RES. 16-/0, CD1, FD1

Proposed

SUMMARY OF PROPOSED FLOOR DRAFT:
Resolution 16-70, CD1
APPROVING AND AUTHORIZING THE MAYOR OR THE MAYOR'S DESIGNEE TO
ENTER INTO A DEVELOPMENT AGREEMENT BETWEEN THE CITY AND COUNTY
OF HONOLULU AND HALEWAI'OLU SENIOR DEVELOPMENT, LLC, FOR THE

DEVELOPMENT OF A SENIOR AFFORDABLE RENTAL PROJECT AND
COMMUNITY CENTER AT 1331-1347 RIVER STREET (TMK (1) 1-7-006:012)

PROPOSED CD1 makes the following amendments:

A. Replaces the draft Development Agreement dated November 6, 2015 with the
draft Development Agreement dated April 4, 2016 which includes amendments
requested by United States Department of Housing and Urban Development.

B. The exhibits attached to the Development Agreement have not changed.

C. Makes miscellaneous technical and nonsubstantive amendments.
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CITY COUNCIL

CITY AND COUNTY OF HONOLULY
HONOLULU, HAWAIL No. 16-70, CD1, FD1

Proposed
RESOLUTION

APPROVING AND AUTHCORIZING THE MAYOR OR THE MAYCR'S DESIGNEE TO
ENTER INTO A DEVELOPMENT AGREEMENT BETWEEN THE CITY AND COUNTY
OF HONOLULU AND HALEWAIOLU SENIOR DEVELOPMENT, LLC, FOR THE
DEVELOPMENT OF A SENIOR AFFORDABLE RENTAL PROJECT AND
COMMUNITY CENTER AT 1331-1347 RIVER STREET (TMK (1) 1-7-006:012).

WHEREAS, in September of 2013, the Council of the City and County of
Honolulu (the "City Council") adopted Resolution 13-167, CD1, FD1, which urged the
Administration to issue a Request for Proposals for a senior housing complex together
with a low-rise community center on the city-owned property located at 1331-1347 River
Street, Honolulu, Hawaii, and further identified as Tax Map Key No. (1) 1-7-006:012 (the
"Property"); and

WHEREAS, pursuant to said Resolution and Section 28-3.4 of the Revised
Ordinances of Honolulu 1990, as amended ("ROH"), on July 3, 2014, the Department of
Community Services issued a Request for Proposals — Halewaiolu Residences ("RFP")
to solicit proposals from qualified entities for the long-term leasehold interest in the
Property to provide housing for low to moderate income households and a senior
community center; and

WHEREAS, on or before September 5, 2014, developers submitted their
development proposals in response to the RFP, and subsequently on or before
November 17, 2014, the qualified developers submitted their Best and Final Offers to
the City; and

WHEREAS, the City's Evaluation Committee evaluated the proposals and Best
and Final Offers, as well as the proposer's responses to additional questions posed by
the City; and

WHEREAS, on April 8, 2015, the City notified The Michaels Development
Company I, L.P. ("Michaels") that its proposal was identified as the most advantageous
to the City based on the criteria set forth in the RFP; and

WHEREAS, the City and Michaels began negotiating the terms of a Development
Agreement and Lease for the affordable senior housing project with a community
center, known as Halewaiolu Residences (the "Project"), and recently agreed to the
terms of the Development Agreement and reached substantial agreement on the terms
of the Lease, as provided in the form of the Development Agreement attached hereto as
Exhibit "A" (which includes the form of Lease); and
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CITY COUNCIL

CITY AND COUNTY OF HONOLULU
HONOLULU, HAWAII No. _16-70, CD1, FD1

RESOLUTION

WHEREAS, on November 6, 2015, in accordance with Section 28-3.4(c)(2),
ROH, a written public report was submitted to the City Clerk identifying Michaels'
proposal as the top-rated proposal and the results of the City's negotiations with
Michaels regarding the proposed project; and

WHEREAS, Michaels has formed, registered and designated Halewaiolu Senior
Development, LLC, a Hawaii limited liability company ("Developer"), to enter into the
Development Agreement and Lease with the City; and

WHEREAS, the Developer seeks a 65-year Lease term with the option to extend
the term up to a total of 75 years upon mutual agreement with the City to comply with
the affordability requirements of the Developer's potential funding sources; and

WHEREAS, the proposed development will consist of at least 151 affordable
residential rental units for seniors age 62 and older, in two multi-story towers with a
common elevator core, a parking garage, and a recreation deck and rooftop garden for
the residents and their guests; and

WHEREAS, the affordable rental units will all be rented to seniors with incomes
below 80% of the U.S. Department of Housing and Urban Development ("HUD") area
median income levels for the City and County of Honolulu, with the vast majority of the
units dedicated to seniors with incomes below 60% of the HUD area median income
level; and

WHEREAS, the Project will also consist of a community center that will be open
to the general public and commercial space that will primarily target and serve persons
who reside or work in the surrounding neighborhood, and shall not promote or facilitate
illegal activity or create a nuisance; and

WHEREAS, as provided in the RFP, the Developer will be paying the City
nominal lease rent equal to $1,614.00 per year during the first 30 years of the Lease
term, which equates to (a) no lease rent for the affordable rental portion of the Property;
(b) $1,180.00 per year for the community center portion of the Property; and (c) $434.00
per year for the commercial portion of the Property, with modest rent increases at
regular intervals thereafter; and

WHEREAS, pursuant to Section 28-3.4(g), ROH, the Lease and Development
Agreement must be submitted to the City Council for approval by resolution, provided
that the Lease may be submitted for City Council approval separately from and
subsequent to the Development Agreement; and
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CITY COUNCIL

CITY AND COUNTY OF HONOLULU
HONOLULU, HAWAII No. _16-70, CD1, FD1

RESOLUTION

WHEREAS, Section 28-3.4(g), ROH also provides that the Development
Agreement shall indicate the studies and design work which must be satisfactorily
carried out and approved as a condition to the execution of the Lease: and

WHEREAS, in accordance with Section 28-3.4(g), the City and Developer intend
to submit a separate Resolution seeking City Council approval and authorization to
enter into the Lease after the Developer has satisfied all conditions to the execution of
the Lease set forth in the Development Agreement: now, therefore,

BE IT RESOLVED by the Council of the City and County of Honolulu that:

1. The Development Agreement is hereby approved substantially in the form
attached hereto as Exhibit "A" subject to the Development Agreement being
amended prior to execution to include the following amendments as described
below:

a. ltem 4.3 — Environmental Review: As part of the requirement that the
developer conduct an Environmental Assessment ("EA") or Environmental
Impact Statement ("EIS"), include a condition that the EA or EIS evaluate
appropriate setbacks or distance from the neighboring crematory stacks
that would be considered appropriate for the siting of a senior rental
housing facility adjacent to a mortuary;

b. Item 4.23 — Hazardous Materials Assessments: The Phase 1
environmental site assessment (and Phase 2 environmental site
assessment if conducted), including all reports, surveys and/or studies
triggered by the Phase 2 environmental site assessment shall be
submitted to the City Council and City administration upon completion;

c. ltem 4.28 — Termination for Infeasibility: If the developer is not able to
develop a senior rental housing facility and community center due to any
conditions arising under Iltem 4.28.1 (successful elimination from the
Property of Hazardous Materials or the successful elimination or control of
adverse geotechnical conditions if any such materials or conditions are
discovered), or 4.28.2 (receipt of all necessary federal, state and local
governmental approvals and permits, including the lease, environmentai
reports and statements, entitlements, affordable housing regulatory
agreements and governmental financing agreements on terms and
conditions that would normally be acceptable to a prudent developer of
affordable housing in a similar marketplace and for a project similar to the
Project), the Developer shall provide to the City Council and to the City
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CITY COUNCIL

HONOLULU, HAWAII

CITY AND COUNTY OF HONOLULU No. _16-70, CD1, FD1

RESOLUTION

administration its recommendations for any changes in facility use or the
target populations to be served by the proposed development at the
project site before taking further action; and

d. Item 6.15: Developer shall have complied with any additional requirements
imposed by the City Council in its review and acceptance of the
Development Agreement; and

2, The Mayor or the Mayor's designee is hereby authorized to:

a. Execute the Development Agreement in substantially the form attached
hereto as Exhibit "A" conditioned upon the Development Agreement being
amended prior to execution to include the above described amendments
to the Development Agreement; and

b. Execute any incidental or related agreements or documents necessary to
carry out the project described above, as long as such documents do not
increase either directly or indirectly the financial obligation of the City, and
except for the Lease between the City and the Developer which shall
require the City Council's approval; and

BE IT FURTHER RESOLVED that the Council approves the Development
Agreement with the understanding that the Lease shall include the following conditions
suggested by the neighboring landowners:

1. The makai residential tower must be located at east thirty feet mauka from the
parking podium's edge;

2, The Project improvements facing in the Diamond Head direction must be set
back at least three feet, one inch, from the Project's eastern boundary line, and
the Project must include ventilation openings, which must be evenly spaced
throughout the first three floors, on the makai side of the garage wal;

3. The makai garage wall facing the Lum Sai Ho Tong Temple must have a
minimum ten foot setback;

4, The makai garage wall must have a living plant installation; and

5. The Lessee must obtain statements from each resident in the development in

which the resident acknowledges that the resident will be living next to a
mortuary and that the mortuary requests that residents respect the privacy of its
operations; and
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CITY COUNCIL

CITY AND COUNTY OF HONOLULU
HONOLULU, HAWAII No.__16-70, CD1, FD1

RESOLUTION

BE IT FURTHER RESOLVED, in the event the environmental review identifies
further concerns, the Council will consider these concerns prior to the Council’s
approval of the lease.

BE IT FINALLY RESOLVED that copies of this Resolution be transmitted to the
Director of the Department of Budget and Fiscal Services, Director of the Department of
Community Services, and Halewaiolu Senior Development, LLC, 737 Bishop Street,
Suite 1520, Honolulu, Hawaii 96813.

INTRODUCED BY:

Ernest Martin {BR}Y
DATE OF INTRODUCTION:
March 16, 2016
Honolulu, Hawaii Councilmembers
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DEVELOPMENT AGREEMENT

HALEWAI'OLU SENIOR RESIDENCES
. HONOLULU, OAHU, HAWAII

THIS DEVELOPMENT AGREEMENT (this “Agreement”) is made as of
the ___ day of , 2015 (the “Effective Date”), by and between
the CITY AND COUNTY OF HONOLULU, a municipal corporation of the State of
Hawaii, with its principal place of business and mailing address at Honolulu Hale,
530 South King Street, Honolulu, Hawaii 96813 (the “Citg))’and HALEWAI'OLU
SENIOR DEVELOPMENT, LLC, a limited liability cg ny formed under the
laws of Hawaii, with its principal place of business ii and mailing address

i ite 1520, Honolulu,
ax |dentification

Hawaii 96813, Federal Tax ldentification No:
No: W51493915-01 (the “Developer”).

This Agreement sets forth the tern
to which: (i) Developer will obtain a right of*
financing and developing the
certain conditions precedent, int
the Project and the compliance
without limitation, compliance
(Environmental Impac
(*HRS"), the City wi
certain real prope
designated as
Exhibit A attach
attached

vestigate the feasibility of
w); (i) upon satisfaction of
tion, closing of financing for

er will lease from the City,
River Street, Honolulu, Cahu, Hawaii,
-012, more particularly described on
and generally depicted on the map
Oper will develop construct manage

Background

e Property and issued a Request for Proposals ("RFP")
on July 3, 2014, f e development of the Property. The Property was acquired
and/or improved with funds from the U.S. Department of Housing and Urban
Development's ("HUD”) Community Development Block Grant (“CDBG") and is
therefore currently subject to CDBG restrictions.

The City established a committee (the ‘Evaluation Committee”) to
evaluate all timely submitted proposals based on evaluation criteria described in
the RFP. Several proposals, including the proposal dated September 5, 2014,
submitted by Developer, were submitted.

. EXHIBIT A
April 4, 2016



Halewai'olu Senior Residences
Development Agreement

On November 10, 2014, the Evaluation Committee held discussions with
and heard presentations from the top proposers, who were each notified to
submit (1) a Best and Final Offer by November 17, 2014, and (2) responses to
additional questions by February 12, 2015 (items (1) and (2), collectively, the
‘BAFQ"). Each of those proposers timely submitted its BAFO to the City, and
Developer's proposal, as modified by Developer's BAFQ (Developer's original
proposal, as modified by its BAFO, is called “Developer's Proposal”), was
identified by the City as most advantageous to the City based on the evaluation
criteria set forth in Section IV.2 of the RFP.

April 6, 2015, and on
rsuant to Section 28-
} has amended ("ROH"),

The City notified Developer of its determination
. a report was filed with the City Cle
3.4(c)(2) of the Revised Ordinances of Honolulu

By letter dated , 20
Department of Community Services ("D
City Council of the City and County of F
the following document, among others,
Resolution 15-____ authorizing t i
in the other documents present
Resolution 15-____ was adopted b

f this Agreement. Included
| was Developer's Proposal.

The Lease inte
upon satisfaction o
the form attached hi

eement is substantially in
City shall present the final version of
ideration and approval by separate

Agreement

The opening ) s and Background provisions set forth above, and all
Exhibits attached® is Agreement, are hereby incorporated herein and made a
part of this Agreement.

ARTICLE 1. PROPERTY DESCRIPTION

1.1 Description. The Property is generally identified as of the Effective
Date as Tax Map Key No.: (1) 1-7-006-012, with a land area of 26,925 square
feet. A legal description and map of the Property are attached hereto as Exhibit
A and Exhibit B, respectively.
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Halewai'olu Senior Residences
Development Agreement

1.2 Land Use Designation and Zoning. The Property is designated on
the City's Primary Urban Center Development Plan Land Use Map for medium

and higher-density mixed use development. Under the Land Use Ordinance of
the City and County of Honolulu, found in ROH Chapter 21, as amended (“LUQ"),
the Property is zoned BMX-4 Central Business Mixed Use district.

1.3 Leasehold Interest. Subject to certain conditions precedent
described in this Agreement, including, without limitation, closing of Developer's
financing for the Project costs, Developer's compliance with the requirements of
HRS Chapter 343, and City Council approval of the Lease,the City will lease the
Property to Developer, and Developer will lease the Prgperty from the City, for
the Project for a term of sixty-five (65) years, pursua nd in accordance with
the Lease. Upon terms and conditions agreed to ies, the final form of
the Lease may provide that the Lease term b
exceed seventy-five (75) years in total.

1.4 “AS IS_ WHERE |S". Exc
this Agreement or the Lease, Developel

warrantles or representations of any k|nd ; er, whether oral or written,
ity gents, assigns, employees,
consultants and/or contractors, o
addressed in any matenals (inc t
thereof), including, but I : f the soil, subsoil, surface or

substances or archaeological matters,
thering rights, trails, fishing rights,
ce; the fitness or suitability of the

including withou
burial sites and s
Property fo

area i i 7 environmental impact statements and other
governmie: rovals or acts; the physical condition of the Property,
including, ] on, the structural elements, if any, appurtenances,
access, land any electrical, mechanical, plumbing, sewage and
utility systems, s and appliances; the Property’'s compliance with any
building code, O€Cupational Safety and Health Administration laws and
regulations, the Americans with Disabilities Act of 1990, as amended, and other
laws, statutes, regulations or ordinances; the size, dimension, or topography of
the Property, including, without limitation, any flood hazard area or tsunami
inundation area, any surface, soil, geologic, hydrologic, or groundwater
conditions or other physical conditions and characteristics of or affecting the
Property or adjoining land, such as aircraft overflight, traffic, drainage, flooding,
erosion, air, water or minerals; the availability or adequacy of water, sewage,
gas, electrical or other utilities serving the Property; and the Property's
investment value or resale value.
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Halewai'olu Senior Residences
Development Agreement

Developer further acknowledges and agrees that it will be given the
opportunity to inspect the Property, and Developer is relying solely on its own
investigation of the Property and not on any information provided or to be
provided by the City, except with respect to any of the City's warranties and
representations expressly stated in this Agreement or the Lease.

Developer further acknowledges and agrees that any information with
respect to the Property was obtained by Developer from a variety of sources and
that the City has not made, and has no duty to make, any independent
investigation or verification of such information and makes no representations as
to the accuracy or completeness of such information.

Developer acknowledges and agrees that th is not responsible for

Property.
ARTICLE 2. PROJECT SCOPE

21 Project Description. The B cularly in
Section 2.2 below and shall be develop “Project

Documents,” which comprise the Lease, {hig eement, the RFP and any

- [, which includes the BAFO.
) this Agreement by this
reference and made a part nt of any conflicts or

inconsistencies among the Projec

Project are set fo

2.2.1 Residential Units: There shall be 151 affordable residential
rental units for seniors who are Qualified Tenants (the “Units”) plus one unit for
an on-site staff member ("Staff Unit™).

2.2.2 “Qualified Tenants”: Persons who are 62 years of age or
older and who meet the income limitations for occupancy set forth below shall
meet the definition of “Qualified Tenants”; provided, however, that Developer
shall be permitted, from time to time and with the approval of the City, to modify
the definition of Qualified Tenants to include persons who are 55 years of age or
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older and who meet the income limitations for occupancy set forth below if
Developer is unable to rent any of the Units to persons who are 62 years of age
or older after using commercially reasonable marketing and leasing efforts
described in the rental program approved by the City.

2.2.3 Unit Mix: The Units shall be rented to Qualified Tenants in
accordance with the following income and Unit mix; provided, however, the below
shall be deemed a “ceiling.” Developer shall rent 100% of the Units in the Project
to Qualified Tenants with incomes at or below 80% of the area median income
for the City and County of Honolulu, adjusted for family size (‘AMI"), as
determined by the United States Department of Housm
(*HUD" and published by the Hawaii Housing
Corporation (*HHFDC”). Annual income shall be
low-income housing tax credit projects under 2
("“CER") Part 5, Subpart F, also known as
Other HUD Assisted Housing Serving Pe
and Family Payment. No fewer than 89
rented to Qualified Tenants with mco

incomes at or below 30% AMI. Accordingly, th will be used for an eligible
inal objective described in 24

improving permanent residential
occupied by low- and

A three-story parking structure, to
ing stalls, at least 10 of which shall be reserved for
persons with di s in compliance with the Americans with Disabilities Act,
as amended ("ADA®), and one (1) loading space (located on the ground floor), all
in compliance with the LUO and other applicable law. Use of the parking stails
and loading space shall be restricted to residents, commercial tenants,
Community Center (defined below) visitors, and other approved guests.
Developer shall not charge residents and their guests for such use without the
prior review and written approval of the City, which the City may withhold in its
reasonable discretion. Developer may charge Community Center visitors,
commercial tenants and other approved guests for parking upon notice to the
City so long as the rates are reasonable in accordance with 24 CFR
§570.200(b)(2). Public parking shall not be allowed, with or without charge,

include a to
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without prior review and written approval of the City, which the City may withhold
in its sole and absolute discretion.

2.2.5 Resident Amenities. The following amenities shall be
available exclusively for residents and their guests:

2.2.51 A recreation deck on the rooftop of the parking
structure.

2.252 An approximately 4,000 square foot rooftop garden
on the rooftop of the Community Center. '

2.25.3 Computer stations loca a multi-purpose room

or other similar common area within the residenti

2.26 Community Center approximately
10,453 square feet (the "Community Cente ong the main
entry to the residences. The Communit Room" for
events, a warming kitchen, and other activi g spaces for'small scale

programs and services.

organizations and governmen
provided or that may be permitt
Center will be open to the public
which at least flfty-one
income persons a
Community Cent
meet the CDB

Developer rdinate with community
i ices and programs to be

Center. The Community

|g|ble CDBG- aSS|sted activity and will
ibed in 24 CFR §570.208(a)(1), an

j o all the residents in a particular area,
- where at least 51 péig ) low and moderate income persons.

pace. Deeloper will provide retail shop space
imately 1,922 square feet configured as two to four
iffered at below—market pncmg The retall space

assisted activ
§570.208(a)(1), ivity, the benefits of which are available to all the residents
in a particular area, where at least 51 percent of the residents are low and
moderate income persons.

2.2.8 Project Name. The Project shall be called "Halewai'olu
Senior Residences.” Developer shall not change the name by which the Project
is known or identified without the prior written approval of the City.

229 Commitment to Chinatown Character. The Project is
intended to preserve, protect, promote and enhance the history, character and
cultural heritage of the area in which the Property is located (the “Chinatown

April 4, 2016 6



Halewai'olu Senior Residences
Development Agreement

Character”). Although the Property is not located in the Chinatown Special
District, the Project Design, to the extent practicable, shall be generally
consistent with the objectives of the Chinatown Special District as set forth in the
LUO, to ensure that the Project Design achieves the Chinatown Character.

2.2.10 Modifications. The exact number of Units, Unit mix, Unit
affordability mix, square footages, amenities and mixed-use components may be
adjusted upon the request of the Developer and reasonable approval of the City
based upon the results of Developer’'s due diligence permitted under Section 4.1
of this Agreement, the requirements of Developer's lenders and investors, and
feedback from governmental authorities, communi roups and public
stakeholders during the design, environmental revie entitlement process.
By way of example only, the City and Developer 4 gree that it shall be

regulatory agreement or similar restrictive
governmental agency to be record
modifications shall not significantly de
be made prior to the submission of the L&
and the final details of all Project
Lease.

2.3 Project Timelinge. De
a critical shortage of a :

_ benefit of the City that
manage and operate the Project in
attached hereto as Exhibit D (the
s, conditions and contingencies set
tion of the Lease, the Deve[opment

~ Developer eslimates that, as of the date of
| t’to develop and construct and complete the

48,857,455. Subject to the contingencies set forth in
shall secure financing adequate to develop, construct
prior to the execution of the Lease, substantially in
get attached hereto as Exhibit E, as may be amended
(the "Budget”). Prierto the execution of the Lease, the Budget shall be updated
in accordance with Project financing to be obtained upon the execution of the
l.ease and a copy shall be provided to the City.

2.5 Project Design.

2.5.1 Condominium Property Regime. Subject to the terms and
conditions of this Agreement, Developer shall design and construct the Project in
accordance with this Agreement and Developer's Proposal (the “Project
Design”). Should Developer desire to submit the Property to a condominium
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property regime pursuant to Chapter 514B, HRS in order to finance the Project,
which would require that the City submit its fee simple interest in the Property to
the condominium property regime, the City will consider the same but may
withhold its consent and agreement to the same in its sole and absolute
discretion.

2.5.2 Community Design Goals. Subject to Section 2.2.10, the
Project design shall be sensitive to the surrounding community and incorporate
the following design goals to the extent feasible and reasonably practicable:

2.5.2.1 The Project shall set
line abutting the Lum Sai Ho Tong Temple with
from lowest heights on the Makai boundary to
houndary.

from the Property
ing heights graduated
ights on the Mauka

2.5.2.2 Building
boundary shall be softened with
appropriate.

the Makai
features, as

enable performances and

2.6 Indigenous Plants. ize indigenous species of
plants for its landscaping wheneve ¢

nent, financing or market conditions warrant, City
discretion, grant Developer an extension of the
that Developer has made and is making meaningful
toward the entitiement, financing and completion of the
oper shall construct the Units in an expeditious manner.

and substantia
applicable Units.

ARTICLE 4. DEVELOPER’S OBLIGATIONS

Developer agrees that, commencing as of the Effective Date, it will undertake the
Project so that the Project is completed and operational (i.e., all Units available
for rental) on or before the Completion Date, subject to the terms and conditions
hereof.

41 Due Diligence. Developer shall have the right to perform such due
diligence as it deems necessary commencing upon the earliest of. (a) the
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Effective Date; (b) the date the City has provided Developer with copies of the
City Documents, as such term is defined in Section 4.1.1; and (c) the date the
City issues to Developer a letter of intent under ROH Section 28-3.4(e) (the
“Letter of Intent") indicating that Developer may proceed at its own expense and
risk to initiate and undertake such studies with respect to the Property as
Developer may wish. Developer may conduct such due diligence until sixty (60)
calendar days after the Effective Date. Due diligence shall be conducted in
accordance with the terms of this Agreement and the Letter of Intent.

4.1.1 Developer shall be solely responsible
to develop, construct, complete, manage and operate
hot limited to all due diligence investigations, cos
Property caused by Developer's due diligence i
review, conveyance documents, all costs and e
planning costs, onsite and offsite improv
connection of utilities to the Project and cufi

or all items necessary
roject, including but
epair damage to the
jons, title and survey

architectural, archaeological inventory :a 3 iyeys, and
environmental impact assessments and staj s related to the Property or
existing improvements, or requi or this Agreement, regardless
of whether the applicable laws ee t i to perform the same on the
City or Developer, and on-site | ctre requirements, The City
shall provide the following documerits ess Days following the

Effective Date (the “Ci

bruary 21, 2014, prepared by the City
nstruction.

e following tenants:

Viki's Florist;

o Uptown Cafeé, Inc,;

o Lloyd M. Nakasone;

o HANAGASA LLC, dba HANAGASA Inn

Developer shall be responsible for the costs of reproduction. In providing such
information, City makes no representation or warranty as to the accuracy or
completeness of the information provided. Any reliance on this information by
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Developer shall be entirely at Developer's own risk, and the City shall bear no
responsibility or liability therefor.

4.1.2 Within sixty (60) calendar days after the Effective Date,
Developer shall notify the City in writing of Developer's acceptance of the
Property or its objections to specifically identified conditions of the Property
(“Objection Notice”). Upon receipt of an Objection Notice, the City shall have
fifteen (15) calendar days (the "City Cure Period") in which to cure, or to agree to
cure prior to the closing of the Lease, the objectionable conditions specified in
the Objection Notice and to notify Developer of such cure gor agreement to cure.
Alternatively, the City may elect not to cure, or agree to , such objectionable
conditions within such period by notifying Developer h election not to cure
within the City Cure Period. If the City fails to cuf agree to cure such
objectionable conditions, whether by written ndt wor lack of a written
response to Developer within the City Cure P& shall have thirty
(30) calendar days following the last day ; od either: (a) to
terminate this Agreement, or (b) to “eonditions and
continue to proceed under the terms o

this Agreement. Any such ter. i ) ation of this Agreement by
Developer under this Sectiof ithout liability, penalty or
compensation to either party.

4.2 ' e Dili > LInless obtained prior to the
Effective Date, withig 4 i eipt by Developer of any
non-confidential of diligence documents obtained from

- ' ithout limitation surveys, property
evaluations and analyses, received
e (1) electronic copy to the City.
non-confidential, non-proprietary
erty or Project obtained by it prior to the Effective
per’s receipt thereof.

inspection repo
by Develope

ntal review shall include, but not be limited to, the
vironmental Assessment or Environmental Impact
Statement, to the ent required and not exempt under the terms of Chapter
343, HRS, and compliance with the rules and regulations of the Office of
Environmental Quality Control ("OEQC”). Developer shall be solely responsible
for complying with the requirements set forth in Chapter 343, HRS. Developer
shall also comply with all required federal environmental requirements under 24
CFR Part 58 to the exient applicable to Developer. All costs associated with the
environmental review shall be the responsibility of Developer. The requirements
of this Section 4.3 must be satisfied and the applicable challenge periods under
Chapter 343, HRS must have expired without a challenge being filed before the
Lease can be executed.
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4.4  No Strip or Waste; Permitted Uses. Developer shall use and allow
the use of the Property and the Project only as permitted under all applicable

laws, including the LUO, unless waived or modified by the Exemptions (defined
below), and shall not make, permit or suffer any spoil, nuisance, strip or waste or
unlawful, improper, or offensive use of the Property or the Project.

4.5 Construction Industry Standards. All construction shall be
performed according to construction industry standards and in a good,

workmanlike manner.

tect to the terms and
mercially reasonable
loper hereby appoints
de Iopment managers

4.6  Appointment of a Development Manager.

conditions of this Agreement, Developer shall devote
effort and energy to the development of the Projects
Monika Mordasini-Rossen and Karen Seddon
(each a “Development Manager”). Any ct
Development Managers shall be subject to

provided that if any full-time employe )
Development Manager, such substituti
so long as the City is notified at least fiftee
of such substitution. The Development Mar

qualified in the type of work ny
managing and facilitating the d
Manager shall be the authorized

entitled to receive al 3

by the City;
fufed as a
of the City
in writing,
shall be experienced and
be directly responsible for
' Each Development
: nd the City shall be
nation from any of the
e from Developer directly.

s necessary to obtain building permiis
Plans") and shall submit them to the City for its
on or before the deadline set forth in the
submittal to the applicable agency set forth in
The Construction Plans (a) shall be consistent with
Iopers Proposal, (b) shall comply with ail applicable
(c) shall be generally consistent with the Chinatown
Character. Dev all promptly provide the City with copies of any material
modifications to the Construction Plans which shall be subject to the City's review
and written approval. A “material modification” means a change fo the
Construction Plans which would (i) delay or involve extensions of time with
respect to the Development Schedule in excess of 60 days when combined with
all other delays and extensions to time; or (i) increase the costs of construction
by more than $500,000.00 when combined with all other cost increases.

4.8 Exemptions. Developer may pursue development of the Project
pursuant to Section 46-15.1, HRS, and Chapter 201H, HRS. In connection
therewith, Developer may request from applicable authorities exemptions from
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applicable statutes, ordinances, rules and regulations, including without
limitation, those pertaining to planning, zoning, taxation, construction, and land
development to undertake the Project (the “Exemptions”). Prior to submitting
requests or appilications for such Exemptions, Developer shall obtain the City's
prior consent and approval including, if required by applicable law, prior approval
by the City Council. In any such events, Developer shall be responsible for
obtaining such approvals at Developer's sole cost and expense.

4.9 Existing Tenants. Except as set forth below, Developer shall
comply with the Uniform Relocation Assistance and Real Property Acquisition
Policies Act of 1970, as amended (“URA"), and implem g regulations at 49
CFR Part 24 and 24 CFR §570.606(b). Developes | provide relocation
assistance to dlsplaced persons as def ned by R §570.606(b)(2). |
| ution of the Lease,
then the Developer shall provide the City uith i equest to issue
relocation notices under 49 CFR §24.203 and t i such notices
to the tenants within two (2) weeks' of i
responsible for timely making any suc
become due by paying such amounts dir
HUD or applicable law, to the Ci

4.10 Rental Program. @p a rental program prior to
the execution of the Lease which tibi i :
approval, and which r

evaluating apbl i as a Qualified Tenant, selectlng

ing preferences by lot, in the event the

numby xceeds the number of Units available.

compliz i gable laws and standards relating to the rental of real
property.

qt mum rents based on Unit type and income level. The
affordable Units be rented at rates which are determined to be affordable,
based on the income level of the tenant. Developer shall agree not to increase
rents above the maximum affordable rental rates for the City and County of
Honolulu published annually by HHFDC based on income levels and limits
established by HUD, adjusted for household income, Unit and family size, and
utility allowances.

4.10.5 In establishing the maximum rental rates based on Unit type
and income level, the HUD area median income for the foliowing household sizes
shall apply, based on the Unit type to be rented:
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Unit Type Household Size
1 bedroom 2 persons
2 bedrooms 3 persons

411 Condominiumization; Legal Description of the Property:
Documentation. Recordation and Closing Costs. If the City consents and agrees,
in its sole and absolute discretion, to consent to and approve submitting the
Property to a condominium property regime at Developer's request, Developer
shall be solely responsible for the same, including, without limitation, all costs,
including legal costs, incurred by Developer and the City in connection with
preparation, review and negotiation of the Project Docu 5, and all recordation
and closing costs required under this Agreement. '

4.12 Construction of Improvements. Subjé erms and conditions
of this Agreement, Developer shall constructigs cause tobe, constructed the
Project substantially in accordance with t

4.12.1 Unit Ameniti 40 Bection 2.2.10 at a minimum,
each Unit shall include a range! ater heater, refrigerator and
sink, in standard sizes accepta enCi h floor shall have laundry
facilities, including washer and d : alento the units served and

acceptable to the City.

oper shall be responsible at its sole
the Project, including any fees or
ater allocation and water facilities
spect to any application for water

expense for ob
exemptions relaté
charges.

r exemptions therefrom. The City shall cooperate with
for sewer service, at no cost or expense to the City.

abilities. Developer shall consult with the Disability and
Communication s Board. The Project shall be accessible to and usable by
persons with disabilities in compliance with Section 103-50, HRS. Prior to the
start of construction, Developer shall submit to the City written evidence that the
Disability and Communication Access Board has approved the Project plans.
This requirement is in addition to any other applicable requirements for
accessibility as may be set forth in the Fair Housing Amendments Act of 1988
(Pub. L. 100-430, approved September 13, 1988) and the Fair Housing
Accessibility Guidelines (24 CFR Chapter 1). In addition, the Project shall comply
with Section 504 of the Rehabilitation Act of 1973 (28 U.S.C. §701 et. seq.)
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4.12.5 mpact on Waters. Developer shall comply with the
provisions of the Clean Water Act and Chapter 342D, HRS, and Chapter 11-55,
Hawaii Administrative Rules (“HAR"), relative to the National Pollutant Discharge
Elimination System ("NPDES") permit requirements. Developer shall implement
best management practices to eliminate or minimize the impact of its activities on
nearby waters, including waters through storm drains and stérm water runoff, and
shall not proceed with construction until the applicable NPDES permits are
obtained. Developer shall ensure that its contractors understand and comply with
the permit requirements.

4.12.6 Energy Conservation. The Project
reasonably possible, with Section 196-9, HRS, relatex
Developer’s proposed sustainability design concept
may include a Geoexchange system and other &f

.comply, to the extent
" energy conservation.
loper's BAFQO, which
mote sustainability

current comprehensive market analys
Project. The specifications and scope o
determined by the City and
provided, however, the City a
Developer's Tax Credit (defin

ioper's reasonable approval;
market study prepared for

an ongoing exter

e State Historic Preservation Division
Land and Natural Resources (“DLNR") and shall,
and comply with all requirements for the
ervation of burial and significant archaeological

enance of Site. Commencing on the effective date of
the Lease, shall be responsible at its sole expense for the
maintenance of roperty, including, but not limited to, the area from the
Property boundary to the nearest street curb.

4.12.11 On-site and Off-site Infrastructure and Costs. Subject to
the terms and conditions of this Agreement, Developer shall be responsible to
build and maintain all on-site and associated off-site infrastructure, including but
not limited to, planning, design, payment of permit fees (or exemptions
therefrom) for such infrastructure such as roadways, waterlines, sewers,
drainage, and electrical, telephone, gas and cable television lines, conduits, and
hookups within the Property including the Retail Spaces. Prior to issuance of the
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Notice to Proceed by the City, Developer shall obtain the approval of the Board
of Water Supply, Department of Environmental Services, Hawaiian Electric
Company and all other required entities for all connections to off-site
infrastructure and for roadway access improvements. Developer shall be
responsible for paying or obtaining exemptions from the respective entities of any
and all applicable charges associated with connections to off-site infrastructure
and access improvements.

4.12.12 Chapter 104, HRS. To the exient appllcable Developer
shall comply with the provisions of Chapter 104, HRS, relating to prevailing wage
rates. Developer, its contractors and subcontractors sh iy all mechanics and
laborers employed on the Project, minimum g wages for the
corresponding work classifications as determined e Director of Labor and
Industrial Relations of the State of Hawaii, pur ‘Ghapter 104, HRS. A

basis beginning no later than twenty-one
first weekly payroll period, with certi
included with the initial submittal. Devel
submission of certified copies of payralls
shall affirm that payrolls are co
therein are not less than the ap
for each laborer and mechani

ing paid less than the
aborer's or mechanic's full
appropriate action in accordance with
HRS Section 1 tten notice to Developer, terminate
Developer's right, or or subcontractor, to proceed with
the work ith ich the required wages or overtime
comp ' paid and ay complete such or part by contract or

Wise, nd its sureties shall be liable to the City for any

overtime compe

and Dust Abatement. Developer shall implement
s to minimize noise and dust and their impacts on

ond to and address all complaints in a manner satisfactory
to the City. Deve r shall comply with all laws and regulations governing dust,
noise and other nuisances; however, such compliance shall not limit or satisfy
Developer’s obligation to take all reasonable measures to minimize the impacts
of its construction activities.

4.13 Public Presentations about the Project. Developer shall be
responsible for Project presentations to the applicable Neighborhood Board, City
Council, State of Hawaii Legislature and interested community groups, and public
officials as reasonably requested by the City (upon no less than seventy-two (72)
hours’ notice) or required by law.
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414 Publicity and Project Signage. Developer shall have sole
responsibility for funding the advertising and promotional program for the Project.
The advertising and promotional program shall disclose the fact that the Project
is being developed by Developer with assistance from the City. All of
Developer's advertising and promotional program materials shall be subject to
review and prior approval of the City, which approval shall not be unreasonably
withheld. The City shall be given fifteen (15) Business Days to provide
comments to Developer. If no comments are received, the materials shall be
deemed approved.

10" identify the Project.
8 by Developer and the
and kept clean and

During construction, Developer shall provide sig

4.15.1The City acknow s: (a) to
develop the Project as a low-income housi nd recelve
an award from the Hawaii Housing Fina Development Corporation
("HHFEDC") of federal and stat ng tax credits (“Tax Credits™)

and/or low-income housing bon the provisions of Section
42 of the Internal Revenue Cod d (the “Code”), HRS
Section 235-110.8 and G2 5-{bjpto have HHFDC allocate Tax
ject {c other affordable housing
e Prolect from the City, State, HUD,
ousing programs promulgated under
ns. Developer shall be responsible
5 secure all funding necessary for the
7 of the Project, subject to Section 4.27
not constitute any commitment by the City to lend
or any covenant by Developer that Tax Credits,

the Project costs ‘s described in the Budget, as may be updated from time to
time, prior to execution of the Lease,

4.15.3 Notwithstanding the foregoing, the parties acknowledge and
agree that the Project has received permanent assistance in the form of land
from HUD under the CDBG program.

4.16 Assumption of Risk and Liability. Developer shall assume sole and
complete risk and liability for the development of the Project.
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417 Sexual Harassment. Developer shall comply with the City's sexual
harassment policy (ROH Chapter 1, Article 18), attached hereto as Exhibit F and
made a part hereof.

4.18 Developers Cooperation. Developer shall keep the City fully
informed as to the status of all approvals and delays and at all times to act in
good faith, reasonably and in full cooperation with the City in connection with the
construction and development of the Project.

4.19 Observance of Laws, Ordinances and Regulations. Developer, its
officers, agents, assigns, employees, consultants and/o tractors, or persons
acting for or on its behalf, shall comply with all a pble laws, ordinances,
codes, rules, regulations, guidelines and policies ederal, State and City
governments, and any order or direction of any g

agents, assigns, employees, consultanis erdans acting for
or on its behalf, shall keep the Property* i
sanitary and orderly condition.

4.21 Information to be Rrayi er. On or prior to the end of
each calendar quarter, Develop Hurnish (i pdate to the Development

ior preparing the Project
get, showing Developer's
estimated costs elopi id 7 constructing the . Project, including
Developer's estj 0 date and to be incurred over the

remainder term

any demand litigation, claim or enforcement action
nd, which mlght subject Developer or the City to

; notify the City immediately when Developer
ritten demand, litigation, claim or enforcement action
f any kind, relating to the Property or Developer's
eement, which might subject Developer, but not the City,
unt in excess of $100,000, whether or not covered by

to liability in an
insurance.

4.23 Hazardous Materials Assessments. Developer shall conduct at its
own cost, a Hazardous Materials Survey, a Phase 1 environmental site
assessment (pursuant to ASTM E1527-13) and a Phase 2 environmental site
assessment if warranted by the Phase 1 environmental assessment. The Phase
1 environmental site assessment (and Phase 2 environmental sife assessment if
conducted, including all reports, surveys and/or studies triggered by the Phase 2
environmental site assessment) shall establish the baseline environmental
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condition of the Property for purposes of defining Developer's environmental
obligations. As used herein, “Hazardous Materials Survey” means a hazardous
materials survey of asbestos-containing materials, lead-based paint, and other
hazardous materials which may be found in an existing building, and which
survey may be prepared and submitted as part of a Phase 2 environmental site
assessment.

4.24 Hazardous Materials. Developer shall not cause or permit the
escape, disposal, or release (as defined below) of any Hazardous Materials (as
defined below).

ous Materials on the
the ordinary course of

4.24.1 Developer shall not allow any H
Property, except as authorized by law and for u

standards and after written notice is given to the Gity. may object to and
prohibit the presence, storage or use of a - Materials on the

agency shall ever require testing to asce A%
escape, disposal or release of Hazardg als by Developer, then

Developer shall be responsible far all costs. ddition, Developer shall execute
affidavits, representations and th f i ime at the City’s reasonable
request, concerning Develope k) 2 sand belief regarding the

or |njury resultmg from the presence,
Materials on the Property occurring
’ Tol roperty, or elsewhere if caused by
Develope - eloper. Developer shall not be
responsible for ar efend, indemnify or hold harmless the

Y : dims, damages or injury resulting from the presence,
escape, di Hazardous Materials on the Property occurring
prior 1 o) oy of the Property (as established by the Phase 1
ental site assessment, including all reports, surveys
by the Phase 2 environmental site assessment) or which
Property, at any time, from an adjacent property or
Developer. This covenant shall survive the expiration or
his Agreement,

may migrate
properties at n
earlier termination™

4.24 3 In the event of a spill, release, escape, or discharge of
Hazardous Materials (“release”) on the Property while Developer is in possession
of the Property, or adjacent to the Property if caused by Developer or persons
acting .under Developer, Developer shall take immediate corrective action to
correct or remove the cause of the release, shall contain, clean, remove, and
remediate any resulting contamination, and shall restore the Property and any
affected areas and waters to a condition that is acceptable to and that meets all
applicable standards of the governmental agencies with applicable jurisdiction,
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such as the State Department of Health ("DOH") and the United States
Environmental Protection Agency (‘EPA"). Developer shall also be responsible
for all associated reporting requirements. Developer shall undertake all of these
obligations at its sole cost and expense.

4.24.4 Developer shall maintain and employ debris, pollution, and
contamination control measures, safeguards, and techniques to prevent debris,
pollution, or contamination to ocean waters, streams or waterways resulting from
the activities of Developer, its contractors and agents, in connection with the
Property.

4.24.5 If Hazardous Materials are encou
Property, Developer shall immediately notify the

on or adjacent to the
nd shall immediately

shall not be responsible for such Hazardous Mgte i velaper can establish,
based upon the Phase 1 and/or Phas 4
(including all reports, surveys and/or
environmental site assessment), that the,
before Developer occupied the Property, afid: the result of Developer's
use or occupancy of the Property,,

4.24 6 Developer s waste generated from its
demolition and construction activ . ndled and disposed of,
at its own expense, in a( ) laws and regulations.

state and local Jre ancluding statutes, ordinances, rules,
elai: \ s, directives of every kind, guidelines,
izations, approvals, interpretations of the foregoing

safety. Env

: fital Laws include, but are not limited to, regulations and
orders of the

and DOH.

4.24.7.2 “Hazardous Substance® shall include any
chemical, substance, radioactive materials, organic or inorganic material,
controlled substance, object, condition, waste, living organism, or
combination thereof which is, may be in the future, or has been determined
by state or federal authority under any Environmental Law to be hazardous
to human health or safety or detrimental to the environment. This term shall
include, but not be limited to, petroleum hydrocarbons, asbestos, radon,
polychlorinated biphenyls, methane, fuels of any kind, and other materials or
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substances that are, or may in the future be, regulated by the DOH or federal
authorities.

4.24.7.3 "Hazardous Materials” shall mean any
pollutant, toxic substance, hazardous waste, hazardous material, Hazardous
Substance, and/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
Laws, regulations, ordinances or rules, whether existing or subsequently
enacted.

4.25 Transit Oriented Design. The Project

rail transit stations in downtown Honolu
developed by the City under the provisio
is encouraged to participate in the
resulting TOD zone, the process for

4.26.1
acquired and/or | m the HUD CDBG program and is
ions. Developer shall (a) comply with
h respect to the Property and the
der 24 CFR Part 570 and further
ate with the City and HUD to achieve
uding, if required, execution and recordation of CDBG

ments thereto.

ation. Without limiting the foregoing, the City
perate with Developer in order that Developer may
I going, which cooperation shall include, but shall not be
limited to, (|) ; copies of all notices andfor correspondence the City
receives from H ich directly affect or may affect the Project or the Property;
(i) cooperating with the Developer and HUD for the submission of any reports,
records, notices or submittals which are required to be delivered to HUD with
respect to the Project or the Property; and (iii) reasonably cooperating in its role
as the “responsible entity” under 24 CFR Part 58 by accepting the environmental
review prepared by Developer (so long as such environmental review satisfies
the requirements of 24 CFR Part 568 in the City's reasonable discretion) and
delivering such report to HUD pursuant to 24 CFR Part 58.
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4.26.3 Change of Use Designation. Notwithstanding the foregoing,
the parties agree and acknowledge that it shall be the City’s sole responsibility, at
its sole cost and expense, to commence, oversee and complete a “change of
use” designation under 24 CFR §570.505 indicating that the Project will carry out
one of the national objectives by benefitting low- and moderate-income families
prior to the execution of the Lease.

4.26.4 Investment Allocation. [Insert table which specifies the
CDBG, City and developer allocated based upon allocation].

1Pnoncompliance with
arising from any act
compliance with the

th , the parties agree
and acknowledge that Developer shall not béure i <r any demands,

4.26.5 Limitation of Liability. In the event
the CDBG requirements by the City and/or its employe
or omlssmn of Developer and/or its employees ol

actions arising from or in connection wi
requirements, including any demands
acquire the Premises.

4.26.6 CDBG  Usé = Restrictions. Upon the
execution of the Lease, Develo - DBG use and affordablllty
restrictions applicable to Developér
use of, and activities
eligible activity an

.requirements, as_
approved by HY

1 of the Lease. Without limiting the
ee that the Lease wili contain at a

ifles except as authorized by 24 CFR §570.207:

6.6.2 The Lease shall specify the scope of
that the City, HUD and/or the Comptroller General of
their representatives may undertake with respect to the
s records related to the Premises and the Project;

Project and Deve

4.26.6.3 The Lease shall specify the CDBG program
income requirements applicable to the Project under 24 CFR Part 570, Subpart J
(Grant Administration) and require that the lessee under the Lease report all
program income applicable to the Premises and Project, as well as pay all such
amounts to the City;
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4.26.6.4 The Lease shall specify the term of the
compliance period, as well as the requirements for enforcement, including
reversion of asset under 24 CFR §570.503(b)(7);

4.26.6.5 The Lease shall specify the type of record
keeping that the lessee under the Lease will be required to undertake pursuant to
24 CFR §570.506 in order to ensure compliance with CDBG administrative
requirements, including evidencing compliance with eligible activities and
national objective criteria;

4.26.6.6 The Lease shall spe
retention that the lessee under the Lease will be requi
to 24 CFR §570.502(b)}3)(ix) in order to ensuy
administrative requirements, including eviden
activities and national objective criteria; ;

the type of record
undertake pursuant
phance with CDBG
nce with eligible

requirements that the lessee under t | |
pursuant to 24 CFR §570 503(b)(2) and ; er to ensure compliance

pplicable environmental
1o it, and in order that the

shall confirm that the lessee under
ing with the Uniform Relocation
#*Policies Act of 1970, as amended, and
249 CFR Part 24 and 24 CFR §570.606;

.26.6.11 The Lease shall confirm that the lessee under
responsible for complying with applicable federal
ws and policies.

the Lease wi
nondiscrimination |

4.27 Financing Contingency. Notwithstanding anything in this Agreement
to the contrary, at any time prior to the execution of the Lease, Developer may
terminate this Agreement upon prior written notice to the City if Developer
determines that it is unable to obtain Tax Credits, Bonds or other financing
acceptable to Developer, in its sole discretion, as Developer determines is
necessary or prudent to construct and operate the Project in a timely manner
after exercising commercially reasonable efforts and due diligence to secure
such financing. If Developer properly elects to terminate this Agreement
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pursuant to this Section 4.27, this Agreement and the rights and obligations of
the City and Developer shall be cancelled and of no further force or effect, except
as otherwise expressly provided in Section 14.23 of this Agreement.

4.28 Termination for Infeasibility. Notwithstanding anything in this
Agreement to the contrary, the parties acknowledge that Developer's ability to
perform certain responsibilities hereunder prior to the execution of the Lease are
contingent upon actions by third parties over which Developer has limited or no
control, or upon factual circumstances which cannot be determined as of the
Effective Date. The parties therefore agree that the following matters are
conditions precedent to Developer's ability to execute t ase and to proceed
with the development of the Project and to fulfill the and conditions of this
Agreement (“Development Contingencies™), so lo eveloper uses its best
efforts to achieve such Development Conti :
Contingencies are as follows:

fions are discovered.

federal, state and Iocal
appealable form, including
tatements, entitiements,
overnmental financing

ould*noimally be acceptable to a
a similar marketplace and for a project

governmental approvals and pe
without limitation, the Lease, envi
affordable housing
agreements on ter
prudent developer,

to conductthe environmental planning and feasibility
t to Chapter 343, HRS.

Project in a
development mutually acceptable fashion by extending deadlines,
revising budgets herwise. If the parties cannot agree as to a revision of the
development plan, within 60 days after written notice that a Development
Contingency has not occurred or cannot occur, Developer or the City may
terminate this Agreement. In the event of a fermination for infeasibility as
provided in this Section 4.28, neither party shall have any liability to the other
pursuant to this Agreement, and the rights and obligations of the City and
Developer shall be cancelled and of no further force or effect, except as
otherwise expressly provided in Section 14.23 of this Agreement.

ARTICLE 6. CITY'S OBLIGATIONS.
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51 Cooperation.

5.1.1 The City and Developer shall keep the other fully informed
as to the status of all approvals and delays for which each party is responsible,
and shall at all times act in good faith, reasonably and in full cooperation with the
other party in connection with the entitlement, construction, development,
financing and operation of the Project, except where this Agreement provides
that a party shall have sole and absolute discretion. Such cooperation shall
include, but not be limited to, the following:

for review, consent
ipt of such request,
reunder or mutually
mstances prevent

5.1.1.1 Responding to all requ
and approval within ten (10) Business Days of t
unless a different time period is expressly
agreed to by the parties; provided, howeve
the City from responding within such i
Developer, provide Developer with are
expects to respond, and shall res A
provided further that the requests f
agency reviews (e.g., permit applicati
of Planning and Permitting
responsibility of the City
Agreement.

; |ewed by the epartment
s that are not deemed the
elow) by the terms of this

anyteasonable request by a
oval required under this
onlng delaylng or withholding such
s Agreement provides that a receiving

requesting party;
Adresment,
consent or
party shall

. sing support for the Project, and
' nd cooperatlng in various communlty and public

Pfund as its primagy contact person and manager of the Project and the Property
on behalf of the City (“City Liaison"). This City Liaison shall only be responsible
and able to speak to contractual obligations and issues arising directly under this
Agreement and pertaining to the City's proprietary capacity as a party to this
Agreement. The City Liaison shall not, under any circumstances, be authorized
or available to address or comment on questions of Project entitlements, legality
or compliance with City ordinances, codes, rules or other requirements ~ all such
questions being answerable or addressable only by the responsible City
Departments in the ordinary course of their operations. The City shall have the
right to change or substitute said City Liaison at any time, so long as the
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Developer is notified at least fifteen (15) days in advance, and in writing, of such
substitution The City Liaison shall be the authorized agent of the City for
purposes of carrying out the City's contractual rights and obligations under this
Agreement, and as limited above, and Developer shall be entitled to receive and
rely upon information from the City Liaison as it pertains to rights and obligations
under this Agreement, to the same extent as if it were from the City directly. Any
information or direction provided by Developer to the City Liaison pertaining to
rights and obligations under this Agreement, and as limited above, shall be
deemed to have been provided to the City. Furthermore, aII approvals required
to be considered by the City under this Agreement, and a ited above, shall be
directed to and answered by the City Liaison, un otherwise expressly
reserved in this Agreement or applicable law for City

w

5.3 Due Diligence Materials. No lat
following the Effective Date, the City agrees
Documents listed in Section 4.1.1 of this A

) Business Days
er with the City

5.4 GET and Real Propery _ quest by
" exemption from general
s, ordinances or rules, the
ng claims for exemptions from

or assigns. Developer

. n as practicable following
the Effective Date n the execution of the Lease, the City
{ move from the Property's record of
title any and all e certain outdated and expired Urban

Renewal Plan for

‘Plan”), which Urban Renewal Plan has
ut Iimitation, the Urban Renewal Plan, that certain

Pae 112, and that certain Owner—RedeveIopment
1962 and recorded in the Bureau in Liber 4413, Page

ARTICLE 6. C ' INS PRIOR TO EXECUTION OF THE LEASE

The conditions that must be satisfied before the Lease is executed are as
foliows:

6.1 This Agreement shall be approved by the City Council and
executed by the City and Developer;

6.2 A public hearing shall be held on proposed lease rent in
accordance with ROH Section 28-3.4(h);
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6.3 Once the Developer has completed its due diligence investigations
pursuant to Section 4.1, finalized the Project scope based on the requirements of
Developer's lenders and investors and feedback from governmental authorities,
community groups and public stakeholders, and agreed on a final form of the
Lease with the City pursuant to Section 2.2.11, the City shall fransmit the final
version of the Lease to City Council for approval by resolution. The City Council's
approval, in its absolute discretion, of the Lease by resolution shall be a condition
precedent to the execution of the Lease;

6.4 There shall be no uncured defaults by Developer under this
Agreement;

6.5 The Construction Plans shall have beg roved by the City and

4.12.4 herein;

6.6 A rental program shall ha
Section 4.10 herein;

6.7 Developer shall have consulted PD and have evidence of
an understanding regarding histgi :
an archaeological inventory su
the execution of the Lease;

6.8 Devel
City, evidence t
sufficient to pa

lable and committed to Developer
cent (100%) of the Project costs in

all conduct and submit to the City an environmental
CFR Part 58 in compliance with all applicabie CDBG

6.11 Developer shall have complied with the requirements of Chapter
343, HRS, and the accepting authority has accepted as final any environmental
assessment or environmental impact statement, to the extent required by law,
and no legal challenges shall have been filed in the time allotted pursuant to
Section 343-7, HRS;

6.12 Developer shall demonstrate to the City's reasonable satisfaction
that it has established a process to work with members of the Chinatown
community to coordinate services and programs for the Community Center. This
shall include the establishment of an advisory committee which will be composed
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of representatives from the Chinatown community and Chinatown community
organizations, to provide input and suggested guidelines on the operations of the
Community Center and its use by various organizations.

6.13 Developer shall have delivered to the City certificates or other
satisfactory evidence that Developer has obtained or caused its Confractor
(defined below) to obtain the bonds required pursuant to Article 10 of this
Agreement.

6.14 In accordance with applicable CDBG legal requirements, City shall
have completed the “change of use’ designation u 24 CFR §570.505
indicating that the Project will carry out one of ational objectives by
benefitting low- and moderate-income families.

T MENCEMENT  OF

ARTICLE 7. CONDITIONS PRIOR
CONSTRUCTION

Developer shall not commence with an

pited with by Developer
'ement of Construction. As
truction” shall mean the date that
of the Project or any portion thereof
5n has been issued.

nish to the City one (1) complete set of plans
Project approved by the City and the Disability and
ard.

obtained the approvals of the Board of Water Supply, the Department of
Environmental Services, Hawaiian Electric Company and all other required
entities for all connections to off-site infrastructure and for roadway access
improvements, pursuant to Section 4.12.11 herein.

7.5 Developer shall have entered into one or more construction
contracts (collectively, the "Construction Contract”) that covers the entire
development and construction of the Project. The Construction Contract must be
in form and content reasonably satisfactory to the City and shall be assignable to
the City upon Developer's uncured breach of this Agreement, subject to the

April 4, 2016 27



Halewai'olu Senior Residences
Development Agreement

rights of the lender(s) providing financing for the Project and only upon such
lender(s)' prior written consent. The general contractor (“Contractor”) for the
construction of the Project shall be acceptable to the City in its reasonable
discretion. Developer shall provide the City a copy of the executed Construction
Contract.

7.6 Any confract for architectural services shall be satisfactory to the
City and shall be assignable to the City upon Developer's uncured breach of this
Agreement, subject to the rights of the lender(s) providing financing for the
Project and only upon such lender(s)’ prior written congent. Developer shall
furnish the City with a copy of the architectural contract.

7.7 Any contract for engineering servic e satisfactory to the

ne hundred percent (100%)
enced as set forth in Article

y the C y, which schedule shall be
nd binding upon Developer, subject to

to" the City a breakdown of the total
sject, mcludmg estimated contingencies.

7.13 Developer shall have a waste management plan and a noise and
dust abatement plan that have been approved by the City.

7.14 The representations and warranties of Developer contained in this
Agreement and otherwise made by or on behalf of Developer in writing, in
connection with this Project shall apply.
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ARTICLE 8. CONSTRUCTION

8.1  City Inspection. Upon twenty-four (24) hours prior written notice to
Developer, the City and its agents, including any appraiser, inspector, architect or
engineer who may be retained by the City, shall at all times during the
construction of the Project, have the right of entry upon and reasonable access to
the Property, subject to safety and other monitoring conditions or requirements
reasonably imposed by Developer or the Contractor. They shall have the right to
inspect all work done, labor performed and materials furnished in and about the
construction site and to inspect all books, contracts, records and papers of
Developer relating to the development, financing and uction of the Project
under this Agreement. The City and it agents shall erfere with the work in
progress. At least two (2) weeks prior to start of tion, Developer shall
furnish the City a current construction schedu
City shall be invited {o Developer's pre-cons

other activities taking place in
responsible for repairing or pay
activities may cause to any existin
are replaced, removed

8.3 Sub Y] ompletio of Construction. Within five
(5) Business Da; ipt gt € [ eveloper shall submit the following to
the City:

, architec:t or engineer duly licensed
unde : e of Hawaii that the improvements have been
; the Project plans and specifications upon the

> half-sized print set, and an electronic “pdf” file on CD of
“as built” dr ing all construction changes, alterations or deletions
and bearing t nd signature of the registered professional engineer or
architect, aftere crement of construction work has been completed.

8.3.3 All copies of the Certificates of Occupancy issued by the City
for the increment of construction work completed.

8.3.4 Copy of the Affidavit of Publication filed at the First Circuit
Court of the State of Hawaii indicating that a notice of completion of the
applicable increment of construction work has been published.
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ARTICLE 9. INSURANCE AND INDEMNITY

9.1  Indemnity. Developer will indemnify, hold harmless and defend the
City from and against all claims, demands, losses, judgments, fines or penalties
whatsoever for: (a) failure of Developer or its agents and employees to make
any required disclosures in connection with the Project to tenants or purchasers
or any other person or other entities, as required by law; (b) any
misrepresentations made by Developer or its agents and employees in
connection with the Project to any person or entity; (c) any failure by Developer,
or any person or entity related to Developer's use, occupancy or activity on the
Property, to comply with any laws, regulations, ordina order or other legal
authority; and (d) loss or damage, including property

age, bodily injury, and
wrongful death, arising out of or in connection e development and

subcontractors, or invitees, or in the event
Developer to keep the Project in a safe ¢
is not the
result of the gross negligence or willf gents or

employees.
9.2 |nsurance.

9.2.1 Developer’s I
untii such time as
subcontractor for dea
of Chapter 657,
effect, at Develgf

Bevelgper, its Contractor or
s barred by the provisions
ocure and maintain in full force and
d all insurance that may be required

as well as the follov - istrapce’in the following amounts:

Workers _Compensation and Employers
er shall maintain workers compensation and
Workers compensation coverage shall be in
statutes. Employers liability coverage shall provide
1,000,000 each accident for bodily injury by accident

disease. Th

will include a waiver of subrogation in favor of Developer.

9.21.2 Liability Insurance. Developer shall maintain
commercial general liability (CGL) with a limit of not less than $2,000,000
each occurrence, and $4,000,000 general aggregate, and $4,000,000
aggregate for the Project. CGL insurance shall be written on 1SO occurrence
form, CG 00 01 (or a substitute form providing equivalent coverage), and
shall cover liability arising from premises, operations, independent
Contractors, products-completed operations, personal injury and advertising
injury, and liability assumed under an insured contract (including the tort
liability of another assumed in a business contract). The policy shall be
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endorsed to redefine the word occurrence to include construction defect
coverage. City shall be included as an additional insured under the CGL,
using ISO additional insured endorsement CG 20 10 (11/85) (or equivalent),
and as appropriate CG 20 37 or equivalent and under the commercial
umbrella. The policy(ies) shall contain a waiver of subrogation against City.

9.2.1.3 Business Automobile Liability Insurance.
Developer shall maintain business auto liability (including no-fault coverage)
insurance with a limit of not less than $1,000,000 each accident. Such
insurance shall cover liability arising out of any auto (including owned, hired,
and non-owned autos) used in the performance of thié fiéase. Business auto
coverage shall be written on ISO form CA 00 01 00 20, or a substitute
form providing equivalent liability coverage. If , the policy shali be

ot less than
3 te, with the
insurance shall be written
ying insurance described in
ast as broad as each of the

aggregate to apply per project/per locat
on an occurrence basis in excess of th

9.2.1.4 may be satisfied by
limits specified or by any combination
ng as the total amount of insurance is
not less than thedotal lj i ader this Section 9.2.1.4,

Developer pu

186 Pro onal Liability Insurance. Developer
al liability insurance with limits of not less than

cefannual aggregate, covering the design
eloper, their employees and agents, any
bcontractors' employees or agents for liability arising
ns, or negligence in the performance of professional

improvement d for a period of 3 years following substantial completion of
Construction, provided that such coverage is reasonably available at
commercially affordable premiums, as mutually determined and agreed. For
the purposes of this section, Professional Services has the meaning set forth
in Section 103D-104, HRS.

9.2.1.6 Environmental Impairment _ Liability  or
Contractors Pollution Liability Insurance. Developer shall maintain, or cause
its Contractor to maintain, environmental impairment liability or contractors
pollution liability insurance covering third-party injury and property damage

April 4, 2016 31



Halewat'olu Senior Residences
Development Agreement

claims, including cleanup costs, as a result of pollution conditions arising
from the Property, Developer's activities or completed operations. Such
requirement shall commence upon the Commencement of Construction for
the Project, and terminate no less than three (3) years after the receipt of the
final Certificate of Occupancy for the Project issued by the City for the-final
increment of construction work completed. City will be named as an
additional insured. The limits of coverage will not be less than $2,000,000.

9.2.2 Insurance Coverage For Construction Phase. Prior to
commencing Construction or site preparation work, Developer shall procure or
cause to be procured and maintain (as provided herei insurance to cover
the demolition, construction and development activiiies ‘Under this Agreement,
that may be required by any laws, in addition t verages specified in

| builders risk
pecifically
rils of fire

(a) Builders Risk [nsurance. De
insurance covering all risks o
excluded in the policy and sh
and extended coverage, the
collapse, earthquake, flood and W . The insurance shall apply

tasurance shali cover the entire

prment located away from the
site, and shall also cover portions of
ent in transit. The policy shall include

rance required shall name as lnsured,
oper and all subcontractors in the work.

hinery Insurance. Developer shall maintain boiler and
insurance covering insured objects, including rooftop
HVAC units and any separate heating units or boilers which serve the
Property, during installation and testing and until final acceptance, and
including mechanical breakdown. Such coverage shall be for the full
replacement value without deduction for depreciation. This insurance
shall name as insured the City, Developer, and all subcontractors in
the work.
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(c) Developer shall be responsible for any and all loss or damage to
equipment, tools and other personal property, and may at its option
purchase insurance to cover such property and equipment.

9.2.3 Nature of Insurance Program. All insurance policies this
Agreement requires shall be issued by carriers that: (a) have a policyholders’
rating of “A-, VIII" or better, based on the latest rating publication of Property and
Casualty Insurers by A.M. Best Company (or its equivalent if such publication
ceases to be published); and (b) are lawfully doing business in the State.
Developer may provide any insurance under a “blanket” ag, “umbrella” insurance
policy, provided that (i) such policy or a certificate of such policy shall specify the
amount(s) of the total insurance allocated to the Praoi which amount(s) shall
equal or exceed the amount(s) required by this &
reduced for claims made for other properties; policy otherwise
complies with this Agreement.

&ll insurance
‘of ptherwise)

9.2.4 Policy Requiremen
policies required by this Agreement sh
the following provisions:

. ce. Developer shall either:
(a) include all contractors as urance set forth above, or
(b) cause each contractor em purchase and maintain
insurance of the equesied by the City,

Developer shallgt copies: i 28 of insurance evidencing

Insurance policies shall identify City
orm CG 20 10 (or equivalent), and
1 CD 20 37 will alsc be required.
name City and Developer as loss payees as their
ear, and each mortgagee this Agreement allows
fributing mortgagee clause.  Notwithstanding
, all insurance proceeds shall be paid and applied as
s. On all insurance policies where City is named as
an additio ins . City shall be an additional insured to the full limits of
by Developer even if those limits are in excess of those
required underifis Agreement.

9.24.3 Primary Coverage. All policies shall be written
as primary policies not coniributing to or in excess of any coverage that City
may carry, and Developer's insurers will not seek contribution from other
insurance available to City.

89.2.4.4 Contractual Liability. Liability Insurance
policies shall contain contractual liability coverage, for Developer's indemnity
obligations under this Agreement, to the extent covered by customary
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contractual liability insurance coverage. Developer's failure to obtain such
contractual liability coverage shall not relieve Developer from any indemnity
obligation under this Agreement.

9.2.4.5 Severability of Interest. Liability insurance
policies shall contain a clause clarifying that, except with respect to coverage
limits, the insurance applies separately to each insured and that the policy
covers claims or suits by one insured against other, to the extent customarily
covered by liability insurance policies.

% required hereunder
days prior Notice of
hat upon Developer's

9.2.4.6 Notice to City. All polig
shall be written to provide not less than thlrty =

canceliation or material change to City; provi

demonstrates that its msurers will not prog at a reasonable
cost.

9.2.5 Waiver of Certain Gl ng to the

contrary contained in this Agreement, Dev - any right of

recovery agamst the other party and agamst other party maintaining a policy

of property insurance with respe
or damage sustained by Develo

or the Property, for any loss
ase may be, that is covered

under this Agreement) with respec e contents of the same
or any operation in 1eploss is caused by the fault
or negligence of s, employees or officers, or is caused
by the fault or- r its agents, directors, employees or
officers.

Developer will require all insurance
o the Agreement and secured and maintained by
tating each underwriter will waive all rights of
otherwise, against the City and all tiers of
engaged by either of them. Developer will require of
s, by appropriate written agreements, similar waivers.
surance relating to this Agreement or to the Property
does not perm going waiver or if the coverage under such policy would
be invalidated as a résult of such waiver, Developer shall obtain from the insurer
under such policy a waiver of all right of recovery by way of subrogation against
City in connection with any claim, loss or damage covered by such policy.

9.2.7 Evidence of Insurance.

9.27.1 Upon execution of this Agreement by
Developer, Developer shall furnish City with current certificate(s) of
insurance, executed by a duly authorized representative of each insurer,
certifying that at least the minimum coverages required herein are in effect
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and specifying that the liability coverages are written on an occurrence form
and that the coverages will not be cancelled, non-renewed or materially
changed by endorsement or through issuance of other policy(ies) of
insurance without 60 days advance written notice to City.

9.27.2 Prior to commencing work at the Property,
Developer shall furnish City with a certificate(s) of insurance, executed hy a
duly authorized representative of each insurer, showing compliance with the
insurance required under Section 9.2.2 above.

9.2.7.3 Upon final acceptance gt the Canstruction, and
prior to the use or occupancy of any improveme BDeveloper shall furnish
City with a ceriificate of insurance, exec a duly authorized

insurance required under the Lease.

9.2.7.4 Developgr ' iffledicopies of all
insurance policies required above wit] ) Titte
for said copies.

to demand such certificate
insurance requirements or
failure of City to identify a de
be consfrued as waiver
insurance.

tance of delivery by the City of any

nt by the City that the insurance
the insurance policies shown in the
e are in compliance with the requirements of this

Retentions and Co-Insurance. Developer is
loss or portion of loss not covered by the insurance
n of the application of any deductible, self-insured
e provision of the respective policy(ies), or due to policy

retention or co%
limits or exclusio

9.2.9 Failure to Maintain Insurance.

9.2.9.1 Failure to maintain the required insurance may
result in termination of this Agreement at City's option. If the City is
damaged by the failure of Developer to maintain insurance as required in this
paragraph, then Developer shall bear all reasonable costs properly
attributable to that failure.
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9.2.9.2 City shall have the right, but not the obligation,
to prohibit Developer or any of its contractors from entering the Property until
Developer has provided certificates or other evidence that insurance has
been placed in complete compliance with these requirements and such
certificates have been approved by the City.

8.2.9.3 If Developer fails to maintain the insurance as
set forth herein, the City shall have the right, but not the obligation, to
purchase said insurance at Developer's expense. In no event shall the City
be liable for payment of premiums due under any poligy issued to Developer
by reason of the City being added as an ‘insured’ as s2gtiired herein.

9.2.10 Additional |nsurance. City
additional kinds or amounts of insurance, as ma
to time. Developer shall periodically, but n
three (3) vears, reevaluate the scope of
insurance and, if commercially reasona
order to provide coverage for Develo
limits that a prudent business person w
uses similar to those of the Prop

the right to require

uant o this Article are
any of such insurance
fuch additional insurance

at Developer's sole expense. No
s or conditions of any policy, or any
jeductible amount shall be construed
the insurer or the sufficiency of any

limits of liability required to be cal
adequate to protect Deye
coverage is inade
coverage as Devg

gle Development Contract Performance and Payment
Bonds. Prior to the Commencement of Construction, Developer shall provide or
shall cause the Confractor to provide, at no cost to the City, a performance and
payment bond covering the cost of the Construction Contract. Acceptable
performance and payment bonds shall be limited to surety bonds underwritten by
a company licensed or otherwise authorized under applicable law to issue bonds
in the State. The bonds must be issued by a corporate surety who is listed on the
United States Department of Treasury Circular 570, “Companies Holding
Certificates of Authority as Acceptable Sureties on Federal Bonds” and the A.M.
Best rating of the corporate surety issuing such bonds must be rated A or higher.
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The corporate surety issuing such bonds shall not be a captive or an entity
related in any way to Developer.

10.2 Bond Forms.

10.2.1 Developer shall execute or cause the Contractor to execute
the surety performance and payment bond substantially in the form attached as
Exhibit G, or as otherwise reasonably approved by the City.

10.2.2 The Contractor shall be the principal, and the surety shall be
a corporate surety satisfactory to the City. A performa and payment bond
obtained from a captive insurance company or other g related in any way to
Developer shall not be permitted. The bond shal ditioned upon the full
and proper performance of the work in acc i
specifications approved by the City and upont

amount of the bonds shall be the amount re such Federal agency, and
the surety companies shall bel latest issue of the U. S.
Treasury Circular 570.

10.4 Payment Clai

\as furnished labor or material to
Agreement for which a payment bond
as not been paid amounts due before
the expiration of a pe ! after the day on which the last of the
shed or supplied, for which a claim is

10.4.

made k ion for the aount or balance thereof, unpaid at the
time i ction against Developer or Developer and its
sureties, Snt d and have its rights and claims adjudicated in the

ion precedent to any such suit, written notice shall be
¢ certified mail to Contractor, Developer and surety, within
ninety (90) days frém the date on which the person did or performed the last
labor or furnished or supplied the last of the material for which claim is made,
stating with substantial accuracy the amount claimed and the name of the party
to whom the material was furnished or supplied or for whom the labor was done
or performed

10.4.2 Every suit instituted upon a payment bond shall be brought
in the First Circuit Court of the State of Hawaii, but no suit shall be commenced
after the expiration of one year after the day on which the last of the labor was
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performed or material was supplied for the work provided in the Agreement. The
obligee named in the bond need not be joined as a party in any suit

10.4.3 With respect to any such payment bond, if the full amount of
the liability of Developer or Developer and its sureties on the security is
insufficient to pay the full amount of the claims, then after paying the full amount
due to the City (if any), the remainder shall be distributed pro rata among the
claimants. .

10.4.4 Certified copies of bonds may be requested and obtained by
any person upon payment of the costs of reproductio d certification of the
bonds, and postage. A certified copy of a bond shal ima facie evidence of
the contents, execution, and delivery of the original

ARTICLE 11. EQUAL EMPLOYMENT

11.1 Developer shall not discriming i or applicant

will take affirmative action to ensure th
employees are treated during employmen
religion, sex or national origin. 48 i
the following: employment, upg
recruitment advertising; layoff o
compensation; and selection for t

it regard to their race, color,
include, but not be limited o,
r transfer; recruitment or

prenticeship.  Developer
ple iployees and applicants for
City setting forth the provisions of this

placed by State that all applicants will receive
consi [ t without regard to race, color, religion, sex or

il send to each labor union or representative of
loper has a collective bargaining agreement or other
contract or a notice advising the union or worker's representative
of Developer ent under Section 202 of Executive Order 11246 of
September 24, . by the President of the United States (such order, “EQ
11246, and shall post copies of the notice in conspicuous places available to
employees and applicants for employment.

workers

11.4 Developer will comply with all provisions of EO 11246, and of the
rules, regulations and relevant orders of the Secretary of Labor as they may be
amended.

11.6 Developer will furnish all information and reports required by EQ
11248, and by the rules regulations and orders of the Secretary of Labor.
Developer will permit access to its books, records and accounts to the City and
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the Secretary of Labor for purposes of investigation to ascertain compliance with
such rules, regulations and orders.

116 In the event of Developer's noncompliance with the
nondiscrimination clauses of this Article 11, or with any of the said rules,
regulations or orders, and failure to cure the same as allowed by law, this
Agreement may be cancelled, terminated or suspended in whole or in part and
Developer may be declared ineligible for further government contracts or
federally assisted construction contracts in accordance with procedures
authorized in EQ 11246, and such other sanctions as may be imposed and
remedies invoked as provided in EQ 11246, or by rule ation or order of the
Secretary of Labor or as otherwise provided by law.

ectighs 11.1 through 11.6

of this Agreement in every construction cont
or made by Developer and will require the
subcontract entered into by any of its
regulations or orders of the Secretary o
EO 11246, so that such provisions w
subcontractors or vendor as th
with respect to any constructio
action with respect to any sub
Secretary of Labor may direct as
sanctions for noncom
becomes involved
subcontractor or

z eloper will take such actlon
its contractors to take such

direction by the City, Developer may
h litigation fo protect the interests of

s Representations and \Warranties. Developer
to the City to the best of its knowledge and belief, as of
nd as of the date the Lease is executed by Developer, as

represents andy
the Effective Dat
follows:

12.1.1 Execution of this Agreement on behalf of Developer by the
signatory hereto is duly authorized, Developer has the full right and authority to
enter into this Agreement and all documents contemplated hereby, and the
execution, consent or acknowledgment of no other person is necessary in order
to validate the execution of this Agreement by Developer. Upon full execution,
this Agreement shall be valid, legally binding and enforceable against Developer
according to its terms. Developer and the person signing below for Developer
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further represent and warrant that there are no restrictions, agreements, or
limitations on Developer's right or ability to enter into and perform the terms of
this Agreement.

12.1.2 No consents or approvals are required to be obtained from
any governmental body or agency for the execution and delivery of this
Agreement by Developer or, if required, the same have been obtained.

12.1.3 All tax returns and reports of Developer required by law to be
filed have been duly filed and all taxes, assessments, contributions, fees and
other governmental charges (other than those presently able without penalty
or interest and those currently being contested in gogd faith) upon Developer's
properties or assets or income which are due and have been paid, and
Developer has submitted applicable state and fed
prior to execution of this Agreement.

12.1.4 Developer is not in
any term or provision of any mortg

affect the business or prospects or condition 1al or other) of Developer or
iver of and compliance with this

default under any such term o
mortgage lien or charg ts of Developer, There
, contract, agreement or
instrument applica ' it by which Developer is bound which

.materially and adversely affect the

owledge, threatened against Developer, or the
or by any governmental entity from which any
aterially affect Developer's ability to observe and
tions under this Agreement.

financial statements of Developer delivered to the City
are true and cof in all respects, have been prepared in accordance with
generally accepted accounting practices, and fairly represent the financial
condition of Developer as of the date of financial statements. No materially
adverse change has occurred in Developer’s financial condition since the date of
the financial statement. Developer has made no additional borrowings since the
date of the financial statement, except those approved by the City.

12.1.7 Developer has made no contract or arrangement of any kind,
and has taken no action or failed to take any action that would give rise to a lien
on the Project, except for, and to the extent, applications for Project financing
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result in awards, [oans or financing which would result in a lien upon the closing
of such financing.

12.2 City's Representations and Warranties. The City represents and
warrants to Developer as follows:

12.2.1 Execution of this Agreement on behalf of the City by the
signatory hereto is duly authorized, the City has the full right and authority to
enter into this Agreement and all documents contemplated hereby, and the
execution, consent or acknowledgment of no other person, is necessary in order
to validate the execution of this Agreement by the City. ldpén full execution, this
Agreement shall be valid, legally binding and en ble against the City
according with its terms. ;

12.2.2 To the City Liaison's actl;!ﬁ
investigation, the City has not received wriff

any independent investigation, there are no agti suits, material claims, legal
; eatened before any court or
governmental agency, with resp cluding but not limited to

eminent domain.

ARTICLE 13.

the conditions p execution of the Lease (as set forth in Article 6) or prior to.
Commencement of*Construction (as set forth in Article 7); subject, however, to
Developer’s right to extensions pursuant to Section 3.1 or right to terminate this
Agreement in accordance with Sections 4.1.2 and 4.27;

13.1.4 abandons or substantially suspends construction work other
than as is expressly contemplated or permitted by this Agreement or in the
Lease; or

13.1.5 attempts to transfer the Property or any interest therein,
other than as permitted under the Lease;
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then the City shall notify Developer in writing of such default.

Developer shall have fifteen (15) calendar days to cure any default
which can be remedied and cured by the payment of money. If a default cannot
be remedied by the payment of money (“Nonmonetary Default”), Developer shall
have thirty (30) calendar days from the receipt of written notice of such default in
which to cure such Nonmonetary Default. Developer shall immediately proceed
with taking all action necessary to cure the Nonmonetary Default. [f a
Nonmonetary Default cannot be cured within said 30-day period, Developer shall
submit a written request to the City for an extension_.of time to cure the
Nonmonetary Default supported by the reasons thereof. City may, within its
reasonable discretion, grant such extension. Duri ch period of default,
Developer shall continuously and diligently attempts the default, shall as
reasonably as possible protect the Project site ff amage, and shall
icable to do so.

thereof by the City, and Developer ha
applicable cure period prescribed abov

laws of the State, including the

13.2 City's Default and
perform in a fimely m

vent the City fails to
d in this Agreement,
it If the default is not cured
en notice, or, if not reasonably curable
h further period of time as may be
approved by Developer, so long as
o cure the default, then, Developer
rcise all rights and remedies available

ohsent or waiver, expressed or implied, by either
or default by the other party in the performance of its
be valid unless in writing. No such consent or waiver
ued to be a consent or waiver to or of any other breach’
or defauit in t nce by such other party of any other obligations of such
party hereunder. “ghe failure of any party to declare the other party in default
shall not constitute a waiver by such party of its rights hereunder, irrespective of
how long such failure continues.

shall be deefy

13.4 Termination for |llegal Purposes. At any time during the term of this
Agreement, the City shall have the right to terminate this Agreement if the
Property, or any part of the Property, appurtenances or improvements are used,
or intended to be used in any manner to commit or to facilitate the commission of
a crime by Developer.
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ARTICLE 14. MISCELLANEOUS.

141 Amendment. The provisions of this Agreement may be amended
only by each party executing a subsequent written Agreement which states each
amended provision. The terms of this Agreement may not be waived, modified,
or in any way changed by implication, through conduct, correspondence, or
otherwise, unless such waiver, modification, or change shall be specifically
agreed to in writing by the City and Developer.

greement shall be
awaii as that law is

14.2 Applicable Law. The provisions of this
interpreted in accordance with the law of the State o
construed and amended from time to time.

14.3 Approvals. Any approvals obtain ) veloper from the City

pursuant to this Agreement shail be for the ) . Agreement oniy.
Such approvals shall not be construed e Developer of
compliance with any laws or regulations. S Serve as

a substitute for, or excuse Developer fr ini i provals from
federal, state, and City agencies.

ent which is stated in this
/ any party for any purpose

14.4 Assignment. Neit
Agreement nor any interest in
without the prior written consent
such other party's s
Developer may, with

SS|gn or transfer its rights under this
uction financing for the Project to an

s Agreement to any lender and/or
requested assignment under (i) or (ii)
de the City with written notice of such assignment

enforceable according to its provisions. If more than
; perform an act by any provisions stated in this
Agreement, thd S shall be jointly and severally liable and obligated for the
performance of cts. The rights and obligations of each party named in
this Agreement shall bind and inure to the benefit of each party, respectively, and
the respective heirs, personal representatives, successors, and assigns of each

party.

14.6 City's_Right to Amend. Any provision herein to the contrary
notwithstanding, during the term of this Agreement, the City reserves the right at
any time to amend this Agreement in order to assure compliance with all City and
County of Honolulu, State of Hawaii and Federal statutes, laws, and regulations.
All such amendments shall be within the general scope of this Agreement. The
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City shall provide ail such amendments in writing to Developer. Subject to
Section 4.28 of this Agreement, Developer agrees that it shall immediately take
any and all reasonable steps to comply with such amendments and not to
jeopardize this Agreement.

147 No Party Deemed Drafter. Each party to this Agreement
acknowledges and agrees that each party (a) is of equal bargaining strength; (b)
has actively participated in the negotiation and preparation of this Agreement; (c)
has consulted with its respective legal counsel and other professional advisors as
each party has deemed appropriate with respect to thig Agreement; and (d)
agrees that neither party shall be deemed the drafter his Agreement and,
therefore, no provision stated in this Agreement shallsbe”construed against any
party as its drafter,

14.8 Counterparts. This Agreement gy by the parties in
counterparts, and the counterparts executed &
constitute a single agreement.

14,9 Business Days. If any da his Agreem t fall on a

Saturday, Sunday, or legal holiday obse the City, State or federal
government, such date shall be [ .

14.10 Defined Terms. Cer
Agreement are set off

initially are used in this
parentheses. Those
oughout this Agreement,
y mappropnate in the context.

an the City or Developer, and

If any party is prevented from performing its
ment by any event not within the control of that
, an act of God, natural disasters, civil unrest,
ic erdptions, tsunamis, floods, public enemy, acts of
n, revolution, act of foreign enemies, war, fire, nuclear
ny nuclear fuel or from any nuclear waste from the
” fuel, radioactive toxic explosive or other hazardous
properties of an osive assembly or nuclear component, an act or failure to
act of a government entity (except on the part of the City if the City is claiming an
event of Force Majeure), unavailability of materials due to a national or local
strike, or actions by or against labor unions (each a event of “Force Majeure”),
such party shall not be in default in the performance of its obligations stated in
this Agreement; PROVIDED, HOWEVER, that any party delayed by such an
event shall request an extension of time to perform its obligations stated in this
Agreement by notifying the party to which it is obligated within ten (10) Business
Days following the event. If such written notice is provided, the time to perform
the obligations stated in this Agreement shall be extended by the number of
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calendar days of delay caused by the event. If the required notice is not given by
the delayed party, no time extension shall be granted.

14.12 Gender; Number. The use of any gender shall include all genders
and the use of any number in reference to nouns and pronouns shall include the
singular or plural, as the context dictates.

14.13 Independent Contractor/Non-Agency. There is no partnership, joint
venture, employer and employee, master and servant or other agency
relationship between the City and Developer, including guarantors. The City is
not a developer of the Project or the operator and ager of the Project.
Developer, inclusive of any person acting by, through er or for the benefit of
ty manager, shall not
ployee, servant or
»through, under or

for the benefit of Developer, does not h:
represent the City in any respect,

14.14 [ntegration. This Agreemen
agreements between the parties pertaining ubject matter stated in this
Agreement, except as otherwiseployided here ach party acknowledges that
no person or entity made any oré ation on which a party has
relied as a basis to enter into th h Tuthi i
not included as a provis

e event of any controversy, claim or
out of or relating to this Agreement,

the prevailing p

reasonable expen #es and costs.

Agreement shall ™
obligate the party

i-confer rights on any person or entity except the parties or
 any person or entity except the other party.

14.18 Notices. Any notice required or permitted by the provisions of this
Agreement to be given by a party to any other party, shall be in writing and either
shall be delivered personally or mailed postage prepaid by certified mail, return
receipt requested, to the other party at the address and to the person designated
by each party as follows:
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If to the City:

CITY AND COUNTY OF HONOLULU
Office of Strategic Development

530 S. King Street, Room 306

Honolulu, Hawaii 96813

Aftention: Strategic Development Officer

With a copy to:

The Department of the Corporation Counsel
530 S. King Street, Room 110
Honolulu, Hawaii 96813

Attn.: Corporation Counsel

If to Developer:

Halewai olu Senior Development;

737 Bishop Street, Suite 1520

Honolulu, Hawaii 96813

Attn.: Ms. Monika Mordag ' f Development
Ms. Karen Seddon, Pros ¢

With a copy to:

Settle Me
900 Fort ¢

by this Agreement. Each party shall use its best efforts
ansaction contempiated by this Agreement.

transaction con
to consummate th

14.21 Severability. If any provision stated in this Agreement subsequently
is determined to be invalid, illegal, or unenforceable, that determination shall not
affect the validity, legality, or enforceability of the remaining provisions stated in
this Agreement unless that effect is made impossible by the absence of the
omitted provision.
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14.22 Successors and Assigns. This Agreement shall be binding upon
and shall inure to the benefit of the respective successors and assigns of the
parties hereto (as permitted pursuant to the provisions of this Agreement).

14.23 Survival. The following provisions shall survive the expiration or
earlier termination of this Agreement: 4.9 (Existing Tenants), 4.12.5 (Impact on
Waters), 4.12.12 (Chapter 104, HRS), 4.14 (Publicity and Project Signage), 4.19
(Observation of Laws, Ordinances and Regulations), 4.22 (Notice of Claims),
4.24 (Hazardous Materials), 4.26 (Compliance with CDBG Regulations), 8.3
(Submittals to the City Upon Completion of Construction), 9.1 (Indemnity), 9.2.9
(Failure to Maintain Insurance). ;

14.24 Time is of the Essence. Time is of the ence with respect to the

performance of the parties' obligations under this A
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IN WITNESS WHEREOF, the City and Developer have executed this
Agreement as of the Effective Date.

THE CITY:
APPROVED AS TO CONTENT: CITY AND COUNTY OF HONOLULU

Director
Department of Community Services

APPROVED AS TO FORM
AND LEGALITY:

Deputy Corporation Counsel

R:

i'olu-Michaels, LLC, a
awau limited liability company,
s Managing Member

By

Name:
Its

List of Exhibitsg
Exhibit A: Propet sgjal Description
Exhikit B: Property:i
Exhibit C: Lease

Exhibit D: Development Schedule

Exhibit E; Budget

Exhibit F: City’s Sexual Harassment Policy

Exhibit G: Surety Performance and Payment Bond
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STATE OF HAWAII )
S8.
CITY AND COUNTY OF HONOLULU )
On this day of , 20, before me appeared
to me personally known, who, being by me
duly sworn, did say that is the of

, that instrument was signed,on behalf of the City
and County of Honolulu by authority of its City ncil and the said
acknowledged the instrumeg be the free act of said
the City and County of Honolulu.

Notary Public, State of Hawaii
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STATE OF NEW JERSEY )
) SS
COUNTY OF )
On this day of ., 20___,  before me
personally appeared , to me personally known, who,

being by me duly sworn or affirmed, did say and acknowledge 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 a ized to execute such
instrument in such capacity.
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EXHIBIT A
Property Legal Description

All of that certain parcel of land (being portion(s) of the land(s) described
in and covered by Royal Patent Number 6677, Land Commission Award Number
11082 to Kaukoke, Royal Patent Number 1081, Land Commission Award
Number 2938, Apana 1 to Huanu no Lahilahi and Royal Patent Number 144,
Land Commission Award Number 141, Apana 3 to Makahopu) situate, lying and
being on the southeast side of River Street at Honolulu, City and County of
Honolulu, State of Hawaii, being LOT 2, BLOCK D ofsthe "QUEEN EMMA
PROJECT, T. H. R-1", and thus bounded and described:s

Beginning at an "->" on sidewalk at the nort
being also the west corner of Lot 3 and on the s
coordinates of said point of beginning
Triangulation Station "PUNCHBOWL" being:
west, thence running by azimuths measuged

f this parcel of land,
f River Street, the
vernment  Survey
nd 3567.50 feet

1. 321° 40’ 30" 186.77 feet alo
6677, L. C. Aw. 11082 to Kauk
Huanu no Lahilahi to a pipe; *

3 ng the remainer of R. P.
L. C. Aw. 2938, Apana 1 to

2. 51°40' 30" 199.02
1081, L. C. Aw. 2938, Apar - a pipe;

3. 14
P. 1051, L. C. A

ity no Lahilahi and R. P. 144, L. C. Aw.
141, Apana 3 to ;

ik;

14.68 feet along same to the point of beginrﬁng and

containing 3 square feet, more or less.

BEING THE PREMISES ACQUIRED BY DEED

GRANTOR : SHANGHAI INVESTMENT COMPANY, INC., a
Hawaii corporation

GRANTEE : ~ CITY AND COUNTY OF HONOLULU, a
municipal corporation of the State of Hawaii

DATED : July 6, 1992

RECORDED : Document No. 92-108546
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EXHIBIT B
Property Map
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EXHIBIT C

Form of Lease

November 6, 2015 " 83



HALEWAI'OLU SENIOR/RESIDENCES
LEASE < -
between

CITY AND COUNTY OF HONOLULU, .
a munigipal corporation of ttie-State of Hawa'i

“Lessor”
and’,-

HALEWAI'OLU $ENIOR DEVELOPMENT, LLC,
& Hawail limited liability company

| “Lessee”
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LEASE

This LEASE (this "Lease") is made and entered into as of , 20
(the "Commencement Date"), between the CITY AND COUNTY OF HONOLULU, amunlmpal
corparation of the State of Hawai'l ("Lessor’), and HALEWAI'OLU SENIOR DEVELOPMENT LLC,
a Hawaii limited liability company (‘Lessee™.

For good and valuable consideration, the sufficiency of which is hereby acknowledged, Lessor
hereby leases to Lessee, and Lessee hereby accepts and leases from. E.essor upen the terms and
conditions set forth in thls L.ease and all Exhibits attached hereto, the Prem|ses def ned in Section 2.1
below. L

ARTICLE1: _ |
DEFINITIONS -

The following definitions apply in this Lease:
“Additional Rent" has the meaning set forth in Secﬁon-5 1, df this Lease.

“Affiliate” of any specified Person means any other Person Controlling or Controlled by or under
common Control with such specified Person, "Afﬁltated“ shall have the correiatlve meaning.

“Affordable Rent” has the meaning set forth |n Sectlon 18.1. 3 of thls Lease

“Affordable Rental Housing Area” means the gross square foot area of the entire Premises,
excluding the Communlty Center Area and Commerctal Area. :

"Application” means any agreement appllca’uon certificate, document, or submission {or
amendment of any of: the fcregomg) (&) necessary or appropriate for any Construction this Lease allaws,
including any application for-any bundlng permit, certificate of occupancy, utility service or hookup,
easement, covenant, conditior, restiistion, subdnwsmn -OF such other instrument as Lessee may from time
to time reasqnably: request for suchConstructlon (b} to allow Lessee to obtain any abatement, deferral,
or other benefit otherw;se' ailable for:Real Estate Taxes; (¢} to enable Lessee from time to time to seek
any Approval or to use“aid. operate the Premises in accordance with this Lease; or (d) otherwise
reasonably necessary and approprlate tor permnt Lessee to realize the benefits of the Premlses under this
Lease. Lk

"Approvais" means any and all licenses, permits (including building, demolition, alteration, use,
and special permits), approvais consents, certificates (including certificate(s) of occupancy)‘ ruhngs
variances, authonzattons or amendments ta any of the foregoing as shall be necessary or appropriate
under any Law to commenge, perform, or complete any Construction, use, occupancy, maintenance, or
operation of the Premises:

‘Bankruptcy Law” means Title 11, United Siates Code, and any other or successor state or
federal statute refating to assignment for the benefit of creditors, appointment of a receiver or trustee,
bankruptey, composition, insolvency, moratoriurn, reorganization, or similar matters.

“Bankruptcy Proceeding” means any proceeding, whether voluntary or involuntary, under any
Bankruptcy Law.
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“Base Rent” has the meaning set forth in Section 4.1 of this Lease.

“BID" means any business improvement district or similar district or program, proposed or actual,
that includes, may include, or affects any Premises.

"Building Equipment’ means all fixtures incorporated in the Premises owned by Lessor or
Lessee and used, useful, or necessary to operate the mprovements (including boilers; compactors;
COMPressors, condunts ducts elevators; engines; equipment; escalatars; fittings; heating, ventnatlng and
air conditioning systems, utrhty systems; machinery; and pipes) as opposed to operatlng any business in
the Improvements. :

‘Business Ray" means all days except for Saturdays, Sundays’and legal holldays obsefved by
the State, County or the federal government. If a due date determified Urigiér this Agreement falls on a
Saturday, Sunday or an official State, Gounty or federal hollday, suoh due date W!][ be deemed to be the
next Business Day. LT, R

“Casualty’ means any damage or destruction of any klnd or nature, ordlnary or extraordinary,
foreseen or unforeseen, affecting any or all Improvements whether or hot insured or lnsurable

"Casualty Termination” means a termination of thls Lease because of a Substanttal Casualty,
when and as this Lease expressly allows such a termination.

“Certifying Party” has the meaning set forth in Section 25 1: of thrs Lease

*CFR” means the United States Coc[e of Fedefa 'Regulattons ag may be amended from time to
time. A

“GChinatown” means rough the nelghborhood in which the Project is Iocated

“Chinatown Gharacter” means the general history, character and cultural heritage of '
Chinatown. . , :

“Chinatown Specral Dlstnct" means that oertaln district defined as the "Chinatown Special
District" i in tne Lo g

“Commercual Area”if eans the:gross square footage underlying the retail shop space located an
the ground ﬂoor of the Premises

¢ ¥ has the meaning set forth in Section 18,2,1 of this Lease.

“Commerma'_' ,,enants’.’ has the meaning set forth in Section 18.2.1 of this Lease.
"Commencemeg_t Date" has the meaning set forth in the opening paragraph of this Lease.
“Community Center” has the meaning set forth in Section 6.1.4 of this L_ease.

“Community Center Area” means the gross square footage underlying the Community Center
located on the ground ficar of the Premises.

“Gompletion of the Project” means the date when the applicable Government agency issues a
ternporary or permanent “certificate of occupancy” for the Project.
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“Condemnation” means any temporary or permanenf taking of (or of the right to use or occupy) .
all or any portion of the Premises by condemnation, eminent domain or any similar proceeding.

“Condemnation Award” means any award(s) paid or payable (whether or not in a separate
award) to either party or its mortgagee after the Commencement Date because of or as compensztion for
any Condemnation, including: (a) any award made for any improvements that are the subject of the
Condemnation, (b) the full amount paid or payable by the condemning authority for the estate that is the
subject of the Condemnation, as determined in Condemnation, (c)any interest on such award, and
(d) any other sums payable on account of such Condemnation, inciuding for, any prepayment premium
under any morigage.

‘Condemnation Effective Date" means, for any Condel_-’r_ihé%[gn, the first date when the
condemning authority has acquired title to, or possession of, any portion’of the Premises subject to the
Condervnation.

“Construction’ means any alteration, construction, demolition, devélopment, expansion,

reconstruction, redevelopment, repair, Restoration, or gt,hféi work aifecting any Improvements, including
new construction and replacements. Construction consists of Minor Construction and Maijor Construction.

‘Consumer Price Index” means the index publishéd by the’United States Department of Labor,
Bureau of Labor Statistics, and now known as the Consumeér. Brice Index for All Urban Consumers
(1982-84 = 100), U.S. City average, All ltems (or such comparable index as may be utilized in substitution
for or as the successor to the stated index). 1fsuch index is not publishied by the United States Bureau of
Labor Statistics, or successor agency thereof, af‘any time during the Tefm, then the most closely
comparable statistics on the purchasing power. of the consumer dollaras published by a respansible
financial authority and selected by Lessor shall be utilized, in"ligtt:of such index.

“Contest” has the meanirig.set forth in Seétjdﬁ 11.1 of th_is Lease.
“Contest COr_;di}‘,i_bps” has the meaning set fb"f‘th in Section 11.1 of this Lease,
“Contest Security*”ﬁ_j_ég@he feaning set forth_iri"éection 11.1.1 of this Lease.

"Cq_qt:r'él-";;fx:'iej_-f;"r;]'ggqsses'éfq}ﬁ;qf the pox'n."é"‘r' fo direct or cause the direction of the management and
policies of stich Person,"whéther by ewiiership of Equity Interests or by written management authority.

: '%éétlxnty" means theCIty and County of Honolulu,

"Defééil_t_’;’}means any M@ﬁétary Default or Nonrmonetary Default.

"Default liféfest’ mean interest at an annual rate equal to the lesser of: (a) the Prime Rate plus
four percent (4%) per gnnum;.or (b) the Usury Limit.

. "Depository” medns a bank or trust company mutually designated by Lessor and Lessee, which
is qualified under the Laws of the State and having its principal office in Honclulu, Hawait.

‘Development Agreement’ means that cerain Development Agreement dated
by and between Lessor and Lessee, approved by the Honolulu City Council via

Resolution No.
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“Easements” has the meaning set forth in Section 14.4.1 of this Lease,

“Environmental Law(s)’ means any Law regarding the following at, in, under, above, or upon the
Premises: (a) air, environmental, ground water, or soil conditions; or ¢ )clean up, dlsposal generation,
-storage, release, transporiation, or use of, or liabilty or standards of conduct concermng, Hazardous
Substances.

‘Equipment Lien" means any security interest, financing lease, personal property lien,
conditional sales agreement, chattel mortgage, security agreement, title retention arrangement or any
similar arrangement (including any refated financing statement) for Lessee! acquisition or leasing of any
Financed FF&E used in the Premises that is leased, purchased under conditional sale or installment sale
arrangements, encumbered by a security interest, or used under a licensé;; provided that each Equipment
Lien encumbers or otherwise relates only fo the Financed FF&E foiwhich such secured party provides
bona fide purchase-money financing or a bona fide equnpment Iease after .ACo.mmencement Date. A
Leasehold Mortgage is not an Equipment Lien, : RS

"Equity Interest’ means all or any part of any, eqwty or ownershlp mterest(s) {whether stock,
partnership interest, beneficial interest in a trust, membership lnterest or other interest of an ownearship ar
equity nature) in any Person. :

“Escalation Perlod” has the meaning set forth in Sectirﬁh: :"2 of this Lease.

“Event of Default” means those any_-ong of those certain events of default described in Section
221 of the Lease, including without limitation & 'Moneta Default and a Nonmonetary Default.

“Excise Tax” has the meaning set forth ln Sectlo .7:._of thls Lease

“Expiration Date" means the date when thls Lease terminates or expires in accordance with its
terms, whether on the Séheduled: Explratlon Date,” by Lessor's exercise of remedies for an Event of
Default, or otherwise. ..~ :

“Federal and State Affordab ' Housing Requ[rements" means any and all federal and state

- statutory, executive order and reguiatory reqwrernents applicable to any residential units on the Premises

as such requirements Tiow exist of ds they may be amended from time to time, including, but not limited

to, the Housing Act of 1937.as amerided, (42 U.5.C. §1437 et seq.), or its successor, the HOME Program,

ali requirements of law rel ng to ahy tnulti-family revenue bonds authorized in connection with the

finanding:of Lessee’s acquisttion;of the Lease, the Tax Credit Requirements (as defined below), and any
other housmg asszstance program funded, insured, or operated by HUD or the State.

“Fee Estate" means Lessors fee estate in the Premises, including Lessor's reversionary interest
in the Premises after the Exp:ration Date,

"FF&E” means 4l fhovable furniture, furnishings, equipment, and personal property of Lessee or
anyone claiming through Lessee (exclud:ng Building Equipment) that may be removed without material
damage to the Premises and without adversely affecting: (a) the structural integrity of the Premises;
(b) any electrical, plumbing, mechanical, or other system in the Premises; (c) the present or future
operation of any such systemn; or (d) the present or future provision of any utility service to the Premises.
FF&E includes items such as factory equipment, furniture, movable equipment, telephone,
telecommunications and facsimile transmission equipment, point of sale equipment, televisions, radios,
network racks, and computer systems and penpherals
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"Financed FF&E" means any FF&E subject to an Equipment Lien in favor of a lessor or lender
that: (a)is not an Affliate of Lessee, and (b) actually provides hona fide financing or a bona fide
equipment lease after the Commencement Date for Lessee's acquisition or use of such FF&E.

“Fixed Term" has the meaning set forth in Section 4.1 of this Lease.

"Government” means each and every governmental agency, authority, bureau, department,
quasi-governmental body, or other entity or instrumentality having or claiming jurisdiction over the
Premises (or any activity this Lease allows), including the United States government, the State and
County governments and their subdivisions and municipalities, and all otfier ‘applicable governmental
agencies, authorities, and divisions thereof. i

“Hazardous Substances’ includes flammable substances; explosives, radioactive materials,
asbestos, asbestas-containing materials, polychlorinated biphenyts;-chemicalg:Kknown to cause cancer or
reproductive toxicity, poliutants, contaminants, hazardous wastes, medical wastes, toxic substances or
related materials, explosives, petroleum and petroleum prodiicts, and any “hazardous, or “toxic” material,
substance or waste that is defined by those or similar. fefms or is reguiated as such:under any Law,
including any material, substance or waste that is: (d).defined as a "hazardous “Substance’ under
Section 311 of the Waler Pollution Control Act (33 UiS.C. §1317);- as amended; (bjdefined as a
“hazardous waste" under Section 1004 of the Resousce” Consefvatioh and Recovery Act of 1978,
42 U.S.C. §6901, ef seg., as amended; (c) defined as a “hazardous substance” or "hazardous waste"
under Section 101 of the Comprehensive Environmental Responss,, Compensation and Liahility Act of
1980, as amended by the Superfund Reatthorization Act of 1986;.42 U.S.C. §9601 ef seq. or any
so-called “superfund” or "superlien” law; (d) defined-as a “pollutant" or**Gontaminant” under 42 U.S.C.A.
§9601(33}; (e) defined as *hazardous waste” under:40,C.F.R. Part 260; (f) defined as a “hazardous
chemical” under 29 C.F.R. Part 1910; or (g) subject to any'other. Law regutating, relating to or imposing
obligations, liability or standards of conduct concerning protection of. iuman health, plant life, animal life,
natural resources, property or. the €njoyment of life oriproperty freg'from the presence in the environment
of any selid, liquid, gas, odor or:any form of energy from whatever source. The term “Hazardous
Substances" for purposes:of this Leage-shall alsc inclide any mold, fungus or spores, whether or not the
same is defined, listed, “or otherwise classified as a “hazardous substance’ under any Environmental
Laws, if such mold, fungus'or.spores rnay. pose a risk to-human health or the environment or negatively
impact the value of the Premises:..© ~ - o0 - 7

"Hazardous Sub_'éit_gqces Dlgi;hgrge” means any deposit, discharge, generation, release, or spill
of Hazardous Substances that.occurs at or. from the Premises, or into the Land, or that arises at any time
from the'use, occupancy, or dpération of the-Premises or any activities conducted therein or any adjacent
or nearby-feal property, or resulting ffém seepage, leakage, or other transmission of Hazardous
Substances from: other real property to the Land, whether or not caused by a party to this Lease and

whether occurrii‘ii_:‘;'—.’_ fore or aftefr'fft,he Commencement Date.

“Historic ltems” _h;asitﬁé meaning set forth in Section 26.2.1 of this Lease.

“Housing Act” f‘_r%éans the Housing Act of 1937, as may be amended from time to time.,
“HRS” means the Hawaii Revised Statutes, as may be amended from time to time.
“HUD” means the United States Department of Housing and Urban Development.

“Immaterial Loss® means a Casualty or Condemnation where the Loss Procesds aor the
Condemnation Award, respectively, is less than $500,000.
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‘mprovements” means all buildings, structures, and other improvements and appurtenances
located on the Land.

‘Indemnify” means, where this Lease states that any Indemnitor shall “Indemnify’ any
Indermnitee from, against, or for a particular matter {the “Indemnified Risk"), that the Indemnitor shall
indemnify the Indemnitee and defend and hold the Indemnitee harmless from and against any and all
loss, cost, claims, liability, penalties, judgments, damages, and other mjury, detriment, or expense
{inciuding Legal Costs interest and penaities) that the Indemnitee suffers or incurs: (a) from, as a result
of, or on account of the Indemnified Risk; or (b) in enforcing the Indemnitor’s indemnity. Indemnitor's
counse| shall be subject to Indemnitee’s approval, not to be unreaeonably ‘withheld.  Any counsel
satisfactory to Indemnitor’s insurance carrier shall be automatically deemed satisfactory.

“Indemnitee® means any party entitled to be Indemmfed under thls Lease and its agents,
directors, employees, Equity Interest holders, mortgagees, and oﬁcers

"Indemnitor” means a party that agrees to lndemnlfy any Sther Person,

“Institutional Lender’ means a state or federally charteréd savings bank sawngs and loan
association, credit union, commercial bank or trust company or a foretgn banking institutiof (in each case
whether actmg individually or in a fiduciary or representative’ (suoh a8 an agency) capacity); an insurance
company organized and existing under the Laws of the United: States or any state thereof or a foreign
insurance company (in each case whether acting individually or in-a-fiduciary or representative (such as
an agency) capacity); an institutional invesidr:such as a publicly he[d real estate investment trust, an
entity that qualifies as a “REMIC” under the Intemal. Revenue Code, a Syndicator of other entity in the
business of low-income housing tax credit investment,. -orother public or pnvate investment entity {|n gach
case whether acting as principal or agent) which at the date hereof or'in the future is involved in the
business of investing in real estate assets, secunty intsrests or private activity bonds; a brokerage or
investment banking organlzat[on-'_(m each casé: whether acirig individually or in a fiduciary or
representative (such as ar agency)-capacity); an emp!oyees welfare, benefit, pension or retirement fund:
any entity the liabilities of WhICh are insured by a governmental agency, or any combination of lnetltutlonal
Lenders; or a government-sponsored ‘enterprise, such as the Federal National Morigage Association
{Fannie Mae) or the Federai: Home Lgan- Mortgage Corporatlon (Freddie Mac); provided, however, that
each of the entities above shai!_—: uallfy -a&. an. Institutional Lender only if (at the time it becomes an

Instltu’nonal Lender) it sha[[ not ba: n;Aﬁ“ liate of Lessee,

"Insubstantial Condemnahon" means any Condemnation except a Substantial Condemnation,
a Temporary Condemnatlon or an Immatenal Lass,

“Land” has the meanmg set forth in Section 2.1 of this Lease.

“Land Court” means the Office of the Assistant Registrar of the Land Court of the State of
Hawaii,

“Law” or "Laws rneans all laws, ordinances, reguirements, orders, proclamations, directives,
rules, and regulations of any Government affecting the Premises, this Lease, or any Construction ih any
way, including any use, maintenance, taxation, operation, or occupancy of, or environmental conditions
affecting, the Premises, or relating to any Real Estate Taxes, or otherwise relating to this Lease or any
party's rights and remed[es under this Lease, or any Transfer of any of the foregoing, whether in force at
the Commencement Date or passed, enacted, or imposed at some later time, and as may be amended
from time to time.
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“Lease™ means this Lease, together with the exhibits attached hereto, as the same may be
amended from time to time.

“Lease-Related Documents” has the meaning set forth in Secticn 27.1 of this Lease.

‘Leasehold Estate” means Lessee’s leasehold estate, and all of Lessee’s rights and privileges
under this Lease, upon and subject to all the terms and oondltlons of this Lease, and any direct or indirect
lnterest in such [easehold estate.

"Leasehold Mortgage" means any first or second mortgage, deed of frust or other security
instrument (a) that encumbers the Leasehold Estate or any interest in the:['easehoid Estate; {0) a copy of
which (whether recorded or unrecorded) is promptly after exeout'ioA - delivered to Lessor with a
certification by Leasehold Mortgagee that the copy is accurate and- statlng-l.'"'asehold Mortgagee's name
and Notlice address,; and (¢) that Is held by a Leasehold Modgagee that is an'-lnstltutlona! Lender, subject
to the jurisdiction of the courts of the State of Hawaif. o, .

‘Leasehold Mortgagee" means the holder of anj}"'ln_easehold Morigage and:';ft:s_;_suocessors and
assigns. R Co

"Legal Gosts” of any Person means all reasonable costs and expenses such’ Person incurs in
any legal proceeding (or other matter for which such Person is entlt[ed to be reimbursed for its Legal
Costs), including reascnable attorneys’ fees oourt costs, and expenses and in or as a result of any
Bankruptoy Proceeding. :

“Lessee” means Halewai'olu Senior De'\rerd;‘a"rﬁéht uca Hawai'i-‘iifhited liability company.

“Lessor” initially means the City and County aof: Honoluiu a munlcrpal corporation of the State of
Hawaii. After every transfer of. tlji_' ='Fee Estate madeiin aocordance with Article 15, “Lessor’ means cnly
the owner(s) of the Fee Estate at the: tlme in questiori:

"Liability Insurance” means commermal generai liability insurance against claims for personal
injury, death, or property damage seceurring, upen, in; ‘or about the Premises or adjoining sidewalks,
providing coverage hmrts (and subject to 1ncreases) as “provided in Article 12.

"Loss means any Casualty or Condemnahon

L 55 Proceeds means Property [nsurance Proceeds and/or Condemnation Award(s).

“LUO’ eans the County-s Land Use Qrdinance, codified in Chapter 21 of the ROH.

"Major Construction" r‘heans any Construction that is reasonably anticipated to cost in excess of
$1,000,000 {which amount shall be increased in proportion to the percentage increase, if any, in the
Consumer Price [ndex smce the Commencement Date).

"Market Value® of the Fee Estate or the Leasehold Estate means, as of any date of
determination, the present fair market vaiue of such estate (including the fair market value of the rights of
the holder of such estate in and to any Improvements) as of such date, considered: (a) as if no Loss had
occurred; (b) without adjusting for any expectation of any Loss; (c) as if the Leasehold Estate had not
been terminated {d) taking into account the benefits and burdens of this Lease (including, without
limitation, all oash flows and revenues, including developer fees, accruing to or reasonably anticipated to
acorue to the holder of the Leasehold Estate), the remaining Term all Permitted Exceptions, and all ather
matters affecting such estate and its valuation; and (e) dlscountsng to present value all the chligations and

7
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benefits asscciated with such estate (including, in the case of the Fee Estate, the Rent and Lessor's
reversion). The Market Value shall be determined as if the Term were to continue until the Scheduled
Expiration Date, and shall be determined lndependently of, and without regard to, any valuation
established in a Condemnat:on

"Minor Construction” means any Construction that Lessee elects in its discretion, or this Lease
requires Lessee, to undertake from time to time, except Major Constructioi.

‘Modification" means any abandonment, amendment, cancellation, discharge, extension,
modification, rejection, renewal, replacement, restatement, substitutiohi supplement, surrender
termination, or waiver of a speoiﬂed agreement or document, or of any, of its terms or provisions, or the
acceptance of any cancellation, rejection, surrender, or termmatlon Of"such agreement, document, or
terms. . ._

“Modify* means agree to, cause, make, or permit any Modn" cation.

"Monetary Default’ means Lessee's failure to, ;pay any Rent or other money {including Real
Estate Taxes and insurance premiums) when and as th|s’ ease or the Development Agreement requires,

"Nonmonetary Default means Lessee's: {a) far!ure to comp]y with any affi rmatave or negative
covenant or cbligation in this Lease or in the Development Agreement except a Monetary Default; or
{b) breach of any representation or warranty (as of the date made or: deemed made},

“Notice” means any consent, demand, des
Lease, including any Notice of Default, Notrces shall ol
accordance with Article 24.

tion, elec’non not:ce or request relating to this
'delwered and’ ehall becorne effective, only in
“Notice of Default, mieans, any Notice claimirig or giving N':otioe of a Default or alleged Default.

“Notice to Proceed" means that certain not:oe which permits Lessee fo commence with the
Construction of the Project’i aocordanoe wath Aticle 7 of the Development Agreement,

"Notrfy" means glve a Notlce

"Permttted Exc _pt{ons“ means A{a)the recorded title exceptions affecting the Fee Estate and
prior tor th' Lease as of the-Gommende nent ‘Date, listed as exceptions in Lessee's leasehold policy of
title inSurarice for this Lease; {b) any Subléases existing as of the Commencement Date; (c) any fitle

s (including new Subleases) caused by Lessee's acts or omissions, consented to or requested
by Lessee, orresuliing from Lessée’s Default; (d) any Application made at Lessees request; (e} any title
exceptions resulting from the exercise of the rights reserved to Lessor in this Lease; and {f) the additional
matters, if any, hsted :in Exhlbit B attached hereto,

“Permitted Uses means the uses described | in Segtion 6.1 of this Lease.

‘Person” means any assoclation, corporation, Government, individual, joint venture, joint-stock
company, limited liability company, partnership, general or limited partnership, trust, unincorporated
organization, or other entity of any kind.

“Premises® has the meaning set forth in Section 2.1 of this Lease.

‘Prime Rate" means the prime rate or equivalent “base” or “reference" rate for corporate loans
that is published in the Wall Street Journal as of the applicable date or, if such rate is no longer published,

8
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then a reasonably equivalent rate published by an authoritative third party mutually designated by Lessor
and Lessee. Notwithstanding anything to the contrary in this paragraph, the Prime Rate shall never
exceed the Usury Limit.

‘Prohibited Lien" means any mechanic's, vendor's, laborer's, or material supplier's statutory lien
or other similar lien arising from work, labor, services, equipment, or materials supplied, or claimed to
have been supplied, to Lessee (or anyone claiming through Lessee), if such lien attaches to the
Leasehold Estate or attaches (or may attach upon termination of this Lease) to the Fee Estate. An
Equipment Lien is not a Prohibited Lien. s

“Project” means that certain affordable rental housing projedt-: for séhiors, together with a
Community Center and other components, to be developed on the Land;:and more particutarly described
in Ardicle VI. el

“Property Insurance Proceads” means net procequ-’-_(é_a‘ﬁ_erfreasonablésf?;ost_s of adjustment and
callection, including Legal Costs) of property insurance,. when and as receive by Lessor, Lessee,
Depository, or any mortgagee, excluding proceeds of Lessee’s business interruption insurance in excess
of Rent. LR T

“Public Accommodations Laws’ means all applicable:Laws, including, without limitation, Title Il
and Title Il of the Americans with Disabilities Act of 1990 (the-*ADA"), the ADA Accessibility Guidelines
promuigated by the Architectural and: Transportation Barfiers . Compliance Board, the public
accommadations fitle of the Civil Rights Act 0f 1964, 42 USC § 20004 ef seq., the Architectural Barriers
Act of 1968, 42 USC § 4151 et seq., as amendg&d; Title V of the Rehabilitation Act of 1973, the Minimum
Guidelines and Requirements for Accessible; Design, 36 CFR Part 1190, and the Uniform Federal
Accessibility Standards, and any similar Laws now or hereaftér adopted, published or promulgated, as the
same are now in effect or may be hereafier modified, amended‘or Suppiemented.

"Qualified Tenag;‘s":"'means__'-’t_'énants that meat the age and income requirements for a Residential
Rental Unit set forth in Section 6.1.1.-+.

‘Real Estate Taxes” Means;all general and spécial real estate taxes (including taxes on FF&E,
sales taxes, use faxes, and the like); BID payments,-assessments, municipal water and sewer rents, rates
and charges; exdiseés, Tavies, licensg.and perriit fees, fines, penalties and other governmental charges
and any intefest or costs with respeét thereto, general and special, ordinary and extracrdinary, foreseen
and unfdreseen, that before-or during:the. Term and applicable to the Term, or any part of it, may be

assessed; Jevied, imposed upoH, or become due but only to the extent payable out of or in respect of, or
charged with.respect to or bec@m_e a lien'on, the Premises, or the sidewalks or streets located in front of
or adjoining thePremises, or any passageway or space in, over or under such sidewalk or street, or any

other appurtengndes of the Premises, or any FF&E, Building Equipment or other facility used in the
operation thereof, ‘of'the rent oF income received therefrom, or any use or occupancy thereof. "Real
Estate Taxes" shall riot; however, include any of the following, all of which Lessar shall pay before
delinquent or payable only:with a penalty: (a) any franchise, income, excess profits, estate, inheritance,
succession, transfer, gifti” corporation, business, capital levy, or profits tax, or license fee, of Lessor;
(b) any itern listed in this paragraph that is levied, assessed, or imposed against the Premises during the
Term based on the recapture or reversal of any previous tax abatement or tax subsidy, or compensating
for any previous tax deferral or reduced assessment or valuation, or carrecting a miscalculation or
misdetermination, relating fo any period(s) before the Commencement Date; and (c) interest, penalties,
and other charges for subparis (a) and (b) aforesaid. If at any time during the Term the method of
taxation prevailing at the Commencement Date shall be altered so that any new tax, assessment, levy
(including any municipal, state or federal levy), imposition, or charge, or any part thereof, shall be
measured by or be based in whole or in part upon the Premises and imposed upon Lessor, then all such

2]
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new taxes, assessments, levies, Real Estate Taxes, or charges, or the part thereof to the extent that they
are so measured or based, shali be deemed to be included within the {erm "Real Estate Taxes”,

“Rent” means the Base Rent, the Additional Rent, and any other amounts required to be paid by
Lessee to Lessor under the provisions of this Lease.

“Rent Commencement Date” has the meaning set forth in Section 4.4 of this Lease.

“Rental Period™ has the meaning set forth in Section 4.2 of this Lease;

“Requesting Party” has the meaning set forth In Section 25.1 of-'t;_ s Lease.

*Residential Rental Units® means those residential rental Aumts that are designated for
occupancy by persons age 62 and older who meet the income quahf catlons set forth herein, and shall not
include the residential unit ocoupied by the resident staff personi,-l'f—'- :

‘Restoration” means, after a Loss, the alteratfon cleanng, rebulldmg, reco" struction, repair,
replacernent, restoration, and safeguarding of the damaged or remaining Irnprovem'en. ;;.substantlally
consistent with their condition before the Loss, subject to siich Congtruction as Lesses shall perform in
cenformity with this Lease, subject to any changes in Law that’ wou!d limit the foregoing.

“Restoration Funds® means any Loss Proceeds (and deposlts by Lessee) to be applted to
Restoration. e

“Restore” means accomplish a Restoratlon

“RFP” means that certam Request far Proposals |ssued by the Lessor on July 3, 2014 for the
development of the Prsmlses

“ROH" means ths Rev:sed Ordmances of Honolulu as may be amended from time to time,

“Scheduled Explratlo:' Date” has the meanmg set forth in Sec’non 3.1 of this Lease.

“SHPB” has the meanlng set forth in Ssctton 26.2.2 of this Lease

“Subjease’ means, fofigny portion of the Premises, any: (a) sublease; {b) agreement or
arrangement (‘,_ cluding a concession, license, management, or cccupancy agreement) aflowing any
Ferson to occupy; or possess (c) sub-sublease or any further level of subletting; or (d) Modification
or assignment of clau_ e.(a) through clause (c) above,

‘Sublesses” means any Person entifled to occupy, use, or possess any premises under a
Sublease.

“Substantial Casualty” means a Casualty that (&) occurs less than five (5) years before the end
of the Tenm and renders the Premises, in Lessee’s reasonable judgment (with Leasehold Morgagee's
consent), not capable of being econom:cally Restored, or (b} pursuant to Law, prevents the Premises
from being Restored to substantially the same condition, and for the same use, as before the Casualty.

“Substantial Condemnation” means any Condemnation that takes the entire Premises or so
much thereof that the remainder, in Lessee's reasonable judgment (with Leasehold Mortgagee's

10



Halewai‘olu Senior Residences
Lease

consent), is not capable of being Restored to an econcmically vigble whole for the conduct of the
Permitted Use specified in Section 6.1.

“Tax Credit Requirements” means any and all matters required by Section 42 of the Intemal
Revenue Code of 1986 (26 U.S.C.), as amended (and the cognate pravisians of the laws of the State)
and/or any applicable agreement or restrictions relating 1o the receipt of any federal or State low income
housing tax credits in connection with Lessee’s activities and obligations under this Lease, whether or naot
such requirement is explicitly stated in Section 42 or regulations thereunder (or the applicable provisions
of the laws of the State and the regulations thersunder). e

“Temporary Condemnation” means a Condemnation of the righf’% use or occupy all or part of
the Premises for a temporary period of time. A

"Term” has the meaning set forth in Section 3.1 of this‘L_Tegs;é.
“TOD Plan” has the meaning set forth in Section 6_._-.17'-‘:"7' of fhiis Lease.

*TOD Zone” means the area(s) designated‘_fo:ri--_\t,rgpsit—orieﬁtgd developmen{"éQ";sgt forth in the
TOD Plan. A S

“Transfer’ of any property means any of the following, ‘Whether by operation of law or otherwise,
whether voluntary or invaluntary, and whether direct or indirect: (&) any assignment, conveyance, grant,
hypothecation, mortgage, pledge, sale, or other: fransfer, whether dirgct, or indirect, of all or any part of
such property, or of any legal, beneficial, or equitable:interest or estate.in: such property or any part of it
{including the grant of any easement, lien, or.other“encumbrance); or:(b) any conversion, exchange,
any. Equity Interest(s) in the owner of such
ovided below, a transaction affecting

issuance, Modification, reallgcation, sale, or othé,r-,transfg
property by the holders of such Equity Interest(s), Except as' _
Equity Interests, as referred: to:in*clause (b) above:shall be desmed a Transfer by Lessee even though

Lessee is not technically the transférar. A "Transfer” shall not,” however, include any of the foregoing

(provided that the other. party to this:

it :Lease has recsived Notice thereof) relating to any Equity Interest:
(i) that constitutes a mere change in:

rm of ownership:with no material change in beneficial ownership
and constitutes a {ax-free trangact der federal income tax law; (i) to member(s) of the immediate
family(ies) of the transferor(s)- rusts::fof ~their-benefit; or (ffi}to any Person that, as of the
Commencement-Date; holds an Equity Interest iri'the entity whose Equity Interest is being transferred. In
addition to:the foregoing; thie trading of-an Equity Interest in any entity whose capital stock is listed on a
nationally fecognized sto hange shall not constitute a Transfer.

"Unavoidable Delay’ ““means delay in performing any obligation under this Lease (except
payment of manrey) arising froni or on account of any cause whatscever beyond the obligor's reasonable
control, despite‘stich obligor's reasonable diligent efforis, including industry-wide strikes, labor troubles or
other union activitieg {hut only o the extent such actions affect similar premises at that time and do not
result fram an act or-erfigsion-of the obligar), the obligor's inability to obtain required labor or materials
after commercially reasonable efforts to do sa, litigation (unless caused by the obligor) including, without
limitation, injunctive or similar relief in connection with any litigation, Loss, accidents, Laws, governmental
preemption, war, riots, terrorism, contamination by radioactivity or Hazardous Materials (uniess caused by
the obligor), fire, explosions, earthquakes, drought, tidal waves, floods, windstarms, natural disaster or
other acts of Ged. Unavoidable Delay shall exclude delay caused by the obligar's financial condition,
illiquidity, or insolveney. Any obligor claiming Unavoidable Delay shall Notify the obligee: (a) within
ten (10) Business Days after such obligor knows of any such Unavoidable Delay; and (b) within five (5)
Business Days after such Unavoidable Delay ceases to exist. To be effective, any such Natice must
describe the Unavoidable Delay in reasonable detail. Where this Lease states that performance of any
obligation is subject to Unavoidable Delay(s) or words of similar import, such Unavoidable Delay(s) shall
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extend the time for such periormance only by the number of days by which such Unavoidable Delay(s)
actually delayed such performance, plus a reasonable period of time thereafter to mobilize to commence
performance,

‘Use Restriction Period” has the meaning set forth in Section 16.1.5 of this Lease.
“Usury Limit’ means the highest rate of interest, If any, that Law allows under the circumstances.

“Year” means a pericd of 365 days except in leap years, in which case the period is 366 days.

ARTICLE2Z: .
PREMISES |

21 Premises. Atthe Commencement Date, Lessar.g Swms the following real property (collectively, the
“Premises”). (a)the land described in Exhibit A attached hereto {the “Land"); (b) the lmprovements
existing thereon as of the Cornmencement Date; (c) the’ appurienances and all the estate and rights of
Lessor in and to the Land; and (d) all Building Equment attached_ or applurtenant to any of the foregomg
existing as of the Commencement Date. This Lease is subjegt to the encumbrances described in
Exhibit A the Permitted Exceptions, and any t|tle exceptions resultlng from the exercise of the rights
reserved to Lessor in this Lease. LT U

2.2 Acceptance in Existing Condltlon . Exceptias, otherwme prowded in the Development
Agreement and this Lease, Lessee express{y acknowledges and agrees that Lessor has made no
representations or warrantles whatsoever, whether express, lmplled or statutory, with respect to the
Premises or any portion thereo’ and that Lessor shali not be obligated fo provide or pay for any work or
services related to the Premises ‘or; fhe operation- thereof. Lessee acknowledges that Lessee has
inspected the Premisesicarefully, or has had the opportumty to inspect the Premises carefully, and except
as otherwise provided in the: Development Agreement .and this Lease, accepts the Premises in "AS IS,
WHERE IS AND WITH ALL FAULTS condition w:thout warranty, guaranty, liahility, or representation
whatsoever express or lmpliecl 0 "l or Wwritten,. -on-the’part of Lessor, or any Person on behalf of Lessor,
=Miges or: matters’ aﬁectmg the Premises, including the following:

Physical Condltlo The phys:oal condition of the Premises, including the quality, nature,

Jacy:-and physncal condition of (a) the Land, including any systems, facilities, access, andlor
Iandscaplng D) the air, solls, geology, topography, drainage, and groundwater, (c) the swtab!hty of the
Land for constructlon of any futlire Improvements or any activities or uses that Lessee may elect to
conduct on the Larid; or (d} the compactlon stability or composition, erosion or cther condition of the soil
ar any fill or embankment on ihe Land for building or any other purpose;

222 mgrovement The quality, nature, adequacy and physmal condition of any exustmg
Improvements including;” without limitation, the structural elements, seismic safety, engineering
characteristics, foundation, roof, systems, infrastructure, facilities, appllances appurtenances, access,
landscaping, and/or park:ng facilities;

223 Tille. The nature and extent of any recorded right of way, lease, possession, lien,
encumbrance, license, reservation or other title condition of record as of the Commencement Date
affecting the Premises including, without limitation, the existence of any easements, rights of ways or
other rights across, fo or in other properiies that might burden and/or benefit the Premises; provided,
however, that Lessor represents and warrants to Lessee that it owns fee simple title to the Land and that
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ne other party has any right or option to purchase the Land or the Leasehold Estate therein as of the
Commencement Date of this Lease.

224 Compliance. The development potential of the Premises and/or the zoning, land use, or
other legal status of the Land or Improvements or compliance with any public or private restrictions on the
use of the Land, as the same are in effect as of the Commencement Date or may be hereafter modified,
amended, adopted published, promulgated or supplemented, or the compliance of the Land or
Improvements with any applicable Laws;

225 Hazardous Substances. The presence or removal of }ele_ié:'afrolqus Substances on, in,
under or about the Premigses or any adjoining or neighboring property;

226 Economic Feasibility. Economic conditions or pro;ectlons -cl,"' velopment potential, market
data, or other aspects of the economic feasihility of the Premlses andfor the 'busrness Lessee intends to
conduct on the Premises; A .

2.27 Utilities. The avaliability, existence, quallty nature adequacy and physrcal condition of
utilities serving the Premises; . e :

2.2.8 Suitability. The use, habitability, merchantabltlty fi tness ‘suitability, value or adequacy of
the Premises for any particular purpose (lncludmg, without lamttatron the Permitted Use specified in
Section 6.1);

remises, the locef_'ion;_of ary Improvements on the
m any adjaoeﬁt lands;

2.29 Boundaries. The boundaries ofth :
Land and/or the existence of any encroachments, ont

2.210 Access. Aooess to the Prem:ses mcluolrng frorn or through any particular route; and

2211 Other Matters ' Any matter whatsoever not referenoed above that pertains to the
Premises. U :

€, on ‘behalf of ttse[f |ts agents, directors, employees, Equity Interest
ereby waives; releases and forever discharges Lessor and its agents,
and from any‘and all claims, actions, causes of actions, demands,
rights, damages costs mpensation whatsoever, direct or indirect, known or unknown,

i.0r unforeseen, r-any its agents, dlreotors employees, Eqwty Interest holders
officers now have.or which may arise in the future on account of or in any way related to or
in oonneot|o ith any past, present or fiture aspect, feature, characteristic or condition of the Premises
of the naturé ‘and type specifie ied:in Section 2.2.1 through Section 2.2.10; provided, however, that this
release shall not:¢aver, pertain, fo or deem to release any claim of Lessee against Lessor for breach of
this Lease or the Development Agreement

2.3 Release of Lessor Le
holders, morigagees,;and office
dlrectors employees-and- off icers-o

ARTICLE 3;
TERM

31 Termm. The terms and provisicns of this Lease shall be effestive as of the Commencement Date.

13



Halewai'olu Senjor Residences
Lease

The term of this Lease (the “Term") shall be approximately sixty-five (65)! years commencing on the
Commencement Date and terminating at 11:59 p.m. on ; 20__ (the "Scheduled Expiration
Date"}, unless terminated sooner in accordance with this Lease.

3.2 Delivery of Possession. Lessor shall deliver the Premises to Lessee on the Commencement
Date. ‘

33 No Option to Extend; No Renewal Lessee shall have no right to extend or renew the Term.
Upon expiration or earlier termination of this Lease, Lessor shail have no obhgat:on to extend or renew
this Lease, or ta enter into a new lease with Lessee, ;

ARTICLE 4:
RENT

41 Fixed Term. The net annual rent for the Premlses (“Base Rent‘) for the flrst 30 years of the
Term (the “Fixed Term®) shall be equal to $1,614.00, bas d on the follong S

Area Annual Amount -
Affordable Rental Housing Area $ 0 N

Community Center Area ‘ $1 180 (approx. $O,11 per gross square foot)

Commerclal Area "‘.434 (approx $0.22° '_'_er gross square foot)

4.2 Escalation Period. Annual Base Rent for each; of the foilowmg penods (each a "Rental Period");
(1) Year 31 through 40; (i) Year.41- through Year 50 (iil) Year 51 through Year 60; {iv) Year 61 through

65 {all of such Rental Penods belng coltectwely cal[ed the “Escalation Peried"), shall be equal to the
following: : i

Rental Period o _Base Rent

Year 31 thfstigh 4 - §2,098.20
Year41through50.7. Y. $2,308.02
“Yearstthrougn0 L $2538.82
Year"é?i"é_thmugh 65 $2,792.70

4.3 No Offsets. Lessee shal! pay alt Rent without offset, defense, claim, counterclaim, reduction, or
deductaon of any kind whatsoever

1 Note: Prior to the exscution of the Lease, the parfies may, by mutuel agreement, provide Lesses the right fo have an extended
Term, for a period not lo exceed seventy-five (75) years in lotal, if such extended Term is prescribed by the requirements of
Tenanf 's Inslitutional Lenders, whersupon this Lease shall be revised accordingly before itis submilted fo Council for approval.

Nofe ifthe Teym is exlended fo up to 75 years, the rental period would be adjusied accordingly.

Nole: if the Term is extended lo 75 years, the rental period would be adjusted accordingly and for any period between 70 and 75
years, the Base Rent would be equal to $3,071.97.
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44  Payment - Generally. Lessee shall commence payment of Rent on the 1% day of the 2™
calendar month following the Completion of the Project (*Rent Gommencement Date™) and thereafter,
such Rent shall be paid annually in advance on the first day of each Year for which such Rent accrues
unider this Lease. If the Rent Commencement Date falls on a day other than the first day of the Year, then
the Rent for the first fractional year shall be compuied on a daily basis from the Rent Commencement
Date to the end of the Year and shall be paid accordingly. Lessee shall have the right, but not the
obligation, to prepay Base Rent for all or a portion of the Fixed Term or any Rental Period, in advance.

! ARTICLE 5; L
ADDITIONAL PAYMENTS BY LESSEE; REAL ESTA E TAXES

5.1 Net Lease. This Lease shall constitute an absolutely. net
"Additional Rent” and discharge, before failure to pay creates & ‘material i

Lessee shall pay as
¢ of forfeiture or penalty,

each and every item of expense, of every kind and nature, whatsoever related 1o or arising from the
Premises, or by reason of or in any manner connected: with of* arising from thel-leasmg, operation,
management, maintenance, repair, use, or occupancy of or permttted Constructi n affecting, the

Premises. Notwithstanding anything to the contrary .in:this Lease,*Lessee need not*pay,-Lesses may
offset against Rent any sums paid by Lessee on actount’of, :and Lessor shall tndemnlfy;Lessee against
payment of, the following items payable, accrued, or incurred by Lessor {a) depreciation, amortization,
brokerage commissions, financing or refinancing costs, manage ent fees, or leasing expenses for the
Fee Estate; (b) consulttng, overhead, accounting, tax preparahon .ot'her professional fees, legal and staff
costs, and other costs incidental to Less :ownership of the F__e_e_cEetate and administration and
momtonng of this Lease, including such costs Lessdr.incurs in reviewin ‘anything Lessee delivers under
this Lease or determining whether Lessee is in cofhpliance with this Ledse, except where this Lease
expressly provides otherwise; (c) any costs or expeneee BsSOoT mcurs in or for any litigation, except
to the extent that this Lease requu'es Lessee to pay.sugh Sosts or. (penses; (d) any insurance premiums,
utilities, operating expenses;;:of :other costs rélated to the:Premises that accrued before the
Commencement Date; (g) any surms’gayable by Lessor under this Lease or expressly excluded from the
definition of Real Estatg:Taxes; and-(f};all other costs® or expenses that, by their nature, are personal to
Lessor or Lessor's ownershtp-.of the F Estata. i

5.2 Real Estate Taxes assen ehali"pay and. dtscharge all Real Estate Taxes, if any, payable or
accruing for all periods within the “Term, before failure to pay creates a material risk to Lessor of forfeiture
or penally;” “SUbject how, r'to Lessee's right of Contest as this Lease expressly provides. Lessee shall
also pay all interest and penaitlee any Government assesses for late payment of any Real Estate Texes,
Lessee shall within a reasonable time after:Notice from Lessor give Lessor reasonable proof that Lessee
has paid an al Estate Taxes that this {ease requires Lessee to pay. Lessee shall have the sole right
and authority t0 tontest Real Estate Taxes, in compliance with the Contest Conditions. Lessee shall also
have the right fo' apply far any appiicable exempt:on from Real Estate Taxes applicable to the Prem|see

in lnstallments To the extent allowed by Law, Lessee may apply to have any
" assessment payable i mstallments Upon approval of such application, Lessee shall pay and discharge
only such installments as ‘became due and payable during the Term.

5.4 BID Decisions. If any proposal is made to. include the Premises in any BID applicable to the
Term (or to Modify the terms of any BID, inctudlng the amount or calculation of any required payments or
assessments) and the owner of the Premises is entitled to vote in favor of or against such proposal, then
Lessee shall decide how to vote, the parties shall cooperate to effectuate such decision, and Lessee shall
have full power to represent the Premises in all matters regarding the BID applicable to the Term,
provided that at the time of determination.no uncured Event of Default exists, and provided further that
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Lessee shall not make any decisions or commitments, or incur any obligations with respect to any BID
invoiving the Premises that extend beyond the Term without |_essor's written consent,

5.5 Direct Payment by Lessor. If any Additional Rent must be paid directly by Lessor then:
{a) Lessor shall Notify Lessee of such Additional Rent and the payee entitled thereto, such Notification
constituting Lessee's authorization to make such payment, insofar as applicable, on behalf of Lessor, and
(b) i the payee nevertheless refuses to accept payment from Lessee, then Lessee shall Notify Lessor
and shall pay such amount to Lessor in a timely manner with reasonable instructions on remittance of
such payment. Lessor shall with reasonable promptness comply with Lessee’s reasonable instructions.
* In such event, provided Lessee provides Lessor with payment and reasonabie |nstructlons on remittance
of such payment in a reasonable amount of time prior to the payment due ‘date, Lessor shall be
responsuble for any late charges or fees, interest or penaities anslng Arofy ->Lessor’s payment if Lessor is
late in making such payment. A .

5.6 Utilities. | essee shall arrange and pay directly, before the same beoome delinquent, for all fue!,
gas, electricity, light, power, water, sewage, garbage d|sposal telephone, and other utility charges, and
the expenses of installation, maintenance, use, and service in connection with thi -foregoing, for the
Premises during the Term. Lessor shall have absoluteiy no liability or responsibility for the foregoing,
provided that Lessor performs its obligations regardirig any: related Appllcatlon

5.7 Excise Tax. Lessee shall pay to Lessor, as Addltlona! R t, the applicable State general excise
or surcharge tax on gross income, as the same may be amended,- and all other similar applicable taxes,

surcharges, rates and/or charges imposed upon: Lessor with respect fo rental or other payments in the
nature of a gross receipts tax, sales tax, privilege: surcharge or the. Ilke -excluding federal, state or
county net income taxes, imposed by any Government’ (collectwely, the “Exclse Tax"), such Exmse Tax
fo be paid at the time and together with each payment of Fixed: Rent and Additional Rent {which includes
any and all charges required under this Lease td:be made 2 £essée to Lessor} to the extent they are
subject to the Excise Tax. Thie ise Tax due from Tessee shall Be the amount which, when added to
the applicable Rent due or other payiment (whether: actualiy or constructively received by Lesson), shail
yield to Lessor {after deducﬂon of all such tax payablé by Lessor with respect to all such payments} a net
amount which Lessor would have reallzed from such payment had no such tax been imposed, It is the
intent of this Section 5.7 that Rent will be, feceived by Lessor without diminution by any tax, assessment,

charge, or levy of any nature whatsosverf except net inicome taxes imposed by any Govemment and the
terms and condlt:ons,of' hES Lease shall be liverally-construed to effect such purpose.

5.8 Conveyance Ta L.essee sha . pay the entire amount of any conveyance tax or related tax
lmposed by Law on account:of this Lease ‘of any amendment to this Lease (including, without limitation,
to the exténtresulting from any-increase.in Rent under this Lease and/or any renewal or extension of the
Term), and for-greparing, executlng and/or filing when due such decumentation as may be necessary or
praper in conned ion therewith. . "If Lessor chooses, in its sole discretion, to collect said conveyance tax
from Lessee andpay it to the tax authority on behalf of Lessee, Lessee shall promptly pay said
conveyance tax to Lessor_{ At Lessor's request, Lessee shall promptly execute such affidavits and other
documents as may be" necessary ar proper in connection with said conveyance tax. |essee’s obligations
as aforesaid shall survivesthe expiration or earlier termination of this Lease.

5.9 Taxes on Lessee’s Business and Personal Property, Lessee shall be responsible for and
shall pay before deilnquency all taxes assessed by any Government against Lessee by reason of the
conduct of its business in the Premises or with respect to personal property of any kind owned by or
placed in, upon or about the Premises by or at the expense of Lessee.

510 Tax Exemptions Nothing contained herein shall prevent Lessee from applying for any
exemptions which may be available to Lessee for its Real Estate Tax, Excise Tax, cohveyance tax or
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other tax obligations; provided however, that it shall be Lessee's sole responsibility t¢ apply for and
maintain any such exemptions as and when required by Law. Any such exemptions are subject to all
Laws applicable therefo.

5.11  Lessor Expenses. Lessee shall pay to Lessor, within ten (10) Business Days after the date of
malling or personal delivery of statements, all rezsonable costs and expenses, including attorneys' fees,

paid or incurred by Lessor: (i} required fo be paid by Lessee under any covenant in this Lease (including

without limitation any indemnity provision), (if) in enforcing any of Lessee's covenants or obiigations in this
Lease, (iii)in remedying any breach of this Lease by Lessee, (iv)in recovering possession of the

Premises or any part of the Premises, {v} in colfecting or causing to be paid:@ny delinquent rent, taxes or
other charges payable by Lessee under this Lease, (vi)in connectioh with ahy estoppel certificate
requested by Lessee, or (vil) in connection with any litigation {otherthgn condemnation proceedings)
commenced by or against Lessee to which Lessor shall without fauit be riade a party. All such costs,

expenses and fees shall constitute Additional Rent, and Lessee's obligations trider this Section 5.11 shall

survive the expiration or earlier termination of the Term. o B

6.1 Permitted Use, Lessee shall use the Premises for the 'fé:i_|:§wing purposes:

6.1.1 Affordable Residentié_d-ﬁerqtgl Units for Seniors.. Lessee shall design, construct,
operate and maintain Residential Rental Unitg; -ii:the number and ‘of the-fype described below?, for
persons 62 years of age or older who meet the following. income qualifications associated with said
Residential Renta! Units: : PERA '

No. of units No. of Egdféiﬁp‘i}g Income &:u‘iili;ications"
8 i 1 ] " ':f‘; At or below éQ{%_:_qf HUD area median income
117 1 - B .-a_{!st.::_cq_‘n below 60%of HUD area median income
12 & o T | At orbelow 80% of HUD area median income
‘ 10 : tor below 60% of HUD area median income
4 o 2 l:::_"‘f At or below 80% of HUD area median income
1 - = 1 Non-revenue staff unit

Total: 152 fesidential units; 151 Residential Rental Units

4 Note: the income and unit mix is subfect fo adjustment pricr to the submission of the final form of the Lease to Cily Councll for
approval; provided, however, the income and unit mix described herein shall be deemed a “ceiling.” Developer shall rent 100% of
the Unlts in the Project to Qualified Tenants with incomes at or below 80% AML. No fewer than 89% of the tolal number of Units
shall be renled lo Qualified Tenants with incomes af or below 0% AMI, and no Tewer than 5% of the tofal number of Units shall be
rented to Qualified Tenants with incomes at or below 30% AMI.

5 See note 4.
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Monthly Rent for the Residential Rental Units shall not exceed Affordable Rent, as set farth herein.
Lessee may, from time to time and with the approval of the Lessor, rent the Residential Rental Units to
persons who are 55 years of age or older and who meet the incorme quaiifications associated with said
Residential Rental Units if the Lessee Is unable to rent any of the Residential Rental Units to persons who
are 62 years of age or older after applying commercially reasonable marketing and leasing efforts
described in the rental program approved by the Lessor, as set forth in Section 18.1.2(s).

6.1.2 Parking and Loading® Lessee shall design, construct, operate and maintain a
three-story parking structure, to inciude a total of 75 parking stalls and 1 “'adrng space. A sufficient
number of the parking stalls shall be reserved for persons with disabilities in ‘compliance with Public
Accommodations Laws. Use of the parking stalls and loading space, shall be restricted to residents,
Commercial Tenants, Community Center (defined below) visitors, and ofher approved guests, Lessee
shall not charge residents and their guests far such use without the prior reviéw and written approval of
the Lessor, which Lessar may withhold in its reasonable drscretron Lesseg:may charge Community
Center visitors, Commercial Tenants and other approved guests for"parking at*reasonable, fair-market
rates upon notice to Lessor. Public parking shall not be allowed, with or without: charge without prior
review and written approval of Lessor, which Lessor may'Mthhoid in rts sole and abso[ute dsscretron

6.1.3 Resident Amenities.” Lessee shall deslgn construct operate and maintain the
following amenities available exclusively for residents and their- guests

i)  Arecreation deck on the raoftop of the parkmg structure;

i An approxlmately _4 000 square foot rooftop garden on the rocftop of the
Community Center; and

i)y .Computer stations located ina multt purpose room or other similar common
area within the residential tower

6.1.4 Communm( Cente 8 Lessee’ shaH design, construct, cperate, and maintain a
community center of approximately 10,453 square feet' (the “Community Center”) The Community
Center shall include a “Great Roomy™ for events, a-warming kitchen, and other activity and meeting spaces
for small scale’ programs and services. Lessee shall provide services and programs for residents and the

commumty_l as determrned by Lessee’ m consultation with community organizations and agencies.

" 845 Commercial Snac:e""g Approximately 1,922 square feet shall be used for retail
shop space conf gured as approxrmatelyQ to 4 smali scale shops.

5 Note: The prows.’ons m‘ thrs -Sectiop may he adjusted upon the reascnable approval of the Cily and Developer based upon the
results of Developer's due dr!rgence ‘permitfed under Section 4.1 of the Development Agreement, the regiiirements of Developer's
lenders and invastors, and feedback from governmental authorifies, communily groups and public stekeholders during the design,
environmental review and en&ﬂement process. Any such modifications shall not consfitute a significant deviation from Developer's
propasal and shall be made prior to the submission of the final version of the Lease o the Cily Council for approval. The final details
of all Prafect components shall be incorporated into the Lease that is presented to the Cily Council for approval.

7 See nots B.

8 gee note 6.

9 See note &,
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6.1.6 Chinatown Character. The Project is intended to presesve, protect, promote, and
enhance the history, character, and cuitural heritage of Chinatown. Although the Premises is not located
in the Chinatown Special District, the Improvements, to the extent practicable, shall be generally
consistent with the objectives of the Chinatown Special District as set forth i in the LUQ, to ensure that the
design of the Improvements achieves the Chinatown Character.

6.1.7 Transit Oriented Design. The Premises is located within the proposed Downtown
Neighborhood Transit-Oriented Development Plan, which is a community-based plan that facuses on the
areas surrounding three (3) planned rail transit stations in downtown Honoluly. that are in the process of
being developed by the County under the provisions of the LUO (“TOD Plan“) -L.essee is encouraged ta
participate in the promulgation of the TOD Plan and the resulting TOD;Zone, the process for which Is
described in the LUO, and Lessee shall comply with the requlrementsrof th edopted TOD Plan and TOD
Zane to the extent applicable to the Premises. ST e

6.1.8 Indigenous Plants. Indigenous specnes of plants shall be used for landscaping
whenever and wherever reasonably feasible. .

6.2 Prohibited Uses, Lessee shall not cause, malntaln or permlt any waste or nu;sance to exist on,
in or about the Premises. Lessee shall not do or permit’ anythlng io be done in or about the Premises
which will in any way damage the Premises, or use or allow the Premises to be used for any improper,
offensive or unlawiul purpose, .

6.3 Excluswe Ownership of lmprouements and Control of Premtses During the Term, Lessee
shall be the exclusive owner of the Project:Improvements exc[udmg FR&E. Except as otherwise
expressly provided in this Lease, Lessee shall have: exclusive contral; dse, and management of the
Premises during the Term. Subject to any app!lcable Laws .,L'e_ssee may enter into, terminate, or Modlfy
any existing or future contract for management or: Dperatlon of the:Prernises or provision of services {o
the Premises (provided that as: o ‘contracts existing as-of the Commencement Date, any such termination
or Modification is done in gonforiity. Wwith the terms of.such contracts). Lessee shall Indemnify Lessar for
any such cancellation or termination:” Al such coritracts shall expire automatically on or before the
Scheduled Expiration Date;. .except fcg_rcontracts enteréd. into in the ordinary course of maintenance and
operation of the Premises, which shall: expire no later than one {1) year aiter the Scheduled Expiration
Date. Following the end of the Term ownershlp of the Project Improvements shall belong to Lessor and
remain \Mth the Premls ‘

6.4 Comphance withi shall not use the Premises, or do anything or suffer anything to
be done. in:or about the Prémises that Wil in any way conflict \Mth any Laws applicable to the use,
condition 6F ogcupancy of the- Premlses At its sole cost and expense, Lessee shall, in all rnateraal
respects and subject to Lessee s rlght of Cantest, promptly comply with all such applicable Laws. Lessee
shall, at its solé:cost and experise, make all alterations to the Premises, and to any adjacent land
betWeen the Premiss: .and any.public street, that are required to comply with applicable Laws, whether in
effect as of the Commiéncement Date or thereafter. Lessee’s obhgatsons under this Section 6.4 shall
include the obligation that.Lessee, at its sole cost and expense, in accordance with the terms of this
Lease, make, build, mairitain and repair all fences, sewers, drains, roads, curbs, sidewalks, parking areas
and other lmprovements that may be required by Laws to be made buﬂt malntalned and repaired in
connection with Lessee's or its Sublessees’ use of the Premises or any part of the Premises, whether
located on the Premises or on other property.

6.5 Copies of Notices. Lessor shall promptly give Lessee and Lessee shall promptly give Lessor a
copy of any notice of any kind regarding the Premises or any Real Estate Taxes (including any bill or
staternent), and any notice of nonrenewal or threatened nonrenewal of any Approval that Lessor receives
from any Government, utility company or insurance carrier affecting the Premises.
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6.6 Entitlements. Lessee shall maintain in full force and effect all entitlements and permits
necessary for the Permitied Uses specified in Section 6.1.

6.7 lllegal Activities, Upon Lessor’s receipt of actual notice or if Lessor, in its reasonable business
judgment, believes or suspects that illegal acts are taking place on the Premises, or the Premises are
being used for an illegal purpose that could result in criminal or civil forfeiture, or both, of the Premises or
any portion of the Premises, to any Govemment, Lessor may Notify Lessee, and Lessor may thereafter
take all reasonable and appropnate action as may be necessary o stop such illegal activity, including
entry onto the Premises. In such circumstances, Lessor shall have the right to conduct an investigation,
including, without limitation, the right of entry to the Premises and a raview.bf Léssee’s records. For any
entry onto the Premises, Lessor shall (a) provide Lessee with oral or written notice prior to such entry,
unless it is an emergency, (b) meet with Lessee's property manager ar f r-designated representative, or
if neither Is present, the individual who is physically present at the. F’remlse the day of the entry and
claims to be Lessee's representative, and (c) have such property manager esentative accompany
Lessor during its entry. If such investigation yields any evnden_‘ . of i ity on the Premises,

any action to stop such illegal activity within forty-elght.,( ) hours of Teceipt of such notlce from Lessor,
such fallure or refusal shall constitute an Event-of Défault.:By having ihe right to take cgrtain actions in -
this Section 6.7, Lessor is neither obligated nor required to take any; slichaction, and shali not be liable to
Lessee, any Person o any Government if Lessor does not exercrse such right,

6.8 Public Accommeodations Laws. W:lho t limiting Lessee s obl:gatlon to comply generally with all
applicable Laws, Lessee, at its sole cost™ and"' pense, shall cayse..fie Premises, including all
Irmprovernents, and Lessees use and ‘coccupancy’ of-the, Premises, anc{ ‘Lessee's performance of its
obligations under this Lease, to comply with the reqwre" ‘of.the Public Accommoadations Laws, and
to take such actions and make such alterations or* reasonable &t ,o'mmodatlone as are necessary for such
compliance. 'If Lessee conc[udes'-that the Premises:dre not in cofripliance with Public Accommodations
Laws as of the Commencement:Dafe, or that the Premises thereafter fail to comply with Public
Accormmedations Laws 'then lLessee: shall provide to' Lessor a plan for compliance within one hundred
twenty (120) days of the Commencement Date or thé date of such subsequent noncompliance. At
minimum, such plan shall ldentlfy the._ iork to be done {o cause the Premises to be in compliance with
Public Accommodations Laws-ahd” e tlmetable for.. completmg such wark. Any such work shall be
subject to Lessors 1 able approval and to the terms and conditions of Article 7 and Article 8 as

6.9 Use of Public Buildings by Blmd or: Visually Handicapped Persons. Lesses acknowledges

its undersfahding that the Premises may be subject to the provisions of HRS Section 102-14 relating to
the placement:of certain vending:machines and concessions in public buildings for operation by blind or
visually handmapp persons. Lessee shall comply with the requirements of Section 102-14 and the
rules adopted by th ,__State Department of Human Services, to implement this Section.

6.10 Project Name. ssee agrees that it will not change the name by which the project is known or
identified without the pnor Written approval of Lessor.

ARTICLE 7:
MAINTENANCE, REFAIR AND CAPITAL IMPROVEMENTS

7.1 Obligation to Maintain. Lessee, at ifs sole cost and expense, shall keep and maintain the
Premises in goed order, condition and repair, reascnable wear and tear excepted, at all times during the
Term (which obligation shall include all structural and non-structural, and capital and non-capital, tepairs
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and replacements including, without fimitation, plumbing, heating, air conditioning, ventilating, electrical,
lighting, fixtures, walls, building systems, ceilings, floors, windows, doors, plate glass, ekyhgh‘cs
landscaping, dnveways site improvements, curb cuts, parking lots, fences and signs located in, on or at
ihe Premises). Lessee shall manage and operate the Premises and perform its duties and obligations
under this Lease in @ manner consistent with the standards followed by institutional quality owners and
management companies that are managing comparable projects. Lessee shall cause the Improvements
to be inspected periodically by qualified Persons to be certain the repair, maintenance and replacement
obligations of Lessee pursuant to the terms of this Lease are being satisfied (including for purposes of
ascentaining and curing infestation of the Improvements by termites, rodents,and other pests). Lesses
shall thereafier take all measures that may be reasonably requlred to preverit: or cure any discovered
repair, maintenance andfor replacement item. .

7.2 Capital Improvement Obligations. Lessee shall demoneh an ¢lear the Improvements on the
Premises existing as of the Commencement Date, and develop™ the Pl'O_]eE} on the Premises, all as
provided and detailed in the Development Agreement. LessegShall carry out the capital rmprovemente in
accordance with the timing, terms, and condtions set forth iri the Development Agiegment. Lessee shall
thereafter make subsequent capital improvements during:the Term as may be required:b any Laws, or

as may reasonably be required by Lessor ag neceeearyite comp[y W|th thls Lease.

ARTICLES:
GONSTRUGTION

8.1 General. Lessee shall comply with’ ali of the terms of thie Artrcle 8 and of the Development
Agreement in connection with all Construction affecting-the LPremlses (tncludlng, without limitation, any
existing and new improvernents, alterations, any capital improvements td'the Premises, Restoration after
a Loss, and those required to comply with app!tcable Laws or othe' \ '[se Tequired under this Lease).

8.2 Comimencement: of Constructron Lessee ehall not commence Construction until 2 Notice fo
Proceed has been issued by the Lessor, and until 3! conditions precedent to the commencement of
construction, as set forth iftihe Development Agreement nave been satisfied.

8.3 Manner of Constructlon A!I Constructron ehall be diligently and continuously pursued from the
commencement thereof through co_:' letion, aid ghall be performed in a good and workmanlike manner,.
strictly in conformanoe -any and all Laws, in accordance with any approved plans and spegcifications,
rms of the. Developrnent Agreement.

8.4 Penmts Lessee shall be reeponerble for obtaining, at its sole cost and expense, all Approvals
required for al 'a,(_)onstructlon and for any issuance or re-issuance of all certificates of occupancy or
equivalent permlts Tequired by ‘Law for the use and occupancy of the Premises, Noiwithstanding the
foregoing, Lessee’ shall apply foF and prosecute any required Government review process for a general
plan amendment or rezonlng oy through and in the name of Lessor, or otherwise with the approval of
Lessor e

85 Applications. Upon Lessee's request, lLessor shall, without charge to Lessee (except
reimbursement of Lessor's reascnable out-of-pocket costs and expenses), promptly join in and execute
any Application as Lessee reasonably requests, provided that: (a) such Application is in customary form
and imposes no material obligations (beyond obligations ministerial in nature or merely requiring
compliance with Law, this Lease or the Development Agreement) upon Lessor; and (b) no uncured Event
of Default exists. Promptly upon Lessee's request and without charge (except reimbursement of Lessor’s
reasonable out-of-pocket costs and expenses), Lessor shall furnish all information in its possession that
Lessee reasonably requests for any Application.
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8.8 Bond. Lessee or its general contractor shall deposit with Lessor performance and payment
bonds, underwritten by a corporate surety licensed to issue bonds in the State, that is listed on the United
States Department of Treasury Circular 570, “Companies Holding Certificates of Authority as Acceptable
Sureties on Federal Bonds” and that holds an A.M. Best rating of A or higher. The total amount of the
bond shall not be less than 100% of the fotal Construction cost, naming Lessor and Lessee as co-
obligees, in form and content reasonably satisfactory to Lessor, guaranteeing the full and faithful
performance of the contract for such Construction free and clear of all mechanics’ and materialmen's
liens and the full payment of all subcontractors, labor and materiaimen.

8.7 Completion. Upon substantial completion of any Construction: (a):Lessee shall properly publish
and file a "Notice of Completien” in the Office of the Clerk of the Circuit:Court of the State in the circuit
where the Premises are located, a cerified “filed" stamped copy of which.shall be provided by Lessee to
Lessor, (b) Lessee shall comply with any other applicable requirefnents iof Law with respect to the
completion of works of improvernent, and (c) Lessee's architect shall:deliver ta:Liessor a certificate setting
forth the total coest of such Construction and, if the Constructjo:is Major ConstiLig
Construction has been completed in compliance with the:;approved plans and ‘8eci
work.  [n addition, Lessee shall deliver to Lessor a reproducible copy of the “as built? drawings of al}
Construction as well as all Approvals and other Govemimiént documents, if any, issued irconnestion with
such Construction. G : K

8.8 Construction Insurance. Lessee shall maintain irfi,s],’ifance coverage in accordance with
Article 12. R

8.9  Cwnership. Ali [mprovements from Constritetion that may be inistalled or placed in or about the
Premises shall be owned by Lessee during the Term, déemed to become af integral part of the Premises
and shall not be removed or otherwise severed from the; Pre rises except as otherwise permitted by this
Lease. Upon the expiration of the Term or earlier lawflil termination of this Lease, all the then existing
Impravements shall automatically’revert to Lessor without compensation or payment of any kind to, or
requirement of consent or: other act.of Lessee or any-other Person, and without the necessity of executing
a deed, bill of sale, conveyance or othér act or agreenient of Lessee or any other Person. If requested by
Lessor, Lessee shall; withott. charge fo Lessor, executé; acknowledge and deliver to Lessor appropriate
documentation (in form and cohtent reasonably satisfactory to Lessor) which acknowledges and confirms
that Lessor retains all of right;‘titie” and:interest in-and tc the then existing Improvements as of the
expiration of thie Term. arearlier termi this

) .and upon:gompletion of any Construction, Lessor and its agents may,
following:Hot. less than 24 §.written natice, inspect the Improvements and all work and materials as
rendered and-installed. [essee;shall permit Lessor and its representatives to examine the Construction
at all reasonable times following:such written notice and shall furnish Lessor with copies of all plans, shop
drawings and $pécifications relating to any Construction. Lessor shall comply with all reasonable safety
rutes and requirements of Lessee or its contractors during any such inspections.

810 _ lhSpection. Du

8.11 Lessee’s Covenant Lessee covenants to keep the Premises free from all Prohibited Liens
arising out of any work performed, materials furnished or obligations incurred by or on behalf of Lessee.
Lessee shall remove any Prohibited Liens by bond or otherwise within 20 days aiter Lessee is informed of
the existence of such lien or encumbrance, and if Lessee shall fail to do so, Lessor may pay the amount
necessary to remove such Prohibited Liens, without belng responsible for investigating the validity
thereof. The amount so paid shall be deemed Additional Rent under this Lease payable upon demand,
without limitation as to other remedies available to Lessor under this Lease. Nothing contained in this
Lease shall be deemed or consirued in an way to constitute Lesscr's consent or request, express or
implied, fo any contractor, subcontractor, laborer, equipment or material supplier for the performance of
any labor or the furnishing of any materials or equipment for any Construction, nor as giving Lessee any

22



Halewai'olu Senior Residences
Lease

right, power or authority to contract for, or permit the rendering of, any services, or the furnishing of any
materials that would give rise te the filing of any liens against the Fee Estate.

8.2 Title Encumbrances. lessee shall keep the Fee Estata free from any encumbrances against
title, and shall not record or permit the recordation of any lien, encumbrance, easement, memorandum of
Sublease or other document that affects the record title to the Fee Estate without l.essor's prior written
consent, which consent shall not be unreasonably withheld. Lessee shall cause any recorded title
encumbrances arising during the Term (other than those caused to be recorded by Lessor), which are
consented to in wriling by Lessor, to be released as of the earfier of (a) the date each individual
encumbrance ceases to be valid (e.g., as of the explratwn of a Sublease for which there is a recorded
memarandum), and (b) the date this Lease expires or earfier termi s. léssee shall cause any
recorded title encumbrances on the Fee Estate arising during the Terin:(other than those caused to be
recarded by Lessor), which are not consented to in writing by Lesser, to bg cleared immediately, and in
any event, within thirty (30) days of a written demand by Lessor. - During the, Term, Lessor shall not
encumber the Premises or Lessee's leasehold interest therern SCh SR

813 Lease Terminafion. If this Lease expires or is ’cermmated prior to the:gompletion of any
Construction, Lessee shall, at Lessor's option and at Lessée's sole expense, either (a) p;__mptly complete
such Constructlon or (b) rermove all such partially €0 pleted |mprovements construgtion materials,
equipment and other iterns from the Premises and resto > Premises to their pre-Construction
condition. E

ARTECLE 8:
HAZARDOUS SUBSTANCES

a1 Restrictions. Lessee shall not cause and shal ‘Fiot p mit:to:occur on, under or at the Premises
during the Term: (a) any viglafioh: of any Enwrcnmental Lawsi or (b)the use, generation, release,
manufacture, refining, product:on doessing, storage, or disposal of any Hazardcus Substance, ar
transportation to or fromi- the Premises of any Mazardous Substance, unless both: (i) reasonab[y
necessary and custdmaty!in. accordance with professronal standards for the Permitted Uses of the
Premises and (si) in compl:ance W|th ail E i cnmental Lawa

ssee’s sole expense: (a) comply with Environmental
Laws and, 1o the extent Env:rcnmental Laws reqwre clean up any Hazardous Substances Discharge;
(=) mak" Il submissions™to; ‘deliver al, formation required by, and otherwise fully comply with all
‘ of any Goverhment undér Environmental Laws; (¢)if any Government requires any
clean-up plén;or clean-up because of & Hazardous Substances Discharge, prepare and submit the
required plan ‘and all related Bonds and other financial assurances; (d) promptly and diligently carry out
all such clean-up. plans; and (e) indemnify Lessor against any Hazardous Substances Discharge or
violation of Environm tal Law that occurred during Lessee's possession of the Premises or that is
aftributable to the Prcject or Léssee's use, cccupancy, or activities on the Fremises. |essee's obligations
under this Section 8.2 shall not limit its nghts against third parties whatsoever, or against Lessor for any
Hazardous Substances Discharge or vidlation of Environmental Law existing or occurring prier to the
Commencement Date.

9.3 Surrender Obligations. At the expiration or earlier termination of the Term, Lessee, af Lessee's
sole expense, shall cause all Hazardous Substances to be removed from the Premises except that
Lessee shall not be responsible for Hazardous Substances present prior to the Commencement Date, as
established and identified by the environmental studies and assessments conducted by Lessee prior to
the Commencement Date (including the Phase 1 andfor Phase 2 environmental site assessment
conducted by [essee for the Premises). Lessee shall dispose of all Hazardous Substances in
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accordance with all Environmental Laws. Lessee shall cause to be repaired any damage to the Premises
caused by such removal. Lessee shall clean up andfor remediate the Property to the environmental
condition it was in as of the Commencement Date, as established by the environmental studies and
assessments conducted by Lessee prior to the Commencement Date (including the Phase 1 andfor
Phase 2 environmental site assessment conducted by Lessee for the Premises), as necessary for an
authoritative Government determination to allow the unrestricted use of Premises.

94 Copies of Environmental Reports. Within thirty (30) days of receipt thereof, Lessee shall
provide Lessor with a copy of any and all environmental assessments, audits, studies and reports with
respect to the Premises, or ground water beneath the Land, or the envrronmental condition or any
clean-up thereof. Lessee shall be obligated to provide Lessor with a-’oopy of such materials without
regard to whether such materials are generated by Lessee or prepared for‘Lessee or how Lessea comes
into possession of such rnatenais ) ‘

9.5 Survival Each covenant, agreement representatlon, warranty an demnification made by
[.essee set forth in this Article 9 shall survive the explratron ‘of earlier termination’of this Lease and shall
remain effective until all of Lessee’s obligafions under this/Article 8 have been performed and satisfied.

5.6 Discharges before Commmencement. Lessée ag gés to aoceptthe Premises in .AS IS, WHERE
IS AND WITH ALL FAULTS® condition as described in:Seclidn 22, but Lessee shall have no
responsibility to clean up or remediate any Hazardous Substances Drscharge that acourred prior to the
Commencement Date and that was not the result of Lessese's Use. Qr ogeupancy of the Premises, as
established and identified by the environmeiital studies and assessments conducted by Lessee prior to
the Commencement Date (including the Phase A andior Phase 2 nvironmental site assessment
conducted by Lessee for the Premises). As between Lessor and Lesseg, ;-the same shall continue to be
Lessor's sole responsibility. . :

' RS ARTICLE 10:
[NDEMNIFICATION LIABILITY OF LESSOR

101  Cbligations. Lessee shall Indemmfy Lessor agarnst any: (a) wiongful act, wrongful omission, or
negligence of Lessee (and anyone claiming by.or Ahirough Lessee) or its or thelr partners, members,
directors offi oers ‘or-employees relatlng to the Premises or this Lease: (b) breach or default by Lessee
G). - ,Vreach of -any representation or warranty Lessee makes in this Lease. In
sof‘against the following during the Term and so long as Lessee
“If ‘the, Expirafign’ Date: (i) any Cantest Lessee initiates; (i) any Application
made at ‘Lessee’s request; (Ill) Lessee’'s use, occupancy, control, management operation, and
possession of Ihe Premises; (|v) any Construct|on and any agreements that Lessee (or anyone claiming
through Lessee) makes for any Construction; (v) the condition of the Premises; and (vi) any accident,
injury or damage whatsoever calsed to any person or property in or on or orlglnatlng from the Premises.
Notwithstanding anythlng to the contrary in this Lease, Lessee shall not be required to Indemnify Lessor
for claims, liabilities, or logses arising solely from Lessor's andfor its employees’ {and anyone claiming by
or through Lessor) mtentlonal acts or omissions or negligence.

102  Liability of Lessor. During the Term: (a) Lessee is and shall be in exclusive control and
possession of the Premises; and (b) Lessor shall not be liakle for any injury or damage to any property (of
Lessee or any other Person) or to any person oceurring on or about the Premises, except to the exient
caused by Lessor's and/or its employees’ {and anyone claiming by or through Lessor) wiliful misconduct
or gross negligence. Lessor's right to enter and inspect the Premises is intended solely to allow Lessor fo
ascertain whether Lessee Is complying with this Lease and (to the extent this Lease allows) to cure any
Default. Such provisions shall not impose upon Lessor any liability to third parties. Nothing in this Lease
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shall be construed to exculpate, refieve, or Indemnify Lessor from or against any liability of Lessor: (i) to
third parties existing at or before the Cemmencement Date; or (i) arising from Lessor's andfor its
employees' (and anyone claiming by or through Lessor) willful misconduct or gross negligence.

103 Indemnification Procedures. Wherever this Lease requires any Indemnitor to Indemnify any
indemnitee:

10.3.1 Prompt Notice. Indemnitee shail promptly Notify Indemnitor of any claim. To the extent,
and only to the extent, that Indemnitee fails to give prompt Notice and such failure materially prejudices
Indemniter, Indemnitor shall be relieved of its indemnity obligations for such:clgim.,

10.3.2 Selection of Counse|. Indemnitor shall select cdurigel reasonably acceptable to
Indemnitee. Counsel to Indemnitor's insurance carrier shall be déemed: satisfactory. Even though
Indemnitor shall defend the action, Indemnitee may, at its option and its owni: {pense, engage separate
counsel to advise it regarding the claim and its defense. Such'courisel may attend all proceedings and
meetings. indemnitor's counsel shall actively consuit with*Indemnitee’s coungel: :Indemnitor and its
counsel shall, however, fully control the defense. :

10.33 Cooperation. Af Indemnitor’s reqdeét,;-fﬁd_gmniteéﬁn--‘s,hall reasonab!f_:‘t:ébperate with

Indemnitor's defense, provided Indemnitor reimburses Inderiniteg’s actual reasonable out of pocket
expenses (including Legal Costs) of such cooperation. 2

10.3.4 Settlement. Indemnitor may;.with. Indemnitee's consént;.not to be unreasanably withheld,
settle the claim. Indemnitee’s consent shall not be'required for any séttlemerit by which: (a) Indemnitor
procures (by payment, settlement, or otherwise) a réleass of Indemnites by which Indemnitee need not
make any payment to the claimant; (b) neither Indemniteg nor: Indemnitor on behalf of Indemnitee admits
liability; (c) the continued effectiveness of this Lease is:not jeopardized in any way; and (d) Indemnitee’s
interest in the Premises s notjeopaidized in any way.- B

10.35 Insuranéei’.Proceeds-.;"""._ Indemnitor's .obligations shall be reduced by net insurance
proceeds indemnitee ‘-'actUé,ll,y receives for the matter giving rise to indemnification.

L ARTICLE 11:
. RIGHT OF CONTEST

114- Lessee's Right; Cd'n‘té.'st Conditidns. Notwithstanding anything to the contrary in this Lease,
Lessee shallihave the exclusive right to contest, at its sole cost, by appropriate legal proceedings
diligently coridligted in good faith;.the amount or validity of any Real Estate Taxes or Prohibited Lien: the
valuation, asseSsment, or reassgssment (whether proposed, phased, or final} of the Premises for Real
Estate Taxes; the-amount of Ahy Real Estate Tax; the validity of any Law or its application to the
Premises; the terms ‘er-conditions of, or requirements for, any Approval; or the validity or merit of any
claim against which thisiliease requires Lessee to Indemnify Lessor (any of the foregoing, a ‘Gontest’).
Lessee may defer payment or performance of the contested obligation pending outeome of the Contest,
provided that Lessee causes the following conditions (collectively, the “Contest Conditions®) to remain
satisfied:

11.1.1 No Criminal Act. Such deferral or noncompliance shall not constitute a criminal act by
Lessor or subject Lessor to a material risk of any fine or penalty, except civil penalties for which Lessee
has given Lessor a bond, letter of credit, or other security reasonably satisfactory to Lessor (the “Contest
$Security’} in an amount equal to the reasonably estimated amount of such civil penalties, provided that
such civil penalties do not otheirwise prejudice Lessor.
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11.1.2 No Liability. Such deferral or noncompliance creates no material risk of a lien, charge, or
other liability of any kind against the Fee Estate, unless Lessee has given Lessor Contest Secunty equal
to the reasonably estimated amount of such lien, charge, or other liability, and such Contest Security
otherwise is acceptable to Lessor.

11.1.3 No Forfeiture. Such deferral or noncornpliance will not place the Fee Estate in material
danger of being forfeited or lost.

11.1.4 No Cost to Lessor. Such Contest shall be without cost, Irablllty, or expense, and without
risk of future cost, liabiiity, or expense, to Lessor.

11.1.5 Diligence. Lessee shall prosecute sush Contest with;-'r'es,s'onable diligence and in good
faith. A

11.1.6 Payment. If required for such Contest, Lessee shall have pard the Real Estate Taxes or
cther matter subject to the Contest. e

11.1.7 Collection of Real Estate Taxes. [f suc:‘ ntest relates to any Real Estate Tax, then
such Contest shall suspend its collection from Lessor and thie _;Fee Estate

11.1.8 No Event of Default, . No uncured Event of Default shall exist under this Lease at the time
of such Contest,

11.1.9 Named Farties. If Lessor has een hamed as a party m -any action consistent with this
Article 11, then Lessee shall cause Lessor t6.be’ Fernéved, as such party and Lessee substituted in
Lessor's plaoe if practicable and permissible under the crrcumst .

112  Lessor Obligations: and’ Protectlons Lessor need not join in any Contest unless Lessee has
complied with the Contest” ConditioFs, and such Contest must be initiated or prosecuted in Lessor's
name. In such case, Lessor shall ¢ _perate as Lessee reasonably requests, to permit the Contest to be
prosecuted in Lessor's name; Lessor - shall give Lessee :any documents, deliveries, and information in
Lessor's control and reasonakly necessary for Lessee o prosecute its Contest. Lessor shall otherwise
assist Lessee in,such Contest as Les 1ably-requires. Lessee shall pay all reasonable costs and
expenses, mcludlng e'gal Costs?'of-any Contest:” Lessee shall, at Lessor's request, advance (when
Lessor inclifs thern) suichi‘feasonablé;costs and expenses as Lessor incurs or reasonably anticipates
incurring::for Lessee's Con est-'and Lessor assistance with such Contest.

113 Mlscellaneous Lessge shall be ‘entitled to any refund of any Real Estate Taxes (and penalties
and interest paid by Lessee), to'ffie extent attributable to periods within the Term, whether such refund is
made during or after the Term... When Lessee concludes Lessee’s Contest of any Real Estate Taxes,
Lessee shall pay the ‘amount of 'such Real Estate Taxes (if any) as has been finally determined in such
Contest to be due, tc the. extent attributable to periods within the Term, and any costs, interest, penalties,
or other liabilties in connectlon with such Real Estate Taxes. Upon final determlnatlon of Lessee's
Contest of a Law, Lessee shall comply with such final determination. So long as the Contest Conditions
rernain satisfied, Lessor {in its role as owner, and not in its role as Government autnority)} shall enter no
objection to any Confest. Lessor may oontest any matter for which Lessee is entitied fo (but does not)
prosecute a Contest, but only if. (a) Lessor Notifies Lessee of Lessor's intention to do so; (b) Lessee fails
to cammence such Cont%t within ten (10} Days after receipt of such Notice; and (g) Lessors contest
complies with all conditions and covenants that would apply to a Contest by Lessee transposing
references to the parties and thelr interests as appropriate.
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114  Contest Security. . Lessor shall promptly release any Contest Secuﬂty to Lessee after the
Contest has been resolved and Lessee has performed its obligations, i any, as determined by such
resolut:orl

ARTICLE 12:
INSURANCE

121 Lessee’s Insurance. At all times during the Term and until such. time as action against the
Lessee, the developer, its contractor or subcontractor for death, injuries, [esses and damages is barred
by the provisions of Chapter 657, HRS, Lessee shall procure and maintain in full force and effect, at
Lessee’s sole expense, any and ali insurance that may be required by-2ny Laws as they rnay pertam to
Lessee's use and occupancy of, and operations at the Premrses ‘as well‘as the following policies of
insurance in the following amounts: y

121,17 Workers' Compensation and Employars' _Ll'a:B(:Iiﬁ ' fnsurance Th

workers’ compensation and employers’ liability insuran Workers' compensation coverage shall be in
accordance with State statutes, Employers liabflity-coverage shall provide limits"of nct less than
$1,000,000 each accident for bodily injury by actident-ér. $2,000,000 each emplcyee, $2,000,000
aggregate, for bodily injury by disease. The policy will mclude a:waiver -of subrogation in favor of the
Lessee. O

essee shall maintain

12.1.2 Liability Insurance, Lessee shall maintain commerma! general liability (CGL) with a mit
of not less than $2,000,000 each occurrence, and -$4,000,000 general .aggregate, and $4,000,000
aggregate for this Pro;ect CGL insurance shall bé&* wntten,on ISO océlifrence form, CG 00 01 (or a
substitute form providing equivalent coverage), and sh ‘er: liability ansmg from premises, operations,
independent contractors, products-completed operat:ons personal.: injury and advemsmg injury, and
liabifity assumed under an jnsured.contract (including-the tort l|ab|llty of another assumed in a business
contract). The policy shallbe endorsed to redefine:the word occurrence to include construction defect
coverage. Lessor shall be.included agan additional msured under the CGL, using ISC additional insured
endorsement CG 20 10 (11)85) (or equivalent), and as appropnate CG 20 37 or equivalent and under the
commercial umbrella. The pel:c" es 3 il,contam a waiver of subrogation against Lessar.

12.1.3* Busmess Autoniobile Llabihtv Insurance Lessee shall maintain business auto liability
(inciuding. Ro-fault coverag _msurance_wnth a limit of not less than $1,000,000 each accident. Such
msurance shaII cover liability ‘arsi f.any auto (including owned, hired, and non-owned autos) used
Business'auto coverage shall be written on 1SO form GA 00 01 or CA
bstitute form providing equivalent liability coverage. If necessary, the policy shall be
_lee contractual: iiabmty coverage.

endorsed o] [sit

1214 Umbre[laiExcess Llablhtv Lessee shall maintain umbrella/excess liability insurance with
limits of not less than ®$10,000,000 per accurrence combined single limits and aggregate, with the
aggregate to apply per pro;ectfper location, Such Insurance shall be written on an ocourrence basis in
excess of the underlying insurance described in Sections 12.1.1 through 12.1.3, which is at least as broad
as each of the underlying poficies, and otherwise including "pay on behal wording, concurrency of
effective dates with underlymg primary coverages, blanket confractual liability, and construction defect
coverage. The amounts of insurance required in Sections 12.1.1 through 12.1.4 may be satisfied by
Lessee purchasing coverage for the limits specnf ied or by any cambination of underlying and umbrella
limits, so long as the total amount of insurance is not less than the total limits required by this Section
12.1.4.

27



Halewai'olu Senior Residences
Lease

1215 Professional Liability Insurance. Lessee's consultants and design professionals shall
maintain professional liability insurance with limits -of not less than $1,000,000 per ocourrencefannual
aggregate, oovering the consuitant or design professional, their employees and agents any
subcontractors and subcontractors’ employees or agents, for liability arising out of errors, omissions, or
negligence in the performance of professional services in connection with the Project. Such Insurance
shall remain in full force and effect continuously for the period of design and construction of the
improvements, and for a periad of 3 years following substantial completion of Construction, provided that
such coverage is reasonably available at commercially affordable premiums, as mutua]ly determined and
agreed. For the purposes of this section Professional Services has the meanlng set forth in Section
103D-104 of the Hawai'i Revised Statutes. ) 3

12.1.6 Environmental lmgalrment Liability or Contractors Pollutlo_n Liability |nsurance. The

Lessee shall maintain, or cause its contractor to maintain, environiéntal impairment liability or
contractors pollution liability insurance covering thlrd-party injury and prope amage claims, inciuding
cleanup costs, as a result of pollution conditions arising from thé Premises; eesee’s operatlons or
completed operations. Such requirement shall commence dpen the Commencement of Construction for
the Project, and terminate no less than three (3) years after the Completion of the Pro;ect Lessor will be
rnamed as an additional insured. The limits of coverage: WJII not be Iees 1han $2,000,000.

12.1.7 Insurance Coverage For Construction Phas Prlor to commenmng Constructron or site
preparatlon work, the Lessee shall procure or cause to be procured and maintain (as provided herein), all

insurance to cover the demolition, construction and developmerit: gotivities under this Lease and the
Development Agreement, that may be requrred by any Laws, in dddition to the coverages specified in
above, and the fallowing types and amounts of: msuranc .descnbed below

(@) Builders Risk Insurance. Lessee ehal] malntal buiiders risk insurance covering all risks of
physical loss except those specif] cally exc]uded inthe “policy and shall insure at least against
the perils of fire d@nd éxtended coverage theft, vandalism, malicious mischief, and collapse,
sarihquake, flood and:windstorm. The insurance shall apply on a replacement cost basis.
This insurarice shall coverthe entire workat the site, including all Improvements, materials
and equipmeni;-and reasonable compensatron for architects’ services and expenses made
necessary by a :msured los_e_, Insured progerty shall include portions of the work, materials

and, equipment locsited aivay-fromithe site-but intended for use at the site, and shall also
_coverportions of the work, materfals; afid equipment in transit. The polrcy shall include as
- insured proj erty scaffoidmg, false work and temporary buildings located at the site. The
$ ' emoving debris, including demolition. The insurance required

ed the Leesor the Leseee and all subcontractors in the work.

" shall name as an

The Lessee is respensmle for paymg any pnmon of any loss not covered because of the
operation of any deductrb[e or co-insurance provision applicable to the insurance required
herein:- .

Waiver of Subrogatmn The Lessor and Lessee waive all rights against each other and each
of their coritradtors, subcontractors, officers, directars, agents and employees, for recovery
of damages” ‘caused by fire and other perils to the extent covered by builders risk insurance
purchased pursuart to the requirements of this paragraph or any other property insurance
applicable to the work.

(b) Boailer and Machinery Insurance. Lessee shall maintain bofler and machinery insurance
covering insured objects, including rooftop HVAC units and any separate heating units or
boilers which serve the Premises, during installation and testing and untif final acceptance,
and including mechanical breakdown SBuch coverage shall be for the full replacement value
without deduction for depreciation. This insurance shall name as insured the Lessor, the
Lessee, and all subcontractors in the work.
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(¢} Lessee shall be responsible for any and all ioss or damage to equipment, tools and other
personal property, and may at its option purchase insurance to cover such property and
equipment.

12.1.8 Insurance Coverage For Operations. Upon final acceptance of the Construction, and
termination of the builder's risk insurance required in Section 12.1.7(a) above and prior to the use or
occupancy of any of the Improvements, the Lessee shall procure or cause to be procured and maintain all
insurance to cover operations under this Lease, that may be required by any Lawa and the following
types and amounts of insurance described below: i .

(2) Commercial Property insurance. Lessee shall maintain cormimercial property insurance

covering the buildings, fixtures and equipment, with IImll’S equal‘to the full replacement cost
of the improvements. Such insurance shall at mimmum cover the' perils against the perils of
fire and extended coverage, theft, vandalism, mahcious mnschlef ang co[lapse earthguake,
flood and windstorm. R

(b} Boiler and Machinery Insurance. Lessee: sh .-.malntaln bailer and machmery insiirance
covering the buildings, fixtures and equipment from loss or'damage caused by an insured
peril. Lessee shall be responsible for the amoun’t of any deduictible or co-insurance
requirements applicable fo the pohoy

(¢) Lessorshalt be included as an lnsured and loss payee under the commercial property
insurance and the boiler and machinery po]uc:res S

(d) Lessor and Lessee hereby waive any. recovery of damages against each ofher (including
their employees, officers, directors, agents or representatives) for loss or damage to the
building, fixtures, equ:pment and any other personal property to the extent covered by the
cammercial property inglirance or boiler and mach:nery insurance required herein. If ejither
policy doe§’ not expreesiy aliow the insured to waive rights of subrogation prior {o loss,
Lessor shall® cause such" ollcres to be endorsed with @ waiver of subrogation as required
abave, : SR :

12.2  Natura of 'surance Proqram AII snsurance policies this Lease requires shall be issued by
carriers that! (&) have a:policyholders' yating of “A-, VIII" or better, based on the latest rating publication
of Property and Casualty Ingiirers by A M:Best Company {or its equivalent if such publication ceases to
be publishg d), and (b) are lawiully doing business in the State, L.essee may provide any insurance under

“or=ymbrella” insurafice pollcy, ‘provided that (I) such policy or a certificate of such policy shall
specrfy the amount(s) of the total insurance allocated to the Premises, which amount(s) shall equal or
exceed the amo int(s) required. by this Lease and shall not be reduced for claims made for other
properties; and (ii) s

ch olicy othervwse complies with this Lease.
123 Policy Regu:rements and Endorsements. Al insurance policies this Lease requires shall
contain (by endorsement or otherwise) the following provisions:

12.3.1 Contractor insurance. Lessee shall either: (a) include all contractors as insureds under
all insurance set forth above, or (b) cause each contractor employed by Lessee to purchase and maintain
insurance of the types specified above. When requested by the Lessor, Lessee shall furnish copies of
cerificates of insurance evidensing coverage for each contractor.

12.3.2 Ipsureds. Insurance policies shall identify Lessor as an “additional insured” using 1SO
form CG 20 10 {or equivalent), and during any construction activity the 1 CD 20 37 will also be required.
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Property insurance policies shall name Lessor and Lessee as loss payees as their respective interests
may appear, and each mortgagee this Lease allows under a standard noncantributing morigagee clause.
Notwithstanding anything to the contrary, all Property Insurance Proceeds shall be paid and applied as
this Lease provides. On all insurance policies where Lessor is named as an additional insured, Lessor
shall be an additional insured to the full limits of coverage purchased by Lessee even if those IlmltS are in
excess of those required under this Lease,

12.3.3 Primary Coverage. All policies shall be written as ptimary policies not contributing to or in
excess of any coverage that Lessor may carry, and Lessee's insurers will not Seek contribution from cther
insurance available to Lessor. ! .

12.3.4 Confractual Liability, Liability Insurance policies -shall .contain contractual liability
coverage, for Lessee's indemnity obligations under this Lease, .16 the extent covered by customary
contractual liability insurance coverage. Lessee’s failure to obtain suoh contractual llabrlrty coverage shall
not relieve Lessee from any indemnity obhgatlon under this Lease

12.3.5 Severability of Interest. L|ab|||ty insurance pohcres shall contain a ciause clarifying that,
except with respect to coverage limits, the insurance: applles separatety to each msured and that the
pol|cy covers claims or suits by one insured against other a the extent customarily covered by liahility
insurance policies. S

12.3.6 Notice to Lessor. All policies required hereunder shell be written to provide not less than
sixty (60) days prior Notice of cancellation or® matena]_change to Lessbis

12.4 Waiver of Certain Claims, Nohmthstandrng Wthing to the contrary contained in this Lease,
Lessee and Lessor each waive any right of recovery against the other parly and against any other party
maintaining a policy of property insurance with respect to this'1:8288 or the Premises, for any loss or
damage sustained by Lesseg’orilLessor, as the case’may be, thaf is covered by any pohcy of properiy
insurance maintained (or. reqwred to be maintained under this Lease) with respect to the Premises, or the
contents of the same or any operatron in the Premises; whether or not such loss is caused by the fau[t or
negligence of Lessor orjfs _agents], directors, emp!oyees or officers, or is caused by fhe fault or
negligence of [Lessee or its ag' ts, dlrectors empleyees or officers.

126  Waivei of. Subroggtlon The Lessee wr!l requwe all insurance policies in any way retated to the
Lease and;secured and: malntalned by the Lessee to include clauses stating each underwriter will waive
all rlgh.ts recovery, und ubrogation’ or otherwise, against the Lessor and all tiers of contractors or
constltants: engaged by eithér of them; The Lessee will require of confracters and consultants, by
appropriatéuritten agreements imilar waivers. If Lessee's policy of insurance relating fo this Lease or
to the Premlses does not perm[t the foregoing waiver or if the coverage under such policy would be
invalidated as & result of such waiver, Lessee shall obtain from the insurer under such policy a waiver of
all right of recovery by way of subregatlon against Lessor in connection with any claim, loss or damage
covered by such pa[lcy

126 Evidence of Insurance.

12.6.1 Upon execution of the Lease by Lessee, Lesses shall furnish Lessor with current
certificate(s) of insurance, executed by a duly authorized representative of each insurer, certifying that at
least the minimum coverages required herein are in effect and specifying that the habll:ty coverages are
written on en accurrence form and that the coverages will not be cancelled, non-renewed or materially
changed by endorsement or through issuance of other policy(ies) of insurance withaut 60 days advance
wiltien notice 1o Lessor.
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12.68.2 Prior to commencing work at the Premises, lessee shall furnish Lessar with a
certificate(s) of insurance, executed by a duly authorized representative of each insurer, showing
compiiance with the ihsurance required under Section 12.1.7 above.

12.6.3 Upon final acceptance of the Canstruction, and prior to the use or occupancy of any
Improvements, Lessee shall furhish Lessor with & certificate of insurance, executed by a duly authorized
representative of each insurer, showing compliance with the insurance required under Section 12.1.8
above.

12.6.4 Lessee shall provide certified coples of all insurance pol{cles fequired above within 10
days cf the Lessor’s written request for said copies.

12.6.5 Failure of the Lessor to demand such certificate or. other evid
these insurance requirements or failure of Lessor io identify a deftciency from
shall not be construed as a waiver of Lessee's obligations to mamtam suchi msura

ce of full compliance with
idence that is provided

12.6.6 The acceptance of delivery by the Lessor’ of any ceriificate of insurarice evidencing the
required coverages and limits does not constitute approvf or agreement by the Lessor that ihe insurance
requirements have been met or that the insurance poltc1e_'“ own |n the certificates of msurance are in

compliance with the requirements of this Lease,

12.7 Deductibles, Retentions and Co-lnsurance. Lesseé jsisolely responsible for any loss or
portion of loss not covered by the insurdnce equlred herein by Teason of the application of any
deductible, self-insured retention or co‘msurance rovision of the respectlve policy(ies), or due to policy
limits or exclusions. . :

128  Failure to Maintain Insurance

he nght but (ot the obligation, to prohibit Lessee or any of its
_|ees until Lessee has prowded certificates or other ewdence that

right, bt not ‘obligation, to purchase said insurance at Lessee's expense. In no event shall the Lessor
be liable for payment of premiuims due under any policy issued to the Lessee by reason of the Lessar
being added as an’ msured’ as requnred herein.

129 Additienal In ce Lessor reserves the right to require additionat kinds or amounts of
insurance, as may be mu't'Ualiy agreed from time to time.  Lessee shall periodically, but not less frequently
than once every three (3) years, reevaluate the scope of risks covered and the limits of its insurance and,
if commercially reasonable, increase such coverage or limits in order to provide coverage for Lessee's
and Lessor's protection for risks and limits that a prudent business person would provide for property
being put to uses similar to those of the Premises.

12.10 No Representation. Lessor makes no representation that the limits of liability required to be
cairied by Lessee pursuant to this Article 12 are adequate to protect Lessee. If Lessee believes that any
of such insurance coverage is inadequate, Lessee shall obtain such additional insurance coverage as
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Lessee deems adequate, af L.essee’s sole expense, No approval by Lessar of any insurer, or the terms
or conditions of any policy, or any coverage or amount of insurance, or any deductible amount shall be
construed as a representatlon by Lessor of the solvency of the insurer or the sufficlency of any policy or
any coverage or amount of insurance of deductible, or to limit Lesses's contractual obligations and
liabilities, and Lessee assumes full risk and responsibility for any inadequacy of insurance coverage or
any failure of insurers. ,

ARTICLE 13:
LOSSES AND LOSS PROCEEDS

131  Notice. |If either party bscomes aware of any Casuaity'-:.”r any actual, threatened, or
contemplated Condemnation, then such party shall promptly Notlfy the other™ .

13.2  Effect of Gasualty. Ifany Casualty occurs, then: (). no. Rent shall abat'_ “(b) this Lease shall not
terminate or be impaired; and (¢) Lessee shall Restore with: Tteasonable promptne"‘ egardless of cost ar
the amount of Property Insurance Proceeds (Lessee shall ‘make up.any deficiency in'Property Insurance
Proceeds with its own funds). If, however, the Casualty'is a Substantial Casualty, then: Lessee may, by
Notice to Lessor, given within ihirty (30) days aiter the Casualty ocedrs, terminate this, liease effective
thirty (30) days after such Notice. In the event that Lessee elects to terminate the Lease pursuant to this
Section 13.2, the Property Insurance Proceeds shall be disbursedin the following order of priority (a) fi rst,
to Lesses (SUbjBCt to the rights of any Leasehold Morigagees) up to the Market Value of the Leasehold
Estate as of the date of the Casually, and’ (b) then, to the extent;"if.any, of any remaining Property
Insurance Proceeds, to Lessee (subject to:the rlghts of any Leaseliold Mortgagees) and Lessor,
respectively, in the proportion that the duration, of the:Term remamlng at the date of the Substanhal
Casualty (determined as if the Term were to continue uritilthe Scheduled Expiration Date) bears to the
duration of the full Term. For purposes of further clarif catlon,-;;gsald proporiion to Lessee shall be a
maximum of one- thMeenth basecj_‘ n a 65-year term ‘

13.3 Adjustment of: Cla|ms Use'of Property lnsurance Proceeds. Unless Lessee has validly
elected a Casualty Témiingtjion, Lessgée shall have the: sole right and authority to adjust any insurance
clairn, subject to rights of? any Le 's_ehold Mortgagee. The Properly Insurance Proceeds shali be
disbursed: (8) in.the case of an.:\mmatenal [.dss; o Lessee, to be held in trust to be applied first for
Restoration; and: (b) he case of any other’ Casualty, te Depository or the first-position lienholder, if
required by such liehholder, to be:rbleased in installments for Restoration. To obtain each such
dlsburse_ament Lessee shall dellver to '-Deposrtory or the firsi-position lienholder, if required by such
[|er1holder.- . .

43.3.1" Architect's Certlf cate A certificate of Lessee’s licensed architect, confirming that in such
architect's professnonal judgment? (a) the sum then being requested is then properly due and payable to
contractors, subconfragtars, or ether Persons for Restoration; (b) Restoration is proceeding in substantial
compliance with the’ applicab!e plans and specifications and otherwise satisfactorily; (c) the sum being
requested does not exceéd the amount then due and payable; (d) except in the case of the final
disbursement of Restoration Funds, the remaining Restoration Funds after disbursement are reasonably
anticipated to suffice to pay for the remaining Restoration yet to be performed; and (g} in the case of ihe
final disbursement of Restoration Funds, Lessee has substantially completed Restoration and obtained a
temporary certificate of occupancy for the Restoration to the extent required by Law, and delivered (or
simultaneously delivers in exchange for payment) final lien waivers from all Persons otherwise entitled to
claim a Prohibited Lien because of the Restoration:

13.3.2 Lien Waivers. Progress lien walvers for Restoration completed and paid for through the
date of the preceding disbursement; and
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1333 Other. Such other documents, deliveries, certificates and information as Depository
reasonably requires,

134  Substanfial Condemnation. if a Substantial Condemnation oceours, then this Lease (except as it
relates to allocation of the Condemnation Award) shall terminate on the Condemnation Effective Date,
Rent shall be apportioned accordingly. The Condemnation Award shall be paid in the following order of
priority: (a) first, Lessee (subject to the rights of any Leasehold Mortgagees) shall- receive such portion of
. the Condemnation Award up to the Market Value of the Leasehold Estate condemned at the
Condemnation Effective Date, (b)second, Lessor shall receive such .portion of the remaining
Condemnation Award up to the Market Value of the Fee Estate candemned at the Condemnation
Effective Date, and (c) third, to the extent of any remaining Condemnatiofy Award, Lessee (subject to the
rights of any Leasshold Mortgagees) shall receive the remaining batance fo

135 |Insubstantial Condemnation. It an Insubstantral Condemn"' on occurs, then any
Condemnation Award shali be paid to Depasitory to be applied:first for Restoration in the same manner
as Property Insurance Preceeds. Whether or not the Condeminatitn Award is adetuate, Lessee shall, at
its expense, Restore in the same manner as Restorat:on upon Casualty. Any Condemnation Award
remaining after Restoration shall be distributed in the same manner as if It arose from & Substantial

Condemnation that affected only the part of the Premises’ taken

136 JTemporary Condemnation. A Temporary Condem 2 ':ron shall not terminate this Lease or
excuse Lessee from full performance of its covenants or any 6ther obligations hereunder capable of
performance by Lessee during the period of sugh Temporary Condémnation, but in such case Lessee
shall receive any Condemnation Award for the Te orary Condemnatlen (to the extent applicable to
periods within the Term). A :

13.7 |mmaterial Loss. If an Immaterial Loss ocours “thef Lessee shall receive any Condemnation
Award in trust to be applied, fi rst to Restoration. Lessee shall Restore in accordance with this Lease.
After Restoration, Lessor shall recely { "any remaining: Ccndemnatlon Award.

13.8 Surrender. If thrs Lease is termlnated asa result of a Condemnation, Lessee shall surrender the
Premises in accordance wrth the applrcable surrender, provisions of Article 23, and Lessor and Lessee
shall thereafter be reheved of aniy f further obhgatron under this Lease.

ARTICLE 14:
YOR'S RESERVED RIGHTS

141 nsgecﬂon Subject to notrce requtrements that are specifically provided herein, Lessor and its
agents, represéntatives, and desrgnees may enter the Premises in cases of emergency, of upon
reasonable Notice duiing reguldr business hours, to: (a) ascertain whether Lessee is complying with this
Lease (including the e ew of Lessee's records, contracts andfor Subleases pertaining to the Premises);
{b) cure Lessee's Defaults; In accordance with this Lease; (c) inspect the Premises and any Construction;
(d) perform such tests, borings, and other analyses as Lessor determines may be necessary or
appropriate relating to (non)comptlance with any Law or possible Hazardous Substances Discharge; ar
(e) post notices of non-responsibility in accordance with the Lease; or (f) as reasonably required in
connection with any sale, re-entitlements, or for other reasonable purposes determined by Lessor. In
entering the Premises, Lessor and its designees shall not unreasonably interfere with operat:ons on the
Premises and shall comply with Lessee’s reasonable instructions.

142  Other Entries by Lessor. In addition to Lessor's rights under Section 14.1, Lessor may enter
the Premises at any time (a) to take possession due to any breach of this Lease in the manner provided
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herein; and (b} to perform any covenants of Lessee that Lessee fails to perform (subject to any applicable
hotice and cure periods and the rights of the Leasehold Mortgagee). Lessor may make any such entries
hereunder without abatermnent of Rent, and may take such reasonable steps as required to accomplish the
stated purposes. In an emergency, Lessor shall have the right to use any means that Lessor reasonably
deems proper to apen the doors to the Impraverments. Any entry into the Premises by Lessor in the
manner hereinbefore described shall not be deemed to be & forcible or unlawiul entry into, or a detainer
of, the Premises, or an actual or constructive eviction of Lessee from any portion of the Premises. No
provision of this Lease shall be construed as obligating Lessor to perform any repairs, alterations or
impravements except as otherwise expressly agreed o be performed by Lessor hereln

143 Water, Qil, Gas and Mineral Rights. Subject to applicable Laws, Lessor reserves to itself the
sole and exclusive right to all water, oil, gas, or other hydrocarbo :or mineral substances and
accompanying fluids, including all geothermal resources, from the. Land “But ALessor shall not undertake
any extraction of such resources during the Term. :

144 Easements.

14.41 Lessor's Right to Grant Licanses, F’ermits Encroachments and Easements .Lessor shall
have the right, without payment fo or charge from’Lesseg; to reserve to itself and to’ grant licenses,
permits, encroachments or easements (collectively, “Easéments’} to any Persan or- Governmenit on,
over, under, across and through the Premises, to the extent st asements are deemed by Lessor to be

- necessary or convenient for the construction, installation, operation;-maintenance, repair and replacement
of (a) improvements, (b) underground or’: overhead lines and“cther transmission facilities and
appurtenances for electricity, gas, telephonef:, ssewage, drainage dnd-any other service or utility,
(c} rights of way, curbs, pavements and other, roadway'_lmprovements “and (d) landscaping, whether
serving the Premises or other properties of Lessor or any o her: Person orGovernment.

14.4.2 Limitations of;L'essor's Rights. Notwnhstandlng anything contained in above, Lessor
may only grant or relocate:Easements if taking suchr-action will not have a material adverse effect on the
design or use of Improvements p]anned for or existing on the Premises. Further, Lessor shall {or shall
cause the grantee of ‘such: Easements: :to): (a) be responsable for payment of all costs in connection with
the granting of such Easements and. the. construction; installation and restoration work in connection
therewith; (D) carry out and coord! ate such work with Lessee so as to minimize disruption with Lessee’s
: _and (c) fo![awmg any Work: relatmg to any Easement, restore the Premises to

des&es to develop roads sndewélks or other public improvements owned by Lessor in the vicinity of the
FPremises; prox._flded that such cooperahon has no materizl adverse effect on the Premlses or Lessee’s

Lessee).

146 No Light or Air.Easement. Any diminution or shutting off of light or air by any structure now
existing or hereafter erécted by or on behalf of Lessor or Lessor's Affiliate on lands adjacent to the
Premises shall in no way affect this Lease, shall not constitute a constructive eviction or grounds for
reduction or abatement of Rent, or otherwise impose any liability on Lessor.

14.7  General In addition to lessor's right, title and interest as the fee owner in the Land, Lessor also
shall have such rights as it may have as grantee, benefitted party or other party other than the fee owner
of the Land under any grants of easement, covenants, restrictions, Land Court orders, and other recorded
instruments or maps encumbering or affecting the Land {for example and not by way of limitation, rights
of Lessor as grantee under sewer or drainage easements on, through or under the Land).
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ARTICLE 15:
LESSOR’S TRANSFERS

15.1  Transfer of Lessor’s Interest. Lessee acknowledges that Lessor has the right to Transfer the
Fee Estate in accordance with Section 15.3. Lessee agrees that in the event of any such Transfer,
(a) Lessee shall look solely to such transferee for the performance of Lessor's obligations under this
Lease after the date of Transfer, and such transferee shall be deemed to have fully assumed and be
liabie for ait obligations of this Lease to be performed by Lessor after the date of Transfer; and (b) Lessee
shall atiorn to such transferee. Lessee hereby agrees to cooperate, at no cost to Lessee, with Lessor in
connection with any Transfer. Following any such Transfer, Lessor shall defivér to Lessee a copy of the
instrument evidencing the transferee’s assumption of fiabilities and obligations of Léssor under the Lease.

18.2  Release of Lessor. Upon any Transfer of the enfire Fee. Esfate"ifi: compfiance with this Lease,
the grantor automatically shall be freed and relieved from all-fiability (excluding liability previously
accrued) for performance of any covenants or obligations to ke’ perfarmed by L&ssor after the Transfer,
provided that such successor Lessor assumes in writing Lessor's  present and futire obligations under
this Lease. This Lease shall bind Lessor only while l:éssor owns the Fee Estate; Except as to any
liabilities and obligations accrued before the date of Transfer of the Fee Estate.

15.3  No Right of First Refusal/No Option to Purchase. If Less6! desires to Transfer the Fee Estate
during the Term, it shali do so in full campliance with all Laws goveiming the County’s sale of real property
including, if applicable, an RFF or other public bidding process. If.an.RFP or other public bidding process
is utilized or required, Lessor shall give Lessee written notice of LessGr's intent to Transfer the Fee Estate
at least thirty (30) days prior to issuing such RFP GF:gommencing such public bidding process. Lessee
understands and agrees that nothing in this Lease grants. Lessee an aption or right of first refusal to
purchase the Fee Estate from Lessor. BT

i ARTICLE 16:
REGULATORY PROVISIONS

16.1 Compliance with CDBG Réquirements. Léssee shall comply with all CDBG pragram
requirements applicable to Lessgels Use-ofatid the. adtivities on the Premises, including the regulations
set forth in 24 CFR'Rart:570 and-jelated administfative requirements and authoritative guidance, zs the
same may-from time to'tireé.hereafter be amended. It is understood that citations herein to the Code of

:ndments thereto, and any recodified or successor regulations,

1641 CDBG Use ahd Affordability Restrictions, Lessee shall camply with CDBG
use and affordability restrictions:applicable to Lessee's use of and the activities on the Premises, The
use of, and activif ies upon, the Premises shall at all times meet the criteria for an eligible activity and
comply with a natiénal objective pursuant to CDBG requirements. For purposes of the Project authorized
by this Lease, the eligible activities are (i) rehabilitation under 24 CFR §570.202, (i) special economic
development activities under 24 CFR §570.203; and (Ill) public facilities and improvements under 24 CFR
§570.201(0), and the national objectives are: () to benefit low- and moderate-income persons — area
benefit activities, under 24 GFR §570.208(a)(1), and (i) housing under 24 CFR §570.208(a)(3).

16.1.2 Prohibited Activities. Neither the Premises nor the Improvements shall be
used for the general conduct of government or for political activities except as authorized by 24 CFR
8570.207.
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16.1.3 Inspections and Monitoring. During normal business hours, all of Lessee's
records relating to the Premises and the Project shall be made available for examination by the County,
HUD, and the Comptroller General of the United States and/or their representatives.

16.1.4 Program Income. Lessee shall comply with CDBG program income
requirements applicable to the Premises and the Project, including, but not limited to, those set forth at 24
CFR §570.500. Lesseec shall report all program income applicable to the Premises and the Project to the
County, and shall pay all program income that it receives from the Premises or the Project to the County
within thirty {30} days following the calendar quarter in which the pregram income is received.

18.1.5 Use Restriction Period. The obligations of i.g e set forth in this Adicle 16
shall remain in effect from the date of initial occupancy of the Project. untll years thereafter (the “Use
Restriction Period”). The Use Restriction Period shall be extended for:any period of time that the
County, with the conourrence of HUD, or HUD determines that the Lesseg fias not complied with the
terms of this Article 16. The length of the extension shall correspond to the ti eriod during which the
Lessee was found to be nohcompliant with the terms of thrs Lease,

16.1.6 Recoidkeeping. Lessee shal! malntaln all records applicable’t to Lessees use
of and the activiies on the Premises and requ:red to- be. malntalned pursuant to CDBG program
requirements, including, to the extent applicable, 24 CFR §5705 6:and the following:

(a) Records demonstrating the activities undertaken -on the Premises meet one of the
National Objectives of the CDBRG Program; -

{b) Records required to determme ehgibrhty of actwltles lncludlng, but not limited o,
documentation of household | Income, elrg|b1|r X

() Records’ requf" ,d__to document the lmprovement'and use of the Premises;

{d) Recerds documer)ttng compllance wrth the fair housing and egual oppartunity
components of th CDBG program;

&) Ftnancral recerds requrred under 94 CFR §570.202 and other applicable law,; and

i)} 'Other records necessary to document compliarce with Subpart K of 24 CFR Part 570
and this- Lease :

16.1.7 Record Retenifion, Lessee shall maintain ali records applicable to Lessee's
use of and the ;activities on the Premises required to be maintained pursuant to CDBG program
reguirements, forthe trme per:ods preseribed by such reguirements.

16.1. 8 G Regortlng Requirements. Lessee shall comply with all CDBG program
reporting requirernenis appllcab]e to Lessee’s use of and the activities on the Premises, and shall provide
any such reports reasonably required by the County in furtherance of the Countys compliance with
CDBG program requirements.

16.1.9 Environmental Requirements. Lessee shall comply with all environmental
laws, regulations, and review requirements, as may be applicable 1o Lessee’s use of and astivities on the
Premises pursuant to CDBG program reguirements.

16.1.10 Relocation Reguirements. Lessee shall comply with the Uniform Relocation
Assistance and Real Property Acquisition Policies Act of 1970, as amended, and implementing
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regulations at 49 CFR Part 24 and 24 CFR §570.606. The Lessee shall provide the required relocation
assistance to eligible persons in accordance with applicable law.

16.1.11 indemnity. Lessee agrees to defend, indemnify, and hold harmless Lessor
from any demands, claims, fines, penalties, lawsuits, orders, or other enforcement or administrative
aclions alleging noncomphance W|th CDBG requ;rements :ncludmg any demands for repayment of CDBG
funds used to acquire the Premises, arising from the acts or omissions of Lessee, its employees, officers,
directors, agents, contractors, subcontractors or representatives, or from the use of or activities upon the
Premises during the Term; provided, however, that Lessee shall not be responsible for any demands,
claims, fines, penalties, Iawsu:te orders, or other enforcement or agfinisirative actions alleging
noncompllance with CDBG requirements, where the alleged noncomphal g; {i) is within the exclusive
control of Lessor and/or fis employees; or (ii) does not relate to the Prem es or the Project.

16.1.12 Cogperation. Lessor agrees to reasonably cooperate with Lessee in order
that Lessee may comply with the requirements in this Article 18;.which cooperation shall include, but shall
not be limited to, (i) forwarding copies of all notices andfor. gorrespondence the City receives from HUD
which directly affect or may affect the Premises or the Pro;ect (it) cooperating with the Lessee and HUD
for the submission of any repoits, records, notices or/stibmittals which are required to’be delivered to
HUD with respect to the Premises or the Froject in adcorda "‘e with th|s Artlcle 18 andlor apphcable law.

16.1.13 Lead-Based Paint (24 CFR §570 608} Lessee agrees that ihe Project shall
be subject to HUD Lead-Baged Paint Regulations at 24 CFR § 570. 608 and 24 CFR Fart 35, Subpart B.

Such regulations pertain to all CDBG-assisted: heusmg and require that all owners, prospectlve owners,
and tenants of properties constructed prior to 19 properly notified fhat. stich propertlee may lnclude
lead-based paint. Such notification shall point: out: the"hazards of lead-Based paint and explain the
symptoms, treatment and precautions that should:be take _,hen dealing with lead-based paint poisoning
and the advisability and avallability of blood lead:level ‘scregnifig foi children under seven. The notice
should also point out that jf:léad-based paint is found on the Premlses abatement measures may be
undertaken. The regulatrons furthér e‘qulre that, dependmg on the amount of Federal funds applied to a
property, paint testing, . Tisk assessmient, treatment and/or abatement may be conducted. Lessee further
agrees that any repair, rer evatlon ur‘_p‘aintlng activities: Ahat disturb lead-based paint in *target housing®,
as that term is defined in the Toxic § stances Controf Act (TSCA), section 401 or in a "child- -occupied
facility”, as that term is defined:in, EPA regulatmns lmplementlng said Act, shall be carried out in strict
compliance with: ‘those i ;plementlng regulattons “which are set forth in 40 CFR Part 745, beginning 40
CFR §745. 80. These" gulatlons require, among other things, the use of certified renovators dust

18114 Nendlscrlmmatlon Lessee shall not discriminate against any Project
benerclary or’ prospeetwe Project beneficiary on the basis of race, color, creed, religion, ancestry,
national origin, 'sex, sexual oriehtation, disability or handicap, age, maritalffamitial status with regard to
public assistance: "Léssee will: take afr rmative action to ensure that the Project is free from such
discrimination. Not\mthstandlng the foregoing, the age restrictions for Qualified Tenants shall not be
deemed a violation of th:s Sectlon 16.1.14

ARTICLE 17:
LESSEE'S TRANSFERS

171 Lessee’s Transfer Right Except as provided in Aiticle 18 and Aricle 19, Lessee shall not
Transfer this Lease or the Leasehold Estate, whether or not to an Affiliate, without the prior written
consent of Lessor, which consent shall not be unreasonably withheld, conditioned, or delayed. Lessee
agrees, however, that it shall be conclusively presumed to be reasonable for Lessor to withhold its
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consent unless the following have cccurred: (A) Lessor's receipt of reasonably satisfactory evidence that;
(a) Lessee is not in Defauit under this Lease or, if Lessee is in Default, that the transferee undertakes to
cure any such Default to the reasonable satisfaction of Lessor; (b) the continued operation of the
Premises after the Transfer shall comply with the provisions of this Lease; (¢) the transferee has the
financial capability and resources to operate and maintain the Premises as required by this Lease;
{d) either (i) the iransferee or its property manager has the experience, repufation, managerial and
operational skills to operate and maintain the Premises, (ji) the transferee agrees to retain a property
manager with the skills, experience and record described in clause (i) above, effective as of the date of
the Transfer, or (iil} the transferor Lessee or its property manager will continye to manage the Premises,
or another property management company reasonably acceptable to Lesser-will manage the Premises,
for at least one year following the Transfer; () the transferee is not deligiglient in‘any tax payments and
does not have pending against It any charges of, and does not have. airécord of, material building code
violations or complaints concerning the maintenance, upkeep, opérafi d regulatory agreement
compliance of any of its projects as identified by any applicable local;; state of federal reguiatory agencies;
and (f) the transferee is not in arrears or noncompliance with any. obligations to'the.Government and is in
good standing with respect to other Government agreemerits; (B)-the execution® by the transferee and
delivery to Lessor of an assignment document specificaliy stating that the Transfer i$,fiade subject to all
terms, covenants and conditions of this Lease, and all’such terms; covenants, and cori itions in such
cdocuments shall be specifically assumed and agfeed 3 by the {fansferee, along With such other
documents reasonably requested by Lessor in connection with'the Transfer; and (B) receipt by Lessor of
all fees and/or expenses then currently due and payable to Eesgor by Lessee in connection with this
Lease. It is hereby expressly stipulated and agreed that any Trapsfer in violation of this Section 17.1
shall be null, void and without effect, shall cai i {0: Lessee, and shall be ineffective to
relieve Lessee of its obligations under this Leas ¢ written consent of.Lessor to any Transfer of this
Lease or the Leasehold Estate shall constitute ‘gonclusive evidence that the Transfer is not in violation of
this Section 17.1.  Upon any Transfer by Lessee that Gomplies, with this Lease, Lessee shall be fully
released from its obligations hersunder to the extént sugh obligatioris have been fully assumed in writing
by the transferee except for., - (x}:any.obligation to hold and apply Restoration Funds held by Lessee at the
date of the Transfer (unless tranisferred to the transferes); {y) any unperformed obligations that arose or
accrued prior to such Transfer and all.Legal Costs of ‘any proceeding relating thereto commenced before
such Transfer for which the ransferdr.is liable hereunder, (unless specifically assumed in writing by the
transferee); and (z) any indeminity obligation under this Lease (unless specifically assumed in writing by
the transferee). Lessee shall pay all transfef:and.other taxes, if any, payable on account of any Transfer
by Lessee or.ahy helder,of any Equity Interest iri'Lessee. :

17.2 . Nc Partial Transters;. Exceplin the.case of a Sublease permitted pursuant to Article 18 or a
Leasehold;Mortgage permitted pursuant:fo-Article 19, in no event shall Lessee be permitted to Transfer
less than -fis-entire interest in;this Lease or the Leasehold Estate, and Lessor may elect in its sole

discretion to'dehy consent to any'such partial Transfer.

17.3  Notice of:Transfer. If:Lessee desires Lessor's consent to any Transfer, Lessee shafl Notify
Lessor in writing, Which, noticé’ shall include (a) the proposed effective date of the Transfer; (b) the
raterial terms of the proposed Transfer; (¢) a copy of the signed purchase and sale agreement or other
agreement between Lessée and the proposed transferes; (d) current financial statements of the proposed
transferee certified, compiled or reviewed by an independent certified public accountant for the fiscal year
most recently ended, and business credif, personal refererices and business history of the proposed
transferee; and (e) such other reasonable information in connection with the proposed Transfer as Lessor
shall reasonably request,

17.4  Expenses. Within ten (10) days following demand, Lessee shall reimburse Lessor for Lessor's
reasonable costs (including attorneys’ fees) Incurred in reviewing and approving or disapproving, or
otherwise consulting with respect to, any Transfer.
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ARTICLE 18:
SUBLEASES

181 Residential Tenants.

18.1.1 Residential Spaces. The Lessee acknowledges and agrees that the Premises are to be
held, developed, managed and operated as a “hausing project” within the meaning of Section 8-10.20 of
the Rewsed Ordinances of Honolulu (ROH), in accordance with and subject to the provisions of the
Development Agreement and this Lease regarding Residential Rental Unlts for Qualified Tenants at
Affordable Rents and appurtenant facilities. i

18.1.2 Representations, Warranties. and Covenants. The Less e

and covenants as follows:

further represents, warrants

(&) Each residential unit shall be a Dwelling, Unlt as def‘ ned in: ROH §8-10.20(a). They
will be and remain similarly constructed;:and each residential Gnit will contain facilities
for living, sleeping, eatlng, cooking " and sanitation for a single pe son or a family
which will be and remain an lndependent Iwmg unit complete, sepafate: and distinct
from other residential units and will ifiglude and'will continue to incilide a sleeping
area, at least one bathroom, and a smgle kitchien (@s defined in ROH § 8-10. 20(@)
equipped with a cooking range, oven, range hood, water heater, refrigerator, and
sink. The Premises shall not be used as a’ hotel motel, dormitory, fraternity or
soronty house, rooming house , hospital, nussing'- home sanitarlurn or rest home, or
inany manner n contraventlon o pplicable law. -

{b) The resadenttal units shall &t all tima cormply with all I‘—'ederal and State Affordable
Housing Requirements appllcab]e therefo, :ncludmg requirements established by
such programs affecting both- mcome [lrmtatlons and allowable rent levels in respect
of sych® ntial  units; provrded however that no Qualified Tenant in any
Re&dentlal Ren I"‘Unit shall be requwed to make a payment toward rent in excess of

Hou _equwements the laiter shall control. Upon the expiration of any
d-State Affordable ‘Hdusing Requirements, the requirements of this Lease
ace and shall control for the balance of the Term. Nothing In this
all preciude or be interpreted or deemed to prohibit Qualified Tenants from
C ing rent and other subsidies that shall, as applicable under any

',ncemlng ‘guch rent or other subsidies, submduze or be in addition to the
Affordable Rents spécified in this Lease.

*'('_'c:})':zFor the Term subject to any applicable Federal and State Affordzble Housing
' Reqwrements a!l of the Residential Rental Units shall at aII times be rented to and

3 shall establish a system fo determine preferences by lot in the event the
number of eligible applicants exceeds the number of Residential Rental Units
available, The Residential Rental Units shall otherwise be rented or held available
for rental, on a first-come first-served basis to members of the general public who are
Qualified Terants, on a continuous basis, and may not be converted to owner-
occupied condominium units or other non-rental use. In rentlng Residential Rental
Units to Qualified Tenants, the Lessee will not otherwise give preference to any
particular protected class or group except Lessee may grant preferences for the
fallowing:
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(1) Persans displaced by government action, provided that their tenant application is
submitted between (a) the date of the initial displacement notice and (b) six ()
months  after the actual displacement action, supporied by sufficient
docurmentation of such displacement;

(2) For residential units designated as accessible for persons with mobility, visual,
hearing andfor mental impairment, households containing at least one person
with such impairment will have first priority for those units. No special priority
shall be given among such applicants based upon the specific type(s) of
impairment of the household member; and, B

(3) As may be required by any applicable Federa_._and Staie Affordable Housing

Requirements andfor this Lease.

Lessee shall rent the units in accordancé: W|th a rental prE 'rarn approved by the
Lessor, which rental program may be amendad in writing upon mutual agreement of
Lessee and the Lessor from time o time, and which shal" 58 incorporated by
reference herefn and binding upon | Lessee Such rental program shall estabilsh

(1) Requirements and procedures for e\ne\mng appllcatmns evaluatmg applicants,
determining eligibility as a Qualified: Tenant selecting renters and renting to
Qualified Tenants. . ‘

(2) A system for determlnlng preferences by [ot ln the event the number of Qualified
Tenants exceeds the number of R idential Rental Unlts availabie.

{3) A description of how the rental program.will gnsure compliance with all applicable
Iaws and standards relatmg to the rental of : ‘gal property.

(4) Al‘fqrdable Rent for each Resudenﬂal Rental Unit, based on unit type, household
snz' andi mcome level. : .

- {8) In estabhshlng the Affordable Ren’c the HUD AMI for the following househald

[}

. __ASIZES shall: apply, based on; the Residential Rental Unit type to be rented:

Househald Size
2 persons
3 persons

For the Term, the l.essee shall abtain, complete and maintain on file (i) at the tlme of

'flmtlal occupancy of any Resujentlal Rental Unit, (i) upon the vacancy and re-
‘eccupancy :of any Residential Rental Unit, and (iii) at least once annually, an income

certification, in a form approved by the Lessor, an example of which Is attached
hereto™as Exhibit C, which shall be subject o independent investigation and
verification by the Lessor. The Lessee shall verify the information submitteq by each
Quafified Tenant at the time of submission, including taking, for other than Section 8
of the Housing Act certificate or voucher ho!ders the following steps as part of the
verification process by the Lessee: (1) either (A) obtain a federal income tax retum
for such Qualified Tenant for the most recent tax year; andfor (B) obtain a written
verification of employment from such Qualified Tenant's current employer; or (2) if
such Qualified Tenant is not employad and has no tax retumn, obtain other verification
of such Qualified Tenant's source of income. The Lessee shall file with the Lessor a
certificate of continuing program compliance in a form approved by the Lessor, an
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example of which is attached hereto as Exhibit D, on or before the first (1st) day of
each September during the Term sefting forth the required information for the
preceding calendar or fiscal year. The books and records of the Lessee pertaining to -
the incomes of Qualified Tenants must be open to inspection by any authorized
representative of the Lessor. During any period that any Federal and State
Affordaple Housing Requirements are in effect, Lessee shall be deemed to have
satisfied the requirements of this subparagraph if Lessee obtains, completes and
maintains on file income certification and other forms that comply with the applicable
Federal and State Affordable Housing Requirements and that contain substantially
the same information, and certifications of compllance;WIth Such Federal and State
Affordable Housing Requirements that establish corfipliance with the requirements
herein,

{g) All subleases shall be subordinate to this Lease and shgll contain clauses, among
others, wherein each Qualified Tenant: (i) certlﬁes the acturasy of the stalements
made regarding household income and ;(ji)-sigrees that the’ farmly income and other
eligibility requirements shall be deemed substartial and matetial: obligations of the
tenancy of such tenant, that such:Qualified Tenant will comply promptly with all
requests for information with respect thereto from the Lessee, and that the failure to
provide accurate income informatiodi: er refusal o comply with: ‘a request for
information shall be deemed a violation of & ubstantlal and material gbligation of the
tenancy of such tenant. B

(h) In connection with all sul§ases of the Resfdeo}:i:ei:i: ental Units, tenants shall be
provided written disclosurésiof) inthe surrounding community,
including activities such as‘" e

(1) Cultural and religicus ceremomes that may ibe conducted during various hours,
lnoludln""I 13 ,evening hours that may mvolve loud muslic and chanting.

¥ "',,e of incerise; fireworks and other ceremonial products,

(3) Nearbyfull serwoe mortuary Y

18: o 3 Affordable Rents “Affordab!e Rent" means a monthly rent for a Residential Rental Unit
which does not exceed fR&: maximum-rent established for persons with the annual income level (as
jualify for that Residential Rental Unit, which shall be based
upon gu;dellnes published by:the Hawai Housing Finance and Development Corporation based on
income [evels’and limits established by HUD, adjusted for household income, Unit and family size, and
utility allowances: - _-Affordable Rents shall be inclusive of fenant utility payments. Notwnthstandmg the
foregoing, with respept to Qualified Tenants, if any, who are recipients of rent subsidies pursuant to
Section 8 of the Housing Act (of any rent subsidy or other HUD, State, or County programy), i the contract
rent for a Residential Réntal Unit under such program is greater than the Affordable Rent, the rent for
such Residential Rental Uit may be such contract rent.

18.1.4 Non-discrimination. The Lessee shall comply with the provisions of any applicable
federal, State or local law prohibiting discrimination in housing on the basis of race, creed, color, sex,
familial status, marital status, religion, national origin, age (except as to age, as may be expressly
provided hereln) or any other prohibited basis. The Lessee shall also comply with the provisions of any
applicable federal, State or local law prohibiting discrimination on the basis of race, creed, color, sex,
familial status, marital status, religion, national arigin, age, or any other prohibited basis, in connection
with the employment or application for employment of persons for the Construction, operation and
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management of the Premises. The Lessee further agrees not to refuse to lease a Residential Rental Unit
coffered for rent, or otherwise discriminate in the terms of tenancy, solely because any tenant or
prospective tenant is the holder of a certificate or a voucher under Section 8 of the Housing Act, or any
successor legislation.

18.1.5 Condition of the Premises. The Lesses agrees that throughout the Term, it shall (1)
maintain the Premises i good repair and condition in accordance with applicable County codes and the
Uniform Physical Condition Standards set forth in 24 CFR Part 5, Subpart G, as amended; (2) maintain
and operate the Premises to prnwde decent, safe and sanitary housing, including the provision of all
essential and appropriate services, maintenance and utilities; and (3) comply with the lead-based paint
regulations set forth in 24 CFR Part 35, as amended.

18.1.8 Covenants to Run with_the Property -- Terminatiori- of Covenants. The Lessor and the
tessee hereby covenant and agree that the covenants set forth hereifi ‘}that govern the use and
ocoupancy of the Premises shall be and are covenants running.with'the Land’ for_the Term and shall be
binding upon all subsequent Lessees of the Premises foj*such Term, and aré:figt merely personal
covenants of the Lessor and the Lessee. The Lessee hereby agrees that any and.all. requirements of
State Laws to be satisfied in order for the provisions of {his Lease to constitute restrictions: and covenants
running with the Land shall be deemed to be satisfied in fuII cand that any reqwrements ‘of privileges of
estate are intended to be satisfied, or, in the alternate, that.ari equitable servitude has'been created to
insure that these restrictions run with the Land. For the Terr-each and every contract, deed or other
instrument hereafter executed conveying the Premises or portior.thereof shall expressly provide that
such conveyance is subject to this Lease; prowded howeaver, thé;covenants contained herein shall
survive and be effective regardless of whether such contract, deed or other instrument hereafter executed
conveying the Premises or portion thereof prowdes that such oonveyance ls'subject to this Lease.

18.1.7 Real Property and General Exclse Tax Exernptlons Lessee shall be responsible for
paying and discharging all real property taxes for'the Premises payable or accruing during the Term.
Based on the recordation: of ‘this Leage, Lessee may. file an applrcatron or claim for exemption from the
assessment and payment of real property taxes, including any claim for exemption subject and pursuant
to ROH §8-10.20 and §8-‘10 21, relatlng to low-income fental housing, and the County agrees to process
such application in the ordlnary course- subject and pursuant to the requirements of §8-10.20 and §8-
10.21. Lessee understands thaf Leesee miist-fi le for sUch exemption annually and that the County shall
not be responsabre orell" te for Lessee S failure to time!y file for such exemption on an annual basis.

Pursuant: to Hawai'i Revisé ,Statutes ection 46-15.1, Section 201H-36, and Section 237-29, the County
may.certii for exemption frofm-general excise taxes any projects whlch meet the requirements of said
statutes. The:County will work With Lessée fo issue such certifications provided that the requirements
under said stafutes and appllcable laws are met. Lessee understands that Lessee is responsible for
preparing and 1i hng any exemption request and that the County shall not be responsible or fiable for
Lessee’s failure tafilé.for such exemptions. Lessee further understands that such exemptions are subject
to all laws and rules appllcable thereto.

The exemphons from real property taxes and general excise taxes cumently available are subject ta
change by legislative or administrative action.

18.2 Cominercial Tenanfts.

18.21 Commercial Spaces. The Premises includes commercial space, Lessee may enter into
subleases with commercial tenants (“Commercial Tenants”) governing the occupancy of such
commercial spaces (the “Commercial Subleases™). Lessor's consent shall not be required for any
Commercial Sublease, or to any Modification thereof, so long as Lessee compiies fully with the
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requirements of the Lease and all applicable Laws in connection therewith. Each Commercial Sublease
shall be subject and subordinate to the Lease, and no Commercial Sublease shall affect any obligations
of Lessee or rights of Lessor under the Lease, all of which shall continue in full force and effect
notwithstanding any Commercial Sublease. Any Commercial Sublease shall expire no later than one day
before the Expiration Date. The fact that any Commercial Tenant causes any Default shall not relieve
Lessee of Lessee’s obligation to cure it. Lessee shall take all steps reasonable and necessary to pravent
any such Default.

18.22 Community-Oriented Businesses. Commercial Tenants shall target and serve as
clientele and patrons, primarily persons who reside and work in the surroundlng naighberhood. Rents
charged to Commercial Tenants shall be below market rates as determined by Lessee, with the intent of
fostering entrepreneuwrial start-ups and locally owned smail busmes'se" that prowde economic and
employment oppartunities for residents and the community. L

18.2.3 Required Provisions. Each Commercial Sublease shall contain. provisions in form and
substance substantially as set forth below in this Section 1823, By executlng its‘Commercial Sublease,
each Commercial Tenant shall be deemed 1o have agreed to such provisions, which reflé 2ot the definitions
in the Lease. All such defined terms shall be madified’| |n the Commercnal Sublease” as appropnate to
reflect the definitions in the Commercial Sublease. ~ 7% - B

All terms, covenants, and provisions of this: S
remedies, and options of Sublessee under § _
shall at all times remain fully su bject and subordin

"_iease and all rights,
s

minate, then

this Sublease shall termmate In"that" nt, Sublessée, only at the
option and request of Lessor {exc.ptf; -as, Lessor has agreed
otherwise in writing), shall attorti to Léssor a dr acognize Lessoras
Sublessee’s_ direct Lessor underﬂthls Suble 186, Sublessee shall

necessar -or appropnate to evidence.such attornment. Sublessee
appoints each of the foregomg as> “Sublessee’s attorney-in-fact,
wreuocahly, w:th full” powe of, substltutlon to execute and deliver
. This appomtment is coupled with an interest
”_ublessee waives any Law that may allow

- cogmzed mdustry—accepted accounting principles coneleten‘zly applied. In addition to
records and infafmation reqmred to be collected, prepared, maintained, and reported pursuant to federal
and State laws and. regulatlons and this Lease the Lessee shall prowde the following to Lessor at
Lessor's reasonable request

access to the books of account for the Premises:
records pertaining to the Residential Rental Units;
annual operating statements for the Project;
audited financial statements for the Project; and
annual operaiing budget for the Project.

* * * O @
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ARTICLE 19:
LEASEHOLD MORTGAGES

181  Leasehold Mortgage. Notwithstanding anything in this Lease to the contrary, Lessee shall have
the absolute and unconditional right, without Lessor's consent, to execule and deliver a Leasehold
Morigage at any time and from time to time during the Term. The execution and delivery of a Leasehold
Mortgage shall not be deemed fo constitute stich an assignment or transfer of this Lease as would require
the holder or helders thereof, as such, to obtain Lessor's consent. Upon foreclosure thereaf {or any bona
fide sale or assignment in heu of foreclosure) the Leasehold Mortgagee may; without further consent of
Lessor sell and assign this Lease, provided that the purchaser or aSSIgnee ‘expressly assumes and
agrees to perform all conditions and obligations of the Lease. Any assigfiee (other than the Leasehold
Mortgagee) who has acquired title to this Lease by way of foreclosuré-or.deed in lieu thereof may only
assign its rights under this Lease, other than by way of martgage, . ih"compliance with Article 17. Lessor
shali not be required to join in, or “subordinate the Fee Estate to any Leas' hold Mortgage, but shall
execute and deliver such estoppel certificates and other certn' catrons as any [eas ehold Mortgagee shall
reasonably require.

19.2 Protection of Leasehold Mortgagee. [n the&x n_t Lessee subjects this Lease’ 0-a Leasehold
Mortgage, the provisions of this Atticle 18 shall apply with’ res. ct to such Leasehold Mortgage

18.2.1 Concurrent Notices. Lessor shall, upon ser\nng "__ ssee with any notice pursuant to the
provisions of this Lease, concurrently serve: a copy of the notice wpen Leasehotd Morigagee. :

19.2.2 Right to Cure. leasehold Mor-fga ¢e:and each Eqmty westor shall have the right, but
not the obligation, at any time prior to termination of+t is:Lease and withotit payment of any penalty, to
pay all Rent due hereunder, to effect any insurance, to-pay any taxes or assessments, to make any
repairs or improvements, to do any other act or thing requwed of. Léséée under this Lease, and to do any
act or thing which may be necessary and proper to:5& done in the performance and observance of the
agreements, covenants anid condrhensjo prevent tefmination of this Lease. Any of the foregoing done by
Leasehold Mortgagee af: the Equity Investor, as appllcable shall be effective to prevent a termination of
the Lease as if the same’ _d been done by Lessee. ;

18.2.3 Cure Penod y‘;hlng in this Lease to the contrary, if any Event of

Defauit shall,gccur which; pursudnt to.any prows:on of this L.ease, entitles or purportedly entitles Lessor to
terminate tHis$ Lease, L shall hae no right to terminate this Lease unless (a) Lessor shall have given
i ehojd Mortgags of Lessee's Default and stating Lessor's intent to terminate this
- @'Monetary Default, the Leasehcld Mortgagee shall not have

cured sucthonetary Default within thirty’(30) days after the service of such written notice, or (i) in the
event of any ‘other Default under thls L ease susceptible of being cured by the Leasehold Mortgagee the
|_easehold Mortgagee fails to ¢ommence, within sixty (60) days after the service upon the Leasshold
Mortgagee of such™written notice; the cure of such Default, and diligently pursue to completion the cure of
such Default; prowde r"'however that in the Event of a Default under this Lease which consists of the
existence or nonpaymen of a lien, such Default shall be desmed to be cured if, within such 60-day
period, the Leasehold Mortgagee shall have commenced foreclosure and shall thereafter diigently pursue
such proceedings to completion, or shall have commenced and shall thereafter diligently pursue steps to
obtain title to the Leasehold Estate by means of an assignment in lieu of foreclosure. If any such Default
susceptible of being cured by the Leasehold Mortgagee cannot be cured by the Leasehold Mortgagee
without the Leasehold Mortgagee first obtaining possession of the Premises or fitle to the Leasehald
Estate or if the Default is not susceptible of being cured by the Leasehold Moitgagee, such Default shall
be deemed to be cured if: (A) within sixty (60) days after the receipt by the Leasehold Morigages of such
written notice, the Leasehold Mortgagee shall have commenced foreclosure and thereafter diligently
pursue such proceedlngs to compiletion, or (B) the Leasehold Morigagee commences, within such 60-day
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period, and thereafter diligently pursues, steps to obtain title to the Leasehold Estate by means of an
assignment in lieu of foreclosure. During the course of any such proceedings, such Leasehold
Mortgagee shall pay or cause to be paid all Rent as and when the same becomes due and payable under
this Lease and shall perform all cther obligations of the Lease.

19.2.4 Time Extensions. If the Leasehold Mortgagee is prohibited from commencing or
prosecuting foreclosure or other appropriate proceedings in the nature thereof by any process or
injunction issued by any court or by reason of any action by any court having jurisdiction over any
bankruptcy or insolvency proceeding involving Lessee, the times specified in Section 19.2.3 for
commengcing or prosecuting foreclosure or other proceedings shall be extended for the period of the
prohibition, provided that the Leasehold Mortgagee shall have fully cured; any Monetary Default and shal
continue to pay Rent as and when the same become due, and shail p orm all other obligations of the
Lease. ,

19.2.56 New Lease Lessoragrees that, in the event-of: termlnatlon of this-Lease for any reason
(including, but not imited to, any Default by Lessee), Lessor, if réquested by the" asehold Mortgagee,
will enter into a new lease of the Premises with the most/enior Leasehold Mortgagee Tequesting a new
lease, which new lease shall commence as of the date of ¢ rmination of this Lease and ghall'run for the
remainder of the Term, at the Rent and upen the samie terim ;-covenants and condtions hergin contained,
provided that: (a) such Leasehold Mertgagee shall make wiitten _quest upon Lessor for the new lease
within sixty (60) days after the date such Leasehold Mortgagés eives written notice from Lessor that
the Lease has been or will be terminaied; (b) such Leasehold Mo gee shall pay to Lessor at the time
of the execution and delivery of the new Ieas‘ -any and all sums, Including Rent, which would, at that time,
be due and unpald pursuant to this Lease but;fcr.';]t termmatlon, an t_:ldrt[on thereto alI reasonable

have the same right, title and interestin and to the Premlses as Lessee had under the terminated Lease
immediately prior to its termination. NotW|thstand|ng the -foregoing, nothing herein contained shall require
any autharized Leasehold Mortgagee to gnter into a new lease pursuant to this Section 18.2.5, nor to
cure any Default of L : :

1926 Medif'cations Requested by Leasehold Morigagee. If, in connectlon with Les.sees

§&; Lessor shall review and reasonably approve such requests
-__necessary and apprapriate; prowded however, that such additions or

the Leasehoid Estate under thls';Lease and that such requests do not materially and adversely affect
Lessor's rights or matenally mcrease ! essar's obligations.

18.2.7 Liabili -l_1m1ts Subject to the provisions of Section 19.2.5 in the event any third party or
Leasehald Mortgagee acquwes the Leasehold Estate upen foreclosure (whether judicial er non-judicial in
nature) or by assignment in lieu of foreclosure, or acquires a leasehold estate in the Premises pursuant to
the terms of a new lease, such party, as the new lessee, shall be personally liable only for the obligations
of the Lessee under this Lease (or, if applicable, the new lease) arising during the period of time that such
party holds title to the Leasehold Estate created hereby (or, if applicable, the new leass).

ARTICLE 20:
EQUIPMENT LIENS
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201 Lessee’s Rights. If at any time or from time to time Lessee desires to enter into or grant any
Equipment Lien that ctherwise complies with this Lease, and provided that no uncured Event of Default
exists, then upon Lessee's request Lessor shall enter into such customary documentation regarding the
Financed FF&E as Lessee reasonably requests, providing for matters such as: (a)waiver or
sUbordination of any right to take possession of such Financed FF&E upon an Event of Defautt; (b) waiver
or subordination of any other right, title, or interest in the Financed FF&E; and (c) agreements to enable
the holder of such Equipment Lien to repossess such Financed FF&E if such holder exercises remedies
under its Equipment Lien.

202 Reguired Provisions for Equipment Liens. If Lessee enters j{fg’é’-:’éiny Equipment Lien, then

Lessee shall: (i) not file (or cause or permit o be filed) such Equipment.Lien as a lien against the Fee
Estate or any part of the Fee Estate, but Lessee shall be permitted tofilg:or cause to be filed a fixture
filing attaching to Lessee's interest in the Premises relating to any:Finanted:EF&E; and (il) cause to be
inserted in the documents for such Equipment Lien a provision to thé:-following & fect:

Notwithstanding anything to the contrary herein, ':th'i;'"i:‘fiatt‘él mortgage,: conditional sales
agreement, title retention agreement, or security agreement shall not create 67 be filed as a lien
against the Fee Estate. ' ; ‘

ARTICLE21:
QUIET ENJOYMENT

So long as this Lease has nat been terminated; Eessor covenants that Lésse shall and may peaceably
and quietly have, hald, and enjoy the Premises for the“Term, subject to the terms, cavenants, conditions,
provisions and agreements set forth in this Lease, without hindrance or-disturbance by or from Lessor or
anyone lawfully claiming by or. through Lessor, and free of any:éhtumbrance created or suffered by
Lessor, except Permitied Exceptions: .

“. o ARTICLERZZ:
-+ EVENTS.OF DEFAULT; REVEDIES

efault”. ‘An "Eviént of Default’ means the oceurrence of any one or

224  Definition of “Event of D
more of thé Tallowing:

- Monetary Defaﬁlt. If a !_\?I:E):hetary Default occurs and continues for ten (10} days after
Notice from l.gssor, specifying’irt reasonable detail the amount of maney not paid and the nature and

caloulation of each such payment”

2212 Pro iibited Lier_féfhlf Lessee fails to comply with any obligation regarding Prohibited Liens
@nd does not begiri“ig*remedy such failure within fiteen (15) days after Notice fram Lessor and,
thereatter, diligently purste

“such remedy to corapletion.

22.1.3 Bankruptey or Insolvency. If Lessee ceases to do business as a going concern, ceases
to pay its debts as they become due or admits in writing that ft Is unable to pay its debts as they become
due, or becomes subject to any Bankruptey Proceeding (except an involuntary Bankruptoy Proceeding
dismissed within ninety (90) days after commencement), or a custodian or trustee is appointed to take
possession of, or an attachment, execution or other judicial seizure is made with respect to, substantially
all of Lessee’s assets or Lessee’s interest in this Lease (unless such appointment, attachment, execution,
or other seizure was involuntary and is contested with diligence and continuity and vacated and
discharged within ninety (90) days).
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22.1.4 Nonmonetary Defauit. If any other Nonmonetary Default occurs and Lessee does not
cure it within thirty {30} days after Notice from Lessor describing it in reasonable detall, or, in the case of a
Nonmonetary Default that cannot, with due diligence, be cured within thirty (30) days from such Notice, if
Lessee shall not (a) within thirty (30) days from Lessor's Notice advise Lessor of Lessee's intention fo
take all reasonable steps to cure such Nonmonetary Default; (b} duly commence such cure within such
period, and then diligently prosecute such cure to completion; and (c) complete such cure within a
reasonable time under the circumstances (not necessarily limited to thirty (30) days).

22.1.5 Other Events. The occurrence of any other event descnbed as constituting an "Event of

provision, or, If no cure period is descnbed than within the time frame descnbed m ‘Section 22.1.4.

222 Remedies. Ifan Event of Default occurs, then Lessor shall; at Lessor option (unless prohibited
by Law), have any or all of the following remedles all cumulatlve (le., the &x e of one remedy shall
not preclude exercise of another remedy), in addition to such. other femedies y be available at law
or in equity or under any other terms of this Lease. Lessors fémedies include:

2221 Termination of Lessee’s Rights. Lessor_ Y termlnate Lessee’s rtg
Premises by any lawful means, in which case this L ease’and the .Term shall terminaté’ such date of
termination shall be the Explratlon Date, and Lessee shall trn",edlafely surrender possassion to Lessor.
Notwiithstanding the foregoing, no re-entry or taking of posséssion of the Premises by Lessor under
Section 22.2.2 shall be construed as an election on Lessor's part 1o terminate this Lease unless a written
Notice that this Lease is terminated is giveri:by.L.essor, or an crderis ‘secured stating that this Lease is
terminated. The effective date of termination of thi e shall be as'6 3 he. date set forth or provided in
the Notice or order, as the case may be. ' '

2222 Teking Possession. Lessor may re—enter a .-t' ke possessmn of the Premises with
pracess of law, whether by summary. proceadings’ (unless prohibjted by Law) or otherwise, and remove
Lessee (and all property of Lessee); with or without: hawng terminated this Lease, and wuthout thereby
being liable for damages.or guilty of-‘trespass This is*intended to constitute an express right of re-entry
by Lessor. Except as expressly provided in this Lease 'dr,prohibited by Law, Lessee, for and on behalf of
itself and all persons claifirig- by, {hrough or under: L.essse expressly waives any and all right of
redermption provided by any Law, or resentry or; repossessmn or to restore the operation of this Lease if
Lessee is d:spossesse Y a Judg' ent or by wartant of any court or judge of in case of re-entry or
repossession by Lesso ny expiration or termination of this Lease. No re-entry by Lessor, whether
had or_taken under sum : roceedmgs or .otherwise, shall absolve or dlscharge Lessee from iiability
under'this'Lease. The terms “enter,” “rezehter,” "entry," and "re-entry,” as used in this Lease, are not
restricted io; therr technical Iegal'meanlngs

22.2. 3 Suats Before Expiration Date. Lessor may sue for damages and/or to recover Rent from
time to time at Les§or’s election; nothing in this Lease requires Lessor to wait until the date when this
Lease or the Term 'w: uld have sxp!red absent an Event of Default and a resulting termination of this
Lease,

2224 Receipt"of Maneys. No receipt of meney by Lessar from Lessee after termination of this
Lease, or after the giving of any notice of termination of this Lease, shall reinstate, continue, or extend
this Lease or affect any notice theretofore given to Lessee, or waive Lessor's right to enforce payment of
any Rent payable or later falling due, or Lessor's right to recover possession by proper remedy, except as
this Lease expressly states otherwise, it being agreed that after service of Notice to terminate this Lease
or the commencement of suit or summary proceedings, or after final order or judgment for possession,
[.essor may demand, receive, and collect any moneys due or thereafter falling dus without in any manner
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affecting such notice, proceeding, order, suit or judgment, all such moneys collected being deemed
payments on account of Lessee's liability.

2225 No Walver. No failure by Lessor to insist upon strict performance of any covenant,
agreement, term, or condition of this Lease or fo exercise any right or remedy upon a Default, and no
acceplance of full or partial Rent during continuance of any such Default, shall waive any such Dafault or
such covenant, agreement, term or condition. No covenant, agreement, term or condition of this Lease to
be performed or complied with by Lessee, and no Defaulf, shall be Modified except by a written
instrument executed by Lessor. No walver of any Default shall Modlfy this Lease. Each and every
covenant, agreement, term, and condition of this Lease shall continue in full force and effect with respect
to any other then-existing cr subsequent Default of such covenant, agreement term or condition of this
Lease. :

2226 Receiver. Lessor shall be entitied as a matter of rlght by ex-parte order or otherwise, fo
the appointment without bond of a receiver of the Premises, dnd of the rerit: ‘itevenues income and
profits generated from the Premises, without regard to the.yalue 6fthe Premises or the solvency of any
Person liable for the payment of any monetary obllgatmn under this Lease, and reg"'d
Lessor has an adequate remedy available to Lessor unde_,_thls Lease’ of under apphcable Laws

2227 Damages. lessor may recover from Lesseg.all damages Lessor incurs by reason of
Lessee's Default, including reasonable costs of recovering poseess:on re-letting the Premises, and any
and all other damages legally recoverable by Lessor, and réimbursement of Lessor's reasonable
out-of-pocket costs, including Legal Costs. Lessor,may recover suct damages at any time after Lessee's
Defauit, including after expiration of the Term.: twﬁhstandmg any Law fo fhe contrary, Lessor need not
commence separate actions to enforce Lessegls obligétions for each moith's accrual of damages for
Lessee's Default, but may bring and prosecute a' smg[e car bined actfon for all such Rent and damages.

22.2.8 |njunction of:Brédches. Whether or, not an Even f Default has occurred, Lessor may
obtain a court order enjoining Lesseé from contmumg any Default or from committing any threatened
Default. Lessee specif| cally and expressly acknowledges that damages may not constitute an adequate
remedy for any Nonmonetary Default’ i 5

22,29 Continue Leasef;f-' eS0T may at Lessors option maintain Lessee’s right to possession.
In such cassg; this Lee"' hall continue and l.essor: may continue to enforee it, including the right to collect
Rent when; due and any remedies for. nonpayment

*"22.2 10 Restoration Funds. Upon any termination of this Lease resulting from an Event of
Default t6"the extent that Lessér or Dépository then holds any Restoration Funds, such Restoration
Funds shall be apphed first toward the applicable Restoration with any Restoration Funds remaining after
completion of Restoratlon being :applied in the manner set forth in Section 13.2 for the disposition of
Property Insurance Proceeds upon a Casualty Termination, subject to any claims for damages resulting
from such Event of Defau[t :

223 Proceeds of Relettmg. Lessor shall apply any proceeds of any re-letting as follows, without
duplication, but including Default Interest on all such sums:

2231 Lessor's Costs. First, to pay to itself the cost and expense of terminating this Lease,
re-entering, retaking, repossessing, repairing, performing any Construction, and the cost and expense of
removing all persons and property therefrom, including in such costs reasonable and customary
brokerage commissions and Legal Costs;

48



Halewai'ciu Senlor Residences
Lease

22.3.2 Preparation for Reletting. Second, to pay to itself the cost .and expense reasonably
sustained in securing any new lessees and other occupants, including in such costs all brokerage
commissions, Legal Costs, and any other reasonable costs of preparing the Premises for re-letting;

2233 Costs of Maintenance and Operation. Third, fo the extent that Lessor shall maintain and
operate the Premises, to pay to itself the reasonable cost and expense of doing so; and

22.3.4 Residue. Fourth, after payment to itself of any balance remaining on account of Lessee's
liability to Lessor, to Lessee or any Leasehold Morigagee, as applicable.

224 Lessee’s Late Payments: Late Charges. If Lessee fails toimake ény payment to Lessor
required under this Lease within ten (10) days after such payment first due and payable, then in

addition to any other remedies of Lessor, and without reducing of advefsel y. affecting any of Lessor's
other rights and remedies, Lessee shall pay Lessor within ten (1 o)’ days after-¢ "'mand Default Interest on
such late payment, beginning on the date such payment was:first duie and payable and continuing uriil
the date when Lessee actually makes such payment. In addltlon ‘and without limit ng:any other rights or
remedies of Lessor, Lessee shall pay Lessor, as Additiofal Rent an administrative-tharge equal to five
percent (5%) of any payment that Lessee fails to pay within thirty (30) days after such payment is first due
and payable. Such administrative charge is intended to'compensate-Lessor for the incénvenience and
staff time incurred by Lessor to handle the late or missed’ payment shall not be deerfied a penalty or
compensation for use of funds, and shall not be credited aga[nst any other obligations of Lessee under
this Lease.

225 Lessor's Rightto Cure. If Lessee a’t"any . payrent or take any action this
Lease requires, then Lessor, after twenty (20) Busin 'E)ays Notice to Léssee, or in an emergency with
such notice (if any) as is reasonably practrr.:able unde .mrcumstances and without waiving or
releasing Lessee from any obligation or Default and WIthout wa ving Léssor's right to take such action as
this Lease may permit as a.resulfic ~guch Default, may (but need: fot) make such payment or take such
action. Lessee shall retmburse Legsor, as Add|t10nal Rent, for an amount equal to (a) all reasonable
sums paid, and reasonable costs and. expenses (|ncludlng Legal Costs) incurred, by Lessor in exercising
its cure rights under this Sectlon 22.5; and (b) Default Interest on the amounts in clause (a) above.

228 Holding Over. reason or ne. reason Lessee remains in the Premises after the
Expiration Date; then; essor will: suffer mJury that is substantial, difficult, or impossible to measure
accurately.’: Therefore nains in the Premises after the Explratmn Date, for any reason or no
reason;: ,,'en in addltlon , hisor remedies of Lessor, Lessee shall pay to Lessor, as
llqwdated damages and not’ as'a penalty;for each month (prorated daily for partial months) during which
Lessee holds.over after the Expiration Date, a sum equal to twice the then market rental rate for the
Premises, plasiall Additional Rent otherwuse payable under this Lease during the holdover period.
Nothing contairy this Sectton 22.6 shall be construed as consent by Lessor to any holding over by
Lessee, and Less xpressly reserves the right to require Lessee to surrender possession of the
FPremises to Lesso wded in this Lease upon the expiration or earlfier termination of this Lease.

22,7  Waivers: Jury Tr:al, Redemption. Lessor and Lessee lrrevocab[y waiive all rights to frial by jury
in any action, proceeding, counterclaim, or other litigation arising out of or relating to this Lease, the
relationship of Lessor and Lessee regarding the Premises, enforcement of this Lease, L.essee’s use or
occupancy of the Premises, any claim of injury or damage arising between Lessor and L essee, or any
actions of [.essor in connectlon with or relating to the enforcement of this Lease. Lessee waives any right
of redemption provided for by Law.

22.8 Accord and Satisfaction; Partial Payments. No payment by Lessee or receipt by Lessor of a
lesser amount than the amount awed under this Lease shall be deemed to be other than a part payment
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on account by Lessee. Any endarsement or statement on any check or letter accompanying any check or
payment of Rent shall not be deemed an accord or satisfaction. Lessor may accept any such check or
payment without prejudice to Lessor's right to recover the balance of such Rent or pursue any other
remedy.

22.8 Lessor's Default [essor shall be in default under this l.ease if Lessor fails to cure any breach of
its obligations under this Lease within thirty (30) days after Notice from Lessee describing such breach in
reasonable detail, or, in the case of a breach that cannot, with due diligence, be cured within thirty (30)
days from such Notice, if Lessor shall not (a) within thirty (30) days from Lessee’s Nolice advise Lessee
of Lessor's intention to take all reasonable steps to cure such default; (b) du!y commence suUch cure
within such peried, and then diligently prosecute such cure to comp]etlon' and (c) complete such cure
within a reasonable time under the circumstances (not necessarily llmite‘ thlrty (30) days).

2210 Miscellaneous. Lessor and Lessee further agree as folfows thh respect to any Defaults and
Lessor's rights and remedies: .

22101 Sunvival. Termination or expiration of th|s Lease resulting frorn a:Default shall not
relieve any party of any claims against it that arise. under thls Lease before the Lease expires ar is
terrninated. ‘ :

2210.2 Ng Double Recovery. In no event shall Lessor be entitfed, directly or indirectly, to
recover twice for the same element of Lessor’s damages L

ARTchE'zs:. ,
END’ OF TE B

Upon any Expiration Date: . (a).all’ Improvements FF&E and BUIldlng Equipment shall become Lessor's
property; (b) Lessee shall ‘deliver 1o Lessor possession of the Premises, in the condition this Lease
requires, subject fo any Loss that thls Lease does not require Lessee to Restore; (c) Lessee shall
surrender any right, title, o interest in'and to the Premmjses and deliver such evsdenoe and confirmation
thereof as Lessor reasonably requiies;, (d) Lessee shail deliver the Premises free and clear of ali;
Subleases, and, liens except’ (1) Permitted. Exoeptions existing as of the Commencement Date or
consented to by Less" - (2) Sublgdses executed pursuant o this Lease or consented to by Lessor,
(3) liens that Lessor of anyof its agents caused, and (4) Subleases or other agreements requ:red to
remain. i) place due to c¢é aln.tenan, fights set forth in applicable Law; () Lessee shall assign to
Lessor, 4r give Lessor copi .or original s:0f, all assignable licenses, permits, contracts, warranties, and
guaranteesithen in effect for ‘fiie Prerises, along with copies of all operating manuals and similar
documentatuon"elatmg to all Improvements FF&E, and Building Equipment, and the current year's
operating buddet:for the Premises (including appllcable back-up information); (f) the parties shall
cooperate io achiev an orderly transition of operations from Lessee to Lessor without interruption,
mcludlng delivery of Slch Information, books and records (or copies thereof) as Lessor reasonably
requires; (g) if such plans -are available, Lessee shall provide Lessor with a complete set of as-built plans
and speeifications for all: 1mprovements if any, added to the Premises since the Commencement Date;
(h) the parties shall adjust for Real Estate Taxes and all cther expenses and income of the Premises and
any prepaid Rent and shall make such payments as shall be appropriate on account of such adjustrment
in the same manner as for a sale of the Premises (but any sums otherwise payable to Lessee shall first
be applled to cure any Default); (i) the parties shall terminate the recorded Lease; and (j) Lessee shall
assign to Lessor, and Lessor shall reimburse Lessee for, all utility and other service provider deposits for
the Premises.
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ARTICLE 24:
NOTICES

All Notices shall be in writing and addressed to Lessor and Lessee (and their designated copy recipients),
as appltcable as set forth in Exhibit E attached hereto. Notices (including any required copies as set
forth in Exhibit E) shall be delivered by (a) United States certified or registered mail, postage prepaid,
return receipt requested, -or (b) a nationally recognized overnight courier service, to the addresses set
forth in Exhibit E. Notices shall be deemed delivered (a) one (1) Business Days alter the date it is
posted if sent by U.S. Mail (provided no postal strike or other disruption of postel service is then in effect),
or (b} the date the overnight ccurier delivery is made (or when delivery has been: attempled, as evidenced
by the written report of the courier service) to such address(es). Either, party may change its address by
Notice in compliance with this Lease. Notice of such a change shall b effective only upon receipt. Any
party giving a Notice may request the recipient fo acknowledge recelpt “of stich:Notice. The recipient shall
promptly comply with any such request, but failure to do so sha!l not ||m|t the" effectlveness of ary Notice.
Any attorney may give any Notice on behalf of its client. : .

ADDITIONAL DEL[VERIES;"THIRD PARTIES

251 Estoppel Certificates. As often as may be necessary, gdch party to this Lease (a "Requesting
Party”) may require the other party (a "Certifying Party") to execute acknowledge, and deliver to the
Requesting Party (or directly to a designated-f party) up to four (@ onglnal counterparts of an estoppel
certificate in such form as may be reasonably reqguired sting Party, indicating therein any
exceptions thereto that may exist at that time, ‘and’ Iso contain any “other information reascnably
" requested by the Requesting Party. The Cemfymg P ~’shall sign, "acknowledge, and return such
estoppel certificate within fifteen (15) days after request”even if the ‘Requesting Party is in Default, Any
estoppel certificate may be relled- ipon by the Requesting Party (and any Person on behalf of whom the
Requesting Party requested ‘such & _ "ppef certificate). and shall bind the Certifying Party.

25.2  Fusther Assurances Each party shall execute and deliver such further documents, and perform

such further acts, as may be . asonabiy necessary to'eehleve the parties’ intent in entenng into this
Lease. :

253 Mdidification.” A _._','-M_odiﬂcéti:dh.of this Lease must be in writing signed by the party to be bound,

25.4 éssor's Right to end Any prowsmn herein to the contrary notwﬂhstandmg, during the term
of this Agreement Lessor resgrves the right, at any time, to amend this Lease in order to assure
compliance with all applicable HUD, County, State and other federal statutes, laws, and regulations. All
such amendmérité.shall be within the general scope of this Lease. Lessor shall provide all such
amendments in Wi ] ,hg__ to the.l’essee. The Lessee agrees that it shall immediately take any and all
reasonable steps to cor "'ply w1th such amendments as required by law.

255 Successors and’ ASSans This Lease shall bind and benefit Lessor and Lessee and their
successors and assigns, but this shall not limit or supersede any Transfer restrictions, Nothing in this
Lease confers on any Person (except Lessor, Lessee, and any Leasehold Martgagees) any right o insist
upon, or to enforce against Lessor or Lessee, the performance or observance by aither parly of its
obligations under this Lease.

ARTICLE 28:
CULTURAL AND ARCHEOLOGICAL
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281 Native Hawaifan Rights. Lessee shall respect and recognize any and all rights of native
Hawailans to exercise traditional rights, customs, practices, prerogatives, privileges and usufrusts on the
Premises, if any, subject to and in accordance with applicable Laws,

262 Human Remains; Artifacts; Historical ltems.

26.21 Discovery. In the event any human remains, traditional cultural items, artifacts or
historical iterns (collectively “Historic items”) are discovered on the Premises, Lessee shall immediately
report such discovery to Lessor. Upon such discovery and subject to Lessor's appraval and if required by
applicable Laws, Lessee shall, at Lessee's sole expsnse: (a) cause all excéVation or other activity in the
immediate area that may damage the Historic Items or the potential histofic site fo cease; (b) cause the
site to be stabilized and secured to temporarily protect the Historic [tems gainst damage, theft, or both;
and (c) cause ihe Historic Items to be left untouched so that their: cultura archaeo[oglcal or hlstoncal

provided, however, that if artifacts or historical items are found: wnthout human rémains, and if leaving the
artifacts or historical items in their stabilized and secured srte posEs a substantialr -of loss or damage
to all or part of them, Lessee shall cause such Historic Items to be removed and safeguarded elsewhere,

26.22 Human Remains. In the event Lesee ; discovers= human remains, essee shall,
L.essee’s sole expense and in addition to the duties set forth iy ‘Sectian 26.2. 1, (@) report’ the dlscovew ae
soon as possible to Lessor, the Historic Preservation Division: of: the Department of Land and Natural
Resources of the State ("SHPD"), the appropriate medical exariner or coroner, and the appropriate
palice department, and (b) cause to be prepared;. by an archeologist reaeonably acceptable to Lessor, a
mitigation and/ar burial treatment plan reasonably ‘dcceptable to Lessor 1d t6"SHPD or the burial council
having jurisdiction over such matters, Lessor'and Legse  shall comply'with all Laws applicable to the
handiing of such human remains, and shall work together to forrnulate and carry out such mitigation or
burial treatment plan. : . .

26,23 Lessor's Résé?@étlo - If any H:stonc ltems are discovered, then Lessor shall have the
right at all reasonable tines to enter; -the Premises for.the purposes of searchlng for, exploring for, and
removing any of the Hletonc ltems forapreservat:on as permltted by Law.

I the event: any archaeological studies or historic preservation
studies are sought;tq be_ conductséd:-in or on the Premises, by Lessee or anyone acting by or through
Lessee, Lessee shall provide a complete copy of the reeults of such studies to Lessor promptly upon
completton thereof e .

26;’- 5_Lessors R|qht te Historic’ items No Liability. Lessee shall have no right, title or inierest
whatsoever WIth respect to anyHistoric lems discovered on or about the Premises. As between Lessor
and Lessee, Lesstr shall retain; ownerehlp of any Historic Items discovered on or about the Premises to
the extent private ownershlp of the Historic Items by Lessor is permitted under applicable Laws, and in
any event, Lessor shall retain’ the exclusive right to act as, and to exercise all rights of, the landowner
under applicable Laws. “Lgssor shall not be responsible for any damages or other liabilities that may
result from cessation of €xcavation or construction, or from Lessee’s compliance with provisions of this
Article 26 and applicablé Laws.

ARTICLE 2T:
MISCELLANEOUS

271 Due Authorization and Execution. lessor represents and warrants that Lessor has full right,
title, authority and capacity to execute and perform this Lease and any other agreements and documents
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te which Lessor is a party and referred o or required by this Lease (collectively, the “Lease-Related
Documents"); the execution and delivery of the Lease-Related Documents have been duly authorized by
all requisite actions of Lessor; the Lease-Related Documents constitute valid, binding, and enforceable
obligations of Lessor; and neither the execution of the Lease-Related Documents nor the consummation
of the transactions they contemplate violates any agreemant (including Lessor's organizational
documents), confract, or other restriction to which Lessor is a party or is bound. Lessee makes to Lessor
representations and warranties reciprocal to those in the preceding sentence and, in addition, represents
and warrants that Lessee is qualified to do business in the State. Both pames representatlons and
warranties in this Section 27.1 shall continue te apply in full force and effect throughout the Term as if
made continuously during the Term.

272 Gosis and Expenses; Legal Costs. In the event of any Ilttgatlo o, dispute between the parties,
or ctaim made by either party against the other, arising from this Leaisé or-thie Lessor-Lessee relationship
under this Lease, or Lessor's enforcement of this Lease upon a ‘Defaul, or-.t" enforce or interpret this
Lease or seek declaratory or injunctive relief in connection Wlth this Lease, o fo.exercise any right or
rermnedy under or arising from this Lease, or to regain or attempt té regain possess:on -of the Premises or
terminate this Lease, or in any Bankfuptey Proceedingaffecting the other party.to: this Lease, the
pravailing party shall be entitled to reimbursement of its..egal Costs with Default Interest and all other
reasonable costs and expenses incurred in enforcing’ thls {‘ézse or ounng the other party' s “default.

27.3 No Gonsequential Damages. VWhenever either party may seek or claim damages agalnst the
other party (whether by reason of a breach of this Lease by such- party, in enforcement of any indemnity
obligation, for misrepresentation or breach of warranty, or otherwisg);  neither Lessor nor Lessee shall
seek, nor shall there be awarded or granted by ‘any-gourt, arbitrator, or éther. adjudicator, any speculative,
consequential, collateral, special, punitive, or indirect:damages, whethgr-such breach shall be willful,
Knowing, intentional, dehberate or otherwise, except as athérwise expressly permitted by this Lease,
The parties intend that any damages awarded t6 ‘either. party hall:bé limited to actual, direct damages
sustained by the aggrieved party: i"Ne|ther party shall be liable for any loss of profits suffered or claimed to
have been suffered by the ofther.” .- .

274 No Waiver b:,g Sllence Fallure of either party to gomplain of any act or omission on the part of
the other party shall not be deerned a wawer by the non-complalnlng party of any of its rights under this

. t én is asserted shall have the right to perform it under protest,
which sha ;Aot be regarded G Aoluntary ‘performance. A party that has performed under protest may
institute appro iate proceedlngs to recover any amount paid or the reasonable cost of otherwise
complying wath ahy. such obhgatlon

276 st:rwval Al '_’:lghts and obngatlons that by their nature are to be perfarmed after any termination
of this Lease shall surwve any such termination,

27.7 Unavoidable Delay. Each party’s obligation to perform or observe any nonmonetary obligation
under this Lease shall be suspended during such time as such performance or observance is prevented
or delayed by Unavoidable Delay.

27.8  Broker, Each party. (a) represents and warrants that it did not engage or deal with any braker or
finder in connection with this Lease, and no person is entitled to any commission or finder's fee on
account of any agreement or arrangement made by such party; and (b) shall Indemnify the other party
against any breach of such representation.
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278 Service of Process. Lessee and every assignee shall either be domiciled in the State or shall,
effective upon the date of this Lease (for the original Lessee) or upon the date of said assignment (for an
assignee), designate in writing an agent who is domiciled in the State upon whom service of notice or
process may be made at all times (if applicable, Lessee’s first such agent for service of process is
designated in Exhibit F). Service of summons or other legal process upon said agent shall be
conclusively deemed to be complete upon Lessee and shall authorize the court from which such
summons or legal process has issued to proceed in all respects as in the case of service personally made
upon an individual. In the event Lessee fails to designate said agent for the service of process, or upon
the death or absence of said agent unless a successor shall be promptly named, the Director of
Commerce and Consumer Affairs of the State shall be deemed Lessee's or. e31gnees agent for service
of notice and process, and any notice or process served upon said.‘designee or said Director of
Commerce and Consumer Affairs shall have the force and effect of perschal service upon Lessee or said
assignee in all matters respecting this Lease and the enforcement théreof: f-,*Lessee and every assignee
shall be duly qualified by the Director of Commerce and Consumer Afralrs to do busmess in the State.

have and enforce a
of the Revised

L4

27.10 Sexual Harassment Policy. At all times during the Term ‘Lessee s
policy prohibiting sexual harassment in accordance -with Artlcle 18 of Chapte
Ordinances of Honolulu 1€90. Lessee may obtain a co
Honolulu Hale, 530 South King Street, Honolulu, Hawaif. -

2711 Non-Discrimination Policy. Lessee shall not d|scnm|nate against any employee of applicant for
employment based on race, color, national origin, renglon sex;- ‘sexual orientation, familial status, or
disability, and Lessee shall comply with the' isions included®in -any agreement with the County
pertaining to discrimination. ;

2712 Neither Party Agent, Joint Venturer 'd’p Partnerof the Other. Neither party hereto shall be
construed fo be an agent of, ora joint venture or p‘a’[_tn_eg-with, tﬁe’;q':t_ﬁei“party.

ARTICLE 28:
INTERPRETATION-' EXEGUTION AND APPLICATION OF LEASE

281 Captions.. The captrons‘ of Artlcies Sectlons ltems and paragraphs are for convenience and
reference oniy: fand’ ‘shall not be deéémed to limit, canstrue, affect or alter the meaning of such Articles,
Sections, .ftems and parag Jidphs. -

282  Go ase mays| & executed In counterparts with the same effect as if both
parties heréto-had executed the same document Both counterparts shall be construed together and
shall constiti 2 single lease document

283 Delivery of Drafts Ne[ther party shall be bound by this Lease unless and until such party shall
have executed and delivered-this Lease. The submission of draft(s) or comment(s) on drafts shall not
bind the parties, ner shall-such draft(s) and comment(s) be considered in interpreting this Lease.

28.4 Entire Agreement. This Lease contains all terms, covenants, and conditions about the
Premiges. The parfies have no other understandings or agreements, oral or written, about the Premises
or Lessee’s use or occupancy of, or any interest of Lessee in, the Premises except for any agreements
referenced in this Lease, and except for any provisions from the Development Agreement that, by their
terms are applicable to the Premises and intended to survive the closing of this leasing transaction (in
which case such provision shall not be deemed legally merged into this Lease but, instead, shall be
deemed incorporated into this Lease to the extent applicable).
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28.5 Governing Law and Venue. This Lease, its interpretation and performance, the refationship
"between the parties, and any disputes arising from or relating to any of the foregoing, shall be governed,

construed, interpreted, and regulated under the laws of the State, without regard to principles of conffict of
laws. Any legal action hereunder shall be filed in the Hawai' judicial system only, and Lessor and Lessee
hereby unconditionally submit themselves to the jurisdiction of the courts of the State in the circuit where
the Premises are located, and the United States District Court for the District of Hawai'i, and waive the
right to assert that such courts are in an inconvenient forum.

28.6 Partial_Invalidity. If any term or provision of this Lease or its application to any party or
circumstance shall fo any extent be invalid or unenforceabls, then the remalnder of this Lease, or the
application of such term or provision to persons or cwcumstances exoept;those as'to which it is mvaltd or
unenforceable, shall not be affected by such invalidity. All remamm “Pprovisions of this Lease shall be
valid and be enforced to the fullest extent Law allows. LA

28.7 Principles of Interpretation. No inference in favor of' or against any ‘party shall be drawn from
the fact that such party has drafied any part of this Leéase. ” The parties have both paricipated
substantially in its negotiation, drafting, and revision, Wlt.h/adVICE from counsel and other'adwsers A term
defined in the singular may be used in the pluraf, and vic& Verse, all it accordance with ordinary principles
of Engiish grammar, which aisc govern all other IangiJage in thisrL.ease. The words “‘include” and
“including” shall be construed to be followed by the words: "Withol limitation." Each of these terms shall
be inerpreted as i followed by the words “(or any part of it)" ex; pt where the context clearly requires
otherwise: Building Equipment, FF&E; Fee Estate; Improvement ;:Land, Leasehold Estate; Premises;
and any other similar collective noun, Every=-reference to any docuiment, including this Lease, refers ta
such document as Modified from time to time:{except, at Lessor's option;-any Modification that violates
this Lease), and includes all exhibits, schedules and rrders to such document The word “or* includes the

word “and.”

288 Time of the Essence: xcept as othemuse expressly prowded in this Lease, time Is of the
essence with respect to a 'prowsmn 1 of this Lease. -

289 Computation of! Beadlmes [f a due date determlned under this Lease falls on a Saturday,
Sunday or official State, County- or federal hollday, such ‘due date will be deemed to be the next Business
Day.

28.10 Jomt and Several;; lfthere |s more than one Person comprising Lessee, the obiigations imposed
upon such Persons under’ this’ Lease sha be joint and several,

2811 Ré atlonshlg Between: Lease and Development Agreement. In the event of any conflict or

inconsistency between this Lease and the Development Agreement, this Lease shall control.

_ 'félGNATUREs APPEAR ON NEXT PAGE]
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IN TESTIMONY WHEREOF, Lesscr and Lessee have caused this Lease to be signed as of the

day and year first above written.

LESSOR:

Date of execution by Lessaor:
, 20 _

APPROVAL RECOMMENDED:

Department of Community Services

APPROVED AS TO FORM AND LEGALITY:

Deputy Cerporation Counsel

LESSEE:

Date of executicn by Lessqe;'st'. Lk
205

F HONOLULU, a municipal
of Hawai't

CITY AND COUN:
corporation of the St

By Depatment.of Budget énd Fiscal Services
By

. Name: -,
o Titler s

_HALEWAI'OLU SENIOR DEVELOPMENT, LLC,

< Hawalii limited Jiability company

By Halewal'olu-Michaels, LLC,
a Hawaii limited lizbility company,

. Its Managing Membker
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Name:
Title:



EXHIBIT A

LEGAL DESCRIPTION AND ENCUMBRANCES

[TO BE ATTACHED: LEGAL DESCRIPTION AND LIST OF ALL ENCUMBRANCES OF RECORD]




EXHIBIT B

ADDITIONAL PERMITTED EXCEPTIONS

Permitted Exceptions shall include all of the following, as they existed on the Commencement Date:

1. All leases, Subleases, tenancies and rights of occupancy affecting the Premises caused
or permitted by Lessee or by anyone claiming by, through, or under Lessee,

2. All rights, if any, for electricity, gas, telephone, water, cabl"e‘" felevision, and any other
utilities to maintain and operate lines, cables, poles, and distribution. Boxes ih, over, and upon the
Premises; -

3. Possible projections or encroachiments of retaining wails, foundations, stoops, areas,
steps, sills, trim, comices, standplpes fire escapes, casings,. ledges water- fables, lintels, porticos,
keystanes, wmdows hedges, copings, sidewalk elevators, fences fire escapes; and the like, or similar
prajections ar objects upon, under, or abave any adjolnlng bundlngs or streets ‘or‘avenues or those
belonging to adjoining premises which encroach upon.the Premises or within any st back areas, and
variations betwesen the lines of record title and fences;’ retammg wal[s. hedges and the like

4. Variations belween the tax map and the recor des cnptlon of the Land;

Zoning, environmental, rnumctpal building, and alli' ther laws, regulations or similar
T :

|mrest:gat|on J

. [REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]



EXHIBIT C
FORM OF INCOME CERTIFICATION

VERIFICATION OF INCOME

RE: Halewai‘clu Senior Residences
1331-1347 River Street, Ionolulu Hawaii 96817

Apartment Number: . Initial Occupancy Date

1/We, the undersigned, being first duly sworn, state that Ilwe have read and
answered fully, and truthfully each of the following questioris for all persons who are to oceupy
the vnit in the above apartment development for whtch appltca’uon is made, all of whom are
listed below: :

A B, c. [ D E.

Name of Relationship.to Age Socxal Security Place of
Members Headof - .| Number Employment
of the Housechold Household .. 7. LT
Head of Household|
Spouse. -
1. The antlclpated income of all tiie above persons during the 12-month

pertod beginning this date, includingi iiicome. descnbed in Item 1(a) below, but excluding all
income descnbed in’ sub1tem (b)"_ elow is§ "

(a) The amo Sset forth above includes all of the following income (unless such
. income is descrtbed in (b) below):

@ all wages a,nd salartes overtime pay, comnmissions, fees, tips and

‘(_:_11) net income from the operation of a business or profession or from the
rental of real or personal property (without deducting expenditures for business expansion
or amortization of capital indebtedness or any allowance for depreciation of capital
assets);

(iii) interest and dividends (include all income from assets as set forth in
Item 2(b) below);

(iv) the full amount of periodic payments received from social security,
annuities, insurance policies, retirement funds, pensions, disability or death benefits and
other similar types of periodic receipts;



(v) payments in lieu of earnings, such as unemployment and disability
compensation, workmen’s compensation and severance pay,

(vi) the maximum amount of public assistance available to the above
persons;

(vii) periodic and determinable allowances, such as alimony and child
support payments and regular contributions and gifts received from persons not residing
in the dwelling;

(viii) ail regular pay, special pay and allowa_n & of a member of'the
Armed Forces (whether or not living in the dwelling) who isthie head of the household or

spouse; and

(ix) any earned income tax cred,\i;-fé"iﬁﬁ-eﬁtent it exé’éé‘,_'j s income tax

liability.

(b) The following income is excluded from the gmguﬁf-set forth above::
(i) casual, sporadic or irregular gifis;

(ii) amounts which 5;1jé=s'15_’¢ciﬁ_gally for or i.ii';lféiplb:ursement of medical
expenses; B -

(iii). lyinp' sum addltlons to, farmly assets such as inheritances, insurance
payments (mcludmg payments under health and accident insurance and worker’s
compensation); capltal gams and settlement for personal or property losses;

(1v) am u11ts of €ducational scholarshlps paid directly to a student or an
educational institution,-and amoutits paid-by the government to a veteran for use in
meetmg the ¢osts of tuition; fees, books and equipment, but in either case only to the
~extent used for such' purposé I

, ) hazardous duty to a member of the household in the armed forces who
is away from home and e*(posed to hostile fire;

(v1) relocatlon payments under Title II of the Uniform Relocation
Assistance and ReaI Property Acquisition Policies Act of 1970;

(vii) income from employment of children (including foster children)
under the age of 18 years;

(viii) foster child care payments;
(ix) the value of coupon allotments under the Food Stamp Act of 1977,

(x) payments to volunteers under the Domestic Volunteer Service Act of
1973,



(xi) payments received under the Alaska Native Claims Setilement Act;

(xii) income derived from certain submarginal land of the United States
that is held in trust for certain Indian tribes;

{xiii) payments on allowances made under the Department of Health and
Human Services’ Low-Income Home Energy Assistance Prograni;

(xtv) payments received from the Job Partnership Tra.ining Act;

(xv) income derived from the disposition of fufids of the Grand River Band
of Ottawa Indians; and :

(xvi) the first $2000 of per capita shares recelved fr n judgment funds
awarded by the Indian Claims Commission or the Caiirt of Claims & .nrom funds held in
trust for an Indian tribe by the Secretary of Interlor E

2. If any of the persons descrlbed m Column A inthe table above (or any
person whose income or contributions were included in Itém 1 above) has any savmgs stocks,
bonds, equity in real property or other form of capital 1nvestment (excludmg interests in Indian
trust lands), provide: . g

(a) the total value of all slﬁeh. assets bW1}ed by all:. stich persons:

(b)  the amount f.income expected to be derwed from such assets in the 12-
month perlod tommencing ﬂ.lls date $

3. (a) W' l‘iailzzof the persons' lxsted in Column A above be, or have they
been, fulltime: students durmg five caletidar’ nionths of this calendar year at an educational
mstl‘ruuon (other than'a a correspond"‘ e school) with regular faculty and students?

= o Yes

(b) (Complete only if the answer to Item 3(a) is “Yes™). Is any such person
(other than nonres1dent ahens) married and eligible to file a joint federal income tax return?

Yes :‘ No



We acknowledge that all of the foregoing information is relevant to verification of
our status as Tenants of a Regulated Unit and compliance with City affordable housing policics
and ordinances and HUD affordable housing program requirements. We consent to the
disclosure of such information by the City to HUD and other third-parties involved in the audlt,

monitoring or enforcement of such policies or programs.

We declare under penalty of perjury that the foregoing is true and correct.

Date:

Head of Household

Spouse



FOR COMPLETION BY PROJECT LESSEE ONLY:

II.

II1.

Calculation of eligible income:

(A)  Enter amount entered for entire household from Item 1 above:

$

(B)  Isthe amount entered in Item 2(a) above is greater than $5,000? Yes / No

If'the answer to Item I(B) is “Yes,” please complete subitems (‘f);?(i'ii) below:

@) The product of the amount entered in Item 2(a) abov and the current passbook
savings rate as determined by HUD: $ :

(i)  The amount entered in Item 2(b) above; :§ o

i) Item I(i) minus Item I(if) (if less than $0; entter $0): $

(C)  TOTAL ELIGIBLE INCOME (ftem I(A) plus; if applicable, Itern [(B)(ii)):
$ o

Income Qualification:

(A)Is the amount entered in Item I(C) less than ar equaI o thirty percent (30%) of
median i mcome for the; Area‘? Yes/ No

(B)Is the axnount entered in Item I(C) less than or equal to sncty percent (60%) of median
mcome‘for the Area” Y ésif Ne - .

©) Is the amoun r-_entered i Item I(C) less than or equal to eighty percent (80%) of

T medxan ncome for the Area? Yes/No

N umbéi"f;éfl apartment uhit assigned: (enter here and on page one)

Lessee



EXHIBIT D
[FORM OF CERTIFICATE OF CONTINUING PROGRAM COMPLIAN CE]

CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE

Capitalized terms not otherwise defined in this Certificate of Continuing Program
Compliance shall have the meanings set forth in that certain Lease dated , by and
between the City and County of Honolulu, a municipal corporation of the State of Hawaii (the
“City”), and ,a (the:“Lessee™), with respect
to the below-referenced Project (such agreement, the “Agreement™)..;" '

Witnesseth that on this day of ¥ i, the undersigned,
having leased from the City that certain affordable senior rental housing development known as
Halewai‘olu (the “Project™), does hereby certify that during’the preceding Year (i) such Project
was confinually in compliance with the Lease; (i) of the residential units in the
Project were occupied by Qualified Tenants at Affordable Rents; (iii) and dods’ hereby further
certify that the representations set forth herein are:true afid correct to the best of the
undersigned’s knowledge and belief. R

Set forth below are the V'ﬁé;n_esv of the Quallli:fi'g‘_cﬂ_lii_ffenants who commenced or

terminated occupancy during the precediﬁ:g:’%ar.f}_:,,‘;

Commenced Occupancy Téfﬁiiﬁ?i_e;fij@__ﬁéﬁpancy

3. L 3.

Attached i pa.ratesheethstmg the number of each residential unit and
indicating whichi:residential vnits are occupiéd by Qualified Tenants, the size, the number of
“residential uhits and the respective number of Qualified Tenants who

bedrooms-of such
commeziced occupaney ofréesidential Units during the preceding year.

‘.. No.of Total Eligible Size
UnitNo.  Classof Unit - Bedrooms Rent Income (Sq. Ft.)

1

1]

Total Number of Units:

Number of Lower Income Tenants commencing occupancy this year:



LESSOR:

LESSEE:

EXHIBIT E

NOTICE ADDRESSEES
(INCUDING REQUIRED COPY RECIPIENTS

Attn;
Telephone:;
Facsimile;
Email:

With a copy to:

Atin:
Telephone:
Facsimile:
Email:

Halewar olu Senior Development' ﬂ LG

737 Bishop Strest, Suite’ 1520

Honaolulu, Hawaii 96813 *. .. '

Attn s Ma riika Mordasini Rossen Vice Presldent of Davelepment
" Ms. Katen Seddon, Vice President of Development

Telephone: (608)691-9446

Facsimile: (808) 888-2976 _
Email: 'mmordasml@themlchaelsorg com

200 Fo_ Street Ma , Sunte 1800
Honolulu? Hawaii 96813

Attn: Scott W. Settle
Telephohie: (808) 540-2400

. Facsimile: (808) 694-3054
;Ema:l ssetlle@settlemeyerlaw.com



EXHIBIT F

SERVICE OF PROCESS

National Registered Agents of HI, Inc,

1138 Union Mall, Unit 301

Honolulu, Hawaii 96813

United States

Attn: Halewai olu Senior Development, LLC
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EXHIBIT D

Development Schedule
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DEVELOPMENT SCHEDULE

Halewai olu Senior Residences

As of November 5, 2015

Activity Completion Date
PLANNING AND DESIGN
Development Award April 2015
Confidentiality Agreement Complete April 2015

Development Agreement & Ground Lease Negotiated

April - October 2015

Development Agresment Council Approval

November - December 2015

Concept / Schematic Plan: Site & Vertical

June - December 2015

Entittement (Due Diligence and Discretionary Approvals)

January - December 2016

Schematic / Construction Plan; Site & Vertical

January - December 2016

Submit Construction Plan: Site & Vertical December 2015
|Coentracter Bid & Negotiation January - May 2017
Contractor Contract Finalized May 2017
Construction Plan Approvals: Site & Vertical (Ministerial) May 2017

FINANCING

Prepare FHLB Seattle AHP 2015 Application

April - May 2015

Submit FHLB Seattle AHP 2015 Application

May 2015

FHLB Seattle AHP 2015 Application Award *

November - December 2015

Prepare 2016 1% Round Consoclidated Application

January - March 2016

Prepare Equitable TOD Loan Fund Program Application

January - March 2016

Submit Equitable TOD Loan Fund Program Application April 20186
Submit 2018 1% Round Consolidated Application April 2016
Equitable TOD Loan Fund Program Award July 2016
HHFDC 2016 1st Round Consolidated Application Award ** July 2016
HHFDC Board Approval of LIHTC & Bond Award July 2016
HHFDC Board Approval of RHTF Award August 2016

CLOSING

Draft Equity Lirnited Parinership Agreement Circulated

January - June 2017

. |Draft Loan Documents Circulated

January - June 2017

Closing June 2017
CONSTRUCTION and LEASE UP

Construction Begins July 2017

Marketing Begins March 2019

Leasing Begins July 2018

Construction Complete July 2019

Occupancy Complete

September - October 2019

*  if award nol received, application will again be submitted in 2018,

** If award not received, application will again be submitted in 2016 2™ Round.
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EXHIBIT E

Budget
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BUDGET

Sources

Permanent Loan - Continental Mortgage

Permanent Loan - Rental Housing Trust Fund (HHFDC)
LIHTC Equity - Prestige Affordable Housing Equity Partners
LIHTC Fee Rebate (HHFDC)

FHLB AHP Subsidy

Total Sources

Uses
Development - Soft Costs
Developer Fees
Insurance
Lease-Up Costs
Legal Fees
Lender Fees
l.ender Interest
LIHTC Fees
Planning and Entitlement
Property Insurance
Real Estate Taxes
Soft Cost Contingency
Syndication Fees
Title & Recording Fees
Construction - Hard Costs
Demolition
Hard Costs Contingency
New Construction
Total Uses

8,366,000
16,370,000

76,406
1,000,000

S
5
$ 21,678,195
S
S
$

47,490,601

$ 10,914,008

$ 36,576,593

$ 47,490,601
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EXHIBIT F

City's Sexual Harassment Policy
Article 18. Sexual Harassment Policy for Employer Having a Contract with the City

Sec. 1181 "Sexual harassment"” -- Definition.

(@) For the purpose of this article, "sexual harassment” means any of the following:
{1} Unwelcome sexual advances, requests for sexual favors, and other

verbal or physical conduct or visual display of a sexual nature directed

by an officer or employee to a second officer or employee when:

(A)  Submission to the advances, requests, or conduct is a term
or condition of the secand officer's or employee’s
employment;

B) Submission fo or rejection of the advances, requests, or
conduct is used as the basis for employment decisions relating
to the second officer or employee; or

{C) The advances, requests, conduct, or visual display has the
purpose or effect of:

M Substantially interfering with the second officer's or
employee's work performance; or

{ii) Creating an intimidating, hostile, or offensive working
environment for the second officer or employze;

(5] Unwelcome sexual advances, requests for sexual favors, and other verbal or
physical conduct or visual display of a sexual nature directed by an officer or
employee to an individual under consideration for employment with an
amplover when:

(1) Submission to the advances, requests, or conduct is used as a
term or condition for the employment of the individual:

2 Submission to or rejection of the advances, requests, or conduct is
used as the basis for a decision to employ or reject the individual: or

{3) The advances, requests, conduct, or visual display has the purpose or
effect of:

{A) Substantially interfering with the individual's ability to display
qualifications for employment: or

(B8) Creating an intimidating, hostile, or offensive
environment in which the individual seeks employment;
and

() Unwelcome sexual advances, requests for sexual favors, and other verbal or
physical conduct or visual display of a sexual nature directed by an officer or
employee to an individual engaged in business with an employer when:

{1 Submission to the advances, requests, or cenduct is a term or
condition of the individual's engagement in business with the
employer;

@ Submission to or rejection of the advances, requests, or conduct
is used as the basis for a decision on the individual's engagement
in business with the employer; or

3 The advances, requests, conduct, or visual display has the purpose or
effect of;
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A) Substantially interfering with the individual's engagement in
business with the employer; or
(B) Creating an intimidating, hostile, or offensive environment
in which the individual engages in business with the
employer.
(Added by Ord. 93-84)

Seac, 1-18.2 Other definitions.

For the purpose of this article:

“City officer in charge” means the city executive officer having the final authority to
enter into or renew a contract with an employer.

"Employee" means an individual employed by an employer.

"Employer” means a sole proprietorship, partnership, profit or nonprofit
corporation, or any other private person employing at least one individual.

"Individual engaged in business with an employer" means an individual who:

{1 Is performing services as an independent contractor with an employer:

2) Is seeking an independent contract with an employer;

(3) Is seeking to sell or has sold products or services to an employer;

C)] Is engaged or seeking to engage in a business activity jointly with an
employer;

{5) Is a customer or seeking to become a customer of an employer; or

6) Is a client or seeking to become a client of an employer.

“Individual under cansideration for employment with an employer” means an
individual who has applied for and is being considered for employment with an
employer.

"Officer” means an Individual serving as a director, officer, partner, or proprietor
of an employer. (Added by Ord. 93-84)

Sec. 1-18.3 Applicability of article.
This article shall apply to the following employers having contracts with the city:
Q)] An employer under contract to provide products or services to or on
behalf of the city;
2) An employer with a contract to |ease real property from the city; and
3 An employer with a contract to operate a
concession on city property.
(Added by Ord. 93-84)

Sec. 1+18.4 Sexual harassment policy required of employer.

(@) Each employer to which this article applies shall have and enforce a policy
prohibiting sexual harassment which sets forth the same or greater
protections than those contained in Atticle 17 which are correspondingly
applicable to the employer's business and including the following:

) Prohibitions against an officer's or employee's sexual harassment of the
following:
) Another officer or employee of the employer:
®) An individual under consideration for employment with the

employer; or

()  Anindividual doing business with the employer;

(2) A provision prohibiting a management or supervisory officer or
employee from knowingly permitting a subordinate officer or
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employee to engage in the sexual harassment prohibited under
subdivision (1);
3 A prohibition against retaliation towards an officer, employee, or
individual who has complained of sexual harassment, conducted
an investigation of a complaint, or acted as a witness during an
investigation of a complaint,
€] A prohibition against a malicious false complaint of sexual harassment by
an officer, employee, or individual:
S) Provisions allowing an officer, employee, or individual to make
a sexual haragsment complaint to an  appropriate
management, supervisory, or personnel officer or employee:
(6) Procedures for investigating a sexual harassment complaint in an
unbiased, fair, and discreet manner with appropriate safeguards
to maintain confidentiality and protection from embarrassment;
3] A provision requiring the use of the "reasonable person of the same
gender standard," as described under Section 1-17.8, to
determine if sexual harassment has occurred;
(8) Disciplinary actions which may be imposed on an officer or employee
who committed a prohibited act; and
® For an employer with at least five employees, a provision requiring the
annual viewing of a video on the sexual harassment policy by each
management or supervisory officer or employee.
B The policy required under this section shall be in effect for at least the duration of
the employer's contract with the city.
{9)] The department of finance shall prepare a standard form of the policy required
~ under this section. The standard form shall set forth a policy containing
minimum requirements which conform to this section.
(Added by Ord. 93-84)

Seg, 1185 Pledge of compliance -- Prohibition on contract without
pledge -- Revocation, termination, or suspension of
contract for noncompliance with pledge.

(a) When entering into or renewing a contract with an employer, the city officer in

charge shall require the employer to pledge compliance with:

1) This article; and

{2) The sexual harassment policy set forth in the standard form prepared by

the department of finance.

A provision in the contract or renewal document shall express the pledge.
Approval of the contract or renewal document by the employer shall be deemed an
agreement with the pledge.

{5)] A city officer in charge shall not enter into or renew a contract with an

employer unless the employer agress to the pledge required by this section.

A city officer in charge may revoke, terminate, or suspend a contract with an
employer if finding that the employer is not in compliance with the pledge required by
this section.

(Added by Ord. 93-84)
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Sec. 1-18.6 Debarment for violation.
(@) The director of finance may debar an employer who, contraryto a pledge
made pursuant to Section 1-18.5, has violated this article or the sexual
harassment policy set forth in the standard form prepared by the department
of finance.
The director of finance shall have discretion in determining whether to debar an
employer for a violation. When making a debarment decision, the director of
finance shall consider the seriousness of the violation and any remedial
measures taken by or mitigating factors applicable to the employer.
(k) The debarment of an employer:
(1 Shall extend to the employer's divisions or other organizational elements:
and
2) May extend to a business afiiliate of the employer if so ordered by the
director of finance. A "business affiliate of the employer” means a
business concern, organization, or individual which, directly or
indirectly:
(A) Has the power to control the employer;
(B) Is subject to the control of the employer; or
(C) s subject, along with the employer, to the control of a third party.
Any provision of this section dpplicable to a "debarred employer” also shall be
applicable to a division or other organizational element of the debarred
employer and, if so ordered by the director of finance, a business affiliate of
the debarred employer.
(c) The director of finance shall set the debarment period for a debarred
employer. The debarment period shall be commensurate with the
seriousness of the employer's violation, but not more than three years.
(d) Unless the director of finance orders otherwise for a compelling reason, a
debarred employer shall not be eligibie for the following during the
debarment period:
(1) The award or renewal of a contract with the city; or
2 A subcontract to another person’s contract with the city.
(&) The director of finance shail establish procedures for making a decision on
the proposed debarment of an employer. The procedures shall include, but
not ke limited to, the following:
M Notice to the employer proposed to be debarred; and
) An opportunity for the employer to present arguments against debarment.
The director of finance also may establish rules or policies deemed necessary {o
implement this section.
The procedures, rules, and policies shall be in conformance with HRS Section
103D-702 and any rules of the state procurement policy office.
(Added by Ord. 93-84) '

Sec, 1-18.7 Rules. :
The depariment of finance shall have the power te enact rules pursuant to
HRS Chapter 91 to carry out the purposes of this article. (Added by Ord. 93-84)

[*Editor's Note: Section 3 of Ord. 93-84 requires the department of finance to prepare
the standard form required under Sec. 1-17.4(c) by January 1, 1994. Section 3 of Ord.
93-84 also provides that Art. 18 shall apply to an employer entering into or reriewing a
contract with the city after December 31, 1993.]
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