated in 2013, Staff’s own behavior during
the interim period clearly indicates otherwise, and Staff is estopped from taking a contrary

position now.

It follows, therefore, that InSite maintains ownership of the tower and related
improvements per the terms of the lease and must be compensated if the Board decides to
terminate the ground lease and allow a new tenant to not only occupy the same area but to utilize
and occupy InSite’s facility. This compensation includes not only the value of the 50 foot self-
support tower and the tower foundation, but also the value of work at the site that will inure to
the State’s benefit,” In addition, any attempt by the State to conscript private property would
constitute an unconstitutional and unlawful taking of private property under the 14" Amendment.
By agreeing to the Staff’s recommendation to “take” InSite’s facilities for the State’s own benefit
and use without just compensation to InSite, this Board, along with staff, acting under the color
of state law, would be depriving InSite of its rights, privileges and immunities guaranteed under
the U,S. Constitution and in violation of 42 USC § 1983.

InSite’s Proposal in Response to Staff’s Recommendation

The practical solution to this dispute would be for the Board to issue a new lease on
commercially reasonable terms to InSite as soon as its PUC application is granted. At that time
(or before, with the Board’s consent), InSite could enter into the Communications License
Agreement that it has already negotiated with Cingular for the use of InSite’s tower and carry out

its anticipated business plan.

If the Board instead elects to proceed with a lease to Cingular, then it must compensate
InSite for its tower and related site work before it can lawfully take possession of InSite’s tower
and lease it to Cingular. Rather than pay InSite directly, if the parties are able to reach agreement
as to the amount due and owing to InSite, the Board could issue InSite a credit to be applied

6 A copy of InSite-Hawaiian Telcom's License Agreement is attached as Exhibit 5. Hawaiian Telcom’s tenancy at
the site is curiously not addressed by Staff’s report to the Board and, as such, the Board may be unaware of same. Is
DLNR proposing to accept the assignment of the InSite-HT Site License Agreement if it takes title to the tower?

7 The value of the tower, foundation and other improvements belonging to InSite would need to be determined via
appraisal. InSite estimates that such may be in excess of $200,000. Among the additional costs for which InSite
would require compensation include the cost of the October I, 2018 Structural Analysis Report commissioned by
InSite to confirm the suitability of the tower for AT&T"s proposed use thereof and the $52,000 incurred by InSite in
2020 for the removal of the underground storage tank at the site.

It should be noted that Staff did not object to InSite’s work to remove the UST or challenge its tenancy during this
time. Had InSite known that Staff would question InSite’s holdover tenancy, there would be no reason for InSite to

undertake the expensive removal process.
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against rent that becomes due and owing for other communications towers owned by InSite on
other DLNR land.

Conclusion

InSite appreciates this opportunity to participate in this matter and present this testimony
to the Board members.

ASHFORD & WRISTON
A Limited Liability Law Partnership LLP

By 2 3 .
ROSEMARY T. FAZIO
NAOMI U, KUWAYE
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September 28, 2020

VIA CERTIFIED MAIL

ADVANCE COPY VIA ELECTRONIC MAIL

Mr. Russell Y. Tsuji

Land Division Administrator

State of Hawaii

Department of Land and Natural Resources (“DLNR”)
P.0O. Box 621

Honolulu, HI 96809

Re:

Your May 18, 2020 Correspondence re Expired General Lease No. 5-3795 (“DLNR’s Correspondence”) —
InSite Site No. HI029 Kapele

Dear Russell:

| hope that this letter finds you and family during well during these challenging times. IWG il, LLC, an

affiliate of and successor-in-interest to, InSite Towers Development, LLC (“collectively, “InSite”), acknowledges
receipt of DLNR’s Correspondence regarding General Lease No. S-3795 and respectfully offers the following in

response:

1.

inSite agrees and acknowledges that General Lease No. $-3795 dated November 26, 1963 between the
State of Hawaii by its Board of Land and Natural Resources (“BLNR”), as Lessor, and Hawaiian Telcom, Inc.,
formerly known as Hawaiian Telephone Company (“Hawaiian Telcom”), InSite’s predecessor-in-interest,
expired on November 25, 2014 {“Lease No. S-3795" or the “Expired Lease” herein). InSite also agrees and
acknowledges that BLNR consented to Hawaiian Telcom'’s assignment of the Lease to InSite pursuant to the
terms of that certain Decision issued on October 24, 2014 as Agenda ltem D-9 (the “BLNR Decision”), and
that the annual rent specified in the Decision as applicable to Lease No. $-3795 is $2,000.

Throughout 2015, inSite made a number of attempts to engage the DLNR Staff with respect to commencing
negotiations for a replacement ground lease for Lease No. 5-3795 (the “Replacement Lease”). However, the
DLNR Staff, presumably occupied with more pressing matters, was unresponsive. In effort to move this
matter forward, | contacted and began working with Kevin Moore of DLNR in June of 2016. Kevin advised
as to the lengthy and complex nature of the auction process for a Replacement Lease (the "Auction
Process”) given that InSite Towers Development, LLC is not registered as a public utility with the Hawaii
Public Utilities Commission (the “PUC").

As Kevin advised that the Auction Process could take a period of years, he recommended that InSite and
BLNR enterinto aninterim license for use of the premises subject to Lease No. S-3795 (the “Premises”) that
would be retroactive to December 30, 2014, the date on which InSite acquired the communications tower
site located on the Premises from Hawaiian Telcom (the “Interim License”). During my discussions with
Kevin, | expressly inquired as to whether InSite should tender payment under the Expired Ground Lease
prior to the issuance of the Interim License or Replacement Lease. He advised that DLNR could not accept

rent payments under the Expired Lease.

TOWERS - DAS
1199 N. Fairfax Street « Suite 700 « Alexandria, VA 22314
703.535.3009 - insitewireless.com
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4,

In furtherance of Kevin’s recommendation that InSite pursue the Interim License, he provided a draft
submittal for presentation to the BLNR on which he requested InSite’s feedback. A copy of the Draft
Submittal reflecting InSite’s limited comments is enclosed (the “Draft Submittal”). By his June 17, 2016
email, Kevin agreed that DLNR would present the Draft Submittal to the BLNR for consideration at its July
2016 meeting. However, until receipt of your May 18, 2020 correspondence, InSite was entirely unaware
that the Draft Submittal had never been placed on the BLNR’s Agenda for review and decision.

Because of the significant difficulty InSite experienced in getting the DLNR Staff to respond to our inquiries
regarding the Interim License, InSite’s counsel, Rosemary Fazio of Ashford + Wriston, and | requested a brief
meeting with you and Blue Kanahe following the May 1, 2019 mediation in Honolulu pertaining to General
Lease No. $-4588. You and Ms. Kanahe kindly obliged and advised that the finalization of the Replacement
Lease could be expedited if InSite or one of its affiliates were to register with the Hawaii PUC as a public

utility.

Presumably after you brought the matters that we discussed during the meeting discussed in the previous
paragraph to Kevin Moore’s attention, | received an email from Kevin dated July 10, 2019 in which he
alleged, in direct contradiction to our conversations in 2016, that InSite owed “back rent” of 52,000 per
year under the Expired Lease in addition to the thirty percent (30%) revenue share referenced in the
October 2014 BLNR Decision pertaining to rent received by InSite since December 30, 2014 under its Site
License Agreement with Hawaiian Telcom (the “InSite-HT License Agreement”). Kevin was aware of the
InSite-HT License Agreement as, to ensure transparency, | discussed it with him in 2016, specifically noting
that: (i) Hawaiian Telcom was InSite’s sole tenant at the Premises (this continues to be correct), (i) the
License Agreement commenced on December 30, 2014 with a 10 year initial term, and (iii) initial annual
rent payable under the Agreement was $2,400 with a three percent (3%) annual escalation. | responded to
Kevin's aforementioned email on August 23, 2019, reminding Kevin that he had expressly instructed InSite
not to tender payment to DLNR until the Interim License was issued. Oddly, Kevin’s email provided no
explanation as to why DLNR did not present the Draft Submittal to BLNR or why DLNR failed to notify
InSite of same. Kevin's August 26, 2019 email in response to mine stated that “the situation developed in
large part because our Fiscal Office stopped issuing invoices for the lease, which was an oversight on our
part.” With all due respect, this statement is in direct contradiction to DLNR’s 2016 statement that it could

not accept rent payments on an Expired Lease.

As you know, InSite greatly values its relationship with DLNR and has at all times acted with candor and in
good faith in all dealings with DLNR. In furtherance of this course of conduct, | have enclosed a statement
reflecting all rent payments received by InSite from Hawaiian Telcam, its sole tenant at the Premises, for
the period December 30, 2014-December 29, 2020. As you will note, the rents received for this six (6) year
period total to $15,524.18.

As the result of jts 2019 discussions with DLNR, inSite formed InSite Hawaii, LLC, a Delaware corporation
(“InSite Hawaii”) in July of 2019, InSite Hawaii qualified to do business in Hawaii in October 2019 and filed
its Application for a Certificate of Authority with the Hawail Public Utilities Commission on August 6, 2020
(the “Application”). If InSite Hawaii’s application is approved, it will pursue a Replacernent Lease with DLNR
with respect to the Premises. However, the finalization of that Lease mustinclude terms, including financial
terms, that make sense for both parties. As you will nate from the enclosed, canfidential Tower Cash Flow
or “TCF” calculations, after site operating and maintenance expenses (which do not yet include ground rent
or a revenue share given that the Replacement Lease has not yet been negotiated), InSite nets only $62.69
per month, $752.28 annually, from operating the Premises. While AT&T has expressed interest in co-
locating on the Premises to the benefit of both DLNR and InSite, it will not commit to entering into a
license agreement absent the finalization and execution of a Replacement Lease by InSite and DLNR.

TOWERS + DAS
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9. Intheinterim and while InSite awaits the PUC’s decision on InSite Hawaii's PUC Application, InSite proposes
as follows: not later than October 31, 2020, InSite will make a lump sum payment of $7,762.09 to DLNR,
which sum represents fifty percent (50%) of all rents received by InSite pertaining to the Premises for the
period December 30, 2014 through December 29, 2020, in full and final settiement of the amount due for
InSite’s occupancy of the Site for such six year period. In the interim, DLNR and InSite will commence
negotiations with respect to the Replacement Lease such that, upon the PUC’s approval of InSite Hawaii’s
Application, the Replacement Lease would be complete pending only submission to the Board of Land and
Natural Resources by the DLNR Staff for the Board’s final review and approval.

InSite looks forward to working with DLNR toward a mutually-satisfactory resolution of this matter.
| personally appreciate the opportunity to work with you and your team again on another transaction to
the mutual benefit of DLNR and InSite.

Best regards,

Roni D. Jackson
General Counsel

(m) (714) 396-1360
RoniJackson@insitewireless.com

Enclosures

(oo Kevin E. Moore/DLNR
Michael H. Ferreira/DLNR
Rosemary Fazio, Esq./Ashford + Wriston

TOWERS + DAS
1199 N. Fairfax Street - Suite 700 + Alexandria, VA 22314
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Market: Hawaii Site No.: HI029 Kapele RS
Cell Site Number: HIL04129 Licensor: TWGII, LLC
Cell Site Name: Waimea 2 (HI)

FA Number:
Address: Kokee Rd., Waimea, HI

COMMUNICATIONS LICENSE AGREEMENT

This Communications License Agreement (“Agreement”) is entered into this day of 2019
(“Execution Date™), between IWG II, LLC, a Delaware limited liability company (‘LICENSOR™) and New Cingular Wireless PCS,
LLC, a Delaware limited liability company (“LICENSEE").

1. Scope of License. Subject to the terms and conditions of this Agreement and the underlying Master Lease (as defined in Section 17,
below), LICENSOR hereby grants permission to LICENSEE to install, maintain and operate the radio communications equipment,
antennas, cable runs, electrical and communications equipment, equipment shelter(s) and other supporting equipment described in
attached Exhibit A, annexed hereto (“Equipment”) at LICENSOR’s communication site described in Exhibit B, annexed hereto
(“‘Site™), at the location described in Exhibit C, annexed hereto (“Licensed Premises”) together with the nonexclusive right to use,
subject to the terms, conditions, and covenants of this Agreement, the rights-of way shown on Exhibit C for cable runs from the Tower
(as defined in Section 2(a), below) to the ground space, ingress and egress and electric and telephone utility services. LICENSOR also
grants LICENSEE a non-exclusive Right of Way two feet (2°) in total width immediately adjacent to the ground space for the purpose
of installing, maintaining and operating grounding equipment (the “Grounding Right-of-Way"). LICENSEE shall have the right to
use the Grounding Right-of-Way for any purpose not inconsistent with the rights granted herein; provided however, that LICENSEE
shall not construct any buildings or other structures within the Grounding Right-of~-Way. All of the above rights-of-way shall be in
locations designated by LICENSOR (collectively, the “Rights-of-Way”), which Rights-of-Way LICENSOR may relocate at
LICENSOR’s sole expense from time to time provided such relocation does not materially interfere with LICENSEE operations.
LICENSOR and LICENSEE acknowledge that LICENSOR is unable to obtain utility service on behalf of LICENSEE and that
LICENSEE is solely responsible for working directly with the utility companies to obtain utility service for the Licensed Premises;
provided however, that all utility plans (including, without limitation, plans for the Grounding Right-of-Way) must be approved in
writing by the LICENSOR in accordance with the installation of LICENSEE’s Equipment.

2, Term. (a) Subject to Section 17 below, the “Initial Term” of this Agreement shall be for a period of five (5) years beginning on
the “Commencement Date” which shall be the earlier of: (i) the date of LICENSOR's issuance, at LICENSEE’s request, of a notice
authorizing LICENSEE to proceed with the construction of its Equipment at the Site (“NTP"); or December 1, 2020.

(b) Subject to Section 17 below, the “Renewal Term(s)” of this Agreement shall be three (3) additional periods of five (5)
years each, The Renewal Term(s) shall commence automatically without further action on the part of LICENSOR or LICENSEE, unless
LICENSEE delivers written notice to LICENSOR at least sixty (60) days prior to the expiration of the Initial Term or the then applicable
Renewal Term of LICENSEE's election not to renew. The Initial Term and any and all Renewal Terms exercised shall be collectively

referred to as the “Term’™ hereinafter.

3. License Fee. Beginning on the Commencement Date, LICENSEE shall pay to LICENSOR a monthly fee of Two Thousand Nine
Hundred and 00/100 Dollars ($2,900.00) (the “License Fee”). The License Fee shall be payable in equal monthly installments in
advance on the first day of each month to LICENSOR and shall be sent to the attention of IWG II, LLC, Re: HI029 AT&T, P.O. Box
759178, Baltimore, MD 21275-9178, or to such other address as designated in writing by LICENSOR. The License Fee shall be prorated
for any partial month occurring during the then current term on the actual number of days in such month. LICENSOR agrees to provide
LICENSEE with a completed IRS Form W-9, or its equivalent, upon execution of this Agreement and at such other times as may be
reasonably requested by LICENSEE. For the administrative convenience of LICENSEE, LICENSOR hereby agrees to permit
LICENSEE to deliver the initial payment of the License Fee no later than thirty (30) days following the Commencement Date.

(a) Effective on the anniversary of the Commencement Date of this Agreement during each year of the Initial Term and any
Renewal Term(s) exercised, the then current License Fee payable by LICENSEE to LICENSOR shall be increased by an amount equal
to three percent (3%) over the License Fee payable by LICENSEE for the preceding twelve (12) month period.

(b) LICENSEE shall pay any charges to install utilities and telco to the Licensed Premises, including emergency power
generators, and shall be responsible for paying on a monthly or quarterly basis all utilities charges for electricity, telephone service or
any other utility used or consumed by LICENSEE at the Licensed Premises with such payments made directly to the applicable utility

entity.

(c) If LICENSEE remains in possession of the Licensed Premises following the expiration of this Agreement, such tenancy
shall be deemed to be a month-to-month license under the same terms and conditions of this Agreement, except that the License Fee
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payable during such holdover period shall be one hundred fifty percent (150%) the License Fee payable during the last year of the
immediately preceding term.

(d) LICENSEE shall pay when due of any personal property taxes or other taxes assessed against LICENSEE'’s personal
property that is located within the Licensed Premises, and. LICENSOR shall pay all real property taxes and all other similar taxes and
assessments in the amount(s) currently levied against the Site or personal property and improvements thereon owned and maintained by
LICENSOR. LICENSEE shall pay, as an additional fee, to LICENSOR its pro-rata share of any increase in real property taxes and
other similar taxes and assessments levied against the Site directly attributable to the improvements and/or Equipment of LICENSEE
(“Pro-rata Charges"), and LICENSOR agrees to furnish proof of any such increase to LICENSEE. If applicable, LICENSEE further
agrees to pay any sales or use tax assessed by local and/or state jurisdictions with respect to any revenues paid by LICENSEE to
LICENSOR hereunder. LICENSOR agrees to provide LICENSEE, within thirty (30) days of receipt of the same, reasonable supporting
documentation from the appropriate taxing authority and LICENSEE shall pay the Pro-rata Charges to LICENSOR for receipt no later
than thirty (30) days before such are due to such taxing authority. If LICENSOR fails to provide such notice within such time frame,
LICENSOR shall be responsible for all increases in taxes for the year covered by the assessment to the extent that LICENSOR's delay
preciudes LICENSEE from challenging such assessment with the appropriate government authorities, LICENSEE shall have the right,
at its sole cost and expense, to contest all taxes, assessments, charges and impositions assessed against its personal property or
improvements, and LICENSOR agrees to reasonably cooperate with LICENSEE in such a contest at LICENSEE's sole cost and expense.

(e) LICENSEE agrees that payment of License Fee shall be due and paid without the necessity of a demand or invoice from
LICENSOR, and that LICENSEE shall pay as an additional fee a late charge equal to ten percent (10%) of any delinquent and unpaid
portion of the then applicable License Fee delivered to LICENSOR more than ten (10) days after its due date, provided; however,
LICENSOR shall not impose such late charge unless LICENSOR has provided written notice to LICENSEE of such failure and
LICENSEEE shall not have remedied such failure within ten (10) business days after written notice thereof from LICENSOR. All
charges payable under this Agreement such as utilities and taxes shall be billed by LICENSOR within one (1) year of LICENSOR’s
receipt of an invoice; any charges beyond such period shall not be billed by LICENSOR, and shall not be payable by LICENSEE. The
foregoing shall not apply to the License Fee. The provisions of the foregoing sentence shall survive the termination or expiration of this

Agreement,

4, Governmental Approvals and LICENSEE’S Inspection of Licensed Premises. (a) The Licensed Premises shall be provided in “AS

IS” condition by LICENSOR. LICENSEE has visited and inspected the Licensed Premises and accepts the physical condition thereof and
acknowledges that no representations or warranties have been made to LICENSEE by LICENSOR as to the condition of the Licensed
Premises, including the tower or towers, as the case may be, and/or the storage facilities, or as to any engineering data. LICENSEE is
responsible for determining all aspects as to the acceptability, accuracy and adequacy of the Licensed Premises for LICENSEE's use.
LICENSOR shall have no obligation to obtain licenses for LICENSEE, or to maintain, insure, operate or safeguard LICENSEE’s Equipment.

(b) Notwithstanding subsection (a) above, LICENSOR represents and warrants that as of the Execution Date, LICENSOR has
obtained all Governmental Approvals necessary for the construction and operation of the Site for the purposes contemplated herein, and
that LICENSOR has completed construction of the Site.

5. Permitted Use, Installation. Operating Procedures. (a) The Licensed Premises may be used by LICENSEE for the transmission
and reception of communications signals, including wireless communication purposes and uses incidental thereto. LICENSEE shall, at
LICENSEE’s expense, (i) conduct any and all engineering tests, environmental tests, and all other feasibility studies which LICENSEE
deems in its sole discretion necessary or desirable for its use of the Licensed Premises, and (ii) obtain all licenses, certificates, permits,
authorizations or approvals (“Governmental Approvals”) from the applicable Governmental Authority(ies) necessary for LICENSEE's
installation of its Equipment. LICENSOR agrees to reasonably cooperate with LICENSEE to obtain all required Governmental
Approvals and any and all local public utility rights-of-way requested by LICENSEE, but shall not be responsible for incurring any out
of pocket expenses in such regard. LICENSOR shall also provide LICENSEE with plans and Tower drawings upon request.

(b) LICENSEE shall have the right, at its expense, to install, construct, repair and maintain the Equipment on the Licensed
Premises as defined and consistent with attached Exhibits A and C during the term hereof in compliance with all local, State and Federal
regulations. All installations, operation and maintenance of Equipment must be in accordance with LICENSOR’s policies as set forth
in attached Exhibit D, annexed hereto (“Installation and Maintenance Standards”). Prior to the installation of LICENSEE’s
Equipment or any modifications, supplement, replacement, upgrade or relocation of the Equipment within the Licensed Premises at any
time during the Term is subject to the following:

(i) LICENSEE shall have the right to undertake upgrades, modifications, changes, additions and substitutions to the
Equipment and Licensee’s initial frequencies (collectively “Licensee Changes”) pursuant to the following:

A. Licensee Changes of any equipment which will be located within LICENSEE’s equipment shelter
located on the Licensed Premises may be undertaken by LICENSEE upon prior written notice to
LICENSOR, but without the need for LICENSOR's approval. Any Licensee Changes installed within
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the equipment shelter of the Licensed Premises shall not result in an increase in the License Fee or any
other direct or indirect cost to LICENSEE hereunder.

B. For any LICENSEE Changes involving equipment, transmission lines or antennas attached to
LICENSOR'’s Tower, the prior consent of LICENSOR shall be required to any such changes, such
consent not to be unreasonably withheld, conditioned or delayed; provided in no event shall LICENSOR
condition its consent upon an increase in the License Fee or other direct or indirect cost to LICENSEE
hereunder unless the LICENSEE Change will result in (A) an increase the number of antennas attached
to the Tower above twelve (12); or (B) an increase in the size, weight, wind-loading or surface area when
compared to the equipment, transmission line or antenna which is being changed or replaced. If a
Licensee Change involving equipment, transmission lines or antennas attached to the Tower would result
in either (A) an increase in the number of antennas attached to the Tower above twelve (12); or (B) an
increase in the size, weight, wind-loading or surface area when compared to the equipment, transmission
line or antenna which is being changed or replaced, then LICENSOR shall have the right to condition
its consent on a commercially reasonable increase in the License Fee payable by LICENSEE hereunder.
Notwithstanding the foregoing, the parties agree that if, following the Execution Date of this Agreement,
LICENSEE is required to add additional antennas attached to the Tower in order to comply with
Applicable Laws, LICENSOR shall not condition its consent to the installation of such antennas upon
an increase in the License Fee payable by LICENSEE hereunder to the extent that the installation of
such additional antennas results in only a de minimis increase in: (1) the Equipment deployed by
LICENSEE on the Tower; (2) the space occupied by LICENSEE's Equipment on the Tower; and (3) the
wind-loading of the Tower, all as authorized by and set forth in Exhibit A to this Agreement.
Additionally, for only those Licensee Changes which require LICENSOR’s prior consent hereunder,
LICENSEE shall reimburse LICENSOR for LICENSOR’s reasonable out of pocket expenses (not to
exceed One Thousand and 00/100 Dollars ($1,000.00)) incurred in connection with such review and
approval,

C. LICENSEE shall have the right to add, change or modify the frequencies initially identified in Exhibit
A upon written notice to LICENSOR, which notice shall, to the extent it relates to additional frequencies
to be operated by LICENSEE at the Site, be accompanied by a copy of the FCC License(s) applicable to
each such frequency evidencing that LICENSEE or any Affiliate of LICENSEE is the licensee
thereunder, and subject to LICENSEE’s strict compliance with LICENSEE’s Interference covenants to
LICENSOR under Section 6 of this Agreement.

(i) All work performed at the Licensed Premises in connection with such installation, maintenance, operation,
modification and removal of LICENSEE’s Equipment shall be performed at LICENSEE'’s sole cost and expense by
LICENSEE’s employees or by contractors approved by LICENSOR, such approval not to be unreasonably withheld or delayed.
The engagement of a contractor by LICENSEE shall not relieve LICENSEE of any of its obligations under this Agreement. In
no event shall any approval by LICENSOR of the performance of work by a LICENSEE contractor(s) be the basis for an
increase in the License Fee pursuant to this Agreement.

(iii) No work performed by LICENSEE, its contractors, subcontractors or materialsmen pursuant to this Agreement,
whether in the nature of construction, installation, alteration or repair to the Licensed Premises or to LICENSEE’s Equipment,
will be deemed for the immediate use and benefit of LICENSOR so that no mechanic’s lien or other lien will be allowed against
the property and estate of LICENSOR by reason of any consent given by LICENSOR to LICENSEE to improve the Licensed
Premises. If any mechanic’s or other liens will at any time be filed against the Licensed Premises or the property of which the
Licensed Premises is a part by reason of work, labor, services, or materials performed or furnished, or alleged to have been performed
or furnished, to LICENSEE or to anyone using the Licensed Premises through or under LICENSEE, LICENSEE will forthwith
cause the same to be discharged of record or bonded to the reasonable satisfaction of LICENSOR. If LICENSEE fails to cause such
lien to be so discharged or bonded within thirty (30) days after it has actual notice of the filing thereof, then, in addition to any other
right or remedy of LICENSOR, LICENSOR may bond or discharge the same by paying the amount claimed to be due, and the
amount so paid by LICENSOR, including reasonable attorneys' fees incurred by LICENSOR either in defending against such lien
or in procuring the bonding or discharge of such lien, together with interest thereon at the statutory rate, will be due and payable by
LICENSEE to LICENSOR within ten (10) business days following LICENSEE’s receipt of LICENSOR’s invoice therefore, which
invoice shall be accompanied by commercially reasonable substantiation of the costs incurred by LICENSOR.

(iv) All of LICENSEE's Equipment shall be clearly marked to show LICENSEE's name, address, telephone number and
the name of the person to contact in case of emergency, FCC call sign, frequency and location. All coaxial cable relating to the
Equipment shall be identified in the same manner at the bottom and top of the line. At LICENSOR’s request, LICENSEE shall
promptly deliver to LICENSOR written proof of compliance with all applicable Federal, State, and local laws, rules and regulations
in connection with any installations or modifications of Equipment.
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(c) LICENSOR agrees that LICENSEE shall have the right to nonexclusive access to the Licensed Premises over and across
the Site (“Access”) twenty-four (24) hours per day, seven (7) days per week, for its testing and studies pursuant to Section 5(a) performed
prior to the start of the Initial Term and during the Term for the purpose of ingress, egress, maintenance and operation of the Equipment
and any associated utilities.

6. Interference. (a) The installation, maintenance and operation of the LICENSEE’s Equipment shall not cause harmful interference
measurable in accordance with current industry standards (“Interference”) with the equipment, facilities or operations of LICENSOR or
with any other licensee or sub-licensees at the Site on the Commencement Date, as long as such user(s) operate and continue to operate
within their respective frequencies and in accordance with all applicable laws and regulations. Notwithstanding anything in this
Agreement to the contrary, it is expressly understood and agreed that if the installation or operation of LICENSEE’s Equipment results in

Interference:

(i) with other radio communications systems and equipment installed prior to the Commencement Date of this Agreement,
LICENSEE shall upon request (verbal or otherwise) immediately suspend its operations (except for intermittent testing) and do
whatever LICENSOR reasonably deems necessary to eliminate or remedy such Interference. If it is determined that such
Interference cannot be rectified by LICENSEE within thirty (30) days after written notice of said Interference, then LICENSOR
may, at its option, terminate this Agreement upon written notice to LICENSEE. In the event LICENSOR elects to terminate this
Agreement pursuant to the preceding sentence, LICENSEE shall remove the Equipment at its sole cost and expense and in
accordance with Section 8 herein. Following any such termination of this Agreement by LICENSOR and LICENSEE’s removal
of its Equipment in accordance with Section 8 herein, LICENSEE shall have no further payment obligations hereunder except for
the payment of the License Fee and other charges that accrued prior to the effective date of the termination which remain unpaid as

of such date; or

(i) with any other radio communications systems and equipment installed at the Licensed Premises after the
Commencement Date of this Agreement, LICENSEE shall cooperate fully with LICENSCR and any future LICENSEE or sub-
licensee injured by LICENSEE's Interference (“Future Party”) to remedy such Interference. LICENSEE shall cooperate with
LICENSOR and assist in the cure of such Interference, provided, however, that all costs related to remedying such Interference shall
be the responsibility of the Future Party, unless such Interference is due to failure, defects or deficiencies in LICENSEE’s system,
Equipment, or installation caused by LICENSEE,

(b) LICENSEE hereby acknowledges that LICENSOR has licensed, and will continue to license, space at and upon the Site to
third parties for the installation and operation of radio communication facilities. LICENSOR shall (i) not knowingly permit the installation
of equipment or other facilities by any person or entity that installs its equipment at the Site and/or otherwise commences the transmission
and reception of radio signals after the date of this Agreement (each a “Future User”) if such equipment, facilities or the operation thereof
will cause Interference with (A) LICENSEE’s Equipment and/or (B) LICENSEE's permitted use granted pursuant to Section 5, or (C)
encroach onto LICENSEE's Licensed Premises; (ii) require the inclusion of substantially similar to the interference cure language set forth
above in Section 6(g) (the “Interference Cure Provision™) in any license or other agreement between LICENSOR and any Future User of
the Site or any portion thereof; and (iii) to use good faith efforts to cause any Future User that causes Interference to remedy any such
Interference, which efforts shall include, but not necessarily be limited to, the enforcement of the Interference Cure Provisions. In the event
that such Future User causes Interference with LICENSEE’s Equipment or LICENSEE"”s permiited use, and with respect to which
LICENSOR has complied with its obligations in preceding sentence, then LICENSEE, as its sole remedies, in lieu of any and all other
remedies at law, or in equity, may either:

(i) terminate this Agreement at any time thereafter by giving LICENSOR ten (10) business days prior written notice to that
effect, and such termination shall be effective at the end of such ten (10) business day period, provided, however, that such
termination will not be effective if LICENSOR causes such Interference to be substantially eliminated within such ten (10) business
day period. Not later than fifteen (15) days following any such termination, LICENSEE shall pay LICENSOR any fees due for the
period up to the termination of the Agreement. Any advance payments for periods after the termination of the Agreement will be
reimbursed to LICENSEE; or

(if) seek injunctive relief against LICENSOR from a court of competent jurisdiction, ordering LICENSOR to comply with
the terms and conditions of this Section 6 and cause such interfering party to cease such interference. LICENSOR and LICENSEE
agree that LICENSEE's remedies pursuant to this Section 6(b) shall be limited to the termination of this Agreement or the filing of
a claim for injunctive relief except in the event that LICENSOR fails to timely respond to LICENSEE's notice of interference,
and/or to diligently work in good faith to assist in eliminating such interference. In the event that LICENSEE brings an action
against LICENSOR pursuant to this Section 6(b), and it is determired that LICENSEE has misidentifted the interfering party and/or
provided LICENSOR with defective interference information, LICENSEE agrees to indemnify and hold LICENSOR harmless from
any claims, demands, or causes of action arising from such misidentification and/or defective interference information, including
reasonable attorneys fees.
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This Section 6(b) shall not limit the rights or remedies that LICENSEE may have with respect to the Future Users that cause Intexference
with LICENSEE's Equipment or permitted use granted pursuant to Section 5.

(c) Any dispute relating to the interpretation of this Section 6 pertaining to Interference shall be interpreted and resolved in
accordance with applicable FCC rules, regulations and policies.

(d) LICENSOR reserves the right to require LICENSEE to relocate upon six (6) months notice, one or more of its antenna(s), and
LICENSEE agrees to relocate said antenna(s) and/or tower equipment ai LICENSOR'’s expense, provided that said relocation of
LICENSEE’s Equipment pursuant to this paragraph shall: (1) be performed at LICENSOR's cost and expense; (2) not result in the material
interruption of the communications services provided by LICENSEE at the Licensed Premises; (3) not diminish the quality of the
communications service provided by LICENSEE at the Licensed Premises; (4) be in a substantially similar configuration to the ground area
previously occupied by LICENSEE’s Equipment in the Licensed Premises, and provided that the relocated area shall not be smaller in size
or less efficient for LICENSEE's use of the Licensed Premises; and (5) not result in an increase in LICENSEE’s costs under this Agreement
or increase LICENSEE's actual or potential liability or obligations to LICENSOR or Master Lessor (as defined in Section 17, below). The
new location for LICENSEE's relocated antenna(s) and/or equipment must be to a mutually agreeable location. LICENSEE shall not
unreasonably deny, delay or condition the approval for any proposed relocation.

7. Structural Modifications and Repairs. In the event LICENSOR, based upon reasonable technical evidence, determines that any
structural modifications or repairs are needed to be made to any portion of the Licensed Premises due to LICENSEE's Equipment or improper
installation or operations of the Equipment by LICENSEE, or other improvements made by LICENSEE, LICENSOR shall notify LICENSEE

of the needed modifications or repairs, and the following procedures shall apply:

(a) If structural modifications are necessary prior to LICENSEE’s installation or modification of the Equipment, then either: (i)
LICENSEE shall, at its sole cost and expense, promptly make all such noticed modifications in accordance with Section 5 hereof; or (ii) If
such noticed modifications are not completed within sixty (60) days of such notice either party shall have the right to terminate this Agreement
by giving the other party thirty (30) days’ prior wrilten notice.

(b) If repairs are necessary due to the presence of LICENSEE’s Equipment or due to improper installation or operations of the
Equipment, LICENSEE shall, at its sole cost and expense, promptly make all such noticed repairs in accordance with Section 5 hereof;
provided, however, that in the event of an emergency, LICENSOR shall have the right to make such modifications or repairs at LICENSEE's
expense, upon notice to LICENSEE, and such sum shall be due within thirty (30) days of the rendering of an invoice as an additional fee
hereunder, LICENSOR shall provide LICENSEE with reasonably advanced, written notice of normal, non-emergency work at the Site
which may be performed by LICENSOR if such work is likely to have a material adverse effect on the use or operation of the Equipment
or with LICENSEE’s use of the Licensed Premises.

(c) If LICENSOR chooses to repair the Site and such repairs are likely to interrupt LICENSEE’s operation of its Equipment, then
LICENSEE may, subject to all applicable laws and regulations and subject to the prior written approval of the Master Lessor (if such approval
by Master Lessor is deemed necessary), install a "cell-on-wheels" or similar temporary facility at a mutually agreed upon location at the Site

until the completion of such repairs.

(d) During the Term, LICENSOR shall reasonably maintain the Site in a proper operating and reasonably safe condition in
accordance with all Applicable Laws.

8. Removal of LICENSEE’s Equipment. LICENSEE shall remove any and all of the Equipment within ninety (90) days of the expiration
or earlier termination of this Agreement. Such removal shall be performed pursuant to the guidelines set forth in Section 5 of this Agreement,
without any interference, damage or destruction to any other equipment, structures or operations at the Licensed Premises or any equipment
of other licensee or tenants thereon. LICENSEE shall submit a removal plan for LICENSOR's written approval, such approval not to be
unreasonably withheld, conditioned or delayed. Any and all interference or damage caused to the LICENSOR’s equipment or equipment of
other licensees or tenants by such removal shall be immediately repaired or eliminated by LICENSEE. If LICENSEE fails to make such
repairs, at LICENSEE’s sole cost and expense, within thirty (30) days after the occurrence of such damage, injury or interference, LICENSOR
may perform all reasonable and necessary repairs at LICENSEE’s cost and expense and such sum shall be due upon the rendering of an
invoice as an additional fee hereunder not later than ten (10) business days following LICENSEE’s receipt of LICENSOR’s invoice therefore,
which invoice shall be accompanied by reasonable substantiation of the costs incurred by LICENSOR.

9. Indemnification. (a) LICENSEE shall indemnify and hold LICENSOR harmless from (i) all costs of any damage done to LICENSOR’s,
Master Lessor’s (as defined in Section 17 below), and/or other licensees’ or tenants’ facilities or equipment located at the Site, that occur as
a result of the installation, operation or maintenance of LICENSEE’s Equipment or other improvements; and (ii) any claims, demands, or
causes of action for personal injuries, including any payments made under any workers compensation law or any plan of employee’s disability
and death benefits, arising out of LICENSEE’s occupancy of the Licensed Premises or the installation, maintenance and operation or removal
of LICENSEE’s Equipment, except to the extent attributable to the negligence or willful misconduct of LICENSOR. LICENSEE shall not
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be responsible or liable to LICENSOR for any loss, damage or expense occasioned by, through, or in conjunction with any acts or omissions
of Master Lessor or any other licensees or tenants occupying the Site.

(b) LICENSOR shall indemnify and hold LICENSEE harmless from (i) all costs of any damage done to LICENSEE and its
Equipment that occur as a result of LICENSCR's installation, operation or maintenance of Licensor’s Tower, and LICENSOR’s use or
operation of the Site, or caused in whale or in part by the negligence or wiliful misconduct of LICENSOR, and (ii) any claims, demands, or
cauges of action for personal injuries, including any payments made under any workers compensation law or any plan of employee’s disability
and death benefits, arising out of LICENSOR's operations or use of the Site, or caused in whole or in part by the negligence or willful
misconduct of LICENSOR. LICENSOR shall not be responsible or liable to LICENSEE for any loss, damage or expense occasioned by,
through, or in connection with any acts or omissions of other licensees or tenants occupying the Site.

(c) LICENSEE shall also indemnify and hold LICENSOR harmless from any losses, liabilities, claims, demands or causes of action
for property damage or personal injuries, including any payment made under any worker’s compensation law or any plan of employees’
disability and death benefits, arising out of or resulting from any claims, damages, losses, liabilities or causes of action resulting in any way
from RF radiation emissions from LICENSEE’s Equipment or any other harmful effect of LICENSEE’s Equipment.

(d) Notwithstanding anything to the contrary in this Agreement, LICENSEE and LICENSOR each waive any claims that each
may have against the other with respect to consequential, incidental or special damages including but not limited to lost income or
profits, provided, however, that the License Fees and other sums to be paid to LICENSOR hereunder shall be deemed to constitute direct

damages for which LICENSOR may seek recovery.

10. Damage or Destruction. LICENSOR and LICENSEE agree that LICENSOR shall in no way be liable for loss of use or other damage
of any nature arising out of the loss, destruction or damage to the Licensed Premises or to LICENSEE’s Equipment located thereon, by fire,
explosion, windstorms, water or any ciher casualty or acts of third parties. In the event the Licenscd Premises or any part thereof is damaged
or destroyed by the elements or any other cause, LICENSOR may elect to repair, rebuild, or restore the Licensed Premises or any part thereof,
to the same condition as it was immediately prior to such casualty. In such event, the payments required herein shall cease as of the date of
such casualty until the Licensed Premises is restored to a usable condition for LICENSEE's operation. If LICENSOR chooses not to repair,
restore or rebuild the Licensed Premises, LICENSOR shall send to LICENSEE a notice of cancellation of this Agreement within thirty (30)
days of such casualty. If this Agreement is canceled, the payments required herein shall terminate as of the date of such casualty and
LICENSEE shall not be obligated to pay a termination fee as referenced in Section 15. Additionally, LICENSOR shall refund to LICENSEE
the License Fee and any other payments that pertain to any period(s) after the effective date of termination.

11. Condemnation. In the event that any public or quasi-public authority under a power of condemnation or eminent domain takes
any part of the Licensed Premises or any access way required by LICENSEE for the conduct of its telecommunications facility, this
Agreement shall terminate as of the date title to the Licensed Premises vests in the condemning authority. Sale of all or part of the Site
to a purchaser with the power of eminent domain in the face of the exercise of that power shall be deemed a taking by condemnation.
If any condemnation occurs within six (6) months prior to the expiration of the then current term of this Agreement, then this Agreement
may be terminated by either party upon written notice to the other. LICENSEE may on its own behalf make a claim in any condemnation
proceeding involving the Licensed Premises for losses related to its antennas, its equipment, its relocation costs and its damages and
losses (but not for the loss of its license hold interest), provided that any award to LICENSEE will not diminish Licensor’s recovery.
Any advance payments for periods after the termination of the Agreement will be reimbursed to LICENSEE.

12. Insurance and Subrogation, (a) LICENSEE shall keep in full force and effect during the term of this Agresment commercial
general liability insurance, including blanket contractual and completed operations coverage, with the limits of liability of Two Million
Dollars ($2,000,000.00) per occurrence and in the aggregate for bodily injury and property and worker’s compensation with a limit of -
not less than the applicable statutory limit. Said insurance policy shall include LICENSOR as an additional insured and shall provide
that LICENSEE will endeavor to provide LICENSOR at least thirty (30) days prior written notice of any cancellation in such insurance
policy that is not replaced. Licensor’s additional insured status shall (i) be limited to bodily injury, property damage or personal and
advertising injury caused, in whole or in part, by Licensee, its employees, agents or independent contractors; (ii) not extend to claims
for punitive or exemplary damages arising out of the acts or omissions of Licensor, its employees, agents or independent contractors or
where such coverage is prohibited by law or to claims arising out of the¢ gross negligence of Licensor, its employees, agents or
independent contractors; and, (iii) not exceed Licensee’s indemnification obligation under this Agreement, if any. Additionally,
LICENSEE shall obtain a waiver of subrogation from its insurer on the policies listed above. LICENSEE shall be required to furnish
to LICENSOR, prior to the installation of the Equipment, and for the duration of this Agreement thereafter, current certificates of
insurance confirming that the insurance coverage as specified herein is in full force and effect. Notwithstanding the forgoing,
LICENSEE may, in its sole discretion, self insure any of the required insurance under the same terms as required by this Agreement. In
the event LICENSEE elects to self-insure its obligation under this Agreement to include LICENSOR as an additional insured, the
following conditions apply: (i) LICENSOR shall promptly and no later than thirty (30) days after notice thereof provide LICENSEE
with written notice of any claim, demand, lawsuit, or the like for which it seeks coverage pursuant to this Section and provide LICENSEE
with copies of any demands, notices, summonses, or legal papers received in connection with such claim, demand, lawsuit, or the like;
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(ii) LICENSOR shall not settle any such claim, demand, lawsuit, or the like without the prior written consent of LICENSEE; and(iii)
LICENSOR shall fully cooperate with LICENSEE in the defense of the claim, demand, lawsuit, or the like.

(b) Notwithstanding the foregoing insurance requirements, the insolvency, bankruptcy, or failure of any insurance company carrying
insurance for LICENSEE, or failure of any such insurance company to pay claims accruing, shall not be held to waive any of the provisions
of this Agreement or relieve LICENSEE from any obligations under this Agreement.

13. Notices, All notices, demands, requests or other communications which are required to be given, served or sent by one party to the
other pursuant to this Agreement shall be in writing and shall be mailed, postage prepaid, by registered or certified mail, or forwarded
by a reliable overnight courier service with delivery verification, to the following addresses for LICENSOR and LICENSEE or such

address as may be designated thirty (30) days prior in writing by either party:

IF to LICENSOR: IWGI, LLC with a copy to:  InSite Wireless Group, LLC
ATTN: Legal Department ATTN: General Counsel
1199 N. Fairfax Street, Suite 700 260 Newport Center Drive, Suite 421
Alexandria, VA 22314 Newport Beach, CA 92660
(703) 535-3009 (949) 999-3319
(703) 535-3051 FAX (949) 999-3359 FAX

IF to LICENSEE: New Cingular Wireless PCS, LLC with a copy to:  New Cingular Wireless PCS, LLC
ATTN: Tower Asset Group — Lease Admin. ATTN: AT&T Legal Dept. - Network Ops
Re: Cell Site Number: HIL04129 Re: Cell Site Number; HIL04129
Cell Site Name: Waimea 2 (HI) Cell Site Name; Waimea 2 (HI)
Fixed Asset No.: Fixed Asset No.:
575 Morosgo Drive NE 208 S. Akard Street
Atlanta, GA 30324 Dallas, TX 75202

Notice given by certified or registered mail or by reliable overnight courier shall be deemed delivered on the date of receipt (or on the
date receipt is refused) as shown on the certification of receipt or on the records or manifest of the U.S. Postal Service or such courier

service.

14. Default. (a) Any one or more of the following events shall constitute a default by LICENSEE (“LICENSEE Default”) under this
Agreement: (i) the failure by LICENSEE to pay monetary amounts due under this Agreement within twenty (20) days after LICENSEE’s
receipt of LICENSOR's written notice thereof specifying the failure; (ii) If LICENSEE fails to observe or perform any non-monetary
obligations under this Agreement and does not cure such failure within thirty (30) days from its receipt of written notice of breach or if
the breach by its nature cannot be cured within said thirty (30) day period, LICENSEE shall not be in default if it commences curing
within said thirty (30) day period and thereafter continuously and diligently pursues the cure to completion; (jii) prosecution of any case,
proceeding or other action under any existing or future law of any jurisdiction, domestic or foreign relating to bankruptcy, insolvency,
reorganization or relief with respect to LICENSEE, or seeking reorganization, arrangement, adjustment, winding-up liquidation, dissolution,
composition or other relief with respect to LICENSEE or LICENSEE’s debts; or (iv) the making by LICENSEE of an assignment or any
other arrangement for the general benefit of creditors under any state statute,

(b) In the event of a LICENSEE Default, LICENSOR shall be entitled at LICENSOR’s option to terminate this Agreement and in
the event that LICENSEE does not remove its Equipment, improvements, personnel, or personal property from the Licensed Premises (except
for wiring and cabling) within ninety (90) days of the effective date of any such termination of this Agreement, then LICENSOR shall have
the right to remove all of LICENSEE’s Equipment, improvements, personnel or personal property located at the Licensed Premises at
LICENSEE's cost and expense. In the event that LICENSOR should, as a result of the LICENSEE Default, incur any costs or expenses on
behalf of LICENSEE or in connection with LICENSEE’s obligations hereunder, such sums shall be immediately due to LICENSOR upon
rendering of an invoice to LICENSEE as an additional fee hereunder.

(c) At any time or from time to time after the removal of the LICENSEE's property from the Licensed Premises pursuant to Section
14 (b) above, whether or not the current term of this Agreement shall have been terminated, LICENSOR may (but shall be under no obligation
to) re-license LICENSEE's former space at the Licensed Premises, or any part thereof, for the account of the LICENSOR, for such term or
terms (which may be greater than or less than the period which would otherwise have constituted the balance of the current term) and on such
conditions (which may include concessions or free rent) and for such uses as LICENSOR, in LICENSOR’s absolute discretion, may
determine, and may collect and receive payments therefrom. LICENSOR shall not be responsible or liable for any failure to re-license
LICENSEE's former space at the Licensed Premises or any part thereof or for any failure to collect any payments due upon any such re-

licensing.

(d) No LICENSEE Default pursuant to this Section 14, by operation of law or otherwise (except as expressly provided herein), no
removal of LICENSEE's property from the Licensed Premises pursuant to the terms of this Agreement, and/or no re-licensing of
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LICENSEE’s former space at the Licensed Premises shall relieve LICENSEE of LICENSEE’s obligations or liabilities hereunder, all of
which shall survive such LICENSEE Default, removal and/or re-licensing. Without limiting the foregoing, upon LICENSEE’s removal from
the Licensed Premises pursuant to this Section 14, LICENSEE shall nonetheless remain liable for all license fees and other payments
hereunder for the remainder of the then-current term subject to LICENSOR's duty to mitigate damages and any other obligations as may be

imposed under Applicable Laws,

(e) All of the rights, powers, and remedies of LICENSOR provided for in this Agreement or now or hereafter existing at law or in
equity, or by statute or otherwise, shall be deemed to be separate, distinct, cumnulative, and concurrent. No one or more of such rights, powers,
or remedies, nor any mention or reference to any one or more of them in this Agreement, shall be deemed to be in the exclusion of, or a
waiver of, any other rights, powers, or remedies provided for in this Agreement, or now or hereafter existing at law or in equity, or by statute
or otherwise. The exercise or enforcement by LICENSOR of any one or more of such rights, powers, or remedies shall not preclude the
simultaneous or later exercise or enforcement by LICENSOR of any or all of such other rights, powers, or remedies.

() LICENSOR shall be in default (“LICENSOR Default’) under this Agreement in the event (i) of the failure by LICENSCR to
pay any monetary amounts due under this Agreement within ten (10) business days after LICENSOR’s receipt of written notice from
LICENSEE specifying the failure; (ii) that LICENSOR fails to perform any of its material obligations under this Agreement and such failure
continues for thirty (30) days after receipt of written notice from LICENSEE specifying the failure. No such failure, however, will be
deemed to exist if LICENSOR has commenced to cure the default within such period and continuously and diligently pursues the cure
to completion, In the event of a LICENSOR Default, (i) LICENSEE shall have the right to exercise any and all rights available to it under
law and equity, including the right to cure LICENSOR's Default and to deduct the commercially reasonable costs actually incurred by
LICENSEE in effectuating such cure from any monies due to LICENSOR from LICENSEE; (ii) at LICENSEE’s option, to terminate this
Agreement and to remove all of LICENSEE’s Equipment, improvements, personnel or personal property located at the Site. LICENSEE
shall pay LICENSOR any fees due for the period up to the termination of the Agreement, Any advance payments for periods after the
termination of the Agreement will be reimbursed to LICENSEE,

15. Termination. Notwithstanding the foregoing, in the event that (a) LICENSEE does not obtain, fails to obtain renewals of or has
revoked, through no fault of LICENSEE, any license, permit or other approval required by the Federal, state or local government for
the construction and operation of the Equipment (at LICENSOR’s request, LICENSEE shall provide to LICENSOR documentation
evidencing LICENSEE's failure to obtain, or loss of, any such required license, permit or approval); or (b) it is determined by
LICENSEE in good faith, after the expiration of the Initial Term, that the Site is no longer suitable for use as a telecommunications
facility due to bona fide technological changes (non-economic) or changes in environmental conditions that have a material, adverse
impact on LICENSEE's use of the Site and which cannot be reasonably remedied in a cost-effective manner, LICENSEE shall have the
right to terminate this Agreement by giving LICENSOR ninety (90) days prior written notice. In addition, if LICENSEE terminates this
Agreement pursuant to this Section 15, LICENSEE shali pay to LICENSOR, together with such termination notice, a termination fee
equal to twelve (12) months of the monthly License Fee then in effect under this Agreement, provided, however, that no such termination
fee will be payable on account of the termination of this Agreement by LICENSEE under any one or more of Sections 6(b), 7, 11, or

14(f) of this Agreement.

16. Assignment and Sublicensing. (a) LICENSOR reserves the right to assign, transfer, mortgage or otherwise encumber the Licensed
Premises and/or its interest in this Agreement. LICENSEE shall upon written notice execute and deliver to LICENSOR such further mutually
agreeable instruments subordinating this Agreement, as may be reasonably required by LICENSOR in connection with LICENSOR’s

contemplated transaction.

(b) Except as expressly authorized in this Section 16(b), LICENSEE may not assign, transfer, encumber its interest in this
Agreement, or otherwise share (except as expressly authorized in this Section 16(c) below) in whole or in part, any portion of the Licensed
Premises or LICENSEE’s operations therefrom without the prior written consent of LICENSOR, such consent not to be unreasonably
withheld, conditioned or delayed. Notwithstanding the foregoing, LICENSOR agrees that LICENSEE may assign this Agreement, upon
written notice to LICENSOR but without LICENSORs consent, to (i) any Affiliate (as defined below) of LICENSEE; or (ii) any entity
acquiring all or substantially all of the assets of LICENSEE in the market where the Site is located, as defined by the FCC, including any
such assignment by reason of a merger, acquisition or other business reorganization; provided, however, such assignment shall not relieve
LICENSEE of its obligations under this Agreement. The term “Affiliate” means with respect to a party to this Agreement, any person or
entity that (directly or indirectly) controls, or is controlled by, or is under common control with that party. The term “control” of a person or
entity means the power (directly or indirectly) to direct the management or policies of that person or entity, whether through the ownership
of voting securities, by contract, by agency, or otherwise.

(c) Except (i) to any Affiliate of LICENSEE, or (i) in the limited instance of roaming agreements between LICENSEE and other
wireless carriers that are not licensed by the FCC to provide cellular, PCS, or other similar wireless services in the greater Waimea area,
LICENSEE may not sublicense, share or utilize, in whole or in part, its Equipment, its frequencies or all or any part of LICENSEE's interest

in this Agreement at any time.
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17. Master Lease. (a) LICENSEE hereby acknowledges that LICENSOR leases the Site pursuant to that certain General Lease No, S-
3795 dated November 26, 1963, as amended by that certain Board of Land and Natural Resources Authorization PSE No.; 13KD-154 dated
December 13, 2013 (hereinafter collectively referred to as “Master Lease”), between the State of Hawaii, Department of Land and Natural
Resources (hereinafter referred to as “Master Lessor’”) and LICENSOR, successor in interest to Hawaiian Telcom, Inc. This Agreement shall
be subject and subordinate to the Master Lease, and to the matters to which the Master Lease is or shall be subject and subordinate. Nothing
contained in this Agreement shall be construed to create privity of estate or of contract between LICENSEE and Master Lessor. If for any
reason the term of the Master Lease shall terminate prior to the expiration date of this Agreement, this Agreement shall thereupon be
autornatically terminated and except for any breach of any representation or warranty set forth herein by LICENSOR, LICENSOR shall not

be liable to LICENSEE by reason thereof.

(b) Notwithstanding anything in this Agreement to the contrary, LICENSEE acknowledges and agrees that the Master Lease has
expired and that LICENSOR is currently holding over under the Master Lease. LICENSOR will use commercially reasonable efforts to
reach a new agreement with Master Lessor on terms and conditions reasonably acceptable to LICENSOR for the extension, renewal and/or
replacement of the Master Lease, LICENSOR specifically disclaims any representation or warranty to LICENSEE as to the likelihood of
success in obtaining such extension, renewal or replacement agreement, Should LICENSOR’s holdover status be terminated and should
LICENSOR be unable to extend, renew and/or replace the Master Lease in accordance herewith, LICENSEE may, upon wrilten notice to
LICENSOR, elect to terminate this Agreement, which termination will be effective upon delivery of such written termination notice (the
“Termination Right”). In the event that LICENSEE elects to exercise the Termination Right, then LICENSOR shall reimburse LICENSEE
for its documented and commercially reasonable relocation costs, such reimbursement not to exceed (i) $50,000 for any termination effective
during years 1-5 of the Agreement, and (if) $25,000 for any termination effective during years 6-10 of the Agreement. LICENSEE shall not
be entitled to any reimbursement for commercially reasonable relocation costs at any time after the 10th year of the Agreement.
Notwithstanding the foregoing, LICENSEE shall not be entitled to any relocation reimbursement if LICENSEE has not completed the initial
installation of its Equipment prior to exercising the Termination Right. In the event LICENSOR is successful in obtaining such extension,
renewal or replacement agreement following its receipt of LICENSEE’s Termination Notice, but prior to LICENSEE's vacation of the Site,
then LICENSOR shal! provide written notice of such resolution to LICENSEE, and LICENSEE shall no longer have the Termination Right
as of the date of receipt of such notice and this Paragraph 17(b) will no longer be in force or effect.

18. Compliance with Laws and Warranties. (a) LICENSEE shall maintain and operate its Equipment during the term of this
Agreement in compliance with all present and future rules and regulations of any local, State or Federal authority having jurisdiction
with respect hereto, including without limitation, the rules and regulations of the Federal Communications Commission (“FCC”), the
Federal Aviation Adminisiration (“FAA") and the Occupational Safety and Health Administration (“OSHA™).

(b) LICENSEE and LICENSOR each acknowledge and represent that it is duly organized, validly existing and in good standing
and has the right, power and authority to enter into this Agreement and bind itself hereto through the party set forth as signatory for the

party below.

(c) Subject to the terms of this Agreement, LICENSOR covenants and agrees that at all times during the Term, LICENSEE’s
quiet enjoyment of the Licensed Premises shall not be disturbed so long as LICENSEE is not in LICENSEE Default (as defined in
Section 14(a) above) under the terms of this Agreement. LICENSOR further covenants during the Term that there are no liens,
Jjudgments, restrictions or other impediments on LICENSOR’s interest in the Tower or the Site that prevent or have a material, adverse
effect upon LICENSEE's use of the Tower or the Site in the manner contemplated by this Agreement.

(d) LICENSOR represents, warrants and agrees that: (i) LICENSOR solely owns all of the right, title and interest of the Lessee
under the Master Lease; (ii) to LICENSOR’s knowledge, the Master Lease is not encumbered by any liens, restrictions, mortgages,
covenants, conditions, easements, leases, or any other agreements of record or not of record, which would adversely affect LICENSEE's
use and enjoyment of the Licensed Premises under this Agreement; (iii) LICENSOR solely owns the Tower and to LICENSOR'’s
knowledge, the Tower is not encumbered by any liens, restrictions, covenants, conditions, easements, or any other agreements of record
or not of record, which would adversely affect LICENSEE's use and enjoyment of the Licensed Premises under this Agreement; and
(iv) to LICENSOR's knowledge, as of the date of LICENSOR’s delivery of the Licensed Premises to LICENSEE, the Licensed Premises
are in compliance with all Applicable Laws.

(e) With respect to the Master Lease, LICENSOR further represents and warrants to LICENSEE that: (i) as of the Execution
Date, LICENSOR has not assigned or hypothecated any of its rights, title or interest under the Master Lease to any third parties
independently of LICENSOR's granting of a security interest in all of LICENSOR's assets to LICENSOR's lender; (ii) as of the
Execution Date, to LICENSOR's knowledge, neither Master Lessor, under the Master Lease nor LICENSOR is, or with the giving of
notice, or passage of time (or both), will be in default under any of the terms or conditions of the Master Lease; (iii) as of the Execution
Date that the Master Lease attached as Exhibit B and except for the redaction of the basic economic terms between LICENSOR and
Master Lessor, constitutes the entire agreement between Master Lessor and LICENSOR, and there are no written or oral amendments
thereto; (iv) during the Term of this Agreement, LICENSEE shall not be responsible directly or indirectly for any cost, expense or
liability under the Master Lease unless expressly set forth in this Agreement including the specific section reference in the Master Lease;
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and (v) during the Term, LICENSOR shall timely perform and comply with all of the terms covenants and conditions of the Master
Lease.

19. RF Emissions Compliance. (a) LICENSEE is aware of its obligation to comply with all applicable rules and regulations of the
FCC pertaining to RF emissions standards, as well as all applicable rules and/or regulations of any other federal or state agency
(including but not limited to OSHA) having jurisdiction over the installation, operations, maintenance and/or working conditions
involving RF emissions and/or safety and work standards performed on or near communication towers and antenna Licensed Premises.
LICENSEE agrees to be solely responsible for compliance with all applicable FCC and other governmental requirements with respect
to installation, operation and maintenance of its Equipment and for repairs to its Equipment at the Licensed Premises. LICENSEE will
immediately remedy its operations to comply with such laws, rules and regulations as they apply to its operations and/or the operations
of all licensees and users taken in the aggregate at the Licensed Premises,

(b) LICENSEE shall take all commercially reasonable steps required to cooperate with all licensees and users at the Licensed
Premises to comply individually and in the aggregate with all applicable FCC and other governmental RF emissions standards. In this
respect, LICENSEE agrees to pay LICENSOR its pro rata share of the cost of any engineering studies, to be conducted no more
frequently than one (1) time in any consecutive twelve (12) month period uniess required more frequently under Applicable Laws, at
the request of the LICENSOR at the Licensed Premises, involving measurement and RF emissions compliance pertaining to the Licensed

Premises.

20. Replacement and Renovation of Tower. LICENSOR reserves the right, in its sole discretion, to renovate, replace or rebuild the
Tower, building or shelter and related improvements thereof. In such event, LICENSOR shall provide LICENSEE with tower space
suitable to allow LICENSEE to continue to operate the Equipment in a substantially similar manner during any such construction period.
LICENSOR shall be solely responsible for the costs associated with such renovation, replacement, or rebuilding of the Tower, building
or shelter and related improvements and the removing and re-installing the Equipment. LICENSOR reserves the right to erect one or
more towers on the Licensed Premises. LICENSEE shall have the right to establish a temporary facility on the Licensed Premises at no
additional cost to LICENSEE to provide such services as LICENSEE deems necessary during any such renovation, replacement or
reconstruction by LICENSOR for so long as adequate space is available and such temporary facility does not interfere with such
construction or use by the other licensees, tenants and customers on the Licensed Premises. The location of such temporary facility
shall be subject to LICENSOR'’s approval, which shall not be unreasonably withheld, conditioned or delayed.

21. Waiver of LICENSOR’s Lien, LICENSOR waives any and all lien rights it may have, statutory or otherwise, concerning
LICENSEE’s Equipment which shall be deemed personal property for purposes of this Agreement, regardless of whether any portion is
deemed real or personal property under applicable law and LICENSOR consents to LICENSEE’s right to remove, pursuant to Section
8 of the Agreement, all or any portion of the Equipment from time to time in LICENSEE’s sole discretion.

22. Environmental. (a) LICENSOR has no actual knowledge of, and has not received notice of, the disposal or release or presence of
Hazardous Substances, as defined below, at the Licensed Premises, or any past, present or future events, conditions or circumstances,
activities, practices, incidents, actions or plans which may interfere with or prevent compliance or continued compliance on the part of
LICENSOR in any material respect with any Environmental Laws, or may give rise to any material common law or legal liability, or
otherwise form the basis of any material claim, action, demand, suit, lien, proceeding, hearing, study, or investigation, based on or
related to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling, or the emission, discharge,
release or threatened release into the environment of any Hazardous Substance.

(b) To LICENSOR’s actual knowledge, there is no pending or threatened litigation against LICENSOR or Master Lessor
pertaining to the Site or the real estate on which the Site is located, and LICENSOR knows of no facts or circumstances that might give
rise to, any civil, criminal, or administrative action, suit, demand, claim, hearing, notice or demand letter, notice of violation,
environmental lien, investigation, or proceeding relating in any way to Environmental Laws.

(c) LICENSEE has no actual knowledge of, and has not received notice of, the release or presence of Hazardous Substances,
as defined below, at the Licensed Premises related to LICENSEE’s Equipment to be installed at the Licensed Premises, or any past,
present or future events, conditions or circumstances, activities, practices, incidents, actions or plans which may interfere with or prevent
compliance or continued compliance on the part of LICENSEE in any material respect with any Environmental Laws, or may give rise
to any material common law or legal liability, or otherwise form the basis of any material claim, action, demand, suit, lien, proceeding,
hearing, study, or investigation, based on or related to the manufacture, processing, distribution, use, treatment, storage, disposal,
transport or handling, or the emission, discharge, release or threatened release into the environment of any Hazardous Substance.

(d) As used herein, “Environmental Laws” shall mean all federal, state and local laws relating to pollution or protection of
the environment, including laws relating to emissions, discharges, releases, or threatened releases of any Hazardous Substances into the
environment (including without limitation ambient air, surface, water, groundwater, or land), or otherwise relating to the generation
manufacture, processing, distribution, use, treatment, storage, disposal, transport, or handling of Hazardous Substances and any and all
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regulations, codes, standards, plans, orders, decrees, judgments, injunctions, notices of demand letters issued, entered, promulgated or
approved thereunder.

(e) As used herein, “Hazardous Substances” shall mean any pollutant, contaminant, hazardous, toxic or dangerous waste,
substance or material, or any other substance or material regulated or controlled pursuant to Environmental Law, including without
limiting the generality of the foregoing, asbestos, PCBs, petroleum products (including crude oil, natural gas, natural gas liquids,
liquefied natural gas or synthetic gas) or any other substances defined as a “hazardous substance” “extremely hazardous waste”
“restricted hazardous waste” “hazardous material”, “hazardous chemical”, *toxic substance” or other similar term in any Environmental

Law.”

(f) LICENSOR and LICENSEE each agree that they will not use, generate, store or dispose of any Hazardous Substance on,
under, about or within the Site in violation of any law or regulation.

(g) LICENSOR and LICENSEE each agree to defend and indemnify the other party and its partners, Affiliates, agents and
employees against any and all losses, liabilities, claims and/or costs (including reasonable attorneys' fees and costs) arising from the

breach of any warranty or agreement contained in this Section 22.

23. Miscellanegus. (a) In the event of litigation between the parties in connection with this Agreement, each party shall be entitled to
recover its reasonable attorneys’ fees and court costs related to such issue on which that party is the prevailing party, as determined and
allocated by the court as part of the judgment.

(b) Each party agrees to furnish to the other, within thirty (30) days after request, such truthful estoppel information as the other
may reasonably request with respect to the status of the Agreement. No proprietary financial or other proprietary information of
LICENSOR or LICENSEE shall be required to be furnished in connection with any estoppel certificate; provided, however, that the
inclusion of the then monthly current License Fee payable under this Agreement shall not be deemed to constitute proprietary financial
information, and shall be included in any estoppel certificate executed by LICENSEE pursuant to this provision.

(¢) This Agreement, including the Exhibits attached hereto, constitutes the entire agreement and understanding of the parties,
and supersedes all offers, negotiations and other agreements. There are no representations or understandings of any kind not set forth
herein. Any amendments to this Agreement must be in writing and executed by both parties.

(d) If either party is represented by a real estate broker in this transaction, that party shall be fully responsible for any fee due
such broker, and shall hold the other party harmless from any claims for commission by such broker.

(e) This Agreement creates a license only and LICENSEE acknowledges that LICENSEE does not and shall not claim at any
time, any real property interest or estate of any kind or extent whatsoever in the Licensed Premises by virtue of this Agreement or
LICENSEE's use of the Licensed Premises pursuant hereto. Nothing herein contained shall be construed as constituting a partnership,
joint venture or agency between LICENSOR and LICENSEE.

(f) This Agreement may not be recorded; however LICENSOR acknowledges that LICENSEE may prepare and execute a
Memorandum of Agreement (“Memorandum”), in a form satisfactory for recording. Upon LICENSOR’s prior written approval, such
Memorandum may be filed of record by LICENSEE, at LICENSEE’s sole cost and expense, including taxes or assessments incurred in
connection therewith. Within thirty (30) days following LICENSEE'’s receipt of LICENSOR’s written request, delivered by
LICENSOR, after the expiration or earlier termination of this Agreement, LICENSEE agrees to prepare, execute and record, at its
expense, a release in a form acceptable to LICENSOR in its commercially reasonable judgment (the “Release”)

(g) This Agreement shall be construed in accordance with the Jaws of the State of Hawaii, without regard to the choice of law
rules thereof.

(h) If any term of this Agreement is found to be void or invalid, such invalidity shall not affect the remaining terms of this
Agreement, which shall continue in full force and effect.

(i) LICENSOR and LICENSEE each hereby waive trial by jury in any action, proceeding or counterclaim brought by either
party against the other on any matter arising out of or in any way related to this Agreement.

(j) This License may be executed in any number of counterparts, each of which shall be an original, but all of which together
shall constitute but one instrument.

(k) LICENSOR acknowledges and agrees that LICENSEE's execution of this Agreement and the undertaking by LICENSEE
of an investigation to determine whether the Licensed Premises are suitable for the purpose needed by LICENSEE are good and valuable
consideration that have been delivered by LICENSEE and received by LICENSOR in connection with this License. (1) The submission
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of this Agreement for examination does not constitute an offer to license the Licensed Premises, and this Agreement becomes effective
only upon the full execution of this Agreement by the parties hereto.

[SIGNATURE PAGE FOLLOWS]
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This Agreement is executed as of the Execution Date reflected on page one hereof,

LICENSOR:

By:
Name:
Title:
Date:

LICENSEE:

By:
Name:
Title:
Date:

IWG I, LLC,
a Delaware limited liability company

, 2019

NEW CINGULAR WIRELESS PCS, LLC,
a Delaware limited liability company

By: AT&T Mobility Corporation
Its: Manager

,2019

[ACKNOWLEDGMENTS APPEAR ON FOLLOWING PAGE]
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LICENSOR ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

Commonwealth of Virginia
City of Alexandria

On before me,

(insert name and title of the officer)

0y

personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument

and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Virginia that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

LICENSEE ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of )
County of )
On before me,
(insert name and title of the officer)
personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of that the foregoing paragraph is true and
correct.

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT A

Equipment
LICENSOR Site Name and Number: HI029 Kapele RS

LICENSEE Site Name and Number: HIL04129 Waimea 2

LICENSEE: New Cingular Wireless PCS, LLC

The mountin method and exact location of the Equipment listed herein shall be sub ect to LICENSOR's approval.
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DS Bt None None None
fo oty assoraock:l (hree (3) None None
EaSlrgaiSup ; i{ RayCap N/A N/A
\, ,Su eisuppreseoModely DCE-48-60-18-8F N/A N/A
ur aSu [O8C ns:| 24" X 11" N/A N/A
: £(32.8 lbs N/A N/A
o)} N/A N/A
aa, 784,00 - 746.00 MAz
1704.00 - 716.00 MHz
Two (2) Two (2)
gl 7/8" 7/8"
Jpe;| Sector Frame Sector Frame Sector Frame T-Arm None
ize:| Twelve Feet (12) Twelve Feet (12') Twelve Feet (12 Six Feet (6) NA

NOTE ANY (1) CHANGE IN THE NUMBER, SIZE, PLACEMENT, ARRAY, OR LOCATION OF THE EQUIPMENT
LISTED ABOVE IN THIS EXHIBIT A, OR (ii) INCREASE IN THE SIZE OR FOOTPRINT OF THE LICENSED PREMISES
SHALL REQUIRE THE WRITTEN CONSENT OF LICENSOR, NOT TO BE UNREASONABLY WITHELD,
CONDITIONED OR DELAYED, IN ACCORDANCE WITH THE PROVISIONS OF SECTION 5(b)(i)}(B) OF THE
COMMUNICATIONS LICENSE AGREEMENT TO WHICH THIS EXHIBIT IS ATTACHED, AND A WRITTEN
AMENDMENT TO THIS AGREEMENT. NOTWITHSTANDING THE FOREGOING, LICENSEE SHALL, PURSUANT
TO SECTION 5(b)(i}C) OF THE COMMUNICATIONS LICENSE AGREEMENT TO WHICH THIS EXHIBIT IS
ATTACHED, BE PERMITTED UPON WRITTEN NOTICE TO LICENSOR, BUT WITHOUT LICENSOR’S CONSENT, TO
MAKE CHANGES TO LICENSEE’S EQUIPMENT WITHIN LICENSEE’S EQUIPMENT SHELTER IN THE LICENSED
PREMISES OR TO ADD OR CHANGE FREQUENCIES SUBJECT TO THE INTERFERENCE PROVISIONS IN SECTION

6'
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EXHIBIT B
The Site

Site Name: LICENSOR:  HI029 Kapele RS
LICENSEE: HIL04129 Waimea 2

The Site consists of the telecommunications tower and equipment shelter located in Kauai County, Hawaii at:

Kokee Rd.
Waimea, HI

Hanapepe, Waimea, Kauai, Tax Map Key: (4) 1-9-003 portion and
Waimea, Kauai, Tax Map Key: (4) 1-4-001 portion

The geodetic coordinates of the Site are:
North Latitude: 22°-04'-50.54"

West Longitude: 159° - 39'- 59.34"
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EXHIBIT C

Licensed Premises! and Rights-of Way

[See attached drawings, Rev. __ dated __, prepared by __, and
e consisting of __ (__) pages, appears on following pages]

! The parties agree that this Exhibit C will be replaced with a new Exhibit C which shall more particularly describe the location and dimensions of the Equipment and
Licensed Premises, when the “AS-BUILT" drawings have been completed,
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EXHIBIT D

INSTALLATION AND MAINTENANCE STANDARDS

Purpose:

The purpose of these Standards is to insure that the installation of all LICENSEE electronics equipment in LICENSOR tower sites meets
or exceeds established Electronics Industry Association (EIA) standards. These Standards have been developed to insure a safe,
interference free operating environment for all LICENSOR tower site licensees. LICENSOR reserves the right to make changes and/or
modifications to these standards, from time to time, and shall provide Licensee with thirty (30) days prior written notice of any such

changes or modifications.

General Considerations:

All RF equipment installed must be FCC Type Accepted for Radio Service and frequencies proposed in the License Agreement and
attached exhibits.

All 929/931 MHz PCP/RCC paging licensees are REQUIRED to install a bandpass filter on the final output of their transmitter,
The bandpass filter should provide a minimum of 40dB attenuation at 896-901 MHz.

Repeater systems shall have, as a minimum requirement, a single stage isolator and a bandpass/reject type duplexer. Notch type
duplexers are not acceptable.

All installed equipment shall be housed in suitable EIA approved enclosure(s) or equipment rack(s). All enclosure doors and covers
shall remain closed and locked at all times except during actual equipment servicing.

Site keys obtained by a Licensee will not be duplicated.

Licensee or their representatives will refrain from making any adjustments to any on site Licensor equipment (heating, ventilation,
air conditioning, generator, etc.)

Installation Standards:

All Licensee installations require the use of certified electronics technicians, steeplejacks, electricians or licensed contractors that
have received LICENSOR approval prior to commencing any installation work. All installation work shall be in accordance with a
previously approved installation plan. LICENSOR at its sole discretion shall have the right to supervise the installation of any and
all equipment. Certificates of Insurance may also be required by LICENSOR of any installer.

All installation work shall conform to established EIA/TIA and manufacturer’s installation standards, as well as any special
standards imposed by LICENSOR. All work shall be performed in a neat and workmanlike manner. Any new installation will not
cause mechanical, electrical or electronic interference to other Licensee RF equipment, other associated Licensee equipment, or any
Licensor equipment located in the equipment shelter, generator shelter, tower structure or anywhere else on the site.

All installations shall comply with all applicable local, state and federal requirements. In the absence of any applicable government
standards, applicable BOCA and NEC Codes, as well as EIA and TIA Standards will apply.

Equipment shall be installed in locations and positions determined by LICENSOR. The Manager of Tower Operations will
designate the exact locations for the installation of electronic equipment, transmission lines and antennas. If, for any reason, the
proposed installation cannot conform to these instructions, the Manager of Tower Operations shall be contracted prior to any further

work.

Transmission Line(s):

All transmission lines shall be Heliax® Low Density Foam (LDF) Cable or approved equal with 2 minimum diameter of 0.5 inch
(Andrew LDF4-050A or approved equal).

All transmission lines will be attached to tower waveguide ladders using stainless stee] hangers (Andrew 42396 A Series or approved

equal) secured to waveguide ladders with stainless steel barrel bolts (Andrew 31769 Series or approved equal). The use of stainless
steel angle adapters (Andrews 31768-A or approved equal) is authorized. Cable ties, either metal or plastic, are not approved,
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Transmission lines shall be connected through an acceptable lightning arrester (Polyphaser ISPT50HN series or approved equal)
Jocated inside the equipment room and connected to the internal building “halo” ground buss.

All transmission lines of less than 300 FT AGL overall length shall be equipped with three (03) standard grounding kits (Andrews
204989 Series or approved equal) mounted at the top and bottom of the vertical waveguide ladder and at the waveguide entry port

on provided “halo” ground busses.

All transmission lines of more than 300 FT AGL overall length shall be equipped with four (04) standard grounding kits (Andrews
204989 Series or approved equal) mounted at the top midpoint and bottom of the vertical waveguide ladder and at the waveguide

entry port on provided “halo” ground busses/

All transmission lines shall enter the equipment room through the provided four (4) or five (5) inch diameter waveguide entry port.
Licensee is responsible for providing the appropriately sized waveguide entry port boot and boot cushion (Mircoflect B Series or

approved equal).

All transmission lines shall be tagged at the top and bottom of each run near the connector with an identification tag containing the
Licensee’s name, FCC or IRAC call sign, and the frequency assigned. Brass tags with copper wire are preferred. Plastic tags with
vinyl labels or indelible ink markings are acceptable.

Interior routing of transmission line(s) shall be via Licensor provided “unistrut” waveguide supports and using Licensee provided
stainless steel hangers (Andrews 42396A Series or equal) to a point directly above Licensee’s equipment and should terminate in
the required lightning arrester. Cabling from the Jightning arrester to Licensee’s equipment shall be by “Superflex”® cable, Heliax®
transmission line no larger than 0.5 inch (LDF4-50A) or approved equal. The installed waveguide ladders shall not be utilized to
route transmission line(s) where overhead Unistrut® is installed, but may be used to route cabling from the lightning arrester to

Licensee’s equipment.

Power Cable Installations:

Power cables will be connected to designated electrical outlets. At many tower sites, all available electrical all outlets are reserved
for test equipment use only, due to circuit breaker size. If an outlet of suitable size is not available, the installation of a suitable
outlet by a qualified electrician is the responsibility of the Licensee. One circuit breaker per cabinet is preferred. Installation of
overhead outlets attached to the side of the cable ladder above Licensee’s equipment by through bolting or by electrical box clamp

is preferred.

All electrical wiring shall be routed via electrical conduit or electrical metal tubing (EMT) using WATERTIGHT flexible jumpers.
‘Wall runs are not authorized except to get to and from the cable or wire trays or ladder, where necessary. The use of Romex cable, .
BX cable or equal requires permission of the Manager of Tower Operations.

EIA or TIA approved lightning surge protection is required on all AC electrical circuits, in addition to any such protection provided
by the utility.

Grounding Requirements:

All installed equipment cabinets and racks shall be grounded to the equipment room interior overhead “halo” ground buss.
Termination to equipment to be via lug bolt. Termination to *“halo” ground buss to be by split bolt or by “nicropress” pressure

clamp.

All equipment ground wires to be No. 6 AWG copper wire or better.

Routing ground wire(s) via overhead cable ladders and trays is approved,

Equipment Identification;

[ 4

All installed RF equipment will be equipped with an ID pouch/holder. This ID container shall display, as a minimum, the Licensee’s
Name, FCC or IRAC Call Sign, frequency, address, Point-of-Contact name and telephone number, as well as a copy of the FCC

Statjon License.

Eguipment Maintenance:
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Licensee shall be responsible for all maintenance of its installed equipment in accordance with all applicable rules, regulations, and
laws.

Maintenance work shall be performed by certified electronics technicians, steeplejacks, licensed electricians and contractors
previously approved by the Manager of Tower Operations.

. All equipment shall be maintained within normal operating parameters, as specified by the equipment manufacturer and in

accordance with the FCC Type Acceptance certification(s). Licensee’s equipment will not be maintained or operated in a manner
that will cause harmful interference or be the source of a hazard to other Licensees using the tower site.

Upon entering or exiting any shelter, building or tower site, all fence gates and doors opened shall be closed and securely locked
behind the person entering or exiting the facility. In addition, any alarms disabled upon entry must be enabled upon exiting. It is
the responsibility of the Licensee or his designated representative to see that the site is securely locked and the premises is clean
before departing the tower site. At sites that are centrally monitored, the Licensee or his agent must notify the Central Monitoring
Station of each entry and exit, disabling and resetting any applicable alarm device(s) installed. Any problems encountered should
be reported to the LICENSOR at (866) 886-8807.

Removal of Installed Equipment:

Any or all removal of Licensee’s equipment shall be performed by certified electronics technicians, steeplejacks, licensed
electricians or licensed contractors previously approved by LICENSOR. All removal operations shall be in accordance with a
previously approved removal plan. Removal operations shall be accomplished in a workmanlike manner without any interference,
damage or destruction of any other equipment, structures or operations at the site or to any other equipment installed therein, All
trash, scrap or debris shall be removed from the site along with all Licensee equipment. The premises shall be left in a clean and

orderly condition.

Any equipment left by Licensee upon final departure from the site (all keys turned in) becomes the property of LICENSOR to do
with as determined by LICENSOR.

Additional Fees:

Any work not performed or performed incorrectly by Licensee may be corrected in a timely manner by Licensee at its sole cost and
expense after notification by LICENSOR.

If licensee fails to correct an installation discrepancy in a timely manner, after proper notification by LICENSOR reserves the right
to correct the discrepancy by other means and bill the Licensee for all costs associated with that action.
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EXHIBIT E

Master Lease (redacted)

{see attached}
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A\ l ASHFORD - WRISTON
‘ ROSEMARY T. FAZIO

A Law Corporation
Direct: (808) 539-0415
rfazio@awlaw.com

October 1, 2020

Russell Y. Tsuji

Land Division Administrator

Department of Land and Natural Resources
State of Hawaii

P.O. Box 621

Honolulu, HI 96809

Re:  InSite Towers Development, LLC’s Use of State Land under Expired
General Lease No. S-3795, Hanapepe Microwave Tower Site and Linking
Easements A and B, Hanapepe, Waimea, Kauai, TMKs: (4) 1-4-001:016,
and 017 and other portions of plat 001

Dear Mr. Tsuji,

This letter responds to your letter dated September 30, 2020, to our client, Roni Jackson,
General Counsel for InSite Towers Development, LLC (“InSite™).

At the outset, and with sincerest respect, please understand that the substance and the
tone of your letter came as a complete surprise. InSite believed that it was working
cooperatively with DLNR in InSite’s years-long effort to regularize the Ka Pele Lease. The
purpose of this letter is to get the parties back into the same canoe.

[ cannot recount the relevant chronology more clearly and accurately than Ms. Jackson
did in her letter dated September 28, 2020. I add only that she has written documentation which
evidence all of the assertions in her letter. For a period of years, InSite was explicitly instructed
not to pay rent under expired General Lease No. S-3795 (the “Lease™). It would be non-
productive and embarrassing to your Division to bring this matter to the Board without your first
fully understanding the complete set of facts. I can share whatever documentation you may

require in this regard.

Further, and most importantly: pursuant to the clear terms of the Lease (specifically,
Section 15 thereof), InSite, not DLNR, owns the tower on the Ka Pele site (the “Tower™). Asa
consequence, DLNR cannot lease the Tower to a third party whether New Cingular Wireless
PCS, LLC (doing business as “AT&T”), InSite’s valued customers on hundreds of InSite’s
communications tower sites throughout the United States, Puerto Rico and the U.S. Virgin

Islands, or otherwise.

If, as threatened, DLNR intends to evict InSite from the premises, then it will be required
to pay InSite for its Tower which, as DLNR is aware, also subject to a Site License Agreement
with Hawaiian Telcom. If DLNR and InSite cannot reach agreement on the purchase price, then
[nSite, consistent with its contractual rights, will remove the Tower.
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Russell Y. Tsuji
October 1, 2020
Page 2

We sincerely hope that we can quickly address DLNR’s concems regarding payment for
InSite’s interim occupancy of the Premises during the period from December 30, 2014 to the
present, and to finalize a new lease between InSite Hawaii, LLC and DLNR to become effective

once InSite Hawaii’s PUC Application is approved. We expect that approval to be received
before the end of the year,

I look forward to working cooperatively with you or your designee on an expedited basis.
Please let me know if you have any questions. Thank you for your review and consideration of

this matter.

Very truly yours,
ASHFORD & WRISTON
A Limited Liability Law Partnership LLP

ROSEMARY T. FAZIO

RTF:Ims

cc:  Daniel A, Morris, Esq.
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SITE LICENSE AGREEMENT

This Standard Site License Agreement ("SLA"), made this 30% day of December, 2014 (*Effective Date”) between InSite
Tawers Development, LLC, with its principal offices located at 1199 N. Fairfax Street, Suite 700, Alexandria, VA 22314, hereinafter
designated LICENSOR and Hawailan Telcom, Inc., a Hawaii corporation, with its principal offices at 1177 Bishop Street, Honolulu,
HI 96813, hereinafter designated LICENSEE.

(1 This Site License Agreement is a SLA as referenced in that certain Master License Agreement between InSite
Towers Development, LLC and Hawaiian Telcom, Inc. dated December 30, 2014 ("Agreement"). All of the terms and conditions of
the Agreement are incorporated hereby by reference and made a part hereof without the necessity of repeating or attaching the
Agreement. In the event of a contradiction, modification or inconsistency between the terms of the Agreement and this SLA, the
terms of this SLA shall govern. Capitalized terms used in this SLA shall have the same meaning described for them in the
Agreement unless otherwise indicated herein.

2. The Property owned by the LICENSOR is described as follows:
(Insert description or attach Exhibit 1, Description of Property, if necessary.)
3. The Premises licensed by the LICENSOR to the LICENSEE hereunder is described as follows:

(Insert description or attach Exhibit 2, Description of Premises. in the event the Premises consist of a Tower or
Tower and land, Exhibit 2 shall describe the location on the Tower of the LICENSEE's equipment together with
any specific right-of-way, easement or path being licensed between any such Tower and land parcel.)

4. In the event an Exhibit 2 is attached hereto describing the Premises, the LICENSEE shall have the right to
survey the Property and/or Premises and, upon the agreement of the parties, said survey shall then become Exhibit 2A which shall
be attached hereto and made a part hereof and shall control in the event of any discrepancies between it and Exhibit 2. The cost for
such work shall be borne by the LICENSEE.

5; The initial term (the "SLA Initial Term") of this SLA shall be for ten (10) years beginning with the commencement
date of this SLA and shall be subject to extension as provided in Section 6. In the event of surrender of the Tower to LICENSEE
pursuant to and in accordance with the terms of an applicable Pad Lease Agreement, if any, between LICENSEE, as Landlord, and
LICENSOR, as Tenant, this SLA shall automatically terminate. This SLA may not be terminated by LICENSEE during the SLA Initial
Term except as expressly authorized in the Agreement, this SLA, or as otherwise permitted by law. The commencement date of this
SLA is December 30, 2014,

8. LICENSEE shall have the option to extend the SLA Initial Term of this SLA for four (4) successive additional
periods of five (8) years each (each, a "SLA Renewal Term’). The SLA Initial Term along with all SLA Renewal Terms shall
collectively be referred to as the "SLA Term". Provided that LICENSEE is not then in default under this SLA beyond any applicable
notice and cure period (in which case renewal shall be subject to LICENSOR’s agreement), Each SLA Renewal Term shall
commence automatically, unless LICENSEE delivers notice to LICENSOR of its intent not to renew, such notice to be delivered not
less than ninety (90) days prior to the end of the then-current term. Each applicable SLA Renewal Term shall be on the same terms
and conditions as are applicable during the SLA Initial Term or the immediately preceding SLA Renewal Term, subject only to the
annual License Fee increases set forth in Section 7 below. Notwithstanding the foregoing, if LICENSOR 's rights in the Property
are derived from a prime lease, license or other similar agreement with a third party and such agreement has a shorter term or
extension terms than those provided for under this Section, then LICENSEE 's right to extend this SLA shall enly be for as long
as LICENSOR has the right to extend its interest in the same applicable Property.

I The License Fee for the first year of the SLA Term pursuant to this SLA shall be due at an annual amount of
Two Thousand Four Hundred Dollars ($2,400.00) per LICENSEE-owned antenna to be paid in annual installments on December

Site License Agreement - HI029 Kapele RS
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30% of each year during the Term, In advance, to InSite Towers Development, LLG, 1199 N, Fairfax Street, Suite 700,
Alexandrla, VA 22314, Attentlon: Accounts Payable (HI029 ~ Kapele RS} or to such other person, firm or place as the
LICENSOR may, from time to time, designate in writing at least thiy (30) days in advance of any Licanse Fee payment date. In
accordance with Section 8 of the Agreement, the License Fee for sach year shall be 103% of the annual License Fee for the
immediately preceding year commencing on the annual anniversary thereof,

8. If the Property is subject fo a Prime Agreement affecting LICENSOR's interest at the Property, a copy of such
Prime Agreement is attached herafo as Exhihit 3.

9. LICENSEE's Equipment Information (subject to modification in accordance with the terms and requirements of
the Agreement). Altach the approved Collocation Application as Exhibit 4,

(SIGNATURES ON PAGE IMMEDIATELY FOLLOWING)
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IN WITNESS WHEREOF, the parties hereto have caused this Standard Site License Agreement fo be executed by their
duly authorized representatives as of the Effective Date set their hands and affixed their respective seals the day and year first

above written.

WITNESSN oS0\, ST

WITNESS

WITNESS

Site License Agreement — HI029 Kapele RS

LICENSOR: InSite Towess Development, LLC

BY:
NAME: David E. Weisman

TITLE: President and CEQ
DATE  December 29, 2014

LICENSEE: Hawalian Telcom, Inc.

BY:

NAME:
TITLE:
DATE:




IN WITNESS WHEREOF, the parties hereto have caused this Standard Sile License Agreement to be exscuted by their
duly authorized representatives as of the Effective Date set thelr hands and affixed their respective seals the day and year first

above written.

LICENSOR: InSite Towers Development, LLC

, BY: 4 o
WITNESS NAME: David E. Welsman
TITLE: Presidentand CEO

DATE: December 29, 2014

WITNESS
LICENSEE: Hawaitan Telcom, Inc.

Vrusalld, . ¥ av: (.
WITNESS . NAME: JORKT ®oMEl — I S

g Q@ TITLE: SVP & General.Coll Approved
CleZ e s A DATE: i)gc 2 g 2014 os jo form
WITNESS = - ',LBE,GAL_p ol

A 2l LAY
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EXHIBIT 1

Description of Property
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HI029
(KAPELE RS)

LEASE AREA #1

BEGINNING AT THE SOUTHWEST CORNER OF THIS LEASE AREA, THE COORDINATES OF SAID
POINT OF BEGINNING REFERRED TO GOVERNMENT SURVEY TRIANGULATION STATION "PUUKAPELE"
BEING 445.73 FEET SOUTH AND 117.05 FEET WEST WITH AZIMUTHS RUNNING CLOCKWISE ABOUT TRUE

SOUTH:

1. 155°50'00" 60.00 FEET ALONG PARCEL 003;

2. 245°50'00" 70.00 FEET ALONG PARCEL 003 AND EASEMENT C;
3.335°50'00" 60.00 FEET ALONG PARCEL 003 AND EASEMENT C;

4. 65°50'00" 70.00 FEET ALONG PARCEL 003 AND THE ACCESS ROAD EASEMENT TO THE POINT OF
BEGINNING AND CONTAINING AN AREA OF 4,200 SQ.FT

TOGETHER THE RIGHT TO USE THOSE CERTAIN EASEMENTS APPURTENANT TO THE PUU KA PELE
MICROWAVE STATION SITE AND PUU KA PELE MICROWAVE TOWER SITE, KNOWN AS EASEMENT A,
EASEMENT B, EASEMENT C AND ACCESS ROAD EASEMENT, ALL CONTAINED WITHIN THE PARENT
PARCEL AND FURTHER DESCRIBED [N GENERAL LEASE NO. 5-3795, RECORDED IN DEED BOOK 4852, AT
PAGE 547, AS THE SAME MAY BE AMENDED FROM TIME TO TIME.

LEASE AREA #2

BEGINNING AT THE NORTHWEST CORNER OF THIS LEASE AREA, THE COORDINATES OF SAID
POINT OF BEGINNING REFERRED TO GOVERNMENT SURVEY TRIANGULATION STATION "PUUKAPELE"
BEING 25.17 FEET SOUTH AND 35.40 FEET EAST WITH AZIMUTHS RUNNING CLOCKWISE ABOUT TRUE

SOUTH:

1. 250°45'00" 35.00 FEET ALONG PARCEL 003;

2.20°45'00" 35,00 FEET ALONG PARCEL 003 AND EASEMENT B;

3. 110°45'00" 35.00 FEET ALONG PARCEL 003, EASEMENT B, EASEMENT C AND EASEMENT A;

4.200°45'00" 35.00 FEET ALONG PARCEL 003 AND EASEMENT A TO THE POINT OF BEGINNING AND
CONTAINING AN AREA OF 1,225 SQ.FT

TOGETHER THE RIGHT TO USE THOSE CERTAIN EASEMENTS APPURTENANT TO THE PUU KA PELE
MICROWAVE STATION SITE AND PUU KA PELE MICROWAVE TOWER SITE, KNOWN AS EASEMENT A,
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EASEMENT B, EASEMENT C AND ACCESS ROAD EASEMENT, ALL CONTAINED WITHIN THE PARENT
PARCEL AND FURTHER DESCRIBED IN GENERAL LEASE NO. $-3795, RECORDED IN DEED BOOK 4852, AT
PAGE 547, AS THE SAME MAY BE AMENDED FROM TIME TO TIME.

Which the foregoing is part of the following parent parcel:

PARENT PARCEL - COMMITMENT 01-14024824-01T

SITUATED IN THE COUNTY OF KAUAI, STATE OF HAWAII:

HANAPEPE MICROWAVE TOWER SITE:

BEGINNING AT A PIPE AT THE NORTH CORNER OF THIS PARCEL OF LAND AND ON THE WEST
BOUNDARY OF ELEELE SCHOOL LOT, GOVERNOR'S EXECUTIVE ORDER 341, THE COORDINATES OF SAID
POINT OF BEGINNING REFERRED TO GOVERNMENT SURVEY TRIANGULATION STATION"PUOLO" BEING
6479,21 FEET NORTH AND 6647.89 FEET EAST, AS SHOWN ON GOVERNMENT SURVEY REGISTERED MAP
2615, THENCE RUNNING BY AZIMUTHS MEASURED CLOCKWISE FROM TRUE SOUTH:-

1.347°03' 25.01 FEET ALONG ELEELE SCHOOL LOT, GOVERNOR'S EXECUTIVE ORDER 341TO A PIPE;

2.75°35'24.36 FEET ALONG GOVERNMENT LAND TO A PIPE;

3. 165° 35" 25,00 FEET ALONG GOVERNMENT LAND AND ALONG THE EAST END OF EASEMENT B TO A
PIPE;

4. 255° 35' 25,00 FEET ALONG THE SOUTH END OF EASEMENTS B AND A TO THE POINT OF BEGINNING,

EASEMENT A:

BEGINNING AT A PIPE AT THE SOUTHEAST CORNER OF THIS EASEMENT, BEING ALSO THE INITIAL
POINT OF THE ABOVE DESCRIBED HANAPEPE MICROWAVE TOWER SITE, THE COORDINATES OF SAID
POINT OF BEGINNING REFERRED TO GOVERNMENT SURVEY TRIANGULATION STATION "PUOLO" BEING
6479.21 FEET NORTH AND 6647.B9 FEET EAST,THENCE RUNNING BY AZIMUTH5 MEASURED CLOCKWISE

FROM TRUE SOUTH:-
1.75° 35' 5.45 FEET ALONG THE ABOVE DESCRIBED HANAPEPE MICROWAVE TOWER SITE TO A PIPE;

2.130° 35 45.82 FEET ALONG THE NORTHEAST SIDE OF EASEMENT B;
3, 155°56' 46.0" 297.68 FEET;

4. 245° 56' 46.0" 25.00 FEET;

5.335°56' 46.0" 340.00 FEET TO THE POINT OF BEGINNING, EASEMENT B:
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BEGINNING AT THE EAST CORNER OF THIS EASEMENT, AND ON THE NORTH BOUNDARY OF THE
ABOVE DESCRIBED HANAPEPE MICROWAVE TOWER SITE, THE COORDINATES OF SAID POINT OF
BEGINNING REFERRED TO GOVERNMENT SURVEY TRIANGULATION STATION "PUOLO" BEING6477 .85
FEET NORTH AND 6642,61 FEET EAST, THENCE RUNNING BY AZIMUTHS MEASURED CLOCKWISE FROM

TRUE SOUTH:-

1.75°35'19.55 FEET ALONG THE ABOVE DESCRIBED HANAPEPE MICROWAVE TOWER SITE TO A PIPE;
2.345°35'15.67 FEET ALONG THE ABOVE DESCRIBED HANAPEPE MICROWAVE TOWER SITE TO A PIPE;
3.130° 35'276.08 FEET TO A PIPE;

4,162°32'47.25 FEET ALONG GRANT 9640 TO KAUAI TELEPHONE COMPANY, LIMITED TO A PIPE;
5.310° 35' 314.54 FEET TO THE POINT OF BEGINNING.

PUU KA PELE MICROWAVE STATION SITE:

BEGINNING AT A PIPE AT THE WEST CORNER OF THIS PARCEL OF LAND, THE COORDINATES OF
SAID POINT OF BEGINNING REFERRED TO GOVERNMENT SURVEY TRIANGULATION STATION"PUU KA
PELE" BEING 390,98 FEET SOUTH AND 141.61 FEET WEST, AS SHOWN ON GOVERNMENT SURVEY
REGISTERED MAP 2602, THENCE RUNNING BY AZIMUTHS MEASURED CLOCKWISE FROM TRUE SOUTH:-

1. 245° 50' 70.00 FEET ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69 AND ALONG THE
SOUTH END OF EASEMENT C TO A PIPE;

2.335°50'60.00 FEET ALONG THE SOUTH END OF EASEMENT C AND ALONG PUU KA PELE PARK,
GOVERNOR'S EXECUTIVE ORDER 69 TO A PIPE;

3.65° 50' 70.00 FEET ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69,ALONG THE
NORTH END OF ACCESS ROAD AND AGAIN ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER

69 TO A PIPE;

4, 155° 50' 60.00 FEET ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69 TO THE POINT OF
BEGINNING.

BEGINNING AT A PIPE AT THE NORTH CORNER OF THIS PARCEL OF LAND, THE TRUE AZIMUTH
AND DISTANCE FROM GOVERNMENT SURVEY TRIANGULATION STATION "PUU KA PELE' BEING305° 25'
43.44 FEET, AS SHOWN ON GOVERNMENT SURVEY REGISTERED MAP 2602, THENCE RUNNING BY
AZIMUTHS MEASURED CLOCKWISE FROM TRUE SOUTH:-

1. 290° 45' 35,00 FEET ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69 TOA PIPE;

2.20° 45' 35.00 FEET ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69 AND ALONG THE
NORTHERLY END OF EASE-B TO A PIPE;
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3.100° 45" 35.00 FEET ALONG THE NORTHERLY ENDS OF EASEMENTS 8 AND C AND THE EASTERLY END
OF EASEMENT A TO A PIPE;

4,200° 45" 35.00 FEET ALONG THE EASTERLY END OF EASEMENT A AND PUU KA PELE PARK,
GOVERNOR'S EXECUTIVE ORDER 69 TO THE POINT OF BEGINNING.

EASEMENT A:

BEGINNING AT THE EAST CORNER OF THIS EASEMENT AND ON THE WESTERLY BOUNDARY OF
THE ABOVE MICROWAVE TOWER SITE, THE COORDINATES OF SAID POINT OF BEGINNING REFERRED TO
GOVERNMENT SURVEY TRIANGULATION STATION "PUU KA PELE" BEING: 41.70FEET SOUTH AND 29.14
FEET EAST, THENCE RUNNING 8Y AZIMUTHS MEASURED CLOCKWISE FROM TRUE SOUTH:-

1.20° 45'17.32 FEET ALONG THE ABOVE DESCRIBED PUU KA PELE MICROWAVE TOWER SITE TO A PIPE;
2.290°45"'5.00 FEET ALONG THE ABOVE DESCRIBED PUU KA PELE MICROWAVE TOWER SITE;
3.19°45'12.33 FEET ALONG THE WEST SIDE OF EASEMENT C; 4, 66° 56' 333.23 FEET;

5. 156° 56' 25.00 FEET; |

6. 246° 56' 350.00 FEET TO THE POINT OF BEGINNING.

EASEMENT B:.

BEGINNING AT THE NORTH CORNER OF THIS EASEMENT AND ON THE EASTERLY BOUNDARY OF
THE ABOVE DESCRIBED PUU KA PELE MICROWAVE TOWER SITE, THE COORDINATES OF SAID POINT OF
BEGINNING REFERRED TO GOVERNMENT SURVEY TRIANGULATION STATION "PUU KAPELE" BEING:
53.72 FEET SOUTH AND 62.01 FEET EAST, THENCE RUNNING BY AZIMUTHS MEASURED CLOCKWISE

FROM TRUE SOUTH:-
1. 335° 55' 22.4" 0,00 FEET;
2, 65° 55' 22.4" 25,00 FEET;

3,155° 55' 22.4" 71.63 FEET;

4,189° 45'12.92 FEET ALONG THE EAST SIDE OF EASEMENT C; 5. 280° 45' 5.00 FEET ALONG THE ABOVE
DESCRIBED PUU KA PELE MICROWAVE TOWER SITE TO A PIPE;

6.200° 45' 17.73 FEET ALONG THE ABOVE DESCRIBED PUU KA PELE MICROWAVE TOWER SITE TO THE
POINT OF BEGINNING.

EASEMENTC:

BEGINNING AT THE SOUTH CORNER OF THIS EASEMENT AND ON THE EASTERLY BOUNDARY OF
THE ABOVE DESCRIBED PUU KA PELE MICROWAVE STATION SITE THE COORDINATES OF SAID POINT OF
BEGINNING REFERRED TO GOVERNMENT SURVEY TRIANGULATION STATION "PUU KAPELE" BEING
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391.19 FEET SOUTH AND 64.80 FEET WEST, THENCE RUNNING BY AZIMUTHS MEASURED CLOCKWISE
FROM TRUE SOUTH:-

1. 155° 50’ 31.64 FEET ALONG THE ABOVE DESCRIBED KA PELE MICROWAVE STATION TO APIPE;

2.65° 50'4.24 FET ALONG THE ABOVE DESCRIBED PUU KA PELE MICROWAVE STATION SITE;

3. 199° 45' 323.42 FEET;
4. 290° 45' 25.00 FEET ALONG THE ABOVE DESCRIBED PUU KA PELE MICROWAVE TOWER SITE;

5.19° 45' 342.83 FEET PARTLY ALONG THE NORTHERLY END OF EASEMENT B TO THE POINT OF
BEGINNING,

ACCESS ROAD:

BEGINNING AT A P{PE AT THE NORTHEAST CORNER OF THIS PARCEL OF LAND AND ON THE
SOUTHERLY BOUNDARY OF THE ABOVE DESCRIBED PUU KA PELE MICROWAVE STATION SITE, THE
COORDINATES OF SAID POINT OF BEGINNING REFERRED TO GOVERNMENT SURVEY TRIANGULATION
STATION "PUU KA PELE" BEING 429,34 FEET SOUTH AND 80.56 FEET WEST,AS SHOWN ON
GOVERNMENT SURVEY REGISTERED MAP 2602, THENCE RUNNING BY AZIMUTHS MEASURED

CLOCKWISE FROM TRUE SOUTH:-

1. ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69, ON A CURVE TO THE RIGHT WITH A
RADIUS OF 130.00 FEET, THE CHORD AZIMUTH AND DISTANCE BEING: 35°20’ 41" 169.68 FEET TO A P{PE;

2,76°05'5.71 FEET ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER &9;

THENCE ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 689, ON A CURVE TO THE
LEFT WITH A RADIUS OF 10.00 FEET, THE CHORD AZIMUTH AND DISTANCE BEING:

3.32°18' 30" 13.84 FEET;
4, 168° 32' 50.04 FEET ON THE EAST SIDE OF KOKEE ROAD;

THENCE ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69, ON A CURVE TO THE
LEFT WITH A RADIUS OF 10.00 FEET, THE CHORD AZIMUTH AND DISTANCE BEING:

5.302°18' 30" 14.44 FEET;
6. 256° 05' 3.60 FEET ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69, TOA PIPE;

THENCE ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 63, ON A CURVE TO THE
LEFT WITH A RADIUS OF 100.00 FEET, THE CHORD AZIMUTH AND DISTANCE BEING:

7.218°19' 26.5" 122.47 FEET TO A PIPE;

HI029



8. 245° 50' 32.25 FEET ALONG THE ABOVE DESCRIBED PUU KA PELE MICROWAVE STATION SITE TO THE
POINT OF BEGINNING.

TAX 1.D. NUMBERS: (4)1-4-001-016-0000, (4)1-3-003-030-0000, {4)1-4-001-017
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EXHIBIT 2

Description of Premisss

See Exhibit 1 and Exhibit 4
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LAND COURT SYSTEM _ REGULAR SYSTEM

Return by Mail (X) Pickup ( ) To:

This document consists of |% pages

Tax Map Key No.: (4)1-4-001-017-0000, (4)1-4-001-016-0000

InSite Site ID: H1029
InSite Site Name: Kapele RS

ASSIGNMENT AND ASSUMPTION OF GROUND LEASE

THIS ASSIGNMENT AND ASSUMPTION OF GROUND LEASE (this
"Assighment”) is made this 30" day of December, 2014 ("Closing Date"), by and between
HAWAIIAN TELCOM, INC., a Hawaii corporation having its principal place of business at
1177 Bishop Street, Honolulu, Hawaii 96813, ("Assignor") and INSITE TOWERS
DEVELOPMENT, LLC, a Delaware limited liability company having its principal place of
business at 1199 N. Fairfax Street, Suite 700, Alexandria, Virginia 22314 ("Assignee").

WITNESSETH:
For TEN AND NO/100 DOLLARS ($10.00) and other valuable consideration paid by the
Assignee, the receipt of which is hereby acknowledged, and in consideration of the covenants

and agreements of the Assignee hereinafter expressed, Assignor does hereby sell, assign,
transfer, set over and deliver unto Assignee:

All of that certain lease more particularly described in Exliihit "A" (the "Lease”)
attached to this Assignment and expressly made a part of this Assignment,

HI029.KepalcRS.AA.GL.121214EFS  #2573527v!
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InSite Site ID: HI029
InSite Site Name: Kapele RS

including, without limitation, the leasehold estate described in the Lease; together
with all interests thereto appertaining; subject to the encumbrances, exceptions,
reservations, restrictions and other matters noted in Exhibif *A'"; and together also
with the personal property, if any, described in Exhibit "A".

And all of the estate, right, title and interest of the Assignor in and to the Jand demised by
the Lease, and all buildings, improvements, rights, easements, privileges and appurtenances
thereunto belonging or appertaining or used, occupied and enjoyed in connection with the Lease
and the land demised by the Lease.

TO HAVE AND TO HOLD the same unto the Assignee according to the tenancy set
forth in this Assignment of Lease, for and during the remaining term of the Lease, absolutely,

SUBJECT, HOWEVER, to the payment of the rents reserved by the Lease and subject
also to the observance and performance by the Assignee of all of the covenants and conditions
contained in the Lease which are or ought to be observed and performed by the Lessee named in
the Lease, effective as of and from the Closing Date and during the remainder of the term of the

Lease,

AND, in consideration of the premises, the Assignor does hereby covenant with the
Assignee that the Assignor is the lawful owner of the property described in this Assignment; that
the Lease is in full force and effect and is not in default; that said property is free and clear of
and from all liens and encumbrances, except for the lien of any taxes not yet by law required to
be paid, and except as may be specifically set forth in this Assignment and in Exhibit "A"; that
the Assignor is the lawful owner of said personal property (if any) and that Assignor's title
thereto is free and clear of and from all liens and encumbrances except as set forth in
Exhibit "A"; that the Assignor has good right to sell and assign said real property and personal
property (if any) as aforesaid; and, that the Assignor will WARRANT AND DEFEND the same
unto the Assignee against the lawful claims and demands of all persons, except as aforcsaid.

AND, in consideration of the foregoing, the Assignee does hereby promise, covenant and
agree to and with the Assignor and to and with the Lessor named in the Lease, that the Assignee
will, effective as of and from the Closing Date and during the remainder of the term of the Lease,
pay the rents thercby reserved as and when the same become due and payable pursuent to the
provisions of the Lease, and will also faithfully observe and perform all of the covenants and
conditions contained in the Lease which from and after the date of this Assignment are or ought
to be observed and performed by the Lessee named in the Lease, and will at all times hereafter
indemnify and save harmless the Assignor and the Lessor from and against the nonpayment of
said rents and the nonobservance or nonperformance of said covenants and conditions and each

of them.

ASSIGNEE'S RECEIPT OF LEASE AND ACKNOWLEDGEMENT. The Assignee
hereby acknowledges prior receipt of a copy of the Lease and further acknowledges that the
Assignee has read, understood and accepted all of the terms and provisions of the Lease.

HI029.KapeieRS,AA.GL,

- — e —



https://HI029.K~pcl�RS.AA.OL
https://Exhibif'.rA

. ‘\ Jl.'v\-\

InSite Site ID: HI029
InSite Site Name: Kapele RS

COUNTERPARTS. Each of the parties to this document may execute different and
separate copies of this document (called "counterparts"), each of which when so executed shall
be deemed to be an original, and all of which taken together will constitute one and the same
document. The document assembled in this manner will be binding upon all of the parties, even
though all of them have not signed the same original or counterparts. For all purposes, including,
without limitation, recordation, filing and delivery of this document, duplicate unexecuted and
unacknowledged pages of the counterparts may be discarded and the remaining pages assembled
as one document.

The terms "Assignor" and "Assignee,” as and when used in this Assignment of Lease, or
any pronouns used in place thereof mean and include the masculine, feminine or neuter, the
singular or plural number, individuals, partnerships, trustees or corporations and their and each
of their respective successors, heirs, personal representatives, and assigns, according to the
context hereof. All covenants and obligations undertaken by two or more persons shall be
deemed to be joint and several unless a contrary intention is clearly expressed elsewhere in this
Assignment of Lease. The term "Lease,” as and when used in this Assignment, means the lease
or sublease demising the leasehold estate described in Exhibit "A," together with all amendments
of such lease or sublease, if any, whether or not listed in Exhibit "A." The term "reat," as and
when used in this Assignment, means and includes all rents, taxes, assessments and any other
sums charged pursuant to the Lease.

[EXECUTION ON FOLLOWING PAGES]

Hi029,KapeleRS.AA.Gl..
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IN WITNESS WHEREOY, the undersigned have executed these presents on the day
and year first above written.

Assignor:

HAWAIIAN TELCOM, INC,

WITNESS By:(

By:M_LM..__‘ Name: Ei.llu .

Print Name: Title: SVP & General Counse!

Approved

HI029.KapeleRS.AA.GL.



https://HI029.Kape!eRS.AA.GL

™

STATE OF HAWAII

CITY AND COUNTY OF HONOLULU

appeared AELH

M

InSite Site ID: HI029
InSite Site Name: Kapele RS

)
) ss.
)

On thxs _waday of; l \orznn oo ,20 l‘_-}_, before me personally

to me personally known, who, being by me duly

sworn or afﬁnned did say “that such person executed the foregoing instrument as the free act and
deed of such person, and if applicable, in the capacity shown, having been duly authorized to

execute such instrument in such capaoity.

Signature: %u G? ‘ 02/?72)('

Print Name: ERP
2, Notary Public, State of Hawaii

My comrnission expires: SE;}!; 5, 20)%

ELAINE R PERRY

NOTARY CERTIFICATE STATEMENT

Document Identification or Description: Assignment & Assumption of Ground Lease-

HI029 Kapele RS between Hawaiian Telcom, Inc. and InSite

‘Towers Development, LLC

HI029.KapeleRS,AA GL.

N Doc. Date: or [J Undated at time of notarization.
No. of Pages:
Jurisdiction: E]_Vé Circuit (in which notarial act is performed)
Dl B B Dec. 20,2014
Signature of N’Jtary Date of Notarization & “\\\s\i'r‘!///j,,
Certification Statement @f NER %,
$ o avt 5,.'.’ 6\‘ %
ELAINE R, PERRY S % /N0Te, B2
Printed Name of Notary ‘(Ofégfﬁl ‘3%5*, : '%i’sﬁjg
{" & "ae \
i OF TR
”"m Mestt)
5
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[Assignee Signature page to Assignment and Assumption of Ground Lease]

WITNESS
By: _4_/_.:———-' (""

Print Name: _C o orpe>  Chi

11029 KapcleRS.AA GL.

Assignee:

INSITE TOWERS DEVELOPMENT, LLC
a Delaware limited liability company

=

David E. Weisman
President & LU

Name:
Title:




InSite Site ID: HI029
InSite Site Name: Kapele RS

COMMONWEALTH OF VIRGINIA )
)
) :85:
)
CITY OF ALEXANDRIA )

On this 2" day of M : 20‘_&{‘ before me personally

appeared _Dé—_\’_(d. E. Weisman , to me personally known, who, being by me duly
sworn or affirmed, did say that such person executed the foregoing instrument as the free act and

deed of such person, and if applicable, in the capacity shown, having been duly authorized to
execute such instrument in such capacity.

LA

WYSLLIKER <%
-~ \(\0_,..'...__,(2?":_ . :
SR NOTARY TR " . D)
§ 5‘ < puslic %3 Signature: _ >,

0 .
D -

FX7 ReG#T277030 § %
%, {MYCOMMISSION ; o 2
Q% EXPIRES SIS _ . . .
'-'.'9;' 2!28!2017'..-'@23 S Print Name: __Karin, H’D\hk&r Fn"&ou)
,." *erivnass® Q ‘\‘n t = " " \ N .
"'%ALT " .9? o Notary Public, State of _)A%u Mo
d9rret .
My commission expires: 2 M 11
(Official Stamp or Seal)
NOTARY CERTIFICATE STATEMENT
Document Identification or Description: Agm + o) of Govnd Leose —
HI6?28 apele B peuen YawpiioN Telconn, Tre. and
Tolae T (o Ceast) o AC
M Doc. Date; [_2__@“‘:] or O Undated at time of notarization. e,
No. of Pages: 12> “.-:e\o\‘\_}\f_ﬁ’ﬁ A ’Pd‘,"'-'
Jurisdiction: __ I3t Circuit (in which notarial act is performed) & S No\}é\&‘é "%
Sas e T2
burin Motiie ( Jiroi— 1235 20k £5L mstitont o
T =% e = ;=8
Signature of Notary \Vj Date of Notarization & Zan 7‘;‘%\;’?7 S s
Certification Statement 1"%&’02’ <‘:\\}“e
"l, . IVWE ALT\‘\ 2‘\"

l@ﬂﬂ %l lllﬁa’ F:FSOLL) Progiarene’

Printed Name of Notary (Official Stamp or Seal)

H1029.KapeleRS.AA.GL.
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Site Number:

Site Name:

Landlord Name:
Original Tenant Name:

Lease Exe Date:

Lease Recardation Information:
TCT #, if applicable:
Amendmenta:

Ground Lease Description:

HI029.KapeleRS.AAGL.

N

InSite Site ID: HI029
InSite Site Name: Kapele RS

EXHIBIT A

HI029

Kapele RS
State of Hawaii by its Board of Land and Natural Resources

Hawaiian Telcom, Inc. 2 Hawaii corpovration, by virtue of
name change from Verizon Hawail Inc,, by virtue of name
change from GTE Hawaiian Telephone Company
Incorporated, by virtue of name change from Hawaiian
Telephone Company

November 26, 1963

General Lease No. S-3795, Book 4852, Page 547

N/A

as may be amended from time to time

See EXHIBIT A-1
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EXHIBIT A-1

Lega! Description of Parent Parcel and Lease Area

PARENT PARCEL - COMMITMENT 01-14024824-01T

SITUATED IN THE COUNTY OF KAUAL STATE OF HAWAIL

HANAPEPE MICROWAVE TOWER SITE:
BEGINNING AT A PIPE AT THE NORTH CORNER OF THIS PARCEL OF LAND AND ON

THE WEST BOUNDARY OF ELEELE SCHOOL LOT, GOVERNOR'S EXECUTIVE ORDER 341,
THE COORDINATES OF SAID POINT OF BEGINNING REFERRED TO GOVERNMENT SURVEY
TRIANGULATION STATION"PUOLO" BEING 6479.21 FEET NORTH AND 6647.89 FEET EAST,
AS SHOWN ON GOVERNMENT SURVEY REGISTERED MAP 2615, THENCE RUNNING BY
AZIMUTHS MEASURED CLOCKWISE FROM TRUE SOUTH:-

1.347° 03'25.01 FEET ALONG ELEELE SCHOOL LOT, GOVERNOR'S EXECUTIVE ORDER
341TO A PIPE;

2.75°35'24.36 FEET ALONG GOVERNMENT LAND TO A PIPE;

3. 165°35'25.00 FEET ALONG GOVERNMENT LAND AND ALONG THE EAST END OF

EASEMENT B TO A PIPE;
4,255° 35' 25.00 FEET ALONG THE SQUTH END OF EASEMENTS B AND A TO THE POINT OF

BEGINNING.

EASEMENT A:
BEGINNING AT A PIPE AT THE SOUTHEAST CORNER OF THIS EASEMENT, BEING

ALSO THE INITIAL POINT OF THE ABOVE DESCRIBED HANAPEPE MICROWAVE TOWER
SITE, THE COORDINATES OF SAID POINT OF BEGINNING REFERRED TO GOVERNMENT
SURVEY TRIANGULATION STATION "PUOLQ" BEING 6479.21 FEET NORTH AND 6647.85
FEET EAST,THENCE RUNNING BY AZIMUTHS MEASURED CLOCKWISE FROM TRUE

SOUTH:-
1.75°35' 5.45 FEET ALONG THE ABOVE DESCRIBED HANAPEPE MICROWAVE TOWER SITE

TO A PIPE;
2. 130° 35 45.82 FEET ALONG THE NORTHEAST SIDE OF EASEMENT B;
3.155° 56'46.0" 297.68 FEET;
4. 245° 56' 46.0" 25.00 FEET;
5.335° 56' 46.0" 340.00 FEET TO THE POINT OF BEGINNING. EASEMENT B:
BEGINNING AT THE EAST CORNER OF THIS EASEMENT, AND ON THE NORTH
BOUNDARY OF THE ABOVE DESCRIBED HANAPEPE MICROWAVE TOWER SITE, THE
COORDINATES OF SAID POINT OF BEGINNING REFERRED TO GOVERNMENT SURVEY

HI029.KapelcRS.AA.GL.
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TRIANGULATION STATION "PUOLO* BEING6477.85 FEET NORTH AND 6642.61 FEET EAST,
THENCE RUNNING BY AZIMUTHS MEASURED CLOCKWISE FROM TRUE SOUTH:-
1. 75°35' 19.55 FEET ALONG THE ABOVE DESCRIBED HANAPEPE MICROWAVE TOWER

SITE TO A PIPE;
2.345° 35' 15.67 FEET ALONG THE ABOVE DESCRIBED HANAPEPE MICROWAVE TOWER
SITE TO A PIPE;

3. 130° 35' 276,08 FEET TO A PIPE;

4.162° 32' 47,25 FEET ALONG GRANT 9640 TO KAUAI TELEPHONE COMPANY, LIMITED TO

A PIPE;
5.310°35'314.54 FEET TO THE POINT OF BEGINNING.

PUU KA PELE MICROWAVE STATION SITE:

BEGINNING AT A PIPE AT THE WEST CORNER OF THIS PARCEL OF LAND, THE
COORDINATES OF SAID POINT OF BEGINNING REFERRED TO GOVERNMENT SURVEY
TRIANGULATION STATION"PUU KA PELE" BEING 390.98 FEET SOUTH AND 141.61 FEET
WEST, AS SHOWN ON GOVERNMENT SURVEY REGISTERED MAP 2602, THENCE RUNNING
BY AZIMUTHS MEASURED CLOCKWISE FROM TRUE SOUTH:-

1. 245° 50' 70,00 FEET ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69
AND ALONG THE SOUTH END OF EASEMENT C TO A PIPE;

2.335° 50' 60.00 FEET ALONG THE SOUTH END OF EASEMENT C AND ALONG PUU KA PELE
PARK, GOVERNOR'S EXECUTIVE ORDER 69 TO A PIPE;

3. 65° 50' 70.00 FEET ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER
69,ALONG THE NORTH END OF ACCESS ROAD AND AGAIN ALONG PUU KA PELE PARK,
GOVERNOR'S EXECUTIVE ORDER 69 TO A PIPE;

4, 155° 50' 60.00 FEET ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69 TO

THE POINT OF BEGINNING.

PUU KA PELE MICROWAVE TOWER SITE:

BEGINNING AT A PIPE AT THE NORTH CORNER OF THIS PARCEL OF LAND, THE
TRUE AZIMUTH AND DISTANCE FROM GOVERNMENT SURVEY TRIANGULATION
STATION "PUU KA PELE' BEING305° 25' 43.44 FEET, AS SHOWN ON GOVERNMENT SURVEY
REGISTERED MAP 2602, THENCE RUNNING BY AZIMUTHS MEASURED CLOCKWISE FROM

TRUE SOUTH:-
1.290° 45" 35.00 FEET ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69

TOA PIPE;
2,20°45'35.00 FEET ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69 AND

ALONG THE NORTHERLY END OF EASE-B TO A PIPE;

3. 100° 45' 35.00 FEET ALONG THE NORTHERLY ENDS OF EASEMENTS B AND C AND THE
EASTERLY END OF EASEMENT A TO A PIPE;

4. 200° 45' 35.00 FEET ALONG THE EASTERLY END OF EASEMENT A AND PUU KA PELE
PARK, GOVERNOR'S EXECUTIVE ORDER 69 TO THE POINT OF BEGINNING.

EASEMENT A:
BEGINNING AT THE EAST CORNER OF THIS EASEMENT AND ON THE WESTERLY

BOUNDARY OF THE ABOVE MICROWAVE TOWER SITE, THE COORDINATES OF SAID
POINT OF BEGINNING REFERRED TO GOVERNMENT SURVEY TRIANGULATION STATION
"PUU KA PELE" BEING: 41.70FEET SOUTH AND 29.14 FEET EAST, THENCE RUNNING BY
AZIMUTHS MEASURED CLOCKWISE FROM TRUE SOUTH:-

10
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1,20° 45'17.32 FEET ALONG THE ABOVE DESCRIBED PUU KA PELE MICROWAVE TOWER

SITE TO A PIPE;
2.290°45'5.00 FEET ALONG THE ABOVE DESCRIBED PUU KA PELE MICROWAVE TOWER

SITE;

3,19°45'12.33 FEET ALONG THE WEST SIDE OF EASEMENT C; 4. 66° 56' 333.23 FEET;
5.156° 56' 25.00 FEET;

6. 246° 56' 350.00 FEET TO THE POINT OF BEGINNING.

EASEMENT B:
BEGINNING AT THE NORTH CORNER OF THIS EASEMENT AND ON THE EASTERLY

BOUNDARY OF THE ABOVE DESCRIBED PUU KA PELE MICROWAVE TOWER SITE, THE
COORDINATES OF SAID POINT OF BEGINNING REFERRED TO GOVERNMENT SURVEY
TRIANGULATION STATION "PUU KAPELE" BEING: 53.72 FEET SOUTH AND 62.01 FEET
EAST, THENCE RUNNING BY AZIMUTHS MEASURED CLOCKWISE FROM TRUE SOUTH:-
1.335°55'22.4" 90.00 FEET;

2. 65°55'22.4" 25.00 FEET;

3.155°55'22.4" 71.63 FEET;
4. 199° 45' 12.92 FEET ALONG THE EAST SIDE OF EASEMENT C; 5. 290° 45' 5.00 FEET ALONG

THE ABOVE DESCRIBED PUU KA PELE MICROWAVE TOWER SITE TO A PIPE;
6.200° 45' 17.73 FEET ALONG THE ABOVE DESCRIBED PUU KA PELE MICROWAVE TOWER
SITE TO THE POINT OF BEGINNING.

EASEMENT C: :
BEGINNING AT THE SOUTH CORNER OF THIS EASEMENT AND ON THE EASTERLY

BOUNDARY OF THE ABOVE DESCRIBED PUU KA PELE MICROWAVE STATION SITE THE
COORDINATES OF SAID POINT OF BEGINNING REFERRED TO GOVERNMENT SURVEY
TRIANGULATION STATICN "PUU KAPELE" BEING 391.19 FEET SOUTH AND 64.80 FEET
WEST, THENCE RUNNING BY AZIMUTHS MEASURED CLOCKWISE FROM TRUE SOUTH:-
1. 155° 50' 31.64 FEET ALONG THE ABOVE DESCRIBED KA PELE MICROWAVE STATION TO
APIPE;

2.65°50'4,24 FET ALONG THE ABOVE DESCRIBED PUU KA PELE MICROWAVE STATION
SITE;

3. 199° 45'323.42 FEET;

4, 290° 45' 25.00 FEET ALONG THE ABOVE DESCRIBED PUU KA PELE MICROWAVE TOWER

SITE;
5. 19945 342.83 FEET PARTLY ALONG THE NORTHERLY END OF EASEMENT B TO THE

POINT OF BEGINNING.

ACCESS ROAD:
BEGINNING AT A PIPE AT THE NORTHEAST CORNER OF THIS PARCEL OF LAND

AND ON THE SOUTHERLY BOUNDARY OF THE ABOVE DESCRIBED PUU KA PELE
MICROWAVE STATION SITE,THE COORDINATES OF SAID POINT OF BEGINNING
REFERRED TO GOVERNMENT SURVEY TRIANGULATION STATION "PUU KA PELE" BEING
429,34 FEET SOUTH AND 80.56 FEET WEST,AS SHOWN ON GOVERNMENT SURVEY
REGISTERED MAP 2602, THENCE RUNNING BY AZIMUTHS MEASURED CLOCKWISE FROM
TRUE SOUTH:-

[. ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69, ON A CURVE TO THE
RIGHT WITH A RADIUS OF 130.00 FEET, THE CHORD AZIMUTH AND DISTANCE BEING:

35°20' 41" 169.68 FEET TO A PIPE;

11
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2.76° 05'5.71 FEET ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69;
THENCE ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69, ON A
CURVE TO THE LEFT WITH A RADIUS OF 10.00 FEET, THE CHORD AZIMUTH AND
DISTANCE BEING:
3.32°18'30" 13.84 FEET;
4. 168° 32' 50.04 FEET ON THE EAST SIDE OF KOKEE ROAD;
THENCE ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69, ON A
CURVE TO THE LEFT WITH A RADIUS OF 10.00 FEET, THE CHORD AZIMUTH AND
DISTANCE BEING:

5,302°18'30" 14.44 FEET;
6. 256° 05' 3.60 FEET ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69, TOA

PIPE;

THENCE ALONG PUU KA PELE PARK, GOVERNOR'S EXECUTIVE ORDER 69, ON A
CURVE TO THE LEFT WITH A RADIUS OF 100.00 FEET, THE CHORD AZIMUTH AND
DISTANCE BEING:
7.218°19'26.5" 122,47 FEET TO A PIPE;

8, 245° 50'32.25 FEET ALONG THE ABOVE DESCRIBED PUU KA PELE MICROWAVE

STATION SITE TO THE POINT OF BEGINNING.
TAX [.D. NUMBERS: (4)1-4-001-016-0000, (4)1-9-003-030-0000, {4)1-4-001-017-0000

LEASE AREA #]
BEGINNING AT THE SOUTHWEST CORNER OF THIS LEASE AREA, THE

COORDINATES OF SAID POINT OF BEGINNING REFERRED TO GOVERNMENT SURVEY
TRIANGULATION STATION "PUUKAPELE" BEING 445.73 FEET SOUTH AND 117.05 FEET
WEST WITH AZIMUTHS RUNNING CLOCKWISE ABOUT TRUE SOUTH:

1. 155°50'00" 60.00 FEET ALONG PARCEL 003;

2.245°50'00" 70.00 FEET ALONG PARCEL 003 AND EASEMENT C;

3. 335°50'00" 60.00 FEET ALONG PARCEL 003 AND EASEMENT C;

4. 65°50'00" 70.00 FEET ALONG PARCEL 003 AND THE ACCESS ROAD EASEMENT TO THE
POINT OF BEGINNING AND CONTAINING AN AREA OF 4,200 SQ.FT

TOGETHER THE RIGHT TO USE THOSE CERTAIN EASEMENTS APPURTENANT TO THE PUU
KA PELE MICROWAVE STATION SITE AND PUU KA PELE MICROWAVE TOWER SITE,
KNOWN AS EASEMENT A, EASEMENT B, EASEMENT C AND ACCESS ROAD EASEMENT,
ALL CONTAINED WITHIN THE PARENT PARCEL AND FURTHER DESCRIBED IN GENERAL
LEASE NO. §-3795, RECORDED IN DEED BOOK 4852, AT PAGE 547, AS THE SAME MAY BE
AMENDED FROM TIME TO TIME.

LEASE AREA #2
BEGINNING AT THE NORTHWEST CORNER OF THIS LEASE AREA, THE

COORDINATES OF SAID POINT OF BEGINNING REFERRED TO GOVERNMENT SURVEY
TRIANGULATION STATION "PUUKAPELE" BEING 25.17 FEET SOUTH AND 35.40 FEET EAST
WITH AZIMUTHS RUNNING CLOCKWISE ABOUT TRUE SOUTH:

1.290°45'00" 35.00 FEET ALONG PARCEL 003;

2.20°45'00" 35.00 FEET ALONG PARCEL 003 AND EASEMENT B;

12
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3. 110°45'00" 35.00 FEET ALONG PARCEL 003, EASEMENT B, EASEMENT C AND EASEMENT

A;
4, 200°45'00" 35.00 FEET ALONG PARCEL 003 AND EASEMENT A TO THE POINT OF

BEGINNING AND CONTAINING AN AREA OF 1,225 SQ.FT

TOGETHER THE RIGHT TO USE THOSE CERTAIN EASEMENTS APPURTENANT TO THE PUU
KA PELE MICROWAVE STATION SITE AND PUU KA PELE MICROWAVE TOWER SITE,
KNOWN AS EASEMENT A, EASEMENT B, EASEMENT C AND ACCESS ROAD EASEMENT,
ALL CONTAINED WITHIN THE PARENT PARCEL AND FURTHER DESCRIBED IN GENERAL
LEASE NO. $-3795, RECORDED IN DEED BOOK 4852, AT PAGE 547, AS THE SAME MAY BE
AMENDED FROM TIME TO TIME.

13
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STATE OF HAWAII I,
DEPARTMENT OF LAND AND NATURAL RESOURCES s ;&g‘;{:"&,‘}'}‘é‘lré}‘,"’\‘,‘(:',‘zmu_\“,,,
SEA T

POST OFFICE BOX 62)
HONOLULY, HAWAL} 9GHOY

December 25, 2013
PSF No.: 13KD-154

LD-MS

Hawaiian Telcom, Inc.
1177 Bishop Street
Honolulu, HI 96813

Dear Hawaiian Telcom, inc.:

Authorize a One-Year holdaver to Hawalian Telcom, Inc., for Telecommunication Purposes,
Hanapepe, Waimea, Kauai, Tax Map Key: (4) 1-8-003 portion, and Waimea, Kavai TMK: (4) 1-4-
001 portion.

We are pleased to inform you that at its meeting of December 13, 2013, under agenda item D-3,
the Board of Land and Natural Resources approved your request for a One-Year holdover,

We will be requesting the assistance of the Depariment of the Attorney General in preparing the
lease extension document. Please be informed that the fee for processing these documents is $52.50.
We will bili this amount to your account, and you should see the charge on your naxt statement.

If you have any questions, please feel frea lo contact Milo Spindt at 808-274-3491. Thank you.

Sincerely,

Dvstrict Land Agent

Enclosure
cc: Central Files



STATE OF HAWATI
DEPARTMENT OF LAND AND NATURAL RESOURCES
Liand Division
Hanolulu, Hawali Y6813

Becember {3, 2013

Board of Lund und Naturad Resourges PSE No,. 13K |54

Staic of Huawaii

Honolufu, Hawaii Katai

Aulthorize a One-Year Holdover of General Lease No. S 3795 to Hawaiian Telcom, Inc.,
for Telecommunication Purposes, Hanapepe, Waimen, Kuouai, Tax Mup Key: (4) {-9-003
portion, and Waimea, Kauai TMK: (4) 1-4-001 portion.

APPLICANTS:
Hawaiian Telcom, Inc., a Huwali corporation.

LEGAL REFERENCE:

Section 171-40, Hawaii Revised Statutes, as umended.

LOCATION:

Portion of Government lands of Hanapepe, Waimea, Kauai, Tax Map Key: (4) 1-9-003
portion, and Waimes, Kauai TMK: (4) 1-4-001 portion, as shown on the attached maps

labeled Exhibit A,

AREA:

45,377 square feet, more or less,

ZONING:

State Land Use District: Conservation

TRUST LAND STATUS:

Section 5b lands of the Hawaii Admission Act

DHHL 30% entitlement lands pursuant to the Hawaii State Constitution: NO

APPROVED BY THE BOARD OF D"‘3
LAND AND NATURAL RESOURCES
AT ITS MEETING HELD ON

— December (3, 2012 0.
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BLNR [ssuance of One-Year Holdover Pige 2 December {3, 2013

10 Hawaiian Telcom, fne.

CURRENT USE STATUS:
Encumbered by Geneval Lease No, § 3795, Flawaiian Telcom, Inc., lor

Telecommunication Purposes. Lease expires on November 25, 2013. Last rental
reopening occurred on November 26, 1988. Rent is cuirently $2,000.00 per annum,

CHARACTER QF USE:
Microwzave tower facilities together with uppurtenant easements.
LEASE TERM:

One . year holdover
COMMENCEMENT DATE:
November 26, 2013

HOLPOVER ANNUAL RENT:

$2,000.00 per annum

METHOD.OF PAYMENT:

Annual puyments, in advance.

RENTAL REOPENINGS:
Not applicable
PERFORMANCE BOND:

Holdover from current lease.

CHAPTER 343 - ENVIRONMENTAL ASSESSMENT:

In accordance with the "Division of Land Management's Environmental lmpacl
Statement Exemption List", approved by the Environmental Council and dated April 28,
1986, the subject request is exempt from the preparation of an environmental assessment
pursuant to Exemption Class No. | that states “Operations, repairs, or maintenance of
existing structures, facilities, equipment, or topographical features, involving negligible
or no expansion or change of use beyond that previously existing.”
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BLNR Issunnce of One-Year Holdover Page A December 13, 2013

o Hawatian Teleon, Ine.

VERIFICATION:

Huwaiiun Telcom, Inc.

Pluce of business registration conlirmed;  YES x NO

Registered business name conlirmed: YES x NQ _

Applicant in good standing confirmed: YES «x NO |
REMARKS:

The propefty covered by this proposal comprises approximautely #5,377 squure
feet of fand in Hanupepe and in Puu Ka Pele for microwave towers and easements, On
Murch 4, 1960, the Commissioner of Public Lands, acling on un urgen{ request from
Hawaiiin Telephone Company (HTC), granted o right-of-enlry for constiuction of the
microwave fucilities at the Hunapepe and Puu Ku Pele Sites, HTC had previously been
usked by the U.S. Navy lo install & microwave system on Kuuai, finking a site at Kokee
with Bonham Air base and the Hanapepe Central Office.

On November 17, 196i{items E-2] und E-21-u), the Board of Land and Natyral
Resources (Board) approved separate lease proposals for the two sites, However, due to
the delay in withdrawing the site at Puu Ka Pele from the Executive Order (GEQ 69), the
matter was brought back to the Board and approved under Act 32 on April 19, [963 (item
F-3). General Lease No. S-3795 was issued on November 26, 1963 for a term of 50 years,
ending on November 25, 2013,

HTC has been known by a number of different names over the years and is now
known os Hawatian Telcom, Inc. (HTI).

On August 9, 2013 (item D-17), as amended on October 25, 2013 (item D-9), the
Board approved the assignment of this lease to GTP Structures [, LLC (GTP). However,
the documentation to complete the assignment was not consummated and HTI is
proceeding as the lessee, The one-year holdover will provide time to for HTI, to apply for
a new Jease of the site.

As of October |1, 2013 HTI is in compliance with ail lease terms and conditions.
Rent is paid up to November 25, 2013, HTI has posted a $4,000.00 bond. In the past five
years there have been no Notices of Default issued.

HTI has not had a lease, permit, easement or other disposition of State lands
terminated within the last five years due to non-compliance with such terms and
conditions.

The proposed use has continued since 1963 and will continue. Such use has
resulted in no known significant impacts, whether immediate or cumulative, to the
natural, environmental and/or cultural resources in the area. As such, staff believes that
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BLNR Issuance of Oue-Yewr Holdover Puge 4 Hscember i3, 2013

to Hawadian Telcom, Ine.

the propased use would involve negligible or no expansion or change in use of the
subject wrea heyond that previousty existing,

RECOMMENDATION: That the Board:

I, Declure thai, after considering the polential cffects of the proposed disposition as
provided by Chapter 343, HRS, und Chapter 11-200, HAR, this project will
probably have minimul or no significunl effect on the environment and is
therefore exempt from the preparation of un environmental ussessment.

Authorize the issuance of a one-year hold over lease to Hawaijun Telcom, Inc.,
covering the subject area under the terms and conditions cited above, which ure
by this reference incorporated herein and further subject o the tollowing;

N

A. The stundard lerms and conditions of the most current leuse holdover
document form, ay may be amended from time to time;

B. Review und approval by the Department of the Attorney General; and

& Such other terms and conditions as may be prescribed by the Chuairperson
to best serve the interests of the State.

Respectfully Submitted,

Mil6 Spindl

District Land Agent

APPROVED FOR SUBMITTAL:

o oy 2%
V_f\xlliam 1. Aila, Ir., Chairperson
!
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BTATE OF HAWAIL

DEPARTMENT OF LAND AND NATURAL RESOURCES
App.Bk., 34:42

‘L.B. F~3 4/19/63
_Ad.Bk. 25:6 GENERAL LEASE NO._S-3795
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