








































































































8.0 REPLACEMENT STANDS

It is the desire of the Licensor to have Licensee reforest stands that have not
achieved desirable growth levels which are designated as replacement stands
("Replacement Stands"). Replacement Stands numbers and acreage are indicated
in Exhibit C.

8.1 Replacement Stand Rental. Licensee shall have the right
to rent and utilize acreage identified as "Replacement Stands" only for the
purposes of growing commercial timber species, pursuant to rights of the
Licensor relating to non-timber forest products as detailed in Section 1.3,
and reforestation terms as detailed in Section 7.1. Licensee shall
compensate Licensor for this right in the form ofa land rental payment of
$3.00 per acre per year, via annual payments due in advance. The parties
acknowledge that this rate is not necessarily reflective of the fair market
rental rate for this land but that it is instead an agreed upon rate. The first
payment shall be due to the Department on January 1, 2010 for calendar
year 201 0, and on January 1sl of each subsequent year that this License
remains valid. Should the License remain valid through 2021, the last
year of rent shall be pro-rated for the period ofJanuary 1, 2021 to August
28,2021.

8.1.1. Replacement Stand Reforestation. All of the
Replacement Stands acreage within this License must be replanted within five (5)
years of January 1, 2009, by and at the sole expense of Licensee according to the
following schedule:

a. At least one-third ofall Replacement Stands acreage
replanted within three (3) years.

b. At least two-thirds all Replacement Stands acreage
replanted within four (4) years.

c. All Replacement Stands acreage replanted within five
(5) years.

If Licensee fails to meet any of these three Replacement Stands replanting
benchmarks, any unplanted Replacement Stands acreage shall immediately revert
to the Licensor. Upon reversion, Licensor may seek to enter into direct
negotiations or other disposition method with any other party for the reverted
acreage. Licensee must replant any Replacement Stands acreage cleared of
existing vegetation. Any woody biomass existing within Replacement Stands
areas prior to initial reforestation efforts may be disposed of by and at the
discretion of Licensee, at no fee to the Licensor, with the exceptions of any live
ohia (Metrosideros polymorpha) tree, koa (Acacia koa) tree, or listed threatened
and endangered species which shall not be damaged or disturbed. Furthermore,
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for initial land clearing operations conducted in Replacement Stands only, Section
6.3 as amended shall not apply.

8.1.2. Right to Harvest Replacement Stands. Licensee shall
have the right to harvest any Replacement Stands previously planted by Licensee
within the term of this License, at no fee to the Licensor. Licensee may harvest
no more than 50% of re-planted Replacement Stands acreage in any given year.
Any such harvest shall not be constrained by License Section 11.13, but must be
utilized for a commercial forest industry purpose.

8.1.3. Final Replacement Stand Condition. Upon early
termination by Licensee after January 1,2014, or upon expiration of this License,
all Replacement Stands acreage must exist in a fully stocked/forested condition
pursuant to License Section 7.3, whether as recently replanted seedlings by and at
the sole expense of Licensee, or previously planted pre-merchantable commercial
trees by and at the sole expense of Licensee, according to the Department­
approved Forest Operations Plan.

H. Exhibits A, B, and C. Licensor and Licensee hereby amend the TLL by deleting
Exhibits A, B (map), B (Excluded Stands), and C in their entirety and inserting Exhibits A, B,
and C attached to this Fourth Amendment and Waiver.

I. General. Except as set forth in this Fourth Amendment and Waiver, the TLL, as
previously amended, shall remain in full force and effect. This Fourth Amendment and Waiver
may be executed in two or more counterparts, which together shall constitute one instrument.

IN WITNESS WHEREOF, the undersigned have caused this Waiver and Amendment
of Timber Land to be executed by their duly authorized representatives as of the date first written
above.

Approved by the Board of
Land and Natural Resources
at its meeting held
December 12, 2008

STATE OF HAWAil (Licensor)

By: eM-
Chairperson~-r--------
Board of Land and Natural Resources

TRADEWINDS, LL

~~
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Approved as to fonn:

~'~i~
Deputy Attorney General
Dated: 31(1104

FOURTH AMENDMENT OF TIMBER LAND LICENSE No. H-1 01, STATE OF' HAWAIIITRADEWINDS,
LLC, A WASHINGTON LIMITED LIABILITY COMPANY
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FIFTH AMENDMENT
OF

TIMBER LAND LICENSE NO. H-tOt

This Fit1h Amendment made and entered into this3i s.!'day of AUbvS7 ,2009, by and
between the State of Hawaii, by its Board of Land and Natural Resources CLicensor") and
Tradewinds Forest Products, LLC, a Delaware limited liability company located at P.O. Box 43,
Ookala, Hawaii, 96774 ("Licensee") relates to that certain Timber Land License No. H-l 0 I
between Licensor and Licensee dated August 29, 2001, covering timber harvest and replanting
activities in the Waiakea area of the island of Hawaii (the "TLL"). Capitalized terms used herein
and not otherwise defined herein shall have the meaning given to such terms in the TLL.

RECITALS

WHEREAS, this TLL was amended in part by the parties on March 30, 2005, by way of
the Amendment of Timber Land License No. H-IOI ("Amendment No. I"); and

WHEREAS, this TLL was amended in part a second time on July 8, 2005, by way of the
Second Amendment of Timber Land Lic.ense No. H-IOI ("Amendment No.2"); and

WHEREAS, this TLL was anlcnded in part a third time on October 10, 2005, by way of
the Third Amendment and Waiver of Timber Land License No. H-IOl ("Amendment No.3");
and

WHEREAS, this TLL was amended in part a fourth time on March 20, 2009, by way of
the Fourth Amendment of Timber Land License No. H-I 01; and

WHEREAS, Licensee desires to amend in part for a fifth time certain provisions of the
TLL; and

WHEREAS, the State of Hawaii, Board of Land and Natural Resources, at its meeting
held on June 12, 2009, has approved certain amendments to the TLL to allow for the continued
partnership between Licensor and Licensee.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and
for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Licensor and Licensee hereby agree to amend the TLL as provided hereunder.

A. Section 3.1.1 Penalty Fees and Payments. The parties wish to modify Section
3.t.l.b., to allow for a forbearance period of seven (7) months in the pre-paid stumpage
payments. Sections 3.t.l.b. will be anlendcd by deleting it in its entirety and replacing it as
follows:

b. Milestone 3. If Licensee fails to achieve Milestone 3



(construction completion) on or before its Deadline, then it will pre-pay
for stumpage to be purchased under the TLL at the rate of$25,000 per
month for each full month in which the Milestone remains unmet. This
monthly stumpage pre-payment will be paid on or before the I Olh day of
the month following each month in which Milestone 3 remains umnet. All
pre-paid stumpage payments wi II be credited to Licensee on subsequent
purchases of stumpage under the TLL as follows: The total amount of the
credit \vill be amortized evenly over a 60-month period commencing in
the month in which Licensee first purchases stumpage under the TLL. For
example, if Licensee is 12 months late in achieving Milestone 3, it will
incur pre-paid stumpage payments totaling $300,000, and repayment of
such amount in the form of credits against subsequent purchases of
stumpage will be spread over 60 months, i.e. $5,000 per month. Any
unused credit from one month will be carried over to the next month. Any
and all stumpage pre-payments made to the Department, which have not
been applied as credit towards harvested timber stumpage, are non­
refundable upon termination of the License due to breach by Licensee,
License cancellation request by Licensee, or expiration of the License.

For the period of February, 2009, through August, 2009, Licensee may
withhold pre-paid stumpage payments. All pre-paid stumpage payments
due for this period shall be paid no later than October 10,2009. In
addition, Licensee will be required to make an additional pre-paid
stumpage payment equivalent to $5,000 per month for each month that
pre-paid stumpage payment was withheld ("forbearance fee"). The
forbearance fee shall be due at the same time as the withheld pre-paid
stumpage payments. These payments shall be subject to the same terms
and conditions as stated above as if the payments had been made when
they were due. Failure to make the withheld pre-paid stumpage payments
and forbearance fee by the above deadline will constitute a default under
the license.

B. General. Except as set forth in this Fifth Amendment, the TLL, as previously
amended, shall remain in full force and effect. This Fifth Amendment may be executed in two or
more counterparts, which together shall constitute one instrument.

IN WITNESS WHEREOF, the undersigned have caused this Amendment to be
executed by their duly authorized representatives as of the date first written above.

Approved by the Board of
Land and Natural Resources
at its meeting held
June 12,2009

STATE OF HAWAII (Licensor)

aJrperson
Board of Land and Natural Resources
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Approved as to Conn:

~:S2J~
Deputy Attorney General
Dated:~. "0 -zooq

Fi fth Amendment of Timber Land License No. H-l 01, State of HawaiilTradewinds Forest
Products, LLC, a Delaware limited liability company
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