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SETTLEMENT AND RELEASE AGREEMENT 
 

THIS SETTLEMENT AND RELEASE AGREEMENT (“Agreement”), including 
Exhibits 1-4 attached hereto, is made and entered into this ______ day of February 2015, by and 
between TURTLE BAY RESORT, LLC, a Delaware limited liability company (“Turtle Bay”), 
and KEEP THE NORTH SHORE COUNTRY, a Hawai‘i nonprofit corporation (“KNSC”).  
Turtle Bay and KNSC are collectively referred to as the “Parties.”   

 
RECITALS 

 
 WHEREAS, on October 3, 2013, pursuant to the Hawai‘i Supreme Court’s ruling in 
Unite Here! Local 5 v. City & County of Honolulu, 123 Hawai‘i 150, 231 P.3d 423 (2010), 
Turtle Bay submitted a Supplemental Environmental Impact Statement (“SEIS”) to the City and 
County of Honolulu’s Department of Planning and Permitting (“DPP”) with regard to the 
expansion of the Turtle Bay Resort on the North Shore of O‘ahu. 
 

WHEREAS, the DPP accepted the SEIS, concluding that it was acceptable under the 
procedures set forth in the Hawai‘i Environmental Policy Act (“HEPA”), codified in Chapter 343 
of the Hawai‘i Revised Statutes, and complied with the content requirements in accordance with 
the environmental impact statement rules set forth in Hawai‘i Administrative Rules Chapter 11-
200. 
 

WHEREAS, on December 2, 2013, KNSC initiated suit in the case captioned Keep the 
North Shore Country v. City and County of Honolulu et al., Civil No. 13-1-3143-12 (RAN) 
(“Lawsuit”) before the Circuit Court of the First Circuit, State of Hawai‘i (“Court”), alleging 
therein that the DPP’s acceptance of the SEIS should be set aside.   
 

WHEREAS, the Parties dispute the material issues among them, but in an effort to 
resolve the Lawsuit among them, the Parties have agreed to resolve their differences in 
accordance with the terms and conditions provided herein. 
 
 NOW, THEREFORE, in consideration of the mutual obligations and covenants set out 
herein and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Parties hereby agree as follows: 
 

AGREEMENT 
 
 1. DEFINITIONS.  
 
  1.1. Turtle Bay.  “Turtle Bay” shall mean and be deemed to include Turtle Bay 
Resort, LLC, a Delaware limited liability company, and its respective present and future officers, 
directors, shareholders, officials, managers, owners, partners, successors, successors-in-interest, 
principals, employees, agents, subsidiaries, and all persons, corporations, partnerships, 
companies, or entities claiming by, through, or under it. 
 
  1.2. KNSC.  “KNSC” shall mean and be deemed to include Keep the North 
Shore Country, a Hawai‘i domestic nonprofit corporation, and its respective present and future 
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officers, directors, shareholders, officials, managers, owners, partners, successors, successors-in-
interest, principals, employees, agents, subsidiaries, and all persons, corporations, partnerships, 
companies, or entities claiming by, through, or under it. 
 
  1.3. City and County of Honolulu.  “City and County of Honolulu” shall mean 
and be deemed to include the City and County of Honolulu, including its Department of Planning 
and Permitting and George I. Atta, FAICP in his official capacity as Director of the City and 
County of Honolulu’s Department of Planning and Permitting. 
 
  1.4. SEIS.  “SEIS” shall mean the Supplemental Impact Statement submitted 
by Turtle Bay to the DPP with regard to the expansion of the Turtle Bay Resort and accepted by 
the DPP on or about October 3, 2013. 
 
  1.5. Transactions.  “Transactions” shall mean and be deemed to include (i) the 
Phase I grant of conservation easement transaction between Turtle Bay, as grantor, and the State 
of Hawai‘i, as grantee, substantially as described in the report given to the Board of Land and 
Natural Resources by the Department of Land of Natural Resources on December 12, 2014 
(State of Hawai‘i Document DLNR PSF NO. 130D-098 Oahu), and (ii) the fee simple sale of the 
approximately 5.1 acre lot to the City and County of Honolulu.   
 
  1.6. Claims.  “Claims” shall mean and be deemed to include any and all 
allegations, claims, actions, causes of action, claims for relief, damages, injuries, losses, 
liabilities, obligations, punitive or treble damages, liens, debts, costs, interest, attorneys’ fees, 
experts’ or consultants’ fees, expenses, and any other relief, whether known or unknown, of 
every kind and nature, in law, equity or otherwise, suspected or unsuspected, fixed or contingent, 
past or present, whether sounding in tort, contract, statute, equity, or otherwise, and whether 
alleged or could have been alleged in the Lawsuit, that arise, arose, or could arise from the 
Lawsuit, the draft or final SEIS, or the SEIS process. 
 
 2. CONSIDERATION.  In consideration for the agreements set forth herein, the 
sufficiency of which is hereby acknowledged by the Parties, the Parties agree as follows: 
 
  2.1. Turtle Bay will contribute a total of THIRTY FIVE THOUSAND AND 
NO/100 DOLLARS (US $35,000.00) to KNSC for its attorneys’ fees and costs, which funds will 
be deposited into an escrow account at Title Guaranty Escrow Services, 235 Queen Street, 
Honolulu, Hawai‘i  96813 (“Escrow Company”) and disbursed pursuant to escrow instructions 
attached hereto as Exhibit 1.   
 
  2.2. Turtle Bay will contribute a total of TWO HUNDRED THOUSAND 
AND NO/100 DOLLARS ($200,000.00) over a five year period toward conservation of 
threatened and/or endangered species, e.g., sea turtles and monk seals and of critical habitat and 
towards a comprehensive predator control program to the North Shore Community Land Trust 
(“Land Trust”) (P.O. Box 1179, Haleiwa, Hawai‘i  96712), which initial payment of FORTY 
THOUSAND AND NO/100 DOLLARS ($40,000.00) will be held by the Escrow Company 
pending closing of the Transactions, and disbursed pursuant to escrow instructions attached 
hereto as Exhibit 1.  The remaining four payments will be paid to the Land Trust in installments 
of FORTY THOUSAND AND NO/100 DOLLARS ($40,000.00) on each subsequent 
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anniversary of the closing date of the Transactions via checks made payable to “North Shore 
Community Land Trust” and delivered to the mailing address listed above.  
 
  2.3. The “Proposed Action,” as defined in the SEIS, contemplates the potential 
construction of 1,375 “Units,” as defined in the SEIS.  In connection with the amendments that 
Turtle Bay anticipates requesting to the terms and conditions of that certain Unilateral 
Agreement approved by the City and County of Honolulu pursuant to Ordinance 86-99 (“UA”), 
that certain Special Management Area Use permit approved by the City and County of Honolulu 
pursuant to Ordinance 86-308 (“SMP”), and that certain Findings of Fact, Conclusions of Law, 
and Decision and Order in Docket No. A85-595 approved by the State of Hawai‘i’s Land Use 
Commission (“LUC D&O”), as contemplated in Paragraphs 2.8 and 2.9 below, and subject to the 
closing of the Transactions, Turtle Bay shall permanently limit development of the parcels 
commonly referred to as H-1, H-2, and RR-3 (substantially as shown on the map attached hereto 
as Exhibit 2) to 725 “Units,” which term “Units” is as defined in the SEIS. 
 
  2.4. Subject to the closing of the Transactions, KNSC and/or its assigns, e.g., 
The Trust for Public Land, a California corporation, and/or Land Trust (“Proposed Purchaser”), 
shall have the right to acquire a conservation easement encumbering the entire Parcel RR-3 up 
until December 31, 2017 (as approximately shown on the map attached hereto as Exhibit 2 and 
as approximately described in Exhibit 3 attached hereto (“Parcel RR-3”)).  The closing dates and 
the purchase prices shall be based upon the following schedule: 
 

Closing Date Price for Entire Conservation Easement 
Encumbering Parcel RR-3 

January 1, 2015-December 31, 2015 $35.280M 

January 1, 2016-December 31, 2016 $37.044M 

January 1, 2017-December 31, 2017 $38.896M 

 
 The prices in the table above may be adjusted only by mutual written agreement between 
Turtle Bay and the Proposed Purchaser.   
 

Turtle Bay will not commence construction of Parcel RR-3 before December 31, 2017 
unless the Proposed Purchaser notifies Turtle Bay prior to such date that it does not intend to 
purchase the conservation easement encumbering Parcel RR-3.  However, should such purchase 
take place, Turtle Bay shall pay for the premium of a standard owner’s title insurance policy for 
the conservation easement for the Proposed Purchaser and one half of the escrow fees.  Turtle 
Bay shall not be responsible for any Proposed Purchaser’s brokerage or pledge fees or similar 
expenses.  Otherwise, in all other cases, each party shall bear its own transaction costs and 
expenses. 

 
 2.5. Turtle Bay will not seek building permits on Parcels H-1 and H-2 (as 

shown on the map attached hereto as Exhibit 2) until the Transactions have closed. 
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 2.6. KSNC agrees and covenants in good faith not to interfere with or oppose 
(including, without limitation, writing letters and testimony in opposition to or organizing 
protests related to) the closing of the Transactions. 

 
 2.7. KSNC agrees and covenants in good faith not to interfere with or oppose 

(including, without limitation, writing letters and testimony in opposition to or organizing 
protests related to) development of any of the parcels which are not part of the Transactions, 
provided that the aggregate number of “Units,” which term “Units” is as defined in the SEIS, to 
be developed on the parcels commonly referred to as H-1, H-2, and RR-3 (as shown on the map 
attached hereto as Exhibit 2) does not exceed 725 (“Development Parcels”).  Should the 
Transactions fail to close, KNSC reserves its rights to, among other things, (i) apply to the Court 
to lift the stay and reinstate the Lawsuit, and (ii) oppose and challenge Subdivision Application 
2014/SUB-145, the proposed amendments to the UA, SMP, and LUC D&O, and any decision 
and order of the State of Hawaii’s Land Use Commission regarding the Turtle Bay Resort.  

 
 2.8. KSNC agrees and covenants in good faith to work with Turtle Bay and to 

not interfere with or oppose (including, without limitation, writing letters and testimony in 
opposition to or organizing protests related to) Turtle Bay’s efforts with any agency of the City 
and County of Honolulu, including the Honolulu City Council to amend the terms and conditions 
of the above-referenced UA, SMP, or any other permit or agreement so that such terms and 
conditions are consistent with the limitation referenced in Paragraph 2.3 and not inconsistent 
with the terms and conditions of the grant of conservation easement as contemplated in the 
Transactions. 

 
 2.9. KSNC agrees and covenants in good faith to work with Turtle Bay and to 

not interfere with or oppose (including, without limitation, writing letters and testimony in 
opposition to or organizing protests related to) Turtle Bay’s efforts to cause the State of Hawaii’s 
Land Use Commission to amend the terms and conditions of the above-referenced LUC D&O so 
that such terms and conditions are consistent with the limitation referenced in Paragraph 2.3 and 
not inconsistent with the terms and conditions of the grant of conservation easement as 
contemplated in the Transactions. 

 
 2.10. KNSC agrees that it will forfeit the monetary compensation outlined in 

Paragraph 2.1 and Paragraph 2.2 if KNSC violates the agreements and good faith covenants set 
forth in Paragraph 2.6, Paragraph 2.7, Paragraph 2.8, Paragraph 2.9, and/or Paragraph 9 of this 
Agreement. 
 
 3. RELEASE.  In consideration of the consideration set forth above, and the other 
covenants and representations herein, the receipt and sufficiency of which is hereby 
acknowledged, KNSC hereby unconditionally agrees to completely release, acquit, and forever 
discharge Turtle Bay from any and all Claims, as defined in Paragraph 1 above.  KNSC’s release 
will take effect once the stipulation for dismissal with prejudice, as described in Paragraph 8 
below, has been filed. 
 

Further, in consideration of the consideration set forth above, and the other covenants and 
representations herein, the receipt and sufficiency of which is hereby acknowledged, Turtle Bay 
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hereby unconditionally agrees to completely release, acquit, and forever discharge KNSC from 
any and all Claims, as defined in Paragraph 1 above.   
 

The Claims enumerated and released in this Paragraph 3 are hereafter referred to 
collectively as the “Claims Released.”  This Agreement is an absolute bar as to all Claims 
Released.  The Claims Released shall not include any claims arising from a breach of this 
Agreement by any party to this Agreement. 
 
 4. AGREEMENT CONTINGENT ON CLOSING OF TRANSACTIONS.  In the 
event the Transactions do not close by September 1, 2015, unless such date is extended by Turtle 
Bay in its sole discretion, this Agreement shall automatically terminate and be null and void and 
of no further force and effect, and Turtle Bay shall be entitled to a return of the funds it placed 
into escrow with the Escrow Company.  If the deadline to close the Transactions is extended by 
Turtle Bay beyond September 1, 2015, the term of this Agreement shall be likewise 
automatically extended to the date and time equal to the extended deadline agreed to by Turtle 
Bay to close the Transactions.  The Parties agree to promptly execute an amendment to this 
Agreement reflecting such extension.  If the Trust for Public Land provides the State with the 
$3.5 million purchase price for the conservation easement on Parcel RR-4 (substantially as 
shown on the map attached hereto as Exhibit 2) within two (2) years from the closing of the 
Transactions, then Turtle Bay (and/or its successors and assigns) shall sell a conservation 
easement on Parcel RR-4 to the State of Hawai‘i, subject to terms and conditions to be agreed 
upon between Turtle Bay and the State of Hawai‘i.   
 
 5. STAY OF LAWSUIT PENDING CLOSING OF TRANSACTIONS.  The Parties 
agree to stay all aspects of the Lawsuit, including but not limited to discovery and motions 
practice, until this Agreement becomes null and void pursuant to Paragraph 4 above, or until the 
closing of the Transactions, at which time the release of all claims related to the SEIS will be 
released from escrow, pursuant to Paragraph 8 below.   
  
 6. SETTLEMENT NOT AN ADMISSION OF LIABILITY.  The Parties deny any 
liability associated with the Claims Released.  Further, the Parties agree that the covenants and 
releases contained herein are not to be construed as an admission of any negligence, breach of 
duty, willful misconduct, breach of contract, violation of statute, violation of any ethical code or 
standard, liability, or fault of any kind whatsoever by any of the Parties or any other person or 
business entity whatsoever, but are to be construed strictly as a compromise and settlement of all 
Claims Released for the purpose of avoiding further controversies, litigation, and expense. 
 
 7. RETENTION OF JURISDICTION.  The Parties agree that the forum for the 
resolution of any disputes concerning any aspect of this Agreement, including but not limited to 
the validity of this Agreement, the interpretation or construction of any of its terms, or any 
alleged breach of its provisions, shall be exclusively with the Court.  The prevailing party in any 
such dispute shall be entitled to an award of its reasonable attorneys’ fees and costs.   
 

8. DISMISSAL/ATTORNEYS’ FEES AND COSTS.  Upon execution of this 
Agreement, a stipulation for dismissal with prejudice in the form attached hereto as Exhibit 4, 
the form of which has been approved by the Parties, will be signed by all Parties and delivered to 
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the Escrow Company and held in escrow for filing in the Lawsuit within thirty (30) days 
following the closing of the Transactions.   

 
Each party will bear its own attorneys’ fees and costs incurred in the Lawsuit and related 

to the Claims Released.   
 
9. NON-DISPARAGEMENT.  The Parties are prohibited from making any negative 

and/or derogatory statements against each other related to the SEIS; however, all Parties are free 
to make truthful statements if compelled by law or court order to do so, or in the context of 
attorney-client communications.  

 
10. UNDERSTANDINGS AND AGREEMENTS.  The Parties further acknowledge, 

agree, and understand that:  
 

10.1. No Representation.  Except as stated herein, no party to this Agreement 
has made any representation of fact, opinion, or promise to any other party to induce this 
compromise, and no party is relying upon any statements, representations, opinions, or 
promises made by any party or its agents, employees, representatives, or attorneys.  The 
above-mentioned consideration is received as a compromise settlement in full satisfaction 
of all the Claims Released. 

 
10.2. Knowledge.  Inasmuch as all of the injuries, damages, and losses may not 

be fully known and hence may be more numerous or more serious than is now 
understood or expected, the Parties agree that this Agreement applies to all injuries, 
damages, and losses resulting from matters covered in Paragraph 3 above, except as 
provided therein, even though now unanticipated, unexpected, and unknown, as well as to 
all injuries, damages, and losses that have already developed and that are now known and 
anticipated.  The Parties make this compromise with full knowledge of the facts and 
possibilities of any lawsuit, commenced or that could be commenced, and execute and 
deliver this Agreement being fully informed as to its terms, content, and effect.  

 
10.3. Complete Bar.  Acceptance of and execution of this Agreement is a 

complete and final bar to any and all claims, actions, causes of action, claims for relief, 
liabilities, costs, expenses, fees, demands, injuries, losses, and damages of whatever name 
or nature against the Parties arising, growing out of, connected with, or in any manner 
involving, concerning, or relating to the Claims Released. 

 
10.4. Merger and Amendments.  This Agreement contains the entire agreement 

between the Parties concerning the Claims Released and supersedes all prior and 
contemporaneous agreements and understandings in connection therewith.  This 
Agreement shall not be altered, amended, modified, or otherwise changed in any respect, 
or particular whatsoever, except in a writing duly executed by each party to this 
Agreement. 

 
10.5. Governing Law.  This Agreement shall be subject to, governed by, 

construed, and enforced pursuant to the laws of the State of Hawai‘i, without regard to 
any choice of law principles.   
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10.6. Construction.  This Agreement shall be construed without regard to the 

identity of the person(s) who drafted the provisions contained herein.  Each and every 
provision of this Agreement shall be construed as though each of the Parties participated 
equally in the drafting thereof.  As a result of the foregoing, any rule of construction 
against the drafting party shall not be applicable. 

 
10.7. Non-Waiver.  The waiver by any party of any breach of any term, 

covenant, or condition herein contained shall not be deemed a waiver of any subsequent 
breach of the same or any other term, covenant, or condition hereof. 

 
10.8. Severability.  The invalidity, illegality, or unenforceability of any 

provision of this Agreement shall not affect the validity, legality, or enforceability of any 
other provision hereof. 

 
10.9. Representation of Authority and Non-Assignment of Claims.  Each party 

expressly represents and warrants to the other Parties that it has the authority to bind the 
party to the terms of this Agreement.  The Parties warrant and represent to each other that 
they have not assigned any of their claims to any other individual or business entity.   

 
10.10. Review by Attorney.  Each party expressly represents and warrants to all 

the other Parties that its attorney has reviewed and approved the form of this Agreement. 
 

10.11. Captions or Headings.  In this Agreement, the captions or headings of 
paragraphs and subparagraphs are inserted for convenience, reference, and identification 
purposes only, and shall neither control, define, limit, nor affect any provision of this 
Agreement. 

 
10.12. Counterpart and Facsimile Signatures.  This Agreement may be executed 

in any number of counterparts, each of which shall be deemed to be an original, but all of 
which shall constitute one and the same instrument.  In making proof of this Agreement, 
it shall not be necessary to produce or account for the original respective signatures of 
each of the Parties hereto.  The Parties are entitled to rely upon a facsimile signature of 
the other party to this Agreement upon receipt by telefacsimile or electronically by an e-
mail with an attached pdf. 

 
10.13. Cooperation.  The Parties will each take such other and further actions as 

are needed to give effect the purposes and intent of this Agreement. 
 
10.14. No Cause of Action Against Individuals.  Nothing contained in this 

document is intended to create an individual claim, cause of action and/or right of action 
for Turtle Bay against any of the individuals contained in the definition of KNSC.  This is 
a material term of the Agreement.   

 
 [SIGNATURES APPEAR ON THE NEXT PAGE] 
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IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have 
executed the foregoing SETTLEMENT AND RELEASE AGREEMENT consisting of eight (8) 
pages, including these signature pages, and Exhibits 1-4, attached hereto. 
 
TURTLE BAY RESORT, LLC, a Delaware 
limited liability company 
 
 
 
_____________________________________ 
By:______________________________ 
Its: ______________________________ 
Date: ____________________________ 

KEEP THE NORTH SHORE COUNTRY, a 
Hawai‘i nonprofit corporation  
 
 
 
_____________________________________ 
By:______________________________ 
Its: ______________________________ 
Date: ____________________________ 
 

 
 
APPROVED AS TO FORM: 
 
 
 
_____________________________________ 
WILLIAM C. McCORRISTON 
JORDON J. KIMURA 
 
Attorneys for TURTLE BAY RESORT, LLC 
 
 

 
 
 
 

 
 
______________________________________ 
PHILIP R. BROWN  
EFFIE STEIGER 
JUSTIN M. CHU 
RORY R. WICKS 
 
Attorneys for KEEP THE NORTH SHORE  
COUNTRY 

Drew Stotesbury
  Authorized Representative

March 3, 2015
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(b) FORTY THOUSAND AND NO/100 DOLLARS (US $40,000.00) 
to be used by the North Shore Community Land Trust for the conservation of threatened and/or 
endangered species, e.g., sea turtles and monk seals, and for a comprehensive predator control 
program;  

(c) The Stipulation for Dismissal with Prejudice in the form attached 
to the Settlement Agreement as Exhibit 4, counter-signed by TBR; and 

(d) Fifty percent (50%) of the escrow fees to be charged by Escrow 
Holder in connection with the services of Escrow Holder described herein. 

2.2 KNSC’s Settlement Documents.  The following documents will be 
delivered to you by KNSC (collectively, “KNSC’s Settlement Documents”): 

 (a) The Stipulation for Dismissal with Prejudice in the form attached 
to the Settlement Agreement as Exhibit 4, counter-signed by KNSC; and 

 (b) Fifty percent (50%) of the escrow fees to be charged by Escrow 
Holder in connection with the services of Escrow Holder described herein. 

3. Conditions to Close of Escrow.   Escrow Holder will be authorized to close this 
transaction only upon satisfaction of each of the following conditions (collectively, the  “Closing 
Conditions”): 

3.1 Receipt and Verification of Settlement Documents.  Escrow Holder shall 
have: 

(a) received all of TBR’s Settlement Documents and all of KNSC’s 
Settlement Documents (collectively, the “Closing Documents”);  

(b) verified that all Closing Documents are complete, in proper form, and 
have all exhibits referenced therein attached to each such document; and  

(c) verified that all Closing Documents have been duly executed by all parties 
required to be signatories thereto and, if so required, have been duly acknowledged and 
notarized. 

3.2 Receipt of Funds.  Escrow Holder shall have received from TBR the funds 
described in Section 2.1 above, and shall have received from KNSC the funds described in 
Section 2.2 above. 

3.3 The Transactions Escrow.  As used herein, the term “Transactions” shall 
mean and be deemed to include (i) the Phase I grant of conservation easement transaction 
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between TBR, as grantor, and the State of Hawai‘i, as grantee, substantially as described in the 
report given to the Board of Land and Natural Resources by the Department of Land of Natural 
Resources on December 12, 2014 (State of Hawai‘i Document DLNR PSF NO. 130D-098 
Oahu), and (ii) the fee simple sale of the approximately 5.1 acre lot to the City and County of 
Honolulu.  Escrow Holder shall have confirmed that it is also the escrow holder for the 
Transactions; that the closing of the Transactions shall be handled through a separate escrow 
account with Escrow Holder (the “Transactions Escrow”); and the parties to the Transactions 
Escrow shall be TBR, the State of Hawai‘i and the City and County of Honolulu.  Escrow Holder 
shall have verified that the Transactions Escrow shall have closed by no later than 8:01 a.m. 
Hawai‘i Standard Time on September 1, 2015 (unless such date and time are extended in writing 
by TBR). 

3.4 Stipulation for Dismissal.  Subject only to the satisfaction of the 
conditions set forth in this Section 3, Escrow Holder shall be unconditionally and irrevocably 
prepared to assemble the counter-part signatures to be released to TBR’s Counsel for filing with 
the clerk of the First Circuit Court. 

3.5 Readiness to Proceed.  Escrow Holder shall be ready and capable of 
proceeding with Closing as set forth in Section 4 hereinbelow. 

4. Close of Escrow.  Upon the satisfaction of all the conditions specified in Section 3 
hereinabove, Escrow Holder shall immediately perform the following in the order set forth 
above. 

4.1 Release of Stipulation for Dismissal.  Immediately release the Stipulation 
for Dismissal with Prejudice to TBR’s Counsel, whereupon TBR will obtain the signatures of 
counsel for other parties to the Lawsuit who are not a party to the Settlement Agreement.  Once 
these signatures have been obtained, TBR will file the Stipulation for Dismissal with Prejudice 
with the clerk of the First Circuit Court. 

4.2 Disbursement of Funds.   

 (a) Deliver to KNSC a check in the amount of THIRTY FIVE 
THOUSAND AND NO/100 DOLLARS (US $35,000.00) payable to the order of Keep the North 
Shore Country, for its attorneys’ fees and costs; and 

 (b) Deliver a check in the amount of FORTY THOUSAND AND 
NO/100 DOLLARS (US $40,000.00) to the North Shore Community Land Trust, for the 
conservation of predator and/or endangered species, e.g., sea turtles and monk seals, and for a 
comprehensive predator control program. 

5. Cancellation of Instructions.  Notwithstanding anything contained herein to the 
contrary, if the conditions specified in Section 3 hereinabove are not satisfied on or before 8:01 
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a.m., Hawai‘i Standard Time, on September 1, 2015 (unless such date and time are extended in 
writing by TBR), then the instructions set forth in Sections 1 through 4 hereinabove shall be 
deemed canceled, and Escrow Holder shall immediately return all of the TBR Settlement 
Documents (including any funds deposited by TBR less reasonable escrow cancellation fees) to 
TBR and all of the KNSC Settlement Documents (including any funds deposited by KNSC less 
reasonable escrow cancellation fees) to KNSC. 

6. Duties, Generally.  The duties of Escrow Holder are only to the extent specifically 
provided for in these instructions, together with any written amendments or supplements hereto, 
and Escrow Holder shall not be liable for any error in judgment or for any act done or step taken 
or omitted by it in good faith, or for any mistake of fact or law, or for anything which it may do 
or refrain from doing in connection therewith, except for any bad faith acts, negligence or willful 
misconduct of Escrow Holder.  Escrow Holder shall not be obligated to inquire as to the form, 
content, validity, sufficiency or enforceability of the Agreement or other documents received by 
Escrow Holder.  

7. Modifications.  These instructions may be withdrawn or terminated at anytime by 
the undersigned, but may only be amended or modified by a document signed by both TBR and 
KNSC.  If Escrow Holder is unable to comply with any of the written instructions set forth 
herein, Escrow Holder is hereby instructed to notify counsel for TBR and counsel for KNSC 
immediately, to hold all documents and funds, and to take no further action except in accordance 
with such instructions as may be received from TBR and KNSC. 

8. Dispute; Interpleader.  If any demands, disputes or claims arise between TBR and 
KNSC, or with any third parties, or if Escrow Holder is uncertain as to its duties or rights under 
this letter in any circumstances subsequently arising, Escrow Holder has the right at its option to 
discontinue any or all further acts until the conflict or uncertainty is resolved.  Escrow Holder 
also will have the right at its option to begin or defend any court action or proceeding for the 
determination of any conflict or uncertainty, including, the filing of a suit in interpleader.  If 
Escrow Holder files a suit in interpleader, it may deposit any documents deposited with Escrow 
Holder into court.  The receipt by the Clerk of the Court of said deposit shall fully release and 
discharge Escrow Holder from any and all further liability and from any further obligation 
arising from or connected with these letter instructions, except as arising from its bad faith, 
negligence or willful misconduct. 

9. No Third Party Beneficiaries.  The terms and provisions of this letter shall create 
no rights in any person, firm or corporation other than the parties hereto and their respective 
successors-in-interest and assigns, and no third party and shall have the right to enforce or 
benefit from the terms thereof. 

10. Governing Law.  This letter shall be governed by and construed in accordance 
with the laws of the State of Hawai‘i without regard to principles of conflict of law. 
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11. Counterparts/Electronic Signatures.  This letter may be executed in any number of 
counterparts and by either party hereto on a separate counterpart, each of which when so 
executed and delivered shall be deemed an original and all of which taken together shall 
constitute but one and the same instrument.  Electronically transmitted executed copies of this 
letter shall be fully binding and effective for all purposes whether or not originally executed 
documents are transmitted to the other party.  Facsimile signatures on documents are to be 
treated the same as original signatures. 

*  *  *  *  * 

If the foregoing escrow instructions are acceptable to Escrow Holder, please immediately 
execute and return one (1) copy of this letter to TBR’s Counsel and one (1) copy to KNSC’s 
Counsel.  

Very truly yours, 

TBR’s Counsel: MCCORRISTON MILLER MUKAI MACKINNON LLP 

William C. McCorriston 
 

 
 
 
KNSC’s Counsel: LAW OFFICES OF PHILIP R. BROWN 

 Philip R. Brown



Ms. Barbara Paulo 
Title Guaranty Escrow Services, Inc. 
February 27, 2015 
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ACCEPTANCE OF INSTRUCTIONS 

Escrow Holder hereby accepts and agrees to act in strict accordance with the escrow 
instructions set forth hereinabove. 

Title Guaranty Escrow Services, Inc. 
 
 
 
By:__________________________________ 

Name: ____________________________ 
Its: _______________________________ 

Dated:  ___________, 2015 

Enclosures 
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CITY AND COUNTY OF HONOLULU, a 
Hawaii municipal corporation; 
DEPARTMENT OF PERMITTING AND 
PLANNING, CITY AND COUNTY OF 
HONOLULU; TURTLE BAY RESORT, LLC, 
a Delaware limited liability company; JOHN 
DOES 1-10; JANE DOES 1-10; DOE 
CORPORATIONS 1-10; DOE ENTITIES 
1-10; and DOE GOVERNMENTAL UNITS 
1-10, 
 

Defendants. 
_______________________________________

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
STIPULATION FOR DISMISSAL WITH PREJUDICE OF ALL CLAIMS BY 

PLAINTIFF KEEP THE NORTH SHORE COUNTRY AGAINST ALL PARTIES 
 

IT IS HEREBY STIPULATED, by and among all of the parties who have appeared 

herein, by and through their respective undersigned counsel, that all claims by Plaintiff Keep the 

North Shore Country (“KNSC”) are hereby dismissed with prejudice as to all parties pursuant to 

Rules 41(a)(1)(B) and 41.1 of the Hawai‘i Rules of Civil Procedure.   

There are no remaining claims by KNSC against any party.  All other claims and parties 

remain.  All parties who have appeared in this lawsuit have executed this Stipulation.  Trial has 

not been set.  Each of the stipulating parties shall bear its own attorneys’ fees and costs with 

respect to the claims dismissed by this stipulation.   

\\ 

\\ 

\\ 

\\ 

\\ 

\\ 
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The parties further agree that this stipulation may be signed in counterparts with the same 

effect as if all parties had signed the same document. 

DATED:  Honolulu, Hawai‘i, _______________________________________________. 
 
 

_________________________________________ 
WILLIAM C. McCORRISTON 
JORDON J. KIMURA 

 
Attorneys for Defendant 
TURTLE BAY RESORT, LLC 

 
DATED:  Honolulu, Hawai‘i, _______________________________________________. 

 
 
_________________________________________ 
PHILIP R. BROWN  
EFFIE STEIGER 
JUSTIN M. CHU 
RORY R. WICKS 

 
Attorneys for Plaintiffs 
KEEP THE NORTH SHORE COUNTRY and 
SIERRA CLUB HAWAI‘I CHAPTER 
 

DATED:  Honolulu, Hawai‘i, _______________________________________________. 
 
 
 
_________________________________________ 
GREGORY W. KUGLE 
BETHANY C.K. ACE 
CHRISTOPHER I. LEONG 

 
Attorneys for Plaintiff 
UNITE HERE! LOCAL 5 
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DATED:  Honolulu, Hawai‘i, _______________________________________________. 
 
 
 
_________________________________________ 
DON S. KITAOKA 
BRAD T. SAITO 
KRISHNA F. JAYARAM 
DAWN E. TAKEUCHI-APUNA 

 
Attorneys for Defendants 
CITY AND COUNTY OF HONOLULU, 
GEORGE I. ATTA, FAICP in his official Capacity 
as the Director of the City and County of 
Honolulu’s Department of Planning and Permitting, 
and DEPARTMENT OF PERMITTING AND 
PLANNING, CITY AND COUNTY OF 
HONOLULU 
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