








































































Notices personally delivered shall be deemed to have been received upon
delivery. Notices delivered by certified mail, as provided above, shall be deemed to have been
given and received on the first to occur of: (a) actual receipt by any of the addressees designated
above as the Party to whom notices are to be sent; or (b) within five days after a certified letter
containing such notice, properly addressed, with postage prepaid, is deposited in the United
States mail. Notices delivered by nationally recognized overnight courier service (such as
Federal Express) as provided above shall be deemed to have been received twenty-four hours
after the date of deposit. Notices delivered by electronic facsimile transmission shall be deemed
received upon receipt of sender of electronic confirmation of delivery, provided that a "hard"
copy is delivered by overnight courier as provided above.

22.13 Counterparts. This Agreement may be executed in one or more
counterparts, and all the counterparts shall constitute but one and the same Agreement,
notwithstanding that all Parties are not signatories to the same or original counterpart.

22.14 Nonwaiver. Unless otherwise expressly provided in this Agreement, no
waiver by a Party of any provision hereof shall be deemed to have been made unless expressed
in writing and signed by such Party. No delay or omission in the exercise of any right or remedy
accruing to any Party upon any breach under this Agreement shall impair such right or remedy or
be construed as a waiver of any such breach theretofore or thereafter occurring. The waiver by a
Party of any breach of any term, covenant or condition herein stated shall not be deemed to be a
waiver of any other term, covenant or condition.

22.15 Authority. The persons signing below represent that they have the
authority to bind their respective Party and that all necessary board of supervisors', board of
directors', shareholders' or other approvals have been obtained.

22.16 Understanding of Terms. The Parties each hereby affirm and
acknowledge that they have read this Agreement, that they know and understand its terms, and
have signed it voluntarily and after having been advised by counsel. The Parties have had a full
and unhindered opportunity to consult with their attorneys, accountants, financial advisors and
such other consultants, as they may have desired prior to executing this Agreement.

22.17 Construction. The Parties acknowledge that each Party and its counsel
have reviewed this Agreement and that the normal rule of construction to the effect that any
ambiguities are to be resolved against the drafting party shall not be employed in the
interpretation of this Agreement or any amendment or exhibits hereto.

22.18 No Third Party Beneficiaries. The Parties agree that no third party
beneficiary to this Agreement exists and that nothing contained herein shall be construed as
giving any other person or entity third party beneficiary status.

22.19 Force Majeure. In the event that any Party shall be delayed or hindered in
or prevented from the performance of any duties, obligations or conditions provided for and
required under this Agreement by reason of strikes or other disturbances, lockouts, labor
troubles, riots, insurrection, war or civil disturbance, fire or earthquake, tidal wave, acts of God,
the elements, government legislations, regulation or controls, or economic controls, making it
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impossible to complete any duties, obligations, or conditions provided for or required under this
Agreement, then performance of such duty, obligation, or condition shall be excused for the
period of the delay and the period for the performance of any such duty, obligation, or condition
shall be extended for a period equivalent to the period of such delay.

22.20 Further Assurances. The Parties shall promptly perform, execute and
deliver or cause to be performed, executed and delivered any and all acts, deeds and assurances,
including the delivery of any documents, as any Party may reasonably require in order to carry
out the intent and purpose of this Agreement.

IN WITNESS WHEREOF, the Parties have executed one or more copies of this
Agreement as of the Effective Date.

1250 OCEANSIDE PARTNERS
By Red Hill 1250, Inc., General Partner

By: Lyle Anderson
Title: Chairman
Address: 76~6831 Ali'i Drive

Suite K15
Kailua-Kona, HA 96740

COUNTY OF HAWAII

By: _
Title:--------
Address:-------

HAWAIl STATE DEPARTMENT OF LAND AND NATURAL RESOURCES

By: _

Title:--------
Address:-------
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HAWAIl STATE DEPARTMENT OF HEALTH

By: _
Title:-------
Address:------

PROTECT KEOPUKA OHANA

By:--------
Title:-------
Address:------

WALTER JOHN KELLY

Address:------

CHARLES ROSS FLAHERTY, JR.

Address:------

PATRICKM. CUNNINGHAM

Address:------
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MICHELE CONSTANS WILKINS

Address:------
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EXHIBIT "B' TO ADDENDUM TO SETTLEMENT AGREEMENT

AMENDED STIPULATION FOR PERMANENT
INJUNCTION ON WATER POLLUTION CLAIMS AND ISSUES

COME NOW Plaintiffs WALTER JOHN KELLY, CHARLES ROSS

FLAHERTY, JR., PATRICK M. CUNNINGHAM, AND MICHELE CONSTANS WILKINS,

by and through their counsel, Robert D.S. Kim, Esq., and Plaintiff PROTECT KEOPUKA

OHANA, a Hawaii non-profit corporation, by and through its counsel Alan Murakami of the

Native Hawaiian Legal Corporation, (collectively, "Plaintiffs"), Defendant 1250 OCEANSIDE

PARTNERS, by and through its Chief Executive Officer, John De Fries, Defendant

DEPARTMENT OF HEALTH, STATE OF HAWAII, and Defendant STATE OF HAWAII, by

the through their counsel, Adina Cunningham, Deputy Attorney General, and Defendant

COUNTY OF HAWAIl, by and through its undersigned Deputy Corporation Counsel, Ivan M.

Torigoe, appear and hereby stipulate to a modified permanent injunction as follows:

1. A Stipulated Permanent Injunction is hereby issued against Defendant

OCEANSIDE 1250 PARTNERS, effective upon the signature and approval of the Court

hereinbelow, and the express provisions of which are as follows:

A. Defendant 1250 OCEANSIDE PARTNERS is permanently

enjoined from polluting, generating runoff, discharge and/or from causing sediment runoff into

the Class AA waters off of the Hokuli'a Property (more specifically described and identified on

the tax maps of the Third Taxation Division of the State of Hawaii as Tax Map Key Nos. (3-) 7­

9-012:004, (3) 7-9-012:011, (3) 8-1-004:003 and (3) 8-1-004:056) in violation of the water

quality standards contained in Title 11, Chapters 54 and 55, Hawaii Administrative Rules, as

amended, from time to time, Chapter 342D, Hawaii Revised Statutes, as amended, and the

Notice of General Permit Coverage No. HI RlOB008 ("NGPC") issued to 1250 Oceanside

Partners as it has been or may be modified, and as applicable to construction activities on the

Hokuli'a Property; and

B. In the event that any party to this Stipulation determines that there

may have been a violation of this Stipulated Permanent Injunction, the party shall immediately

notify the Court and the other parties of their determination and the reasons therefore and the
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Court may immediately set an Order To Show Cause hearing as to whether Defendant 1250

OCEANSIDE PARTNERS has violated this Stipulated Permanent Injunction and if so, the

sanctions or other relief to be ordered by the Court.

C. The Chief Executive Officer of 1250 OCEANSIDE PARTNERS

(or if in the future there is no individual designated as such, the employee or officer of 1250

OCEANSIDE PARTNERS responsible for the day-to-day operations of 1250 OCEANSIDE

PARTNERS) shall be subject to the in personam jurisdiction of the Court with respect to the

enforcement of this Stipulated Permanent Injunction. The person identified above shall sign the

Stipulated Permanent Injunction and should that person be replaced, his successor(s) shall

execute a written agreement to be bound by the terms of this Stipulated Permanent Injunction,

which agreement shall be filed with the Court and served on the parties to this Stipulation; and,

D. Except as may be provided in any further order of the Court, the

parties specifically stipulate that this Stipulated Permanent Injunction shall continue in effect and

shall be binding upon 1250 OCEANSIDE PARTNERS and its successor(s) in interest as

developer of Hokuli'a, until completion of its construction of all of the phases of the Hokuli'a

Property. 1250 OCEANSIDE PARTNERS shall notify the Court and all parties to this

Stipulation of the identity of any such successor in interest; and,

E. This Stipulated Permanent Injunction is not meant to constitute an

encumbrance and/or cloud on the title of the Hokuli'a Property; and,

F. This Stipulated Permanent Injunction as provided herein, does not

in any way preclude and/or affect the right(s), power(s) and/or remedies of the State of Hawaii,

County of Hawaii and their departments and/or agencies to take any and all action and/or seek

any and all relief for any past, present and/or future violations of any water pollution or erosion

or sediment control laws; and,

G. G. This Stipulated Permanent Injunction shall constitute a

settlement of Plaintiffs' claims for injunction and/or revocation of permits in this action against

Defendant 1250 OCEANSIDE PARTNERS with respect to water quality, except for Plaintiffs'

claims for any attorneys fees from and after the effective date of this Stipulated Permanent

Injunction. This Stipulated Permanent Injunction shall not constitute a waiver of any other
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claims, rights or remedies of Defendant DEPARTMENT OF HEALTH and/or Defendant

COUNTY OF HAWAII and/or Defendant STATE OF HAWAII, with respect to Defendant 1250

OCEANSIDE PARTNERS; and

H. This Stipulated Permanent Injunction shall be effective upon the

signature below of all Parties by their representatives as described above and upon the signature

and approval of the Court. This Stipulation may be signed in counterparts and submitted by

facsimile. Duplicate unsigned pages may be discarded to produce a single document.

1. Judge Ronald Ibarra shall determine all issues relating to whether

claims, or causes of action, have been settled by this Stipulated Permanent Injunction, and such

decision will be final and not subject to appeal. The parties hereby waive their rights to appeal

Judge Ibarra's decision on this matter.

J. This Stipulation and any Order entered pursuant hereto shall

replace and supersede that certain stipulation dated December 20, 2006 (other than paragraph 1

thereof) and the Order entered pursuant thereto (except insofar as such Order implemented

paragraph 1 of such stipulation).

DATED: Kealakekua, Hawaii, February _,2006.
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