CITY COUNCIL 17-305

CITY AND COUNTY OF HONOLULY No
HONOLULU, HAWAII )

RESOLUTION

APPROVING AND AUTHORIZING THE CANCELLATION AND.TERMINATION OF
THAT CERTAIN LEASE DATED NOVEMBER 14, 1991 ISSUED TO THE STATE OF
HAWAII, HOUSING FINANCE AND DEVELOPMENT CORPORATION, FOR THE
DEVELOPMENT OF AFFORDABLE ELDERLY HOUSING AND APPROVING AND
AUTHORIZING THE ISSUANCE OF A NEW LEASE TO THE STATE OF HAWAII,
HAWAH HOUSING FINANCE AND DEVELOPMENT CORPORATION, FOR THE
PURPOSE OF FINANCING THE REHABILITATION OF AFFORDABLE ELDERLY
HOUSING (NA LEI HULU KUPUNA SENIOR RENTALS)

WHEREAS, on November 14, 1991, the City and County of Honolulu (the “City”)
entered into a ground lease (the “Current Lease”) with the State of Hawaii, Housing
Finance and Development Corporation (“HFDC"), as lessee, for the lease of
9,900 square feet of land located at 610 Cooke Street and identified as Tax Map Key:
(1) 2-1-051-038, more particularly described in Exhibit A attached hereto (the “City
Property”); and

WHEREAS, as of the date of the Current Lease, HFDC owned the fee simple
interest in the parcel of land abutting the City Property identified as Tax Map Key:
(1) 2-1-051-004, more particularly described in Exhibit B attached hereto (the “State
Property™); and

WHEREAS, under the Current Lease, the City leased the City Property to HFDC
for the sum of $1.00 annually for a term of sixty-five (65} years, for the purpose of
having HFDC cause the development of apartments on the City Property and the State
Property for elderly persons of low and moderate income; and

WHEREAS, the Current Lease authorized HFDC to sub-lease the City Property
to the State of Hawaii, Hawaii Community Development Authority (*HCDA”), or a
partnership in which HCDA is a general partner; and

WHEREAS, on December 6, 1991, HFDC and Na Lei Hulu Kupuna Limited
Partnership, a Hawaii limited partnership (the “Current Sub-Lessee”), whose general
partner is HCDA and whose limited pariner is Bank of Hawaii, executed a Sub-Lease
(the "Current Sub-Lease”), pursuant to which HFDC (1) sub-leased the City Property
and (2) leased the State Property (the City Property and State Property, collectively
being referred to as the “Property”) to the Current Sub-Lessee; and
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CITY COUNCIL

CITY AND COUNTY OF HONOLULU No 1 7—325
HONOLULU, HAWAII ;

RESOLUTION

WHEREAS, the Current Sub-Lessee developed the project known as the “Na Lei
Hulu Kupuna Senior Rentals” on the Property, consisting of seventy-five (75) affordable
senior rental apartments and one (1) manager's unit for a total of seventy-six (76)
residential units (the “Project”); and

WHEREAS, Hawaii Housing Finance and Development Corporation (‘HHFDC™),
successor-in-interest to HFDC under the Current Lease and Current Sub-Lease, and
the fee simple owner of the State Property, desires to enter into a new sub-lease for a
sixty-five (65) year term (the “New Sub-Lease”) with Na Lei Hulu Kupuna Senior
Rentals, LP, a Hawaii limited partnership (the “New Partnership”), with the intent that
the New Partnership shall (1) through Hawaii Assisted Housing, Inc., a Hawaii nonprofit
corporation and a general partner of the New Partnership (‘HAH!"), secure financing
needed for, and shall make, capital repairs to the Project including, without limitation,
new flooring, new appliances, upgraded bathrooms, new windows, upgraded entry
system, common area improvements, office improvements and exterior improvements
(such capital repairs being collectively referred to as the “Project Rehabilitation Work”),
and (2) sub-lease the City Property from HHFDC, and lease the State Property from
HHFDC; and

WHEREAS, in response to the Request for Proposals (RFP-DCS-985804) under
the City’s Housing Partnership Program for grants from the City’s Affordable Housing
Fund, HAHI, was awarded a grant of $3,850,000, which will be used to finance a portion
of the Project Rehabilitation Work; and

WHEREAS, in order to effect the New Sub-Lease and to sufficiently amortize the
financing costs of the acquisition of the Property and the Project Rehabilitation Work,
including the City’s consent thereto, New Partnership and HAHI desire that (1) the
Current Lease and the Current Sub-Lease, together with Current Sub-Lessee’s interest
in the Current Sub-Lease, be cancelled and terminated, and (2) a new lease of the City
Property for a sixty-five (65) year term be entered into by and between the City and
HHFDC (the “New Lease”); and

WHEREAS, the City supports the cancellation and termination of the Current
Lease, the issuance of the New Lease, and the New Sub-Lease, to effectuate the
rehabilitation of the Project and the continuation of affordable housing for the City’s
elderly citizens; and

WHEREAS, as a condition of the City's grant of the City's Affordable Housing

Fund award to HAHI and the benefit such grant will inure to HHFDC and the New
Partnership, the City will require the recordation of a restrictive covenant, running with
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CITY COUNCIL

CITY AND COUNTY OF HONOLULU No. 1 7—'325

HONCLULU, HAWAII

RESOLUTION

the land against the State Property, to ensure compliance with Affordable Housing Fund
requirements; and

WHEREAS, Section 28.3.1(10}, Revised Ordinances of Honolulu 1990, as
amended ("“ROH"), provides that a lease may be awarded without calling for public bids
for leases to any political or government subdivision of the federal, state or county
governments; and

WHEREAS, the Revised Charter of the City & County of Honolulu 1973 (2017
Edition) (“RCH"), Section 6-1803, requires the Director of the Department of Land
Management ("DLM") to conduct a public hearing to determine whether each
transaction or activity relating to City real property interests serves the public interest
and to prepare a report on the specific findings that the transaction or activity serves the
public interest; and

WHEREAS, on October 25, 2017, a public hearing was duly noticed on DLM'’s
website and in the Honolulu Star-Advertiser, a copy of the latter notice being attached
as Exhibit C; and

WHEREAS, pursuant to RCH Section 6-1803, the DL.M Director’s report is
attached as Exhibit D; and

WHEREAS, the draft of the proposed New Lease to HHFDC is attached as
Exhibit E; now, therefore,

BE IT RESOLVED by the Council of the City and County of Honolulu, that the
Mayor or the Mayor's designee is hereby authorized:

1. to cancel and terminate the Current Lease and to consent to the
cancellation and termination of the Current Sub-Lease:

2. to enter into the New Lease of the City Property to HHFDC, substantially
in the form attached hereto as Exhibit E;

3. to consent to the New Sub-Lease by and between HHFDC and the New
Partnership; and

4. to execute and deliver any incidental or related documents to carry out the
transactions described above or in connection therewith.
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CITY COUNCIL

CITY AND COUNTY OF HONOLULU No 17--325
HONOLULU, HAWAI :

RESOLUTION

BE IT FINALLY RESOLVED by the Council of the City and County of Honolulu
that the Clerk be and is hereby directed to transmit copies of this Resolution to the
Director of the Department of Land Management.

I ODUCED BY:
Fan G~ (br)
L4 v \
DATE OF INTRODUCTION:
NGV g 2017
Honolulu, Hawaii Councilmembers
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1. PARTIES. THIS TNDENTURE &

1. s made by and between the
cITY AND COUNTY OF HONOLULU, & municipal cerporation of the

state of Hawaii, the principal place of business and mailing
address oF which is Honolulu Hale, 530 South Ring Screcet,
Honolulw, Hawaii, 96813 ("Ccityv), an@ the HOUSING FINANCE
ARD DEVELOPHENT CORPORATION, & public body and a body
corporate and pelitiec of tha State of Hawaii, the principal
place of business and mailing address of which is Seven

waterfront Plaza, Suite 300, 500 Ala Moana Boulavard,
Honolulu, Hawa il 36813 (“HFDC“).

2. DEMISE AND DESCRIPTION_OF PREMISES. The City in
consideration =of the rent hereinafter recserved and of the
terms, oovenants and cenditions he

rein contained and on the
part of the HFDC to be opserved and performed, does hereby
denise and lease unto HFDC, and HFDC does hereby accept and
rent all of the land described in Exhibit "AY and alsc shown
o the map attached as £xhikit "B," poth of which are
attached hereto and made a part herecf (the uLand'), on
which apartments for elderly pexrsons of low and moderate
income (the nproject")

are to be constructed and operated by
HEDC, its Successoers, sublessees oY assigns.

3. TERM AND RENTAL. TO HAVE AND TG HOLD the Lanad
together with the rights, aasements, privileges and

appur tenances thereunto belonging OF appert.ai’n‘_ng, unto HFDRC
for the term of 65 years commencing on

EXHIBIT A



MOUYM B 2L iy 1941 . HFDC yielding and paying
therefor unto City annual payments of ONE DOLLAR ($1.00) in
advance commencing on NoUuzageg o , 194{ , and
on the s + day of MOUE M BT R in
each and every year for the full term of this Lease. Annual
rent payments shall be net over and above all taxes,
assessments and other charges hereunder payable by the HFDC.

THE CiTY HEREBY COVENANTS AND AGREES WITH THE HFDC AS
FOLLOWS

4. OUIET ENJOYHMENT. The City hereby covenants with
HFDC that upon payment of the rent as aforesaid and upoen
observance and performance of the covenants by HFDC
hereinafter contained, HFDC shall peacealkily hold and enjoy
the Land for the term hereby demised without hindrance or
interruption by City or any other person ox parsons lawfully
claiming by, through or under it except as here.ln expressly
provided,

5. AVMENDMENTS TO_FACILITATE FINAHNCING. The City
agrees to amend this Lecase and any other documents relating
to the Project to comply with such reasomable changes
reguested by the interim or permanent lender finaneing the
Project, it being éxpressly undersicod and hereby agreed
that City reserves the right to reject any request for
amendment of this Lease if, in any case, the proposed
amendment, when made, will prejudice or adversely affect
City's rights orf interest in the subject preject.

COVENANTS_ _BINDING FDC AND O'I‘I;IERS !;IOLDILIG RIGHTS
UNDER THROUGH UN‘L s HCEPT Y CITY.

The HFDC covenants that the Land will be used by‘ the HFDC,
its successors, sublessees Or assigns solely for the
development, coperation and maintenance of apartments for
elderly versons of low and moderate income (the
tImprovements?) in accordance with the deVElopment plans
approved by the Clty.

The HFDC will cause this covenant to be
appropriately inserted in all documents herxeafter made by
the HFDC for assignment, sublease, sale, or transfer
involving this Lease or the Land so as to bind the assignee,
sublessee, vendee or transferee, as the c<case may be, to
observe this covenant. The HFDC covenants that construction
of said development shall commence within three years and



Mg’

shall be completed mo later thanp five years from the date of
this indenture. The HFDC further covenants that it will not
make or create, or suffer te be made or created, any total
or partial sale, assignment, conveyance, oxr sublease, or any
trust or dower, or transfer in any other mode or form of
HFDC's interest in this Lease, o%x in the Land, or any
contract or agreement to deo any of the same, witheut the
prior written consent and approval of City.

The covenants of the HFDC contained in this Lease,
unless in writing waived by City and axccpt az othervwise
herein expressly provided, shall be bindihg upon the HFDC,
its successors, sublessees and assigns which shall mean and
include the original and subsegquent assignees and

transferees as the context may reguire.

) THE HFDC HEREBY COVENANTS AND AGREES WITH THE CITY AS
FOLLOWS:

N PAYMENT OF RENT. HFDC will pay ox cause to be paid
said rent inm lawful money of the United States of America at
the times and in the manner aforesaid, without any notice or
demand, at the office of City eor its duly designated agent.

8. PAYMENT OF TAXES AND ASSESSMENTS. HFDC will pay or
cause to be paid at least ten days before the same become
delinguent all real property taxes and assessments of every
description to which the Land and Improvements, or City or
HFDC in respect thereof, are now or may during said term be
assessed or pecome liable, whether assessed to or payable by
Ccity or HFDC as of the dates of commencement and expiration
respectively of said term; provided, however, that with
respect to any assesshent made under any betterment or
improvement law which may be payable in installments, HFDC
shall be reguired to pay only such installments togethexr

with interest as =hall become due and payable during said
term.

9. PAYMENT OF RATES AND OTHER CHARGES. HFDC will pay
pefore the same become delinguent all assessments and all
charges, auties, rates and other outgoings of every
description to which the Land and Improvements, or city or
HFDC in respect therecf, may during said term be assessed or
become liable for electricity, gas, refuse collection,
telephone, sewade disposal, water or any other utilities or
services, whether made by governmental authority ox public



or community service company, and whether assessed to or
payable by City or HFDC.

10, MMWM HFDC will during the
whole of said term make, build, maintain and repair all

fences, Gewers, drains, roads, curbs, sidewalks, parking
areas and any other improvements which may bae reguired by
iaw to be made, built, maintained and repaired upon or
adjoining or in connection with or for the use of the
rProject.

131. ORSERVANCE OF LAWS AND COVENANTS, HFDC will at all
times during said term keep the Land and improvements in a
strictly clean and sanitary condition and observe and
perform all laws, ordinances, rules and regulations now or
hercafter made by any governmental authority which are
applicable to the Project or the use therecf, and all
recorded protective covenants and restrictions affecting the
Project, and the HFDC will indemnify, to the extent provided
by iaw, the City against all actions, suits, <damages and
claims by whomsoever brought or made by reasoh of
nonobservance or nonperformance thereof by HFDC or any
person under him ox succeeding to his right hereunder.

12. REPAIR AND MAINTENANCE. HFDC will, from time to
time and at all times during said term, at its own expense,
substantially repair, maintain, amend and keep said Land and
Improvements with all necessary reparations and amendments
whatsoever in good order and condition, except as otherxwise
provided herein, and maintain and keep the Land and
ITmprovements and all addacent land between any street
boundary of the Project and the estiblished curb or street
1ine in a neat and attractive condition.

13. INSPECELION., HFDC will permit City and its agent at
all reasonable timés during said term to enter said Land and
Improvements and will at its own expense repair and make
good all defects in said Land and Improvements, within 30

days after the giving of written notlce thereof by City or
HFDC.

i4. USES. The HFDC will use and allow the use of the
rLand in accordance with the uses permitted under the Kakaako
Community Developnent District Rules subject, however, to
those use restrictions as set forth under Section 6
COVENANTS PBINDING HFDRC AND OTHERS HOLDING _RIGHTS UNDER OR




THROUGH' HFDGQ, UNLESS EXCEPTED OR WAIVED BY CITY above, of
this Agreement, and nore specifically as apartments for
elderly persons of lew and moderate income.

15. BOND. HFDC will, before the commencement of
constxruction of auny improvement on tihe Land, obtain and
deposit, or cause to be obtained and deposited with City, a
good and sufficient surety bond or certificate therecof
naming City as an obligee, in a penal sum of not less than
100% of the cost of such censtruction and with a corporate
surety authorized to do business in Hawaii, guaranteeing the
completion of such construction in accordance with the
construction contract and guaranteeiny its complction free
and clear of all mechanics!' and materialmen's liens.

16. FIRE_INSURANCE. HFDC will cause to obtain at all
times during said term and keep all Improvements insured
against loss or damage by fire with extended coverage, with
an insurance company authorized to do business in Hawaii, in
an amount as near as practicable tc the full replacement
cost thereof without deduction for depreciation, by blanket
policy or policies in the jeint names of City, HFDC and any
mortgagee as their interests may appear, payable in «ase of
loss to such bank or trust company authorized to de business
in Hawaii as said HFDC shall, with the written approval of
¢city, designate for the custody and disposition as herein
provided of all proceeds of such insurance. The HFDC will
from time to time cause to be deposited promptly with City
true copies of such insurance policies or current
certificates thereof. The insurance company shall also
certify that it will not cancel any such policy without
written notice to the City by registered or certified mail
received by the city at least 30 days prior to the
cancellation. In cases of such loss or damage all insurance
proceeds shall be used as soon as reasonably possible by the
HFDC for rebuilding, repairing or otherwise reinstating the
Improvements in a good substantial manner according to the
original plans and specifications thereof or such modified
plans and specifications conforming to laws and ordinances
then in effect as shall be first approved by the City and
provided in this Lease; provided, however, that in case the
Improvements on the land shall be destroved by any casualty
during any time of the term hereof that is mutually agreed
upon by the City and HFDC, or if such resteoration thereof
ehall be prevented by law, HFDC may at HFDC's option cancel
this Lease by giving written notice thereof to City within



310 days after such casualty, and upon such cancellation all

insurance proceeds shall Y. payable to and be the property
of HFDC and mortgagee (if any) as their interests may
appea.’.

17. GLRYD :S. HFDC will, to the
extent provided by i1aw, pay to city on demand all costs and
expenses'including reasonable attorneys' fees incurred by
city in anforcing any of the covenants herein contained, in
remedying any preach of HFDC of said covenants, in
recovering possession of the Land, in collecting any
delinguent rent, taxes or other charges hereunder payable by
HFDC, or in eonnection with any l1itigation (other than
condemnation proceedings) co nst HFDC and

' ! mmenced by or agal
to which City wicthout any fault on its part shall be made
party.

t1e. INDEMMITL. HFDC will to the extent_provided by
law, indemnify., defend and hold city, including its
o€ficers, employees and agents, harmliess, against any claims
whatsoaver for loss OF damacge,

imcluding property damage,
bodily injury and wrongful death, arising out of or in

connection with the use Or occupancy of the pProperty, oOr any
nuisance made oY cuffered thereon, or any failure by the
HFDC to keep the property in a sate condition, oxr any other
1iability whatscever an account

of the Property, and will
reimburse the city, to the extent provided by law, for all
jrs costa and expenses including reasonable attorheys' fees

incurred in connection with the defense of any such claims,
and will hold all goods, materials, furniture, fixtures,
equiprment, machinery and other property whatsoever within

the Property at che sole risk of the HFDC and hold City
fharmless, to +he extent

provided for by law, for any loss or
damage thereto by any cause whatsoever.
19. Q_QEEIBSLQWM&' HFDC will not exect
or place on the Land any buil

ding or structure including
fences and walls, nor make any adaditions or structural

alterations to ©oF exterior changes of any part of the
Project, nor place ©Or maintain thereon any signs, posters or
il1ls whatsoever, except in accordance with approved plans
and specifications including & detailed plet plan which

shall be prepared by an architect licensed to do business in
Hawali and approved by the City.



20. WASTE AND UNLAWFUL USE. HFDC will not make oY
suffer any strip or waste or unlawful, improper or offensive
uee of the Land or Improvements or the Project, or use the
same for or in connection with the manufacture, sale,
storage or keeping for sale or barter of any narcotic or
alcoholic beverage or ligquors, except only inscfar as may be
permitted by law.

23. LIENS. HFDC will to the extent provided by law,
indemnify and hold City harmless, against all liens, charges
and encumbrances and all expenses in connection therewith,
including attorneys' fees, with respect to the Land or
Inprovements or the Project which may result from any act or
neglect of HFDC, its successor, employees, agents,
contractors, sublessees or assigns theresotf.

22. LIABILITY INSURANCE. The HFDC, or its successors,
sublessees or assigns, will maintain during the whole of
said Term the following:

Wworkers' compensation insurance in accordance with
applicable state law and including a waiver of subrogation
against the City.

Employex's liability insurance with limits of not
less than $100,000 per occurrence.

comprehensive general liability insurance covering
bedily injury and property damage, with limits of not less
than $1,000,000 combined single limit (CSL) per occurrence
and including the following extenslons: (a} contractual
liability to cover liability assumed under this Lease; (b)
personal injury llability with the "employee' and
ncontractual” exclusions deleted; (¢) preducts and completed
operations coverage; (4) broad form property damage
liability; (e) explosion, collapse and underground hazards
(XCU) exclusions deleted; (f) owners and contractors
protective liability to protect against claims arising out
of subcontractors' cperstions.

Auto liability (bodily injury and property damage
1iability) including statutory no-~fault benefits covering
all owned, non-ewned or hired vehicleas used in the
performance of the Lease, and in accordance with applicable
state laws and requlations. Limits shall not be less than



$500,000 pexr ac< ident,

£500,000 per person and 510
property danage-

0,000 fof

211 policiles «hall name the city, its elected and
appointed officimis, employees and agénts as additional
insureds; provide that this insurance iz primary coveradge
with respect to all insureds; contain a ngeverability of
interest™ clausé providing that the insurance applies
separately to each insured 2

gainst another; provide tnat the
policy will not be canceled, terminated, lapsed oY

matarially changed without 30 days prior written notice Lo
cliey. .

The HFDC will provide che City with current
certificates of insurance for all policies and/or coverages
required nerein. The city reserves the right to review
these reguirements fyom time to time and reguire additional
amount or types of insurance.

23. LEASE TERMINATION. At the end o©
as provided in Section 27

£ said term, except
may mutually agres to?

LAND EXCGHANGE, the City and HFDC

a. Extend the lease term for successive ten year
periods. All covenants,

restrictions and reguirements
of the Lease shall remain in effect during the lease
extension; or

p. Permit HFDC to purchase the fee simple interest in
the Land and Tmprovements, The purchase price would be
equal to cne half of the appraised fair market value of
the property qqn'\prised of all city and gHFDC lands and
all i.mpx:'ovém‘entﬁ thereon. Appralisers will be mutually
selected by the Ccity and HFDC.

in the event that a mutual sgreement cannot be reached on
one of the options 1igted in thie paragraph, the HFDC shall
demolish a1l Improvements on

the Lang, at jts own expense,
and all rights assocliated with the Lan

4 shall be returned to
the city-
AND IT IS MUTUALLY AGREED by and between the partiles
hereto as follows: )
24.

., 1In case at any ti

me or times during
thority having the power

gaid term any au of eminent domain,



then and in every such case the estate and interest of HFDC
in the Land so regquired, taken or condemned shall at once
cease and determine, and HFDC shall not by reason thereof be
entitled to any claim against Ccity or others for
compensation or indemnity for leasehold interest, and all
compensaticn and damages payable Lor or on account. of the
rand during said term shall be payable to and be the sole
property of City, and all compensation and damages payable
for or on account of any improvements erected on the Land
during said term shall be the sole property of HFDC. In the
event the HFDC's interest in the improvements is encumbered
by a mortgage, then mll compensation payable to the HFDC for
or relative to the improvements on the I.and shall be payable
to the Mortgagea, who shall use such compensaticn to pay off
the mortgage loan cutstanding and incidental costs related
tharete. Thereafter, any remaining funds attributable to
the improvements shall be distributed as stated above. Iin
the event a portion of the Land is condemned thereby
rendering the remaining Land and Improvements unsuitable forx
the purpcse of HFDC, HFDC wmay at its option surrender to
¢city this Lease and all interest of HFDC and any mortgagee
in the compensation and damages payable on account of any
improvements on the remaining Land so suxrrendered and
£hereby be relieved of any further obligations hereunder,
such surrender to be made nhot later than 30 days arfter HFDC
loses the right to possession of the Land so regquired, taken
or condemned and in sufficient time for City to claim from
the condemning authority its damages therefor. Condemnation
of any leasehold interest in the Land or any part therxeof
chall not terminate this Lease or excuse HFDC from full
performance of its covenants for the payment of money or any
other obligations heresunder capable of perfurmance by HFDC,
but in such case HFDC may claim and recover from the
condemning autherity all compensation and damages pavyable on
account of its leasehold interest.

25. ASSIGNMENTS, CONSENT TO MORTGAGE. Except as herein
otherwise expressly provided, fox financing purposes HFDC
may assign by way of first mortgage this Lease to any bank,
insurance conpany or other established lending institution
or mertgagee, without the further consent and approval of
¢cicy, and the assignee shall have the same rights and
opbligations hereunder as the HFDC; provided, however, that
no such agreement shall be effective to transfer any
interest in this Lease unless City shall have received (1) a
true executed copy of such agreement of assignment, and (2)



a reasonable service charge, except in case of an assignment
by way of mortgage or assignment to or by the Department of
Housing and Urban pevelopment, Veterans Adninistration or
Housing Finance and Development Corpeoration oX upen
foreclosure of mortgage or assignment in lieu of
foreclosure, ana (3) an original copy of the written
undertaking of the assignee expressly assuming and agreeing
to perform all the condltions and obligations herein
devolving on the HFDIC, which undertaking may be incorporated
in such agreement of assignment. Except as atherwise
expressly provided herein, no such assignment shall release
the assignor from further l1iakility hereunder unless cicy
shall cohnsent and approve in writing to such assignment with
a waiver or release of such further liability thereof. city
will not require payment ©of any money except said service
charge fox such. consent and approval, nor withholad such
consent and approval unreasonably.

Subject to the provisions of Sections S and &
nereof, any person acqguiring any interest in the leasehold
estate in consideration of the extinguishment. of a debt
saecured by mortgage of this Lease or through foreclosure
sale, judicial or otherwise, shall be liable to perform the
cbligations imposed on the HFDC by this Lease with respect
to =uch interest in the leasehold estate only during the
period such person has possession or ownership of said
interest in or of said leasehold estate.

HFDC agrees and covenants that except for the right
hereby granted to make assignments by way of first mortgage
for financing purposes without the further consent and
approval of City, and unless otherwise expressly permitted
by this Lease, it will not assign, sublet, sell, o¥
transfer, nor pernit to e assigned, sublet, sold, or
cransferred, +his Lease ©@r any interest thereunder in the
Land or any part thereof, without the prioxr written consent
and approval of the city.

HFDC furthermore agrees and covenants that it will
not assign, sublet, sell, or transfer this Lease, or any
interest thereunder in the Land and Improvements oxr any part
thereaf, unless expressly permitted otherwise by the terms
of this Lease, except to a respensible party or parties,
with the prior consent and approval of City, provided that
all rents, taxes, assessments, liens, insurance and all
other charges or 1iability of every kind in respect of or on
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the Land and Impreovements, which HFDC has covenanted to ray,
shall be fully paid, or if not fully paid then the
establishment of an escrow account with a recognized local
bank for payment of all such rents, taxes, assessments,
liens, insurance, and other charges or liability, to the
satisfaction of City; provided further that all covenants
and agreements contained in this Lease to be kept and
performed by the HFDC shall be fully complied with up to the
date of such assignment, sublease, sale or transfer;
provided further, that in no event shall any interest of the
HFDC in this Lease or in the Land or any inmprovements
thereon be assigned, sublet, sold or transferred otherwise
than by an instrument fully executed and acknowledged,
wherein the assignee, sublessee, vendee or transferee shall
expressly assume all the obligations of the HF¥FDC applicable
with respect to any such interest under this Lease, nor
until a true original copy of such instrument has been
delivered to city, unless provided otherwise by this Lease
or unless hersafter otherwise provided or agreed upon in
writing by city and HFDC pursuant to the terms of this
Lease,

Any assignment, sublease, or transfer of this Lease
or of any interest in the Land and Improvements, unless
herein expressly permitted otherwise, or by cperation of
law, when not made as herein required to be made shall, if
the City sao elects, be null and void, provided, however,
that no assignment, sublease, sale or transfex of this Lease
be wvalid unless made to a rasponsible party or parties, and
unless it fully binds the assignee, sublessee, wendee or
transferee, its or his or her successor, heirs or assigns,
including successive assignees, to perform the obligations
of the HFDC herein.

In all cases where an assignment, sublease, sale or
transfer is wade, the HFDC shall remain bound to perform all
of its obligations hereunder notwithstanding any such
transaction. Written consent and approvael by the City to
the assignment, sublease, sale, or transfer shall be deemed
to be a satisfaction of the requirements of responsibility
hereunder.

26, SUB-LEASE. Notwithstanding any language to the
contrary, c<ontained herein, HFDC may sub-lease the land to
Hawail Community Development Authority, a public beody and
body corporate and politic of the State of Hawailii, the

11



principal place of puginess and malling address of which is
577 Ala Hoana Boulevard, Suite 1001, Honolulu, Hawali 96813,
or a partnership in which it is a general partnexr. Upon
execution, HIFDC shall transmit a copy of the sub—lease
agreement to the city.

27. LAND EXCHANGE. If during the term of the
f.ease, a parcel of land &hali be found that is a) owned or
o be acguired Dby HFDC, k) comparable in wvalue to the Land
herein described within the Lease, and <) acceptabkle to both
city and HFDC, then a land exchange may be effected,
whereupon City shall take title in fee ownership to said
exchange parcel of 1and and HFDC shall valke title in fee
ownership to Land described within this Lease and attached
exnipits. Upon the land exchange being effectuated, all
rerms and conditions under this Leas

e shall be canceled, and
HFDC shall retain possession of all Land and Improvements of
the Project. cash or otherx compensation may be part of the
exchange transaction to make up for any difference in value
of the parcels.

28, DEFAUILT. This lease is wupon the condition, that if
the HFDC shall £ail to pay saiada rent or any part thereof
within 30 days after +the same becomes due, whether the same
shall oxr shall not have been legally demanded, or shall fail
to observe ox perform faithfull

v any of the other covenarnts
or agreements herein contained

and such default shall
continue for 30 days attex written not

ice thereof given to
RFDC or mailed to his last known address, or if HFDC thean
owning this Lease =hall abandon or substantially suspend
construction of the improvements required herein, oY hecomne
pankyupt and f£ail to pexform any of the aforesaid covenants,
agreements or cbligations or shall abandon the Land and
Inprovemnents, city may at once re-~enter the Land and
Improvements or any part thereof in the namé of the whole
and, upon or without such entry, at its option terminate
rhis Lease, without service or notice or legal process and
without prejudice to any other remedy or right of action for
arrears of rent or L£or any preceding or other breach of
contract, and in case of such termination

HFDC's interest in
the Land and Improvements and project shall become and
remain the property of city. 1f this

Lease is recorded in
the Bureau of Conveyances or £iled in the oOffice of the
Assistant Registrar of the L.and Court of the State of
Hawail, such termination may but need niot necessarily be
made effective by recording or £filing in such place an

12



affidavit theresof by City or judgment thereof by a court of
competent jurisdiction.

29. PROTECTION OF MORTGAGEE. During the existence
of any mortgage of this Lease, the City will not terminate
this Lease because of any default by HFDC hereunder or cothexr
causes whatgcever if, within a period of 60 days after City
has mailed written notice of intention to terminate this
Lease for such cause to the mortgagee at its last known
address and also, if such mortgage is insured by the
Department of Housing and Urban Dovelopment or guaranteed by
the Veaterans Administration, to such Department or
Administration, such mortgagee or Department ox
Administration shall either cure such default or other cause
or, if the same cannot be cured by the payment of money,
shali undertake in writing to perform all the covenants of
this TLease capable of performance by it until such time as
this Lease shall be sold upon foreclosure pursuant to such
mortgage, and in case of such undertaking City will not
terminate this Lease within such further time as may be
required by the mortgagee or such Department or
Administration to complete foreclosure of such mortgage or
other remedy thereunder provided (a) that such remedy is
pursued promptly and completed with due diligence and (b)
that City is paid all rent and other charges accruing
hereunder as the same become due, and upon foreclosure sale
of this Lease the time for performance of any obligation of
HFDC then in default hereunder c¢ther than payment of money
shall be extended by the time reasonably necessary to
complete such performance with due diligence., OQwnership by
or for the same person of both the fee and leasehold estates
in the Land shall not affect the merger thereof without the
prior written consent of any mortgagee to such mwerger.

30. NONWAIVER. Acceptance of rent by City or its agent
shall not he deemed to bhe a waiver by them of any breach by
HFDC of any covenants herein contained or of City's right to
re~anter for breach of condition. Waiver by City of any
breach by HFDC shall not operate to extinguish the term,
covenant or condition breached nor be deemed to be a waiver

of City's right te declare a forfeiture for any other breach
thereof,

31. ARBITRATION. In the event either city or HFDC

digsagrees with the interpretation or effectuation of any of
the terms, conditions or provisions herecf, the matter in

13



disagreement or any elaim arising therefrom may be submitted
for determination by one arbitrateor. If the parties are not
able to agree upcn a single arbityator, then +he matter may
be submitted for determination by three impartial and
disinterested arbitrators, whe =s=hall to the extent
reasonably possible be experienced and competent with
respect to the matter in dispute, and the party seeking
arbitration of such matter or claim shall give written
notice thereof to the other party naming one arbitrator, and
the other party shall appoint an arbitrator within ten days
after receipt of such notice, and in the abscnce of such
appointment within said period the party naming the first
arbitrator may apply to the F

jr=t Circuit Court for the
appointment of the second arbitrator,

and the two
arbitrators thus appeointed in either manner shall appoint
the third arbitrator,

and in case of their failure =0 to do
within ten days after appointment ©

f the s=ecend arkitrator,
either party may apply to such court for appeintment of the
+hird arbitrator, and the decision of any two of the
arbitrators so appointed shall be final and binding. Each
party shall bear its respective costs of arbitration,
including its arbitrator's fees, attorney's fees, and
witness fees, and the cost of the third arbitrator shall be
porne equally by the parties. Any failure between the
parties to reach agreement on any mattex herein provided to
be determined by mutual agreement, or any disagreement by
the parties on the interpretation or meaning of any
provisions hereof, shall be deemed a dispute subject to
arpbitration within the meaning of this paragraph.

32. DEFINITIONS. Unless the context otherwvise

specifies or requires, the following terms shall have the
meanings herein specified anad such definition shall be

applicable equally to the singular and %the plural forms of
such terms.

a. ncity" herein shall mean and include the City,
its successors and assigns.

b. NEFDC" herein shall mean and include the HFDC,
jts successors and assigns. .

c. MWProject!" herein shall m

ean and include all of
the improvements constructed on the Land described in
Exhibit "A."
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a. n"Leaw and moderate income®” herein shall mean
households earning less than 80 percent of the median income
of Honcolulu, as defined by the United States Department of
Housing and Urban Development.

The headings of the paragraphs herein are inserted
only for convenience and reference and shall in no way
define or limit the scope oif intent of any provision of this
Lease.,

33. sce X} s Te

a. Integration. This instrument contains all of
the provisions of the agreement of the parties pertaining to
the subject matter stated irn Paragraph 1., shove. Each
party acknowledges that no person or entity has made any
oral or written representation on which it has relied in
entering into the agreement stated in this instrument which
ie not included as a provision in it.

b. Amendment.. The provisions of this instrument
may be amended only by each party signing a subseguent
written instrument which states the amendment.

. Authorization. Each party warrants to each
other party that the individuals executing this instrument
on behalf of the reaspective parties are autherized to do so.

d. counterparts. This instrument may be executed
by the parties in counterparts. The counterparts executed
by the parties named in this instrument and, if necessary,
properly acknowledged, taken together, shall constitute a
single instrument.

e. ect. Upon its execution by each
party, this instrument shall become binding and enforceabla
according to its provisions. If more than one party is
obligated by any provisions stated in this instrument, those
parties shall be jointly and severally liable for the
performance of those obligations. The rights and
obligations of each party named in this instrument shall
bind and inure to the benefit of each party, the respective
heirs, personal representatives, successors, and assigns of
each party.

15



£. Survival. Any representation and warranty
stated in this instrument made by each party shall survive
the termination of %the agreement stated in this instrument.

G Assignment. Neither the entire agreement which
iz stated in this instrument nor any interest in it may be
assigned by any party for any purpose without the prior
written consent of each other party.

h. Cconsent: Subsecuent Agreement. If a subsequent
consent or agreement required of any party by the provisions
of this instrument is reguested by a party, it shall not be
unreasonably withheld by the party to whom the reguest is
made.

i. Notice. Any notice reguired or permitted by
the provisions of this instrument to be given by a party to
any other party, shall be written and =hall ke either
personally delivered or mailed postage prepaid by certified
mail, return receipt requested, to each other party at the
address and to the person designated by each party, stated
below. No other method of notification shall be effective.

Ccity: Department of Heousing and Community
bevelopment
650 South King Street, 5th Floox
Honolulu, Hawaii 26813
aAattention: Director

HFDC: Housing Finance and Development Corporation
seven Waterfront Plaza, Suite 300
500 Ala Mcocana Boulevard
Honolulu, Hawaii 96813
Attention: Executive Director

g Severability. If any provision stated in this
instrument 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 instrument unless that
is made impossible by the absence of the ocmitted provisions.

K. No_ bDrafter. No party shall be deemed to have
drafted this instrument. No provision stated in this
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instrument shall be construed against any party as its
drafter.

1. e w. The provisions of this
instrument shall be interpreted in accordance with the law
©of the State of Hawaii as that law is construed and amended

from time to tine,

m. -  Certain terms where they
initially are used in this instrument are set off by
guotation marks inside parentheses and Subseguentliy ace
capitalized. Those designated terms shall have the same
meaning throughout this instrument, unless clearly
inappropriate in the context.

n, Gender; Number. In this instrument, 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,

©. Paragraph Titlesz. The titles of each provision
stated in this instrument are included only for the
"convenience of the parties. They shall not be consildered in
the construction and interpretation of the provisions statec
in this instrument.

p. Short-—Form. If reqguired by the provisions of
this instrument or reguested by any party, a short—-form of
this instrument shall he executed and recorded in the Bureau
©Ff Conveyances, State of Hawaii, or filed in the Office of
the Assistant Registrar of the Land Court, State of Hawaii,

as is appropriate.

il
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EXHICIT A

KAKAAKO ELDERLY HOUSING
PARCEL 1

Being Lot R=1 of the Kakaako Community Development
District, Improvement District 3, being also porticons of R, pD.
%483, L. €. Aw, 7712, Apana 6, No. 1 to M. Kekuanaoa for V.
Kamamalu and R. P. 5569, L. C. Aw, 10,605, Apana 3, to ITona Piikoi.
Situate at Kaakaukukui and Pualcalo, Honolulu, Oahu, Hawaii.

Beginning at the Southeast corner of this parcel of land,
on the Northwest side o©of Cooke Street, Lhe cuordinates of said
point of beginning referred to Gowvernment Survey Triangulaticon
Station "“PUNCHBOWL" being 4,556.49 feet South and 2,849.08 feet
West, as shown on Division of Land Survey and Acguisition Parcel
Map File No. 16=-11-4-114, and running by azimuths measuregd
clockwise from true South:

p e Along the Northwest side of Coocke Street, on a curve to the
left with a radius of 830.00
feet, the chord azimuth ang
distance being 41° 32
40.5" 41.41 feet;

2. L40° 30¢ 56.42 feet along Lots 4—B and 5-B of the
Kakaako Community Development
District, Improvement District
3, along remainder of R. P.
4483, L. C. Aw. 7712, Apana 6,
Ho. 1 to M. Kekuanaca for v.
Kamanalu;

3. 290° 10! 2.20 feet along Lot 6=38 of the Kakaako
Conmnunicy Developmenct
Districz, Improvement Districse
3, along remainder of R. p,
%383, L. C. Aw. 7712, Apana 6,
dHeo. 1 ta M, Kekuanasca for V.
Kamamalu;

4., 141° 30" 150. 33 feet along Lot 3-3 of the Hakaako
Comnunicy Developmenct

Districz, Inprovenent Districce

i 3, alcng remainder of R. P.
OF-s1pn 8l Land Surrsg 4433, L. C. Aw. 7712, Apana 6,
u-uqu-w-w-:,‘[- do. L to M. Kekuanaoca for V.

[ Kamamalu, along Covernment

Land of Puunui, and along a
jog on the Southeast side of
Coral Streevr;



w

217° 3 = I 20"

Thence along same,

26° 37

329 407

Deacrigtion Comosred
snd Checaed
Ohvision of Lena Surven
400 Acquisiron Sl

/

4.00 fest

along the Southeast side of
Coral Streert;

=n a sSurve to the left with a radius of

2.2+ feet

(¢}

202.28 feet

358.03 feet, the chord azimuth
and distance being 218° 012
S0 L00.09 feet;

along remainder of R, P. 5569,
L. €. Aw. 10,805, Apana 3 to
Iona Piikoi;

along same, to the point of
beginning and containing an
area of 9,900 sguare feet.
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STATE OF HAWAITT )
) ss.
CITY AND COUNTY OF HONOLULU )

on this __/{ZA day of )f'.-m.c.ﬂ_.dc.-p/

19_<*/ ; before me appeared
Lrcawe ld WL Z%‘;fﬂ—é\‘,/ to me personally known,
who, being by me duly sworn, did say that he is the

At ) iAo LT of the CITY AND COUNTY

OF HONOLULU, a municipal corporation, and that the seal
affixed to said instrument is the corporate seal of said
municipal corperation, and the instrument was signed and
tealed in hehalf of said municipal corporation by authority
of lts City Council, and said

~7 ]
Lvaeecll T4 )7&-«;/1.4&' acknowledged the instrument

to be the free act and deed of sald municipal corporation.

4/}541.%.-_'.4.. £ = Ao

Notary Pulriic, State of Hawaii

™~
th

My commission expires: #‘979‘5



STATE OF HAWAII

55.
cITY AND COUNTY OF HONOLULU ]

on this i Qay of _\Derrt@ie:

19 4\ __, beforxe me perscnally appeared

Jeeepn K . Conend

wnom, keing py me du

te me personally Rnown,
ly SWOXDn, did say that 1% 2 is the

of the HOUSING FINANMCE AND

a public pody
and politic of the sState ©

e \ Lo f—

DEV ELOPMENT CORPORATION,

and a body corporate

f Hawall, armd that the seal
affixed to the foregoind instrument 1s the corpora

te seal of
n and that said instrument was signed and

id corporation by &

said corporatio

sealed in pehalf of &a& uthority of its
poard of pirectorsS, and the said

Sorepe - Co >

+o ne the free ac

acknowledged =a id jnstrument

¢ and deed of said coxporation.

(tc // fbé‘"ff_/‘-&ls—--—o
Not.ary Publ state of Hawail

My commission expires: ¥ P G



EXHIBIT D

HFDC TITLE TO PARCELS 4B,

5B,

6B-1,

AND 6B-2



_LAND COURT SYSTEM REGULAR SYSTEM
Return by Mail ( ) Pickup ( ) To:

TMK: 2-1-5)1 Portions 4 and 19
DEED

THIS INDENTURE, made this _L’:Lg- ot QOCToBER, , 1991,
by and between the HAWAIIL COMMUNITY DEVELOPMENT AUTHORITY,
STATE OF HAWAIl, whose business and post office address is
677 Ala Moana Boulevard, Suite 1001, Honolulu, Hawaii
96813, hereinafter called the "GRANTOR"™, and the HOUSING
FINANCE AND DEVELOPMENT CORPORATION, sSTATE OF HAWAIX,
whose businass and post office address is Seven Waterfront
Plaza, Suilte 300, 500 Ala Moana Boulevard, Honolulu,

Hewsii, hereinafter called the “GRANTEE®,
WITNESSETH:

THAT the GRANTOR, in consideration of the sum of ONE



AND HNO/100 DOLLAR (%1.00) to it paid by the GRANTEE, the
receipt whereof is hereby acknowledged, does hereby grant,
bargsin, sell and convey unto the GRANTEE, its SucCcessors
and assigns, TMK: 2-1-51: portions 4, anad 19, described in
Ezhibit “p* attached hereto and made a part hereof;

AND the reversions, remsinders, rants, income and
profits thereof, and all of the estate, right, title and
interest of the GRANTOR, both at 1aw and in equity,
therein and thereto.

TO HAVE AND TO HOLD the same, together with all
improvements, rights, easements, érivileges and
appurtenances thereon and thereunto belonging or
appertaining or held and enjoyed therewith unto said
GRANTEE, its successors and assigns, forever,

AND THE GRANTOR, for itselE, its successors and
assigns, does hereby covenant with the GRANTEE, its
successors and assigns, that the GRANTOR iz lawfully
seised in fee simple of the land and premises herein
described and has good right to sell and convey the same
as aforespid; that the same are free and clear of all
1iens and encumbrences except as indicated; that it will
and its successors and assigns, shall WARRANT ARD DEFEND
the same unto the GRANTEE, 1its successors and assigns,
forever, sgainst the lawful claims and Jdemands of all

persons whomsoever.

-



The terms "GRANTOR®" and “GRANTEE", as and when used
herein, or any pronouns used in place thereof, shall mean
ana include the masculine, feminine or neuter. the
singular or plural number, individuals, partnerships,
trustees or corporations and each of their respective
successors and assigns, according to the context thereof,
and related verbs and pronouns in the singular shall
include the pliural. where and as appropriate, the
masculine gender shall be deemed to include the feminine
or neuter genders,

IN WITNHESS WHEREOF, the GRANTOR has executed this
instrument on the day and year first above written,

HAWAIXI COMMUNITY DEVELOFMENT
AUTHORI

By e D B(L___
Its Execﬁe Director

"GRANTOR"™

APPROVED AS TO FORM:

Deputy Attgtney Genexal




STATE OF HAWAII )
Yy 8Ss.
CITY AND COUNTY OF HONOLULU )

or this t':!'f!‘- day of _QCIhRER , 1991, before

me personally appeared REX p. JOHNSON, Executive Director
of the Hawail community Development Authority., State of
Hawaii, to m2a wnpown to be the person degscribed in and who
executed the foregoing instrument and acknowledged that he
executed the same as his free ackt @and deed as such

gExecutive Director.

bt 4 Frd T

Motary Public, First Judicial
circuit, State of Hawaii

My Commission expires: 4’/‘{"%

i gt b




PARCEL 4B

LAND SITUATED ON THE SOUTHWEST SIDE OF HALEKAUWILA STREET
AND SOUTHEAST OF LANA LANE
AT KAARAURUKUIL , KAKAAKQ, HONOLULU, OAHU, HAWAIY

BEING A PORTION OF ROYAL PATENT 4483, LAND COMMISSION
AWARD 7712, APANA 6, NO. 1 TO M. KEKUANAOA FOR
V. KAMAMALU AND ALSO BEING A PORTION OF LOT 13,
BLOCK 12 OF THE KAKARKO SUBDIVISION AS SHOWN OM MAD 1045a
ON FILE AT THE OFFICE OF BISHOP ESTATE
AND AS SHOWN ON PARCEL MAP 2 OF 6,
KAKAAKO COMMUNITY DEVELOPMENT DISTRICT,
IMPROVEMENT DISTRICT 3

Beginning at the East corner of this parcel of land, on ¢t}
Southwest side of Halekauwila Street, the coordinates of =aj
peoint of beginning referred teo Government Survey Triangulatic
Stmtion "Punchbowi®, being 4,587.49 feet South and 2,876.55 feec
West and running by azimuths measured clockwise from true South:

1. Along remainder of Lot 13, on a curve tc the left with
radius of B30.00 feet, the chor
azimeth and distance being:

39° 50 40" 7.8% feet;
2. Thence along same, on & curve to the right with a radius ¢

20.00 Feet, the chord azimut
and distance being:

20~ D2* 12,5" 30.85 feet;
3. lao= 30° 30.24 feet nlong same:
4., 230° 30° 31.50 feet along the Southeast side o

L.ana Lane;

5. 32p0° 30" 48.42 feect along the Southwest side o
Halekauwila Strxeet, to the poin
of beginning and containing =a
area of 1,487 aquare feet,

SUBJECT, HOWEVER, tc an Easement f£or Electric Cable, 5.0
feet wide, in favor of Hawailsn Eleckric Company., Inc,

EXXPIT A
(Page 1 of 2)



PARCEL 5B

BEING A PORTION OF LANA LANE,
BLOCHK 12 OF THE KAKAAKO SUBDIVISION, AS SHOWN ON MAP 1045A
ON FILE AT THE OFFICE OF BISHOP ESTATE
SITUATED SOUTHWEST OF. AND ARJACENT TO HALERKAUWILA STREET ARD
SOUTHEAST OF MOTHER WALDRON PLAYGROUND

AT KAAKAUKUKUY, KAKAAKO, HONOLULU, OAHU, HAWAII
BEING A PORTION OF ROYAL PATENT 4483,
LAND COMMISSION AWARD 7712, APANA 6,
NO. 1 TO M. KEKUANAOA FOR V. KAMAMALU
AND AS SHOWN ON PARCEL MAP 2 OF 6,
KAKAAKO COMMUNITY DEVELOPMENT DISTRICT,
IMPROVEMENT DISTRICT 3

Peginning at the West corner of this parcel of land, on the
Horthwest side of Lana Lane, the coordinates of said point of
beginning referred toO Government Survey Triangulation Station
» PUNCHBOWL~, being 4,563.97 feet South and 2,936.74 feet West
and running by szimuths measured clockwise £rom true South:

1. 230° 30°* 31.50 feet along portion of R.P. 4483,
L.C.Aw. 7712, Ap. 6, No, 1 to
M. Xekuanaoa for v. Kamamalu
(Mother Waldron Playground,
Executive Order No. 383);

2. 320*° 30°' 8.00 feet along Southwest s3ide of
Halekauwila Street;

3. 50° 30’ 31.50 fesmt along Lot 13, Block 12 of
the Kakaako Subdivision;

q, 140° 20° 8,00 feet slong portion of Lana Lane,

being Parcel SA of Kakaako

Improvement District 3, to the

point of beginming and
containing an area of 252 sguare
feek;

SUBJECT, HOWEVER, to b»an Easement for Electric Cable, 5.00
feet wide, in favor of Hawaiian Electric Company, Inc.

EXHIBIT A
(Page 2 of 2)



wr e ITd CONYIL I nLs
. NOY 28 1981 . 10,45 an.
L anl 1, B1=162240 .

LAND COURT SYSTEM REGULAR SYSTEM
Return by Mail ( ) Pickup (A ) To:

DEPT. OF LAND anD NATURAL RESOU
LAND Marzrcpgny DIVISIoN ReEs

DEED

KNOW ALL MEN BY THESE PRESENTS:

THAT, effective as of Ehe 1st day of August, 19931,
the STATE OF HAWAII, hereinafter referred to as the
"Grantor," by its Board of Land and N¥atural Resources,
acting pursuant to Section 171-95, Hawaii Revised Statutes,
for ONE AND NO./100 ‘DOLLAR and other good and valuable

dated November 22, 1991 and incorporated herein by
reference, angd in consideration of the covenants
hereinbelow, does hereby grant, bargain, sell anga convey
unto the HOUSING FINANCE AND DEVELOPMENT CORPORATION, a
body corporate and a Public instrumentality of the State of
Hawail, whose address is 500 Ala Moana Boulevard, Seven
Waterfront Plaza, Suite 300, Honolulu, Oahu, Hawaii 96813,
hereinafter referred to as the "Grantee," itsg successors
and assigns, those cgertain parcels of land@ situate at
Honolulwu, Cahu, Hawaii, described as "PARCELS 6B~1 and
68-2, Government Remnant, » containing an area of 2,882
square feet and 2,388 square feet, raspectively, more or
lesas, more particularly described in Exhibit A" and



delineated on Exhibit "B," both o¢f which are attached
hereto and made parts hereotf, said exhibits being.
respectively, a survey description and survey map
degignated C.5.F. Nos. 21,589 and 21, 590 and dated August
29, 1991, prepared by the Survey Division, Department ot
Accounting and General Services, State of Hawaii.

RESERVING TO THE STATE OF HAWAII, ITS SUCCESSORS
AND ASSIGNS, THE FOLLUWING:

1. All minerals as hereinafter defined, in, on or
under the land and the right, on its own behalf or through
persons authorized by it, to prospect for, mine, and remove
these minerals and ta occupy and use so much of the surface
of the ground as may Dbe reqguired for all purposes
reasonably extending to the mining and removal of these
minerals by 2any means whatscever, including strip mining.
"Minersls," as used herein, shall mean any or all oil, gas,
coal, phosphate, sodium, sulphur, iron, titanium, golgd,
silver, bauzxite, bauxitic clay., diaspore, boehmite,
laterite, gibbsite, alumina, all ores of aluminum and,
without 1limitation thereon, all ether minerasl substances
and ore deposits, whether solid, gaseous, or 1liguiad,
including all geothermal resources, in, on, or under the
land, fast or submerged; provided, that "minerals" shali
not include sand, gravel, rock, or other material suitable
for use and used in general construction in furtherance of
the Grantee's permitted activities on the land and not for
sale ko others,

2. Al)l surface and ground waters appurtenant to
the land and the right on its own behalf or through persons
authorized by it, to capture, divert, or impound the same
an to occupy and use 50 much ¢© the land as may be required
in the exercise of this right resersved.

3. All prehistoric and historic remains found in.
on, or under the land.

Provided, however, that as a condition precedent
to the exercise of the rights reserved in Paragraphs 1 and
2, Jjust compensation shall be paid to the Grantee for any
of Grantee's improvements taken.

AND the grantee, for itself, its successors and
assigns, covenants with the CGrantor and its sSucgessors as
follows:



1. The use and enjoyment of the 1land conveyed
shall not be in support of any policy which discriminates
against anyone based upon race, creed, sex, color, national
origin or a physical handicap.

2. The consideration to be paid by the Hawaii
Community PDevelopment Authority to the State of Hawaii
Department of Yeand and Natural Resources for the land
conveyed, shall be determined by appraisal after the
remaining legal issues have been resolvead. If the partias
agree, the consideration may be satisfied through exchange
of lands of equal value. It is the parties:* understanding
and intention that these . issues can be resolved without
undue delay and that this approach is necessary to
facilitate the timely development of the elderly housing

development,

T0 HAVE AND TO HOLD the same together with all of
the rights, easements, privileges ang appurtenances
thereunto belonging or in any ways appertaining or held and
enjoyed therewith in fee simple unto said HOUSING FINANCE
AND DEVELOFMENT CORPORATION, its Successors and assigns,
forever, except as aforesaid.

IN WITNESS WHEREOF, the STATE OF HAWAII, the
Grantor herein, has caused the seal o©f the Department of.
Land and Natural Resources to be hereunto affixed and these
presents to be Auly executed this 26TK day of s ban
29 94 , and HOUSING FINANCE AND DEVELOPMENT CORPORATION,

e
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the GCrantaes herein, has
executed this Z25wh day
effective as of the day,
written.

approved by the Board ot
L.and and Natural Resources
at its meeting held on
July 26, 195%1.

APPROVED AS TO FORM/://

”

Ll AT

“Beputy Atyorn/y" General
pated: /' A73 7/

caused these presents to be
O T e . 19 both
. month, and year first above
STATE OF HAWAIX
. {
K:;MLi b/ Cﬁmx
By _* ~ .
Chairperson and Member
Board of Land and
Natural Resgurces
GRANTOR

GRANTEE



STATE OF HAWAII

S N

S8,

CITY AND COUNTY OF HONOLULU )

_ aay of NOV 2 5 1991 19

JOSEPH K. CONANT

On this

I

before me appeared

v

to me personally known. who, being by me duly sworn, daid
gsay that he is the E=xecutive Director of the HOUSING
FINANCE AND DEVELOPMENT CORPORATION, a body corporate and a
public instrumentality of the State of Hawaii, and that the
seal affixed to the foregeoing instrument is the corporate
seal of said HOUSING FINANCE AND DEVELOPMENT CORPORATION
and that said instrument was signed and sealed in behalf of
said HOUSING FINANCE AND DEVELOPMENT CORPORATION by

autheority o©of is Directors, and the said . H K. CONANT

acknowledged said instrument to be the free act and deed of

Iy

Notaty Public, $tate of Hawaidi

said corporation.

L5 - _
My commission expires: __é'f_i_S



SETATE OF HAWA I
SURVEY DIVISIGN

DEFT. OF ACCOUNTING AND GENERAL SKRVICES
C.8 F.Ng. ZLUS-SE._— HONGHL LU

August 29, 109]

GOVERNMENT REMNANT
PARCEL 6B-1

Honolulu, Ozhu, Hawaii

Being a portion of the Government Land of Puunui.

Beginning at the north carner of this parcel of land and at the south
comer of the intersection of Halekauwila Street and Coral Street, the coordinates of

said point of beginning refarred to Government Survey Triangulation Station

"PUNCHBOWL" being 4424.85 feet South and 3003.80 feet West, thence running by

azimuths measured clockwise from True South:-

1. 321 40 73.24 feat along the southwest side of Halekauwila
Street;
2. 27 54 38.20 feet along R.P. 4483, L.C.Aw, 7712, Ap. 6,
Part 1 to M. Kekuanaoa for V. Kamamalu;
3. 1400 3o

79.90 fect along Parcel 6A-

1 of Halekauwila Street
Realignment;

4. Thence along Parcel 6A-1 of Halekauwila Street Realignment on a curve to the

right with a radius of 8.00 feet, the chord
azimuth and distance being:
185 30° 11.31 feet;

EXHIBIT -



C.5. ¥ No,

21,589

5.

23¢¢ 30

Auvgust 29, 1991

28.75 feet along the southeast side of Coral Street to
the point of beginning and containing an
AREA OF 2882 SQUARE FEET.

SURVEY DIVISION
DEPARTMENT OF ACCOUNTING AND G

STATE OF HAWALIIL

By: /IZ../ %
elog PRl

Land Surveyor gm

ENERAL SERVICES

Compiled from CSF 21,501,
21,502 and 21,511 and other
Govt., Survey Records,



STATE OF HAWAIL

SURVEY GIViSION
DEPT, OF ACGOUNTING AND GENERAL SERVICES

.55 e 21590 HONOLULY Auvgust 29, 1991

GOVERNMENT REMNANT
PARCEL 6B-2
Honolulu, Oahu, Hawaii
Being a portion of Royal Patent 4483, Land Commission Award
7712, Apana 6, Part ] to M, Kekuanaca for V. Kamamalu
conveyed to the Territory of Hawaii by the Trustees Under the
Will and of the Estate of Bernice Pauvaht Bishop by Deed dated
February 25, 1904 and recorded in Liber 258, Page 30 (Land
Office Deed 1010),

Beginning at the south corner of this parce! of land, at the east comer
of Parcel 6A-2 of Halekauwila Street Realignment and on the northwest side of Lana
Lane, the coordinates of said point of beginning referred ta Government Survey
Triangulation Station "PUNCHBOWL" being 4563.97 feet South and 2936.74 feet

West, thence running by azimuths measured clockwisae from True South:-

1. 140 30* 62.10 feet along Parcel 6A-2 of Halelauwila Street
Realignment;

2, 207 sS4 38.20 feet along the Government Land of Puunui;

3. 321° 4@ 76.79 feet along the southwes: side of Halekauwila
Strest;

EXHIBIT



21,590

C.5.F, Na.

August 29, 1991

30 . 33.70 feet along a jog on the southwest side of
Halekauwila Street and along the northwest
side of Lana Lane to the point of
beginning and containing an AREA OF
2388 SQUARE FEET,

SURVEY DIVISION
DEPARTMENT OF ACCOUNTING AND GENERAL SERVICES
STATE OF HAWALL

4 “’—/J 7 i
By Wesley i'f—r;enga.n :;

Land Surveyor gm

Compiled from CSF 21,501,
21,502 and 21,511 and other
Govt. Survey Records.
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Honolulu Star-Advertiser ... Page 1 of 1

NOTICE OF PUBLIC HEARING
Department-of Land- Management
City-& County.of Honolulu

Pursusint to the- Revised Cliarter of the City & Goity of Honoluli 1973 (2017
Edition}, Section'8.1803, the Director. of the Department of Land: Management is to
condct a public-hearing; to determing wiether a fransaction. or-activity relating to
City seal propenty sewves the public iiterest. Public Natice ishereby provided for the
foiluwingprqposedi‘-tran'sa'éti’dﬁ;affettiﬁg;city;pr.o'per.lx:‘

Property: TaxMap Key: (1) 2-1-051;038; 810 Cookie Sthsat, Howolulu; HI 96813
Proposed Transeiction; Cancellation of ‘an Existing Lease fo-the state Housing |
Finanice: & Develapment Corporation (HFDC) and Issuance of a new 65 year Lsase |
to the state Hawaii Housing Finance: & Déevlopment Corporation -(HHFDC), as |
suceessor-in-interest to KFDC.

Purose: The City's property was-jointly devéloped with the State to. canstruct:the
Na Lei-Hulu Kupuna Senior Affordalile Rentals. This transaction is to.issue a new
lease to provide a longer lease tem for finaricing fumposes so that upgrades can be
made to the units. '

MHearing Information;  Monday, Noveinber 8, 2017
Time: 10:00:a.m, _
Place: Mission Memorial Building Hearings Room
550 South King Street, First Floor
Honoluly, Hawaii 96813

NOTE: Any pérson requiring auxiliary aids or sérvices (i.e. large rint, American Sign
Language intemretér, or-wheelchalr accessibility) due to 4 disability ta patticipate:
in the public meeting/hearing process, pleass contact Anites Lagpacan at
768-4299 at least thres (3) business days prior to the schiediled meeting/hiearing:

For those wishing to. present oral testimony, please. register by completing a
‘Speaker registration form on:site on the day of the ‘meeting: ‘Speaking time will be
Iimited-to two minutes. '

Wiitten testimony may be emailed to Anites Lagpacan at alagpacan@henolulu.goy
on the day of the meeting. Ten (10) copiés are requested if written testiniony is |
submitted on-site on tlie day of the meeting. Writton testimonies, including ¢
testifier's dddress, email -address, and ‘phoiie nimber, may be posted on the |
Department's webpage,

(SA1041165 10/25/17)

EXHIBIT C

http://staradvertiser.news... 10/25/2017
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DEPARTMENT OF LAND MANAGEMENT
CITY AND COUNTY OF HONOLULU

530 SOUTH KING STREET, ROOM 306 + HONOLULU, HAWAII 96813
PHONE: (808) 768-4275- FAX: (808) 768-4242 « INTERNET: www.honolulu.gov

SANDRA S. PFUND

KIRK CALDWELL
DIRECTOR

MAYOR

November 6, 2017

PUBLIC HEARING REPORT

Pursuant to the Revised Charter of the City & County of Honolulu 1973 (2017 Edition),
Section 6-1803, the Director of the Department of Land Management (DLM) is to
conduct a public hearing to determine whether a transaction or activity relating to City
real property serves the public interest.

Notice of Public

Hearing: October 25, 2017
Internet Posting: http://www.honolulu.gov/dim
Legal Publication: Honolulu Star Advertiser

Date/Time: Monday, November 6, 2017, 10:00 a.m.

Place: Mission Memorial Building Hearings Room
550 South King Street, First Floor
Honolulu, Hawaii 96813

Proposed

Transaction: Cancellation of an Existing Lease to the state Housing Finance &
Development Corporation (HFDC) and Issuance of a new 65 year
Lease to the state Hawaii Housing Finance & Development
Corporation (HHFDC), as successor in interest to HFDC.

Purpose: The City’s property was jointly developed with the State to
construct the Na Lei Hulu Kupuna Senior Affordable Rentals. This
transaction is to issue a new lease to provide a longer lease term
for financing purposes so that upgrades can be made to the units.

Staff

Attendance: Sandra S. Pfund, Director, DLM

Anites Lagpacan, Secretary, DLM

EXHIBIT D



Persons in
Attendance:

Written
Testimony
Received:

Directors Findings:

Stanley Fujimoto, HHFDC Project Manager
Craig Watase, President, Mark Development, Inc.
Max Lindsey, Project Manager, Mark Development, Inc.

HHFDC dated October 30, 2017
Mark Development, Inc., dated November 2, 2017

The subject transaction affecting a City real property interest will
result in the rehabilitation and preservation of senior affordable
housing and serves the public interest as defined in Chapter 18,
Section 6-1803(2), Revised Charter of the City & County of
Honolulu 1973 (2017 Edition)
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CRAIG K. HIRAI

DAVID Y. IGE
EXECUTIVE DIRECTCR

GOVERNOR

STATE OF HAWAII
DEPARTMENT OF BUSINESS, ECONOMIC DEVELOPMENT AND TOURISM
HAWAII HOUSING FINANGE AND DEVELOPMENT CORPORATION
677 QUEEN STREET, SUITE 300

Honolulu, Hawaii 96813 :
FAX: (808) 587-0600 17:DEV/0107

IN REPLY REFER TO:

October 30, 2017

Ms. Sandra Pfund, Director
Department of Land Management
City and County of Honolulu

530 South King Street, Room 306
Honolulu, Hawaii 96813

Dear Ms. Pfund:

Subject: Request For Cancellation of Existing Ground Lease
And Issuance of a New Ground Lease
Na Lei Hulu Kupuna Senior Project
610 Cooke Street
Kakaako, Oahu, Hawaii
Tax Map Key No. (1) 2-1-051: 004 and 038

The City and County of Honolulu is the owner in fee simple of one of two parcels of land
under the existing 76-unit Na Lei Hulu Kupuna Senior Project (Project) at 610 Cooke
Street, Kakaako, Oahu, Hawaii, Tax Map Key No. (1) 2-1-051: 038 (City Parcel). The
Hawaii Housing Finance and Development Corporation (HHFDC) is the owner in fee
simple of the other parcel, Tax Map Key No. (1) 2-1-051: 004 (HHFDC Parcel).

The City Parcel was leased to HHFDC’s predecessor agency, the Housing Finance and
Development Corporation (HFDC), by Lease dated November 14, 1991 and recorded at
the Bureau of Conveyance as Document No. 91-169300 for 65 years at $1 .00/year from
November 26, 1991 to November 26, 2058, solely for the development, operation and
maintenance of apartments for elderly persons of low and moderate income in
accordance with development plans approved by the City (City Lease).

HFDC subleased the City Parcel and the HHFDC Parcel to the current sub-lessee, Na
Lei Hulu Kupuna Limited Partnership, by Sub-Lease dated December 6, 1991 and
recorded at the Bureau of Conveyances as Document No. 91-170018 at $1.00/year for
32 years from December 1, 1991 to November 30, 2023 for the Project. The Project



Ms. Sandra Pfund, Director
October 30, 2017
Page 2

was completed in the early 1990’s and there is about six years remaining under the
Sub-Lease.

To enable the developer to undertake an acquisition and substantial rehabilitation of the
Project, on November 12, 2015, the HHFDC Board of Directors approved a new 65-year
sublease at $1/year, subject to approval by the City of an extension of the City Lease to
HHFDC to accommodate the new 65-year sublease to the developer. Except for a
manager’s unit, all of the units in the Project will remain affordable to seniors (age 62
years and older) at 60% or below the U.S. Department of Housing and Urban
Development area median income (AMI) for the term of the new 65-year sublease.

In order to undertake an acquisition and substantial rehabilitation of the Project, the
developer requires a new 65-year sublease, and since the City cannot extend the
existing City Lease to HHFDC beyond 75 years, HHFDC hereby requests the following
for the Project:

1. Cancellation of the existing City Lease;
2. Issuance of a new lease to HHFDC for the City Parcel at $1/year for 65 years:

and
3. Consent to a new 65-year sublease to the new sub-lessee, Na Lei Hulu

Kupuna Senior Rentals, LP.
Your favorable consideration of this matter will enable the Project to be substantially
rehabilitated and continue to be operated for at least 65 more years as a rental housing
project affordable to senior households at least 62 years old at 60% and below the AM|.

Should there be any questions or comments regarding this matter, please contact Stan
S. Fujimoto, Project Manager, at 587-0541,

Sincerely,

ey 75

fw

Craig K. Hirai
Executive Director

c: Na Lei Hulu Kupuna Limited Partnership



MaRK DEVELOPMENT. INC.

3165 Waialae Avenue, Suite 200, Honolulu, Hawaii 96815 Ph: (808) 735-3099 e-Fax: (781) 295-3427

November 2, 2017

Ms. Sandra Pfund, Director
Department of Land Management
City and County of Honolulu

530 South King Street, Room 306
Honolulu, Hawaii 96813

SUBJECT: Proposed Action for Cancellation of Existing Lease to State Housing Finance &
Development Corporation and Issuance of a New 65-year Lease to Hawaii Housing
Finance & Development Corporation
Na Lei Hulu Kupuna Senior Apartments
610 Cooke Street
Kakaakeo, Oahu, Hawaii
Tax Map Key No. (1) 2-1-051: 004 and 038

Dear Ms. Pfund:

Mark Development, Inc. (MDI) writes in support of the Proposed Action to cancel an existing lease
and issue a new 65-year lease for the parcel of land under the Na Lei Hulu Kupuna Senior
Apartments (Na Lei) owned in fee simple by the City and County of Honolulu, Tax Map Key No. {1)
2-1-051: 038 (City Parcel).

The City Parcel was leased to the Housing Finance and Development Corporation (HFDC), the
predecessor agency of the Hawaii Housing Finance and Development Corporation (HHFDC), in
1951 for 65 years for the development, operation, and maintenance of apartments for elderly
persons of low and moderate income. HFDC sub-leased the City Parcel along with its neighboring
fee-simple property at Tax Map Key (1) 2-1-051: 004 (HHFDC Parcel) to Na Lei Hulu Kupuna Limited
Partnership (Na Lei LP} in 1991 for 32 years (HHFDC Sub-Lease). The City Lease has approximately
39 years remaining. The HHFDC Sub-Lease has approximately six years remaining.

The proposed action is a critical part of the plan for MDI and its partners to preserve this important
affordable housing project in Kakaako,

Na Lei has provided apartments for seniors 62 years and older at 60% or helow the US.
Department of Housing and Urban Development area median income (AMI) since 1992. MDI has
been the property manager of Na Lei since 2012. When MDI took over the project, it discovered a

QOIPORTUNITY



Ms. Sandra Pfund
October 31,2017
Page 2

high amount of deferred maintenance and physical neglect. MDI requested and received approval
for the use of replacement reserve funds from the Hawaii Community Development Authority
(HCDA), the General Partner of Na Lei LP, to complete some of the repairs. MDI has used over
$600,000 in replacement reserves to complete some repairs, including the installation of ADA-
accessible security doors, roof repairs, and installation of a Solar Photovoltaic system to help
reduce project electricity costs. The project needs further repairs beyond what the reserve
accounts can handle.

MDI is a partner in Na Lei Hulu Kupuna Senior Rentals, LP (Senior LP), which holds a Purchase and
Sale Agreement with Na Lei LP. The Senior LP’s purchase of Na Lei will allow us to accomplish a
more complete renovation of Na Lei. Project acquisition and approximately $3.3 Million worth of
repairs will be completed using a mix of traditional financing and a grant from the City’s Affordable
Housing Fund. The renovation of Na Lei includes replacement of flooring and fixtures in units,
community room upgrades, exterior repairs and painting, and a much-needed elevator
modernization.

MDI will continue to manage Na Lej after renovation and preserve the 75-unit senior apartment
building for seniors 62 years or older at 60% AM| or below.

We are supportive of the City’s and HHFDC's goals to build and preserve affordable housing in
Hawaii. If the proposed action is approved, HHFDC can issue a new Sub-Lease for 65-years to the
Senior LP. This will allow MDI to preserve Na Lei as affordable senior apartments in urban
Honolulu for at least the next 65 years.

Sincerely,

Q;»{fﬁézr)

Craig Watase

President

Mark Development, Inc.
Managing Agent

ECU.
CPPORTUNITY
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DLM LEASE #17-001

1. PARTIES. THIS INDENTURE is made by and between the CITY
AND COUNTY OF HONOLULU, a municipal corporation of
the State of Hawaii, the principal place of business and mailing
address of which is Honolulu Hale, 530 South King Street,
Honolulu, Hawaii, 96813 (“City”), and the HAWAIl HOUSING FINANCE
AND DEVELOPMENT CORPORATION, a public body and a body _
corporate and politic of the State of Hawaii, the principal place of
business and mailing address of which is 677 Queen Street,
Suite 300, Honolulu, Hawaii 96813 (“HHFDC?”), as successor-in-
interest to Housing Finance and Development Corporation,

2. DEMISE AND DESCRIPTION OF PREMISES. The City
in consideration of the rent hereinafter reserved and of the
terms, covenants and conditions herein contained and on the part of
HHFDC to be observed and performed, does hereby demise and
lease unto HHFDC, and HHFDC does hereby accept and rent all of the
land described in Exhibit “A” and also shown on the map attached as
Exhibit “B,” both of which are attached hereto and made a part hereof
(the “Land”), on which apartments for elderly persons of low and
moderate income (the “Project”) are to be rehabilitated and operated by
HHFDC, its successors, sublessees or assigns. The City and
HHFDC intend for the Project to be run jointly with adjoining
land and improvements owned by HHFDC (the “HHFDC
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Property”) as a low and moderate income elderly housing
complex (the “Elderly Housing Complex”).

3. TERM AND RENTAL. TO HAVE AND TO HOLD the Land
together with the rights, easements, privileges and appurtenances
thereunto belonging or appertaining, unto HHFDC for the term of 65

years commencing on . HHFDC yielding and
paying therefor unto City annual payments of ONE DOLLAR ($1.00) in advance
commencing on ,andon the 1% day of in

each and every year for the full term of this Lease. Annual rent payments shall be
net over and above all taxes, assessments and other charges hereunder payable by
HHFDC. '

THE CITY HEREBY COVENANTS AND AGREES WITH HHFDC AS
FOLLOWS:

4. QUIET ENJOYMENT. The City hereby covenants
with HHFDC that upon payment of the rent as aforesaid and upon observance and
performance of the covenants by HHFDC hereinafter contained, HHFDC
shall peaceably hold and enjoy the Land for the term hereby demised
without hindrance or interruption by City or any other person or persons lawfully
claiming by, through or under it except as herein expressly provided.

5. AMENDMENTS TO FACILITATE FINANCING. The City
agrees to amend this Lease and any other documents relating
to the Project to comply with such reasonable changes requested by the interim or
permanent lender financing the Project, it being expressly understood and hereby
agreed that City reserves the right to reject any request for amendment of this
Lease if, in any case, the proposed amendment, when made, will prejudice or
adversely affect City’s rights or interest in the subject project.

6. COVENANTS BINDING HHFDC AND OTHERS HOLDING RIGHTS
UNDER OR THROUGH HHFDC, UNLESS EXCEPTED OR WAIVED
BY CITY. HHFDC covenants that the Land will be used by HHFDC, its
successors, sublessees or assigns solely for the rehabilitation, o peration
and maintenance of apartments for elderly persons of low and moderate
income (the “Improvements™). :

HHEFDC will cause this covenant to be appropriately inserted in all
documents hereafter made by HHFDC for assignment, sublease, sale, or transfer
involving this Lease or the Land so as to bind the assignee, sublessee, vendee or
transferee, as the case may be, to observe this covenant. HHFDC further
covenants that it will not make or create, or suffer to be made or created, any
total or partial sale, assignment, conveyance, or sublease, or any trust or dower,
or transfer in any other mode or form of HHFDC’s interest in this Lease, or
in the Land, or any contract or agreement to do any of the same, without the
prior written consent and approval of City.



The covenants of HHFDC contained in this Lease, unless in writing
waived by City and except as otherwise herein expressly provided, shall be
binding upon HHFDC, its successors, sublessees and assigns which shall mean
and include the original and subsequent assignees and transferees as the context
may require. :

HHFDC HEREBY COVENANTS AND AGREES WITH THE CITY AS
FOLLOWS:

7. PAYMENT OF RENT. HHFDC will pay or cause to be paid said
rent in lawful money of the United States of America at the
times and in the manner aforesaid, without any notice or demand, at the
office of City or its duly designated agent.

8. PAYMENT OF TAXES AND ASSESSMENTS. HHFDC will
pay or cause to be paid at least ten days before the same become delinquent
all real property taxes and assessments of every description to
which the Land and Improvements, or Cityor HHFDC in respect
thereof, are now or may during said term be assessed or become
liable, whether assessed to or payable by City or HHFDC as of the dates
of commencement and expiration respectively of said term; provided,
however, that with respect to any assessment made under any betterment or
improvement law which may be payable in installments, HHFDC shall be
required to pay only such installments together with interest as shall become
due and payable during said term.

9. PAYMENT OF RATES AND OTHER CHARGES. HHFDC will
pay before the same become delinquent all assessments and all
charges, duties, rates and other outgoings of every description to which
the Land and Improvements, or City or HHFDC in respect thereof,
may during said term be assessed or become liable for electricity, gas, refuse
collection, telephone, sewage disposal, water or any other utilities or services,
whether made by governmental authority or public or community
service company, and whether assessed to or payable by City or HHFDC.

10. IMPROVEMENTS REQUIRED BY LAW. HHFDC will
during the whole of said term make, build, maintain and repair all fences,
sewers, drains, roads, curbs, sidewalks, parking areas and any
other improvements which may be required by law to be made, built,
maintained and repaired upon or adjoining or in connection with or for the
use of the Project.

11. OBSERVANCE OF LAWS AND COVENANTS. HHFDC will at
all times during said term keep the Land and Improvements in
a strictly clean and sanitary condition and observe and perform all
laws, ordinances, rules and regulations now or hereafter made by
any governmental authority which are applicable to the Project or the use




thereof, and all recorded protective covenants and restrictions affecting the
Project.

12. REPAIR AND MAINTENANCE. HHFDC will, from time to
time and at all times during said term, at its own expense,
substantially repair, maintain, amend and keep said Land and Improvements with
all necessary reparations and amendments whatsoever in good order and
condition, except as otherwise provided herein, and maintain and
keep the Land and Improvements and all adjacent land between any street
boundary of the Project and the established curb or street line in a neat and
attractive condition.

13.  INSPECTION. HHFDC will permit City and its agent at all
reasonable times during said term to enter said Land and
Improvements and will at its own expense repair and make good all defects
in said Land and Improvements, within 30 days after the giving of written
notice thereof by City or HHFDC.

14.  USES. HHFDC will use and allow the use of the Land in
accordance with the uses permitted under the Mauka Area
Rules and Kakaako Reserved Housing Rules, Chapters 15-217
and 15-218, Hawaii Administrative Rules, subject, however, to
those use restrictions as set forth under Section 6 COVENANTS BINDING
HHFDC AND OTHERS HOLDING RIGHTS UNDER OR THROUGH HHFDC,
UNLESS EXCEPTED OR WAIVED BY CITY above, of this Agreement, and
more specifically as apartments for elderly persons of low and moderate
income.

Notwithstanding any provision to the confrary in this Lease, HHFDC
agrees that throughout the term of the Lease, the Land and Improvements and
the HHFDC Property shall be operated by HHFDC as the Elderly Housing
Complex and shall all remain integral parts of such complex. HHFDC further
agrees to execute such instruments and agreements as the City may reasonably
require to maintain operations. Any failure by HHFDC to maintain and operate
the Elderly Housing Complex in accordance with this Lease shall constitute
grounds for the City to terminate the Lease and to pursue any and all remedies
provided for under applicable law.

15, BOND. HHFDC will, before the commencement of construction
of any improvement on the Land, obtain and deposit, or cause to be
obtained and deposited with City by HHFDC or any sublessee, a good and
sufficient surety bond or certificate thereof naming City as an
obligee, in a penal sum of not less than 100% of the cost of such
consfruction and with a corporate surety authorized to do business in Hawaii,
guaranteeing the completion of such construction in accordance with the



construction contract and guaranteeing its completion free and clear of all
mechanics’ and materialmen’s liens.

16. FIRE INSURANCE. HHFDC will cause to obtain at all times
during said term and keep all Improvements insured against loss or damage by
fire with extended coverage, with an insurance company authorized
to do business in Hawaii, in an amount as near as practicable to the
full replacement cost thereof without deduction for depreciation,
by blanket policy or policies in the joint names of City,
HHFDC and any mortgagee as their interests may appear, payable in case of
loss to such bank or trust company authorized to do business
in Hawaii as said HHFDC shall, with the written approval of City, designate for
the custody and disposition as herein provided of all proceeds of such
insurance. HHFDC will from time to time cause to be deposited promptly with
City true copies of such insurance policies or current certificates thereof.
The insurance company shall also certify that it will not cancel any such
policy without written notice to the City by registered or certified mail
received by the City at least 30 days prior to the cancellation. In cases
of such loss or damage all insurance proceeds shall be used as soon as
reasonably possible by HHFDC for rebuilding, repairing or
otherwise reinstating the Improvements in a good substantial manner
according to the original plans and specifications thereof or such modified
plans and specifications conforming to laws and ordinances then in effect as
shall be first approved by the City and provided in this Lease;
provided, however, that in case the Improvements on the
Land shdll be destroyed by any casualty during any time of the
term hereof that is mutually agreed upon by the City and HHFDC, or if such
restoration thereof shall be prevented by law, HHFDC may at HHFDC’s option
cancel this Lease by giving written notice thereof to City within 30 days after
such casualty, and upon such cancellation all insurance proceeds shall be payable to
and be the property of HHFDC and mortgagee (if any) as their
interests may appear.

17. RESERVED.

18. HHFDC’S RESPONSIBILITY. HHFDC shall be responsible for damage or
personal injury resulting from acts or omissions of state employees while acting within
the scope of their employment to the extent that HHFDC’s liability for such damage or
injury has been determined by a court or otherwise agreed to by HHFDC. HHFDC shall
pay for such damages and injury to the extent that funds have been authorized and
appropriated by the Legisiature for such purpose, and the funds have been allocated by
the executive budget process.

19. CONSTRUCTION OF IMPROVEMENTS. HHFDC will
not erect or place on the Land any building or structure
including fences and walls, nor make any additions or structural
alterations to or exterior changes of any part of the Project, nor place or




maintain thereon any signs, posters or bills whatsoever, except in
accordance with approved plans and specifications including a
detailed plot plan which shall be prepared by an architect licensed to do business
inHawaii and approved by the City.

20. WASTE AND UNLAWFUL USE. HHFDC will not
make or suffer any strip or waste or unlawful, improper or offensive use of the
Land or Improvements or the Project, or use the same for or in connection with
the manufacture, sale, storage or keeping for sale or barter of any
narcotic or alcoholic beverage or liquors, except only insofar as may be
permitted by law.

2]1. RESERVED,

22. LIABILITY INSURANCE. HHFDC, or its
successors, sublessees or assigns, will maintain during the whole of said
Term the following:

Workers® compensation insurance in accordance with applicable state
law and including a waiver of subrogation against the City.

Employer’s liability insurance with limits of not less than $100,000
per occurrence.

Comprehensive general liability insurance covering bodily injury and
property damage, with limits of not less than $1,000,000 combined single limit
(CSL) per occurrence and including the following extensions: (a) contractual
liability to cover liability assumed under this Lease; (b) personal injury
liability with the “employee” and “contractual” exclusions deleted; (c) products
and completed operations coverage; (d) broad form property damage liability;
(e) explosion, collapse and underground hazards (XCU) exclusions deleted; ()
owners and contractors protective liability to protect against claims arising out
of subcontractors’ operations.

Auto liability (bodily injury and property damage liability)
including statutory no-fault benefits covering all owned, non-owned or hired
vehicles used in the performance of the Lease, and in accordance with applicable
state laws and regulations. Limits shall not be less than $500,000 per
accident, $500,000 per person and $100,000 for property damage,

All policies shall name the City, its elected and appointed officials,
employees and agents as additional insureds; provide that this insurance is
primary coverage with respect to all insureds; contain a “severability of
interest” clause providing that the insurance applies separately to each
insured against another; provide that the policy will not be canceled,
terminated, lapsed or materially changed without 30 days prior
written notice to City.



HHFDC will provide the City with current certificates of
insurance for all policies and/or coverages required herein. The City reserves the
right to review these requirements from time to time and require additional amount
or types of insurance.

23. LEASE TERMINATION. At the end of said term, the City
and HHFDC may mutually agree, subject to Honolulu City Council approval as
may be applicable, to extend the lease term for a maximum of one (1) ten-
year period. All covenants, restrictions and requirements of the Lease
shall remain in effect during the [ease extension. Upon the expiration or
earlier termination of this Lease, all rights associated with the Land and the
Improvements shall be transferred tothe City. The City shall have the
option, at its sole and absolute discretion, to require prompt
removal of the Improvements at HHFDC’s expense.

AND IT IS MUTUALLY AGREED by and between the parties hereto
as follows:

. 24. CONDEMNATION. In case at any time or times during said term
any authority having the power of eminent domain, then and in
every such case the estate and interest of HHFDC in the Land so required, taken
or condemned shall at once cease and determine, and HHFDC shall not by reason
thereof be entitled to any claim against City or others for compensation or
indemnity for leasehold interest, and all compensation and damages payable for
or on account of the Land during said term shall be payable to and be the sole
property of City, and all compensation and damages payable for or on account
of any improvements erected on the Land during said term shall be the sole
property of HHFDC. In the event HHFDC’s interest in the improvements is
encumbered by a mortgage, then all compensation payable to HHFDC for or
relative to the improvements on the Land shall be payable to the Mortgagee, who
shall use such compensation to pay off the mortgage loan outstanding and
incidental costs related thereto. Thereafter, any remaining funds attributable
to the improvements shall be distributed as stated above. In the event a
portion of the Land is condemned thereby rendering the remaining Land and
Improvements unsuitable for the purpose of HHFDC, HHFDC may at its option
surrender to City this Lease and all interest of HHFDC and any mortgagee in
the compensation and damages payable on account of any improvements on the
remaining Land so surrendered and thereby be relieved of any further
obligations hereunder, such surrender to be made not later than 30 days after
HHFDC Joses the right to possession of the Land so required, taken or condemned
and in sufficient time for City to claim from the condemning authority its
damages therefor. Condemnation of any leasehold interest in the Land or any
part thereof shall not terminate this Lease or excuse HHFDC from full
performance of its covenants for the payment of money or any other cbligations
hereunder capable of performance by HHFDC, but in such case HHFDC may
claim and recover from the condemning authority all compensation and damages
payable on account of its leasehold interest.




25. ASSIGNMENTS, CONSENT TO MORTGAGE. Except
as herein otherwise expressly provided, for financing
purposes HHFDC may assign by way of first mortgage this Lease to any bank,
insurance company or other established lending institution or mortgagee,
without the further consent and approval of City, and the assignee shall have the
same rights and obligations hereunder as HHEDC; provided, however, that no
such agreement shall be effective to transfer any interest in this Lease unless City
shall have received (1) a true executed copy of such agreement of assignment, and
(2) a reasonable service charge, except in case of an assignment by way of
mortgage or assignment to or by the Department of Housing and Urban
Development, Veterans Administration or Hawaii Housing Finance and
Development Corporation or upon foreclosure of mortgage or assignment in lieu
of foreclosure, and (3) an original copy of the written undertaking of the
assignee expressly assuming and agreeing to perform all the conditions and
obligations herein devolving on HHFDC, which undertaking may be
incorporated in such agreement of assignment. Except as otherwise
expressly provided herein, no such assignment shall release
the assignor from further liability hereunder unless City shall consent and
approve in writing to such assignment with a waiver or release of such
further liability thereof. City will not require payment of any money except
said service charge for such consent and approval, nor withhold such
consent and approval unreasonably.

Subject to the provisions of Sections 5 and 6 hereof, any person
acquiring any interest in the lcasehold estate in consideration of the
extinguishment of a debt secured by mortgage of this Lease or through
foreclosure sale, judicial or otherwise, shall be liable to perform the obligations
imposed on HHFDC by this Lease with respect to such interest in the leasehold
estate only during the period such person has possession or ownership of said
interest in or of said leasehold estate.

HHFDC agrees and covenants that except for the right hereby granted
to make assignments by way of first mortgage for financing purposes without
the further consent and approval of City, and unless otherwise expressly
permitted by this Lease, it will not assign, sublet, sell, or transfer, nor permit
to be assigned, sublet, sold, or transferred, this Lease or any interest thereunder
in the Land or any part thereof, without the prior written consent and approval
of the City, ‘

HHFDC furthermore agrees and covenants that it will not assign,
sublet, sell, or transfer this Lease, or any interest thereunder in the Land and
Improvements, or any part thereof, unless expressly permitted otherwise by the
terms of this Lease, except to a responsible party or parties, with the prior
consent and approval of City, provided that all rents, taxes, assessments,
insurance and all other charges, which HHFDC has covenanted to pay, shail be
fully paid, or if not fully paid then the establishment of an escrow account
with a recognized local bank for payment of all such rents, taxes,



assessments, liens, insurance, and other charges or liability, to the
satisfaction of City; provided further that all covenants and agreements
contained in this Lease to be kept and performed by HHFDC shall be fully
complied with up to the date of such assignment, sublease, sale or transfer;
provided further, that in no event shall any interest of HHFDC in this Lease or in
the Land or any improvements thereon be assigned, sublet, sold or transferred
otherwise than by an instrument fully executed and acknowledged, wherein the
assignee, sublessee, vendee or transferee shall expressly assume all the
obligations of HHFDC applicable with respect to any such interest under this
Lease, nor until a true original copy of such instrument has been delivered to
City, unless provided otherwise by this Lease or unless hereafter otherwise
provided or agreed upon in writing by City and HHFDC pursuant to the terms
of this Lease.

Any assignment, sublease, or transfer of this Lease or of any
interest in the Land and Improvements, unless herein expressly permitted
otherwise, or by operation of law, when not made as herein required to be
made shall, if the City so elects, be null and void, provided, however, that no
assignment, sublease, sale or transfer of this Lease be valid unless made to a
responsible party or parties, and unless it fully binds the assignee, sublessee,
vendee or transferee, it’s or his or her successor, heirs or assigns, including
successive assignees, to perform the obligations of HHEFDC herein.

In all cases where an assignment, sublease, sale or transfer is made,
HHFDC shall remain bound to perform all of its obligations hereunder
notwithstanding any such transaction. Written consent and approval by the
City to the assignment, sublease, sale, or transfer shall be deemed to be a
satisfaction of the obligations hereunder.

26.

27. RESERVED.

28. AFFORDABLE HOUSING FUND INVESTMENT. If
City Affordable Housing Fund (“AHF”) monies are used on any portion of the
Project or on the HHFDC Property, HHFDC shall undertake any and all steps
necessary to ensure compliance with AHF law as set forth by Section 9-204,
Revised Charter of the City & County of Honolulu 1973 (2017 Edition). Such
steps include, but are not limited to, the following:

a. Prompt execution and recordation of a Declaration of Restrictive Covenants in a
form satisfactory to the City, against the HHFDC Property (the “HHFDC
Restrictive Covenants”). The HHFDC Restrictive Covenants shall, among other
things:

1. Be superior to, and not be subject to extinguishment or cancellation by,
any other liens, mortgages or interests encumbering the HHFDC Property,



2. Provide that the HHFDC Property shall be exclusively dedicated for at
least 60 years to the provision and expansion of affordable housing and
suitable living environments, principally for persons of low and moderate
income; and

3. Provide that, with the exception of one manager’s unit, all rental units in
the entire Elderly Housing Complex (inclusive of the HHFDC Property)
shall be occupied by and affordable for households earning 60% or less of
the median household income in Honolulu, for at least 60 years.

b. Full cooperation with the City and the AHF funding recipient with respect to any
inspections and monitoring of both Project and HHFDC Property operations, to
ensure compliance of the entire low and moderate income elderly housing
complex with AHF requirements.

29. DEFAULT. This Lease is upon the condition, that if
HHFDC shall fail to pay said rent or any part thereof within 30 days after the
same becomes due, whether the same shall or shall not have been
legally demanded, or shall fail to observe or perform
faithfully any of the other covenants or agreements herein
contained, including without limitation any and all AHF requirements that
apply to the Project and the HHFDC Property, and such default shall
continue for 30 days after written notice thereof given to HHFDC or mailed to
his last known address, or if HHFDC then owning this Lease shall abandon or
substantially suspend construction of the improvements required herein, or
become bankrupt and fail to perform any of the aforesaid covenants, agreements or
obligations or shall abandon the Land and Improvements, City may at once re-
enter the Land and Improvements or any part thereof in the name of the whole
and, upon or without such entry, at its option terminate this Lease, without
service or notice or legal process and without prejudice to any other remedy or
right of action for arrears of rent or for any preceding or other breach of
contract, and in case of such termination HHFDC’s interest in the Land and
Improvements and project shall become and remain the property of City. If
this Lease is recorded in the Bureau of Conveyances or filed in the Office of
the Assistant Registrar of the Land Court of the State of Hawaii, such
termination may but need not necessarily be made effective by recording
or filing in such place an affidavit thereof by City or judgment thereof by a court
of competent jurisdiction.

30. PROTECTION OF MORTGAGEE. During the existence of any
mortgage of this Lease, the City will not terminate this Lease because of
any default by HHFDC hereunder or other causes whatsoever if,
within a period of 60 days after City has mailed written notice of intention to
terminate this Lease for such cause to the mortgagee at its last known address
and also, if such mortgage is insured by the Department of Housing and Urban
Development or guaranteed by the Veterans Administration, to such Department
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or Administration, such mortgagee or Department or Administration shall
either cure such default or other cause or, if the same cannot be cured by the
payment of money, shall undertake in writing to perform all the covenants of
this Lease capable of performance by it until such time as this Lease shall be
sold upon foreclosure pursuant to such mortgage, and in case of such
undertaking City will not terminate this Lease within such further time as may
be required by the mortgagee or such Department or Administration to
complete foreclosure of such mortgage or other remedy thereunder provided
(a) that such remedy is pursued promptly and completed with due diligence
and (b) that City is paid all rent and other charges accruing hereunder as the
same become due, and upon foreclosure sale of this Lease the time for
performance of any obligation of HHFDC then in default hereunder other than
payment of money shall be extended by the time reasonably necessary to
complete such performance with due diligence. Ownership by or for the same
person of both the fee and leasehold estates in the Land shall not affect the
merger thereof without the prior written consent of any mortgagee to such
merger.

31. NONWAIVER. Acceptance of rent by City or its agent shall not be
deemed to be a waiver by them of any breach by HHFDC of any covenants
herein contained or of City’s right to re-enter for breach of
condition. Waiver by City of any breach by HHFDC shall not
operate to extinguish the term, covenant or condition breached nor be
deemed to be a waiver of City’s right to declare a forfeiture for any other breach
thereof.

32. RESERVED.

33. DEFINITIONS. Unless the context otherwise specifies or
requires, the following terms shall have the meanings herein specified
and such definition shall be applicable equally to the singular and the
plural forms of such terms.

a. “City” herein shall mean and include the City, its successors and
assigns,

b. “HHFDC?” herein shall mean and include HHFDC, its
successors and assigns. :

c. “Project” herein shall mean and include all of the
improvements constructed on the Land described in Exhibit “A_”

d. “Low and moderate income” herein shall mean households '
earning at or below 80 percent of the median income of Honolulu, as defined by
the United States Department of Housing and Urban Development.

11



34. The headings of the paragraphs herein are inserted only for
convenience and reference and shall in no way define or limit the scope of
~ intent of any provision of this Lease.

35. MISCELLANEOUS TERMS.

a. Integration. This instrument contains all of the provisions of
the agreement of the parties pertaining to the subject matter stated in
Paragraph 1., above. Each party acknowledges that no person or entity has
made any oral or written representation on which it has relied in entering into
the agreement stated in this instrument which is not included as a provision in
it.

b. Amendment. The provisions of this instrument may be
amended only by each party signing a subsequent written instrument which states
the amendment.

c. Authorization. Each party warrants to each other party
that the individuals executing this instrument on behalf of the respective parties
are authorized to do so.

d, Counterparts. This instrument may be executed by the parties
in counterparts. The counterparts executed by the parties named in this
instrument and, if necessary, properly acknowledged, taken together, shall
constitute a single instrument.

€. Binding Effect. Upon its execution by each party, this
instrument shall become binding and enforceable according to its provisions. If
more than one party is obligated by any provisions stated in this instrument,
those parties shall be jointly and severally liable for the performance of those
obligations. The rights and obligations of each party named in this instrument
shall bind and inure to the benefit of each party, the respective heirs, personal
representatives, successors, and assigns of each party.

f. Survival. Any representation and warranty stated in this
instrument made by each party shall survive the termination of the agreement
stated in this instrument.

g. Assignment. Neither the entire agreement which is stated in
this instrument nor any interest in it may be assigned by any party for any
purpose without the prior written consent of each other party.

h. Consent: Subsequent Agreement, If a subsequent consent or
agreement required of any party by the provisions of this instrument is requested
by a party, it shall not be unreasonably withheld by the party to whom the
request is made,
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i. Notice. Any notice required or permitted by the
provisions of this instrument to be given by a party to any other party,
shall be written and shall be either personally delivered or mailed postage prepaid
by certified mail, return receipt requested, to each other party at the address and
to the person designated by each party, stated below. No other method of
notification shall be effective.

City: Department of Land Management
City and County of Honolulu
530 8. King Street, Suite 306
Henolulu, Hawaii 96813
Attention: Director

HHFDC: Hawaii Housing Finance and Development Corporation
677 Queen Street, Suite 300
Honolulu, Hawaii 96813
Attention: Executive Director

j- Severability. If any provision stated in this instrument
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 instrument unless that is made
impossible by the absence of the omitted provisions.

k. No Drafter. No party shall be deemed to have drafted this
instrument. No provision stated in this instrument shall be construed against any
party as its drafter.

1. Applicable Law. The provisions of this instrument shall be
interpreted in accordance with the law of the State of Hawaii as that law is
construed and amended from time to time.

m. Defined Terms. Certain terms where they initially are used in
this instrument are set off by quotation marks inside parentheses and
subsequently are capitalized. Those designated terms shall have the same
meaning throughout this instrument, unless clearly inappropriate in the context.

1, Gender; Number. In this instrument, 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.

0. Paragraph Titles. The titles of each provision stated in this
instrument are included only for the convenience of the parties. They shall not
be considered in the construction and interpretation of the provisions stated in this
instrument.
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p. Short-Form, If required by the provisions of this instrument or
requested by any party, a short-form of this instrument shall be executed and
recorded in the Bureau of Conveyances, State of Hawaii, or filed in the

Office of the Assistant Registrar of the Land Court, State of Hawaii, as is
appropriate.
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The City and HHFDC have executed this instrument on

APPROVED AS TO FORM CITY AND COUNTY OF HONOLULU

AND LEGALITY:
By
Director, Department of Budget and Fiscal
Services
Deputy Corporation Counsel
City and County of Honolulu
APPROVED AS TO CONTENT: HAWAII HOUSING FINANCE AND
DEVELOPMENT CORPORATION
By
Director, Department of Land By :
Management Its Executive Director
APPROVED AS TO FORM:
By
Deputy Attorney General

State of Hawaii
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