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CONSENT TO SUBLEASE OF GENERAL LEASE NO. S5-4191

CONSENT is hereby given by the STATE OF HAWAII, by its
Board of Land and Natural Resources, Lessor under unrecorded
General Lease No. 5-4191 dated June 21, 1968 leased to the
University of Hawaii, a body corporate, as Lessee, to the
attached Sublease and Non-Exclusive Easement Agreement
(*Sublease”) dated September 28, 1990 from the UNIVERSITY OF
HAWAII, a body corporate, as “Sublessor,” to the ASSOCIATED
UNIVERSITIES, INC./NATIONAL RADIO ASTRONOMY OBSERVATORY, a
non-profit, public-benefit corporation, whose address is 520
Edgemont Road, Charlottesgville, Virginia 22903, recorded in the
Bureau of Conveyances of the State of Hawaii as Document
No. , as “Subleggee’; SUBJECT, HOWEVER,
to the provisions of Section 171-21, Hawail Revised Statutes,
ag amended, relating to the rights of holder of security
interests, PROVIDED, FURTHER, that nothing contained herein schall
change, modify, waive or amend the provisions, terms, conditions
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and covenants or the duties and cbligations of the Lessee or
Sublegsee under General Lease No. 5-4191.

IT IS UNDERSTOOD that except as provided herein, should
there be any conflict between the terms of General Lease No.
$-4191 and the terms of the Sublease, the former shall control;
and that nco further sublease or assignment of any interest of the
premises or any portion thereof shall be made without the prior
written consent of the Board of Land and Natural Resources.

FURTHERMORE, Lessee hereby acknowledges that the
Legsor's consent to sublease under General Leasge No. 5-4191, does
not release the Lessee of any and all responsibilities,
obligations, liabilities, and claims respecting or arising under
or out of said General Lease prior to the effective date of this

sublease.
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IN WITNESS WHEREOF, the STATE OF HAWATIT,
of Land and Natural Resources,

by its Board
has caused the seal of the

Department of Land and Natural Resources to be hereunto affixed

and these presents to be duly executed this L ¢£43 day of
(A e o , 1997
[ (f‘\
STATE OF HAWAII
" Y g
\\ BY /,"’ iy f sf; ,ﬁf ,/ Z_.,f"—:;.:

Approved by the Board
of Land and Natural
Regourceg at its
meeting held on
August 21, 1897,

APPROVED AS TO FORM:

™
Deputy ﬁE€o%ney General

e

Dated: %{%%!

26392 (4)

W' " chairperson and Member

+ Board of Land and
Natural Resources

LESSOR

UNIVERSITY OF HAWAIT,
corporate

RS

Euget{) S. Imai

Its Senior Vice President for
Administration

a body

By

Its

m% £ D16 Fmc,

Ke neth P. Mortimer

Its President, University of Hawaii and
Chancellor, University of Hawaii at

Manoa LESSEE

gls-4i9iconssublse\tmk(3)4-4-15:0%kache\u.h.\natlradio.dc
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STATE OF HAWAII
Ss.

LS

CITY AND COUNTY OF HONQLULU )

On this /?CL day of ﬁ/"‘v‘«b , 19499 ,

before me appeared KENNETH P. MORTIMER and / /
EUGENE S. IMATL , to me personally
known, who, being by me duly sworn, did say that they are the
ident, Universit wai‘i ce versity of
Hawai'li at Maneca and Senior Vice esident for

Administration , respectively, of the UNIVERSITY OF HAWAI'I, a
body corporate, and that seal affixed to the foregoing instrument
is the corporate seal of said University and that the foregoing
instrument was signed and sealed in behalf of said University by
authority of its Board of Regents, and the said KENNETH P.
MORTIMER  and EUGENE S. IMAT acknowledged said instrument to
be the free act and deed of said University.

bﬁi&n/\] Ttanaon

Notary Public, State of Hawai'i

HELEN T. NAKAMURA

My Commission expires:

3-17- 2602
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STATE OF HAWAIIL )

) S8
CITY AND COUNTY OF HONOLULU )
Cn this day of , 19 ,

before me appeared and

: , Lo me personally
known, who, being by me duly sworn, did say that they are the
and , regpectively,
of the UNIVERSITY OF HAWAII, a body corporate, and that seal
affixed to the foregoing instrument is the corporate seal of said
University and that the foregoing instrument was signed and
sealed in behalf of said University by authority of its Board of
Regents, and the said
and acknowledged said instrument to be
the free act and deed of said University.

Notary Public, State of Hawaii

My commission expires:

DEPARTMENT OF LAND AND NATURAL RESQURCES
LAND DIVISION

s PO. BOX 621

HONOLULU, RAWAII 26809
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/. THIS Sublease and accompanying non-exclusive Easement is made this

é day of g 334& i , 19925y and between the UNIVERSITY OF
HAWALII, hereinafter{galled "Sublessor,” and the NATIONAL ASTRONOMICAL
OBSERVATORY OF JAPAN, hereinafter called "Sublessee.” This Sublease and
Easement is approved pursuant to General Lease S-4191, dated June 21, 1968, between
Sublessor and the State of Hawaii, Board of Land and Natural Resources, hereinafter
called "Lessor." A copy of said General Lease S-4191 and "Consent to Sublease of
General Lease S-4191," are attached hereto as Exhibits A and B, respectively, and are
incorporated herein by reference.

WITNESSETH THAT:

Sublessor, in consideration of the rent hereinafter reserved and upon the
conditions, convenants and agreements hereinafter expressed, does hereby demise and let
to Sublessee the parcel of land described in Exhibit C, attached hereto and incorporated
herein by reference, and Sublessee does hereby sublease from Sublessor said parcel for
the purpose of erecting a telescope facility to be constructed and operated by and at the
expense of Sublessee through a contractual arrangement set forth in a separate
"Operating and Site Development Agreement Between The National Astronomical
Observatory of Japan and the University of Hawaii Concerning the Design, Construction
and Operation of the 8-Meter Japan National Large Telescope on Mauna Kea, Hawaii"
(hereinafter "OSDA").

Construction will include the Japan National Large Telescope (hereinafter
"JNLT") building and dome, its optical/infrared telescope having an effective diameter of
approximately 8 meters, related equipment and instrumentation and related support
facilities and infrastructure improvements required on the Demised Premises to support
the operations of the JNLT (collectively "Facilities").

I GENERAL
A. Location/Area

The location/area comprises a portion of that certain land area, described in
General Lease S-4191 and its Exhibit A, and more specifically identified in Exhibit C
attached hereto.

B. n-Exclusive E

Sublessee shall have the right of access to and egress from the Demised
Premises over and across the Mauna Kea Science Reserve, utilizing the common
entrances and rights of way, together with others entitled thereto under such rules and
regulations as may be established by and amended from time to time by Sublessor.

C. Survey/Specific Description

The site designated in Exhibit C is subject to survey by Sublessee within SIX
(6) months from the date of this Sublease. The exact area covered by this Sublease shall
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be more specifically described and agreed to by Sublessor and Sublessee after the
aforesaid survey has been completed, and is subject to approval by the County of Hawaii. |
Such description shall be binding upon Sublessor, Sublessee and the State of Hawaii.

D. Term of Sublease

The term of this Sublease shall be from the date first above written and shall
expire on December 31, 2033, unless sooner terminated or extended, as respectively
provided for in IV.F and II.C.

E. Rental Charge

Sublessee hereby covenants and agrees to pay rental for the Demised Premises
at ONE DOLLAR ($1.00) per year in legal tender of the United States of America for the
duration of the Sublease. Said fee shall be paid to the University of Hawaii, Vice
President for Finance and Operations, 2444 Dole Street, Honolulu, Hawaii 96822,
U.S.A.

F. Fire or Destruction of Facilities

If all three of the following events occur: (1) the Facilities are destroyed by
fire or other causes rendering the same unsuitable for purposes of optical and infrared
astronomy, (2) Sublessee elects not to restore the Facilities, and (3) this Sublease is
terminated as provided for in IV.F.6., Sublessee shall have such unsuitable damaged
property or debris removed within ONE (1) year, after written notice to remove, and shall
restore the property or any portion affected thereby to even grade. In the event Sublessee
fails to remove such damaged property or debris and restore the land within ONE (1)
year, such property may be removed and the land affected thereby restored to even grade
by Sublessor at the expense of Sublessee.

If the Facilities or a portion thereof are restored, such restoration shail be
subject to approval by Sublessor, and shall be in keeping with III.H. Such approval by
the Sublessor will not be unreasonably withheld.

G. Controlling Lease

Sublessee shall observe and comply with all terms and conditions of General
Lease S-4191.

In the event that any term or condition contained herein is inconsistent with or
contrary to General Lease §-4191, said General Lease shall be controlling.

H. Qperation of the Facilities

Neither Sublessee nor its successor or assigns shall operate or permit to be
operated the aforementioned Facilities for purposes of research without an effective
OSDA. The Facilities may be operated by Sublessee in the absence of the aforesaid
OSDA only when necessary to ensure the safety of personnel or of the Facilities.

I. Indemnity/Insurance

Sublessee shall indemnify, defend and hold harmless Lessor and Sublessor,
their officers, agents, employees or any person acting on their behalf from and against
any claim or demand for loss, liability or damages, including, but not limited to, claims
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for property damage, personal injury or death, based upon any accident, fire, or other
incident on the Demised Premises and roadways adjacent thereto, which arises from any
act or omission of Sublessee, its officers, agents, employees, or invitees, or occasioned by
any failure on the part of the Sublessee to maintain the Demised Premises in a safe
condition or to observe or perform any of the terms and conditions herein or any
regulation, ordinances and laws of the Federal, State, Municipal or County governments.

Additionally, Sublessee shall be responsible for maintaining liability insurance
for personal injury or death and property damage in the minimum amounts of ONE
MILLION DOLLARS ($1,000,000.00) per person and FIVE MILLION DOLLARS
($5,000,000.00) per occurrence for personal injury or death, and FIVE HUNDRED
THOUSAND DOLLARS ($500,000.00) against claims for property damage for any one
occurrence, subject to revision every FIVE (5) years in writing. Said insurance is subject
to the approval of Lessor and Sublessor and shall name Lessor and Sublessor as
additional insureds. A certificate of insurance evidencing that said insurance is in full
force and effect shall be deposited with the Director of Procurement and Property
Management, 1400 Lower Campus Road, Room 15, Honolulu, Hawaii 96822, US.A.

II. SUBLESSOR HEREBY COVENANTS WITH SUBLESSEE AS FOLLOWS:
A. Peaceful Enjoyment

Upon provision to Sublessor of the rights (in lieu of rent) provided in the
aforesaid OSDA and upon observance and performance of all the terms, covenants and
conditions contained herein, Sublessee shall peaceably hold and enjoy the Demised
Premises during the term hereof without hindrance or interruption. Any proposed use of
the Demised Premises by Sublessor or Lessor, their successors or assigns, as
contemplated in, but not limited to, those paragraphs entitled "Hunting Recreation
Rights" and "Right to Use Demised Land" as set forth in General Lease S-4191, shall be
subject to coordination with Lessor, Sublessor and Sublessee; such proposed use shall not
interfere unreasonably with Sublessee’s use of the Demised Premises.

B. Covenant Against Contingent Fees

Sublessee warrants that no person or selling agency has been employed or
retained to solicit or secure this Sublease upon an agreement or understanding for a
comimission, percentage, brokerage, or contingent fee, excepting bona fide employees or
bona fide established commercial or selling agencies maintained by Sublessee for the
purpose of securing business. For breach or violation of this warranty, Sublessor shall
have the right to annul this Sublease without liability or, in its discretion, to deduct from
said Sublease price or consideration, or otherwise recover, the full amount of such
commission, percentage, brokerage, or contingent fee.

C. Renewal

At least SIX (6) months prior to the expiration of the General Lease 5-4191 on
the 31st day of December 2033, Sublessor shall seek to negotiate a renewal of said
General Lease with Lessor or its successor, In the event of renewal, Sublessor shall
renew or extend this Sublease, or shall negotiate in good faith a new Sublease with
Sublessee, if so desired by Sublessee, and under such terms and conditions as may then
be mutually acceptable. Sublessor shall make every effort to ensure renewal, extension,
or renegotiation of said General Lease.
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D. Faithful Performance

Sublessor and Sublessee recognize that in reliance upon the faithful
performance by Sublessor of its obligations hereunder and under the terms of the General
Lease §-4191, Sublessee has agreed to make a substantial commitment of financial and
human resources. In view of this reliance and commitment by Sublessee, Sublessor
agrees to perform faithfully its obligations under General Lease S-4191 and this Sublease
so that neither of these agreements is terminated earlier than its natural expiration date.

III. SUBLESSEE HEREBY COVENANTS WITH SUBLESSOR AS FOLLOWS:
A. Right of Entry

Sublessee shall allow Sublessor or its agent(s) known to Sublessee or carrying
suitable identification, free access at all reasonable times to the Demised Premises for the
purpose of examining the same and determining whether the covenants herein are being
fully observed and performed.

B. Janitorial and Other Services

Sublessee shall provide janitorial, custodial, and security services to the
Demised Premises, including sewerage and sanitation facilities and services.

C. Repairs and Maintenance

At all times during the term of this Sublease, Sublessee shall, at Sublessee’s
own cost and expense, keep and maintain the Demised Premises and the Facilities in
good order and repair and in a clean condition. This obligation shall include, but not be
limited to, the obligation to paint the Facilities as appropriate and to make any
modification or alteration thereof when necessary.

Utilities and Other Charges

Except as may be agreed in the aforesaid OSDA, Sublessee shall pay for or
shall cause to be paid when due all charges associated with the Facilities and all charges,
duties and rates of every description, including electricity, water, communications, sewer,
gas, refuse collection or any other similar charges, as to which said Demised Premises, or
any part thereof, or any improvements thereon, or which Sublessor or Sublessee in
respect thereof, may during said term become liable, whether assessed to or payable by
Sublessor or Sublessee.

E. Taxes and Assessments

If, at any time in the future, government taxes or assessments are made,
Sublessee shall pay or cause to be paid when due, the amount of all taxes, rates,
assessments, and other outgoings of every description as to which said Demised Premises
or any part thereof, or any improvements thereon, or Sublessor or Sublessee in respect
thereof, are now or may be assessed or become liable by authority of law during the term
of this Sublease.

F. Assignment and Subleasing

Neither Sublessee nor its successors or assigns shall, without the prior written
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consent of Lessor and Sublessor, assign, sublease or mortgage this Sublease or any
interest therein, or sublet the Demised Premises, in whole or in part; provided, however,
that such consent shall not be arbitrarily or capriciously withheld or delayed, and that this
provision shall not operate to prevent Sublessee from making the Demised Premises
available to invitees for the purposes permitted hereunder.

G. Use of Demised Premises

1. Sublessee shall use the Demised Premises exclusively for the Facilities,
which are to be constructed and operated by and at the expense of Sublessee or others
working in cooperation with Sublessee through the aforesaid OSDA and through any
other agreements which may be agreed to by Sublessor and Sublessee.

2. All goods, wares, merchandise, equipment or other property of Sublessee
shall be kept on the Demised Premises at the sole risk of Sublessee.

3. Sublessee shail not permit or make any waste or strip, or make any
unlawful, improper or abusive use of the Demised Premises or any part thereof, and
Sublessee shall be liable to Sublessor for all damages beyond reasonable wear and tear.
As used in this Sublease, the term "reasonable wear and tear” shall include without
limitation such grading, excavation and filling of the Demised Premises as may be
reasonably required for the construction of the improvements contemplated by this
Sublease. Such grading, excavation and filling shall not be deemed to constitute strip or
waste. Sublessee shall make reasonable effort to minimize grading, excavation and
filling.

H. Improvements and Alterations

Sublessee shall, at the Sublessee’s sole cost and expense, construct the
Facilities or cause them to be constructed on the Demised Premises.

In the event that Sublessee desires to make a substantive structural alteration of
or addition to the Facilities, which will significantly alter the external appearance or
structure of the Facilities, Sublessee first must seek and obtain written approval of
Sublessor prior to commencing work on such structural alteration or addition, which
approval shall not be withheld unreasonably.

Sublessor shall use its best efforts to secure Lessor’s consent and to provide its
own approval or objection within SIXTY (60) days after receipt by Sublessor of any
request for approval for such structural alteration or addition.

. Law les and Regulation

Sublessee shall observe and comply with Chapter 2 of Title 13, Administrative

Rules of the Department of Land and Natural Resources (formerly Regulation 4), and

with all other laws, ordinances, rules and regulations of the Federal, State, Municipal or
County governments affecting the Demised Premises or the Facilities.

IV. AND THE PARTIES MUTUALLY COVENANT AS FOLLOWS:
A. Service of Process

Sublessee shall designate a representative within the State of Hawaii duly
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authorized to accept service of process on its behalf. In the event that Sublessee fails to
so designate such a representative or such designated representative is unavailable,
Sublessee consents that service of any notice or process issued against it may be served
upon it by filing the same with the Director of Commerce and Consumer Affairs, State of
Hawaii or, in his/her absence, with the Deputy Director. Sublessor shall forward by
certified mail to Sublessee a copy of any such notice or process served on the Director of
Commerce and Consumer Affairs.

B. Governing Law: Severability

The validity, construction and performance of this Sublease, and the legal
relations among the parties to this Sublease shall be governed by and construed in
accordance with the laws of the State of Hawaii, excluding the body of law applicable to
choice of law. Should any provision of this Sublease be held by a court of competent
jurisdiction to be either invalid, void, or unenforceable, the remaining provisions of this
Sublease shall remain in full force and effect.

C. Binding on Successors

This Sublease shall be binding on and inure to the benefit of the successors of
the parties hereto.

D. Final Agreement

This Sublease constitutes the final agreement between Sublessor and Sublessee
regarding the Sublease of the Demised Premises and the grant of Easement to Sublessee
for purposes of Sublessee’s construction of the Facilities. All prior discussions and/or
agreements among the parties concerning the subject matter addressed in this Sublease
shall have no force and effect.

E. Notices

All notices required or permitted to be given hereunder by Sublessor to
Sublessee, or Sublessee to Sublessor, shall be in writing and seat to the following
addresses:

If to Sublessor:  University of Hawaii
2444 Dole Street
Honolulu, Hawaii 96822
Attn: Vice President for Finance and Operations

If to Sublessee:  National Astronomical Observatory
Osawa 2-21-1
Mitaka, Tokyo
Japan PC 181
Attn: Chief of Administration

Sublessor and Sublessee may change the address of the recipient of notices by
sending a written notice of each such change to the last designated address of the
addressee.

F. Termination

This Sublease shall terminate upon the occurrence of any of the following
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events:

1. If the planned construction of the Facilities as described in Exhibit D is not
substantially completed by the 31st of December 1999, unless otherwise agree to in
writing between Sublessor and Sublessee.

2. Termination of the aforesaid OSDA unless a new OSDA between UH and
another party or parties is executed and Lessor, Sublessor, and Sublessee agree in writing
to a continuation of this Sublease.

3. The expiration of General Lease No. S-4191 on December 31, 2033 without
renewal, extension or renegotiation. If said General Lease is renewed, extended or
renegotiated, then this Sublease shall be renewed, extended or renegotiated at that time in
accordance with I1.C.

4. If Sublessee fails to observe or comply with any of the terms or conditions
herein within SIXTY (60) days after being notified in writing by Sublessor of such
failure. In the event that more than SIXTY (60) days are reasonably required to observe
or perform, Sublessee shall in good faith and within said SIXTY (60) days, initiate action
and provide a plan for observance or performance, and shall diligently prosecute the
same to completion.

5. If Sublessee peaceably surrenders or abandons the Demised Premises.

6. Destruction of the Facilities by fire or other causes rendering the same
unsuitable for purposes of optical and infrared astronomy, unless Sublessee notifies
Sublessor in writing within SIX (6) months of the date of casualty of its intention to
restore the Facilities to their prior condition as specified in LF.

7. By Sublessee upon SIX {6) months’ notice in writing, in the event
Sublessee’s contemplated sources of funding become unavailable and, after diligent
effort, Sublessee is unable to procure alternate sources of funding which, in Sublessee’s
good faith judgment, are adequate.

8. By Sublessee, if Sublessee gives Sublessor TWO (2) years’ prior written
notice.

9. Mutual agreement in writing between Sublessor and Sublessee.

G. Title to the Facilities, Alterations, Additions, and Improvements, and
Disposition in Event of Termination or Expiration

1. Title to the Facilities, alterations, additions, and improvements {collectively
referred to herein as "Property”) on, affixed or installed in, or placed on the Demised
Premises by Sublessee shall, at all times, remain in the name of Sublessee.

2. If this Sublease terminates or expires, and Sublessor has neither voluntarily
terminated General Lease S-4191, nor defaulted on either this Sublease nor on General
Lease §5-4191, Sublessee shall be responsible for removal of the Property from the
Demised Premises within ONE (1) year of the termination or expiration of this Sublease,
unless agreed to in writing between Sublessor and Sublessee. If Lessor and Sublessor
grant written approval, which approval shall not be arbitrarily or capriciously withheld,
said Property can be sold, abandoned, or surrendered in whole or in part and the
following conditions shall apply:
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a. Sale. Sublessee may sell the Property to Sublessor and/or to a third
party acceptable to Sublessor. Such sale by Sublessee to a party other than Sublessor
shall be contingent upon the execution of a new Sublease and Operating and Site
Development Agreement between the new party and Sublessor.

b. Surrender. Sublessee may peaceably surrender all or part of the
Property in place and good repair, order, and clean condition, reasonable wear and tear
excepted.

3. Unless otherwise agreed in writing by Sublessor, the following conditions
shall apply if all or part of the Property is removed under this Section IV.G:

a. Said removal will be at the expense of Sublessee;

b. Sublessee shall restore the Demised Premises, or any portion affected
thereby, to even grade to the extent that Property is removed, and shall repair any damage
done to the Property not removed in the event that equipment is removed.

c. Inthe event that Sublessee fails to remove such Property or debris and
restore the Demised Premises within TWELVE (12) months, such Property may be
removed and the land restored as described above by Sublessor at the expense of
Sublessee.

4. If this Sublease terminates or expires, and Sublessor has either voluntarily
surrendered Generai Lease S-4191, or defaulted on either this Sublease or General Lease
§-4191, and if Sublessee is allowed its continued right to quiet enjoyment of the Property
and the Demised Premises under the terms of the Consent to Sublease as stated in Exhibit
B, then Sublessee agrees to honor the terms of this Sublease.

If said surrender or default results in Sublessor’s rights of General Lease S-
4191 being (a) returned to Lessor, then Sublessee agrees to negotiate in good faith a new
Operating Agreement with Lessor on the terms and conditions of Sublessee’s continued
use of the Demised Premises; or (b) transferred to an organization other than Sublessor,
then Sublessee agrees to negotiate in good faith a new Operating Agreement with the
new sublessor of the Demised Premises, and to honor the terms and conditions of said
superseding Operating Agreement with said new sublessor. Continued right to quiet
enjoyment of the Property and the Demised Premises is contingent upon satisfactory
negotiation of an Operating Agreement with Lessor or said new sublessor, the terms of
which shall be substantially equivalent to those of the OSDA.
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IN WITNESS WHEREQF, the parties hereto have executed these
presents the day and year first written above.

SUBLESSOR: SUBLESSEE:
FOR THE UNIVERSITY OF HAWAII: FOR THE NATIONAL
ASTRONOMICAL
OBSERVATORY OF JAPAN:
By M %M/; 1. By fovahipe flogosee b /ho
Donald N. B, Hall Date ¢ Harushige Nagasue” Date e R S
Its Director, Institute Its Chief of Administration S N
for Astronomy and Obligating Officer AU ARS
By QJ_JJ Hacl. £fs)sa By belidods Ko bf2fag ~ 70 1L
Ralph T. Horii, Jr. Y Date Yoshihide Kozai ” Date
Its Vice President for Its Director

Finance and Operations

o ) Serecsrz

Albert J. Simonlf Date
Its President

APPROVED AS TO FORM:

o it ) Lo pacra

Its Deputy Attorne§ Date
General, University
of Hawaii
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EMBASSY

=£QNSEEAFE OF THE UNITED STATES OF AMERICA )
8S.

S’ et

TOKYO, JAPAN

On this 2nd  day of June 1992, before me appeared

Harushige NAGASUE and Yoshihide KOZATI ,

personally known to me, who, being by me duly sworn, did say that they are Chief of
Administration and Obligating Officer and Director

respectively, of the National Astronomical Observatory of Japan; that the seal affixed
to the foregoing instrument is the official seal of said institution; that said instrument
was signed and sealed on behalf of said institution; and said

Harushige NAGASUE and Yoghihide KOZAI
acknowledged the instrument to be the free act and deed of said institution.

Nancy Carbett
ice Consul of the United States of America
duly comm:z: 723 and qualified

A o s
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STATE OF HAWAI )
) ss.
CITY AND COUNTY OF HONOLULU )

On thlS 5 day of @L’ﬂv , 1992, before me appeared

N & et d AIWL . -Sn (217 W 2
personally known to me, who, belng by me duly sworn, did say that they are
P. Fi d vesid e

respectively, of the Umversny of Hawaii, a Hawaii corporation; that the seal afﬁxcd to
the foregoing instrument is the corporate seal of said corporation; that said instrument
was signed and sealed on behalf of said corporation by the authority of its Board of
Regents; and said Hrac, and

acknowledged the instrument to be the free act and

deed of said corporation.

Notary Publi€, First Circudt
State of Hawaii

/
A .
My commission expires: vd
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:uxhibit A to OSDA Attachment A
GENERAL LEASE NO. S-4191

THIS INDENTURE OF LEASE, made this 2/<€  day
of , 1968, by and between the STATE OF
HawﬁII, by its Board of Land and Natural Resources, pursuant
tofﬁhe provisions of Section 103A-90(b), Revised Laws of
Hawail 1955, as amended, hereinafter referred to as the
"LESSOR", and the UNIVERSITY OF HAWAIIX, a body corporate,
whose post office address is 2444 Dole Street, Honolulu,
City and County of Honolulu, State of Hawali, hereinafter

referred to as the "LESSEE",
WITNESSETH THAT:

FOR and in consideration of the mutual promises
and agreements contained herein, the Lessor does hereby demise
and lease unto the saild Lessee and the saild Lessee does hereby
rent and lease from the L;ssor, all)l of that certain parcel of
land situate at Kaohe, Hamakua, County and Island of Hawailli,
State of Hawail, and more particularly described in Exhibit

"aA", hereto attached and made a part hereof,

TO HAVE AND TO HOLD, all and singular the said prer-
ises, herein mentioned and described, unto the said Lessee,
for and during the term of sixty-five (65) years, to commence

from the lst day of January, 1968, and to terminate on the

31lst day of December, 2033.

DEPARTMENT OF LAND AND NATURAL RESQURZES
HONGLULU, HAWAIL
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RESERVING UNTC THE LESSOR THE FOLLCWING:

1. Water Rights. All surface and ground waters
appurtenant to the demised premises, together with the right
to enter and tec capture, divert or Impound water:; provided,
that the lLessor shall exercise such rights in such manner as
not to interfere unreascnably with the Lessgee's usa of the
denised premises; provided, further, that the Lessee shall
have the right to use the waters of Lake Waiau for any purpose
necessary or incidental to the use permitted by this lease
on the following conditions:

a. No drilling or disturbance of Lake Wailau's
boitcm, banks or areas adjacent t@ereto shall be permitted:

b. No activity shall be permitted which will result
in the pollution of the waters of Lake Waiau;

., o Lessee shall not take or divert any of the
waters arising from springs which furnish the water supply
for Pohakuloa, and no alterations to said springs shall be

made by Lessee,

2. Access, All rights to cross the demised premises

for inspection or for any government purposes.

3. Hunting and Recreation Rights. All hunting and

recreation rights on the demised lands, to be implemented pur-
suant to rules and regulations issued by said Board in dis-
charging its £ish and gama or state parks responsibilities:
provided, however, that such hunting and recreation activities
shall be coordinated with the activities of the Lessee on the
demised lands; and provided, further, that such hunting and
recreaticn activities shall be limited to day-light hours

only.
-3-
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4, . sht to use Demiged Lands. 2 right for itself,

and its successors, lessees, grantees and permittees, to use any
portion of the lands demised and the right to grant to others
rights and privileges affecting said land; provided, however,
that, except as otherwise provided herein, no such use shall

be permitted or rights and privileges granted affecting said
lands, éxcept upon mutual determinétion by the parties hereto
that such use or grant will not unreasonably interfere with the
lLessee's use of the demised premises; provided, further, that
such agreement shall not be arbitrarily or capricicusly with-

held.

THE LESSEE, IN CONSIDERATICN OF THE PREMISES, COVE-

NANTS WITH THE LESSOR AS FOLLOWS:

1, Surrender. The Lessee shall, at the expiration
or socner termination of this lease, peaceably and gquietly sur-
render and deliver possession of the demised premises to the
Lessor in good order and condition, reascnable wear and tear

excepted,

2. Maintenance of the Premises. The Lessee shall

keep the demised premises and improvements in a clean, sanitary
and orderly condition.

3. HKaste, The Lessee shall not make, permit or suf-
fer, any waste, strip, specil, nuisance or unlawful, improper or
offensive use of the demised premises,

4, Specified Use. The land hereby leased shall ke

used by the Lessee as a sclentific complex, including withcut
limitation thereof an observatory, and as a scientific reserve
being more spacifically a buffer zcne to prevent the intrusicn
of activities inimical to said scientific complex.

Activities inimical to gaid scientific complex shali

include light and dust interference to cbcarvatory operaticn

-3
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iy a——ad—dchamees and certain types of electric or

electronic installation on the demised lands, but shall not
necessarily be limited to the foregoing.

5. Asgsignments., The Lessee shall not sublease, sub-

rent, assign or transfer this lease or any rights thereunder
without the prior written approval of the Board of Land and
Natural Resources, '

6. Imprcovements. The Lessee shall have the right

during the existence of this lease to construct and erect build-
ings, structures and other imprcvements upon the demised prem-
ises; provided, that plans for construction and ploct plans of
improvements shall be submitted to the Chairman of the Board
of Land and Natural Resources for review and approval pricr to
comnpmencement of construction. The improvements shall ﬁe and
remain the property of the Lessee, and shall be removed or
disposed of by the Legsee at the expiration or sconer termina-
tion of this lease; provided.ithat with the approval of the
Chairman such improvements may be abandoned in place. The
Lessee shall, during the term of this lease, properly maintain,
repair and keep all improvements in good condition.

"7. Termination by the Lessee. The Lessee may ter-

minate this lease at any time by giving thirty (30) days' notice
in writing to the Lessor.

8. Termination by the Lessor. In the event trat (1)

the Lessee fails to comply with any of the terms and conditions
of this lease, or (2) the lessee abandone or fails to use the
demised lands for the use specified under paragraph 4 of these
covenants for a period of two years, the Lessor may terminate
this leaze by giving six meonths' notice in writing to the Lessee,
9. HNon-Discriminatien. The Lessee covenants® that the

use and enjoyment of the premises shall not be in support of any



policy which discriminates against anyone based upon race,
creed, color or national origin.

10. Gerneral Liability., The Lessee shall at all times,
with resﬁect to the demised premises, use due care for safety,
and the Lessee gshall be llable for any losgs, liability, claim
or demand for property damage, perscnal injury or death arising
out of any injury, death or damage on the demised premises
caused by or resulting from any negligent activities, operations
or omissions of the Lessee on or in connection with the demised
premises, subject to the laws of the State of Hawail governing
such ;iability.

11, Laws, Rules and Requlations, etc. The Lessee

shall observe and comply with Requlation 4 of the Department
of Land and Natural Resources and with all other laws, ordi-
nanceg, rules and regulations of the federal, state, municipal
or county governments affecting the demised lands or improve-
mants.

12, cCbfects of Antiquity. The Lessee shall not ap-
propriate, damage, remove, excavate, disfigure, deface or
destroy any object of antiquity, prehistoric¢ ruin or monument

of historical value,

13. Undesirable Plant3. In order to prevent the
introduction of undesirable plant species in the area, the
Lessee shall not plant any trees, shrubs, flowers or other
plants in the leased area except those approved for such

planting by the Chairman.

IN WITHNESS WHEREQF, the STATE OF HEAWAII, by its
Board of Land and Matural Rasources, has causad the seal of
the Department of Land and Natural Resources to be hareunto

affixed and these presents to be duly executed this _2¢ﬁgAL

—-5-
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day of , 1968, and the UNIVERSITY CF
HAWAII, By its &2"“7 Preaoder s~ and W
has caused these presents to be duly executed this diﬁa&

day of QQ-MDL , 1968, effective as of the day and

year first above written.

STATE OF BAWAIIX

/. inG Chairman and Member -
Board of Land and \9\
Natural Resources

And By: W 274—4'1&4{ :

Membdr /
Beoard of Land and
Natural Resources

UNIVERSITY OF HAWAII

Its ACING Presicant

/\ And By:_‘ﬂ\/‘é_ - ?G ' ‘2&

o

APPROVED AS TO FORM:

Deputy Attorney General
Dated:_ { - -6 &

mm .
Proofed by:,
\
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EXHIBAIT "A"

MAUN2Z KEA SCIENCE RESERVE
Kaohe, Bamakua, Island of Hawaii, Hawail

Being a2 portion of the Govermment Land of Kache

Beginning at a point on the south boundary of this

parcel of land, the c¢coordinates of said point of beginning

referred to Government Survey Triangulation Station "SUMMIT

1955" being 12, 325.95 feet South and 471.84 feet West, as

shown on Government Survey Registered Map 2789, thence running

by azimuths measured clockwise from True South:-

1.

Along Mauna Kea Forest Reserve, Governor's Proclamation
dated SJune 5, 1909, on a
curve to the right with a
radius of 13,200.00 feet,
the chord azimuth and distancs
being: 135°* 00* 18,667.62
feet;

Thence along Mauna Kea Forest Reserve, Governor's Proclamation
dated June 5, 1909, still on
a curve to the right with a
radius of 13,200.00 feet, the
chord azimuth and distance
being: 225* 00' 18,667.62
feet;

Thence along Mauna Kea Forest Reserve, Governor's Proclamaticn
' dated June 5, 1909, still on
a curve to the right with a
radius of 13,200.00 feet, th=
chord azimuth and distance
being: 28l1* 18*' 04.6"
5173.56 feet;

207° 49* 06.5* 841.83 feet along Mauna Kea Forest Reserve,
Governor's Proclamation dated
June 5, 1909;

Thence along Mauna Kea Forest Reserve, Governor's Proclamation
dated June 5, 1909, on a curve
to the right with a radius of
1200.00 f£=2et, the chord azimuth
and distance being: 297° 49°
06.5" 2400.00 feet;
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10.

ll.

12.

13.

14,

15,

27® 49' Q6.5" 841.83 feet along Mauna Fza Forest

Resgarve, Governor's 2roelama-
tion dated June 3, 1%09;

Thence along Mauna Kea Forest Reserve, Governor's Proclama-

227° 29' 00.9" 2805.06 feet

tion dated June 5, 1909, on a
curve to the right with a radius
of 13,2C0.00 feet, the chord
azimuth and distance being:

306° 59' 47.4" 1824.16

feet;

along Mauna Kea Forest Reserve,
Governor's Proclamation dated
June 5, 1909;

Thence along Mauna Kea Forest Reserve, Governor's Proclama-

47° 29' 00.9" 2805.06 feet

tion dated June 5, 1909, on a
curve to the right with a radius
of 1500.00 feet, the chord azi-
muth and distance being: 317°
29" 00.9" 3000.00 feet;

a2long Maura Kea Forest Reserve,
Governer's Proclamation dated
June 5, 1909;

Thence along Mauna Kea Forest Reserve, Governor's Proclamation

245° 48" 12.7% 2760.45 feet

dated June 5, 1909, on a curve
to the right with a radius of
13200.00 feet, the chord azimuth
and distance being: 325° 31!
55.2" 701.87 feet;

along Mauna Keaz Forest Regerve,
Governor's Proclamation dated
June 5, 19039;

Thence along Mauna Kea Forest Reserve, Governor's Proclamation

65° 46' 12.7" 2760.45 feet

dated June 5, 190%, on a curve
to the right with a2 radius of
2000.00 feet, the chord azimuth
and distance being: 335° 46
12.7" 4000.00 feet;

aleng Mauna Kea Forest Resarve,
Governor's Proclamation dated
June 5, 1209;

Thence along Mauna Kea Forest Reserve, Governor's Proclamation

dated June 5, 1909, on a curve
o the right with a radius of
13,200.00 feet, the chord azi-
muth and distance bLeing: 352°
14" 32,9" 3563.50 feet;
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16, Thence along Mauna Kea Forest Reserve, Governcr's Proclama-
tion dated June 5, 1909, still

. on & curve to the right with a
radius of 13,200.00 £feet, the
cherd azimuth and distance being:
45 00' 18,667.62 feet to the
point of beginning and containing
an AREA OF 13,321.054 ACRES.

EXCEPTING and RESERVING to the State of Hawaii and to
all cthers entitled thereto, the Mauna Kea-~-Humuula and Mauna Kea-
Umikoa Trails, and all other existing trails within the above-
described parcel of land, together with rights of access over
and across said trails.

ALSQ, EXCEPTING and RESZRVING to the State of Hawaili,
its successors and assigns, the waters and all riparian and other
rights in and to all the streams within the above-described parcel

of land.
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Exhibit B to OSDA Attachment A

SUBLEASE AND NON-EXCLUSIVE EASEMENT AGREEMENT
' BETWEEN
THE NATIONAL ASTRONOMICAL OBSERVATORY OF JAPAN
AND
THE UNIVERSITY OF HAWAII

CONSENT TO SUBLEASE OF
GENERAL LEASE NO. S-4191

CONSENT is hereby given by the STATE OF HAWAII, by its Board of
Land and Natural Resources, LESSOR under General Lease No. S-4191, dated June 21,
1968, 1o the attached SUBLEASE of General No. $-4191, dated , by and
between the UNIVERSITY OF HAWALII, as SUBLESSOR, and THE NATIONAL
ASTRONOMICAL OBSERVATORY OF JAPAN, as SUBLESSEE;

PROVIDED HOWEVER, that this consent shall not in any manner be
construed as varying in any respect the terms and conditions of said General Lease No.
§5-4191; and PROVIDED FURTHER, that no further assignment or sublease of any
interest under said General Lease No. S-4191 shall be made without the written consent
of the Board of Land and Natural Resources, State of Hawaii, being first obtained and
endorsed thereon.

IT 1S UNDERSTOOD that should there be any conflict between the
terms and conditions of said General Lease No. $-4191, dated June 21, 1968, and the
terms and conditions of the attached SUBLEASE dated , the former
shall control.

IT IS FURTHER UNDERSTOOD AND AGREED by the STATE OF
HAWALII, by its Board of Land and Natural Resources, that in the event said General
Lease No. S-4191 is surrendered or defaulted upon by LESSEE, UNIVERSITY OF
HAWALIIJ, prior to the expiration of the term thereof, the attached SUBLEASE dated
, shall remain in full force and effect for the remainder of the term
thereof, and SUBLESSEE, THE NATIONAL ASTRONOMICAL OBSERVATORY
OF JAPAN, shall be allowed its continued right to quiet enjoyment of the Demised
Premises, upon and subject to the terms, conditions and covenants of General Lease No.
$-4191, including, but not limited to, the payment of all lease rentals, taxes, rates,
assessments, duties, charges and other outgoings of every description as to which the
premises under said SUBLEASE or any improvements thereon, now or may be assessed

or become liable by authority of law during the remainder of the term of said
SUBLEASE.
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"! Exhibit B to OSDA Attachment A
CONSENT TO SUBLEASE OF GENERAL LEASE NO. §-4191 - page 2

IN WITNESS WHEREOF, the STATE OF HAWAII by its Board of
Land and Natural Resources has caused the seal of the Department of Land and Natural

Resources to be hereunto affixed and these presents to be duly executed this day
of , 19

STATE OF HAWAII

By

Chairman and Member
Board of Land and Natural Resources

And By

Member
Board of Land and Natural Resources

Approved by the Board of Land and Resources
at its meeting held on

APPROVED AS TO FORM:

Deputy Attorney General

Date
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Exhibit D to OSDA Attachment A

SUBLEASE AND NON-EXCLUSIVE AGREEMENT
BETWEEN
THE NATIONAL ASTRONOMICAL OBSERVATORY OF JAPAN
AND
THE UNIVERSITY OF HAWAII

DESCRIPTION QF THE CONSTRUCTION

THE FACILITIES

The major components of the Facilities are: the 8-meter optical-infrared telescope; a rotatable
steel telescope enclosure, 40 meters in diameter, supported on a cylindrical steel building
housing a mirror aluminizing plant; and an attached support building housing control rooms,
shops, and other supporting facilities.

SITE WORK

The site work consists of the following: construction of the spur road, approximately 800 feet in
length, branching from the Mauna Kea Detour Road; grading and levelling the site,
approximately 2 acres in area, to an elevation of approximately 13,580 feet.

TELESCOPE

The telescope primary mirror will be an 8-meter monolithic meniscus-type mirror of 20 cm
thickness. The mirror will be supported on a steel structure on azimuth and elevation bearings to
allow the telescope to be pointed to any point in the sky. The telescope structure is mounted on a
cylindrical concrete pier. A computer control system will be provided to precisely point the
telescope to allow accurate tracking of astronomical objects.

ENCLOSURE

The telescope enclosure is a steel semicylindrical structure approximately 40 meters in diameter
housing the telescope and support equipment. The enclosure contains a movable shutter which
opens to allow the telescope to view the sky. The enclosure rotates in azimuth on a circular rail
mounted on a cylindrical steel base. The exterior of the enclosure will be aluminium and the
interior will be insulated to minimize heat absorption during the day.

SUPPORT BUILDING

A support building of approximately 13,000 square feet is connected to the enclosure building by
a covered pathway. The support building contains the control room, computer room, shops,
mechanical equipment room, personnel lounge and other space necessary for operating the
Facilities.

SCHEDULE

Site work will begin in the summer of 1992. Building construction will begin in the spring of
1993 and will be completed in 1994. Enclosure installation will be accomplished in 1996.
Telescope installation will be started in 1996 and the Facilities will start operations in 1999.
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Subl Exhibits:
A-General Lease
B-Consent to Sublease
C-Demised Premises
D-Planned Construction

SUBLEASE AND NON-EXCLUSIVE EASEMENT AGREEMENT
BETWEEN

THE ASSOCIATED UNIVERSITIES, INC.
(NATIONAL RADIO ASTRONOMY OBSERVATORY)

AND

THE UNIVERSITY OF HAWAII
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Recordation Requested by:
After Recordation, Retumn to:

When completed: Mail ( )
Pickup ( ) Phone:

BL D .

THIS Sublease and accompanying non-exclusive Easement is made this

A 21‘&- day of _;ffmmL, 1940, by and between the UNIVERSITY OF
HAWALII, hereinafter called "Sublessor," and the ASSOCIATED UNIVERSITIES,
INC./NATIONAL RADIO ASTRONOMY OBSERVATORY, hereinafter called
"Sublessee.” This Sublease and Easement is approved pursuant to General Lease S-4191,
dated June 21, 1968, between Sublessor and the State of Hawaii, Board of L.and and
Natural Resources, hereinafter called "Lessor.” A copy of said General Lease S-4191
and "Consent to Sublease of General Lease $-4191," are attached hereto as Exhibits A
and B, respectively, and are incorporated herein by reference.

WITNESSETH THAT:

Sublessor, in consideration of the rent hereinafter reserved and upon the
conditions, convenants and agreements hereinafter expressed, does hereby demise and let
to Sublessee the parcel of land described in Exhibit C, attached hereto and incorporated
herein by reference, and Sublessee does hereby sublease from Sublessor said parcel for
the purpose of erecting an antenna facility to be constructed and operated by and at the
expense of Sublessee through a contractual arrangement set forth in a separate
"Operating and Site Development Agreement Between the Associated Universities,
Inc./National Radio Astronomy Observatory and the University of Hawaii Concerning
the Erection and Operation of a Very Long Baseline Array Antenna (hereinafter
"VLBA™) on Mauna Kea, Hawaii" (hereinafter "OSDA").

Construction will include the VI.LBA control buildings and antenna with
related equipment and instrumentation and related support facilities and infrastructure
improvements required on the demised premises to support the operations of the VLBA
(collectively "Facilities™).

L GENERAL
A.  Location/Area
The location/area comprises a portion of that certain land area, described

in General Lease S-4191 and its Exhibit A, and more specifically identified in Exhibit C
attached hereto. ’
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B.  Non-Exclusive Easement

Sublessee shali have the right of access to and egress from the Demised
Premises over and across the Mauna Kea Science Reserve, utilizing the common
entrances and rights of way, rogether with others entitled thereto under such rules and
regulations as may be established by and amended from time to time by Sublessor.
Sublessee shall also have the right to construct and utilize an unpaved spur road, the
VLBA spur road, from the Mauna Kea access road to the Demised Premises, and to
install and utilize power and communication conduits and lines from a handhole located
near the 12,000 foot elevation to the Facilities, all of which shall be individually metered.

C. S Specific Descripti

The site designated in Exhibit C is subject to survey by Sublessee within
SIX (6) months from the date of this Sublease. The exact area covered by this Sublease,
and the non-exclusive Easement for the spur road and power and communication
conduits and lines granted to Sublessee, shall be more specifically described and agreed
to by Sublessor and Sublessee after the aforesaid survey has been completed, and is
subject to approval by the County of Hawaii. Such description shall be binding upon
Sublessor, Sublessee and the State of Hawaii.

D.  Term of Sublease

The term of this Sublease shall be from the date first above written and
shall expire on December 21. 2033, unless sooner terminated or extended, as respectively
provided for in IV.F. and I1.C.

E.  Rental Charge

Sublessee hereby covenants and agrees to pay rental for the Demised
Premises at ONE DOLLAR ($1.00) per year in legal tender of the United States of
America for the duration of the Sublease. Such fee shall be paid to the University of
Hawaii, Vice President for Finance & Operations, 2444 Dole Street, Honolulu, Hawaii
96822, U.S.A.

F. Fire or Destruction of the Facilities

If all three of the following events occur: (1) the Facilities are destroyed
by fire or other causes rendering the same unsuitable for purposes of radio astronomy, (2)
Sublessee elects not to restore the Facilities, and (3) this Sublease is terminated as
provided for in IV.F.6., Sublessee shall have such unsuitable damaged property or debris
removed within ONE (1) year, after written notice to remove, and shall restore the
property or any portion affected thereby to even grade. In the event Sublessee fails to
rerove such damaged property or debris and restore the land within ONE (1) year, such
property may be removed and the land affected thereby restored to even grade by
Sublessor at the expense of Sublessee.

If the Facilities or a portion thereof are restored, such restoration shail be

subject to approval by Sublessor, and shall be in keeping with IIILH. Such approval by
the Sublessor will not be unreasonably withheld.
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G.  Controlling Lease

Sublessee shall observe and comply with all terms and conditions of
General Lease S-4191.

In the event that any term or condition contained herein is inconsistent
with or contrary to General Lease S-4191, said General Lease shall be controlling.

H O ion of the Faciliti

Neither Sublessee nor its successor or assigns shall operate or permit to be
operated the aforementioned Facilities for purposes of research without an effective
OSDA. The Facilities may be operated by Sublessee in the absence of the aforesaid
OSDA only when necessary to ensure the safety of personnel or of the Facilities.

L Indemnity/Insurance

Sublessee shall indemnify, defend and hold harmless Lessor and
Sublessor, their officers, agents, employees or any person acting on their behalf from and
against any claim or demand for loss, liability or damages, including, but not limited to,
claims for property damage, personal injury or death, based upon any accident, fire, or
other incident on the Demised Premises and roadways adjacent thereto which arises from
any act or omission of Sublessee, its officers, agents, employees, or invitees, or
occasioned by any failure on the part of the Sublessee to maintain the Demised Premises
in a safe condition or to observe or perform any of the terms and conditions herein or any
regulations, ordinances and laws of the Federal, State, Municipal or County governments.

Additionally, Sublessee shall, at its own cost and expense, maintain
liability insurance for personal injury or death and property damage in the minimum
amounts of ONE MILLION DOLLARS ($1,000,000.00) per person and FIVE MILLiON
DOLLARS ($5,000,000.00) per occurrence for personal injury or death, and FIVE
HUNDRED THOUSAND DOLLARS ($500,000.00) against claims for property damage
for any one occurrence, subject to revision every FIVE (5) years in writing. Said
insurance is subject to the approval of Lessor and Sublessor and shall name Lessor and
Sublessor as additional insureds. A certificate of insurance evidencing that said
insurance is in full force and effect shall be deposited with the Director of Procurement
and Property Management, 1400 Lower Campus Road, Room 15, Honolulu, Hawaii
96822, U.S.A.

II. SUBLESSOR HEREBY COVENANTS WITH SUBLESSEE AS
FOLLOWS:

A.  Peaceful Enjoyment

Upon provision to Sublessor of the rights (in lieu of rent) provided in the
aforesaid OSDA and upon observance and performance of all the terms, covenants and
conditions contained herein, Sublessee shall peaceably hold and enjoy the Demised
Premises during the term hereof without hindrance or interruption. Any proposed use of
the Demised Premises by Sublessor or Lessor, their successors or assigns, as
contemplated in, but not limited to, those paragraphs entitied "Hunting Recreation
Rights" and "Right to Use Demised Land"” as set forth in General Lease S-4191, shall be
subject to coordination with Lessor, Sublessor and Sublessee; such proposed use shall not
interfere unreasonably with Sublessee's use of the demised premises.
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B.  Covenant Against Contingent Fees

Sublessee warrants that no person or selling agency has been employed or
retained to solicit or secure this Sublease upon an agreement or understanding for a
commission, percentage, brokerage, or contingent fee, excepting bona fide employees or
bona fide established commercial or selling agencies maintained by Sublessee for the
purpose of securing business. For breach or violation of this warranty, Sublessor shall
have the right to annul this Sublease without liability or, in its discretion, to deduct from
said Sublease price or consideration, or otherwise recover, the full amount of such
commission, percentage, brokerage, or contingent fee.

C.  Renewal

At least SIX (6) months prior to the expiration of the General Lease
§-4191 on the 31st day of December 2033, Sublessor shall seek to negotiate a renewal of
said General Lease with Lessor or its successor. In the event of renewal, Sublessor shall
renew or extend this Sublease, or shall negotiate in good faith a new Sublease with
Sublessee, if so desired by Sublessee, and under such terms and conditions as may then
be mutually acceptable. Sublessor shall make every effort to ensure renewal, extension
or renegotiation of said General Lease.

D.  Faithful] Performance

Sublessor and Sublessee recognize that in reliance upon the faithful
performance by Sublessor of its obligations hereunder and under the terms of the General
Lease S-4191, Sublessee has agreed to make a substantial commitment of financial and
human resources. In view of this reliance and commitment by Sublessee, Sublessor
agrees to perform faithfully its obligations under General Lease S-4191 and this Sublease
so that neither of these agreements is terminated earlier than its natural expiration date.

III. SUBLESSEE HEREBY COVENANTS WITH SUBLESSOR AS

FOLLOWS:
A.  Rightof Entiy

Sublessee shall allow Sublessor or its agent(s) known to Sublessee or
carrying suitable identification, free access at all reasonable times to the Demised
Premises for the purpose of examining the same and determining whether the covenants
herein are being fully observed and performed.

B. niforial her Servi

Sublessee shall provide janitorial and custodial services to the Demised
Premises, including sewerage and sanitation facilities and services.

C. Repairs an
At all times during the term of this sublease, Sublessee shall, at

Sublessee’s own cost and expense, keep and maintain the Demised Premises and the
Facilities in good order and repair and in a clean condition. This obligation shall include,
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but not be limited to, the obligation to paint the Facilities as appropriate and to make any
modification or alteration thereof when necessary.

D.  Utilities and Other Charges

Except as may be agreed in the aforesaid OSDA, Sublessee shall pay for
or shall cause to be paid when due all charges associated with the Facilities and all
charges, duties and rates of every description, including electnicity, water,
communications, sewer, gas, refuse collection or any other similar charges, as to which
said Demised Premises, or any part thereof, or any improvements thereon, or which
Sublessor or Sublessee in respect thereof, may during said term become liable, whether
assessed to or payable by Sublessor or Sublessee.

E.  Taxes and Assessments

If, at any time in the future, government taxes or assessments are made,
Sublessee shall pay or cause to be paid when due, the amount of all taxes, rates,
assessments, and other outgoings of every description as to which said demised premises
or any part thereof, or any improvements thereon, of Sublessor or Sublessee in respect
thereof, are now or may be assessed or become liable by authority of law during the term
of this Sublease.

F.  Assignment and Subleasing

Neither Sublessee nor its successors or assigns shall, without the prior
written consent of Lessor and Sublessor, assign, sublease or mortgage this Sublease or
any interest therein, or sublet the Demised Premises, in whole or in part; provided,
however, that such consent shall not be arbitrarily or capriciously withheld or delayed,
and that this provision shall not operate to prevent Sublessee from making the Demised
Premises available to invitees for the purposes permitted hereunder.

G. Use of Demised Premises

1. Sublessee shall use the Demised Premises exclusively for the
Facilities, which are to be constructed and operated by and at the expense of Sublessee or
others working in cooperation with Sublessee through the aforesaid OSDA and through
any other agreements which may be agreed to by Sublessor and Sublessee.

2, All goods, wares, merchandise, equipment or other property of
Sublessee shall be kept on the Demised Premises at the sole risk of Sublessee.

3. Sublessee shall not permit or make any waste or strip, or make any
unlawful, improper or abusive use of the Demised Premises or any part thereof, and
Sublessee shall be liable to Sublessor for all damages beyond reasonable wear and tear.
As used in the Sublease, the term "reasonable wear and tear” shall include without
limitation such grading, excavation and filling of the demised premises as may be
reasonably required for the construction of the improvements contemplated by this

-Sublease. Such grading, excavation and filling shall not be deemed to coenstititute strip or
waste. Sublessee shall make reasonable effort to minimize grading, excavation and -
filling.

10000193



-7 -

H.  Improvements and Alterations

Sublessee shall, at the Sublessee’s sole cost and expense, construct the
Facilities or cause them to be constructed on the Demised Premises.

In the event that Sublessee desires to make a substantive structural
alteration of or addition to the Facilities, which will significantly alter the external
appearance or structure of the Facilities, Sublessee must first seed and obtain written

approval of Sublessor prior to commencing work on such structural alteration or addition.

Sublessor shall use its best efforts to secure Lessor’s consent and to
provide its own approval or objection within SIXTY (60) days after receipt by Sublessor
or any request for approval for such structural alteration or addition.

L Laws, Rules and Regulations, etc.

The Sublessee shall observe and comply with Regulation 4 of the
Department of Land and Natural Resources and with all other laws, ordinances, rules and
demised lands or improvements.

IVv. AND THE PARTIES MUTUALLY COVENANT AS FOLLOWS:
A. Service of Process

Sublessee shall designate a representative within the State of Hawaii duly
authorized to accept service of process on its behalf. In the event that Sublessee fails to
so designate such a representative or such designated representative is unavailable,
Sublessee consents that service of any notice or process issued against it may be served
upon it by filing the same with the Director of Commerce and Consumer Affairs, State of
Hawaii or, in his/her absence, with the Deputy Director. Sublessor shall forward by
certified mail to Sublessee a copy of any such notice or process served on the Director of
Commerce and Consumer Affairs.

B. rmin : Sev ili

The validity, construction and performance of this Sublease, and the legal
relations among the parties to this Sublease shall be governed by and construed in
accordance with the laws of the State of Hawaii, excluding the body of law applicable to
choice of law. Should any provision of this Sublease be held by a court of competent
jurisdiction to be either invalid, void, or unenforceable, the remaining provisions of the
Sublease shall remain in full force and effect.

C. Binding on Successors

This Sublease shall be binding on and inure to the benefit of the
successors of the parties hereto.

10000194



D.  Final Agreement

This Sublease constitutes the final agreement between Sublessor and
Sublessor regarding the Sublease of the Demised Premises and the grant of Easement to
Sublessee for purposes of Sublessee’s construction of the Facilities. All prior discussions
and/or agreements among the parties concerning the subject matter addressed in this
Sublease shall have no force and effect.

E.  Notices

All notices required or permitted to be given hereunder by Sublessor to
Sublessee, or Sublessee to Sublessor, shall be in writing and sent to the foliowing
address: '

If to Sublessor: University of Hawaii
2444 Dole Street
Honolulu, HI 96822
Attn: Vice President for Finance & Operations

If to Sublessee: National Radio Astronomy Observatory
520 Edgemont Road
Charlottesville, VA 22903
Atmn: J. L. Desmond

Sublessor and Sublessee may change the address of the recipient of
notices by sending a written notice of each such change to the last designated address or
the addressee.

F. Termination

This Sublease shall terminate upon the occurrence of any of the following
events:

1. If the planned construction of the Facilities described in Exhibit D
is not substantially completed by the 31st of December 1994, unless otherwise agreed to
in writing between Sublessor and Sublessee.

2. Termination of the aforesaid OSDA unless a new OSDA between
UH and another party or parties is executed and Lessor, Sublessor, and Sublessee agree
to in writing to a continuation of this Sublease.

3. The expiration of General Lease No. 5-4191 on December 31,
2033 without renewal, extension or renegotiation. If said General Lease is renewed,
extended or renegotiated, then this Sublease shall be renewed, extended or renegotiated at
that time in accordance with ILC.

4. If Sublessee fails to observe or comply with any of the terms or
conditions herein within SIXTY (60) days after being notified in writing by Sublessor of
such failure. In the event that more than SIXTY (60) days are reasonably required to
observe or perform, Sublessee shall in good faith and within said SIXTY (60) days,
initiate action and provide a plan for observance or performance, and shall diligently
prosecute the same to completion.
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5. If Sublessee peaceably surrenders or abandons the Demised
Premises.

6. Destruction of the Facilities by fire or other causes rendering the
same unsuitable for purposes of radio astronomy, unless Sublessee notifies Sublessor in
writing within SIX (6) months of the date of casualty of its intention to restore the
Facilities to their prior condition as specified in LF.

7. By Sublessee upon SIX (6) months' notice in writing, in the event
Sublessee s contemplated sources of funding become unavailable and, after diligent
effort, Sublessee is unable to procure alternate sources of funding which, in Sublessee's
good faith judgment, are adequate.

8. By Sublessee, if Sublessee gives Sublessor ONE (1) years' prior
written notice.

0. Mutual agreement in writing between Sublessor and Sublessee.

G. Title to the Facilities, Alterations, Additions, and Improvements. and
Di ition in Event of Terminati Expiration

1. Title to the Facilities, alterations, additions, and improvements
(collectively referred to herein as "Property™) on, affixed or installed i in, or placed on the
Demised Premises by Sublessee are the property of the U.S. Government (specifically,
the National Science Foundation) for use by the Sublessee.

2, If this Sublease terminates or expires, and Sublessor has neither
voluntarily terminated General Lease S-4191, nor defaulted on either this Sublease nor
on General Lease $-4191, Sublessee shall be responsible for removal of the Property
from the Demised Premises within ONE (1) year of the termination or expiration of this
Sublease, unless agreed to in writing between Sublessor and Sublessee. If Lessor and
Sublessor grant written approval, which approval shall not be arbitrarily or capriciously
withheld, said Property can be sold, abandoned, or surrendered in whole or in part and
the following conditions shall apply:

a. Sale. Sublessee may sell the Property to Sublessor and/or
to a third party acceptable to Sublessor. Such sale by Sublessee to a party other than
Sublessor shall be contingent upon the execution of a new Sublease and Operating and
Site Development Agreement between the new party and Sublessor.

b. Surrender. Sublessee may peaceably surrender all or part
of the Property in place and good repair, order, and clean condition, reasonable wear and
tear excepted.

3. Unless otherwise agreed in writing by Sublessor, the following
conditions shall apply if all or part of the Property is removed under this Section IV.G:
a. Said removal will be at the expense of Sublessee;
b. Sublessee shall restore the Demised Premises, or any

portion affected thereby, to even grade to the extent that Property is removed, and shall
repair any damage done to the Property not removed in the event that equipment is
removed.
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c. In the event that Sublessee fails to remove such Property or
debris and restore the Demised Premises within TWELVE (12) months, such Property
may be removed and the land restored as described above by Sublessor at the expense of
Sublessee.

4, If this Sublease terminates or expires, and Sublessor has either
voluntarily surrendered General Lease S-4191, or defaulted on either this Sublease or
General Lease S-4191, and if Sublessee is allowed its continued right to quiet enjoyment
of the Property and the Demised Premises under the terms of the Consent to Sublease as
stated in Exhibit B, then Sublessee agrees to honor the terms of this Sublease.

If said surrender or default results in Sublessor’s rights of General
Lease S-4191 being (a) returned to Lessor, then Sublessee agrees to negotiate in good
faith a new Operating Agreement with Lessor on the terms and conditions of Sublessee’s
continued use of the Demised Premises; or (b) transferred to an organization other than
Sublessor, then Sublessee agrees to negotiate in good faith a new Operating Agreement
with the new sublessor of the Demised Premises, and to honor the terms and conditions
of said superseding Operating Agreement with said new sublessor. Continued right to
quiet enjoyment of the Property and the Demised Premises is contingent upon
satisfactory negotiation of an Operating Agreement with Lessor or said new sublessor.
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IN WITNESS WHEREOF, the parties hereto have executed these
presents the day and year first written above.

SUBLESSOR: SUBLESSEE:
FOR THE UNIVERSITY OF HAWAIL: THE NATIONAL RADIO
ASTRONOMY OBSERVATORY
QUL

By 9/28/30 By 92190
Donald N. B. Hall Date Paul Vanden Bout Date
Its Director, Institute Its Director

for Astronomy

ASSOCIATED UNIVERSITIES,
INC.

o
Byﬁ&%-&—b“g' 9/ /25 By [;&v‘zugw ?/?5]49
Ralph T. Horii, Jr.  'Date* Robert E. Hughes' = ¢/Date
Its Vice President for Its President

Finance and Operations

Albert J. Simone Date
Its President
APPROVED AS TO FORM: APPROVED AS TO FORM:

s/ . j
Byaizﬁzof%;ééwed ?ﬁgé%&’ By

Harriet Y. Léwis Michael M. Goldman ate
Deputy Attorney General Deputy General Counsel
University of Hawaii Associated Universities, Inc.
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STATE OF VIRGINIA )
, } ss.
COUNTY OF ALBEMARLE )

On this 21 day of September, 1990, before me appeared Paul A. Vanden Bout,
personally known to me, who, being by me duly sworn, did say that he is Director of
Associated Universities, Inc.\National Radio Astronomy Observatory, a non-profit,
public-benefit corporation; that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed on
behalf of said corporation; and said Paul A. Vanden Bout acknowledged the
instrument to be the free act and deed of said corporation.

Notary Public

My commission expires:
November 4, 1990
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STATE OF NEW YORK )

) ss.:
COUNTY OF SUFFOLK )

On this 25th day of September, 1990, before me appeared Robert E. Hughes,
personally known to me, who, being by me duly sworn, did say that he is President
of Associated Universities, Inc., a non-profit, public-benefit corporation; that
the seal affixed to the foregoing instrument is the corporate seal of said
corporation; that said instrument was signed and sealed on behalf of said

corporation; and said Robert E. Hughes acknowledged the instrument to be the free
act and deed of said corporation.

My commission expires:

MICHAEL M. GOLDMAN
Notary Pubtic, State of New York
No. 52-4825416
Qualified in Suffolk County
Term Expires Dacember 31 .19
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STATE OF HAWAI )
) ss.
CITY AND COUNTY OF HONOLULU )

On this 21st day of March 1991, before me appeared Donald N. B. Hall,
personally known to me, who, being by me duly sworn, did say that he is the Director of
the Institute for Astronomy, University of Hawaii, a Hawaii corporation; that the seal
affixed to the foregoing instrument is the corporate seal of said corporation; that said
instrument was signed and sealed on behalf of said corporation by the authority of its
Board of Regents; and said Donald N. B. Hall acknowledged the instrument to be the free

act and deed of said corporation.
No;t% Pubrid First;' Chcuit;

State of Hawaii

My commission expires: __4/4//Fa

STATE OF HAWAIIL )
) ss.
CITY AND COUNTY OF HONOLULU )

On this 21st day of March 1991, before me appeared Albert J. Simone and
Ralph T. Horii, Jr., personally known to me, who, being by me duly sworn, did say that
they are the President and Vice President for Finance and Operations , respectively, of
the University of Hawaii, a Hawaii corporation; that the seal affixed to the foregoing
instrument is the corporate seal of said corporation; that said instrument was signed and
sealed on behalf of said corporation by the authority of its Board of Regents; and said
Albert J. Simone and Ralph T. Horii, Jr. acknowledged the instrument to be the free act
and deed of said corporation.

Aoty I Mot

Notary Public, First Circuit
State of Hawaii

My commission expires: 5/?7[ 2L
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- "MERAL LEASE NO. §-41%1 EXHIBIT A
to OSDA Attachment A

THIS INDENTURE OF LEASE, made this /2% day
of f?: PR , 1968, by and between the STATE OF

EERAII. by its Board of Land and Natural Resources, pursuant
to the provisions of Section 103A-90(b), Revised Laws_of
anaii 1955, as amended, hereinafter referred to as the
"LESSOR", and the UNIVERSITY OF HAWAII, a body corporate,
whose post office address is 2444 Dole Street, Honolulu,
City and County of Honolulu, State of Hawaii, hereinafter
referred to as the "LESSEEY,

WITNESSETHE THAT:

FOR and in consideration of the mutual promises
and agreements contained herein, the Lessor does hereby demise
and lease unto the said Lessee and tha said Lessee does hereby
rent and lease from the Lessor. all of that certain parcel of
land situate at Kaohe, Hamakua, County and Island of Hawali,
State of Hawaiil, and more particularly dercribed in Exhibit
"A", hereto attached and made a part herecf.

TO HAVE AND TO HOLD, all and singular the said prer-

ises, herein menticned and described, unto the said Lessee,

for and during the term of sixty-five (§5)4years,.to commence
from the_lst day of January, 1968, and to terminate on the
3lst day of December, 2033,

DEPARTMENT OF LAND AND NATURAL RZSOURSES
RONOLULY. WAWAll
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1. Watey ghts. All surface and yround waters
appurtenant to the demised premises, together with the right
to enter and to capture, divert or impound water; provided,
that the Lessor shall exercise such rights in such manner as
not to interfere unreascnably with the Lessee's use of the
demised prgmisea: provided, further, that ths Lessee shall
have the right to use tha waters of Lake Waiau for any purpcse
necessary or incidental to the use permitted by this leﬁsa
on the following conditionés |

a. No drilling or diatu:bance of Lake Waiau's-
hoﬁtcm, baﬁks or aQeas adjacent t@ereto shall be permitted;

b. No activity shall be permitted which will result
in the pollution of the waters of Lake Walau;

' , ©. Lessee shall not take or divert any of the
~waters arising from springs which furnish the water supply
for Pohakuloa, and no alterations to said springs shall be
made by Lessee, | |

.2. Access. All rights to cross the demised premises

for‘inspection or for any government purposes.

3. Hunting and Recreation Rights. All hunting and
recreation rights on the démisad lands, to be implemented pur-
suant to rules and regulationas issued by said Board in dis-
charging its £ish and gama or state parks responsibilities;
provided, however, that such hunting and recreation activities
shall be coordinated with the activities of the lLessee on the
demised lands; and provided, further, that such hunting and
recreation activities shall be limited to day-light hours

only.
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and its successcrrs lesseas, grantees and pr mittees, to use any
portion of the lands demised and the right to grant to others
rights and privileges affecting said land; provided, however,
that, except as otherwise provided herein, no such use shall

be permitted or rights and privileges granted affecting said
lands, éxcept upen mutual determinition by the parties hsreto
that such use or grant will not unre;sonab;y intexrfers with the
Lassee's use of the demised premises; provided, furthaer, that
such agreement shall not be arbitrarily or capriciously with-
haldﬂ

THE LESSEE, IN CONSIDERATICN OF THE PREMISES, COVE=-

NANTS WITH THE LESSOR AS POLLOWS ¢

l. Surrender. The Lessee shall, at the expiration’
or sooner termination of this lease, peaceably and quiatly sur-
render and deliver possession of the demised premises to the
'ZLesaor in gtod order and condition, reasonable wear and tear
excepted. |

2. Maintenance of the Preﬁises. The lLessee shall
Xeep the demised premises and improvements in a clean, sanitary
and orderly conditio;.

3. W%Waste., The lLessea shall not make, permit or suf-
fer, any waste, strip, spoil, nuisance or unlawful, improper or
offensive usa of the demised premises. "

4._ Specified Use. The land hereby leased shall be
used by the lLessee as a scientific complex, including without
limitation thereof an cbservatory, and as a scientific reservae
being more specifically a buffer zone to prevent the intrusicn
of aétivities inimical to said scientific complex.

Activities inimical to said scientific complex shali

include light and dust interference to obgorvatory oparation
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Vﬁa;&:rfng—hearﬁ-téﬁ1hnﬁqm&se and certain types of electric or
~ electronic installation on the demised lands, but shall not
necessarily be limited to the foregoing.

S. Assiqgnments. The Lessee shall not sublease, sub-
rent, assign or t:anﬁfer this lease or any rights thereunder
without the prior written approval of the Board of Land and
Natural Resources. .

6. Imnrogements. The Lessee shall have‘ths riéht
during the existence of this lease to construct ané erect build-
ings, structures and other improvements upon the demised prem=—
1ses; provided, that‘plans for construction and plot plans of
improvements shall be submitted to the Chairman of the Board
of Land and Natural Resources for review and approval priocr to
cocmmencement of construction. T@s improverents shall ﬁﬁjand

" remain the property of the Lessee, and shall be removed or
disposed of by the Lessee at the expiration or sooner te:pina-
tion of this lease; provided; that with the apprcval.of the - _
'Chairman such improvements may be abandoned® in place. The
Lessee shall, during the term of this lease, properly maintain,
repalr and keep all improvements in good conditicn.

' "7. fTerminaticn by the Lessece. The lLassee may ter-
minate th;s lease at any time by giving thirty (30) days' notice
in writing to the Lessor. o

8. Termination by the Lassor. In the event that (1)

the Lessee fails to comply with any of the terms and conditions
of this lease, or (2) the lessee abandons or fails to use the
demised lands.fcr the use spvecified undér paragxaph 4 of these
covenant§ for a pericd of two years; the Lessor may terminate
this lcasze by giving six months' notice in writing to the Legsee.
9. Non-Discrimination. The Lessee covenants that the

use and enjoyment of the premises shall not de in suppert cof any
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poiicy vhich discri...nates against anyone ban‘d upon race,
¢reed, color or national o;igin.

10. General Liability. The Lessee shall at all times,
with respect to the demised premises, use dus care for safety,
and the Lessee shall be liable for any loss, liability, claim
or demand fcr property damage, perscnal injury or death arising
out of any injury, death or damage on the demised premises
caused by or resulting frcm any negligent activities, operations
- or omissions of the Lessee on or in connection with the demised
prenises, subject to the laws ¢f the State of Hawaii governing
such ;iability.

ll. Laws, Rules and Requlationsg, etc. &ha'bcssee
shall observe and ccmply with Regulation 4 of the Department
of Land and Natural Raéﬁurces and with all other laws, of&i-
nances, rules and regqulations of the federzl, state, municipal
. or county governments affecting tha demised lands or improve-
ments. I ; B | ,

12, oObjects of Anticuity. The Lessee shall not ap-
-propriate, damage, remove, excavate, disfigure, deface or
destroy any cbject of antiquity, prehistoric ruin or monument
©of historical value.

13. Undesirable Plants, In order to prevent the
introduction of undesirable plant species in the area, the
Lessee shall not plant any trees, shruﬁs, flowars or other
plants in the leased area except those approvaed for such

planting by the Chairman,

IN WITNESS WHERZOF, the STATE OF HAWAII, by its
Board of Land and Natural Resouzces, has caused the seal of
the Department of Land and Natural Resources to be hareunto
affixed and these presents to be duly executed this 27 £
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day of (]1*"*L¢-- , 1968, and the UNIVERSITY OF

b "

BAWAII, by its LOF e P e e and "/ d st i lten
- ' ey ace
has caused these presents to be duly executed this i
=
day of .

’

Ll T e , 1968, effective as of the day and

year £irst above written.

STATE OF EAWAII

=5

AaeniNG Chairman and Member
Board of Land and %}“ﬂ
Natural Rescurces

And’ By: zé%ik”\4;:;c;ZZb~;&;Q~ |

Mambdiéf‘
Board of Land and
Natural Rasources

UNIVSRSITY OF HAWAIZX

Its ACING Presicent

- ’ : - ‘f‘|
- !

APPROVED AS TO FORM:
‘\‘. P ' .

o
’

- s
et ".'.

Deputy Attornay General
Dateds 2~ .v - . .Y

m F.4
Proofed by:i\
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EXHIBIT “A"

MAUNA KEA SCIENCE RESERVE
Kaohe, Ramakua,. Island of Eawaii, Hawaidl
Being 2 portion of the Government Land of Kaoche

éaginning at a point on the south boundary of this
parcel of land, the coordinates of said point of beginning
referred to Government Survey Triangulation Station “SUMMIT
1955" being 12,325.95 feet South and 471.84 feet West, as |
ahown on Government Survey Registered Map 2789, thencs running

by azimuths measured clockwise from True Southi-

l. Along Mauna Kea Forest Reserve, Governor's Proclamation
- dated Juna S, 1909, on a
curve to the right with a
radius of 13,200.C0 feet,
the chord azimuth and distance
. being: 135* 00' 18,667.62
“ feet; '

" 2. Thence along Mauna Kea Forest Reserve, Governor's Proclamation
dated June 5, 1909, still on
a curve to the right with a
radius of 13,200.00 feet, the
chord azimuth and distance
being: 225° 00* 18,667.62
feet;

3. Thence along Mauna Kea Forest Rasexve, Governcr's Proclamation
dated June 5, 1909, still on
a curve to the right with a
radius of 13,200.00 feet, the
chord azimuth and distance
‘being: 281l° 18' 04.6"
5173.56 feet;

4. 207° 49' 06.5* - 841.83 feet along Mauna Kea Forest Reserve,
‘ ) Governor's Proclamation dated
June 5, 1909;

5. Thence alcng Mauna Kea Porest Reserve, Governor's Proclamation
dated June 5, 1909, on a curve
to the right with a radius of .
1200.00 feet, the chord azimuth
and distance being: 297°* 49
06.5" 2400.00 feet:;
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6.

10.

1.

12.

13.

14.

1s.

27* 49' 06.5" 841.83 feet along Mauna “2a Forest
Reserve, Governeor's ?rocclama-
tion dated June 5, 1809

Thence along Mauna Kea Forest Reserve, Governer's Proclama-
tion dated June 5, 1909, on a
curve to the right with a radius
of 13,200.00 feet, the choxd
azimuth and distance being:

‘306° 59°' 47.4" 1824.16
feet;

227° 29' (00.9" 2805.06 feet along Mauna Keé Forest Reserve,
' Governor's Proclamation dated
June 5, 1909;

Thence along Mauna Kea Forest Raserve, Governor's Proclama-
tion dated June 5, 1909, on a
curve to the right with a radius
of 1500.00 feet, the chord azi-
muth and distance being: 317°
29' 00.9" 3000.00 feet;

47° 29°' 00.9" 2805.06 feet along Mauna Kea Forest Reserve,.
: Govarnor's Proclamaticon dated
June 5, 1909,

Thence along Mauna Kea Porest Reserve, Governor's Proclamaticn
dated June 5, 1909, cn a curve
: : to the right with a radius of
. 13200.00 feet, the chord azimuth
and distance being: 325°* 3l1°
55.2* 701.87 feet;

245° 48" 12.7" 2760.45 feet along Mauna Kea Forest Reserve,
Governor's Proclamation dated
June 5, 1%503;

Thence along Mauna Kea Forest Reserve, Governor's Proclamaticn
dated June 3, 1909, on a curve
to the right with a radius of
2000.00 feet, the chord azimuth
and distance being: 335* 46°
12.7" 4000.00 feet;

65° 46' 12.7" 2760.45 feet alcng Mauna Kea Forest Raserve,
: Governor's Proclamation dated
June 5, 1909;

Thence along Mauna Xea Forest Reserve, Governor's Proclamation
dated June 5, 1309, on a curve
to the right with a radius ol
13,200.00 feet, the chord azi-
muth and distance being: 352°
14* 32.9" 3563.50 feet;
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on a curve to the right with a
radius of 1,200.00 fest, the
chord azimuth and distance being:
45" 00' 18,667.62 feet to tha
point of beginning and containing
an ARSA OF 13,321.054 ACRES.

EXCEPTING and RESIZRVING to the State of Hawaii and to
all others entitled thersto, the Mauna Kea-Humuulz and Mauna Kea=-
Unikoa Trails, and all other existing trails within the above-
described parcel of land, together with rights of access over
and across said trails.,

ALSO, EXCEPTING and RESZRVING to the State of Hawail,
its successors and assigns, the waters and all riparian and other
réghts in and to all the streams within the above-describad parcel
of land.
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EXHIBIT B TO OSDA ATTACHMENT A
SUBLEASE AND NON-EXCLUSIVE EASEMENT AGREEMENT

BETWEEN
THE ASSOCIATED UNIVERSITIES, INC./
NATIONAL RADIO ASTRONOMY OBSERVATORY
AND
THE UNIVERSITY OF HAWAII

CONSENT TO SUBLEASE OF
GENERAL LEASE NO. §-419%1

CONSENT is hereby given by the STATE OF HAWALII, by its Board of Land
and Natural Resources, Lessor under General Lease No. S-4191, dated June 21, 1968, to
the attached Sublease of General Lease No. S-4191, dated , by
and between the UNIVERSITY OF HAWALIL, as Sublessor and the ASSOCIATED
UNIVERSITIES, INC/NATIONAL RADIO ASTRONOMY OBSERVATORY, as
Sublessee;

PROVIDED, HOWEVER, that this consent shall not in any manner be construed
as varying in any respect the terms and conditions of said General Lease No. $-4191; and
PROVIDED, FURTHER, that no further assignment or sublease of any interest under
said General Lease No. S-4191 shall be made without the written consent of the Board of
Land and Natural Resources, State of Hawaii, being first obtained and endorsed thereon.

IT IS UNDERSTOQD that should there be any conflict between the terms and
conditions of said General Lease No. $-4191, dated June 21, 1968, and the terms and
conditions of the attached Sublease Agreement, dated
the former shall control.

IT IS FURTHER UNDERSTOOD AND AGREED by the STATE OF HAWALII,
by its Board of 1.and and Natural Resources, that in the event said General Lease No. S-
4191 is surrendered or defaulted upon by the Lessee, UNIVERSITY OF HAWAII, prior
to the expiration of the term thereof, the attached Sublease Agreement, dated
, shall remain in full force and effect for the remainder
of the term thereof, and Sublessee ASSOCIATED UNIVERSITIES, INC./NATIONAL
RADIO ASTRONOMY OBSERVATORY shall be allowed its continued right to quiet
enjoyment of the demised premises, upon and subject to the terms, conditions and
covenants of General Lease No. S-4191, including, but not limited to, the payment of all
ease rentals, taxes, rates, assessments, duties, charges and other outgoings of every
description as to which the premises under said Sublease Agreement or any
improvements thereon, now or may be assessed or become liable by authority of law
during the remainder of the term of said Sublease Agreement.
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CONSENT TO SUBLEASE OF GENERAL LEASE NO. S-4191 - page 2

IN WITNESS WHEREOQF, the STATE OF HAWAII by its Board of Land and
Natural Resources has caused the seal of the Department of Land and Natural Resources

to be hereunto affixed and these presents to be duly executed this _______ day of
, 19 .
STATE OF HAWAII
By
Chairman and Member
Board of Land and
Natural Resources
And By
Member
Board of Land and

Natural Resources

Approved by the Board
of Land and Natural
Resources at its meeting
held on

APPROVED AS TO FORM:

By

Deputy Attorney General
Department of Land and
Natural Resources
Dated:
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Exhibit C to OSDA Attachment A
NRAOQO Site—-Demised Premises
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EXHIBIT D
to

OSDA Attachment A

DESCRIPTION OF CONSTRUCTION

The purpose of the Very Long Baseline Array (VLBA) is to provide high-quality radio
images of remote astronomical objects at the highest angular resolution that can be
achieved by a ground-based instrument. The site is located 12,200 feet above sea level.
The fenced area around the site measures 150 feet by 250 feet. The control building has
a floor area of 1400 square feet. The Very Long Baseline Array (VLBA) antenna is 25
meters in diameter, carried on a fully-steerable mounting which permits it to be pointed
to any direction above the horizon. Construction of the Mauna Kea facility is scheduled
to begin in the Spring of 1990, with full operation starting in 1992.

Site preparation, which includes grading, road building, installation of the buried power
line, construction of the antenna foundation and control building, and fence erection, will
be done by local contractors; specifically:

1. Site Work: Development of a 150 ft. x 250 ft. site including grading, fencing,
placement of gravel cover; access road, water tank, cess pool, transformer pad,
trench, backfill and conduit system for the primary electric service; and a
conduit system for underground telephone service.

2. Antenna Foundation: Excavation, grading and backfill and construction of an
approximately 350 cubic yard reinforced concrete antenna foundation including
drainage system, electrical conduits to the building, and a grounding system and
counterpoise around the foundation.

3. Site Control Building: Construction of an approximately 1400 square foot
masonry block building including excavation, grading, backfill; water, electric,
telephone, septic systems and sanitary connections; conduits, electrical
connections to the antenna foundation and grounding system.

4, Qther:

a. Scheduling of Construction Work: All work, utility connections, etc., shall
be planned and scheduled with the other installations and tenants within the
Mauna Kea Science Reserve so as not to interfere with operations within
the Science Reserve and other subcontractors who may be on the site
including moving of heavy loads and other traffic up and down the
mountain.

b. Disposal of Debris: All debris and litter will be hauled away to an approved
disposal site. The construction site will be kept free of litter at all times and
litter will not be allowed on adjacent areas.

¢. Excess Excavation: Any excess excavation will be disposed of outside the
fenced area or hauled away to an approved fill. It shall be spread
uniformly, graded free of large rocks and left in a neat and clean manner.
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EXHIBIT D: DESCRIPTION OF CONSTRUCTION - page <

d.

Erosion and Silt Control: Plastic barriers and/or bales of straw shall be
provided to minimize erosion and prevent silt and soil being carried away.

Dust Control: Dust control will be maintained during construction by
exposing the smallest area possible at any time and halting construction
during high winds and storms. Strict adherence to county regulations
concerning excavating and grading is required. Dust control will conform
to State health and environmental rules.

Blasting: Controlled blasting for excavating and removing boulders will
only be used if maximum safety precautions are taken to protect people and
property and is scheduled with other installations within the Science
Reserve.

Construction Activities: All subcontractors will be advised that all
construction activities must remain within the NRAO/AUI subleased area
and access road easement boundaries. The surrounding terrain will not be
driven over, used or disturbed.

inds: There are four archaeological sites in the vicinity of
the construction site. The sites are well marked with visual barriers.
Subcontractors will ensure that these barriers are not disturbed and the sites
are protected. When all construction is complete the subcontractors will
remove the barriers and make the sites look undisturbed.

Cut and Fill: It is the intent of the access road and site design to balance
out, cut and fill as there are no borrow pits or disposal sites on Mauna Kea.
Since the construction area is strewn with cobble and small boulders, with
the likely possibility of more being uncovered in excavating, a portable
crusher might be used to minimize the problem by making the cobble and
boulders usable as fill, 6 inches and smaller.

The estimated cost of this work is 1.3 million dollars.

The antenna fabrication will be done by the same contractor as the other nine antennas in
the array. Installation of electronics and control systems will be performed by National
Radio Astronomy Observatory (NRAO) technicians.

The antenna will be controlled remotely from the NRAO Operations Center in Socorro,
New Mexico. A staff of two to four technicians to perform maintenance and other
routine duties will be hired locally.
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CONSENT TOQ SUBLEASE OF GENERAL LEASE NO. S5-41971

CONSENT is hereby given by the STATE OF HAWAII, by its
Board of Land and Natural Resources, Lessor under unrecorded
General Lease No. 5-4191 dated June 21, 1968 leased to the
University of Hawaii, a body corporate, as Lessee, to the
attached Subleasge and Non-Exclusive Easement Agreement :
(“Subleage”) dated June 5, 1992 from the UNIVERSITY OF HAWAII, a .
body corporate, as “Sublessor,” to NATIONAL ASTRONOMICAL :
OBSERVATORY OF JAPAN, whose address is 650 N. Achoku Place, Hilo,
Hawaii 96720, recorded in the Bureau of Conveyances of the State
of Hawaii as Document No. , a8 “Sublegsee”;
SUBJECT, HOWEVER, to the provisions of Section 171-21, Hawaiil
Revised Statutes, as amended, relating to the rights of holder of
security interests, PROVIDED, FURTHER, that nothing contained
herein shall change, modify, waive or amend the provisions,
terms, conditions and covenants or the duties and cbligations of
the lLegsee or Sublegsee under General Lease No. $-4191.

REPARTMENT OF LAND AND NATURAL RESOURCES
LAND DIVISION
RO. BOX 621
HONOLULU, HAWAI 95809

EXHIBIT "13"
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_ IT IS UNDERSTOOD that except as provided herein, should
there be any conflict between the termg of General Lease No.
5-4191 and the terms of the Sublease, the former shall control;
and that no further gubleagse or asgignment of any interest of the
premises or any portion thereof shall be made without the prior
written consent of the Board of Land and Natural Resources.

FURTHERMORE, Leggee hereby acknowledges that the
Legsor's consent to sublease under General Lease No. 5-4191, does
not release the Lessee of any and all responsibilities,
cbligationg, liabilities, and claims resgpecting or arising under
or out of said General Lease prior to the effective date of this
gsublease.

DEPARTMENT OF LAND AND NATURAIL RESOURCES
LAND DIVISION
F.O. BOX 621
HONGCLULU, HAWAIl 96808
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IN WITNESS WHEREOF, the STATE OF HAWAII, by its Board
of Land and Natural Resources, has caused the seal of the
Department of Land and Natural Resources to be hereunto affixed
and these presents to be duly executed this JZ&LAS day of

gzu&¢ , 1997

STATE OF HAWAII

&{2 w”;wWJUqu,fJf/{#V;a

Approved by the Board e Chalrperson and Member

of Land and Natural + Beard of Land and

Resources at its Natural Resocurces

meeting held on

August 21, 1857, LESSOR

UNIVERSITY OF HAWAII, a body
corporate

2.0\

Eugénl S. Imai
Its Senior Vice President for

Administration
By
APPROVED AS TO FORM: Its
o P
DeputY“ﬁttorney General By
~q; G Kenneth P. Mortimer
Dated: “"‘L>11 { Its President, University of Hawaii and

Chancellor, University of Hawaii at

Manoa LESSEE
2692 (5}
gls-419lconesubleel\tmk (3}4-4-15:09kache\u.h.\nacj.dc

DEPARTMENT OF LAND AND NATURAL RESOURCES
LAND DIVISION

) RO. BOX 621

ot HONOLULL, HAWAL 96809
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STATE OF HAWAIT

[

88S.
CITY AND COUNTY OF HONOLULU )

(2% day of Lurid , 19.99 ,

On this
before me appeared KENNETH P. MORTIMER and/
EUGENE S. IMAT , to me personally
known, who, belng by me duly sworn, did say that they are the
Pre t, Universit aw nd ncellor jversi
Hawai'i at Manoa and Senior Vice P2951dent for
Administration , respectively, of the UNIVERSITY OF HAWAI‘I, a

body corporate, and that seal affixed to the foregoing 1nstrument
is the corporate seal of said Unlver51ty and that the foregoing
instrument was signed and sealed in behalf of said University by
authority of its Board of Regents, and the said KENNETH P.

MORTIMER _ and EUGENE S. IMAI acknowledged said instrument to
be the free act and deed of said University.

Mool O N

Notary Public, State of Hawai‘i
HELEN T. NAKAMURA

My Commission expires: 3- 27 -0V
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STATE OF HAWAIT )

) S8
CITY AND COUNTY OF HONOLULU )
On this day of , 19 ,
before me appeared and

, to me personally
known, who, being by me duly sworn, did say that they are the

and , respectively,
of the UNIVERSITY OF HAWAII, a body corporate, and that seal
affixed to the foregoing instrument is the corporate seal of said
University and that the foregoing instrument was gigned and
sealed in behalf of said University by authority of its Board of
Regents, and the said
and acknowledged said instrument to be
the free act and deed of said University.

Notary Public, State of Hawailil

My commission expires:

BEPARTMENT OF LAND AND NATURAL RESQURCES
LAND DiVISION
PO. BOX 621
HONOLULU, HAWA! 96808
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OSDA ATTACHMENT

SUBLEASE AND NON-EXCLUSIVE EASEMENT AGREEMENT

BETWEEN

THE NATIONAL SCIENCE FOUNDATION

THE UNIVERSITY OF HAWAII

EXHIBIT "14"
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SUBLEASE AND NON-EXCLUSIVE EASEMENT AGREEMENT

This Sublease and accompanying non-exclusive Easement is made this __Rér4  dayof

%Q&m bev 1994 by and between the UNIVERSITY OF HAWAII, hereinafter called
“Sublessor,” and the NATIONAL SCIENCE FOUNDATION, hereinafter called “Sublessee.”
This Sublease and Easement is approved pursuant to General Lease S-4191, dated June 21, 1968,
between Sublessor and the State of Hawaii, Board of Land and Natural Resources, hereinafter
called “Lessor.” A copy of said General Lease S-4191 and “Consent to Sublease of General
Lease $-4191,” are attached hereto as Exhibits A and B, respectively, and are incorporated herein
by reference.

WITNESSETH THAT:

Sublessor, in consideration of the rent hereinafter reserved and spon the conditions,
covenants and agreements hereinafter expressed, does hereby demise and let to Sublessee the
parcel of land described in Exhibit C, attached hereto and incorporated herein by reference, and
Sublessee does hereby sublease from Sublessor said parcel for the purpose of erecting a telescope
facility to be constructed and operated by and at the expense of Sublessee through a contractual
arrangement set forth in a separate “Operating and Site Development Agreement Between The
National Science Foundation and the University of Hawaii Concerning the Design, Construction
and Operation of the Gemini 8-Meter Telescope on Mauna Kea, Hawaii” (hereinafter “OSDA”).

Construction will include the Gemini 8-Meter Telescope (hereinafter “Gemini Mauna
Kea") enclosure and support building, its optical/infrared telescope having an effective diameter of
approximately 8 meters, related equipment and instrumentation and related support facilities and
infrastructure improvements required on the Demised Premises to support the operations of
Gemini Mauna Kea (collectively “Facilities™).

L GENERAL

A. Location/Area

The location/area comprises a portion of that certain land area, described in General
Lease 5-4191 and its Exhibit A, and more specifically identified in Exhibit C attached hereto.

B. Non-Exclusive Easement

Sublessee shall have the right of access to and egress from the Demised Premises over
and across the Mauna Kea Science Reserve, utilizing the common entrances and rights of way,
together with others entitled thereto under such rules and regulations as may be established by and
amended from time to time by Sublessor.
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C. Survey/Specific Description

The site designated in Exhibit C is subject to survey by Sublessee or by its designee
within SIX (6) months from the date of this Sublease. The exact area covered by this Sublease
shall be more specifically described and agreed to by Sublessor and Sublessee after the aforesaid
survey has been completed, and is subject to approval by the County of Hawaii. Such description
shall be binding upon Sublessor, Sublessee and the State of Hawaii.

D. Temm of Sublease

The term of this Sublease shall be from the date first above written and shall expire on
December 31, 2033, unless sooner terminated or extended, as respectively provided for in IV.F
and ILB.

E. Rental Charge

Sublessee hereby covenants and agrees to pay rental for the Demised Premises at ONE
DOLLAR ($1.00) per year in legal tender of the United States of America for the duration of the
Sublease. Said fee shall be paid to the University of Hawaii, Senior Vice President for
Administration, 2444 Dole Street, Honolulu, Hawaii 96822, U.S.A.

F. FireorD ion of Facilit

If all three of the following events occur: (1) the Facilities are destroyed by fire or
other causes rendering the same unsuitable for purposes of optical and infrared astronomy, (2)
Sublessee elects not to restore the Facilities, and (3) this Sublease is terminated as provided for in
IV.F.6., Sublessee shall have such unsuitable damaged property or debris removed within ONE
(1) year, after written notice to remove, and shall restore the property or any portion affected
thereby to even grade. In the event Sublessee fails to remove such damaged property or debris
and restore the land within ONE (1) year, such property may be removed and the land affected
thereby restored to even grade by Sublessor at the expense of Sublessee.

If the Facilities or a portion thereof are restored, such restoration shall be subject to
approval by Sublessor, and shall be in keeping with ITLH. Such approval by the Sublessor will
not be unreasonably withheld.

G. Controlling Lease

Sublessee shall observe and comply with all terms and conditions of General Lease
S5-4191.

In the event that any term or condition contained herein is inconsistent with or contrary to
General Lease S-4191, said General Lease shall be controlling.
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H. Operation of the Facilid

Neither Sublessee nor its successor or assigns shall operate or permit to be operated
the aforementioned Facilities for purposes of research without an effective OSDA. The Facilities
may be operated by Sublessee in the absence of the aforesaid OSDA only when necessary to
ensure the safety of personnel or of the Facilities.

I General Liability and Insurance

Sublessee and its Managing Organization (as defined in the OSDA) shall, at all times,
use due care for safety, and be liable for any loss, liability, claim, or demand for property damage,
personal injury, or death arising out of any injury, death, or damage on the Demised Premises
caused by or resulting from any negligent activities, operations, or omissions of the Sublessee or
its Managing Organization on or in connection with the Demised Premises subject to Federal law,
including but not limited to the National Science Foundation Act of 1950, as amended, and the
Federal Tort Claims Act, as amended, and where not inconsistent therewith, to applicable laws of
the State of Hawaii governing liability.

Additionally, Sublessee, through its Managing Organization, shall maintain liability
insurance for personal injury or death and property damage in the minimum amounts of ONE
MILLION DOLLARS/U.S. ($1,000,000.00/U.S.) per person and FIVE MILLION
DOLLARS/U.S. ($5,000,000.00/U.8.) per occurrence for personal injury or death, and FIVE
HUNDRED THOUSAND DOLLARS/U.S. ($500,000.00/U.S.) against claims for property
damage for any one occurrence, subject to revision every FIVE (5) years in writing. Said
insurance is subject to the approval of UH, which shall not be unreasonably withheld, and shall
name UH and the State of Hawaii as additional insureds. A Certificate of Insurance evidencing
that said insurance is in full force and effect shall be deposited with the Director of Procurement
and Property Management, University of Hawaii, 1400 Lower Campus Road, Room 15,
Honoluly, Hawaii 96822, U.S.A.

II. SUBLESSOR HEREBY COVENANTS WITH SUBLESSEE AS FOLLOWS:

A. Peaceful Enjoyment

Upon provision to Sublessor of the rights (in lieu of rent) provided in the aforesaid
OSDA and upon observance and performance of all the terms, covenants and conditions
contained herein, Sublessee shall peaceably hold and enjoy the Demised Premises during the term
hereof without hindrance or interruption. Any proposed use of the Demised Premises by
Sublessor or Lessor, their successors or assigns, as contemplated in, but not limited to, those
paragraphs entitled "Hunting and Recreation Rights" and "Right to Use Demised Land" as set
forth in General Lease S§-4191, shall be subject to coordination with Lessor, Sublessor and
Sublessee; such proposed use shall not interfere unreasonably with Sublessee's use of the Demised
Premises.
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B. Renewal

At least SIX (6) months prior to the expiration of the General Lease S-4191 on the
31st day of December 2033, Sublessor shall seek to negotiate a renewal of said General Lease
with Lessor or its successor. In the event of renewal, Sublessor shall renew or extend this
Sublease, or shall negotiate in good faith a new Sublease with Sublessee, if so desired by
Sublessee, and under such terms and conditions as may then be mutually acceptable. Sublessor
shall make every effort to ensure renewal, extension, or renegotiation of said General Lease.

C. Faithful Performance

Sublessor and Sublessee recognize that in reliance upon the faithful performance by
Sublessor of its obligations hereunder and under the terms of the General Lease $-4191,
Sublessee has agreed to make a substantial commitment of financial and human resources. In
view of this reliance and commitment by Sublessee, Sublessor agrees to perform faithfuily its
obligations under General Lease S-4191 and this Sublease so that neither of these agreements is
terminated earlier than its natural expiration date.

III. SUBLESSEE HEREBY COVENANTS WITH SUBLESSOR AS FOLLOWS:

A. Rightof Entry

Sublessee shall allow Sublessor or its designee(s), known to Sublessee or carrying
suitable identification, free access at all reasonable times to the Demised Premises for the purpose
of examining the same and determining whether the covenants herein are being fully observed and
performed.

B. Janitorial and Other Servi

Sublessee shall provide for janitorial, custodial, and security services to the Demised
Premises, including sewerage and sanitation facilities and services.

C. Repairs and Maintenance

At all times during the term of this Sublease, Sublessee shall, at Sublessee’s own cost
and expense, keep and maintain the Demised Premises and the Facilities in good order and repair
and in a clean condition. This obligation shall include, but not be limited to, the obligation to
paint the Facilities as appropriate and to make any modification or alteration thereof when
necessary. -
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D. Utilities and Other Charges

Except as may be agreed in the aforesaid OSDA, Sublessee shall pay for or shall cause to
be paid when due all charges associated with the Facilities and all charges, duties and rates of
every description, including electricity, water, communications, sewer, gas, refuse collection or
any other similar charges, as to which said Demised Premises, or any part thereof, or any
improvements thereon, or which Sublessor or Sublessee in respect thereof, may during said term
become liable, whether assessed to or payable by Sublessor or Sublessee.

E. Taxes and Assessments

If, at any time in the future, government taxes or assessments are made, Sublessee
shall pay or cause to be paid when due, the amount of all taxes, rates, assessments, and other
outgoings of every description as to which said Demised Premises or any part thereof, or any
improvements thereon, or Sublessor or Sublessee in respect thereof, are now or may be assessed
or become liable by authority of law during the term of this Sublease

F. Assignment and Subleasing

Neither Sublessee nor its successors or assigns shall, without the prior written consent of Lessor
and Sublessor, assign, sublease or mortgage this Sublease or any interest therein, or sublet the
Demised Premises, in whole or in part; provided, however, that such consent shall not be
arbitrarily or capriciously withheld or delayed, and that this provision shall not operate to prevent
Sublessee from making the Demised Premises available to invitees for the purposes permitted
hereunder.

G. Use of Demised Premises

1. Sublessee shall use the Demised Premises exclusively for the Facilities, which are
to be constructed and operated by and at the expense of Sublessee or others working in
cooperation with Sublessee through the aforesaid OSDA and through any other agreements which
may be agreed to by Sublessor and Sublessee.

2. All goods, wares, merchandise, equipment or other property of Sublessee shall be
kept on the Demised Premises at the sole risk of Sublessee.

3. Sublessee shall not permit or make any waste or strip, or make any unlawful,
improper or abusive use of the Demised Premises or any part thereof, and Sublessee shall be liable
to Sublessor for all damages beyond reasonable wear and tear. As used in this Sublease, the term
“reasonable wear and tear” shall include without limitation such grading, excavation and filling of
the Demised Premises as may be reasonably required for the construction of the improvements
contemplated by this Sublease. Such grading, excavation and filling shall not be deemed to |
constitute strip or waste. Sublessee shall make reasonable effort to minimize grading, excavation
and filling.
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H. Improvements and Alterations

Sublessee shall, at the Sublessee's sole cost and expense, construct the Facilities or
cause them to be constructed on the Demised Premises.

In the event that Sublessee desires to make a substantive structural alteration of or
addition to the Facilities, which will significantly alter the external appearance or structure of the
Facilities, Sublessee first must seek and obtain written approval of Sublessor prior to commencing
work on such structural alteration or addition, which approval shall not be withheld unreasonably.

Sublessor shall use its best efforts to secure Lessor’s consent and to provide its own
approval or objection within SIXTY (60) days after receipt by Sublessor of any request for
approval for such structural alteration or addition.

L Laws, Rules and Regulations, et¢.

Sublessee shali observc and comply with Chapter 2 of Title 13, Administrative Rules
es (formerly Regulation 4), and with all other

laws, ordmanccs, rules and regulanons of the Fedcral State, Municipal or County governments
affecting the Demised Premises or the Facilities.

J. Covenant Against Contingent Fees

Sublessee warrants that no person or selling agency has been employed or retained to
solicit or secure this Sublease upon an agreement or understanding for a commission, percentage,
brokerage, or contingent fee, excepting bonafide employees or bonafide established commercial or
selling agencies maintained by Sublessee for the purpose of securing business. For breach or
violation of this warranty, Sublessor shall have the right to annul this Sublease without liability or,
in its discretion, to recover the full amount of such commission, percentage, brokerage, or
contingent fee.

Iv. AND THE PARTIES MUTUALLY COVENANT AS FOLLOWS:
A. Service Of Process

Sublessee shall designate a representative within the State of Hawaii duly authorized
to accept service of process on its behalf. In the event that Sublessee fails to so designate such a
representative or such designated representative is unavailable, Sublessee consents that service of
any notice or process issued against it may be served upon it by filing the same with the Director
of Commerce and Consumer Affairs, State of Hawaii or, in his/her absence, with the Deputy
Director. Sublessor shall forward by certified mail to Sublessee a copy of any such notice or
process served on the Director of Commerce and Consumer Affairs.
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B. Governing Law: Severability

The validity, construction and performance of this Sublease, and the legal relations
among the parties to this Sublease shall be governed by and construed in accordance with the laws
of the State of Hawaii, excluding the body of law applicable to choice of law. Should any
provision of this Sublease be held by a court of competent jurisdiction to be either invalid, void, or
unenforceable, the remaining provisions of this Sublease shall remain in full force and effect

C. Binding on Successors

This Sublease shall be binding on and inure to the benefit of the successors of the
parties hereto.

D. Final Agreement

This Sublease constitutes the final agreement between Sublessor and Sublessee
regarding the Sublease of the Demised Premises and the grant of Easement to Sublessee for
purposes of Sublessee's construction of the Facilities. All prior discussions and/or agreements
among the parties concerning the subject matter addressed in this Sublease shall have no force and
effect.

E. Notces

All notices required or permitted to be given hereunder by Sublessor to Sublessee, or
Sublessee to Sublessor, shall be in writing and sent to the following addresses:

If to Sublessor:  University of Hawaii
Attn: Senior Vice President for Administration
2444 Dole Street
Honolulu, Hawaii 96822

If to Sublessee:  Division of Grants and Agreements
National Science Foundation
4201 Wilson Blvd.
Arlington, VA 22230

Each party (Sublessor or Sublessee) may change the address of the recipient of notices
by sending a written notice of each such change to the last designated address of the other party.
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F. Termination

This Sublease shall terminate upon the occurrence of any of the following events:

1. If the planned construction of the Facilities as described in Exhibit D is not
substantially completed by the 31st of December 1999, unless otherwise agree to in writing
between Sublessor and Sublessee.

2. Termination of the aforesaid OSDA unless a new OSDA between UH and another
party or parties is executed and Lessor, Sublessor, and Sublessee agree in writing to a
continuation of this Sublease.

3. The expiration of General Lease $-4191 on December 31, 2033 without renewal,
extension or renegotiation. If said General Lease is renewed, extended or renegotiated, then this
Sublease shall be renewed, extended or renegotiated at that time in accordance with ILB.

4. If Sublessee fails to observe or comply with any of the terms or conditions herein
within SIXTY (60) days after being notified in writing by Sublessor of such failure. In the event
that more than SIXTY (60) days are reasonably required to observe or perform, Sublessee shall in
good faith and within said SIXTY (60) days, initiate action and provide a plan for observance or
performance, and shall diligently prosecute the same to completion.

5. If Sublessee peaceably surrenders or abandons the Demised Premises.

6. Destruction of the Facilities by fire or other causes rendering the same unsuitable
for purposes of optical and infrared astronomy, unless Sublessee notifies Sublessor in writing
within SIX (6) months of the date of casualty of its intention to restore the Facilities to their prior
condition as specified in LF.

7. By Sublessee upon SIX (6) months' notice in writing, in the event Sublessee's
contemplated sources of funding become unavailable and, after diligent effort, Sublessee is
unable to procure alternate sources of funding which, in Sublessee's good faith judgment, are
adequate.

8. By Sublessee, if Sublessee gives Sublessor TWO (2) years' prior written notice
9. Mutual agreement in writing between Sublessor and Sublessee

G. Tite

ven inati xDi

1. Tite to the Facilities, alterations, additions, and improvements (collectively
referred to herein as “Property™) on, affixed or installed in, or placed on the Demised Premises by
Sublessee shall, at all times, remain in the name of Sublessee.

10000227



2. If this Sublease terminates or expires, and Sublessor has neither voluntarily
terminated General Lease $-4191, nor defaulted on either this Sublease nor on General Lease
S-4191, Sublessee shall be responsible for removal of the Property from the Demised Premises
within ONE (1) year of the termination or expiration of this Sublease, unless agreed to in writing
between Sublessor and Sublessee. If Lessor and Sublessor grant written approval, which
approval shall not be arbitrarily or capriciously withheld, said Property can be sold, abandoned, or
surrendered in whole or in part and the following conditions shall apply:

a. Sale. Sublessee may sell the Property to Sublessor and/or to a third party
acceptable to Sublessor. Such sale by Sublessee to a party other than Sublessor shall be
contingent upon the execution of a new Sublease and Operating and Site Development
Agreement between the new party and Sublessor.

b. Sumrender. Sublessee may peaceably surrender all or part of the Property in
place and good repair, order, and clean condition, reasonable wear and tear excepted.

3. Unless otherwise agreed in writing by Sublessor, the following conditions shall
apply if all or part of the Property is removed under this Section IV.G:

a. Said removal will be at the expense of Sublessec;

b. Sublessee shall restore the Demised Premises, or any portion affected thereby,
to even grade to the extent that Property is removed, and shall repair any damage done to the
Property not removed in the event that equipment is removed.

¢. In the event that Sublessee fails to remove such Property or debris and restore
the Demised Premises within TWELVE (12) months, such Property may be removed and the land
restored as described above by Sublessor at the expense of Sublessee.

4. If this Sublease terminates or expires, and Sublessor has either voluntarily
surrendered General Lease S-4191, or defaulted on either this Sublease or General Lease $-4191,
and if Sublessee is allowed its continued right to quiet enjoyment of the Property and the Demised
Premises under the terms of the Consent to Sublease as stated in Exhibit B, then Sublessee agrees
to honor the terms of this Sublease.

If said surrender or default results in Sublessor's rights of General Lease $-4191 being:
(a) returned to Lessor, then Sublessee agrees to negotiate in good faith a new Operating
Agreement with Lessor on the terms and conditions of Sublessee’s continued use of the Demised
Premises; or (b) transferred to an organization other than Sublessor, then Sublessee agrees to
negotiate in good faith a new Operating Agreement with the new sublessor of the Demised
Premises, and to honor the terms and conditions of said superseding Operating Agreement with
said new sublessor. Continued right to quiet enjoyment of the Property and the Demised
Premises is contingent upon satisfactory negotiation of an Operating A greement with Lessor or
said new sublessor, the terms of which shall be substantially equivalent to those of the OSDA.
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V. FEDERALILY REQUIRED PROVISIONS
The following provisions are hereby incorporated into this Sublease reference:
Officials Not to Benefit (APR 1984) at FAR 52.203-1
Covenant Against Contingent Fees (APR 1984) at FAR 52.203-5

Assignment of Claims (JAN 1986) at FAR 52.232-23
Equal Opportunity (APR 1984) at FAR 52.222-26

-10-
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IN WITNESS WHEREQF, the parties hereto have executed these presents the
day and year first written above.

SUBLESSOR: SUBLESSEE:;
FOR THE UNIVERSITY OF HAWALII: FOR THE NATIONAL SCIENCE
FOUNDATION: '
Bylgmﬂ/@ Wqﬂ 4?; By?%{;%d/n{ 7/121 Py
Donald N. B. Hall Date eal F. Lane Date
Its Director, Institute Its Director

for Astronomy

By QU\(LS. ’-\'—"\SEP 26 1394 By QM\CZ Q'wQ ‘\]l»{qa{

Ralph T. Horii, Jr. Date Aaron R. Asrael Date
Its Senior Vice President for Its Grants and Agreements Officer
Administration Diviston of Grants and Agreements

By A 1. (Joo B Yir/5
K¢nneth P. Mortimer G. Wayne van Citters, Jr. Date
Its President Its Staff Associate for Gemini

Division of Astronomical Sciences

APPROVED AS TO FORM:
%//é\% 9o/ o4
Harriet Y. Lewis Date

Deputy Attorney General
State of Hawaii

-11-
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STATE OF HAWAII )
)} ss.
CITY AND COUNTY OF HONOLULU )

On this _ 26th _day of _September 1994, before me appeared

Donald N.B. Hall , __Ralph T. Horii, Jr. and

Kenneth P. Mortimer , personally known to me, who, being by me duly sworn, did
say that [hey are Director, Institute for Astronomy |, Senior VP for Administration and

President , respectively, of the University of Hawaii, a public body

corporate; that the seal affixed to the foregoing instrument is the corporate seal of said
corporation; that said instrument was signed and sealed on behalf of said corporation by the
authority of its Board of Regents; and said __ Donald N.B. Hall .

Ralph T. Horii, Jr. and Kenneth P. Mortimer acknowledged the

instrument to be the free act and deed of said corporation.

\7@4« \7 ﬁq,;tWJ

Notary Public, First Circuit
State of Hawail

My commission expires: 3-a7 -7

12 -
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COUNTY OF ARLINGTON
COMMONWEALTH OF VIRGINIA )

ol

58.

On this __12th.day of September 1994, before me appeared
Neal F, Lane ~Aaron R. Asrael and
6. Wayne van Citters, Jr. , personally known to me, who beinlg by me duly sworn, did
say that they are the Director, Grants and Agree[n_enﬁs 0fficer, and
Staff Associate for Gemini , respectively, of the National Science Foundation, an
agency of the United States Federal Government; that the foregoing instrument was signed on

behalf of said agency; and said _Nea) £, lane
aargn R, Asrael and _G. Wayne van Citters, or. acknowledged the

instrument to be the free act and deed of said agency.

ArlingtonCounty, Virginia

My commission expires: é’f{gﬂ 2/ 1978

Embossed Hereon is My
Commonweaih f Virginia Notary Pubfic Sagl
My Commission Expires May 31, 1098
MY-PHUONG VO

«13-
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Exhibit A to OSDA Attachment A
GEMERAL LEASE NO. §-4131

THIS INDENTURE OF LEASE, made this 2/<€ day
of , 1968, by and bhetween the STATE OF
HﬂgﬁII, by its Board of Land and Natural Resources, pursuant
to' the provisions of Section 103A-90(b), Revised Laws of
Hawaii 1955, as amended, hereinafter referred to as the
"LESSOR", and the UNIVERSITY OF HAWAII, a bedy corporate,
whose post office addresa is 2444 Dole Street, Eonolulu,
City and County of Honolulu, State of Hawaiil, hereinafter

referred to as the "LESSEE",
WITNESSETH THAT:

FOR and in consideration of the mutual promises
and agreements contained herein, the Lessor does hereby denise
and lease unto the said lLessee and the said lLessee dces hereby
rent and lease from the ﬁ;ssor, all of that certain parcel of
land situate at Kache, Hamakua, County and Island of Hawall,
State of Hawaii, and more particularly described in Exhibit

"A", hereto attached and made a part herecof.

TO HAVE AND TO HOLD, all and singular the said prem-
ises, herein mentioned and described, unto the said Lessee,

for and during the term of sixty-five (65) years, to cocmmence

from the lst day of January, 1968, and to terminate on the

31lst day of Decerber, 2033,

DEPARTMENT QF LAND ANDR NATURAL RESOURCES

HANOLULY, mawait
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RESERVING UNTO THE LESSOR THE FOLLOWING:

1: Water Rights. All surface and ground waters
appurtenant to the demised premises, together with the right
to enter and to capture, divert oxr impound watery; provided,
that the Lessor shall exercise such rights in such manner as
not to interfere unreascnably with the Lessee's use of the
demised premises; provided, further, that the Lessee shall
have tha right to use tha waters of Lake Waiau for any purpose
necessary or incidental to the use permitted by this 1e£ae
on the following conditiona:

a. No drilling or distuxhance of Lake Waiau's
bottom, banks or areas adjacent tpereto shall ba permitted;

D. No activity shall be permittad which will result
in the pollution of the waters of Lake Waiau;

, G- Lessaa shall not take or divert any of the
waters arising from springs which furnish the water supply
for Pohakulca, and no alterations to sald springs shall be
made by Lessee,

2. Access. All righta to c¢ross the demised premises
for.insPection or for any government purpcsas.

3. Hunting and Recreation Rights. All hunting and
recreation rights on the demised lands, to be implemented pur-
suant to rules and regulations iasued by said Boayd in dis~-
charging its f£ish and gama or state parks responsibil;ties;
provided, however, that such hunting #néirecreation activities
shall be coordinated with the activities of the Lessee on the
demised lands; and provided, further, that such hunting and
recreation activities shall be limited to day-light hours

only.
-2
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4. Right to use Demised Lands., u.ue right for itsels,

and its successors, lessees, grantees and permittees, to use any
portion of the lands demised and the right to grant to others
rights and privileges affecting said land; provided, however,
that, except as otherwise provided herein, no such use shall

ba permitted or rights and privileges granted affecting said
lands, éxcept upon mutual determin&tion by the parties hereto
that such use or grant will not unreascnably interfere with the
Lessea's use of the demised premises; provided, further, that
such agreement shall not be arbitrarily or capriciously with-

hald,

THE LESSEE, IN CONSIDERATICN OF THE PREMISES, COVE-

NANTS WITH THE LESSOR AS FOLLOWS{

1. Surrender. The Lessea shall, at the expiration
or sconer termination of this lease, peaceably and quietly sur-
render and deliver possession of the demised premises to the
Lessor in good order and condition, reascnable wear and tear
excepted,

2. Maintenance of the Premises. The Lessee shall

keep the demised premises and improvements in a clean, sanitary
and orderly condition.

3. W¥Waste. The Lessee shall not make, permit or suf-
fer, any waste, strip, spoil, nuisance or unlawful, improper or
offansive use of the demised premises.

4.‘ Specified Use. The land hereby leased shall ke
used by the Lessee as a scientific complex, ificluding withcut
limjitation thereof an cvbservatory, and ag a scilentific reserve
being more specifically a buffer zone to prevent the intrusicn
of activities inimical to said scientific ccmplex.

Activities inimical to sa2id scilentific cocmplex shali

inelude light and dust interference to cbhssrvatory ovaration

-3~
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- :
ﬂzaﬂ4,ihméng—heera—eé—&ar&ness and certain types of electric or
electronic installation on the demised lands, but shall not

necessarily be limited to the foregqoing.

5. Assignments, The Lessee shall not sublease, sub-
rent, assign or transfer this lease or any rights thereunder
without the prior written approval of the Beoard of Land and
Natural Resources. .

6. Improvements. The Lessee shall have the right
during the existence of this lease to construct and erect build-~
ings, structures and other improvements upon the demised prem=-
ises; provided, that plana for construction and plot plans of
improvements shall be submitted to the Chairman of the Board
of Land and Natural Rescurces for review and approval prior to
commencement of construction. The improvements shall ﬁe and
remain the property of the Lessee, and shall be removed or
disposed of by the Lessee at the expiration or sooner termina-
tion of this lease; provided, that with the approval cof the
Chairman such improvements may be abandoned in place., The
Lessee shall, during the term of this lease, properly maintain,
repair and XKeep all improvements in goed condition,

"7. Terminaticn by the Lessee. The Lessee may ter-

minate th;s lease at any time by giving thirty (30) days®' notice
in writing to the Lesscor.

8. Termination by the Lessor. In the event that (1)
the Lessee fails to comply with any of the terms and conditions
of this lzase, or (2) the lessee abandons or fails to use the
demised lands for the use specified under paragraph 4 of these
covenants for a periocd of two years, the L2ssor may terminate
this lcaze by giving six meonths' notice in writing to the Lesgsee.

9, HNon=Discrimination. The Laessee covenants that the

use and enjoyment of the premises shall not be in suprort of any
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policy which dizcriminates against anyone based upon race,
creed, color or national origin.

10. General Liability. The Lessee shall at all times,
with respect to the demised premises, use due care for safety,
and the Lessee shall be liable for any loss, liability, claim
or demand for property damage, personal injury or death arising
out of any injury, death or damage on the demised ?remises
caused by or resulting £rom any negligent activities, operations
or omissions of the Lessee on or in connection with the demised
premises, subject to the laws of the State of Hawaii governing
such liability.

11. Laws, Rules and Requlationsg, etc. The Lasgee
shall observe and ccmply with Regulation 4 of the Department
of Land and Natural Resources and with all other laws, ordi-
nances, rules and regulatiocns of the federal, state, municipal
or county governments affecting the demised lands or improve-
ments.

12, oObfects of Antiquity. The Lessee shall not ap-
prepriate, damage, remove, excavate, disfigure, deface or
destroy any object of antiquity, prehistoric ruin or monument
of historical value.

13. Undesirable Plants., In order to prevent the

introduction of undesirable plant species in the area, the
Lessee shall not plant any trees, shrubs, flowers or other
prlants in the leased area except those approved for such

planting by the Chairman.

IN WITWESS WHEREOF, the STATE OF HAWAII, by its
Board of Land and Matural Rasources, has caused the seal of
the Department of Land and Natural Rasources toc e hareunto

affixed and these presents to be duly executed this 2/ 44
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day of , 1968, and the UNIVERSITY CF

HAWAII, By its M"-f Prisdewl _ and w

has causaed these presents to be duly executed this L7

day of 13£L;"’4Jz‘ , 1968, effective as of the day and

vear first above written.

STATE OF EAWAII

/.-G Chairman and Member 3 '
Board of Land and
Natural Resources

And By: [7%Qz“4'”d 525%4L74§Q

Mambdr
Board of Land and
Natural Rasources

UNIVERSITY OF HAWAIX

By 4& ./'.

ACTING  Presidant
| ot o M'Z,Q
4

APPROVED AS TO FORM:

i
e

Deputy Attorney General
Dated:_{- g -& ¥

fmm .
Proofed by:-
\
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ExmxT |IAII

MAUMA KEA SCIEZNCE RESERVE
Kache, Hamakua, Island of Hawaii, Hawaii

Being a portiocn of the Government Land of Kaohe

Beginning at a point on the south boundary of this

parcel of land, the coocrdinates of said point of beginning

referred to Government Survey Triangulation Station “SUMMIT

1955" being 12,325.95 feet South and 471.84 feat West, as

shown on Government Survey Registered Map 2789, thence running

by azimuths measured clockwise from True South:-

l.

Along Mauna Kea Forest Reserve, Governor's Proclamation
dated June 5, 1909, on a
curve to the right with a
radius of 13,200.00 feet,
the chord azimuth and distance
being: 135* 00*' 18,667.62
feet;

Thencea along Mauna Kea Forest Reserve, Governor'’s Proclamation
dated June 5, 1909, still on
a curve to the right with a
radius of 13,200.00 feet, the
chord azimuth and distance
being: 225* Q0' 18,667.62
feet:

Thence along Mauna Kea Forest Reserve, Governor's Proclamaticn
dated June S, 1909, still on
a curve to the right with a
radius of 13,200.00 feet, ths
chord azimuth and distance
being: 281* 18' 04.6"
5173.56 feet;

207* 49’ 06.5" 841.83 feet along Mauna Kea Forest Réserve,
Governor's Proclamation dated
June 5, 1%09;

Thence along Mauna Kea Forest Regerve, Governor's Proclamation
dated June 5, 1909, on a curve
to the right with a radius of
1200.00 feet, the chord azimuth
and distance being: 297°* 43°
06.5" 2400.00 feet;
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6. 27* 45‘ 06.5" 841.83 feet along Mauna [za Forest
Regarve, Governor's 2roclama-~-
tion dated Jurne 5, 1909;

7. Thence along Mauna Kea Forest Reserve, Governor's Proclama-
tion dated June 5, 1909, on a
curve to the right with a radius
of 13,2C0.00 feet, the chord
azimuth and distance being:

‘306* 59* 47.4" 1824.16
feet;

8, 227 29' 00.9" 2805.06 feet along Mauna Ksa Forest Reserve,
Governocr's Proclamation dated
June 5, 1909;

9. Thence along Mauna Kea Forest Reserve, Governor's Proclama-
tion dated June 5, 1909, on a
curve to the right with a radius
of 1500.00 feet, tha chord azi-
muth and distance being: 317°
29' 00.9" 3000.00 feet;

10. 47° 29' (00.9" 2805.06 feet along Mauna Kea Forest Reserve,
Govarnor's Proclamation dated
June S, 1909:

11. Thence along Mauna Xea Forest Reserve, Governor's Proclamation
dated June 5, 1909, on a curve
to the right with a radius of
13200.00 feet, the chord azimuth
and distance being: 325* 31'
55.2" 70..87 feet;

12, 245* 46' 12,7 2760.45 feet along Mauna Kea Forest Reserve,
Governor's Proclamation dated
June 5, 1903;

- 13. Thence along Mauna Kea Forest Reserve, Governor's Proclamaticn
dated June 5, 1909, on a curve
to the right with a radius of
2000.00 feet, the chord azimuth
and distance being: 335° 48
12.7" 4000.00 feet;

14, 65° 46' 12,7" 2760.45 feet alonyg Mauna Kea Forest Reszarve,
Geovernor's Proclamation dated
June 5, 1209;

15. Thence along Mauna Kea Forest Reserve, Governcr's Proclamation
dated June 5, 1909, con a curve
to the right with a radius of
13,200.00 feet, the chord azi- |
muth and distance being: 352°
14' 32.9" 3563.50 feet;
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16. Thence along Mauna Kea Forest Reserve, Governor's Proclama-
tion dated June 5, 1909, still

. on a curve to the right with a
radius of 13,200.00 feet, the
cherd azimuth and distance beings:
458°' 00' 18,667.62 feet to the
peoint of beginning and containing
an ARSA OF 13,321.054 ACRES.

EXCEPTING and RESERVING to the State of Hawaii and to
all others entitled thereto, the Mauna Kea-Hunuula and Mauna Kea-
Unmikoa Trails, and all other existing trails within the above-
described parcel of land, together with rights of access over
and across said trails.

ALSO, EXCEPTING and RESZRVING to the State of Hawail,
ita successors and assigns, the waters and all riparian and other
rights in and to all the streams within the above~described parcel

of land. S
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Exhibit B to OSDA Attachment A

SUBLEASE AND NON EXCLUSIVE EASEMENT AGREEMENT
BETWEEN
THE NATIONAL SCIENCE FOUNDATION
AND
THE UNIVERSITY OF HAWAII

CONSENT TO SUBLEASE OF
GENERAL LEASE NO. S-4191

CONSENT is hereby given by the STATE OF HAWAII, by its Board of Land
and Natural Resources, LESSOR under General Lease No. S-4191, dated June 21, 1968, to the
attached SUBLEASE of General No. $-4191, dated , by and between the
UNIVERSITY OF HAWALIL, as SUBLESSOR, and THE NATIONAL SCIENCE
FOUNDATION, as SUBLESSEE;

PROVIDED HOWEVER, that this consent shall not in any manner be construed
as varying in any respect the terms and conditions of said General Lease No. S-4191; and
PROVIDED FURTHER, that no further assignment or sublease of any interest under said
General Lease No. S-4191 shall be made without the written consent of the Board of Land and
Natural Resources, State of Hawaii, being first obtained and endorsed therein.

IT IS UNDERSTOOD that should there be any conflict between the terms and
conditions of said General Lease No. $-4191, dated June 21, 1968, and the terms and conditions
of the attached SUBLEASE dated , the former shall control.

IT IS FURTHER UNDERSTOOD AND AGREED by the STATE OF
HAWALIL, by its Board of Land and Natural Resources, that in the event said General Lease No.
S-4191 is surrendered or defaulted upon by LESSEE, UNIVERSITY OF HAWALIL, prior to the
expiration of the term thereof, the attached SUBLEASE dated , shall
remain in full force and effect for the remainder of the term thereof, and SUBLESSEE, THE
NATIONAL SCIENCE FOUNDATION, shall be allowed its continued right to quiet
enjoyment of the Demised Premises, upon and subject to the terms, conditions and covenants of
General Lease No. S-4191, including, but not limited to, the payment of all lease rentals, taxes,
rates, assessments, duties, charges and other outgoings of every description as to which the
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Exhibit B to OSDA Attachment A
CONSENT TO SUBLEASE OF GENERAL LEASE NO. §-4191- page 2

premises under said SUBLEASE or any improvements thereon, now or may be assessed or
become liable by authority of law during the remainder of the term of said SUBLEASE.

IN WITNESS WHEREOF, the STATE OF HAWAII by its Board of Land and
Natural Resources has caused the seal of the Department of Land and Natural Resources to be
hereunto affixed and these presents to be duly executed this day of
» 19__.

STATE OF HAWAII

By.

Chairman and Member
Board of Land and Natural Resources

And By

Member
Board of Land and Natural Resources

Approved by the Board of Land and Resources
at its meeting held on

APPROVED AS TO FORM:

Deputy Attorney General _ .
State of Hawaii

-

Date
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SUBLEASE EXHIBIT C

CANADA
FRANCE
HAWAI
TELESCOPE

(to be removed)

510,000 €

DEMISED PREMISES
SUBJECT TO SURVEY
AFTER GRADING

UH--88 Inch TELESCOPE
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xhibit D DA A ment A

SUBLEASE AND NON-EXCLUSIVE AGREEMENT
BETWEEN
THE NATIONAL SEIIEII;ICE FOUNDATION

THE UNIVERSITY OF HAWAII

DESCRIPTION QF THE CONSTRUCTION

THE FACILITIES

The major components of the Facilities are: the 8-meter optical-infrared telescope; a rotatable
steel telescope enclosure, 122 feet in diameter, supported on a cylindrical steel building housing
a mirror coating plant; and an attached support building housing control rooms, shops, and other
supporting facilities.

SITE WORK

The site work consists of the following: removal of the 24-inch Planetary Patrol Telescope and
associated structures; relocation of the existing access road and utility lines to the east of the
telescope site; grading and leveling the site, approximately 2 acres in area, to an elevation of
approximately 13,760 feet.

TELESCOPE

The telescope primary mirror will be an 8-meter monolithic meniscus-type mirror of 20 cm
thickness. The mirror will be supported on a steel structure on azimuth and elevation bearings to
allow the telescope to be pointed to any point in the sky. The telescope structure is mounted on
a cylindrical concrete pier. A computer control system will be provided to precisely point the
telescope to allow accurate tracking of astronomical objects.

ENCLOSURE

The telescope enclosure is a steel spherical/cylindrical structure approximately 122 feet in
diameter housing the telescope and support equipment. The enclosure contains a movable
shutter which opens to allow the telescope to view the sky. The upper portion of the enclosure
rotates in azimuth on a circular rail mounted on a cylindrical steel base. The exterior of the
rotating portion will be finished with a diffuse metallic coating resembling aluminum. The
exterior of the enclosure stationary base will be finished with white paint.

SUPPORT BUILDING

A wwo-story support building of approximately 11,000 square feet is connected to the enclosure
building. The support building contains the control room, computer room, shops, mechanical
equipment room, personnel lounge and other space necessary for operating the Facilities.

SCHEDULE

Site work will begin in the fail of 1994, Building construction will begin in the spring of 1995
and will be completed in spring 1996. Enclosure installation will be accomplished prior to
spring 1997. Telescope installation is scheduled to start in January 1997, and the final
acceptance of the Facilities will occur in late 1999.
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OSDA ATTACHMENT C

RELOCATED ACCESS ROAD

RETAINING WALL
GEMIN! SUBLEASE BOUNDARY

RELOCATED ACCESS ROAD

EMINI MALUNA KEA

ISTING ACCESS ROAD

UH-88 Inch TELESCOPE

10000248



EXHIBIT “15”



LAND COURT SYSTEM REGUT.AR SYSTEM

Return by Mail {( ) Pickup (

To:

Total Number of Pages:
Tax Map Key No. (3)4-4-15:09

CCNSENT TO SUBLEASE OF GENERAI TEASE NO. S-4191

CONSENT is hereby given by the STATE OF HAWAII, by its
Board of Land and Natural Resources, Lessor under unrecorded
General Lease No. 5-4191 dated June 21, 1968 leased to the
Univerxrsity of Hawaii, a body corporate, as Lessee, to the
attached Sublease and Non-Exclusive Easement Agreement
(“Sublease”) dated September 26, 1594 from the UNIVERSITY OF
HAWAII, a body corporate, as “Sublesgor,” to the NATIONAL SCIENCE
FOUNDATION, Division of Grants and Agreements, an agency of the
United States Federal Government, whose address ig 4201 Wilson
Boulevard, Arlington, Virginia 22230, recorded in the Bureau of
Conveyances of the State of Hawaii as Document No.
, as “Sublessee”; SUBJECT, HOWEVER, to the provisions
of Section 171-21, Hawall Reviged Statuteg, as amended, relating
to the rights of holder of security interests, PROVIDED, FURTHER::
that nothing contained herein shall change, modify, waive or
amend the provisions, terms, conditiens and covenants or the
duties and cbligations of the Lessee or Sublessee under General
Lease No. 5-4191.

DEPARTMENT OF LAND AND NATURAL RESOURCES
LAND DIVISION
PO. BOX 621
HONGLULU, HAWAI! 96809

EXHIBIT "15"
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IT IS UNDERSTOOD that except as provided herein, should
there be any conflict between the terms of General Lease No.
5-4191 and the terms of the Sublease, the former shall contreol;
and that no further sublease or assignment of any interest of the
premiges or any portion thereof shall ke made without the prior
written consent of the Board of Land and Natural Resources.

FURTHERMORE, Lessee hereby acknowledges that the
Lessor's consent to sublease under General Lease No. S5-4191, does
not release the Lessee of any and all responsibilities,
obligations, liabilities, and claims respecting or arising under
or out of said General Lease priocr to the effective date of this
sublease.

DEPARTMENT OF LAND AND NATURAL. RESQURCES
LAND DIVISION
RO. BOX 621
HONOLULY, HAWAN 96808
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IN WITNESS WHEREOF, the STATE OF HAWAII, by its Board
of Land and Natural Resources, has caused the seal of the
Department of Land and Natural Resources to be hereunto affixed
and these presents to be duly executed this _A££4) day of

<L e , 19779
= 7
STATE OF HAWAII
/f“\ f:
o / f“
stﬁ By. z;?fl Z ‘\?t«’gf
Approved by the Board ;wﬁi' Ghalrperson and Member
of Land and Natural ) ‘AQJBoard of Land and
Resources at its Natural Resources
meeting held on
August 21, 1597. LESSOR
UNIVERSITY OF HAWAII, a body
corporate
QJ\ '
B éﬂe S. Tmai
Its Senior Vice President for
Administration
By.
APPROVED AS TO FORM: Its

\\ \
' /khq/ 7 t;%i;AA«QQQH E)\>71CY£%£vndﬂq
Deputy Attorney General

u;f Kenneth P. Mortimer

] {w 1

Dated: b Its President , University of Hawaii and
Chancellor, University of Hawaii at
2692(3) Manoa LESSEE

gls-4191lconssublsel\tmk (3} 4-4-15:0%ache\u.h.\natlsci.de

DEPARTMENT OF LAND AND NATURAL RESOURCES
) L AND DIVISION

e FO. BOX 621
T HONOLULU, HAWAII 96809
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STATE OF HAWAIT )
SS.
CITY AND COUNTY OF HONOLULU )

On this /éﬂ-(; day of & , 19 749 '

before me appeared 0 [ER and /1
FUGENE S, IMAT , to me personally
known, who, belng by me duly sworn, did say that they are the
Pres dent, U si o awa hancellor, Universit
Hawai'i at Manoa and Senior Vice President for
Administration , respectively, of the UNIVERSITY OF HAWAI'I, a

body corporate, and that seal affixed to the foregoing instrument
is the corporate seal of said University and that the foregoing
instrument was signed and sealed in behalf of said University by

authority of its Board of Regents, and the said KENNETH PB.
MORTIMER _ and EUGENE S. TMAT acknowledged said instrument to

be the free act and deed of said University.

MQW

Notary Public, State of Hawai'il
HELEN T. NAXAMURA

My Commission expires: .3-27- 37¢

»
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STATE OF HAWAII )

) ss.
CITY AND COUNTY OF HONOLULU )
On this day of , 19 .
before me appeared and

, to me personally
known, who, being by me duly sworn, did say that they are the

and , regpectively,
of the UNIVERSITY OF HAWAII, a body corporate, and that seal
affixed to the foregoing instrument is the corporate seal of said
University and that the foregoing instrument was signed and
sealed in behalf of said University by authority of its Board of
Regents, and the said
and acknowledged said instrument to be
the free act and deed of said University.

Notary Public, State of Hawaii

My commission expires:

DEPARTMENT OF LAND AND NATURAL RESOURCES
LAND DIVISION
RO. BOX 621
HONGCLULU, HAWAI 86809
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OSDA ATTACHMENT A

SUBLEASE AND NON-EXCLUSIVE EASEMENT AGREEMENT

BETWEEN

THE SMITHSONIAN INSTITUTION

FOR ITS
SMITHSONIAN ASTROPHYSICAL OBSERVATORY

AND

THE UNIVERSITY OF HAWAII

EXHIBIT "16"
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SUBLEASE AND NON-EXCLUSIVE EASEMENT AGREEMENT

This Sublease and accompanying non-exclusive Easement is made this __ /& = day of

, 1995 by and between the UNIVERSITY OF HAWAIL, hereinafter called
“Sublessor,” and the SMITHSONIAN INSTITUTION for its SMITHSONIAN
ASTROPHYSICAL OBSERVATORY, hereinafter called “Sublessee.” This Sublease and
Easement is approved pursuant to General Lease S-4191, dated June 21, 1968, between
Sublessor and the State of Hawaii, Board of Land and Natural Resources, hereinafter called
“Lessor.” A copy of said General Lease $-4191 and “Consent to Sublease of General Lease
$-4191,” are attached hereto as Exhibits A and B, respectively, and are incorporated herein by
reference.

i Bone — W

Sublessor, in consideration of the rent hereinafter reserved and upon the conditions,
covenants and agreements hereinafter expressed, does hereby demise and let to Sublessee the
parcel of land described in Exhibit C, attached hereto and incorporated herein by reference, and
Sublessee does hereby sublease from Sublessor said parcel for the purpose of erecting a telescope
facility to be constructed and operated by and at the expense of Sublessee through a contractual
arrangement set forth in a separate “Operating and Site Development Agreement Between the
Smithsonian Institution for its Smithsonian Astrophysical Observatory and the University of
Hawaii Concerning the Design, Construction and Operation of the Smithsonian Submillimeter
Array Telescope on Mauna Kea, Hawaii” (hereinafter “OSDA”).

Construction on the Demised Premises will include a control building, an antenna
maintenance building, observing pads, antennas, related support facilities and infrastructure
improvements, and related equipment and instrumentation required to support the operation of
the Smithsonian Submillimeter Array Telescope (hereinafter “SMA”). Said improvements,
together with additional improvements to be constructed outside the Demised Premises as
described in 1.C. below shall be referred to hereinafter as the “Facilities”.

L GENERAL
A. Location/Area
The location/area comprises a portion of that certain land area, described in General

Lease §-4191 and its Exhibit A, and more specifically identified as parcels A and B in Exhibit C
attached hereto.

B. Non-Exclusive Easement for Access

Sublessee shall have the right of access to and egress from the Demised Premises over
and across the Mauna Kea Science Reserve, utilizing the common entrances and rights of way,
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together with others entitled thereto under such rules and regulations as may be established by and
amended from time to time by Sublessor.

C. Non-Exclusive Easement for Qutlying Observing Pads

Sublessee shall have the right to install within the areas denoted C and D in Exhibit C,
observing pads, travelways, underground communications and power lines, and other
infrastructure improvements which are needed to support temporary location of antennas in these
areas as part of SMA operations. The foregoing notwithstanding, Sublessor shall retain its right
to use said areas C and D for other purposes, provided such use does not create a significant
adverse impact on the operation of the SMA. Sublessee shall not interfere with or otherwise
restrict traffic on those portions of said parcels C and D which are common access roads, as
indicated in Exhibit C.

D. Survey/Specific Description

The areas designated A, B, C, and D in Exhibit C are subject to survey by Sublessee or
by its designee within TWELVE (12) months from the date of this Sublease. The exact area
covered by this Sublease shall be more specifically described and agreed to by Sublessor and
Sublessee after the aforesaid survey has been completed, and is subject to approval by the County
of Hawaii. Such description shall be binding upon Sublessor, Sublessee and the State of Hawaii.

E. Term of Sublease

The term of this Sublease shall be from the date first above written and shall expire on
December 31, 2033, unless sooner terminated or extended, as respectively provided for in IV.F
and I1.B.

F. Ren har

Sublessee hereby covenants and agrees to pay rental for the Demised Premises at ONE
DOLLAR ($1.00) per year in legal tender of the United States of America for the duration of the
Sublease. Said fee shall be paid to the University of Hawaii, Senior Vice President for
Administration, 2444 Dole Street, Honolulu, Hawaii 96822, U.S.A.

G. Fire or Destruction of Facilities

If all three of the following events occur: (1) the Facilities are destroyed by fire or
other causes rendering the same unsuitable for purposes of submillimeter astronomy, (2)
Sublessee elects not to restore the Facilities, and (3) this Sublease is terminated as provided for in
IV.F.6., Sublessee shall have such unsuitable damaged property or debris removed within ONE
(1) year, after written notice to remove, and shall restore the property or any portion affected
thereby to even grade. In the event Sublessee fails to remove such damaged property or debris
and restore the land within ONE (1) year, such property may be removed and the land affected
thereby restored to even grade by Sublessor at the expense of Sublessee.
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If the Facilities or a portion thereof are restored, such restoration shall be subject to
approval by Sublessor, and shall be in keeping with IILH. Such approval by the Sublessor will
not be unreasonably withheld.

H. Controlling Lease

Sublessee shall observe and comply with all terms and conditions of General Lease
S-4191.

In the event that any term or condition contained herein is inconsistent with or
contrary to General Lease 5-4191, said General Lease shall be controlling.

I. Operation of the Facilities

Neither Sublessee nor its successor or assigns shall operate or permit to be operated
the aforementioned Facilities for purposes of research without an effective OSDA. The Facilities
may be operated by Sublessee in the absence of the aforesaid OSDA only when necessary to
ensure the safety of personnel or of the Facilities.

J. General Liability and Insurance

Sublessee shall, at all times, exercise due care for safety, and be liable for any loss,
liability, claim, or demand for property damage, personal injury, or death arising out of any injury,
death, or damage on the Demised Premises caused by or resulting from any negligent activities,
operations, or omissions of Sublessee, its officers, employees, agents, or invitees, on or in
connection with the Demised Premises subject to Federal law, including, the Federal Tort Claims
Act, as amended, and where not inconsistent therewith, to applicable laws of the State of Hawaii
governing liability.

Additionally, Sublessee shall maintain Commercial General Liability Insurance for
personal injury or death and property damage in a minimum amount of FIVE MILLION
DOLLARS/U.S. ($5,000,000/U.S.) per occurrence. Such insurance shall name Sublessor and the
State of Hawaii as additional insureds. Sublessor shall retain the right at any time to review the
coverage, form, and amount of the insurance required hereby. If, in the opinion of Sublessor,
after discussion with Sublessee, the insurance provisions in this Sublease do not provide adequate
protection for Sublessor, Sublessor may require Sublessee to obtain insurance sufficient in
coverage, form, and amount to provide adequate protection. The requirements of Sublessor shall
be reasonable but shall be designed to assure protection from and against the kind and extent of
the risks which exist at the time a change in insurance is required. A Certificate of Insurance
evidencing that said insurance is in full force and effect shall be deposited with the Director of
Procurement and Property Management, University of Hawaii, 1400 Lower Campus Road, Room
15, Honolulu, Hawaii 96822, U.S.A.

10000254



II. SUBLESSOR HEREBY COVENANTS WITH SUBLESSEE AS FOLLOWS:

A. Peaceful Enjoyment

Upon provision to Sublessor of the rights (in lieu of rent) provided in the aforesaid
OSDA and upon observance and performance of all the terms, covenants and conditions
contained herein, Sublessee shall peaceably hold and enjoy the Demised Premises during the term
hereof without hindrance or interruption. Any proposed use of the Demised Premises by
Sublessor or Lessor, their successors or assigns, as contemplated in, but not limited to, those
paragraphs entitled "Hunting and Recreation Rights" and "Right to Use Demised Land" as set
forth in General Lease S-4191, shall be subject to coordination with Lessor, Sublessor and
Sublessee; such proposed use shall not interfere unreasonably with Sublessee’s use of the Demised
Premises.

B. Renewal

At least SIX (6) months prior to the expiration of the General Lease S-4191 on the
31st day of December 2033, Sublessor shall seek to negotiate a renewal of said General Lease
with Lessor or its successor. In the event of renewal, Sublessor shall renew or extend this
Sublease, or shall negotiate in good faith a new Sublease with Sublessee, if so desired by
Sublessee, and under such terms and conditions as may then be mutually acceptable. Sublessor
shall make every effort to ensure renewal, extension, or renegotiation of said General Lease.

C. Faithful Performance

Sublessor and Sublessee recognize that in reliance upon the faithful performance by
Sublessor of its obligations hereunder and under the terms of the General Lease S-4191,
Sublessee has agreed to make a substantial commitment of financial and human resources. In
view of this reliance and commitment by Sublessee, Sublessor agrees to perform faithfully its
obligations under General Lease S-4191 and this Sublease so that neither of these agreements is
terminated earlier than its natural expiration date.

OI.  SUBLESSEE HEREBY COVENANTS WITH SUBLESSOR AS FOLLOWS:

A. Right of Entry

Sublessee shall allow Sublessor or its designee(s), known to Sublessee or carrying
suitable identification, free access at all reasonable times to the Demised Premises for the purpose
of examining the same and determining whether the covenants herein are being fully observed and
performed.

10000255



B. Janitorial and Other Servi

Sublessee shall provide for janitorial, custodial, and security services to the Demised
Premises, including sewerage and sanitation facilities and services.

C. Repairs and Maintenance

At all times during the term of this Sublease, Sublessee shall, at Sublessee’s own cost
and expense, keep and maintain the Demised Premises and the Facilities in good order and repair
and in a clean condition. This obligation shall include, but not be limited to, the obligation to
paint the Facilities as appropriate and to make any modification or alteration thereof when

necessary.
D. Utlities and Other Charges

Except as may be agreed in the aforesaid OSDA, Sublessee shall pay for or shall cause to
be paid when due all charges associated with the Facilities and all charges, duties and rates of
every description, including electricity, water, communications, sewer, gas, refuse collection or
any other similar charges, as to which said Demised Premises and Non-Exclusive Easement for
Outlying Observing Pads, or any part thereof, or any improvements thereon, or which Sublessor
or Sublessee in respect thereof, may during said term become liable, whether assessed to or
payable by Sublessor or Sublessee.

E. Taxes and Assessments

If, at any time in the future, government taxes or assessments are made, Sublessee
shall pay or cause to be paid when due, the amount of all taxes, rates, assessments, and other
outgoings of every description as to which said Demised Premises and Non-Exclusive Easement
for Outlying Observing Pads or any part thereof, or any improvements thereon, or Sublessor or
Sublessee in respect thereof, are now or may be assessed or become liable by authority of law
during the term of this Sublease

F. Assignment and Subleasing

Neither Sublessee nor its successors or assigns shall, without the prior written consent of Lessor
and Sublessor, assign, sublease or mortgage this Sublease or any interest therein, or sublet the
Demised Premises, in whole or in part; provided, however, that such consent shall not be
arbitrarily or capriciously withheld or delayed, and that this provision shail not operate to prevent
Sublessee from making the Demised Premises available to invitees for the purposes permitted
hereunder.

G. Use of Demised Premises

1. Sublessee shall use the Demised Premises and Non-Exclusive Easement for
QOutlying Observing Pads exclusively for the Facilities, which are to be constructed and operated
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by and at the expense of Sublessee or others working in cooperation with Sublessee through the
aforesaid OSDA and through any other agreements which may be agreed to by Sublessor and
Sublessee.

2. All goods, wares, merchandise, equipment or other property of Sublessee shall be
kept either on the Demised Premises or on the Non-Exclusive Easement for Outlying Observing
Pads at the sole risk of Sublessee.

3. Sublessee shall not permit or make any waste or strip, or make any unlawful,
improper or abusive use of the Demised Premises and Non-Exclusive Easement for Outlying
Observing Pads or any part thereof, and Sublessee shall be liable to Sublessor for all damages
beyond reasonable wear and tear. As used in this Sublease, the term “reasonable wear and tear”
shall include without limitation such grading, excavation and filling of the Demised Premises and
Non-Exclusive Easement for Qutlying Observing Pads as may be reasonably required for the
construction of the improvements contemplated by this Sublease. Such grading, excavation and
filling shall not be deemed to constitute strip or waste. Sublessee shall make reasonable effort to
minimize grading, excavation and filling.

H. Improvements and Alterations

Sublessee shall, at the Sublessee's sole cost and expense, construct the Facilities or
cause them to be constructed on the Demised Premises and on the Non-Exclusive Easement for
Outlying Observing Pads.

In the event that Sublessee desires to make a substantive structural alteration of or
addition to the Facilities, which will significantly alter the external appearance or structure of the
Facilities, Sublessee first must seek and obtain written approval of Sublessor prior to commencing
work on such structural alteration or addition, which approval shall not be withheld unreasonably.

Sublessor shall use its best efforts to secure Lessor's consent and to provide its own

approval or objection within SIXTY (60) days after receipt by Sublessor of any request for
approval for such structural alteration or addition.

I. Laws. Rules and Regulations. etc,

Sublessee shall observe and comply with Title 13. Chapter 5. Hawaii Administrative
Rules. D nt of nd N R , and with all other laws, ordinances, rules and

regulations of the Federal, State, Municipal or County governments affecting the Demised
Premises or the Facilities.

J. Covenant Against Contingent Fees

Sublessee warrants that no person or selling agency has been employed or retained to
solicit or secure this Sublease upon an agreement or understanding for a commission, percentage,

brokerage, or contingent fee, excepting bonafide employees or bonafide established commercial or
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selling agencies maintained by Sublessee for the purpose of securing business. For breach or
violation of this warranty, Sublessor shall have the right to annul this Sublease without liability or,
in its discretion, to recover the full amount of such commission, percentage, brokerage, or
contingent fee.

IV.  AND THE PARTIES MUTUALLY COVENANT AS FOLLOWS:

A. Service Of Process

Sublessee shall designate a representative within the State of Hawaii duly authorized
to accept service of process on its behalf. In the event that Sublessee fails to so designate such a
representative or such designated representative is unavailable, Sublessee consents that service of
any notice or process issued against it may be served upon it by filing the same with the Director
of Commerce and Consumer Affairs, State of Hawaii or, in his/her absence, with the Deputy
Director. Sublessor shall forward by certified mail to Sublessee a copy of any such notice or
process served on the Director of Commerce and Consumer Affairs.

B. Governing Law: Severability

The validity, construction and performance of this Sublease, and the legal relations
among the parties to this Sublease shall be governed by and construed in accordance with the laws
of the State of Hawaii, excluding the body of law applicable to choice of law. Should any
provision of this Sublease be held by a court of competent jurisdiction to be either invalid, void, or
unenforceable, the remaining provisions of this Sublease shall remain in full force and effect

C. Binding on Successors

This Sublease shall be binding on and inure to the benefit of the successors of the
parties hereto.

D. Final Agreement

This Sublease constitutes the final agreement between Sublessor and Sublessee
regarding the Sublease of the Demised Premises and the grant of Easement to Sublessee for
purposes of Sublessee’s construction of the Facilities. All prior discussions and/or agreements
among the parties concerning the subject matter addressed in this Sublease shall have no force and
effect.

E. Notices

All notices required or permitted to be given hereunder by Sublessor to Sublessee, or
Sublessee to Sublessor, shall be in writing and sent to the following addresses:
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If to Sublessor:  University of Hawaii
Atm: Senior Vice President for Finance and Operations
2444 Dole Street
Honolulu, Hawaii 96822

If to Sublessee:  Smithsonian Astrophysical Observatory
Atm: Manager, Contracts and Procurement
60 Garden Street
Cambridge, MA 02138

Each party (Sublessor or Sublessee) may change the address of the recipient of notices
by sending a written notice of each such change to the last designated address of the other party.

F. Termination
This Sublease shall terminate upon the occurrence of any of the following events:

1. If the planned construction of the Facilities as described in Exhibit D is not
substantially completed by the 31st of December 1999, unless otherwise agree to in writing
between Sublessor and Sublessee.

2. Termination of the aforesaid OSDA unless a new OSDA between UH and another
party or parties is executed and Lessor, Sublessor, and Sublessee agree in writing to a
continuation of this Sublease.

3. The expiration of General Lease S-4191 on December 31, 2033 without renewal,
extension or renegotiation. If said General Lease is renewed, extended or renegotiated, then this
Sublease shall be renewed, extended or renegotiated at that time in accordance with IL.B.

4. If Sublessee fails to observe or comply with any of the terms or conditions herein
within SIXTY (60) days after being notified in writing by Sublessor of such failure. In the event
that more than SIXTY (60) days are reasonably required to observe or perform, Sublessee shall in
good faith and within said SIXTY (60) days, initiate action and provide a plan for observance or
performance, and shall diligently prosecute the same to completion.

5. If Sublessee peaceably surrenders or abandons the Demised Premises.

6. Destruction of the Facilities by fire or other causes rendering the same unsuitable
for purposes of submillimeter astronomy, unless Sublessee notifies Sublessor in writing within
SIX (6) months of the date of casualty of its intention to restore the Facilities to their prior
condition as specified in L.G.

7. By Sublessee upon SIX (6) months’ notice in writing, in the event Sublessee’s

contemplated sources of funding become unavailable and, after diligent effort, Sublessee is unable
to procure alternate sources of funding which, in Sublessee's good faith judgment, are adequate.
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8. By Sublessee, if Sublessee gives Sublessor TWO (2) years' prior written notice

9. Mutual agreement in writing between Sublessor and Sublessee

Event of Termination or Expiration

1. Tite to the Facilities, alterations, additions, and improvements (collectively
referred to herein as “Property”) on, affixed or installed in, or placed either on the Demised
Premises or on the Non-Exclusive Easement for Outlying Observing Pads by Sublessee shall, at all
times, remain in the name of Sublessee.

2. If this Sublease terminates or expires, and Sublessor has neither voluntarily
terminated General Lease S-4191, nor defaulted on either this Sublease nor on General Lease
S-4191, Sublessee shall be responsible for removal of the Property from the Demised Premises
and Non-Exclusive Easement for Outlying Observing Pads within ONE (1) year of the termination
or expiration of this Sublease, unless agreed to in writing between Sublessor and Sublessee. If
Lessor and Sublessor grant written approval, which approval shall not be arbitrarily or
capriciously withheld, said Property can be sold, abandoned, or surrendered in whole or in part
and the following conditions shall apply:

a. Sale. Sublessee may sell the Property to Sublessor and/or to a third party
acceptable to Sublessor. Such sale by Sublessee to a party other than Sublessor shall be
contingent upon the execution of a new Sublease and Operating and Site Development
Agreement between the new party and Sublessor.

b. Surrender. Sublessee may peaceably surrender all or part of the Property in
place and good repair, order, and clean condition, reasonable wear and tear excepted.

3. Unless otherwise agreed in writing by Sublessor, the following conditions shall
apply if all or part of the Property is removed under this Section IV.G:

a. Said removal will be at the expense of Sublessee;

b. Sublessee shall restore the Demised Premises and Non-Exclusive Easement for
Outying Observing Pads, or any portion affected thereby, to even grade to the extent that
Property is removed, and shall repair any damage done to the Property not removed in the event
that equipment is removed.

¢. In the event that Sublessee fails to remove such Property or debris and restore
the Demised Premises and Non-Exclusive Easement for QOutlying Observing Pads within
TWELVE (12) months, such Property may be removed and the land restored as described above
by Sublessor at the expense of Sublessee,
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4. If this Sublease terminates or expires, and Sublessor has either voluntarily
surrendered General Lease S-4191, or defaulted on either this Sublease or General Lease S-4191,
and if Sublessee is allowed its continved right to quiet enjoyment of the Property and the Demised
Premises under the terms of the Consent to Sublease as stated in Exhibit B, then Sublessee agrees
to honor the terms of this Sublease.

If said surrender or default results in Sublessor's rights of General Lease S-4191
being: (a) returned to Lessor, then Sublessee agrees to negotiate in good faith a new Operating
Agreement with Lessor on the terms and conditions of Sublessee's continued use of the Demised
Premises; or (b) transferred to an organization other than Sublessor, then Sublessee agrees to
negotiate in good faith a new Operating Agreement with the new sublessor of the Demised
Premises, and to honor the terms and conditions of said superseding Operating Agreement with
said new sublessor. Continued right to quiet enjoyment of the Property and the Demised
Premises is contingent upon satisfactory negotiation of an Operating Agreement with Lessor or
said new sublessor, the terms of which shall be substantially equivalent to those of the OSDA.

-10-
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IN WITNESS WHEREOQF, the parties hereto have executed these presents the

day and year first written above.

SUBLESSOR:

FOR THE UNIVERSITY OF HAWAIL

W%ﬁ%/ 5/75

Donald N. B. Hall Date
Director, Institute
for Astronomy
By a5 N \ A
Ralph T. Horii, Jr. Date
Senior Vice President for
Administration
-~ L
By 2/
nneth P. Mortimer Date

President

Approved as to form:

y%“./éé:«i- s/
Aérrul/‘ ,V L= ieys Date

Deputy Attorney General
State of Hawaii

-11-

SUBLESSEE:

FOR THE SMITHSONIAN INSTITUTION:

Irwin Shapiro
Director, Smithsonian
Astrophysical Observatory

By %/Wﬁﬂ‘)éé?""‘ﬁ A*E’/ZS

G. Harris Date
ntracting Officer,
Smithsonian Astrophysical
Observatory

Date

‘f‘/’*d?/ff
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STATE OF HAWAII )
) ss.
CITY AND COUNTY OF HONOLULU )

On this __15th day of May , 1995, before me appeared
Donald N. B. Hall . Ralph T. Horii, Jr. and
Kenneth P. Mortimer , personally known to me, who, being by me duly sworn, did
say that t_hey are Director, Institute for Astronomy , Sr VP for Administration and
President , respectively, of the University of Hawaii, a public body

corporate; that the seal affixed to the foregoing instrument is the corporate seal of said
corporation; that said instrument was signed and sealed on behalf of said corporation by the
authority of its Board of Regents; and said __ Donald N. B. Hall ,

Ralph T. Horii, Jr. and Kenneth P. Mortimer acknowledged the
instrument to be the free act and deed of said corporation.

Htees T Toikoassn

Notary Public, First Circuit
State of Hawaii

My commission expires: __3/27/98

«12 -

10000263



COMMONWEALTH OF MASSACHUSETTS )
) ss.
COUNTY OF MIDDLESEX )

On this _28th day of _ April | 1995, before me appeared

Irwin Shapiro , and
John G. Harris , personally known to me, who, being by me duly sworn, did
say that they are Director , and
Contracting Officer , respectively, of the Smithsonian Astrophysical Observatory; a

Bureau of the Smithsonian Institution, a Trust Instrumentality of the United States; that said
instrument was signed and sealed by the authority of its Secretary and Board of Regents; and said
Irwin Shapiro , and John G. Harris

acknowledged the instrument to be the free act and deed of said corporation.

Notary Publigs
Commonwealth of Massachusetts

My commussion expires: __ March 7, 1997

13
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Exhibit A to OSDA Attachment A
GEMNERAL LEASE NO. §-41%91

THIS INDENTURE OF LEASE, made this 2/4€ day
of , 1968, by and between the STAIE OF
HAWAII, by its Board of Land and Natural Resources, pursuant
tofthe provisions of Section l03A-90(b), Revised Laws of
Hawaiil 1955, as amended, hereinafter referred to as the
"LESSQOR", and the UNIVERSITY OF HAWAII, a body corporate,
whose post office address is 2444 Dole Street, Honoluluy,
City and County of Honolulu, State of Hawail, hereinafter

referred to as the "LESSEE",
WITNESSETH THAT:

FOR and in consideration of the mutual promises
and agreements contained herein, the Lessor does hereby demise
and lease unto the said Lessee and the said Lessee does hereby
rent and lease from the L;ssor, all of that certain parcel of
land situate at Kache, Hamakua, County and Island of Hawalii,
State of Hawaii, and more particularly describded in Exhibit

“A", hereto attached and made a part hereof.

TO HAVE AND TO HOLD, all and singular the said prem-
ises, herein mentioned and described, unto the said Lessee,

for and during the term of sixty-five {65) vears, to commence

from the_lst day of January, 1968, and to terminate on the
3lst day of LCecember, 2033,

DEPARTMENT OF LAND AND NATURAL RESQURZES

HONOLWLY, rawasl
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RESERVING UNTO THE LESSOR THE FOLLCWING:

1: Water Rights. All surface and ground waters
appurtenant to the demised premises, tcgether with the right
to enter and to captura, divert or impound water: provided,
that the Lessor shall exercise such rights in such manner as
not to interfere unreascnably with the lLessee's use of the
demised premises; provided, further, that the Leassee shall
have the right to use tha waters of Lake Waiau £for any purpose
necessary or incidental to the use parmitted by this leasa
on tha following conditions:

a. No drilling or disturhance of Lake Waiau's
bottcm, banks or areas adjacent tyareto shall be permitted:

bh. No activity shall be permitted which will result
in the pelluticn of the waters of Lake Waiau;

, G- Lessee shall not take or divert any of the
waters arising from springs which furnish the water supply
for Pohakulca, and no alteratiocns to said springs shall be
made by Lesses,

2. Access. All rights to croess the demised premises
for inspection or for any government purpcses.

3. Hunting and Recreation Rights. All hunting and
recreation rights on the damised lands, to be implemented pur-
suant t0 rules and regulations issued by said Board in dis-
charging its £ish and gams or state parks rasponsibil;ties:
provided,rhcwever. that such hunting and recreaticn activities
shall be coordinated with the activities of the Lesseeron the
demised lands; and provided, further, that such hunting and
recreation activities shall be limited to day-light hours

enly.
~2-
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4, Richt to use Cemised Lands. The right for itsels,
and its successors, lessees, grantees and permittees, to use any
portion of tha lands demised and the right to grant to others
rights and privilagea affacting said land) provided, however,
that, except as otherwise provided herein, no such use shall
ba permitted or rights and privileges granted affecting said
lands, éxcept upon mutual determinétion by the parties hereto
that such use or grant will not unreasocnably interfere with the
Lesgea's usa of the demised premises; provided, furthar, that
such agreement shall not be arbitrarily or capriciously with-

held.

THE LESSEE, IN CONSIDERATICN OF TEE PREMISES, COVE-

NANTS WITH THE LESSOR AS FOLLOWS:

1. Surrender. The Lessea shall, at the expiration
or sccner termination of this lease, peaceably and quietly sur-
render and deliver possession of the demised premises to the
Leasor in good order and conditicn, reascnable wear and tear
excepted,

2. Maintenance of the Premises. The Lessee shall
keep the d;mised premises and improvements in a clean, sanitary
and crderly condition.

3. ¥Waste, The Lessee shall not make, permit or suf-
far, any waste, strip, spoil, nuisance or unlawful, improper or
offansive use of the demised premises.

4. Specified Use. The land hereby leased shall ke
usad by the Lessee as a scientific complex, including without
limitation thereof an observatory, and as a scientific reserve
being more specifically a buffer zona to prevent the intrusicn
of activities inimical to said scientific ccmplex.

Activities inimical to said scientific cemplex shail
include light and dust interference to cbsorvatory oparaticn

-3~
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ﬂééz4¢’39,r¢n?_%=erg—e§—&gfhnees and certain typas of electric or
electronic Lnétallation cn the demised lands, but shall not
necessarily be limited to the foregoing.

5. Assignments. The Lessee shall not sublease, sub-

rent, assign or transfer this lease or any rights thereunder
without the prior written approval of the Board of Land and
Natural Resources, .

6. Imuroyements. The Lessea shall have the right
during the existence of this lease to construct and erect build-
ings, structures and other improvements upon the demised prem-
ises; prcvided, that plans for construction and plot plans of
improvemants shall be submitted to the Chairman of the Board
of Land and Natural Rescurces for review and approval prior to
commencement of construction. The improvements shall ﬁe and
remain the property of the lLessee, and shall be removed or
disposaed of by the Lessee at the expiraticn or sooner termina-
tion of this lease; provided, that with the approval of the
Chairman such improvements may be abandoned in placa. The
Lessee shall, during the term of this lease, properly maintain,
repair and keep all improvementsz in good condition.

7. Terminaticn by the Lessee, The Lessee may ter-
minate th;s lease at any time by giving thirty (30) days' notice
in writing to the Lessor.

8. Termination by the Lessor. In the event trat (1)

the Lessee fails to comply with any of the terms and conditicns
of this leage, or (2) the lessee abandcns or fails to use the
demised lands for the use specified under paragrarh 4 of these
covenants for a reriocd of two years, the Lassor may terminate
this leasze by giving six menths' notice in writing to the Lessaa,
9. MNon~Discrimination. The Lessee covenants that the

use and anjoyment of the premises shall not be in support cof any
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policy which discriminates against anyone based upon race,

creed, color or naticnal origin.

10. Gereral Liability. The Lessee shall at all times,

with regpect to the demised premises, use due care for safety,
and the Lessea shall be liable for any loss, liability, claim
or demand for property damage, personal injury or death arising

ocut of any injury, death or damage oa the demised premises

caused by or resulting from any negligent activitles, operations

or cmissions of the Lessee on or in connection with the demised
premisaes, subject to the laws of the State of Hawaii governing
such ;iability.

11, Laws, Rulesg and Requla2tiocns, etc. The Lessee
shall observe and ccmply with Regulation 4 of the Department
of Land and Natural Resources and with all other laws, ordi-
nances, rules and regulaticns of the federal, stats, municipal
or county governments affecting the demised lands or improve-
ments.

12, cobjects cof Antiquity. The Lessee shall not ap-
propriate, damage, remcove, excavate, disfigure, deface or
destroy any object of antiquity, prehiatoric ruin or monument
of historical value.

13, Undesirable Plants. In order to prevent the
introduction ¢of undesirable plant srecies in the aresa, the
Lessee shall not plant any trees, shrubs, flowers or other
plants in the leased area except those approved for such

planting by the Chairman.

IN WITWESS WHERECF, the STATE OF HAWAIX, by its
Board of Land and MNatural Rasouxces, has caused the seal ci
the Department of Land and atural Resnurces to ke harzunto

affixed and these presents to be duly executad this_;%ﬁi&é&;_
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day of ()tﬂf¢°ﬁ— , 1968, and the UNIVERSITY CF
HAWATI, éz its Aaz::f Phiwidomn i and jZZ;ééggggggsgaéggfyhav

has caused these presents to be duly executed this 47r5&

day of TZ§2§4>’4JZ- , 1968, effactive as of the day and

year first above wrltten.

STATE OPF EAWAIX

o inG Chairman and Member XEL\\
Board of Land and o
Natural Rescurces

And By: 67%2‘*‘4’*d 52529%7429

Membdr
Board of Lan& and
Natural Rasources

UNIVERSITY OF HAWAIL

w:Wﬂ

ACIING  Prasicant

. ten MZ,Q

A

APPROVED AS TO FORM:

o

Deputy Attorney General
Dated: {—& -4 &

mr )
Proofed by:-,

\
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EXHIBIT "A"

MAUNA K2ZA SCIENCE RESERVE
Kache, Hamakua, Island of Hawaii, Hawaiil

Being a portion of the Government Land of Kacha

Beginning at a point on the scuth boundary of this

parcel of land, the coordinates of said point of beginning

referred to Government Survey Triangulation Station "SUMMIT

1955" being 12,325.95 feet South and 471.84 feet West, as

shown on Government Survey Registered Map 2789, thence running

by azimuths measured clockwise from True South:~

1.

3.

Along Mauna Kea Forest Reserve, Governor's Proclamation
dated Sune 5, 1909, on a
curve to the right with a
radius of 13,200.00 feet,
the chord azimuth and distanca
being: 135* 00*' 18,667.62
faeat;

Thence along Mauna Kea Forest Reserve, Governor's Proclamation
dated June S5, 1909, still on
a curve to the right with a
radiuvs of 13,200.00 feet, tha
chord azimuth and distance
being: 225* 00' 18,667.62
feet;

Thence along Mauna Kea Forest Raserve, Governor's Proclamation
' dated June 5, 1909, still con
a curve to tha right with a
radius of 13,200.00 feet, th2
chord azimuth and distance
being: 281* 18' 04.6"
5173.56 feet:

207° 49' 06.5" 841.83 feet along Mauna Kea Porest Reserve,
Governor's Proclamation dated
June 3, 1909;

Thence alcng Mauna Kea Forest Reserve, Governor's Proclamaticn
dated June 3, 1909, on a curvea
to the right with a radius oF
1200.00 feet, the chord azimuth
and distanee being: 297° 43
06.5" 2400.00 feet;
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6. 27° 45‘ 06.5" 841.83 feet along Mauna 2a Forest
Ragerve, Governor's ?rcclama-~
tion dated Jure 5, 1309:

7. Thence along Mauna Kea Forest Reserve, Governeor's Proclama-~
tion dated June S, 1209, on a
curve to the right with a radius
of 13,2C0.00 feet, the chord
azimuth and distance being:

306" 59¢' 47.4" 1824.16
feet;

8., 227* 29' (£0.9" 2805.06 feet along Mauna Kea Forest Raserve,
Governor's Proclamation dated
June 5, 1909;

9. Thence along Mauna Kea Forest Reserve, Governor's Proclama-
tion dated June 5, 1909, on a
curve to the right with a radius
of 1500.00 feet, the chord azi-
muth and distance being: 317°*
29' 00.9" 3000.00 feet;

10. 47° 29' 00.9" 2805.06 feet along Maunrna Kea Forest Reserve,
Governor's Proclamation dated
June 5, 1309:

11. Thence along Mauna Kesa Porest Reserve, Governor's Proclamation
dated June 5, 1909, on a curve
to the right with a radius of
13200.00 feat, the chord azimuth
and distance being: 325* 31°
55.2" 701.87 feet;

12, 245* 48* 12,7% 2760.45 feet along Mauna Kea Forest Reserve,
Governeor's Proclamation datad
June S, 19039

13. Thence along Mauna Kea Forest Reserve, Governor's Proclamaticn
dated June 5, 1909, on a curves
to the right with a radius of
200G.00 feat, the chord azimuth
and distance being: 335° 4&°
12.7" 4000.00 feet;

14. 65 46' 12,7 2760.45 feset aleong Mauna Xea Forest Resarve,
Governor's Proclamation dated
June 5, 1209;

15. Thence along Mauna Kea Forest Resarve, Governor's Proclamaticn
dated June 5, 19Q0%9; cn a curva
to the right with a radius of
13,200.00 feet, the chord azi-
muth and distance being: 3352°
14' 32.9" 3563.50 feet;

e
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16, Thence along Mauna Kea Forest Reserve, Governor's Proclama-
tion dated June 5, 1909, still
. on a curve to the right with a
radius of 13,200.00 feet, the
cherd azimuth and distance being:
45' 00' 18,667.62 feet to tha
peint of beginning and containing
an AREA OP 13,321.054 ACRES.

EXCEPTING and RESZRVING to the State of Hawail and to
all othars entitled thersto, the Mauna Kea-Humuula and Mauna Kea-
Unikoa Trails, and all other existing trails within the above-~
described parcel of land, t_gether with rights of access over

and across said trails.

ALSQ, EXCEPTING and RESZRVING to the State of Hawall,
its successors and asseigns, the waters and all riparian and other
rights in and to all the streams within the above~described parcel

of land.
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Exhibit B to OSDA Attachment A

SUBLEASE AND NON EXCLUSIVE EASEMENT AGREEMENT
BETWEEN
THE SMITHSONIAN INSTITUTION
FORITS
SMITHSONIAN ASTROPHYSICAL OBSERVATORY
AND
THE UNIVERSITY OF HAWAII

CONSENT TO SUBLEASE OF
GENERAL LEASE NO. §-4191

CONSENT is hereby given by the STATE OF HAWAII, by its Board of Land
and Natural Resources, LESSOR under General Lease No. S-4191, dated June 21, 1968, to the
attached SUBLEASE of General No. §-4191, dated , by and between the
UNIVERSITY OF HAWAIL, as SUBLESSOR, and the SMITHSONIAN INSTITUTION
FOR ITS SMITHSONIAN ASTROPHYSICAL OBSERVATORY, as SUBLESSEE;

PROVIDED HOWEVER, that this consent shall not in any manner be construed
as varying in any respect the terms and conditions of said General Lease No. S-4191; and
PROVIDED FURTHER, that no further assignment or sublease of any interest under said
General Lease No. §-4191 shall be made without the written consent of the Board of Land and
Natural Resources, State of Hawaii, being first obtained and endorsed therein.

IT IS UNDERSTOOQOD that should there be any conflict between the terms and
conditions of said General Lease No. S-4191, dated June 21, 1968, and the terms and conditions
of the attached SUBLEASE dated , the former shall control.

IT IS FURTHER UNDERSTOOD AND AGREED by the STATE OF
HAWALII, by its Board of Land and Natural Resources, that in the event said General Lease No.
S-4191 is surrendered or defaulted upon by LESSEE, UNIVERSITY OF HAWAI, prior to the
expiration of the term thereof, the attached SUBLEASE dated , shall
remain in full force and effect for the remainder of the term thereof, and SUBLESSEE, THE
SMITHSONIAN INSTITUTION FOR ITS SMITHSONIAN ASTROPHYSICAL
OBSERVATORY, shall be allowed its continued right to quiet enjoyment of the Demised
Premises, upon and subject to the terms, conditions and covenants of General Lease No. 5-4191,
including, but not limited to, the payment of all lease rentals, taxes, rates, assessments, dutes,
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Exhibit B to OSDA Attachment A
CONSENT TO SUBLEASE OF GENERAL LEASE NO. S-4191- page 2

charges and other outgoings of every description as to which the premises under said
SUBLEASE or any improvements thereon, now or may be assessed or become liable by authority
of law during the remainder of the term of said SUBLEASE.

IN WITNESS WHEREOF, the STATE OF HAWAII by its Board of Land and
Natural Resources has caused the seal of the Department of Land and Natural Resources to be

hereunto affixed and these presents to be duly executed this day of
.19 .
STATE OF HAWAII
By
Chairman and Member

Board of Land and Natural Resources

And By

Member
Board of Land and Natural Resources

Approved by the Board of Land and Resources
at its meeting held on

APPROVED AS TO FORM:

Deputy Attorney General
State of Hawaii

Date
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Exhibit D to OSDA Attachment A

SUBLEASE AND NON-EXCLUSIVE AGREEMENT
BETWEEN
THE SMITHS?glllAIN[‘ §N STITUTION
SMITHSONIAN ASTROPI—hlIYDSICAL OBSERVATORY

A
THE UNIVERSITY OF HAWAII

DESCRIPTION OF THE CONSTRUCTION
THE FACILITIES

The major components of the Facilities are: six 6-meter diameter parabolic antennas placed in
predetermined configurations on six (out of a total of not more than 24) 3-meter diameter
concrete observing pads (two more antennas may be added); a two-story, 370 square meter
Control Building, connected to a 230 square meter Antenna Maintenance Building; a 50 square
meter auxiliary power generator building; and related infrastructure improvements.

SITE WORK

The site work consists of the following: a maximum of 24 concrete observing pads; about 1800
meters of service roads which will be graded and excavated to provide a 6-meter wide unpaved
travelway to the observing pads (an additional 1-meter width will be excavated along the
travelway to bury power cables and signal and communications conduits); paved parking for ten
vehicles; and water storage, sewage disposal, and fuel storage facilities. Approximately 5 acres
of the site will be graded and leveled.

TELESCOPE

Using aperture synthesis, the telescope is an interferometer composed of up to eight 6-meter
antennas, each of which is a part of an array where signals will be electronically combined and
analyzed to achieve the resolution of a larger diameter antenna.

CONTROL BUILDING

The Control Building will house, on the first floor, an electronics laboratory and shop, receiver
assembly laboratory, correlator rooms, an office, and toilet facilities; and on the second floor, a
control room, offices, and a small kitchen area. The building will be neutral-colored, modular in
construction, and will be immediately adjacent to the Antenna Maintenance Building.

ANTENNA MAINTENANCE BUILDING

The Antenna Maintenance building will be a one-story, high-bay pre-engineered steel building
with roll-up door. It will contain a 30-tonne double girder, top-running interior crane that will
cover the full area of the building. The crane will facilitate assembly and repair of the antennas
at the summit stte. ‘

SCHEDULE

Site work will begin in the summer of 1995. Site preparation and construction of the two
buildings will be substantially completed by the summer of 1996, when work on inner service
roads and the first 11 observing pads will begin. Delivery of the antennas and on-site assembly
will commence in the fall of 1996. After testing and commissioning of the antennas, final
acceptance of the Facilities will occur in late 1997.
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LAND COURT SYSTEM REGULAR SYSTEM

B L S S P

Return by Mail ( ) Pickup To:

Total Number of Pageg:

Tax Map Key No. (3)4-4-15:09

CONSENT TO SUBLEASE OF GENERAL TLEASE NO. S$-4191

CONSENT is hereby given by the STATE OF HAWAII, by its

Beoard of Land and Natural Resources, Lessor under unrecorded
General Lease No. 5-4191 dated June 21, 1968 leased to the
University of Hawaii, a body corporate, as Lessee, to the
attached Sublease and Non-Exclusive Easement Agreement
("Sublease”} dated May 15, 1995 from the UNIVERSITY OF HAWAII, a
body corporate, as “Sublessor,” to the SMITHSONIAN INSTITUTION
for itg SMITHSONIAN ASTROPHYSICAIL OBSERVATORY, a Trust
Instrumentality of the United States, whose address is 60 Garden
Street, Cambridge, Massachusetts 02138, recorded in the Bureau of
Conveyances of the State of Hawaii as Document No.

, as “Sublesgee”; SUBJECT, HOWEVER, to the provisions
of Section 171-21, Hawaii Revised Statutes, as amended, relating
to the rights of holder of security interests, PROVIDED, FURTHER,
that nothing contained herein shall change, modify, waive or
amend the provisions, terms, conditions and covenants or the

DEPARTMENT OF LAND AND NATURAL RESQURCES
LAND DIVISION
FO. BOX 621
HONOLULL, HAWAI 96809

EXHIBIT "17"
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duties and obligations of the Lessee or Sublegsee under General
Leage No. &-4191.

IT IS UNDERSTOOD that except as provided herein, should
there be any conflict between the terms of General Lease No.
S5-4191 and the termgs of the Subleasgse, the former shall control;
and that no further sublease or assignment of any interest of the
premises or any portion thereof shall be made without the prioxr
written consent of the Board of Land and Natural Resources.

FURTHERMORE, Lessee hereby acknowledges that the
Leggor's consent to sublease under General Lease No. 5-4191, does
not release the Lessee of any and all responsibilities,
obligationg, liabilities, and claims respecting or arising under
or out of said General Lease prior to the effective date of this
sublease.

DEPARTMENT OF LAND AND NATURAL RESOURCES
LAND DiViSiON
£0. BOX 621
HONOLULU, HAWAR SG6809
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IN WITNESS WHEREOF, the STATE OF HAWAII, by its Board
of lLand and Natural Resourcesg, has caused the seal of the
Department of Land and Natural Resources to be hereunto affixed

and these presents to be duly executed this _A¢¢4) day of

R , 1977
{‘f\._..

STATE OF HAWAII

&.f /
:"'\ ) ‘-/L};‘, ; ’4,-’/

E’?ﬁ»:" &f/ ff" /if;;?/fffk‘ m--f;f‘i*i?

Approved by the Beoard Chalrperson and Member

of Land and Natural 4” Bdard of Land and

Regources at its Natural Resgources

meeting held on

August 21, 1997. LESSOR

UNIVERSITY OF HAWAII, a body
corporate

i

Imal

Its Senior Vice President for

Administration

By,

APPROVED AS TO FORM: Its

MDeig_y—Eyney General By 2 A0 A4 %PM(%/M&

Ke neth P. Mortimer

T .( .
Dated: lrL45{ its President, University of Hawaii and
Chancellor, University of Hawaii at
2692 (6) Manoa LESSEE

gls-4191conssublse\tmk (3)4-4-15:09kaohe\u.h. \smithsonian.dc

DEPARTMENT OF LAND AND NATURAL RESOURCES
e LAND DIVISION

P.O. BOX 621
HONOLULL, HAWAI 86809
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STATE OF HAWAII

SS.
CITY AND COUNTY OF HONOLULU )

(10 day of W , 19.99 ,

On this
before me appeared ____KENNETH P. MORTIMER and/ /
EUGENE S. IMAT + to me personally
known, who, being by me duly sworn, did say that they are the
Preside iversi o awai‘i ancello iversity of
Hawai‘'ji at Manoa and Senior Vice President for

Administration , respectively, of the UNIVERSITY OF HAWAI‘I, a
body corporate, and that seal affixed to the foregoing instrument
is the corporate seal of said University and that the foregoing
instrument was signed and sealed in behalf of said University by

authority of its Board of Regents, and the said KENNETH P.
MORTIMER _ and EUGENE S. IMAI acknowledged said instrument to

be the free act and deed of said University.

Aee D Pk

Notary Public, State of Hawai'i
HELEN T. NAKAMURA

My Commission expires: PR WAY sihd
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STATE CF HAWAII )

) SS
CITY AND COUNTY OF HONOLULU )
On this day of , 19 ,
before me appeared and

, to me personally
known, who, being by me duly sworn, did say that they are the

and , respectively,
of the UNIVERSITY OF HAWAII, a body corporate, and that seal
affixed to the foregoing instrument is the corporate seal of said
University and that the foregoing instrument was signed and
sealed in behalf of gaid University by authority of its Board of
Regents and the said
and acknowledged said instrument to be
the free act and deed of said University.

Notary Public, State of Hawaii

My commission expires:

DEPARTMENT OF LAND AND NATURAL RESOURCES
LAND DIVISION
RO. BOX 621
HONOLULL, HAWAI 96500

10003945
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SUBLEASE AND NON-EXCLUSIVE EASEMENT AGREEMENT
BETWEEN
TMT INTERNATIONAL OBSERVATORY LLC
AND
THE UNIVERSITY OF HAWAII

THIS SUBLEASE AND NON-EXCLUSIVE EASEMENT AGREEMENT (this “Sublease”)

is made and entered into on this day of uiy , 2014, effective as of

uiy 28 , 2014 (the “Effective Date"), by’and between TMT International

Observz'ltory LLC, a Delaware limited liability company (“Sublessee™), and the University of

Hawaii, a public body corporate and the public university of the State of Hawaii
{“Sublessor”).

CITA
This Sublease is entered into with reference to the following:

A, Sublessor leases certain lands located on and around the summit of Mauna
Kea, Island of Hawaii from the State of Hawaii, Board of Land and Natural Resources
(“Lessor”) pursuant to General Lease No. $-4191, dated June 21, 1968 (the “Master
Lease”), a copy of which is attached hereto as Exhibit A and incorporated herein by
reference. ‘ ‘

B. Sublessee desires to sublease a portion of said lands, as more fully described
below, for the purpose of constructing and operating an optical/infrared telescope facility
known as the Thirty Meter Telescope (“I'MT”) in the manner described in, and accordance
with, this Sublease and that certain Scientific Cooperation Agreement Between Sublessee
and Sublessor Concerning the Design, Construction and Operation of the Thirty Meter
Telescope on Mauna Kea, Hawaii (the “Scientific Cooperation Agreement”) executed
simultaneously herewith and to be effective on the same Effective Date indicated above,
The TMT facilities will include, but are not limited to, the TMT telescope and enclosure; the
support building (the space necessary to support scientific observers and technical
personnel -while at the summit); together with instruments, electrical conductors,
cableways and tunnels; driveways and parking lots; power, telephone and communications
conduits and lines; and access roads within the border of the Subleased Premises {as
defined in Section 1 below) (“TMT Facilities”). "TMT Facilities" does not include any
facilities outside the Subleased Premises.

C. The Master Lease provides that Sublessor may not enter into a sublease
without the prior written consent of the Lessor. Prior written consent to this Sublease has
been obtained pursuant to that certain Consent to Sublease Under General Lease No. S-
4191 dated , 2014, a copy of which is attached hereto as Exhibit B
and incorporated herein by reference.

D. In 2000, Sublessor adopted the Mauna Kea Science Reserve Master'Plan,
which establishes the management structures for Sublessor’s stewardship of the areas it

Sublease and Non-Exclusive Basement Agreement 1
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manages on Mauna Kea. In 2009 and 2010, Sublessor adopted, and Lessor approved, the
Mauna Kea Comprehensive Management Plan (“CMP") and its subplans: the Cultural
Resources Plan, Natural Resources Management Plan, Public Access Plan, and
Decommissioning Plan. These plans commit Sublessor to exercise responsible stewardship
of Mauna Kea and to ensure that astronomical activities are conducted in a manner that
respects the cultural significance of Mauna Kea, protects the environment, and is
responsive to the needs and concerns of Native Hawaiians and the public.

E. In May 2010, Sublessor completed an Environmental Impact Statement for
the TMT. In September 2010, Sublessor filed an Application for a Conservation District Use
Permit to construct the TMT. The permit was approved in April 2013. Sublessee is now
seeking a long term sublease to build and operate the TMT.

B Sublessor has submitted a request to the Lessor for the mutual cancellation
of the current Master Lease and issuance of a new master lease for a term of sixty-five (65)
years from issuance. Sublessee desires to continue operation of the TMT Facilities beyond
2033. It is desirable for management and planning purposes, including appropriate
stewardship of Mauna Kea, to address the potential continued operation of the TMT
Facilities beyond 2033 in this Sublease.

AGREEMENT

Now, therefore, in consideration of the foregoing and of the mutual promises and

agreements set forth herein, Sublessor and Sublessee agree as follows:

1. Subleased Premises. Sublessor does hereby sublease to Sublessee, and
Sublessee does hereby sublease from Sublessor, the parcel of land shown and described in
Exhibits C-1 and (-2 attached -hereto and incorporated herein by reference (the
“Subleased Premises”), constituting a portion of the Jand leased by Sublessor under the
Master Lease, '

2. Non-Exclusive Easements. Sublessee shall have the right of access to and
egress from the Subleased Premises over and across the Mauna Kea Science Reserve,
utilizing the common entrances and rights of way, together with others entitled thereto,
under such rules and regulations as may be established by and amended from time to time
by Sublessor. Sublessee shall also have the rights to (i) utilize and construct in, grade, fill,
and perform work approved by Lessor and Sublessor in the easement area shown and
described in Exhibits C-1 and C-3 attached hereto and incorporated herein by reference
{the “Easement Area”), (ii) utilize and construct in and perform work approved by Lessor
and Sublessor and consistent with the TMT Access Way Agreement dated September 13,
2012, by and among Sublessor, the Smithsonian Institution Astrophysical Observatory, and
the TMT Observatory Corporation, in the spur road from the Mauna Kea Observatory
Access Road to the Subleased Premises, (jii) instal! and utilize power and communications
conduits and lines from a central handhole or handholes in the Mauna Kea summit area to
the Subleased Premises, and (iv) utilize and access the Batch Plant staging area as
authorized by the TMT CDUP (as defined in Section 4 below).

Sublease and Non-Exclusive Easement Agreement 2
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3 Survey/Site Specific Description. The site shown in Exhibit C-1 hereto has

been surveyed. The area covered by the Subleased Premises is specifically described in the
metes and bounds description in Exhibit C-2 hereto. The area covered by the Easement
Area is specifically described in the metes and bounds description in Exhibit C-3 hereto.

4, Use of eased Premises. Sublessee shall use the Subleased Premises solely
to construct and operate the TMT Facilities in accordance with this Sublease and the
Scientific Cooperation Agreement. The construction and operation of the Subleased
Premises shall be conducted in strict compliance with the terms and conditions of
Conservation District Use Permit HA-3568 approved by the Lessor on April 12, 2013 {the
“TMT CDUP"), including performance of all mitigation conditions set forth therein, and any
amended or subsequent Conservation District Use Permit. Sublessee shall not at any time

during the term of this Sublease construct, place, maintain, or install on the Subleased

Premises any other building, structure, or improvement without the prior written approval
of Sublessor and Lessor and upon such conditions as Sublessor or Lessor may impose, For
purposes of the foregoing sentence, any other "improvement" means improvements that
are not specified in or contemplated by the TMT CDUP and not contained within the
building envelop of TMT observatory plans approved in accordance with Section 37 below.
For the avoidance of doubt, the addition of any instruments, equipment or any other
additions that are fully contained within the observatory structure or buildings shall not
require the prior written approval of Sublessor or Lessor, provided that such additions are
otherwise in compliance with the terms of this Sublease and the Master Lease,

5.
the following:

. This Sublease shall be subject to

a The Subleased Premises are within the State Land Use Conservation
Dlstnct and all uses shall comply with the applicable rules and regulations of the State
Conservation District, including but not limited to Hawaii Revised Statutes ("HRS") Chapter
183C and Hawaii Administrative Rules ("HAR") Chapter 13-5.

b. Sublessee shall comply with applicable State rules and regulations
related to historic preservation including but not limited to HRS Chapter 6E, and HAR
Chapters 13-197, 13-198, 13-275 through 13-284 and 13-300, and any applicable
amendments of or supplements to such historic preservation regulations.

c. Sublessor shall exercise management jurisdiction over the Subleased
Premises pursuant to management plans approved by the Lessor, including the CMP and its
subplans, the Natural Resources Management Plan, Cultural Resources Management Plan,
Decommissioning Plan, and Public Access Plan, the TMT Management Plan, and any
amendments of or supplements to management plans approved by the Lessor for lands
that include the Subleased Premises. Sublessee acknowledges that it has reviewed and is
familiar with the CMP and subplans. Sublessor shall keep Sublessee informed regarding
any future amendments or supplements thereto, and shall promptly provide copies of such
documents to Sublessee.

Sublease and Non-Exclusive Easement Agreement 3
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d. All public and commercial activities in the areas of Mauna Kea
managed by Sublessor, including recreational activities, shall be governed by
administrative rules promulgated pursuant to the authority granted Sublessor by Act 132
{SLH 2009), following consultation with DLNR, the Office of Hawaiian Affairs, and the
public in accordance therewith.

e The Constitution of the State of Hawaii mandates the protection of
recognized customary and traditional native Hawaiian rights subject to State regulation.
This Sublease shall be subject to the right of Native Hawaiians to exercise protected
traditional and customary practices as provided in the CMP and consistent with the laws of
the State of Hawaii. :

f. Sublessor has established a management structure to manage the
lands of which the Subleased Premises are a part, which structure includes the Office of
Mauna Kea Management at the University of Hawaii at Hilo, the volunteer community-
based Mauna Kea Management Board and the Kahu Ki Mauna advisory council on
Hawaiian cultural matters.

6. QOperation of the TMT Pacilities. Neither Sublessee nor any successor or

assign shall operate the TMT Facilities for purposes of research without a valid and
effective Scientific Cooperation Agreement with Sublessor. The TMT Facilities may be
operated in the absence of a valid and effective Scientific Cooperation Agreement only
when necessary to ensure the safety of personnel or of the TMT Facilities.

7. Rent. In consideration for the use of the Subleased Premises, Sublessee shall
pay to Sublessor annual rents based on calendar years during the term of this Sublease as
set forth below. The annual rent during the construction period is based on the
incremental value of the major milestones achieved during the construction of the TMT
Facilities. The milestones are set forth below and generally span approximately two {2)
year periods. The annual rents shall be paid based upon the specified calendar years below
regardless of whether the respective milestone is achieved.

Year Annual Rent Milestone

1-3 $300,000 Civil construction

4-5 $400,000 Enclosure

6-7 $600,000 Telescope Structure

8-9 $700,000 [nstruments and Mirrors
10 $900,000 Commissioning -

11 and later $1,080,000 Operations

Rent shall be paid in advance, in equal semi-annual installments, on or before January 31
and July 31, of each calendar year during the term of this Sublease. The first installment of
rent for the initial, partial year (which will be prorated) shall be due within 30 days of the
date of execution of this Sublease. Beginning in January of 2015, and in January of each
year thereafter, the annual rental amount for the year shall be based on the initial annual
rental amount adjusted for the annual rate of inflation recorded for subsequent years in

Sublease and Non-Bxclusive Easerment Agreement 4

10004255



accordance with the Consumer Price Index for all Urban Consumers, U.S. City Average {not
seasonally adjusted) (base year 1982-1984 - 100} ("CPI"), published by the United States
Department of Labor, Bureau of Labor Statistics. The calculation shall be made by
comparing the CPI last published for the date nearest to the Effective Date {the "Base
Index"} with the CPI last published for the date nearest to the current anniversary date
{the "Current Index"). If the Current Index has increased or decreased over the Base
Index, then the amount subject to adjustment shall be set for the ensuing year by
multiplying the initial annual rental amount by a fraction, the numerator of which is the
Current Index and the denominator of which is the Base Index. If the base of the CPI
changes from the 1982-84 base (100), the CP!I shall, thereafter, be adjusted to the 1982-84
base (100} before the computation indicated above is made. If the CPI Index is at any time
no longer published, a comparable index generally accepted and employed by the real
estate profession shall be used,

Sublessor shall receive, deposit, and apply the rents received hereunder in accordance with
the laws of the State of Hawaii, including, without limitation, Section 304A-2170 of the
Hawali Revised Statutes, as amended from time to time. Such deposit shall be net of the
funds required by law to be transferred or paid to the Office of Hawaiian Affairs. Sublessor
shall be responsible for paying cver to the Office of Hawaiian Affairs its ratable share of the
rents received in accordance with the laws of the State of Hawaii.

8. Master Lease: Order of Precedence. The rights granted to Sublessee pursuant
to this Sublease are subject to the terms and conditions of the Master Lease, as the same
may be amended. In the event of any conflict between the terms of this Sublease and the
Master Lease, the Master Lease shall be controlling. In the event of any conflict between
the terms of this Sublease and the Scientific Cooperation Agreement, this Sublease shall be
controlling. Sublessee shall comply with the terms and conditions of the Master Lease at all
times. If Sublessee causes a breach or default of any term, covenant, restriction, or
condition of the Master Lease, and this breach or default shall continue for a period of more
than forty-five (45) days after delivery by the Sublessor of a written notice of breach or
default and demand for cure {plus any additional period as the Lessor may allow for good
cause), then Sublessor may, subject to the provisions of Section 171-21 of the Hawaii
Revised Statutes, at once re-enter the Subleased Premises, or any part, and upon or without
the entry, at its option, terminate this Sublease without prejudice to any other remedy or
right of action for arrears of rent or for any preceding or other breach of contract; and in
the event of termination, at the option of the Sublessor, all buildings and improvements
shall remain and become the property of the Sublessor or shall be removed by Sublessee in
accordance with the Site Decommissioning Plan at Sublessee's sole cost and expense;
furthermore, Sublessor shall retain all rent paid in advance to be applied to any damages.

9, Term and Termination. The term of this Sublease shall begin on the Effective
Date and shall expire on December 31, 2033, unless extended or sooner terminated as
provided herein.

a, Mutual Cancellation of Master Lease and Concurrent Issuance of New
Master Lease.

Sublease and Non-Exclusive Easement Agreement ) 5
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(1)  Sublessor shall use its best efforts to continue to and shall
diligently pursue and take all actions necessary or advisable to complete the process
currently underway with Lessor to obtain mutual cancellation of the current Master Lease
subject to and concurrent with issuance of a new master lease (the "New Master Lease"),
for a term of sixty-five {(65) years and on terms and conditions materially consistent with
the form of lease document submitted to the Lessor for consideration at its meeting of
November 8, 2013. In the foregoing sentence, such "actions” shall include, without
limitation, continuing to prepare and process an Environmental Impact Statement for the
New Master Lease and such "terms and conditions” shall include, without limitation, that
the New Master Lease shall include the provisions stating that "The lease shall be subject to
all existing subleases entered into by the Lessee and approved by the Lessor pursuant to
General Lease No. 5-4191 dated June 21, 1968", and "Should this lease be rendered or
declared invalid, illegal, or unenforceabie by a court of competent jurisdiction, such
invalidation shall cause, without further action, General Lease No. 5-4191 dated June 21,
1968 to be revived in its entirety for the duration of the term therein, unless and until the
parties subsequently agree otherwise",

(2) If the New Master Lease is approved and duly executed by
Lessor and Sublessor, Sublessor shall promptly provide a copy of the New Master Lease to
Sublessee. Effective as of the effective date of the New Master Lease, the following shall

apply:

i) The provisions of this Sublease shall continue, whether
by extension, issuance of a new sublease, or otherwise, provided that any continuance shall
be in accordance with the terms herein as a sublease under the New Master Lease
(including, without limitation, the rents set forth herein);

if) The New Master Lease shall become the Master Lease
for all purposes of this Sublease or any new sublease, and all references to the Master Lease
in this Sublease or any new sublease shall thereafter refer to the New Master Lease; and

iii) The term of this Sublease shall automatically be
extended, and shall thereafter expire sixty-five (65) years after the Effective Date, or upon
expiration or termination of the New Master Lease, whichever shall first occur.

{3)  If the New Master Lease is approved, but-the term is not for
sixty-five (65) years or the terms and conditions thereof are not materially consistent with
the form of lease document submitted to the Lessor for consideration at its meeting of
November 8, 2013, Sections 9.a.(2)i}, ii), and iii) above shall apply unless Sublessee, at its
sole option, provides a notice of termination to Sublessor in accordance with Section 9.d.
below within one hundred twenty (120) days after Sublessee's receipt of the New Master
Lease from Sublessor. Sublessor further agrees to diligently negotiate in good faith with
Sublessee regarding mutually acceptable amendments to this Sublease during such one
hundred twenty (120]) day pericd and to promptly and diligently pursue approval by the
Lessor of such amendments.
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(4)  If the New Master Lease is approved on terms and conditions
materially consistent with the form of lease document submitted to the Lessor for
consideration at its meeting of November 8, 2013 or is otherwise acceptable to Sublessee in
Sublessee’s sole judgment, Sublessor agrees to execute an amendment to this Sublease to
reflect compliance with Sections 9.a.(2)i), ii), and iii) above or a new sublease on the same
material terms and conditions as set forth in this Sublease (including, without limitation,
the rents set forth herein) and reflecting compliance with Sections 9.a.(2)i), ii), and ii)
above.

{(5)  Sublessee acknowledges that the Lessor has sole authority to
determine whether to approve and enter into the New Master Lease, pursuant to and in
accordance with Hawaii law, that no such approval has been granted as of the date of this
Sublease, and that no prior commitment to issue such approval has been or can be made.

b. Failure to Obtain New Master Lease. If the New Master Lease is not

approved by Lessor or if Sublessor otherwise fails to obtain a New Master Lease that
automatically extends the term of this Sublease in accordance with of Sections 9.a.(3) or
9.2.(4) above, Sublessor agrees to use its best efforts to and will immediately and diligently
pursue another means of acquiring sufficient rights to continue to Iease the Subleased
Premises to Sublessee on substantially the same terms and conditions herein, but for an
additional term extending to, on or about March 31, 2079. If a subsequent master lease is
approved and duly executed by Lessor and Sublessor, Sublessor shall promptly provide a
copy of such subsequent master lease to Sublessee and, at Sublessee's sole option: (I) the
provisions of Sections 9.a.(2)i), ii), and iii} above shall apply as if the subsequent master
lease is the "New Master Lease” referred to in Section 9.a. above and Sublessor shall
execute an amendment to this Sublease to reflect compliance with Sections 9.a.(2)i}, i}, and
iif) above or a new sublease on the same material terms and conditions as set forth in this
Sublease (including, without limitation, the rents set forth herein) and reflecting
compliance with Sections 9.a.(2)i), i), and iii) above, or (I} Sublessor shall diligently
negotiate in good faith a new sublease with Sublessee, if so desired by Sublessee, on the
same material terms and conditions as set forth in this Sublease (including, without
limitation, the rents set forth herein and compliance with the Master Lease then in effect)
or on such other terms and conditions as may be mutually agreeable to Sublessor and
Sublessee, with a term ending on or after March 31, 2079.

C. Option to Extend Term. Notwithstanding the foregoing in Sections
9.a. and 9.b. above, Sublessee shall have an option to extend the term of this Sublease
beyond December 31, 2033 if Sublessor acquires rights to sublease the Subleased Premises
to Sublessee, whether under the New Master Lease or other master lease, and such
extension shall be coterminous with such New Master Lease or other master lease, but in
no event shall the term of this Sublease extend beyond March 31, 2079. Such option shall
expire on December 31, 2033 and Sublessee shall have sole discretion regarding whether
or not to exercise such option, '

d. Termination Without Cause. Sublessee shall have the right to

terminate this Sublease at any time upon six (6) months prior written notice to Sublessor.
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e Termination for Breach. This Sublease may be terminated for breach
as provided in, and in accordance with, Sections 8 abave or 25 below.

f. Non-use and Abandonment. If the Sublessee shall, at aﬂy time for a
continuous period of eleven (11) months, fail or cease to use, or abandon the Subleased
Premises, this Sublease shall cease and terminate. Sublessor shall provide written notice to
Sublessee within thirty (30) days after the sixth {6%) month of such eleven (11} month
period and shall allow Sublessee three (3) months to cure any such purported
abandonment.

10.  Effect of Termination or Expiration: Decommissioning, Upon termination or
expiration of this Sublease, Sublessee shall, at Sublessor's sole option and at Sublessee’s
sole cost and expense either {a) surrender the Subleased Premises with all improvements
existing or constructed thereon, or (b} decommission and remove the TMT Facilities and
restore the land in accordance with the CMP and the Decommissioning Plan for Mauna Kea
Observatories, A Sub-Plan of the Mauna Kea Comprehensive Management Plan (dated
January, 2010 and approved by Lessor in March, 2010) {“Decommissioning Plan"), and
any amended, supplemental, or successor plans adopted by Sublessor with the approval of
the Lessor.

a Decommissioning Funding Plan. Sublessee shall develop and
. periodically update a Decommissioning Funding Plan as described in, and in accordance
with, the Decommissioning Plan, to provide assurance to Sublessor that sufficient funds
will be available to carry out deconsiruction and site restoration activities upon
termination or expiration of this Sublease. The Decommissioning Funding Plan shall
include one or more financial assurance mechanisms as described in the Decommissioning
Plan. Sublessee shall provide the initial Decommissioning Funding Plan on or before the
execution date of this Sublease as set forth above, Sublessee shall submit an updated
Decommissioning Funding Plan to Sublessor for Sublessor’s review and approval as
provided in the CMP, and shall provide such information and doecuments as Sublessor may
reasonably request from time to time te verify the availability and adequacy of funding to
meet Sublessee’s decommissioning and restoration obligations. If, at any time during the
term of this Sublease, Sublessor reasonably determines that the Decommissioning Funding
Plan is insufficient, Sublessee shall consult with Sublessor and shall negotiate in good faith
to determine the amount of such additional funding and provide such additional funding
assurance mechanisms.

b. Site Decommissioning Plan. Upon expiration or termination of this
Sublease or any extended sublease, decommissioning, including site restoration, shall be
carried out in strict compliance with a Site Decommissioning Plan developed and approved
in accordance with the Decommissioning Plan (“Decommissioning Obligations”).

c. Delivery. of Possession. Except as otherwise provided herein, upon
expiration or fermination of this Sublease or any extended sublease and completion of

Sublessee’s Decommissioning Obligations, Sublessee shall peaceably deliver to Sublessor
possession of the Subleased Premises in a clean and orderly condition.
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d.  Payment of Decommissioning Costs of Sublessor or Lessor. Sublessee

shall promptly pay on demand any reasonable and necessary costs incurred by Sublessor
or Lessor to remedy any failure on the part of Sublessee to fully and timely perform its
Decommissioning Obligations.

e. Suryival. The obligations of Sublessee under this Section 10, the rights
and obligations of Sublessor and Sublessee under Sections 9.a,, 9.b,, and 9.c. above, and the
obligations of Sublessee under Section 11 below shall survive expiration or termination of
this Sublease.

f. ination itho issioning: sumptj

i jgati essor, If this Sublease expires or is terminated prior
to the expiration of the Master Lease and at a time when the TMT Facilities have remaining
useful life, at Sublessor's sole option Sublessee shall be relieved of its Decommissioning
Obligations and permitted to surrender its subleasehold interest in the Subleased Premises
without removal of the TMT Facilities on such terms as may be mutually agreed in writing
by Sublessor and Sublessee, which may include payment to Sublessor of an amount to be
held in reserve for future decommissioning in exchange for Sublessor’s assumption of the
Decommissioning Obligations,

11, Indemnity. Sublessee shall indemnify, defend, and hold harmless Lessor,
Sublessor, and their officers, agents, employees, and other persons acting on their behalf,
from and against any claim or demand for loss, liability, or damages (including, but not
limited to, reasonable attorneys’ fees and claims for property damage, personal injury, or
death, based upon any accident, fire, or other incident on or about the Subleased Premises)
to the extent arising or resulting from: {1} any act or omission on the part of Sublessee
relating to Sublessee’s use, occupancy, maintenance, or enjoyment of the Subleased
Premises; (2) any failure on the part of Sublessee to properly maintain the Subleased
Premises, and areas adjacent thereto in Sublessee’s use and control, including any accident,
fire, or nuisance, arising from or caused by any failure on the part of Sublessee to maintain
the Subleased Premises in a safe condition; or (3) Sublessee’s non-observance or non-
performance of any of the terms, covenants, and conditions of this Sublease or the Master
Lease or the rules, regulations, ordinances and laws of the Federal, State, or County
governments. Sublessee further agrees to indemnify, defend, and hold harmless Lessor and
Sublessor from any damages or claims arising from the release of "hazardous material” (as
defined in Section 31 below) on the Subleased Premises occurring while Sublessee is in
possession, or elsewhere if caused by Sublessee or any person acting under Sublessee.

12,  Insurance. Sublessee shall, at its own cost and expense, maintain the
following insurance. Such insurance shall be subject to the reasonable approval of
Sublessor and Lessor and, except as to any property insurance, shall name Sublessor and
Lessor as additional insureds. Sublessee shall deliver executed certificates thereof to
Sublessor on or before the Effective Date of this Sublease and thereafter within a
reasonable time prior to the expiration of the term of each such policy. As often as any
such policy shall expire or terminate, renewal or additional policies shall be procured and
maintained by Sublessee in like manner to like extent. If Sublessee has only provided
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Sublessor with certificates evidencing the policies required to be carried by Sublessee
under this Sublease, Sublessee agrees to deliver executed copies of all such required
policies to Sublessor within ten (10) days of Sublessor's written request for the same.

a, Property Insurance. Sublessee shall at its own expense and at all
times during the term of this Sublease keep Sublessee's property, including but not limited
to the TMT Facilities, insured against (i} all of the risks covered by a standard 1SO
Commercial Property Special Causes of Loss Form {or equivalent) which shall be in an
amount equal to the full replacement cost of such property and shall not have a deductible
in excess of Two Hundred and Fifty Thousand Dollars ($250,000), and (ii} such other
hazards or risks which a reasonably prudent telescope operator on Mauna Kea would
insure against. Sublessee hereby waives any and all rights of subrogation which it may
have against Lessor and/or Sublessor, except to the extent of available insurance. In case
the property required to be insured above or any part thereof shall be destroyed or
damaged by fire or such other casualty required to be insured against, then and as often as
the same shall happen, the proceeds of such insurance shall be paid to Sublessee to be used
by Sublessee to promptly repair and restore any damage to such property.

b. Liability Insurance. Sublessee shall procure at Sublessee's expense
and keep in force during the term of this Sublease and any extension thereof, the following
insurance;

i) General Liability Insurance. Commercial general liability
insurance (including coverage for liability caused by the fauit of Sublessee, products-
completed operations liability, personal and advertising injuries and coverage for
contractuatl liability to the extent provided by ISO Form CGL #00-01-04-13 (or equivalent)
covering Sublessee and naming as additional insureds: (i} Sublessor, (ii) Lessor, (iii)
Sublessor's and Lessor's managers, officers, agents and employees, and (iv) such other
parties as Sublessor may specify, insuring against liability arising out of the use, occupancy
or maintenance of the Subleased Premises and areas appurtenant thereto by Sublessee
with limits of not be less than One Million Dollars ($1,000,000) for property damage, and
Five Million Dollars ($5,000,000) for injuries and deaths in any one occurrence or a
combined single limit of Five Million Dollars {$5,000,000) per occurrence and deductibles
of no more than Two Hundred and Fifty Thousand Dollars ($250,000). Such insurance
shall be primary and shall not limit the liability of the Sublessee under Section 11 above.

i) Auto Liability Insurance. Auto liability insurance covering ali

automobiles used by Sublessee in connection with its operations in the Subleased Premises
with limits of not less than Five Hundred Thousand Dollars {$500,000) for property
damage, and Five Million Dollars ($5,000,000) for injuries or deaths in any one occurrence
or a combined single limit of Five Million Dollars ($5,000,000) per occurrence, with
deductibles of no more than Five Thousand Dollars ($5,000} per occurrence and naming
Sublessor and Lessor as additional insureds.

iii) Pollution Liability Insurance. Pollution liability insurance in
the amount of not less than Five Million Dollars ($5,000,000) and with deductibles of no
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more than Two Hundred and Fifty Thousand Dollars ($250,000} per occurrence and
naming Sublessor and Lessor as additional insureds. Such insurance shall cover bodily
injury, property damage, and environmental damage, including clean up and defense and
remediation costs, for occurrences that arise from the occupancy or use of the Subleased
Premises during the term of this Sublease by Sublessee,

c Gen Insu irements.

i) Sublessee shall use its best efforts to obtain the following
terms in each policy of commercial property insurance and general liability insurance
required in Sections 12.a. and 12.b. above to the extent that such terms are reasonably
available in the commercial marketplace:

a) a provision that the liability of the insurer thereunder
shall not be affected by, and that the insurer shall not claim, any right of set-off,
counterclaim, apportionment, proration, or contribution by reason of, any other insurance
obtained by or for Sublessor, Lessor, Sublessee, or any person claiming by, through, or
under any of them; and

b) no provision relieving the insurer from liability for loss
occurring while the hazard to buildings and personal property is increased, whether or not
within the knowledge or control of, or because of any breach of warranty or condition or
any other act or neglect by Sublessor, Lessor, Sublessee, or any person claiming by,
through, or under any of them.

' if} Each policy of commercial property insurance and general
liability insurance required in Sections 12.a. and 12.b. above shall:

a) be written by an insurance company rated A- or better,
Class size VIII or better, by the Best's Key Rating Guide, based upon the rating system in

effect on the date this Sublease is signed. In the event that Best's changes its rating system.

or ceases to provide ratings at some later date, then such insurance company shall have a
rating from Best (or some other comparable rating service if Best's ceases to provide
ratings) comparable to the "A- or better, Class VIII or better" requirement of the
immediately preceding sentence; and

b) be specifically endorsed to provide that they are
primary policies, not contributing with and not in excess of any coverage that Sublessor
and/or Lessor may carry, notwithstanding anything to the contrary contained in any
policies obtained by Sublessor and/or Lessor.

In addition, Sublessor shall request that each such policy be specifically endorsed to
provide that such pelicy may not be cancelled except upon the insurer giving at least thirty
(30) days’ prior written notice thereof (ten {10) days in the case of nonpayment of
premium} to Sublessor, Lessor, Sublessee, and other person having an interest in the
property who has requested such notice of the insurer.
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13.  Taxes, Assessments, etc, Sublessee shall pay or cause to be paid, when due,
the amount of all taxes, rates, and assessments of every description as to which the
Subleased Premises or any part, or any improvements, or the Lessor, Sublessor, or
Sublessee, are now or may be assessed or become liable by authority of law during the
term of this Sublease; provided, however, that with respect to any assessment made under
any betterment or improvement law which may be payable in installments, Sublessee shall
be required to pay only those installments, together with interest, which becomes due and
payable during the term of this Sublease.

14. ity Services. Sublessee shall be responsible for obtaining any utility
services and shall pay when due all charges, duties and rates of every description, including
water, sewer, gas, refuse collection or any other charges, as to which the Subleased
Premises or any part, or any improvements, or the Lessor, Sublessor, or Sublessee may
become liable for during the term, whether assessed to or payable by the Lessor, Sublessor,
or Sublessee.

15.  Covepant against discrimination. The use and enjoyment of the Subleased

Premises shall not be in support of any policy which discriminates against anyone based
upon race, creed, sex, color, national origin, religion, marital status, familial status, ancestry,
physical handicap, disability, age or HIV (human immunodeficiency virus) infection.

16,  Sanitation, Sublessee shall keep the Subleased Premises and improvements
in a strictly clean, sanitary and orderly condition.

17. /aste and Uniawful, Improper or Offensive Use of bleased Premises.
Sublessee shall not commit, suffer or permit to be committed any waste, nuisance, strip or
unlawful, improper or offensive use of the Subleased Premises or any part, nor, without the
prior written consent of the Lessor and Sublessor, cut down, remove or destroy, or suffer to

be cut down, removed or destroyed, any trees now growing on the premises.

18. Compliance with Laws. Sublessee shall comply with ail applicable
requirements of all municipal, state, and federal authorities and observe all municipal, state

and federal laws applicable to the Subleased Premises, now in force or which may be in
force.

19. Inspection of Subleased Premises. Upon reasonable notice by Sublessor to

Sublessee, Sublessee shall permit the Lessor, Sublessor, and their respective agents, at all
reasonable times during the Sublease term, to enter the Subleased Premises and examine
the state of its repair and condition.

20. Improvements. Sublessee shall not at any time during the term of this
Sublease construct, place, maintain and install on the premises any building, structure or
improvement of any kind and description except with the prior written approval of the
Lessor and the Sublessor and upon those conditions as the Lessor or Sublessor may
impose, unless otherwise provided in this Sublease. Construction of the TMT Facilities in
accordance with Section 4 above is authorized. Except as otherwise provided in this
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Sublease, Sublessee shall own all improvements constructed by and installed by Sublessee
on the Subleased Premises.

21.  Repairs to Improvements. Sublessee shall, at its own expense, keep, repair,

and maintain all buildings and improvements now existing or hereafter constructed or
installed on the Subleased Premises in good order, condition and repair, reasonable wear
and tear excepted.

22.  Liens. Sublessee shall not commit or suffer any act or neglect which results
in the Subleased Premises, any improvement, the leasehold estate of the Sublessor, or the
subleasehold estate of the Sublessee becoming subject to any attachment, lien, charge, or
encumbrance, except as provided in this Sublease, and shall indemnify, defend, and hold
the Lessor and Sublessor harmless from and against all attachments, liens, charges, and
encumbrances and all resulting expenses.

23.  Assignments, etc, Sublessee shall not sublease, subrent, transfer, assign, or
permit any other person to exclusively occupy the Subleased Premises or any portion or
transfer or assign this Sublease or any interest therein, either voluntarily or by operation of
law, without the prior written approval of the Lessor and the Sublessor.

24.  Costs of Litigation. Sublessee shall pay all costs, including reasonable
attorney's fees, and expenses incurred by or paid by the Lessor or Sublessor (i) in enforcing
the covenants and agreements of the Master Lease or this Sublease with respect to
Sublessee, (ii) in recovering possession of the Subleased Premises, or (iii} in the collection
of delinquent rental, taxes, and any and all other charges.

25.  Breach. Time is of the essence in this Sublease and if the Sublessee shall
become bankrupt, or if this Sublease and Subleased Premises shall be attached or taken by
operation of law, or if Sublessee shall fail to observe and perform any of the material
covenants, terms, and conditions contained in this Sublease and on its part to be observed
and performed (other than a failure that causes a breach of the Master Lease, in which case
Sublessor and Sublessee hereby agree that Section 8 above applies), and this failure shali
continue for a-peried of more than sixty (60) days after delivery by the Sublessor of a
written notice of breach or default and demand for cure, by personal service, registered
mail or certified mail to the Sublessee at its last known address and to each holder of
record having a security interest in the premises, then Sublessor may, subject to the
provisions of Section 171-21 of the Hawalii Revised Statutes, at once re-enter the premises,
or any part, and upon or without the entry, at its option, terminate this Sublease without
prejudice to any other remedy or right of action for arrears of rent or for any preceding or
other breach of contract; and in the event of termination, at the option of Sublessor, all
buildings and improvements shall remain and become the property of the Sublessor or
shall be removed by Sublessee in accordance with Section 10 above; furthermore,
Sublessor shall retain all rent paid in advance to be applied to any damages.

26.  Condemnation. If at any time, during the term of this Sublease, any portion of
the Subleased Premises should be condemned, or required for public purposes by any
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government authority, the rental shall be reduced in proportion to the value of the portion
of the Subleased Premises condemned. Sublessee shall be entitled to receive from the
condemning authority the proportionate wvalue of the Sublessee’s permanent
improvements so taken in the proportion that it bears to the unexpired term of the
Sublease; provided, that the Sublessee may, in the alternative, remove and relocate its
improvements to the remainder of the lands occupied by Sublessee. Sublessee shall not by
reason of the condemnation be entitled to any claim against the Lessor or Sublessor for
condemnation or indemnity for leasehold interest and all compensation payable or to be
paid for or on account of the leasehold interest by reason of the condemnation shall be
payable to and be the sole property of the Lessor or Sublessor. The foregoing rights of the
Sublessee shall not be exclusive of any other to which Sublessee may be entitled by law.
Where the portion taken renders the remainder unsuitable for the use or uses for which
the Subleased Premises were leased, Sublessee shall have the option to surrender this lease
and be discharged and relieved from any further liability; provided, that Sublessee shall
remove the permanent improvements constructed, erected and placed by it within any
reasonable period allowed by the Lessor and Sublessor, in accordance with Section 10
above. '

27,  Right to Enter., The Lessor, Sublessor, or the County of Hawaii and their
agents or representatives shall have the right to enter and cross any portion of the
Subleased Premises for the purpose of performing any public or official duties; provided,
however, in the exercise of these rights, the Lessor, Sublessor, or the County of Hawaii shall
not interfere unreasonably with the Sublessee or Sublessee's use and enjoyment of the
Subleased Premises. :

28. Extension of Time.  Notwithstanding any provision contained in this
Sublease, when applicable, Sublessor may for good cause shown, allow additional time
beyond the time or times specified in this Sublease for the Sublessee to comply, cbserve,
and perform any of the Sublease terms, conditions, and covenants.

29.  Quiet Enjoyment. Sublessor covenants and agrees with Sublessee that upon
payment of the rent at the times and in the manner provided and the observance and
performance of these covenants, terms, and conditions on the part of the Sublessee to be
observed and performed, the Sublessee shall and may have, hold, possess, and enjoy the
premises for the term of this Sublease, without hindrance or interruption by the Lessor,
Sublessor or any other person or persons lawfully claiming by, through, or under the
Lessor or Sublessor.

30. Non-warranty. Neither the Lessor nor Sublessor warrants the conditions of

the Subleased Premises, as the same are being subleased as is.

31. Hazardous Materials. Sublessee shall not cause or permit the escape,
disposal or release of any hazardous materials except as permitted by law. Sublessee shall
not allow the storage or use of such materials in any manner not sanctioned by law or by
the highest standards prevailing in the industry for the storage and use of such materials,
nor allow to be brought onto the premises any such materials except to use in the ordinary
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course of Sublessee's business where the Sublessee has provided Sublessor with a list that
contains the identity of such materials used or stored by Sublessee in the ordinary course
of its business and in compliance with all applicable federal and state regulations;
provided, that if Sublessor disapproves in writing any such materials, the disapproved
materials shall not be brought onto the Subleased Premises. If any lender or governmental
agency shall ever require testing to ascertain whether or not there has been any release of
hazardous materials by Sublessee, then the Sublessee shall be responsible for the
reasonable costs thereof. In addition, Sublessee shall execute affidavits, representations
and the like from time to time at Lessor's or Sublessor’s request concerning Sublessee's
best knowledge and belief regarding the presence of hazardous materials on the Subleased
Premises placed or released by Sublessee.

For the purpose of this Sublease ,“hazardous material” shall mean any pollutant, toxic
substance, hazardous waste, hazardous material, hazardous substance, or oil as defined in
or pursuant to the Resource Conservation and Recovery Act, as amended, the
Comprehensive Environmental Response, Compensation, and Liability Act, as amended, the
- Federal Clean Water Act, or any other federal, state, or local environmental law, regulation,
ordinance, rule, or by-law, whether existing as of the date hereof, previously enforced, or
subsequently enacted.

32.  Hawaii Law. This Sublease shall be construed, interpreted, and governed by
the laws of the State of Hawaii.

33.  Exhibits - Incorporation in Sublease. All exhibits referred to herein are
attached to this Sublease and hereby are deemed incorporated by reference.

34. Headings The section headings herein are inserted only for convenience and
reference and shall in no way define, describe or limit the scope or intent of any provision
of this Sublease.

35.  Partial Invalidity. If any term, provision, covenant or condition of this
Sublease should be held to be invalid, void or unenforceable, the remainder of this Sublease
shall continue in full force and effect and shall in no way be affected, impaired or
invalidated thereby.

36. Withdrawal If and to the extent that Lessor exercises its power of
withdrawal under the Master Lease to withdraw any portion of the Subleased Premises for
public uses or purposes upon giving reasonable notice and without compensation except as
otherwise provided in the Master Lease, HRS Chapter 171, the New Master Lease, or other
master lease between Sublessor and Lessor that includes the Subleased Premises, then
Sublessor shall have the right to withdraw these same portions of the Subleased Premises
during the term of this Sublease upon giving reasonable notice to Sublessee and subject to
the Sublessee’s claim for any compensation provided under the Master Lease, HRS Chapter
171, the New Master Lease, or other master lease between Sublessor and Lessor that
includes the Subleased Premises for any permanent improvement constructed upon the
Subleased Premises that is destroyed or made unusable in the process of the withdrawal or
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taking. Upon such withdrawal, or upon the taking which causes any portion of the
Subleased Premises to become unusable for the specific use or uses for which it was
subleased, the rent shall be reduced in proportion to the value of the land withdrawn or
made unusable, and to the extent permitted in the Master Lease, HRS Chapter 171, the New
Master Lease, or other master lease between Sublessor and Lessor that includes the
Subleased Premises, if any permanent improvement constructed upon the land by
Sublessee is destroyed or made unusable in the process of the withdrawal or taking, the
proportionate value shall be paid based upon the unexpired term of the lease (which value
shall also include the cost of decommissioning such improvements including site
restoration as required in the Decommissioning Plan).

37. Building Construction. Al building construction shall be in full compliance
with all applicable laws, rules and regulations of the federal, state, and county governments
and in accordance with plans and specifications submitted to and approved by the
Sublessor and the Chairman of the Board of Land and Natural Resources prior to
commencement of construction,

38.  (learances. Sublessee shall be responsible for obtaining all necessary
federal, state or county clearances.

39. Time of Essence. Time is of the essence in all provisions of this Sublease.

40.  Written Notice. All notices shall be in writing and shall be deemed to have
been delivered on the date sent if sent by certified mail (return receipt requested} or
recognized courier (with delivery confirmation} or transmitted by facsimile {with written

confirmation of transmission} and in each case with a copy sent by email on the same date:

as foHows:

Sublessor:

Chancellor

University of Hawaii at Hilo

200 West Kawili Street

Hilo, Hawaii 96720-4091
Telephone: (808) 932-7348
Facsimile;  (808) 932-7338
Email: dstraney@hawaii.edu

Sublessee:

Project Manager (during construction) or Observatory Director (after first
light; contact information for Observatory Director to be delivered to
Sublessor by written notice following construction)

TMT International Observatory LLC

1111 South Arroyo Parkway, Suite 200

Pasadena, CA91105
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Telephone: {626) 395-2997
Facsimile: (626) 296-1887

Email: sanders@tmtorg
With a copy to:
Ann Martin

General Counsel

TMT Observatory Corporation
Telephone: (626) 395-1646
Facsimile:  (626) 395-6841

Email: ann.martin@caltech.edu

41.  Dispute Resolution, Any dispute relating to or arising as a result of or in
connection with this Sublease, if not resolved by negotiation, shall be submitted first to
non-binding mediation with Dispute Prevention & Resolution, Inc, and if such mediation is
not concluded within six (6} months after submission, then shall be decided in legal or
equitable proceedings in accordance with Hawaii law in any court having jurisdiction in the
State of Hawaii. Such mediation shall take place in the County of Honolulu, State of Hawaii.
Each party shall bear its own costs and fees for such mediation and the fees and expenses
of the mediator shall be borne by the parties equally.

42.  Histori¢ preservation. In the event any historic properties or burial sites, as
defined in Section 6E-2 of the Hawaii Revised Statutes, are found on the Subleased
Premises, Sublessee and Sublessee’s agents, employees and representatives shall
immediately stop all land utilization and/or work and contact the Historic Preservation
Office in compliance with Hawaii Revised Statutes Chapter 6E,

: 43. Removal of Trash. Sublessee shall be responsible for the removal of all
illegally dumped trash upon the premises within ninety (90} days from the date of
execution of this Sublease and shall so notify the Sublessor in writing at the end of ninety
(90) days.

44, lase ] ; Prior to termination or revocation
of this Sublease, Sublessee shali conduct a Phase 1 environmental site assessment of the
Subleased Premises and conduct a complete abatement and disposal of any such sites, if
necessary, satisfactory to the standards required by the Federal Environmental Protection
Agency, the Department of Health, and the Department of Land and Natural Resources,
Failure to comply with the provisions of this Section 44 shall not extend the term of this
Sublease or automatically prevent termination or revocation of the lease. Sublessor, at its
sole option, may refuse to approve termination, unless this evaluation and abatement
provision has been performed. In addition or in the alternative, Sublessor may, at its sole
option if Sublessee does not do so, arrange for performance of the provisions of this Section
44, all costs and expenses of such performance to be charged to and paid by Sublessee.
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45.  Counterparts. This Sublease may be executed in counterparts, each of which
so executed shall, irrespective of the date of its execution and delivery, be deemed an
original (including counterparts delivered by facsimile or email), and said counterparts
together shall constitute one and the same agreement binding all of the parties hereto.

[Remainder of page intentionally left blank; signature page follows.]
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IN WITNESS WHEREOF, Sublessor and Sublessee have executed this Sublease as of

the date first written above,
SUBLESSOR: SUBLESSEE:
FOR THE UNIVERSITY OF HAWAI'L: FOR TMT INTERNATIONAL
OBSERVATORY LLC:
[ 4
By, %W\/?&( /wi/v\,_: By f)/, GSHM
Name: David Lassner Name: Edward C. Stone

Title: Presf @ t{ Title: Executive Director
Date: _ L 4)’& [ L‘{ Date:_Zé;Z;y___

By /‘{A/u/c:'%{

Name: Howard Todo
Title: Vice-President for Budget and
Finange

Date: 7, ?,F/ 7y

by QomeaJAL.

Name: Donald Straney
Title: Chancellor, University

Date: ogiwgﬁ%flzl’f/

Approved a$to form:

Name: Lawrence S. Okinaga, Carlsmith Ball LLP
Title: Spegial General Coungel
Date: eél}lf X ﬁo /
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STATE OF HAWAII

S

ss.
CITY AND COUNTY OF HONOLULU )

The attached document: SUBLEASE AND NON-EXCLUSIVE EASEMENT
AGREEMENT BETWEEN TMT INTERNATIONAL OBSERVATORY LLC AND THE
UNIVERSITY OF HAWAI, dated Nl N 2% 2014 which consists of LPK
pages (including this page), was executed by DAVID LASSNER and HOWARD TODO and
on this £V _day of 11 IH , 2014 in the First judicial Circuit of the State of Hawaii,

personally known/proved to me on the basis of satisfactory evidence to be the persons,

who personally appeared before me and being by me duly sworn or affirmed, did say that
they are the PRESIDENT and VICE-PRESIDENT FOR BUDGET AND FINANCE,
respectively, of the UNIVERSITY OF HAWAI'], and that such persons executed the
foregoing instrument as the free act and deed of such persons, and if applicable in the
capacities shown, having been duly authorized to execute such instrument in such

capacities.

'
- (notary stamp or seal)
i Lo/ escin

" [Notary Signature]

A LE ’
Printed Name: _Notary Name F TS nommy v %
DONMA LE LESCH : i PUBLIC :
Notary Public, 1ate of Hewal z O &
My commission expires:  Mycommission axpires July 18 2016 N &
t; A”EOFHP‘ \\\
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Oy 4

STATE OF HAWAI

S8,
COUNTY OF HAWAII

The attached document: SUBLEASE AND NON-EXCLUSIVE EASEMENT
AGREEMENT BETWEEN TMT INTERNATIONAL OBSERVATORY LLC AND THE
UNIVERSITY OF HAWAIL dated __ VI M 2014 which consists of

pages (including this pagﬁ, was executed by DONALD STRANEY on this 2{
oy
day of Nl \| , 2014 in the Third Judicial Circuit of the State of Hawaii, personally

known/proved to me on the basis of satisfactory evidence to be the person, who personally
appeared before me and being by me duly sworn or affirmed, did say that he is the
CHANCELLOR of UNIVERSITY OF HAWAI'I AT RILO, and 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.

c—- Ty,
(notary stamp or seal)
Py W Loapds
\_/ " [Notary Signature]
LIPS
‘-\\\‘)S\P' LB L "’1
ST %
Printed Name: Notary Name 9 OTARY -
DONNA LE LESCH -7 v =
oty Eue S o s RS I
= % Comm.Na s
My commission expires; M comission expres Juty 18 2016 v, 300§
''''' N
”’%EOF“P‘ W
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STATE OF CALIFORNIA )

)} ss.
COUNTY OF LOQ ﬁ&gﬁm&_ )

The attached document: SUBLEASE AND NON-EXCLUSIVE EASEMENT
AGREEMENT BETWEEN TMT INTERNATIONAL OBSERVATORY LLC AND THE
UNIVERSITY OF HAWAII, dated _ NI 27, , 2014 which consists of

2L pages {including this page), was executed by EDWARD C. STONE on this __Z-_?'__
day of \l U I\]{ , 2014, personally known/proved to me on the basis of satisfactory

evidence to be the person, who personally appeared before me and being by me duly sworn
or affirmed, did say that he is the EXECUTIVE DIRECTOR of TMT INTERNATIONAL
OBSERVATORY LLC and 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.

y (notary stamp or seal)
(. y
otary Signature]

Printed Name: NotaryName (.M. Ag Ul\[d,(/ ,

My commission expires: | l"f
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Exhibit A to Sublease
Master Lease (General Lease No. $-4191)

GENEFRAY. LEASE NO. B~4)51

THYS INDERWURE OF LEASE, made this -2/2f  day
of Al cis . 19¢8, by and batwean the ETATE OF

e

HAWAILX, 'hylits Boarad nf ILand and Natural Rssources, pursusnt
+o the provisicns of Ssstion 1033-30{b}, Revised Laws of
mu 1985, o3 amanded, hexeinafter referrad to as ths
*LESSGR", and the UNIVERSITY OF HAWAIY, a body corporate,
whose post office address iz 2444 Dole Street, Honoluly,
©ity and County of Honolulu, State of Hawaii, hereinafter
:eﬁelrred to ag the "LESEER",

WITHESSETE TBAT:

FOR and in consideration 'ot the mutwal promises

and ag:éenénts contained herein, the Lessoxr dess hersby demdose
and lesss unto the said Lessee and the Eaid essee does heroby
yent and lease from the Lessor, all of that certain parvel of
land situate at Xache, Mamakua, County and Ysland of Hawald,
Btate of Haweii, and more partdcularly deseribed in Exhibit
=p® . heretco attached and made a part heveof.

%O HAVE A¥D TO HOLD, all and singular the aaid prene
ines, hexein menticned and described, wnto the sald Leesas,
£or wnd duwring the term of glxty-€ive (65) years, t6 commence
from the st day of Jacuaxy, 1068, and to terminate on the ~ °
3ot day of Dogeshber, 2033,

PEPARTMENT OF LAND ANG NATURAL RESOURCES
ML Y, SRR, EXHIBIT A
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RESERVING UNTO THE LESSOR THE POLLOWING:

1. Heter Rights. A1l surface and ground watars
appurtenant to the demised promises, together with the right
te enter and to capture, divert or Impound water; Provided,
that the Lessor shall exervise such rights in such mamnex az
not to interfere unreascnably with the Lessee's usa of the
danised premisess provided, further, that the Lasgees shall
have the right tc use the waters of Lake Walau for &ny purpose
" necegsary or incidental to éha use permitted by this lease )
ot the following conditions: ' ' :
8. No drilling or distuzbance of Lake Walhu's
bpﬁtum. anks or areas aéjacent t@sﬁatq shall he pormitted,
' b. No activity shall has permitied which will result
. in the pollution of the waters of Lake Waiay;
" ©. Lessae shzll not take or divert any of the
.vaters avising from springs which furnish the water supply
for Pobakulea, and no alteraticns to said springs shall be-
mads by Lessee,
) 2. Access. ALl xights to cross the demised premises
zer.insyection or for any ygovernueht purposes. )
3 Hunting and Recyention Rights. Al hunting acd
Zecreatitn rights on the damised lands, to be Amplemanted purw
suant to rules and regulations isgusd by said Board in Alig~
cherging its fish and game or state parks responsibilitiesy
pﬁtvidzd. hemaver, that such hunting end reeveation activition
shall be cooxdinated with the activities of the Lessee on the
demised lands; and provided, further, that such hunting and
Tecreation activitiss ghall be limited to day-1ight hours
only.

-
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el 4. RUHT to ues Demiped Lands. The pight for irssls,

and its sucoadsors, lesseas, grantses and permittses, to use any
portion of the lands demised and the right to grant to otherg
rights and privilages affecting said land; pwovided, howevey,
that, except as otharwise provided hepain, no such use shall

. be permitied cr pights and privileges granted affeecting sald
iandas, ;xeept upon raukual Gouzntna:ticm by tha parties hazoto
that such wse or grant will net unreascnably intezfara with tha
Lassso’'s use of the damimed premises; provided, furthar, that
Puch agreement shall not be arbitvarily or capriciously withe
heid,

2

TER LESSEE, YN CONSIDERATICN OF THE PREMISES, COVE-
BANYS WITH THE LESBOR AS POLLOWE: - '

1. EBuxrspder. The leasee shall, at the expiration
or sopner termination of this lease, peaceadly and Quietly sur-
render and daliver possession of the demised premises to the
lessor in good oxder and condicion, reasonablé weby end tear
excapted, . r

2. e of the Premisas. The Lesses shal)
kesp the demised premises and improvements in ® clean, fandtary
and erderly condition,

3+ Baste, The Lessee shall pot make, permit or auf-
fax, nny wante, strip, spoil, nuisance or unlawful, improper ox
offenpive ucae of tha damiced premises,

4. Specified Das, The land hereby lemsed shall ba
us6d by tha Lesses az & sciontific complox, including without
limitation thereof an chaervatory, and as a scisntific reserva
being more npaétﬂcally a buffar zone to prevent the intrusion .
of astivities inimical to sald sciontific complex.

Activitics Inimieal to pald scientific couplex shzl.l
include light and dust interfersnce to chsoxrvatory oporation - -

Paintenan

e

-

L L. L L A P Y LR A I L sl Taam et
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slectronic (netailation on the demised lands, but sdall not
necesearily bo limited to the foregoing.

5. Assigrments. ‘The Lesses shall aot sublease, gob-
rent, assicn or tyansfer this lease or any rights thorewnder
without the rrior written approval of the Board of Land and
Hatural Resources. ' .

L Ipoxeyements, The Lesses shall have the right
@uring the existence of this lease to constrqei; and sxect bulld-
ings, structurer and other improvemsnts upon the demimed pxm-’
ises: provided, that plans for construction and plot plans of

" snprovements shall ba submitted to the Chaizwan of the Boaxd
of Land and Natural Resouxces for review mnd approval prior to
comancenent n‘f. conetruction. The improvementa shall be and

‘yomalin the property of the Tessos, and shrll be romoved or
diposed of by the Lesses at the expiretion or sconer temuins. (
tion of this lease; provided, that with the approvnl of the

‘Chrirman such improvements may be sbandoned in place, The _
iceses shall, during the texm of this lease, properly maintain,
repair end keep 21l improvements in good conditien,

: 7. Inpuinstion by the lenses, The Léssce may ter-
winate this lsase at any time by giving thirty (30) daye' nobice
in vriting to the Ieasor. ) .

8. Zermimation by the Lessor. In the event ttat (1)
the Lesses fails o conmply with any of the teyms and conditions
of this leass, or {2} the loszoe abandome or falls to use the

e demised lands for the use specified unday pavagrarh 4 of thase

1 . covenants for » pericd of two yeors, tha Lassoy may torminate
this lcase by giving six months® motice in writing to the Lessea.
. 9. Jon<Discriminnticn., The Lusses cevenants that tho
use and enjoymant of the premisen shall not Be in support of sny

ﬁﬁ SAnie and certain typos of slectric or
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policy vhich discriminateos against anyone based upen race,
erend, color or nationsl origin.

10. Genural Liability, The Lessce am.‘..‘ at nll timen,
with respect to the domised premises, use due care for mafety,
and ths Lesssn ehall be liable for any lom=s, liability, claim
or demand !o:‘ prxoperty damage, razsenal injury or death axising
out of any Iinjury, death or demage on the demised premizas
caused by or resulting fxocm any negligent activitias, opexaticns
or omissions of the Lesmee ¢n 0¥ fn connectien with the demiced
yrenisas, suhjact to the lawe of the Btate of Hawaii governing
such 1iability. .

1%. Laws, Rales and Requiztions, ete, The Lessee
shall observe and comply with Regulation 4 of the Depayvtzant
of Land and Natural Resourcas and with all other laws, ovdl-
nences, rules and regulations of the federsl, state, municipsl
oF county governments affecting the demifed lands or ixprove-

mants.

¥

12, gObfects of Anticuity. The :.e-m'liau not ap-
-propriute, damage, xemovs, excavats, disfigure, deface oz
ﬂl'ttqr any' thieet of antiguity, prehistoriec ruin or monvment
of historical value,

13. Dndesivable Pianta. In order o prevent the
introduction of wndesirable plant species in the arsa, the
Lesses shall not plant avy treas, shrubs, Flowsrs or other
plante in tha leased avea except ¢hose approved for such
planting By the Chairman. )

IY WIMIESS WACRZOF, the STATS OF BARAYY, by its '
Board of Land and Matural Resocurces, has caused tho seal of
the Department of Lend and Matural Resouxces to‘he haraunto
affixed and thege prosents to be Quly executed this =/ <<

~5-
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day of T e , 1963, and the UNIVERSITY OF

.

EAWAIT, by its :F..".._. S et - AR Ll aien
has caused these presents to be duly executed this - 7"

- -
day of | il o s 1968, effective as of the day and

+

yeay first above written.

STATE OF HAWALI

T and tomber
' Board of Land and 3@\
Natuxal Repourcas

And By M %&:—a&p::.

MambEr
Board of Land and
Katural Remcurces (

THIVEBRSITY OF MAMAIX

ate mmwmi

- - F‘

xrrmo AS TO romua

h ‘..:”..-\I

] *

"Deputy AtEornsy GEneraL
Patedy_z .. - >

me 4 ' oo
Froofed hy::\ . -
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EXHIQIT *av

EARIA XSA SCIENCE RESERVE
| Xache, Hamakua, Zoland of Bawali, Hawaid
Being a portion of the Govarmment Land of Kache

Baginning at & point on the south Boundary of this
Parcel of land, the cocrdinates of satd point of begimning
. refarced to Govermment Survey Triangulation Station *SWeirr
1955 being 12,325.95 feat South and 471.86 feet West, zn
shown on Government Survey Registered Hap 3789, thence ruuning
by apizuths measured elockwise from True Soithie

e Alotg Mauna Xaa Forest Resazve, Governor's ¥roclamstion
dated June 5, 1900, oa a
curve to the right with a
, i radivy of 13,200.00 feat,
. tha chord amimuth and distance
baing: 135* 00 18,66%.82
foat:

"2 Thonce alony Mauna Xea Forest Reserve, Covernor's Proslammtion
dated June 5, 15909, siili on
& curve to tha right vith a
zadive of 13,200.00 feer, tha
chord arinuth and diztanca
being: 225* Q0 1B,557.62
' : feot

3. Thence along Mauna Kea Forest Reserve, Governor's Prociarmtion
- dnted Juns %, 1909, still on-
- A curve o the right with a
, radius of 13,200.00 faer, che
wimath distance

chord & ungd
Jbeing: 281* 18' 04.6"
5173.56 feet;

4. 207" 43 06.5" B41.83 feet along Mauna ¥es Forest Razerve,
. Governor's Proclomation daked
duna 5, 1908y

5. ‘Yhence slony Mauna Kea Forest Reassvrve, Governoc's Proclamation
. datad Juna 3, 1908, on o curve
to tho right with a radive of
1200.00 feat, the chord azimotl
and diptance being: 297* 450
06.5" 2400.00 foot;

e il *
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6. 2% 497 06.5" £41.53 feel along Maund tea Forest
feseevae, Governor's Freclamas
tion dated Jone 3, }909:

7. Thence along Mauma Nea Forest Resarve, Govornor's Proclama~
tion dated June 5, 1009, tn a
curve to the right with a radius
of 13,200.00 feot, the choxd
‘ apimath and distanec bedinge
306* 59' 47.4" 1824.16
feety

@, 227° 29° 00.9" 2805.06 feet along Hauna Rea Forost Raserva,
: goverpor's Proclamation dated
Sune 5, 1909:

8. %hence aleng Mavna Kea Forast Reserve, Governer's Proclama-
) tion dated June 5, 190%, on &
. gurve to. the right with a radius
: ) _of 1500.00 feet, the chord aui-
muth and Aigtance being: 317°
29+ 0.5 30D0,00 feety

30. 47 29' 0D.9" 2B0S5.06 feet along iRunk ¥ea Morost Rasepve,
: Governcy's Proclamaticn dated
June 5, 1909;

21, Thence Rlong Mauna Kez Forest Raserve, Govarnor's Proclomation .
dated Jvne 5, 1809, on B curve. {
R . to the right with a radiuve of
£3200,.00 £eak, the chord ssimukh
and Aistence beingi: 325 3N°
55.2% 7T01.87 feot)
- 33, . 245* 45* 12,7 2760.45 feet along Meuna Xag Forest Renarve,
governux's Proclamation dated
June 5, 1909;

13, * Thence along Maona Rea Forest Raessxrve, Governor's Froclamation
: dated June 5, 190%, on a curva
to the right with a radiue of
2000.00 feot, the cherd acimath
and distance being: 3235° 45
12.7" 4ADDOD.OD feeb;

14, €5° 45' 12.,7" 2760.45 feot along Mauns ¥eu, Forest Rsserve,
. Governor's Proglamation dated
June %, 190%

15, TYhente along Nzuna Koa Forest Resarva, Govornor's Proglamation
_ aatcd June 5, 1909, on a curve
to the right with & radius of
13,200.00 feet, the chord azis
math and disgtonca being: A52*
14° 32,9" 3563.50 focks

. -
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3¢. #hence aloby Mauna Koa Forsht Reserve, Governex's Proclama-

tion dated June 5, 1909, still

en a cupva ¢ the right with a
radive of 13,200.00 feet, tho
cherd azimutch and distance boing
48" 00* 18,667.62 fzet to tho
yoint of begianing and containing
an ARTA OF )3,321.654 ACRES.

BXCRSTING and RESERVIRZ to the State of Hawall and to
all octhers ontitled thersts, the Mauna Kea-Humuula and jsuna Kea~
Uiadkea Trails, and all other existing traile within the above-
describod parcel of land, together -with rights of access ovey

and across said trails.

rights in and to all the
of land.

Sublease and Non-Exclusive Easement Agreement Exhibit A
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ite succegcors and assigns,

and RESZRVING to tha State of Hawall,
the waters and all riparian and other

streams within the sbova-dedcribed parcel
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Exhibit
Consent to Sublease Under General Lease No. 5-4191

(attached)
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E OF GENERAL : .

CONSENT is hereby given by the STATE OF HAWALIL, by its Board of Land and
Natural Resources, Lessor under unrecorded General Lease No. 5-4191 dated June 21,
1968, leased to the University of Hawaii, a public body corporate, as Lessee, to the attached
Sublease and Non-Exclusive Easement Agreement ("Sublease"} dated
2014, from the UNIVERSITY OF HAWAI], a public body corporate, as "Sublessor," to TMT
INTERNATIONAL OBSERVATORY LLC, a Delaware limited liability company, as
"Sublessee”; SUBJECT, HOWEVER, to the provisions of Section 171-21, Hawaii Revised
Statutes, as amended, relating to the rights of holder of security interests, PROVIDED,
FURTHER, that noting contained herein shall change, modify, waive or amend the
provisions, terms, conditions and covenants or the duties and obligations of the Lessee or
Sublessee under General Lease 5-4191,

IT IS UNDERSTOOD that except as provided herein, should there be any
conflict between the terms of General Lease No. §-4191 and the terms of the Sublease, the
former shall control; and that no further sublease or assignment of any interest of the
premises or any portion thereof shall be made without the prior written consent of the
Board of Land and Natural Resources.

IT IS FURTHER UNDERSTOOD AND AGREED by the STATE OF HAWAII, by its
Board of Land and National Resources, that in the event said General Lease No. 5-4191 is
surrendered or defaulted upon hy Lessee, UNIVERSITY OF HAWAI], prior to the expiration
of the term thereof, the Sublease shall remain in full force and effect for the remainder of
the term thereof, and Sublessee, TMT INTERNATIONAL OBSERVATORY LLC, shall be
allowed its continued right to quiet enjoyment of the demised premises, upon and subject
to the terms, conditions and covenants of General Lease No. S-4191. For the avoidance of
doubt, for purposes of the immediately preceding sentence, a "surrender” by Lessee,
UNIVERSITY OF HAWAII, does not include a mutual cancellation of said General Lease No.
5-4191 and concurrent issuance of a New Master Lease (as defined in Section 9.a. of the
Sublease) on terms that are acceptable to Sublessee or other master lease on terms that are
acceptable to Sublessee, TMT INTERNATIONAL OBSERVATORY LLC, as contemplated by
Section 9 of the Sublease,

FURTHERMORE, Lessee hereby acknowledges that the Lessor's consent to
sublease under General Lease No. $-4191 does not release the Lessee of any and all
responsibilities, obligations, liabilities, and claims respecting or arising under or out of said
General Lease prior to the effective date of this consent.

DEPARTMENT OF LAND AND NATURAL RESQURCES
LAND DIVISION
P.0.Box 621
Honolulu, Hawaii 96809
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IN WITNESS WHEREOF, the STATE OF HAWAII, by its Board and Land and
Natural Resources, has caused the seal of the Department of Land and Natural Resources to
be hereunto affixed and these presents to be fully executed on this ___ day of

2014,
STATE OF HAWAII
By.
Approved by the Board Chairperson and Member
of Land and Natural Board of Land and
Resources at its Natural Resources
meeting held on :
2014 LESSOR
UNIVERSITY OF HAWALL a public body
corporate
By
DAVID LASSNER
Its President
By
HOWARD TODO
Its Vice-President for Budget and Finance
By
DONALD STRANEY
Chancellor, University of Hawai'‘i at Hilo
LESSEE
APPROVED AS TO FORM:
Deputy Attorney General
Dated:
DEPARTMENT OF LAND AND NATURAL RESOURCES
LAND DIVISION
P. 0. Boz 621
Honolulu, Hawaii 96809
Sublease and Non-Exclusive Easement Agreement Exhibit B 3
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STATE OF HAWAII )
) ss.
CITY AND COUNTY OF HONOLULU )

On this day of , 2014, before me personally appeared

DAVID LASSNER, HOWARD TODO and DONALD STRANEY personally known , who,
being by me duly sworn or affirmed, did say that they are the President of the University of
Hawai‘i, the Vice-President for Budget and Finance of the University of Hawai‘i, and the
Chancellor of the University of Hawai‘i at Hilo, respectively, and that the foregoing instrument
was signed in the capacity shown, having been duly authorized to execute such instrument on
behalf of the University of Hawai‘i, a public body corporate, by authority of its Board of
Regents, and that said DAVID LASSNER, HOWARD TODO and DONALD STRANEY
acknowledged the foregoing instrument as the free act and deed of said University.

Name:

Notary Public, State of Hawaii

My commission expires:
(Notary Stamp or Seal)
NOTARY CERTIFICATION STATEMENT
Document Identification or Description: CONSENT TO SUBLEASE OF GENERAL LEASE
NO.S-4191
Document Date:
No. of Pages:

Jurisdiction (in which notarial act is performed): Third Judicial
Circuit of the State of Hawaii

Signature of Notary Date of Notarization
and
Certification Statement
{Notary Stamp or Seal)
Printed Name of Notary
$ublease and Non-Exclustve Basement Agreement Exhibit B 4
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Exhibit C-1 5e
Subleased Premises and Easement Area

(attached)
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Exhibit C-2 to Subl
Legal Description of Subleased Premises

{attached)
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DESCRIPTION

TMT SITE PREMISES

All of that certain parcel of land being a portion of the Government Land
of Kaohe, being also a portion of Mauna Kea Science Reserve covered

by General Lease $-4191 to the University of Hawaii

Situate at Kaohe, Hamakua, Island of Hawaii, Hawaii

Beginning at the southwest corner of this parcel of land referred to the Hawaii State
Plane Coordinate System, Zone 1 (NAD83) 362,519.00 feet North and 1,646,660.00 feet
East and the direct azimuth and distance from the Government Survey Triangulation
Station “SUMMIT 1955” being 129° 52° 08”; 6.166.86 fect and running by azimuths
measured clockwise from True South:

1. 152° 3%
2. 180° 0O’
3. 2700 o
4. g° oo
5. 90° 0O
6. 0® o0
7. 9 00

33»

00~
00~
60~
00~
00™

00~

304.14 feet along the remainder of the Government Land of
Kaohe and the remainder of Mauna Kea Science
Reserved covered by General Lease $-4191 to the
University of Hawaii;

190.00 feet same;
630.00 feet along same;
430.00 feet along same;
320.00 feet along same;
30.00 feet along same;

170.00 feet along the same to the point of beginning and
containing an area of 5.9986 acres, more or less.

Description Prepared By:
Engineering Partners Inc.

Doan + GO,

ONALDO BAAURELIO
Licensed Professional Land Surveyor
Certificate Numbecr 7564
Expires April 30. 2014

Hilo, Hawaii, March 10, 2014
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it C-
Legal Description of Easement Area

(attached)

Sublease and Non-Exclusive Easement Agreement Exhibit C-3 1

10004293



DESCRIPTION

NON-EXCLUSIVE ACCESS AND UTILITY EASEMENT

Beginning at the southwest comer of this parcel of land referred to the Hawaii State
Plane Coordinate System, Zone 1 (NADS83) 361,104.89 feet North and 1,647,460.58 feet
East and the direct azimuth and distance from the Government Survey Triangulation
Station “SUMMIT 1955” being 122° 50° 16”; 4,680.47 feet and running by azimuths

All of that certain parcel of land being a portion of the Government land
of Kaohe, being also a portion of Mauna Kea Science Reserve covered
by General Lease S-4191 to the University of Hawaii

Situate at Kaohe, Hamakua, Island of Hawaii, Hawaii

measured clockwise from True South:

1. 147 03 177 30.07 feet along the remainder of the Government Land of

Kaohe and the remainder of Mauna Kea Science
Reserved covered by General Lease $-4191 to the
University of Hawaii;

Thence along the same on a curve to the left with a
radius of 15.00 feet, the chord azimuth and distance
being;

2. 144 2% 017 1.38 feet;
3. 141° 46° 457 73.94 feet along same;

Thence along the same on a curve to the right with a
radius of 135.00 feet, the chord azimuth and
distance being;

4, 149° 500 37 37.88 feet;
5. 157° 54 28° 14.29 feet along same:
6. 67° 54° 28~ 15.00 feet along same;
7. 157° 54 287 32.04 feet along same;
8. 148° 47 427 37.18 feet along same:
9. 238° 47 427 15.00 feet 2long same;
1
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Thence along the same on a curve to the right with a

radius of 435.00 feet, the chord 2zimuth and
distance being;

10. 1532° 25 35 53.11 feet:
11, 156 03 287 17.62 feet along same;

Thence along the same on a curve to the left with a
radius of 365.00 feet, the chord azimuth and
distance being;

12, 14%° (09" 32~ 87.69 feet;
13. 142° 15" 367 89.55 feet along same;

Thence along the same on a curve to the right with a
radius of 435.00 feet, the chord azimuth and
distance being;

14. 145° 06 28” 43.22 feet;
15, 147° 577 207 86.90 feet along same;

Thence along the same on a curve to the right with a

radius of 435,00 feet, the chord azimuth and

distance being;
16. 158° 27° 14~ 158.52 feet;
17. 168° 57 08" 156.20 feet along same;

Thence along the same on a curve to the right with a
radius of 155.00 feet, the chord azimuth and
distance being;

18. 179° 43 11 57.92 feet;
19. 190° 29° 147 45.76 feet along same:

Thence along the same on a curve to the left with a
radius of 85.00 fect, the chord azimuth and
distance being:

20. 181 19" 15" 22,08 feet;
2
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21, 172 09" 167 43.65 feet along same;
Thence along the same on a curve to the left with a
radius of 365.00 feet, the chord azimuth and
distance being;

22, 163° 49" 06> 105.84 feet;

23. 153° 28" 557 25.44 feet along same;

Thence along the same on a curve to the left with a
radius of 185.00 feet, the chord azimuth and
distance being;

24, 138° 43> 43> 106.65 feet;

25. 121° 58 317 82.07 feet along same;
26. 31° 58 31" 10.00 feet along same;
27. 121 58 317 15.18 feet along same;

Thence along the same on a curve to the 'right witha
radius of 275.00 feet, the chord azimuth and

distance being;

28. 127° 44 2¢1» 55.24 feet;
29. 223 300 11¢ 10.00 feet along same;

Thence along the same on a curve to the right with a
radius of 265.00 feet, the chord azimuth and
distance being;

30. 138° 122 297 43.47 feet:
31. 142° 547 467 47.07 feet along same;

Thence along the same on a curve 10 the right with a
radius of 105.00 fect, the chord azimuth and
distance being;

32, 162° 137 04" 69.43 feet:
35 1810 311 2 1.83 feet along same;
34. 270° 00" 00" 70.02 feet along the TMT Building Site Easement:
3
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35, 1 31 22 3.69 feet along the remainder of the Government Land of

K.ache and the remainder of Mauna Kea Science

Reserved covered by General Lease §-4191 to the
University of Hawaii;

Thence along the same on a curve to the left with a

radius of 35.00 feet, the chord azimuth and

distance being;

36, 342° 13 (4~ 23.14 feet;
37. 322° 54 467 47.07 feet along same;

Thence along the same on a curve to the left with 2
radius of 195.00 feet, the chord azimuth and
distance being;

38. 312°. 26° 397 70.86 fect;
39. 301° 58 31~ 97.25 feet along same;

Thence along the same on a curve to the right with a
radius of 255.00 feet, the chord azimuth and
distance being;

40. 318° 43° 43" 147.01 feet;
4], 335°¢ 28 557 25.44 feet along same;

‘Thence along the same on a curve to the right with a
radius of 435.00 feet. the chord azimuth and

distance being;

42, 343° 49 06" 123,13 feet;
43, 352° 09 167 43.65 fect along same;

Thence along the same on a curve to the right with a
radius of 155.00 feet, the chord azimuth and
distance being;

44, ¢ 19 15" 49.38 feet;
45 10° 29" 14” 45.76 feet along same:
4
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Thence along the same on a curve 1o the le with a
radius of 85.00 feet, the chord azimuth and
distance being;

46. 359° 43 117 31.76 feet;
47. 348° 57T O8" 156.20 feet along same;

Thence along the same on a curve to the left with a

radius of 365.00 feet, the chord azimuth and

distance being;
48. 338° 277 147 133.01 feet;
49. 3270 570 207 86.90 feet along same;

Thence along the same on a curve to the left with a
radius of 365.00 feet, the chord azimuth and
distance being;

50. 325° 06 28" 36.27 feet;
51, 322° 157 36 89.55 feet along same;

Thence along the same on a curve to the right with a
radius of 435.00 feet, the chord azimuth and
distance being;

52. 329° 09" 327 104.50 feet;
53. 336° 03 28" 17.62 feet along same;

Thence along the same on a curve to the left with a

radius of 365.00 feet, the chord azimuth and
distance being;

54. 332° 25" 357 46.24 feet;
55. 328° 47 427 43.96 feet along same;
56. 337° 54° 287 33.11 feet along same;

Thencc along the same on a curve to the left with a
radius of 65.00 feet, the chord azimuth and
distance being;

57. 329° 500 37 18.24 feet;
5
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58.

59.

60.

61..

321°

46

457

01”
I 739

17"

73.94 feet along same;

Thence along the same on a curve to the right with a
radius of 85.00 feet, the chord azimuth and
distance being,

7.82 feet;
30.07 feet along same;

70.00 feet along same to the point of beginning and
containing an area of 2.6633 acres, more or less.

Description Prepared By:
Engineering Partners Inc.

Db b QL

ONALDO B.|AURELIO
Licensed Professional Land Surveyor
Certificate Number 7564
Expires April 30,2014

Hilo, Hawaii, March 10, 2014

Sublease and Non-Exclusive Easement Agreement Exhibit £-3 7
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LAND COURT SYSTEM REGULAR SYSTEM

To:

e | S e e et N e e e et et et et et ot

Return by Mail ( ) Pickup (

Total Number of Pages:

Tax Map Key No. (3} 4-4-015:Portion of (009

CONSENT TC SUBLEASE AND NON~-EXCLUSIVE EASEMENT AGREEMENT
BETWEEN TMT INTERNATIONAL OBSERVATCRY LLC AND
THE UNIVERSITY OF HAWATI
UNDER GENERAL LEASE NO. $-4191

CONSENT is hereby given by the STATE OF HAWAII, by its
Board of Land and Natural Resources, Lessor under unrecorded
General Lease No. 5-419%1 dated June 21, 1968, issued to the
University of Hawaii, a body corporate, as “Lessee,” to the
Sublease and Non-Exclusive Easement Agreement (the “Sublease”)
dated July 28, 2014, between TMT INTERNATICNAL CBSERVATORY LLC, a
Delaware limited liability company, whose address is 1111 South
Arroyo Parkway, Suite 200, Pasadena, California 91105, as
“Sublessee,” and the UNIVERSITY OF HAWAII, a public body
corporate and the public university of the State of Hawail, whose
address is 2444 Dole Street, Honolulu, Hawail 96822, as
“Sublessor”; SUBJECT, HOWEVER, to the provisions of Section
171-21, Hawail Revised Statutes, as amesnded, relating to the
rights of holder of security interests; PROVIDED, FURTHER, that
nothing contained herein shall change, modify, waive or amend the
provisions, terms, conditions and covenants or the duties and
obligations of the Lessee or Sublessee under General Leass No.
5-4191.

559369 _2.D0OC
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SUBJECT FURTHER, that:

1. The Lessee shall submit construction plans of the
Sublessee’s improvements to the Land Division, Department of Land
and Natural Resources, State ¢f Hawaii, for the Chairperson of
the Beard of Land and Natural Resources’ approval prior to
constructing any improvements on the premises.

2. The Sublessee shall comply with all the conditions
of Conservation District Use Permit No. HA-3568, as approved by
the Board of Land and Natural Resources’ Findings of Fact,
Conclusions of Law, and Decision and Order issued on April 12,
2013.

IT IS UNDERSTOOL that except as prcvided herein, should
there be any conflict between the terms of General Lease No.
5-4191 and the terms of the Sublease, the former shall control;
and that no further sublease or assignment of any interest of the
premises cor any portion thereof shall be made without the prior
written consent of the Board of Land and Natural Resources.

559389 _2.DOC
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IN WITNESS3 WHERECFEF, the STATE OF HAWAII, by its Board
of Land and Natural Resources, has caused the seal of the
Department of Land and Natural Resources to be hereunto affixed
and these presents to be duly executed this %# day of

ﬁf;g?rf/ , 20 A5 .

STATE OF HAWAITIL

Approved by the Board By / [
of Land and Natural WEEF PR~ F 18- -JR-. CARTY S. CHANG
Resources at its Interim ChaYirferson
meeting held on Board of Land and
June 27, 2014. Natural Resources

LESSOR
APPROVED AS TO FORM: UNIVERSITY OF HAWAII, a public body

corporate and the public university
of the State of Hawaii

L
H. CHINA
Attorney General By

David ~ La.ss nev”

Dated:DC}\?ﬂffx 2_4-‘ Al ts President

APPROVED AS TO FORM:
VP v Administeabion

¥rint Name: L;Ctg By ﬁ) SLZ"W\-”

Lol Oen & ises _1}?*ﬂiég
Cavlsp bt j3el Vowug L O. S
Title: Fect ~— its Mf,[fm (LK H'((f!?

Dated: /9 [/
¢/ LESSEE/SUBLESSOR

TMT INTERNATIONAL OBSERVATORY LLC,
a Delaware limited liability
company

o A

Edvarvd C. Stenie
Its_BxegrmVe Q(RECTOR

SUBLESSEE

559369 _2.DOC
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STATE OF HAWAII )

7S5,
CITY AND COUNTY OF HONOLULU )
On this _ @MW  day of f"bbmavy , 20 J5 , before
me appeared  David Lasswey and
Joan  CGouveia , to me personally

known, who, being by me duly sworn, d did say that the &Y 1S the
: ' - Presidining  Fei—Erobiveia., VP o AdmiSDERET ey,

of the UNIVERSITY OF HAWAIT, a bedy corporate, and that the seal
affixed to the foregoing instrument is the corporate seal of said
University and that the foregoing instrument was signed and
'sealed in behalf of said University by authority of its Board of
Regents, and the said o Javt rouvea and

David Lassnev Fscknowledged said instrument to be the
free act and deed of said University.

‘.--%;@A Hoo %V/LM@’CM

Spy, T
s \.u;;;-fﬁ'% Notary Public, State of Hawaiil
SR
N LI i
. '2? e P ;':1 E M BY(’.»V!diﬂ H‘ Sh,ﬂ

< My commission expires: 1-08° 16

TORDAH, o
- Qﬂﬁw.“”&? .
SO WY By . e af Fag
& %% 1 Doc Date lﬂmw # Pages 7
P2 e Mo : BrendaH Shm First Circust '
w3 RN Nsiyt i) 5
: WO A s : L) ga S/
3 . 7R3 s A LML ABYVE L Lvth
N T ke i ST e v e uH
B op R Notary Signature Date
Ceeriaase NOTARY CERTIFICATION

558369 _2.b0C
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STATE OF HAWAII )

) SS
COUNTY OF )
On this Gth  day of  Fehwvuavy , 20 [5 , before
me appeared Denald Shvawney '

!
to me personally known, who, being by me duly sworn, did say that
he/ske is the Chancelioy , U} Hle , of the UNIVERSITY OF
HAWAII, a body corporate, and that the seal affixed to the
foregoing instrument is the corporate seal of said University and
that the foregoing instrument was signed and sealed in behalf of
said University by authority of its Becard of Regents, and the
said Dovigld  Shraney acknowledged said
instrument to be the free act and deed of said University.

AR &3, Notary Public, State of Hawaii
K T

S IR Brimda - Shan

. _33-Jf { My commission expires: o1&l S

. ©
‘‘‘‘‘‘‘‘

Nend &t hrng

;’oqﬁ’% ------ 8‘59,@ Doc Date H_":f Wohwizano:r 4 Pages 7
‘,‘R\’ 2y, - Brenda H Shin First Circuit
S é:, @ * Doc Description (Lo 1S Eiak $p Sulaltaies
: E = ede ",'_“ : E %‘2?‘\&}_ _..'gl"j" =X Yvi-s SﬁMéM’ ¥ Eivids v .
S o 4N e L B B L e
P -3% ol Neisvysinature 2fel/is
. o gggut? N *

b
W NOTARY CERTIFICATION

.
........

559369 2.D0OC
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STATE OF (l,aiIFor'r\Ea )

s,
COUNTY OF koS ana*el@S)

On this Gals AR  day of 26 fpbruavy 2015 ,
before me personally appeared Fdh\ﬂml ¢, Stone ;
to me perscnally known, who, being by me duly sworn or affirmed,
did say that such perscn executed the foregoing instrument as the
free act and deed of such person, and 17 applicable in the
capaclity shown, having been duly authorized to execute such

instrument in such capacity.
Awmll\_% Qul FE)«’Y\[O{

Notrary Public, State of

GWENDA POLLARD
Commission # 2002521 1
Notary Public - California 2

Los Angeles County
ires Jan 25 2017 §

"~
My commission expires: Jnn 28 2017

559368 _2.D0C
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