REPORT OF THE COMMITTEE ON
ZONING, PLANNING AND HOUSING

Voting Members:
Ron Menor, Chair; Tommy Waters, Vice-Chair;
Brandon J.C. Elefante, Ann H. Kobayashi, Joey Manahan

Committee Meeting Held
January 23, 2020

Honorable lkaika Anderson
Chair, City Council
City and County of Honolulu

Mr. Chair:

Your Committee on Zoning, Planning and Housing, which considered
Resolution 20-6 entitled:

"RESOLUTION APPROVING AND AUTHORIZING THE MAYOR OR THE
MAYOR'S DESIGNEE TO ENTER INTO A DEVELOPMENT
AGREEMENT BETWEEN THE CITY AND COUNTY OF HONOLULU
AND KG KAPOLEI PARKWAY, LLC, FOR THE DEVELOPMENT OF AN
AFFORDABLE RENTAL PROJECT AT THE KAPOLEI PARKWAY
LOTS 6 & 7, 91-0 KAPOLEI PARKWAY, KAPOLEI. HAWAII, ON THE
CORNER OF KAPOLE|I PARKWAY AND KUNEHI STREET TO
KAPOLEI PARKWAY AND WAKEA STREET (TMK (1) 9-1-160:018)."

transmitted by Departmental Communication 16 (2020), dated January 8, 2020, from
the Department of Land Management ("DLM"), and introduced on January 14, 2020,
reports as follows:

The purpose of Resolution 20-6 is to authorize the Mayor or the Mayor's
designee to enter into a development agreement (the "Agreement") between the City
and KG Kapolei Parkway, LLC (the "Developer"), for the development of an affordable

rental project on a portion of a City-owned parcel located at 91-0 Kapolei Parkway in
Kapolei (the "Project").
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Under the Agreement, the City will lease the Project site to the Developer for
65 years, with the possibility of a 75-year lease, at a net fixed rent of $1.00 per year.
The Developer will plan, design, construct, operate, and manage the Project.

The Project consists of at least 404 affordable studio, one-bedroom,
two-bedroom, three-bedroom, and four-bedroom rental units, plus one unit that will be
reserved for an on-site staff member. The affordable rental units will be rented to
households earning 60 percent and below of the area median income ("AMI"). At least
21 affordable rental units will be rented to households earning 30 percent and below of
the AMI.

The Developer may designate certain areas within the Project for commercial
use, and the Developer, with the consent of the City, may sublease commercial spaces
in the Project to commercial tenants.

The Project includes a parking lot with 647 parking stalls (41 of which will be
reserved for individuals with disabilities), and nine loading spaces. Some of the parking
stalls and loading spaces will be designated for use by the Project's commercial
tenants.

Other Project amenities available to tenants include recreation rooms, laundry
rooms, outdoor parks, and outdoor passive recreation areas; the Project will also
include a community preschool with enrollment preference given to Project tenant
families.

The form of lease, which is attached to the Agreement, will be more thoroughly
reviewed when the final version of the lease is submitted by the Administration to the
Council for approval via a separate resolution.
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At your Committee’s meeting on January 23, 2020, the DLM Director testified in
support of the Resolution, and presented a brief overview of the request for proposal
process. Representatives of the Developer presented a brief overview of the Project.

The Hawaii Construction Alliance testified in support of the Resolution.

Your Committee received written testimony from the Pacific Resource
Partnership and the Hawaii Laborers Union Local 368 in support of the Resolution.

Your Committee has prepared a CD1 version of the Resolution that makes the
following amendments to the text of the Resolution:

A. Revises the Resolution title and first WHEREAS clause, to clarify the description
of the Request for Proposals and the Development Agreement.

B. Moves the fifth and sixth WHEREAS clauses to appropriate areas of the
Resolution.

& In the fifth WHEREAS clause, adds refere‘nce to Departmental
Communication 808 (2019).

D. In the seventh WHEREAS clause, adds that the Developer is seeking a net fixed
rent of $1.00 per year.

E. In the eighth WHEREAS clause, clarifies that the Project consists of at least 404
affordable studio, one-bedroom, two-bedroom, three-bedroom, and four-bedroom
rental units to be rented to households earning 60 percent and below of the AMI:
at least 21 units will be rented to households earning 30 percent and below of the
AMI, and one additional unit will be reserved for an onsite staff member.
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F. Adds a ninth WHEREAS clause to provide that the Developer may designate
certain areas within the Project for commercial use.

G. Adds a tenth WHEREAS clause to provide that the Project includes a parking lot
with 647 parking stalls (41 of which will be reserved for individuals with
disabilities), and nine loading spaces.

H. Adds an 11th WHEREAS clause to provide that other Project amenities available
to tenants include recreation rooms, laundry rooms, outdoor parks, and outdoor
passive recreation areas; and that the Project will include a community preschool
with enrollment preference given to Project tenant families.

Adds a 12th WHEREAS clause to provide that the Developer will obtain approval
to subdivide a portion of the parcel into four lots, and that the Project will be
developed on two of the subdivided lots.

J Adds a second to the last WHEREAS clause to provide that the Development
Agreement is attached to the Resolution as Attachment 1 (instead of Exhibit A),
and the form of Lease is attached to the Development Agreement as Exhibit C.

K. Conforms the language of the BE IT RESOLVED clause to the standard
authorizing language for this type of resolution.

e In the BE IT FINALLY RESOLVED clause, adds the Mayor as a recipient of a
copy of the adopted Resolution.

M. Makes miscellaneous technical and nonsubstantive amendments.
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The CD1 also makes the following amendments to the Development Agreement
attached to the Resolution as Attachment 1:

N. Adds a new Section 2.2.8 to require the Developer to include, as a part of the
Project, a community preschool with enrollment preference given to Project
tenant families.

0. Makes miscellaneous technical and nonsubstantive amendments. (Amendments
to the Development Agreement are noted in a redlined version of the document).

Your Committee on Zoning, Planning and Housing is in accord with the intent
and purpose of Resolution 20-6, as amended herein, and recommends its adoption in
the form attached hereto as Resolution 20-6, CD1. (Ayes: Elefante, Kobayashi, Menor,
Waters — 4; Ayes with reservations: None ; Noes: None; Excused: Manahan — 1.)

Respectfully submitted,

Al
Q)\cy(mittee Chair
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RESOLUTION

AUTHORIZING THE MAYOR OR THE MAYOR'S DESIGNEE TO ENTER INTO A
DEVELOPMENT AGREEMENT BETWEEN THE CITY AND COUNTY OF HONOLULU
AND KG KAPOLE[I PARKWAY, LLC, FOR THE DEVELOPMENT OF AN
AFFORDABLE RENTAL HOUSING PROJECT IN KAPOLEI.

WHEREAS, on December 18, 2018, pursuant to Section 28-3.4 of the Revised
Ordinances of Honolulu 1990 ("ROH"), the Department of Land Management ("DLM")
issued a Request for Proposals (DLM-1266304) ("RFP") to solicit proposals from
qualified entities to plan, design, construct, operate, and manage, under a long-term
leasehold interest, an affordable rental housing project to provide housing for low to
moderate income households on a portion of a City-owned parcel located at 91-0
Kapolei Parkway in Kapolei, and identified as TMK (1) 9-1-160:018 (the "Property"); and

WHEREAS, on or before March 22, 2019, developers submitted their
development proposals to the City in response to the RFP; and

WHEREAS, the DLM's evaluation committee evaluated the proposals, posed
additional questions to the developers regarding their proposals, and evaluated
developer responses to those additional questions; and

WHEREAS, on September 5, 2018, the City notified the Kobayashi Group, LLC
(the "Kobayashi Group"), that its proposal was identified as the most advantageous to
the City based on the criteria set forth in the RFP; and

WHEREAS, on December 19, 2019, in accordance with ROH Section 28-
3.4(c)(2). by Departmental Communication 808 (2019), the DLM submitted to the
Council a written report identifying the Kobayashi Group's proposal as the selected
proposal, and describing the City's negotiations with Kobayashi Group regarding key
elements of the proposal; and

WHEREAS, the Kobayashi Group established a single purpose entity, KG
Kapolei Parkway, LLC, to develop the proposed affordable project (the "Developer");
and

WHEREAS, the Developer is seeking a lease term of 75 years at a net fixed rent
of $1.00 per year; and

WHEREAS, the Developer will comply with the affordability requirements of its
affordable funding sources, and proposes to develop three multi-story buildings
consisting of at least 404 affordable studio, one-bedroom, two-bedroom, three-bedroom,
and four-bedroom rental units to be rented to households earning 80 percent and below
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RESOLUTION

of the area median income ("AMI") for Honolulu; at least 21 units will be rented to
households earning 30 percent and below of the AMI, and one additional unit will be
reserved for an onsite staff member (the "Project"); and

WHEREAS, the Developer may designate certain areas within the Project for
commercial use, and the Developer, with the consent of the City, may sublease
commercial spaces in the Project to commercial tenants; and

WHEREAS, the Project includes a parking lot with 647 parking stalls (41 of which
will be reserved for individuals with disabilities), and nine loading spaces (some of the
parking stalls and loading spaces will be designated for use by the Project's commercial
tenants); and

WHEREAS, other Project amenities available to tenants include recreation
rooms, laundry rooms, outdoor parks, and outdoor passive recreation areas; the Project
will also include a community preschool with enrollment preference given to Project
tenant families; and

WHEREAS, the Developer will obtain approval to subdivide a portion of the
Property into Lot 6 (4.232 acres), Lot 7 (6.015 acres), a roadway lot for the Manawai
Street segment (0.444 acres), and a roadway lot for the Wakea Street segment (0.065
acres); the Project will be developed on subdivided Lots 6 and 7, the two street
segments will be dedicated to the City, and the remaining portion of the Property will not
be subdivided and will remain as one large parcel; and

WHEREAS, pursuant to ROH Section 28-3.4(g), the Development Agreement
and the Lease must be submitted to the City Council for approval by resolution, and the
two documents may be submitted for Council approval separately; and

WHEREAS, ROH Section 28-3.4(g) also requires that the Development
Agreement specify the studies and design work that must be satisfactorily completed
and approved as conditions precedent to the execution of the Lease; and

WHEREAS, the City and the Developer recently agreed to the terms of the
Development Agreement and the form of the Lease for the Project, as provided in the
Development Agreement attached hereto as Attachment 1 (the form of Lease is
attached to the Development Agreement as Exhibit C thereto); and
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WHEREAS, pursuant to ROH Section 28-3.4(g), the final version of the Lease
will be submitted by the City administration to the Council for approval via a separate
resolution after the Developer has satisfied all conditions precedent to the execution of
the Lease, as set forth in the Development Agreement; now, therefore,

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

1. The Development Agreement in substantially the form attached hereto as
Attachment 1 is hereby approved;

2. The Mayor or the Mayor’s designee is hereby authorized to:

a. Execute the Development Agreement in substantially the form attached
hereto as Attachment 1, with any amendments recommended by the
Corporation Counsel as necessary or desirable;

b. Execute any incidental or related agreements or documents necessary to
carry out the transaction described above, so long as such incidental or
related documents do no increase either directly or indirectly the financial
obligation of the City; and
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RESOLUTION

BE IT FINALLY RESOLVED that copies of this resolution be transmitted to the
Mayor; the Director of Budget and Fiscal Services; the Director of Land Management,
and KG Kapolei Parkway, LLC, 1288 Ala Moana Boulevard, Suite 201, Honolulu, Hawaii
96814,

INTRODUCED BY:

ikaika Anderson (br)

DATE OF INTRODUCTION:

January 14, 2020
Honolulu, Hawaii Councilmembers
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ATTACHMENT 1

DEVELOPMENT AGREEMENT

Kapolei Lots 6 & 7

THIS DEVELOPMENT AGREEMENT (this “Agreement”) is made as of
the ___day of , 2020 (the “Effective Date”), by and between the CITY AND
COUNTY OF HONOLULU, a municipal corporation of the State of Hawaii, with
its principal place of business and mailing address at Honolulu Hale, 530 South
King Street, Honolulu, Hawaii 96813 (the “City"), and KG Kapolei Parkway,
LLC, a limited liability company formed under the laws of the State of Hawaii,
with its principal place of business in Hawaii and mailing address for purposes of
this Agreement at 1288 Ala Moana Boulevard, Suite 201, Honolulu, Hawaii
96814, Federal Tax Identification No: , State Tax Identification No:

(the “Developer”).

This Agreement sets forth the terms, covenants and conditions pursuant
to which: (i) Developer will obtain a right of entry and investigate the feasibility of
financing and developing the Project (defined below); (ii) upon satisfaction of
certain conditions precedent, including, without limitation, closing of financing for
the Project and the compliance by Developer of all applicable laws, including,
without limitation, compliance with the requirements of Chapter 343
(Environmental Impact Statements) of the Hawaii Revised Statutes, as amended
("HRS"), the City will lease to Developer, and Developer will lease from the City,
certain real property located at 91-0 Kapolei Parkway, Kapolei, Oahu, Hawaii,
designated as a portion of Tax Map Key No. (1) 9-1-160:018, more particularly
described on Exhibit A attached hereto (the “Property”) and generally depicted
on the map attached hereto as Exhibit B; and (iii) Developer will develop,
construct, own, manage, and operate upon such Property an affordable rental
housing project for individuals and families who are “Qualified Tenants” (defined
below), together with other components (the “Project”) more particularly
described in Article 2 of this Agreement.

Background

The City owns the Property and issued a Request for Proposals (‘REP™
on December 18, 2018, for the development and lease of the Property. The
Property was acquired by the City in February 2010.

The City established a committee (the “Evaluation Committee”™) to
evaluate all timely submitted proposals based on evaluation criteria described in
the RFP. Several proposals, including the proposal dated March 22 2019,
submitted by Kobayashi Group, LLC, a Hawaii limited liability company (the
“Initial Developer”), were submitted.
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On May 29, 2019, the Evaluation Committee held negotiations with the top
offerors, who were each notified to submit (1) three (3) Requests for Clarification
(RFC) by June 27, 2019 for the first set of clarifications, by July 31, 2019 for the
second set, and by August 15, 2019 for the third set which is defined as the best
revised offer after Evaluation Committee negotiations by August 15, 2019, and
(2) responses to additional questions by August 15, 2019 (items (1) and (2),
collectively, the “REC”). Each of those proposers timely submitted its RFC to the
City, and Initial Developer's proposal, as modified by Initial Developer's RFC
(Initial Developer’s original proposal, as modified by its RFC, is called
‘Developer's Proposal’), was identified by the City as most advantageous to the
City based on the evaluation criteria set forth in the RFP.

The City notified Initial Developer of its determination on September 5,
2019, and on December 19, 2019, a report was filed with the City Clerk pursuant
to Section 28-3.4(c)(2) of the Revised Ordinances of Honolulu 1990 (‘ROH",
regarding the selection of, and results of negotiations with, Initial Developer.
Developer is an affiliate of Initial Developer.

By letter dated January 8, 2020, from the Director of the City’s Department
of Land Management (‘DLM”) to the Chair and Members of the City Council of
the City and County of Honolulu (collectively, the “City Council”), the following
document, among others, was presented to it for consideration: Resolution

20-6, authorizing the City's execution of this Agreement and form of
Ground Lease. Included in the other documents presented to the City Council
was Developer's Proposal. Resolution == 208 O . FO_was adopted
by the City Council on ; 2020,

The lease intended to be entered into between the City and Developer
upon satisfaction of certain conditions under this Agreement is substantially in
the form attached hereto as Exhibit C. The City shall present the final version of
the lease to the City Council for consideration and approval by separate
resolution in accordance with Sections 2.2.10 and 6.3 of this Agreement. The
lease, as finally negotiated, shall hereinafter be referred to as the “Lease.”

Now, therefore, for good and valuable consideration, including the mutual
rights and obligations stated in this Agreement, the City and Developer hereby
covenant and agree as follows:

Agreement

The opening paragraphs and background provisions set forth above, and all
Exhibits attached to this Agreement, are hereby incorporated herein and made a
part of this Agreement.

ARTICLE 1. PROPERTY DESCRIPTION

1.1 Description. The Property is generally identified as of the Effective
Date as a portion of Tax Map Key No.: (1) 9-1-160:018 (the “Qriginal Parcel”)
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and, after Final Subdivision Approval (as defined below), will have a land area of
approximately 446,054 square feet, in the aggregate. A legal description and
map of the Property (after Final Subdivision Approval) are attached hereto as
Exhibit A and Exhibit B, respectively.

1.2 Land Use Designation and Zoning. The Property is designated as
an urban district according to the State Land Use Map. Under the Land Use
Ordinance of the City and County of Honolulu, found in ROH Chapter 21, as
amended ("LUQ"), the Property is zoned BMX-3, Business Mixed-Use
Community.

1.3 Leasehold [nterest. Subject to certain conditions precedent
described in this Agreement, including, without limitation, closing of Developer's
financing for the Project construction and development costs, Developer's
compliance with the requirements of HRS Chapter 343, and City Council
approval of the Lease, the City will lease the Property to Developer, and
Developer wili lease the Property from the City, for the Project for a term of
seventy-five (75) years, pursuant to and in accordance with the Lease. The
Lease shall provide that at the end of the iease term, the City will have an option
to accept the existing improvements constructed by Developer in its then “as is,
where is” condition or to require the removal of such improvements prior to the
surrender of the Property to the City.

1.4  "AS IS, WHERE IS, Except as otherwise expressly provided in
this Agreement or the Lease, Developer shall accept the Property in its “AS-IS,
WHERE-IS AND WITH ALL FAULTS" condition, without any express or implied
wairanties or representations of any kind whatsoever, whether oral or written,
express or implied, from the City or any officers, agents, assigns, employees,
consultants, and/or contractors, or persons acting for or on its behalf, contained
or addressed in any materials (including, but not limited to, the completeness
thereof), including, but not limited to: the condition of the soil, subsoil, surface or
other physical condition of the Property; the existence or nonexistence of
hazardous or toxic materials, wastes, substances, or archaeological matters,
including without limitation, access, rights, gathering rights, trails, fishing rights,
burial sites, and sites of religious significance; the fitness or suitability of the
Property for any particular use or purpose; applicable restrictive covenants,
governmental laws, rules, regulations, and limitations; the zoning, subdivision,
use, density, location, or development of the Property: the necessity or
availability of any rezoning, zoning variances, conditional use permits, special
management area permits, building permits, environmental impact statements,
and other governmental permits, approvals, or acts; the physical condition of the
Property, including, without limitation, any structural elements, appurtenances,
access, landscaping, and any electrical, mechanical, plumbing, sewage systems,
utility systems, facilities, and appliances; the Property’s compliance with any
building code, Occupational Safety and Health Administration laws and
regulations, the Americans with Disabilities Act of 1990, as amended, and other
faws, statutes, regulations or ordinances; the size, dimension, or topography of
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the Property, including, without limitation, any flood hazard area, tsunami
inundation area, surface condition, soil condition, geologic condition, hydrologic
condition, or groundwater condition or other physical conditions and
characteristics of or affecting the Property or adjoining land, such as aircraft
overflight, traffic, drainage, flooding, erosion, air, water, or minerals; the
availability or adequacy of water, sewage, gas, electrical, or other utilities serving
the Propenrty; and the Property’s investment value or resale value.

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

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

Developer acknowledges and agrees that the City is not responsible for
the engineering or construction of any of the existing improvements on the
Property.

ARTICLE 2. PROJECT SCOPE

21  Project Description. The Project is described more particularly in
Section 2.2 below and shall be developed in compliance with the “Project
Documents,” which are comprised of the Lease, this Agreement, the RFP and
any addenda issued thereto, and Developer's Proposal, which includes the
Developer's RFC. All of the Project Documents are incorporated into this
Agreement by this reference and made a part hereof. In the event of any
conflicts or inconsistencies among the Project Documents, the following shall
control, in the following order of priority:

First Priority — the Lease:
Second Priority —this Agreement;
~ Third Priority — Developer's Proposal, with Developer's RFC having
priority over Developer's original proposal: and
Fourth Priority — the RFP, inciuding ail Addenda.

2.2  Key Project Components. Developer shall design, construct, own,
manage, operate and maintain the Project in accordance with the Project
Documents. The purpose of the Project is to provide affordable residential rental
units for Qualified Tenants (as defined below in Section 2.2.2). Subject to
Section 2.2.10, the key components of the Project are set forth below.
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2.2.1 Residential Units: There shall be approximately four
hundred four (404) affordable residential rental units for Qualified

Tenants (the

Unit").

‘Qualified Tenants™

meet the income limitations for occupancy set forth in th

2.2.3 Unit Mix:
Tenants in accordance with the
however, that (a) the below in
and (b) there shall be no *
minimum income requireme
income requirements that
manager, for prospective te
projects in the State of H
property manager,
projects). Developer shall rent
(less one (1) resident manager
with household incomes that d
area median income for the Cit
family size ("AMI").

for such projects (excluding Se

"Units”) plus one unit for an on-site staff member (“Staff

Individuals and families who

is Agreement.

The Units shall be rented to Qualified
following income and Unit mix; provided,
come limits shall be deemed a “ceiling”
floor” for such income limits, except for
nts that are consistent with the minimum
are imposed by Developer,
nants of all other affordable rental housing
awaii that are managed by Developer, as

as property

ction 8 housing

one-hundred percent (100%) of the Units
unit) in the Project to Qualified Tenants
0 not exceed sixty percent (60%) of the
y and County of Honolulu, as adjusted for

of which five percent (5%) of th
atmust be rented to Qualified Tenants with

e total units are

not exceed thirty percent (30%) of the

City _and Counts ~f Hanaliiln
oty ot AT TP TOTT OO

household incomes that do

aréa-median-incomeAM|-forthe

ctor

determined by the United
Development (*HUD") and p
Development Corporation
determined based on rules
under 24 Code of Federal
entitled; Section 8 and P
Housing Servin

arling
‘—IUJUUL\'U
States Department of Housing and Urban
ublished by the Hawaii Housing Finance and
income shall be

g tax credit projects

(HHEDC™.
for low-income housin
Regulations (“CER") Pa
ublic Housing, and

g Persons with Disabilities: Famil

for family
oT IHIIIIIJ

Annual

Othe

size—AMIY)  as

rt 5, Subpart F,
r HUD Assisted

y Income and Family

Payment.

Type of (No.) Approx. No. of Approx. No. of Total
Bedroom Unit Units @ 30% AMI | Units @ 60% AMI Units
Studio 4 72 76
1-bedroom 6 463107 408113
2-bedroom 8 146142 484150
3-bedroom 2 39 41
4-bedroom 1 23 24
Unit Total 21 383 404

Number of residential parking stalls: approximately 598 stalls
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2.2.4 Parking and Loading. A parking lot, to include g
total of 647 parking stalls, at least forty-one (41) of which shall be
reserved for persons with disabiiities in compliance with the Americans
with Disabilities Act, as amended ("ADA"), and nine (9) loading spaces
(located on the ground floor), all in compliance with the LUO and any
other appiicable law(s). Some of the parking stalls and loading space
will be designated to serve the commercial rental units in the Project.
Use of the parking stall(s) and loading space designated to serve the
residential rental units shall be restricted to residents, visitors, and other
approved guests, and Developer shall not charge residents and their
guests for such use without the prior review and written approval of the
City, which the City may withhold in its reasonabie discretion. Except for
the commercial parking stalls, public parking shall not be allowed, with or
without charge, without prior review and written approval of the City,
which the City may withhold in its sole and absolute discretion.
Notwithstanding any provision to the contrary in this Section, Developer
shall have the right to charge commercially reasonable rates for the use
of any of the commercial parking stalls, including but not limited fo, by
residents and other guests of the residential rental units.

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

2.2.5.1 Parking; and

2.25.2 Common area amenities, including but not limited
to, recreation rooms, faundry rooms, outdoor parks, and outdoor passive
recreation areas.

2.26 Commercial Spaces. To the extent permitted under
Federal and State requirements relating to the development of the
Project, Developer may designate certain spaces within the Project for
commercial purposes. Developer, with the consent of the City, shall
have the right to sublease each such commerciai space in the Project to
a commercial tenant at such rents and for any use that is permitted
under applicable laws, including but not limited to, day-care and
preschooi facilities, and on such terms as may be determined by
Developer, in its sole discretion; provided that any such commercial
sublease shall be subordinate to the terms and conditions of the Lease.
Developer makes no representation or warranty regarding any
commercial tenant and/or any use that may be available at the Project
from time to time.

2.2.7 Photovoltaic System. Developer (or its designee)
shall have the right, at any time and from time to time, to negotiate and

enter into an agreement (the "Photovoltaic Agreemen ") for the design,
instaliation, ownership, use, maintenance, repair and/or removal of a
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photovoltaic system at the Project (the “Photovoltaic System”) that will
serve the Project (or any portion thereof). The Photovoltaic Agreement
may provide that the Photovoltaic System shall be owned, operated,
repaired and maintained by Developer (or its designee) and that power
generated from the Photovoltaic System can be used solely by or for the
Project (or any portion thereof). Developer or its designee, shall ensure
that the Photovoltaic System is maintained in compliance with all
applicable Federal, State, and County laws, regulations, codes and
rules, including but not limited to, all Environmental Laws. Developer or
its designee will remove all of the Photovoltaic System from the Project
upon the earlier to occur of the following: (a) termination of use of the
Photovoltaic System, or (b) expiration or sooner termination of the term
of the Lease.

2.2.8 Preschool. The Developer shall include, as a part of
the Project, a community preschool with enrollment preference given to
Project tenant families.

2282.2.9 Project Name. The name of the Project shall
be determined at a later date by Developer. Developer shall not change
the name by which the Project is known or identified without the prior
written approval of the City.

22-82.2.10 Commitment to Kapolei Design Plan. The
Project is intended to preserve, protect, promote, and enhance the
history, character and cultural heritage of the area in which the Property
is located. The Project Design, to the extent practicable, shall be
consistent with The City of Kapolei Urban Design Plan which must be
reviewed and approved by the Kapolei Design Advisory Board to ensure
that the Project Design achieves the character of the neighborhood.

22-402.2.11 Modifications. The exact number of
Units, Unit mix, Unit affordability mix, square footage(s), amenities and
mixed-use components may be adjusted upon the request of the
Developer and reasonable approval of the City based upon the results of
Developer's due diligence permitted under Section 4.1 of this
Agreement, the requirements of Developer's lenders and investors, and
feedback from governmental authorities, community groups, and public
stakeholders during the design, environmental review, and entitlement
process. In addition, Developer, in its reasonable discretion, shall
determine whether the Project will be developed as separate
developments, each with a limited liability limited partnership that will
serve as the developer and lessee pursuant to and in accordance with
Section 14.4 below. By way of example only, the City and Developer
hereby agree that it shall be reasonable for the parties to adjust the
Project components as provided for in this Agreement, to the extent
necessary to comply with any affordable housing regulatory agreement
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or similar restrictive conditions or covenants imposed by a governmental
agency to be recorded against the Property. Any such modifications
shall not significantly deviate from Developer's Proposal and shall be
made prior to the submission of the Lease to the City Council for
approval, and the final details of all Project components shall be
incorporated into the Lease.

2.3  Project Timeline. Developer acknowledges and agrees that there is
a critical shortage of affordable housing in the City for Qualified Tenants and that
it is a material condition of this Agreement for the benefit of the City that
Developer develop, construct, complete, manage, own, operate, and maintain
the Project in accordance with the development schedule attached hereto as
Exhibit D (the “Development Schedule™), subject to the terms, conditions, and
contingencies set forth in this Agreement. Prior to the execution of the Lease,
the Development Schedule shall be updated and a copy shall be provided to the
City. Developer shall have the right to amend the Development Schedule from
time to time and shall provide an updated Development Schedule to the City.

24 Project Financing. Developer estimates that, as of the date of
Developer's Proposal, the cost to develop and construct and complete the
Project is approximately $180,000,000. Subject to the satisfaction of the
contingencies set forth in this Agreement, Developer, prior to the execution of the
Lease, shall secure financing adequate to develop, construct and complete the
Project, substantiaily in accordance with the budget attached hereto as Exhibit
E, as may be amended (the “Budget”). Prior to the execution of the Lease,
Developer shall update the Budget in accordance with Project financing to be
obtained concurrently with the execution of the Lease and shall provide the City
with a copy of the updated Budget.

2.5 Project Design.

251 Community Design Goals. Subject to Section 2.2.9
The Project design shall be sensitive to the surrounding community and
incorporate the following design goals to the extent feasible and reasonably
practicable.

2.5.1.1 Trees will be planted in accordance with the
City of Kapolei Street Tree Master Plan and vehicle sight distance safety
standards.

2.5.1.2 Building faces on the boundary line shall be
softened with landscaping or other features as appropriate.

2.5.2 Other Design Goals.

2.5.2.1 Project design shall be sensitive to view planes
of surrounding neighborhood, to the extent feasible and reasonably
practicable.
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2.6  Subdivision. Developer will apply to the City and County of
Honolulu Department of Planning and Permitting ("DPP") to obtain subdivision
approval of the Original Parcel to create, among others, (a) Lot 91001, consisting
of approximately 4.232 acres (net) (“Lot 6", (b) Lot 91003, consisting of
approximately of 6.015 acres (net} (“Lot 7"), (c) Lot 91002, consisting of
approximately 0.444 acres, for roadway purposes (the “Manawai Street
Seament’), and (d) Lot 891004, consisting of approximately 0.065 acres, for
roadway purposes (the “Wakea Street Segment”), as shown on the proposed
preliminary map attached hereto as Exhibit H (which may be modified as may be
required by DPP and/or the Land Court); provided that the City shall execute and
deliver to Developer such authorization to apply for such subdivision approval as
may be required by DPP. Pursuant to such subdivision, Lot 6 shall have
appurtenant easement rights for access and utility purposes over, across, under
and through the Manawai Street Segment, and Lot 7 shall have appurtenant
easement rights for access and utility purposes over, across, under and through
each of the Manawai Street Segment and the Wakea Street Segment. All
conditions to final subdivision approval that are imposed by DPP shall be subject
to the review and approval by the City and Developer, each in its sole discretion;
provided that the satisfaction of the conditions relating to the development of Lot
6 and Lot 7 shall be the responsibility of Developer, unless otherwise agreed
upon by the City and Developer. Developer shall provide the City with a copy of
the final subdivision approval of the Original Parcel promptly following the
issuance thereof by DPP ("DPP Subdivision Approval’). Developer shall prepare
such documentation, including but not limited to, a petition on behalf of the City,
as the fee owner, to the Land Court of the State of Hawaii (“Land Court™) for
approval of the subdivision of the Original Parcel to create, among others, Lot 6
and Lot 7, together with such appurtenant easement rights as described above,
or as otherwise approved by Developer and the City and such other matters that
are shown on the DPP-approved subdivision map ("Land Court Petition”). The
City shall promptly review the proposed form of the Land Court Petition {or any
revisions thereto) and provide any comments to Developer, until the Land Court
Petition is finalized. The City, as the fee owner of the Property, shall promptly
execute and deliver to Developer the Land Court Petition of receipt from
Developer, and Developer shall thereafter file the Land Court Petition with the
Land Court for approval ("Land Court Approval’ and, together with DPP
Subdivision Approval, “Final Subdivision Approval’). Developer shall forward to
the City any comments that may be received from Land Court regarding the Land
Court Petition and shall otherwise keep the City apprised as to the status of the
Land Court Petition until Land Court Approval is obtained. For purposes of this
Agreement, the “Property” shall mean Lot 8 and Lot 7.

ARTICLE 3. TERM OF DEVELOPMENT AGREEMENT

3.1 This Agreement shall be effective commencing as of the Effective
Date and shall terminate on the earliest to occur of: (a) all Units have been
rented and are occupied by Qualified Tenants; (b) the issuance of a temporary
certificate of occupancy for all buildings in the Project (the “Completion Date"),
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which Completion Date is subject to extension in the event of Force Majeure (as
defined in Section 14.11 below) or as otherwise provided herein; and (c) the
earlier termination of this Agreement pursuant to the terms and conditions hereof.
If entitlement, financing, or market conditions warrant, City may, in its reasonable
discretion, grant Developer an extension of the Completion Date, provided that
Developer has made and is making meaningful and substantial progress toward
the entitlement, financing, and completion of the applicable Units. Developer
shall construct the Units in an expeditious manner.

ARTICLE 4. DEVELOPER’S OBLIGATIONS

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

4.1 Due Diligence. Developer shall have the right to perform such due
diligence as it deems necessary commencing upon the earliest of: (a) the
Effective Date; (b) the date the City and Developer enter into the Right of Entry
Agreement (“ROE") pursuant to which Developer may proceed at its own
expense and risk to initiate and undertake such studies with respect to the
Property as Developer may wish, subject to the terms thereof. All third party
reports or studies obtained by Developer shall name both Developer and City as
intended recipients. Developer may conduct such due diligence untii sixty (60)
calendar days after the Effective Date. Duye diligence shall be conducted in
accordance with the terms of this Agreement and the ROE.

4.1.1 Developer shall be solely responsible for all items
necessary to develop, construct, complete, manage, operate, and
maintain the Project, including but not limited to all due diligence
investigations, cost to repair damage to the Property resulting from
Developer's due diligence investigations, ftitle and survey review,
conveyance documents, all costs and expenses, including closing costs,
planning costs, and onsite and offsite improvements, onsite and offsite
infrastructure, rezoning, installation and connection of utilities to the
Project and cutting, filling and finish grading of the Property. Developer
shall also be responsibie for conducting all engineering, architectural,
archaeological inventory assessments and surveys, and environmental
impact assessments and statements related to the Property or existing
fmprovements, or required by the Project or this Agreement, regardiess
of whether the applicable laws impose the obligation to perform the
same on the City or Developer, and on-site and off-site infrastructure
requirements.

4.1.2 Within sixty (60) calendar days after the Effective
Date, Developer shall notify the City in writing of Developer’s acceptance
of the Property or its objections to specifically identified conditions of the
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Property (“Objection Notice™. Upon receipt of an Objection Notice, the
City shall have thirty (30) calendar days (the “City Cure Period”) in which
to cure, or to agree to cure prior to the execution of the Lease and the
closing of the Lease transaction, the objectionable conditions specified in
the Objection Notice and to notify Developer of such cure or agreement
to cure; provided that if an objectionable condition cannot reasonably be
cured within the City Cure Period, then the City shall have the right to
extend the City Cure Period by up to sixty (60) days (or such longer
period of time as may be agreed upon by the City and Developer) to
cure such objectionable condition upon written notice by the City to
Developer. Alternatively, the City may elect not to cure, or agree to cure,
such objectionable conditions within such period by notifying Developer
of such election not to cure within the City Cure Period. If the City fails
to cure or to agree to cure any of such objectionable conditions set forth
in the Objection Notice, whether by written notification or lack of a written
response to Developer within the City Cure Period, as may be extended,
Developer, in its sole discretion, shall have thirty (30) calendar days
following the last day of the City Cure Period, as may be extended,
either: (a) to terminate this Agreement, or (b) to waive the objectionable
conditions and continue to proceed under the terms of this Agreement.
If Developer does not respond as specified, Developer shall be deemed
to have elected to terminate this Agreement. Any such termination or
cancellation of this Agreement by Developer under this Section 4.1.2
shall be without liability, penalty, or compensation to either party.

4.2 Copies of Due Diligence to the City. Unless obtained prior to the
Effective Date, within ten (10) Business Days of receipt by Developer of any non-
confidential or non-proprietary due diligence documents obtained from sources
other than the City, including without limitation, Surveys, property inspection
reports, title reports, studies, data, evaluations, and analyses, received by
Developer, Developer shall provide one (1) electronic copy to the City.
Developer shall share with the City all non-confidential, non-proprietary
documents relating to the Property or Project obtained by it prior to the Effective
Date promptly following the Effective Date.

required and not exempt under the terms of Chapter 343, HRS and Chapter 11-
200.1 of the Hawaii Administrative Rules of the State of Hawaii, Department of
Health (collectively, the "Environmental Impact Laws”). Developer shall be solely
responsible for complying with the requirements set forth in the Environmental
Impact Laws, unless the Project is exempt thereunder. Regardless of whether
the Project is exempt under the Environmental Impact Laws, Developer shall
cause the following reports and evaluations of the Property to be prepared:
Phase 1 environmental site assessment and a Phase 2 environmental site
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assessment, archaeological study as required by the State of Hawaii Historic
Preservation Division ("SHPD") of the Department of Land and Natural
Resources (“DLNR"), traffic impact assessment report, preliminary title report,
and topographical map. All costs associated with the environmental review shall
be the responsibility of Developer. The requirements of this Section 4.3 must be
satisfied and, unless an exemption under the Environmental Impact Laws applies
to the Project, the applicable challenge periods under the Environmental Impact
Laws must have expired without a challenge being filed before the Lease can be
executed.

4.4  No Strip or Waste; Permitted Uses. Developer shall use and allow
the use of the Property and the Project only as permitted under al| applicable
laws, including the LUO, unless waived or modified by the Exemptions (defined
below), and shall not make, permit, or suffer any: (a) spoil, nuisance, strip, or
waste of the Property, or (b) untawful, improper, or offensive use of the Property
or the Project.

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

4.6 Appointment of a Development Mana er. Subject to the terms and
conditions of this Agreement, Developer shall devote commercially reasonable
effort and energy to the development of the Project. Developer hereby appoints
Elton Wong as its development manager (“Development Manager”). Any
changes or substitutions of said Development Manager shall be subject to the
reasonable approval by the City; provided that if any full-time employee of
Developer is substituted as a Development Manager, such substitution shall not
require the consent of the City so long as the City is notified at least fifteen (15)
calendar days in advance, and in writing, of such substitution. The Development
Manager shall be experienced and qualified in the type of work involved and shall
be directly responsible for managing and facilitating the development of the
Project. The Development Manager shall be the authorized agent of Developer,
and the City shall be entitled to recejve and reasonably rely upon information
from the Development Manager to the same extent as if it were from Developer
directly. Any information or direction provided by the City to any Development
Manager shall be deemed to have been provided to Developer,

4.7  Construction Plans. Based on the Project Design, Developer shall
prepare plans, drawings, and specifications necessary to obtain building permits
(collectively, the “Construction Plans”) and shall submit them to the City for its
review and written approval on or before the deadline set forth in the
Development Schedule and prior to submittal to the applicable agency set forth in
the Development Schedule. The Construction Plans (a) shall be consistent with
this Agreement and Developer's Proposal, (b) shall comply with all applicable
laws and ordinances; and (c) shall be consistent with The City of Kapolei Urban
Design Plan and approved by the Kapolei Design Advisory Board. Developer
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shall promptly provide the City with copies of any material modifications to the
Construction Plans which shall be subject to the City’s review and written
approval. A “material modification” means a change to the Construction Plans
which would (i) delay or involve extensions of time with respect to the
Development Schedule in excess of sixty (60) calendar days when combined
with all other delays and extensions to time; or (ii) increase the costs of
construction by more than $500,000.00 when combined with all other cost
increases.

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

4.9 [RESERVED]

4.10 Rental Program. Developer shall develop a rental program prior to
the execution of the Lease which shall be subject to the City’s prior review and
approval, and which rental program shall include all of the following.

4.10.1 Requirements  and procedures for reviewing
applications, evaluating applicants, determining eligibility as a Qualified
Tenant, selecting renters, and renting to Qualified Tenants.

4.10.2 A system for determining preferences by lot, in the
event the number of qualified applicants exceeds the number of Units
available.

4.10.3 A description of how the rental program will ensure
compliance with all applicable laws and standards relating to the rental
of real property.

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

4.10.5 In establishing the maximum rental rates based on
Unit type and income level, the HUD area median income for the
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following household sizes shall apply, based on the Unit type to be

rented:
Unit Type Household Size
Studio 1-2 persons
1 bedroom 1-2 persons
2 bedroom 2-4 persons
3 bedroom 3-6 persons
4 bedroom 5-8 persons

4.10.6 The rental and occupancy of the Project shall
comply with occupancy limits set by Fair Housing, Federal, State, or City laws in
order to prevent over occupancy in each unit.

4.11 Condominiumization: Legal Description of the Property:
Documentation, Recordation, and Closin Costs. If requested by Developer, the
City consents and agrees, in its sole and absolute discretion, to consent to and
approve submitting the Property to a condominium property regime; provided that
the condominium documents shall include a disclaimer from liability and
indemnity in favor of the City relating to the creation of a condominium property
regime on the Property. Developer shall be solely responsible for the same,
including, without limitation, all costs, including legal costs, incurred by Developer
and the City in connection with preparation, review and negotiation of the
condominium documents, and all recordation and closing costs required under
this Agreement. The condominium property regime will include a unit or units for
the Project and a unit or units for commercial uses. The condominium
documents shall be recorded prior to the financial closing of the Project
construction loan and execution of the Lease.

4.12 Construction of Improvements. Subject to the terms and conditions
of this Agreement, Developer shall construct or cause to be constructed the
Project substantially in accordance with the approved Construction Plans. AJl
construction shall be in accordance with the applicable Federal, State and City
laws, codes and regulations.

4.12.1 Unit Amenities. Subject to Section 2.2.10, at a
minimum, each Unit shall include a range/oven, range hood, solar water
heater, refrigerator and sink, in standard sizes acceptable to the City,
provided that such solar water heaters may serve multiple Units and may
be located on a floor instead of within each Unit. Laundry facilities will
be provided to accommodate all of the tenants, including washer and
dryer, in sizes adequate to the Units served and acceptable to the City.

4.12.2 Potable Water. Developer shall be responsible at its
sole expense for obtaining potable water for the Project, including any
fees or exemptions related to obtaining a potable water allocation and
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water facilities charges. The City shall cooperate with respect to any
application for water service, at no cost or expense to the City.

4.12.3 Sewage. Developer shall be responsible at its sole
expense for securing sewage treatment capacity and connection
approvals and payment of any facilities charges or exemptions
therefrom. The City shall Cooperate with respect to any application for
sewer service, at no cost or expense to the City.

4.12.4 Disabilities. Developer shall consult with the
Disability and Communication Access Board. The Project shall be
accessible to and usable by persons with disabilities in compliance with
Section 103-50, HRS. Prior to the start of construction, Developer shall
submit to the City written evidence that the Disability and
Communication Access Board has approved the Project plans. This
requirement is in addition to any other applicable requirements for
accessibility as may be set forth in the Fair Housing Amendments Act of
1988 (Pub. L. 100-430, approved September 13, 1988) and the Fair
Housing Accessibility Guidelines (24 CFR Chapter 1). In addition, the
Project shall comply with Section 504 of the Rehabilitation Act of 1973
(29 U.S.C. §701 et. seq.).

4.12.5 Impact on Waters. Developer shall comply with the
provisions of the Clean Water Act and Chapter 342D, HRS, and Chapter
11-55, Hawaii Administrative Rules ("HAR"), relative to the National
Pollutant Discharge Elimination System (“NPDES”) permit requirements.
Developer shall implement best management practices to eliminate or
minimize the impact of its activities on nearby waters, including waters
through storm drains and storm water runoff, and shall not proceed with
construction until the applicable NPDES permits are obtained.
Developer shall ensure that its contractors understand and comply with
the permit requirements.

4.12.6 Energy Conservation. The Project shall comply, to
the extent reasonably possible, with Section 196-9, HRS, related to
energy conservation.  Developers proposed sustainability design
concepts in Developer's Proposal, to promote sustainability and
minimize energy consumption, should be further evaluated for the
Project.

4.12.7 Market Analysis. The City may require Developer to
submit a current comprehensive market analysis substantiating the
feasibility of the Project. The specifications and scope of the market
study shall be reasonably determined by the City and subject to
Developer's reasonable approval; provided, however, that the City
agrees that a standard market study prepared for Developer's Tax Credit
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(defined below) application or for institutional lenders or investors shall
be sufficient in specifications and scope.

4.12.8 Termites. Developer shall adequately protect the
Project against termites in the design and construction of the Project and
shall implement an ongoing extermination maintenance program.

4.12.9 Archaeological Sites. Prior fo doing any work on the
Property, Developer shall consult with the SHPD and shall, at its own
expense, observe and comply with all requirements for the identification,
protection, and preservation of burial and significant archaeological sites
at the Property.

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

4.12.11 On-site _and Off-site Infrastructure and Costs.
Subject to the terms and conditions of this Agreement, Developer shall
be responsible for building and maintaining all on-site and associated
off-site infrastructure required for the development and use of the
Project, including but not limited to, planning, design, and payment of
permit fees (or exemptions therefrom), for such infrastructure such as
the Manawai Street Segment, the Wakea Street Segment, walkway and
related improvements within Palailai Mall (which shall be located on-site
within the Property), waterlines, sewers, drainage, and electrical,
telephone, gas, and cable television lines, conduits, and hookups within
the Property, except as may otherwise be set forth in any grant of
easement that may be entered into with a public utility relating to such
on- and off-site utility equipment, lines and related appurtenances as
described therein. Developer shall maintain such off-site infrastructure,
until Developer's obligation to maintain such off-site infrastructure is
terminated as set forth in this Section 4.12.11. Prior to issuance of the
Notice to Proceed by the City, Developer shall obtain the approval of the
Board of Water Supply, Department of Environmental Services,
Hawaiian Electric Company, and all other required entities for all
connections to off-site infrastructure and for roadway access
improvements. Lessee is hereby granted the right to enter upon and
construct such off-site infrastructure improvements in accordance with
approved plans and specifications for the same on, under, or within such
lands owned by the City, including without limitation, the Manawai Street
Segment and the Wakea Street Segment, and/or easement areas in
which the City owns an interest and Developer's insurance and
indemnity obligations under this Agreement shall apply to Lessee’s
Construction of such off-site infrastructure improvements. Developer
shali be responsible for paying or obtaining exemptions from the
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respective entities of any and all applicable charges associated with
connections to off-site infrastructure and access improvements. Failure
to provide proper infrastructure will result in the termination of
Development Rights.

Provided that Developer has completed construction of the
Project and complied with its submittal obligations under Section 8.3 of
this Agreement, Developer shall provide written notice to the City of the
completion of construction of the Manawai Street Segment road
improvements and the Wakea Street Segment road improvements in
accordance with appiicable City standards. The City shall promptly
inspect the condition thereof to certify completion of construction of the
same in accordance with applicable City standards; provided that if the
City has not conducted such inspection in a timely manner after written
notice thereof has been delivered to the City by Developer, Developer,
with approval from the City, shall have the right but not the obligation to
provide the City with written certification, in form and substance
reasonably approved by the City (“Engineer Roadway Certification”), from
a Hawaii-licensed engineer certifying that the construction of the
Manawai Street Segment road improvements and the Wakea Street
Segment road improvements have been completed in accordance with
applicable City standards. Upon the date of certification either by the City
in connection with the City's inspection or by Developer's engineer in
accordance with the Engineer Roadway Certification that construction of
the Manawai Street Segment road improvements and the Wakea Street
Segment road improvements have been completed in accordance with
applicable City standards, whichever shall first occur (the “Roadway
Certification Date”), (a) all obligations of Developer relating to the
Manawai Street Segment and the Wakea Street Segment, including any
obligation to repair and maintain such roadway improvements, shall
automatically terminate and be of no further force or effect as of the
Roadway Certification Date, (b) the City shall thereafter be solely
responsible for repair and maintenance of the Manawai Street Segment
and the Wakea Street Segment as public roads from and after the
Roadway Certification Date, and (c) the City shall cooperate as may be
reasonably requested by Developer to execute and deliver such
documents that are necessary or appropriate to partially cancel and
release the Lease (and any other recorded encumbrance relating fo the
Project to which the City is a party) from title to the Manawai Street
Segment and the Wakea Street Segment, respectively, effective as of the
Roadway Certification Date, and to obtain the release of any subdivision
bond.

412,12 Ghapter 104. HRS. To the extent applicable,
Developer shall comply with the provisions of Chapter 104, HRS, relating
to prevailing wage rates. Developer, its contractors and subcontractors
shall pay all mechanics and laborers employed on the Project, minimum
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prevailing wages for the corresponding work classifications as
determined by the Director of Labor and Industrial Relations of the State
of Hawaii, pursuant to Chapter 104, HRS. A certified copy of each
weekly payroll shall be submitted to the City on a weekly basis beginning
no fater than twenty-one (21) calendar days after the end of the first
weekly payroll period, with certified copies of all prior weekly payrolls
included with the initial submittal. Developer shall be responsible for the
timely submission of certified copies of payrolls of all subcontractors.
The certification shall affirm that payrolls are correct and complete, that
the wage rates contained therein are not less than the applicable rates,
and that the classifications set forth for each iaborer and mechanic
conform with the work performed. If certified payrolls are not submitted
on a timely basis, or if the City finds that any laborer or mechanic
employed on the Project has been or is being paid less than the
applicable prevailing wage, or has not received the laborers or
mechanic's full overtime compensation, the City may take appropriate
action in accordance with HRS Section 104-21, and the City may, by
written notice to Developer, terminate Developer's right, or the right of
any contractor or subcontractor, to proceed with the work or with the part
of the work in which the required wages or overtime compensation have
not been paid, and may complete such or part by contract or otherwise,
and Developer and its sureties shall be liable to the City for any excess
costs occasioned thereby. The Developer shall not employ, use, or
subcontract any contractors currently suspended under Chapter 104,
HRS, as indicated on the State of Hawaii - Department of Labor and
Industrial Relations website.

41213  Noise and Dust Abatement. Developer shall
implement best management practices to minimize noise and dust and
their impacts on neighboring properties and the public, to the maximum
extent practicable. Developer shall respond to and address all
complaints in a manner satisfactory to the City. Developer shall comply
with all laws and regulations governing dust, noise, and other nuisances;
provided that such compliance shall not limit or satisfy Developer’s
obligation to take all reasonable measures to minimize the impacts of its
construction activities.

4.13 Public Presentations about the Project. Developer shall be
responsible for Project presentations to the applicable Neighborhood Board, City
Council, State of Hawaii Legislature, interested community groups, and public
officials as reasonably requested by the City (upon no less than seventy-two (72)
hour notice) or required by law.

4.14 Publicity and Project Signage. Developer shall have sole
responsibility for funding the advertising and promotional program for the Project.
The advertising and promotional program shall disclose the fact that the Project
is being developed by Developer with assistance from the City. All of
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Developer's advertising and promotional program materials shall be subject to
review and prior approval of the City, which approval shall not be unreasonably
withheld. The City shall be given fifteen (15) Business Days to provide
comments to Developer. If no comments are received, the materials shall be
deemed approved. .

During construction, Developer shall provide signs to identify the Project.
The signs shall be erected at locations mutually agreed to by Developer and the
City at the Project site. Signs shall be properly erected and kept clean and
legible. After the Completion Date, Developer shall remove the signs.

4.15 Construction Financing — Interim and Permanent Financing.

If all or part of the project will utilize Hawaii Housing Finance and
Development Corporation financing:

4.15.1The City acknowledges that Developer intends:
(a) to develop the Project as a low-income housing project and to apply
for and receive an award from the Hawaii Housing Finance and
Development Corporation (HHFDC) of Federal and State low-income
housing tax credits (“Tax Credits”) and/or low-income housing bonds
(‘Bonds”) pursuant to the provisions of Section 42 of the Internal
Revenue Code of 1986, as amended (the “Code”), HRS Section
235-110.8, and other applicable laws; (b) to have HHFDC allocate Tax
Credits and/or Bonds to the Project; and (c) to seek other affordable
housing loans, grants, subsidies, or financing for the Project from the
City, State, HUD, other Federal agencies, or other affordable housing
programs promulgated under City, State, or Federal law, rules, or
regulations. Developer shall be responsible for using commercially
reasonable efforts to secure all funding necessary for the development,
construction and operation of the Project. This Agreement does not
constitute any commitment by the City to lend or grant money for the
Project, nor any covenant by Developer that Tax Credits, Bonds, or other
financing will be granted by the City, State, HUD, or other Federal
agencies.

4.15.2 Developer shall provide the City with all of the loan
documents of each Project lender (as defined below), the [imited
partnership agreement of the Partnership, and related ancillary
documents attached thereto that will be executed concurrently with the
execution of the Lease, together with evidence reasonably satisfactory to
the City that Developer has secured financing adequate to cover the
Project costs as described in the Budget, as may be updated from time
to time, prior to execution of the Lease. ‘

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

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

4.19 Observance of | aws, Ordinances. and Regulations. Developer, its
officers, agents, assigns, employees, consultants, subcontractors and/or
contractors, or persons acting for or on its behalf, shall comply with all applicable
laws, ordinances, codes, rules, regulations, guidelines, and policies of the
Federal, State, and City governments, and any order or direction of any
governmental agency or court.

4.20 Safe, Sanitary, and Orderly_ Condition. Developer, its officers,
agents, assigns, employees, consultants, subcontractors and/or contractors, or
persons acting for or on its behalf, shall keep the Property and any improvements
in a safe, clean, sanitary, and orderly condition.

4.21 [nformation to be Provided by Developer. On or prior to the end of
each calendar quarter, Developer shall furnish (i} an update to the Development
Schedule, showing Developers progress to date and estimated time for
completing the Project (each significant design phase for preparing the Project
plans shall be indicated), and (i) an update to the Budget, showing Developer's
estimated costs for developing and constructing the Project, including
Developer's estimates of costs incurred to date and to be incurred over the
remainder term of development.

4.22 Notice of Claims. Developer shall notify the City immediately when
Developer becomes aware of any demand, litigation, claim, or enforcement
action brought or threatened, of any kind, which might subject Developer or the
City to any governmental fines or penalties, or which might subject the City to
liability, in any amount. Developer shall notify the City immediately when
Developer becomes aware of any written demand, litigation, claim, or
enforcement action brought or threatened, of any kind, relating to the Property or
Developer’s activities under this Agreement, which might subject Developer, but
not the City, to liability in an amount in excess of $100,000, whether or not
covered by insurance.

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

4.24 Hazardous Materials. Developer shall not cause or permit the
escape, disposal, or release (as defined below) of any Hazardous Materiais (as
defined below) in violation of Environmental Laws on the Property.

4.24.1 Developer shall not allow any Hazardous Materials
on the Property, except as authorized by law and for use in the ordinary
course of Developer's business, and then only in accordance with
construction industry standards and after written notice is given to the
City. The City may object to and prohibit the presence, storage, or use
of any such Hazardous Materials on the Property in the City’s sole and
absolute discretion by delivering written notice of such objection and/or
prohibition to Developer. If any lender or governmental agency shall
ever require testing to ascertain whether or not there has been any
escape, disposal, or release of Hazardous Materials by Developer, then
Developer shall be responsible for all costs. 1n addition, Developer shall
execute affidavits, representations and the like from time to time at the
City’s reasonable request, concerning Developer's best knowledge and
belief regarding the presence, escape, disposal, or release of Hazardous
Materials on the Property.

4.24.2 Except as provided herein, Developer agrees to
defend, indemnify, and hold harmless the City from any actions, claims,
damages or injury resulting from the presence, escape, disposal or
release of Hazardous Materials on the Property occurring while
Developer is conducting its due diligence on the Property pursuant to the
ROE, or elsewhere if caused by Developer or persons acting under
Developer. Notwithstanding the immediately preceding sentence and
any other provision to the contrary in this Agreement, Developer shall
not be responsible for, and Developer shall not defend, indemnify or hold
harmiess the City from, any actions, claims, damages or injury resulting
from, the presence, escape, disposal or release of Hazardous Materials
on the Property (a) occurring prior to Developer's entry onto the Property
pursuant to the ROE (as established by the Phase 1 and/or Phase 2
environmental site assessment, including all reports, surveys and/or
studies triggered by the Phase 2 environmental site assessment which
shall be done during the due diligence period after the date of the ROE
and any subsequent Phase | and/or Phase 2 environmental site
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assessment of the Property, including all reports, surveys and/or studies
triggered by the Phase 2 environmental site assessment, and other tests
that maybe conducted by Developer, copies of which shall have been
provided to the City, or (b) which may migrate, enter, or leach onto,
above or beneath the Property, at any time, from an adjacent property or
properties at no fault of Developer ((a) and (b) are collectively, “Other
Environmental Conditions™). This covenant shall survive the expiration
or earlier termination of this Agreement.

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

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

4.24.5 Notwithstanding any provision to the contrary in this
Agreement, if Hazardous Materials in violation of Environmental Laws
are encountered on or adjacent to the Property, Developer shall
immediately notify the City and shall immediately cease all activity that
may disturb or otherwise contribute to a release. Developer shall not be
responsible for such Hazardous Materials if Developer can establish,
based upon the Phase 1 andfor Phase 2 environmental site
assessments (including all reports, surveys and/or studies triggered by
the Phase 2 environmental site assessment), and any other studies or
evidence that may then be provided by Developer, that the Hazardous
Materials were present before Developer occupied the Property pursuant
to the Lease and were not the result of Developer's use or occupancy of
the Property.

4.24.6 Developer shall ensure that all waste generated
from its demolition and construction activities shall be properly handied
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and disposed of, at its own expense, in accordance with all applicable
laws and regulations.

4.24.7 For purposes of this Agreement:

4.24.7.1 “Environmental Laws” shall mean all Federal,
State, and City laws of every nature, including statutes, ordinances, rules,
regulations, codes, notices, standards, directives of every kind, guidelines,
permits, licenses, authorizations, approvals, interpretations of the foregoing
by any court, legislative body, agency or official, judicial decisions, judicial
and administrative orders, rulings or judgments, or rules of common law,
which currently are in effect or which may come into effect through
enactment, issuance, promulgation, adoption, or otherwise, which in any way
may pertain to, relate to, or have any relevance to the environment, health or
safety. Environmental Laws include, but are not limited to, regulations and
orders of the EPA and DOH.

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

4.24.7.3 “Hazardous Materials” shall mean any
pollutant, toxic substance, hazardous waste, hazardous material, Hazardous
Substance, and/or oil as defined in or pursuant to the Resource
Conservation and Recovery Act, as amended, the Comprehensive
Environmental Response, Compensation and Liability Act, as amended, the
Federal Clean Water Act, or any other Federal, State, or City Environmental
Laws, regulations, ordinances or rules, whether existing or subsequently
enacted.

4.25 |nspections and Monitoring. During normal business hours and
with reasonable advance written notice of not less than two (2) Business Days,
all of Developer’s records relating to the Property and the Project shall be made
available for examination by the City.

4.26 Financing Contingency. Notwithstanding anything in this
Agreement to the contrary, Developer, at any time prior to the execution of the
Lease, may terminate this Agreement upon prior written notice to the City if
Developer, in its sole discretion and after exercising commercially reasonable
efforts and due diligence, determines that it is unable to obtain sufficient Tax

23



Kapolei Lots 6 & 7
Development Agreement

Credits, Bonds, or other financing acceptable to Developer, in its sole discretion,
as Developer determines is reasonably necessary to construct, own, and operate
the Project in a timely manner. If Developer properly elects to terminate this
Agreement pursuant to this Section 4.27, this Agreement, then the rights and
obligations of the City and Developer shall be cancelled and of no further force or
effect, except as otherwise expressly provided in Section 14.23 of this
- Agreement.

4.27 Termination for Infeasibility. Notwithstanding anything in this
Agreement to the contrary, the parties acknowledge that Developers ability to
perform certain responsibilities hereunder prior to the execution of the Lease are
contingent upon actions by third parties. Developer agrees to work with its
consultants to show progress throughout the process. The parties therefore
agree that Developer shall notify the City by written notice of any matter that shall
be a condition precedent to Developers ability to execute the Lease and to
proceed with the development of the Project and to fulfill the terms and
conditions of this Agreement (‘Development Contingency”), provided that
Developer shall use its commercially reasonable efforts to satisfy such
Development Contingency. Failure to provide evidence of Developer's
commercially reasonable efforts will result in a termination of the Development
Rights.

If, after the commercially reasonable efforts of Developer, a Development
Contingency does not or cannot occur in a manner consistent with the
development plan for the Project and in a manner which reasonably permits the
accomplishment of the Project in accordance with this Agreement, the parties will
negotiate in good faith to revise the development plan in a mutually acceptable
fashion by extending deadlines, revising budgets or otherwise. If the parties
cannot agree as to a revision of the development plan within sixty (60) calendar
days, or such longer period as may be mutually agreed upon the parties,
Developer or the City may terminate this Agreement upon written notice to the
other. '

If Developer is not able to develop a rental housing facility due to any
conditions due to delays, Developer shall provide to the City and the City Council
its recommendations for any changes in facility use or the target populations to
be served by the proposed development at the Project site before taking further
action.

4.28 Maintenance and removal of the Photovoltaic System. In the event
that a Photovoltaic Agreement is entered into by Developer or its designee,
pursuant to Section 2.2.7. Developer or its designee shall ensure that the
Photovoltaic System is maintained in compliance with all applicable Federal,
State and County laws, regulations, codes and rules, including but not limited to,
all Environmental Laws.

Upon the earlier to occur of (a) the termination of the use of the
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Photovoitaic System, or (b) the expiration or sooner termination of the term of the
Lease, Developer or its designee shall cause the. Photovoltaic System to be
removed from the Project and shall restore and repair any roof penetrations in
the roof of the Project or elsewhere. Developer, or its designee, shall have
sixty (60) days following the termination of the use of the Photovoltaic System, or
the expiration or sooner termination of the Lease, whichever is first, for the
purpose of removing the Photovoltaic System, including the restoration and
repair described above,

4.29 Affordability Restrictions. Upon’ the execution of the Lease,
Developer shail comply with affordability restrictions applicable to Developer's
use of and activities on the Property for the term of the Lease. Notwithstanding
the foregoing, Developer shall comply with all use and affordability requirements
set forth in the Lease for the entire term of the Lease. The use of and activities
upon, the Property shall at all times comply with all applicable requirements and
other laws.

ARTICLE 5. CITY'S OBLIGATIONS.

51 Coaoperation.

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

5.1.1.1  Responding to all requests for review, consent
and approval within ten (10) Business Days of the receipt of such request,
unless a different time period is expressly required hereunder or mutually
agreed to by the parties; provided, however, that if circumstances prevent
the City from responding within such time period, the City shall notify
Developer, provide Developer with a reasonabie estimate of when the City
expects to respond, and shall respond within a reasonable time thereafter;
provided further that the requests for review shall not include City regulatory
agency reviews (e.g., permit applications to be reviewed by the Department
of Planning and Permitting) or action before the City Council or any other
reviews that are not deemed the responsibility of the City Liaison (as defined
below) by the terms of this Agreement.

5.1.1.2  In connection with any reasonable request by a

requesting party hereto for a consent or approval required under this
Agreement, not unreasonably conditioning, delaying, or withholding such
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consent or approval, except where this Agreement provides that a receiving
party shall have sole and absolute discretion:

2.1.1.3 Expressing support for the Project, and
facilitating, supporting, and cooperating in various community and public
stakeholder meetings and discussion forums, at no cost to the City; and

5.1.1.4 Supporting and assisting Developer with the
City Council approval process.

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

5.3 Reserved.

54 GET and Real Property Tax Exemptions. Upon request by
Developer and provided the Project qualifies for an exemption from general
excise tax or real property tax under applicable laws, ordinances or rules, the
City agrees to cooperate with Developer in submitting claims for exemptions from
taxes on behalf of itself or its contractors, consuitants, or assigns only after
execution of the Lease and Notice to Proceed for commencement of
construction. Developer shall be responsible for all associated costs.

ARTICLE 6. CONDITIONS PRECEDENT TO EXECUTION OF THE LEASE
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The conditions that must be satisfied before the Lease is executed are as
follows:

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

6.2 A public hearing shall be held on proposed lease rent in
accordance with ROH Section 28-3.4(h).

6.3  Once the Developer has completed its due diligence investigations
pursuant to Section 4.1, finalized the Project scope based on the requirements of
Developer’s lenders and investors and feedback from governmental authorities,
community groups, and public stakeholders, and agreed on a final form of the
Lease with the City pursuant to Section 2.2.10, the City shali transmit the final
version of the Lease to the City Council for approval by resolution. The City
Council's approval, in its absolute discretion, of the Lease by resolution shall be a
condition precedent to the execution of the Lease.

6.4 There shall be no material defaults by Developer under this
Agreement that have occurred and are continuing after the giving of written
notice and expiration of the applicable cure period under this Agreement.

8.5 The Construction Plans shall have been approved by the City and
by the Disability and Communication Access Board, pursuant to Sections 4.7 and
4.12.4 herein.

6.6 A rental program shall have been approved by the City pursuant to
Section 4.10 herein.

6.7  Developer shall have consulted with SHPD and have evidence of
an understanding regarding historic preservation requirements for the Project. If
an archaeological inventory survey is required, such archaeological inventory
survey shall be completed prior to the execution of the Lease.

6.8  Developer shall have provided, to the reasonable satisfaction of the
City, evidence that there are funds available and committed to Developer
sufficient to pay for one hundred percent (100%) of the Project costs in
accordance with Section 4.15 herein. Developer shall allow the City the right to
promptly review and approve, the proposed final version of the loan documents
required by each Project lender, which approval shall not be unreasonably
withheld, conditioned or delayed: provided that the City shall conduct such review
and respond to such request for approval in a timely manner as may be
requested by Developer.

6.9 Developer shall have conducted, af its own cost, a Hazardous
Materials Survey, a Phase 1 environmental site assessment (pursuant to ASTM
E1527-13) and a Phase 2 environmental site assessment.
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6.10 Developer shail have complied with the requirements of the
Environmental Impact Laws and, unless an exemption under the Environmental
Impact Laws apply to the Project, the accepting authority shall have accepted as
final any environmental assessment or environmental impact statement, to the
extent required by law, and no legal challenges shall have been filed in the time
allotted pursuant to Section 343-7, HRS. if an exemption applies to this Project
under the Environmental Impact Laws, then Developer shall have conducted
such studies and evaluations of the Project as identified in Section 4.3 hereof,
which collectively demonstrate that the Project will not have a significant impact
on the environment.

6.11 Developer shall demonstrate to the City’s reasonable satisfaction
that it has reached an agreement with the Kapolei Master Association with
respect to the assessments that will be applicable to the Project.

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

ARTICLE 7. CONDITIONS PRECEDENT TO COMMENCEMENT OF
CONSTRUCTION ‘

Developer shall not commence with any part of construction of the Project until a
Notice to Proceed has been issued by the City. The Notice to Proceed shall be
issued upon Developer's request upon the fulfilment, fo the City's reasonable
satisfaction, of all of the following conditions precedent:

7.1 Developer shall have performed and complied with all agreements
and conditions required to be performed and complied with by Developer
pursuant to this Agreement prior to or at Commencement of Construction. As
used herein, "Commencement of Construction", shall mean the date that
Developer commences actual construction of the Project or any portion thereof
after the building permit for such construction has been issued.

7.2 Developer shall fumish to the City evidence satisfactory to the City
that Developer has obtained all required permits for the proposed construction,
including but not limited to, the applicable NPDES permits and superstructure
permit or building permits.

7.3  Developer shall furnish to the City one (1} complete set of plans
and specifications for the Project approved by the City and the Disability and
Communication Access Board.

7.4  Developer shall furnish to the City evidence that Developer has

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

7.5 Developer shall have entered into one or more construction
contracts (collectively, the "Construction Contract’) that covers the entire
development and construction of the Project. The Construction Contract must be
in form and content reasonably satisfactory to the City and shall be assignable to
the City upon Developer's uncured breach of this Agreement, subject to the
rights of the lender(s) providing financing for the Project and only upon such
lender(s) prior written consent. The general contractor (*Contractor”) for the
construction of the Project shall be acceptable to the City in its reasonable
discretion. Developer shall provide the City a copy of the executed Construction
Contract.

7.5.1 Contractor(s) and sub-contractor(s) shall be
licensed in accordance with HRS Chapter 444 and HAR Chapter 16-77
for the corresponding work that shall be performed on the Project.

7.5.2 The Developer shall not employ, use or
subcontract any Contractor(s) currently suspended under Chapter 104,
HRS, as indicated on the State of Hawaii Department of Labor and
Industrial Relations website.

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

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

7.8 Developer or its Contractor shall procure and furnish to the City a
copy of a performance and payment bond equal to one hundred percent (100%)
of the Construction Contract for the work to be commenced as set forth in
Article 10.

7.9  The City shall be named as a co-obligee on such bond. The
Project lender(s) may also be named as co-obligee(s) on such bond.

7.10 Developer shall furnish to the City a construction schedule for the
Project and any updates as requested by the City, which schedule shall be
subject to the City’s reasonable approval and binding upon Developer, subject to
the terms and conditions of this Agreement.
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7.11 Developer shall furnish to the City a breakdown of the total
development cost of the Project, including estimated contingencies.

7.12 Developer shall provide updated evidence reasonably satisfactory
to the City that there are funds available and committed to Developer sufficient to
pay for one hundred percent (100%) of the total estimated balance of the
construction costs.

7.13 The Lease has been fully executed and a short form of the Lease
has been recorded in the State of Hawaii Bureau of Conveyances, or the office of
the assistant reqgistrar of the land court of the State of Hawaii,_or both-and/erthe

Land-Court, as applicableappropriate.

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

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

ARTICLE 8. CONSTRUCTION

8.1 City Inspection. Upon twenty-four (24) hours prior written notice to
Developer, the City and its agents, including any appraiser, inspector, architect,
or engineer who may be retained by the City, shall at all times during normal
hours of the construction of the Project, have the right of entry upon and
reasonable access to the Property, subject to safety and other monitoring
conditions or requirements reasonably imposed by Developer or the Contractor.
The City and its agents shall have the right to inspect all work done, labor
performed, and materials furnished in and about the construction site and to
inspect all books, contracts, records, and papers of Developer relating to the
development, financing, and construction of the Project under this Agreement.
The City and its agents shall not interfere with the work in progress. At least
two (2) weeks prior to start of construction, Developer shall furnish the City with a
current construction schedule, and updated Development Schedule. The City
shall be invited to Developer's pre-construction meeting with its Contractor and to
Developer’s regularly scheduled owner-architect-contractor ("OAC") meetings for
the Project; provided that Developer may proceed with any such meeting as
scheduled if the City is unable to attend such meeting.

8.2 Coordination of Construction with Ongoing Activities. Developer
shall coordinate its construction on the Property and shall also cooperate with
other landowners and other activities taking place in the vicinity of the Property.
Developer shall be responsible for repairing or paying for the costs of repairing
any damage that its activites may cause to any existing improvements, other
than improvements that are replaced, removed, or demolished as part of the
approved construction.
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8.3  Submittals to the City Upon Completion of Construction. Within
five (5) Business Days of receipt of each item, Developer shall submit the
following to the City:

8.3.1 A certification by an architect or engineer duly
licensed under the laws of the State of Hawaii that the improvements
have been completed in accordance with the Project plans and
specifications upon the completion of such work.

8.3.2 One half-sized print set, and an electronic “pdf” file
on Compact Disk (“CD”), or as otherwise directed by the City, of “as
built" drawings reflecting all construction changes, alterations, or
deletions and bearing the seal and signature of the registered
professional engineer or architect, after each increment of construction
work has been completed.

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

8.3.4 Copy of the Affidavit of Publication filed at the First
Circuit Court of the State of Hawalii indicating that a notice of completion
of the applicable increment of construction work has been published.

8.4  Construction by Hawaii Workforce. Developer, its contractors and
subcontractors shall comply with HRS Chapter 103B (Act 68 SLH 2010), as
amended by Act 192 SLH 2011 and implemented by State of Hawaii
Comptroller's Memorandum No. 2011-18 dated July 25, 2011 to ensure that
Hawaii residents compose not less than eighty (80%) percent of the workforce
employed to perform the contract for the construction of this Project. Every
contractor shall comply with this requirement for the entire duration of its contract
on the project. Certifications of Compliance for Employment of State Residents
shall be made under oath by an officer of the general contractor and
subcontractor whose subcontract is $50,000 or more and submitted to City.
Shortage trades, as determined by the State of Hawaii Department of Labor and
Industrial Relations, shall not be included in the calculation. All improvements
under this Agreement shall be a public building for purposes of this requirement.

ARTICLE 9. INSURANCE AND INDEMNITY

9.1 Indemnity. Developer shall defend, indemnify, and hold harmless
the City from and against all claims, demands, losses, judgments, fines or
penalties whatsoever that are incurred by the City for: (a) failure of Developer or
its agents and employees to make any required disclosures in connection with
the Project to tenants or any other person or other entities, as required by law;
(b) any misrepresentations made by Developer or its agents and employees in
connection with the Project to any person or entity; (c) any failure by Developer,
its agents or employees or any party claiming under Developer, to comply with
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any laws, regulations, ordinances, orders or other legal authority applicable to
such party's use, occupancy, or activity on the Property (excluding any Other
Environmental Condition); and (d) loss or damage, including property damage,
bodily injury, and wrongful death, arising out of or in connection with the
development and construction of the Project by Developer, its agents,
employees, contractors, subcontractors, or invitees, or in the event of accident,
fire, or any failure by Developer to keep the Project in a safe condition during the
development and construction of the Project; provided that such claims, loss, or
damage is not the resuit of the negligence or willful misconduct of the City, its
officials, directors, agents or employees, or the result of any Other Environmentai
Condition.

9.2 Insurance.

9.2.1 Developer's Insurance. At all times during the term
of this Agreement and until such time as action against the City,
Developer, its Contractor or subcontractors for death, injuries, losses,
and damages is barred by the provisions of Chapter 657, HRS,
Developer shall procure and maintain in full force and effect, at
Developer’s sole expense, any and all insurance that may be required by
any laws as they may pertain to Developers activities under this
Agreement, as well as the following policies of insurance in the following
amounts:

9.21.1 Workers Compensation _and _Emplovers
Liability Insurance. Developer shall maintain workers compensation and
employers liability insurance. Workers compensation coverage shall be in
accordance with State statutes. Employers liability coverage shall provide
limits of not less than:

Bodily Injury — Each Accident ' $500,000
Disease — Policy Limit $500,000
Disease —- Each Employee $500,000

The policy must include a waiver of subrogation in favor of the City.

9.2.1.2 Liability Insurance. Developer shall nﬁaintain
commercial general liability (CGL) with a limit of not less than:

General Aggregate $2,000,000
Products/Completed Operations Aggregate $2,000,000
Personal/Advertising Injury $1,000,000
Each Occurrence $1,000,000

CGL insurance shall be written on 1SO occurrence form, CG 00 01 (or a
substitute form providing equivalent coverage), and shall cover liability
arising from premises, operations, independent contractors, products-
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completed operations, personal injury and advertising injury, and liability
assumed under an insured contract (including the tort liability of another
assumed in a business contract). The policy shall be endorsed to redefine
the word occurrence to include construction defect coverage. City shall be
included as an additional insured under the CGL, using ISO additional
insured endorsement CG 20 10 (or equivalent), and as appropriate CG 20 37
(or equivalent), and under the commercial umbrella. The policy(ies) shall
contain a waiver of subrogation in favor of the City.

9.2.1.3 Business _Automobile Liability Insurance.
Developer shall maintain business auto liability insurance covering all
owned, non-owned, and hired automobiles with limits of not less than:

Bodily Injury — Per Person $1,000,000
Bodily Injury — Per Accident $1,000,000
Property Damage — Each Accident $1,000,000

The City shall be included as an additional insured under the Business
Automobile Liability insurance.

8.214 Umbrella/fExcess Liability. Developer shall
maintain umbrella/excess liability insurance with limits of not less than:

Each Occurrence $10,000,000
Aggregate $10,000,000

with the aggregate to apply per project/per location. Such insurance shall be
written on an occurrence basis in excess of the underlying insurance
described in Sections 9.2.1.1 through 9.2.1.3, which is at least as broad as
each of the underlying policies, and otherwise including “pay on behalf’
wording, concurrency of effective dates with underlying primary coverages,
blanket contractual liability, and construction defect coverage. The amounts
of insurance required in Sections 9.2.1.1 through 9.2.1.4 may be satisfied by
Developer purchasing coverage for the limits specified or by any combination
of underlying and umbrella limits, so long as the fotal amount of insurance is
not less than the total limits required under this Section 9.2.1.4.

9.2.1.5 Professional Liability Insurance. Developer
shall require that the architect hired by Developer maintain professional
liability insurance with limits of not less than:

Each Common Cause $3,000,000
Aggregate $3,000,000

covering such architect’'s employees, agents, and any subcontractors and

subcontractors’ employees or agents for liability arising out of errors,
omissions, or negligence in the performance of Professional Services
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relating to the Project or this Agreement. Any design professional or
consultant hired by Developer’s architect as a subcontractor shall maintain
professional liability insurance with limits of not less than $1,000,000 per
occurrence and in the aggregate. Such insurance shall remain in full force
and effect continuously for the period of design and construction of the
improvements, and for a period of three (3) years following substantial
completion of construction of the Project, provided that such coverage is
reasonably available at commercially affordable premiums, as mutually
determined and agreed. For the purposes of this section, “Professional
Services” has the meaning set forth in Section 103D-104, HRS.

9.21.6  Environmental Impairment  Liability or
Contractors Pollution Liability Insurance. Developer shall maintain, or cause
its Contractor to maintain, environmental impairment liability or contractors
pollution liability insurance covering third-party injury and property damage
claims, including cleanup costs, as a result of pollution conditions arising
from the Property, Developer's activities or completed operations. Such
requirement shall commence upon the commencement of construction of the
Project, and terminate no less than three (3) years after the receipt of the
final Certificate of Occupancy for the Project issued by the City for the final
increment of construction work completed. The limits of coverage will not be
less than:

Each Common Cause $2,000,000
Aggregate $ 4,000,000

9.2.2 Insurance Coverage For Construction Phase. Prior
to eermmensing—Commencement of sConstruction or site preparation
work, Developer shall procure or cause to be procured and maintain (as
provided herein), all insurance to cover the demolition, construction and
development activities under this Agreement, that may be required by
any laws, in addition to the coverages specified in above, and the
following types and amounts of insurance described below.

(a) Builders Risk Insurance. Developer shall maintain
builders risk insurance covering all risks of physical loss except those
specifically excluded in the policy, and shall insure at least against the
perils of fire and extended coverage, theft, vandalism, malicious mischief,
collapse, earthquake, flood, and windstorm. The insurance shall apply on
a replacement cost basis. This insurance shall cover the entire work at
the site, including all improvements, materials, and equipment, and
reasonable compensation for architects’ services and expenses made
necessary by an insured loss. Insured property shall include portions of
the work, materials, and equipment located away from the site but
intended for use at the site, and shall also cover portions of the work,
materials, and equipment in transit. The policy shall include as insured
property scaffolding, false work, and temporary buildings located at the
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site. The policy shall cover the cost of removing debris, including
demolition. The insurance required shall name as insured, the City,
Developer, Contractor, and all subcontractors that perform work on the
Project.

Developer is responsible for paying any portion of any loss not
covered because of the operation of any deductible or co-insurance
provision applicable to the insurance required herein.

(b)  Boiler and Machinery Insurance. Developer shall
maintain boiler and machinery insurance covering insured objects,
including rooftop HVAC units and any separate heating units or boilers
which serve the Property, during installation and testing and until final
acceptance, and including mechanical breakdown. Such coverage shall
be for the full replacement value without deduction for depreciation. This
insurance shall name as insured the City, Developer, Contractor, and all
subcontractors that perform work on the Project.

(c) Developer shall be responsible for any and all loss or
damage to equipment, tools, and other personal property, and may at its
option purchase insurance to cover such property and equipment.

9.2.3 Nature of Insurance Program. All insurance policies
required by this Agreement shall be issued by carriers that: (a) have a
policyholders’ rating of “A-, VIll" or better, based on the latest rating
publication of Property and Casualty Insurers by A.M. Best Company (or
its equivalent if such publication ceases to be published); and (b) are
lawfully doing business in the State. Developer may provide any
insurance under a “blanket” or “umbrella” insurance policy, provided that:
(i) such policy or a certificate of such policy shall specify the amount(s)
of the total insurance allocated to the Project, which amount(s) shall
equal or exceed the amount(s) required by this Agreement and shall not
be reduced for claims made for other properties; and (ji) such policy
otherwise complies with this Agreement.

9.24 Policy Reguiremenis and Endorsements. All
insurance policies required by this Agreement shall contain (by
endorsement or otherwise) the following provisions:

9.24.1 Contractor Insurance. Developer shall either:
(a) include all contractors as insureds under all insurance set forth above: or
(b) cause each contractor employed by Developer to purchase and maintain
insurance of the types specified above. Permission is granted for the
Developer to secure General Liability and Excess Liability insurance as
required under sections 9.2.1.2 and 9.2.1.4 under an insurance program
commonly referred to as an Owner Controlled I[nsurance Program (OCIP)
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covering both the Developer and all enrolled contractors as long as the
coverage and limits are substantially the same as what is required above.
When requested by the City, Developer shall furnish copies of certificates of
insurance evidencing coverage for each contractor.

9.24.2 |Insureds. Insurance policies shall identify the
City as an “additional insured” using 1SO additional insured endorsement
form CG 20 10 (or equivalent), and as appropriate CG 20 37 (or equivalent),
and under the commercial general liability umbrella policy—wil—alse—be
reguired. Insurance policies shall name the City and Developer as loss
payees as their respective interests may appear, and each mortgagee this
Agreement allows under a standard noncontributing mortgagee clause.
Notwithstanding anything to the contrary, all insurance proceeds shall be
paid and applied as this Agreement provides. On all insurance policies
where the City is named as an additional insured, the City shall be an
additional insured to the full limits of coverage purchased by Developer even
if those limits are in excess of those required under this Agreement.

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

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

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

9.2.4.6 Notice to City. All policies required hereunder
shall be written to provide not less than thirty (30) calendar days prior notice
of cancellation or material change to City; provided that upon Developer's
request, the City shall allow Developer to assume this obligation if Developer
demonstrates that its insurers will not provide such notice at a reasonable
cost.

9.2.5 Waiver of Certain Claims. Notwithstanding anything
to the contrary contained in this Agreement, Developer and the City each
waive any right of recovery against the other party, for any loss or
damage sustained by Developer or the City, as the case may be, that is
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covered by any policy of property insurance maintained (or required to
be maintained under this Agreement) with respect to the Property, or the
contents of the same or any operation in the Property, whether or not
such loss is caused by the fault or negligence of the City or its agents,
directors, or employees, or is caused by the fault or negligence of
Developer or its agents, directors, employees or officers.

9.2.6 Waiver of Subrogation. Developer shall require all
insurance policies in any way related to the Agreement and secured and
maintained by Developer to include clauses stating each underwriter
shall waive all rights of recovery, under subrogation or otherwise, against
the City. Developer shall require of contractors and consultants, by
appropriate written agreements, similar waivers against the City. If
Developer's policy of insurance relating to this Agreement or to the
Property does not permit the foregoing waiver or if the coverage under
such policy would be invalidated as a result of such waiver, Developer
shall obtain from the insurer under such policy a waiver of all right of
recovery by way of subrogation against the City in connection with any
claim, loss, or damage covered by such policy.

9.2.7 Evidence of Insurance.

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

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

9.2.7.3 Upon final acceptance of the Construction, and
prior to the use or occupancy of any improvements, Developer shall furnish
City with a certificate of insurance, executed by a duly authorized
representative of each insurer, showing compliance with the applicable
insurance required under the Lease.

9.2.7.4 Developer shall provide certified copies of all

insurance policies required above within ten (10) calendar days of the City’s
written request for said copies.
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9.2.7.5 Failure of the City to demand such certificate
or other evidence of full compliance with these insurance requirements or
failure of City to identify a deficiency from evidence that is provided shall not
be construed as a waiver of Developer's obligations to maintain such
insurance.

9.2.7.6 The acceptance of delivery by the City of any
certificate of insurance evidencing the required coverages and limits does
not constitute approval or agreement by the City that the insurance
requirements have been met or that the insurance policies shown in the
certificates of insurance are in compliance with the requirements of this
Agreement.

9.2.8 Deductibles, Retentions, and Co-Insurance.
Developer is solely responsible for any loss or portion of loss not covered by
the insurance required herein by reason of the application of any deductible,
self-insured retention, or co-insurance provision of the respective policy(ies),
or due to policy limits or exclusions.

9.2.9 Failure to Maintain Insurance.

9.2.9.1 Failure to maintain the required insurance may
result in termination of this contract at the City's option after the giving of
written notice to Developer and opportunity to cure of not less than ten (1 0)
Business Days. If the City is damaged by the failure of Developer to
maintain insurance as required in this paragraph, then Developer shall bear
all reasonable costs properly attributable to that failure.

9.2.9.2 City shall have the right, but not the obligation,
to prohibit Developer or any of its contractors or subcontractors from entering
the Property until Developer has provided certificates or other evidence that
insurance has been placed in complete compliance with these requirements
and such certificates have been approved by the City.

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

9.29.4 Failure to maintain the required insurance may
result in termination of this contract at the City’s option after the giving of
written notice to Developer and opportunity to cure of not less than ten (10)
Business Days.

9.2.10 Additional insurance. City reserves the right to
require additional kinds or amounts of insurance, as may be mutually
agreed from time to time. Developer shall periodically, but not less
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frequently than once every three (3) years, reevaluate the scope of risks
covered and the limits of its insurance and, if commercially reasonable,
increase such coverage or limits in order to provide coverage for
Deveioper's and City's protection for risks and limits that a prudent
business person would provide for property being put to uses similar to
those of the Property.

9.2.11 No Representation. City makes no representation
that the limits of liability required to be carried by Developer pursuant to
this Article are adequate to protect Developer. If Developer believes that
any of such insurance coverage is inadequate, Developer shall obtain
such additional insurance coverage as Developer deems adequate, at
Developer's sole expense. No approval by City of any insurer, or the
terms or conditions of any policy, or any coverage or amount of
insurance, or any deductible amount shall be construed as a
representation by City of the solvency of the insurer or the sufficiency of
any policy or any coverage or amount of insurance or deductible, or to
limit Developer's contractual obligations and liabilities, and Developer
assumes full risk and responsibility for any inadequacy of insurance
coverage or any failure of insurers.

ARTICLE 10. PERFORMANCE AND PAYMENT BONDS.

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

10.2 Bond Forms.

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

10.2.2 The Contractor shall be the principal, and the surety
shall be a corporate surety satisfactory to the City. A performance and
payment bond obtained from a captive insurance company or other
entity related in any way to Developer shall not be permitted. The bond
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shall be conditioned upon the full and proper performance of the work in
accordance with the plans and specifications approved by the City and
upon the payment of all materials and labor in connection with the
development and construction of the Project.

10.3 [RESERVED

10.4 Payment Claims Against the Payment Bond.

10.4.1 Each person who has furnished labor or material to
Developer for the work required under this Agreement for which a
payment bond is furnished under this section, and who has not been
paid amounts due before the expiration of a period of ninety (90)
calendar days after the day on which the fast of the labor was performed
or materiai was furnished or supplied, for which a claim is made, may
institute an action for the amount, or balance thereof, unpaid at the fime
of the institution of the action against Developer or Developer and its
sureties, on the payment bond and have its rights and claims
adjudicated in the action, and judgment rendered thereon: subject to the
City priority on the bond, if such priority is approved by the Project’s
lender(s).

As a condition precedent to any such suit, written notice shall be
given by registered or certified mail to Contractor, Developer, and surety, within
ninety (90) calendar days from the date on which the person did or performed the
last labor or furnished or supplied the last of the material for which claim is made,
stating with substantial accuracy the amount claimed and the name of the party
to whom the material was furnished or supplied or for whom thé labor was done
or performed.

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

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

10.4.4 Certified copies of bonds may be requested and

obtained by any person upon payment of the costs of reproduction and
certification of the bonds, and postage. A certified copy of a bond shall
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be prima facie evidence of the contents, execution, and delivery of the
original.

ARTICLE 11. EQUAL EMPLOYMENT OPPORTUNITY.

11.1  Developer shall not discriminate against any employee or applicant
for employment because of race, color, religion, sex, or national origin.
Developer shall take affirmative action to ensure that applicants are employed,
and that employees are treated during employment, without regard to their race,
color, religion, sex, or national origin. Such action shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer:
recruitment or recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training including apprenticeship.
Developer agrees to post, in conspicuous places available to employees and
applicants for employment, notices to be provided by the City setting forth the
provisions of this nondiscrimination clause.

11.2  Developer shall, in all solicitations or advertisements for employees
placed by or on behalf of Developer, state that all applicants will receive
consideration for employment without regard to race, color, religion, sex, or
national origin.

ARTICLE 12, REPRESENTATIONS AND WARRANTIES

12.1 Developer's Representations and __Warranties. Developer
represents and warrants to the City to the best of its knowledge and belief, as of
the Effective Date and as of the date the Lease is executed by Developer, as
follows:

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

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

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

12.1.4 Developer is not in violation of or in default with
respect to any term or provision of any morigage, indenture, contract,
agreement, or instrument which materially and adversely affects or will
materially and adversely affect the business or prospects or condition
(financial or other) of Developer or the Project. The execution, delivery,
performance of, and compliance with this Agreement will not result in
any such violation or be in conflict with or constitute a defauit under any
such term or provision or result in the creation of any mortgage, lien, or
charge on any of the properties or assets of Developer. There is no term
or provision of a mortgage, indenture, contract, agreement, or instrument
applicable to Developer or by which Developer is bound which materially
and adversely affects or will materially and adversely affect the business
or prospects or condition (financial or other) of Developer or Developer’s
properties and assets.

12.1.5 There is no action, suit, proceeding, or investigation
pending, or to the best of Developer's knowledge, threatened against
Developer, or the Project in any court, or before or by any governmental
entity from which any adverse decision might materially affect
Developer's ability to observe and perform Developer’s obligations under
this Agreement.

12.1.6 Any financial statements of Developer delivered to
the City are true and correct in all respects, have been prepared in
accordance with generally accepted accounting principles, and fairly
represent the financial condition of Developer as of the date of financial
statements. No materially adverse change has occurred in Developers
financial condition since the date of the financial statement.

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

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

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

12.2.2To the City Liaison’s actual knowledge, without
independent investigation, the City has not received written notice of a
violation of any law, ordinance, rule, or regulation with respect to the
Property

12.2.3To the City Liaison’s actual knowledge, without
undertaking any independent investigation, there are no actions, suits,
material claims, legal proceedings, or any other proceeding pending or
threatened before any court or governmental agency, with respect to the
Property, including but not limited to, eminent domain.

ARTICLE 13. DEFAULT; TERMINATION

13.1 Developer's Default and Conseguences. in the event Developer:

13.1.1 fails to perform any of its obligations under this
Agreement within the prescribed time period as stated in this Agreement:

13.1.2fails to perform any of its obligations under the
Lease within the prescribed time period as stated in the Lease:

13.1.3fails fo execute the Lease or commence
construction by the deadline established by the Project schedule, as may
be amended, including but not limited to any such default resulting from
Developer’s failure to satisfy any of the conditions prior to execution of
the Lease (as set forth in Article 6) or prior to Commencement of
Construction (as set forth in Article 7); subject, however, to Developer's
right to extensions pursuant to Section 3.1 or right to terminate this
Agreement in accordance with Sections 4.1.2. 4.27 and 4.28;

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

13.1.5 attempts to transfer the Property or any interest
therein, other than as permitted under the Lease;

Then the City shall notify Developer in writing of such default.

Developer shall have fifteen (15) calendar days to cure any default
which can be remedied and cured by the payment of money. If a defauit cannot
be remedied by the payment of money (“Nonmonetary Defauit”), Developer shall
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have thirty (30) calendar days from the receipt of written notice of such default in
which to cure such Nonmonetary Default. Developer shall immediately proceed
with taking all action necessary to cure the Nonmonetary Default. f a
Nonmonetary Default cannot be cured within said 30-day period, Developer shall
submit a written request to the City for an extension of time to cure the
Nonmonetary Default supported by the reasons thereof. The City may, within its
reasonable discretion, grant such extension. During such period of default,
Developer shail continuously and diligently attempt to cure the default, shall as
reasonably as possible protect the Project site from loss or damage, and shall
maintain the Development Schedule to the extent that it is practicable to do so.

After Developer has been declared in default and provided written
notice thereof by the City, and Developer has failed to cure such default within
the applicable cure period prescribed above, the City shall have all legal and
equitable rights to which the City may be entitled under this Agreement and the
laws of the State, including the right to terminate this Agreement. In the event
the City terminates this Agreement, if required by the City, Developer shall raze
all improvements constructed by Developer and restore the Property to the
condition substantially similar to that existing as of the date prior to the execution
of the Lease.

13.2 (City's Default and Consequences. In the event the City fails to
perform in a timely manner any of its obligations stated in this Agreement,
Developer shall notify the City in writing of its default. If the default is not cured
within thirty (30) calendar days of the written notice, or, if not reasonably curable
within such 30-day period, cured within such further period of time as may be
reasonably requested by City in writing and approved by Developer, so long as
the City continuously and diligently attempts to cure the default, then, Developer
may terminate this Agreement and/or exercise all rights and remedies available
at law or in equity.

13.3 No Waiver. No consent or waiver, expressed or implied, by either
party to or of any breach or defauit by the other party in the performance of its
obligations hereunder, shall be valid unless in writing. No such consent or waiver
shall be deemed or construed to be a consent or waiver to or of any other breach
or default in the performance by such other party of any other obligations of such
party hereunder. The failure of any party to declare the other party in default
shall not constitute a waiver by such party of its rights hereunder, irrespective of
how long such failure continues.

13.4 Termination for lllegal Purposes. At any time during the term of this
Agreement, the City shall have the right to terminate this Agreement if the
Property, or any part of the Property, appurtenances or improvements are used,
or intended to be used in any manner to commit or to facilitate the commission of
a crime by Developer; provided that (a) the City shall first provide Developer with
written notice of such illegal use or activity and allow Developer not less than
forty-eight (48) hours from receipt of such written notice to commence action to
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terminate such illegal use or activity on the Property; and (b) the City shall not
have the right to terminate this Agreement if Developer commences action to
terminate such illegal use or activity on the Property within such 48-hour period
and diligently prosecutes the same to compietion.

ARTICLE 14. MISCELLANEOUS.

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

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

14.3 Approvals. Any approvals obtained by Developer from the City
pursuant to this Agreement shall be for the purposes of this Agreement only.
Such approvals shall not be construed to relieve or absolve Developer of
compliance with any laws or regulations. Nor shall any such approvals serve as
a substitute for, or excuse Developer from obtaining, any required approvals from
Federal, State, and City agencies.

14.4 Assignment. Neither the entire agreement which is stated in this
Agreement nor any interest in it may be assigned by any party for any purpose
without the prior written consent of the other party, which may be withheld in
such other party's sole and absolute discretion; provided, however, that
Developer may, with the prior written consent of the City, which consent shall not
be unreasonably withheld or delayed: (i} assign or transfer all or a part of its
rights under this Agreement upon the closing of the construction financing for the
Project (or a portion thereof if the Project will be developed and ground leased
from the City as separate developments on the same terms and conditions as the
Lease) to an entity, in each case, that is managed or controlled by Developer or
an affiliate of Developer (‘Related Developer Entity"); (i) partially assign or
transfer its rights under this Agreement with respect to the development, use and
operation of the commercial units to a Related Developer Entity (including the
right to lease such commercial units pursuant to a separate ground lease from
the City on the same terms and conditions as the Lease for the Project to the
extent applicable); and (iii) to collaterally assign its rights under this Agreement to
any lender and/or investor of the Project. With respect to any requested
assignment under (i), (i) or (iii) above, Developer shall provide the City with
written notice of such assignment and a copy of the proposed assignment
document(s).
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14.5 Binding Effect. Upon its execution by each party, this Agreement
shall become binding and enforceable according to its provisions. If more than
one party is obligated to perform an act by any provisions stated in this
Agreement, those parties shall be jointly and severally liable and obligated for the
performance of those acts. The rights and obligations of each party named in
this Agreement shall bind and inure to the benefit of each party, respectively, and
the respective heirs, personal representatives, successors, and assigns of each

party.

14.6 City's Right to Amend. Any provision herein to the contrary
notwithstanding, during the term of this Agreement, the City reserves the right at
any time to amend this Agreement in order to ensure compliance with all City and
County of Honolulu, State of Hawaii, and Federal statutes, iaws, and regulations.
All such amendments shall be within the general scope of this Agreement. The
City shall provide all such amendments in writing to Developer. Subject to
Sections 4.27 and 4.28 of this Agreement, Developer agrees that it shall
immediately take any and all reasonable steps to comply with such amendments
and not to jeopardize this Agreement.

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

14.8 Counterparts. This Agreement may be executed by the parties in
counterparts, and the counterparts executed by the parties taken together shali
constitute a single agreement.

14.9 Business Days. As used in this Agreement, the term, “Business
Day” shall mean any day which is not a Saturday, Sunday, or legal holiday
observed by the City, State or Federal government. If the fast day of any period
whieh-that is calculated using Business Days, as specified in this Agreement,
falls on a Saturday, Sunday or legal holiday observed by the City State or
Federal government, the last day of such period shall be the next Business Day.

14.10 Defined Terms. Certain terms where they initially are used in this
Agreement are set off by quotation marks enclosed in parentheses. Those
designated terms shall have the same meaning throughout this Agreement,
unless otherwise specifically stated or clearly inappropriate in the context.

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

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

14.13 |ndependent Contractor/Non-Agency. There is no partnership, joint
venture, employer and employee, master and servant, or other agency
relationship between the City and Developer, including guarantors. The City is
not a developer of the Project nor the operator and manager of the Project.
Developer, inclusive of any person acting by, through, under, or for the benefit of
Developer such as, for example, any real estate property manager, shall not
represent or hold itself out as being a partner, joint venture, employee, servant or
agent of the City. Developer, inclusive of any person acting by, through, under or
for the benefit of Developer, does not have the authority to bind, act for or
represent the City in any respect.

14.14 Integration. This Agreement contains all of the provisions of the
agreements between the parties pertaining to the subject matter stated in this
Agreement, except as otherwise provided herein. Each party acknowledges that
no person or entity made any oral or written representation on which a party has
relied as a basis to enter into the agreement stated in this Agreement which is
not included as a provision in it.

14.15 Legal Action and Fees. In the event of any controversy, claim, or
dispute between the parties hereto arising out of or relating to this Agreement,
the prevailing party shall be entitled to recover from the non-prevailing party
reasonable expenses, including attorneys' fees and costs.
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14.16 Memorandum. Concurrently with the execution and recordation of
the Lease, a memorandum of this Agreement shall be executed by the parties
with the signatures properly acknowledged by a Notary Public, and recorded in
the Bureau of Conveyances, State of Hawaii and/or filed with the Office of the
Assistant Registrar of the Land Court of the State of Hawaii, as applicable.

14.17 No Obligations to Third Parties. The execution and delivery of this
Agreement shail not confer rights on any person or entity except the parties or
obligate the party to any person or entity except the other party.

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

If to the City:

CITY AND COUNTY OF HONOLULU
Department of Land Management
558 S. King Street

Honolulu, Hawaii 96813

Attention: Director

if to Developer:

KG Kapolei Parkway, LLC

1288 Ala Moana Boulevard, Suite 201
Honolulu, Hawaii 96814

Attn.: Ms. Alana Kobayashi-Pakkala

14.19 Headings. The headings of articles, sections, and paragraphs in
this Agreement are included for convenience only and shall not be considered in
the construction of this Agreement.

14.20 Required Actions by the Parties. Each party named in this
Agreement agrees to diligently undertake the acts necessary to consummate the
transaction contemplated by this Agreement. Each party shall use its best efforts
to consummate the transaction contemplated by this Agreement.

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

14.23 Survival. The following provisions shall survive the expiration or
earlier termination of this Agreement: 4.12.5 (Impact on Waters); 4.12.12
(Chapter 104, HRS); 4.14 (Publicity and Project Signage); 4.12 (Observation of
Laws, Ordinances and Regulations); 4.22 (Notice of Claims); 4.24 (Hazardous
Materials); 8.3 (Submittals to the City Upon Completion of Constructlon) 9.1
(Indemnity); and 9.2.9 (Failure to Maintain Insurance).

14.24 Time is of the Essence. Time is of the essence with respect to the
performance of the parties' obligations under this Agreement.
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IN WITNESS WHEREOF, the City and Developer have executed this
Agreement as of the Effective Date.

THE CITY:
APPROVED AS TO CONTENT: CITY AND COUNTY OF HONOLULU
Director By
Department of Land Management Its
APPROVED AS TO FORM
AND LEGALITY:
Deputy Corporation Counsel
DEVELOPER:

KG KAPOLEI PARKWAY, LLC,
a Hawaii limited liability company

By: Kobayashi Group, LLC,
a Hawaii limited liability company
Its Manager

By

Name:
{ts:

List of Exhibits:

Exhibit A: Property Legal Description

Exhibit B: Property Map

Exhibit C: Lease

Exhibit D: Development Schedule

Exhibit E: Budget

Exhibit F: City's Sexual Harassment Policy

Exhibit G: Surety Performance and Payment Bond
Exhibit H: Proposed Subdivision Map
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STATE OF HAWAII )
) SS.
CITY AND COUNTY OF HONOLULU )

On this day of , 20____, before me appeared
to me personally known, who, being by me
duly sworn, did say that is the of

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

Notary Public, State of Hawaii

NOTARY CERTIFICATION STATEMENT

Document Identification or Description:

Doc. Date: or [0 Undated at time of
notarization.

No. of Pages:

Jurisdiction: Circuit
(in which notarial act is performed)

Signature of Notary Date of Notarization and
Certification Statement

Printed Name of Notary
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STATE OF HAWAII )
) SS.
CITY & COUNTY OF HONOLULU )

On this day of . 20___, before me
personally appeared . to me personally
known, who, being by me duly sworn or affirmed did say that such person
executed the foregoing instrument as the free act and deed of such person, and
if applicabie in the capacity shown, having been duly authorized to execute such
instrument in such capacity.

Notary Public, State of Hawaifi
Printed Name:

My commission expires:

NOTARY CERTIFICATION STATEMENT

Document Identification or Description:

Doc. Date: or O Undated at time of
notarization.

No. of Pages:

Jurisdiction: Circuit
(in which notarial act is performed)

Signature of Notary Date of Notarization and
Certification Statement

Printed Name of Notary
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EXHIBIT A
Property Legal Description
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LOT B

Being a portion of Lot 3 as skown on the City and County of Honoluly, Department
of Planning and Permitting File No. 201 3/SUB-24, being also & porfion of Lot 18774 as
shown on Map 1494 of Land Court Application 1080.

Situate at Honouliuli, Ewa, Qahu, Hawali

Beginning at the Northwesterly corner of this parcel of land, on the South slde of
Kapolei Parkway, the coordinates of sald point of beginning referred to Governrent
Survey Triangulation Station “KAPUAL NEW" being 17,422,20 feet South and 1,673.79
feet East, and running by azimuths measured clockwise from true South:

1. 265° 30 867.00 feet along the South side of Kapolei Parkway:

2. Thence along same, on a curva to the right with a radius of 50,00 feet, the chord
azimuth and distance being: 310° 30°
70.71 feet; :

3. 855" ap 293.00 feet along the remainder of Lat 3 as skown on
the City and County of Honolulu,
Department of Planning and Permitting File
No. 2093/SUB-24, being also a portion of
Lot 18774 as shown on Map 1494 of Land
Court Application 1069;

4. 85" 30 767.00 feet along the North side of Lots 10704, 18705
and 19708 of as shown on Map 1585 of
Land Court Application 106;

5 175° 30 293.00 feet along the remainder of Lot 3 as shown on
the City and County of Honolulu,
Department of Planning and Permitting File
No. 2013/5UB-24, being also 2 portion of
Lot 18774 as shown on Map 1494 of Land
Court Application 1069;

6. Thence along the Sauth side of Kapolei Parkway, on a curve to the right with a radius
of 80.00 feet, the chord azimuth and
distance being: 220° 30" 70.71 feet to the
point of beginning and containing an area
of 6.015 acres.

19129 Lot 8
ControlPoint Surveying, Inc.
615 Pikoi Street, Suite 700
Honoluly, Hawail 86814
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Subject to the restriction of vehicle access righis over and across Course 1 of the abova
described Lot 6.

Subject, to Easemant 9765 as shown on Map 1420 of Land Court Application 1069.
Subject, also to Easement 8766 as shown on Map 1420 of Land Court Application 1069,
Subject, also to Easement 10296 as shown on Map 1484 of Land Court Application 1084,

Subject, alsc to Easement 133 as shown on the City and County of Honolulu Department
of Planning and Permitting File No. 2010/SUB-216.

Subject, also to Easement 5714 as shown on Map 1416 of Land Court Application 1082,

Ll T Kl g

Chad T. Kodama
MNovember 13, 2019 Licensed Professional Land Surveyor
Honoluiju, Hawaii Certificale Number 11249

License Expires April 30, 2020

15129 Lot 6
ControlPoint Surveying, Inc.
615 Pilkof Street, Suite 700
Honolulu, Hawail 96814
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LOT 7

Being a portion of Lot 3 as shown on the City and County of HonoMlu, Department
of Planning and Permitting File Ne. 201 3/SUB-24, being also a portion of Lot 18774 as
shown on Map 1484 of Land Court Application 1080,

Situate at Honouliuli, Ewa, Oahu, Hawail

Beginning at the Northwesterly comer of this parcel of land, an the South side of
Kapolel Parkway, the coordinates of said point of beginning referred to Government
Survey Triangulation Station “KAPUAT NEW® heing 17,356.84 feet South and 843.36 fest
East, and running by azimuths measured clackwise from true South:
1. 265° 30 459.54 feet along the South side of Kapolei Parkway;

2. Thence alang same, on a curve to the right with a radius of 30.00 feet, the chord
azimuth and distance belng: 310° 30’

42.43 feet;
3. 355" 30 313.00 feet along the West side of Kunehi Street:
4.  85° 30 539.54 feet along the North side of Lot 18257 as

shown on Map 1416 of Land Court .
Application 1069,

5. 175° 30 2923.00 feet along the remainder of Lot 3 as showr on
the City and County of Honolulu,
Department of Planning and Permitting File
Na. 2013/5UB-24, being also a portion of
Lot 18774 as shown on Map 1494 of Land
Court Application 1089:

6. Thence along the South side of Kapalei Parkway, on a curve to the right with a radius
of 50.00 fest, the chord azimuth and
distance being: 220° 30" 70.71 feet to the
point of beginning and containing an area
of 4,232 acres.

19120 Laty
ConfrolPeini Surveying, Inc.
615 Piikoi Street, Suite 700
Honolulu, Hawaii 96814
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Subject to the restriction of vehicle access rights over and across Courses 1, 2 and 3 of
the above described Lot 7,

Subject, to Easement §764 as shown on Map 1420 of Land Court Application 1069,

01 . KO{;
S o
LICEMNSED
fPROFESSIONAL

ﬂa& / fodlann—
Chad T. Kodama
November 13, 2019 Licensed Professional Land Surveyor
Honoluly, Hawaii Certificate Number 11248
Lieense Expires April 30, 2020

19129¢et 7

ControlPoint Surveying, inc.
615 Piikoi Street, Suite 700
Honolulu, Hawaii 96814
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EXHIBIT C

Form of Lease
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LEASE

This LEASE (this “Lease”) is made and entered into as of , 20
(the “Commencement Date"), between the CITY AND COUNTY OF HONOLULU, a municipal corporation
of the State of Hawai'i ("Lessor”), and KG KAPOLE] PARKWAY, LLC, a Hawalii limited liability company
{“Lessee”).

For good and valuable consideration, the sufficiency of which is hereby acknowledged, Lessor
hereby leases fo Lessee, and Lessee hereby accepts and leases fromzltessor, upon the terms and
conditions set forth in this Lease and all Exhibits attached hereto, theBremises defined in Section 2.1

below. =

ARTICLE: 5 &
DEFINITIONS 655, *
&

The following definitions apply in this Lease: ;g*‘é:
“Additional Rent” has the meaning set forth in Seclion.5.1.6Fthis,Lease.
"Affiliate” of any specified Person means any other PersoniControlling or Controlled by or under

comrmon Control with such specified Person?g}—“&f[jﬁated” shall have‘!iﬁ_‘ég?gorrelative meaning.

!
et o

“Affordable Rent” has the meaning sefforthiSection 18.1.3 OfhIS Lease.
_ LY. - g ,
“Affordable Rental Housing Area” means thg¥grosses fg“ﬁ:;g&;e‘-‘foot area of the entire Premises,
excluding the Commercial Ara: s %‘iﬁ” b
SR i &

2 b
F.onol g

£
—

P = .

“Application” .means any %agfeement, appligation, certificate, document, or submission (or
amendment of any ofthe*oregoing): 5) necessary or appgepriate for any Construction this Lease allows,
including any application ?%‘sany biilding permit, cer‘i?%ate of occupancy, utility service or hookup,

oge obgeman | SSEhpEeNaea ) = B .
easement, coven%g;r,‘_condmon estrlbtioneggggggr\rg_@og_-.wor such other instrument as Lessee may from time
to time reasgj_a@@;'gggﬁgsg for stigl:@onstruchiohiZ(b)-to allow Lessee to obtain any abatement, defetral, or
other bengﬁ%themié‘é%ﬁ dilable forfReal Estate Taxes; (c) to enable Lessee from time to time to seck any
Approvalisr to use and operate the Premiises.in accordance with this Lease, or {d) otherwise reasonably
§AtyZand appropriate tozpermit Leérs;gg%t‘é realize the benefits of the Premises under this Lease,

2z Ea
s” means anyiand all licenses, permits (including building, demalition, alteration, use,
ts), approvalgﬁicaﬂsen’zs, certificates (including certificate(s) of occupancy), rulings,
variances, authorizations, or a@;e’ndments to any of the foregoing as shall he necessary or approptiate
under any Law to c%‘ﬁ@gncg Zperform, or complete any Construction, use, oceupancy, maintenance, or
operation of the Premisegzs®

i

“‘Bankruptcy Ldw” means Title 11, United States Code, and any other or successor state or federal
statute relating to assignment for the beneiit of crediiors, appointment of a receiver or trustee, bankruptcy,
composition, insolvency, moratorium, reorganization, or similar matters.

“Bankruptcy Proceeding” means any proceeding, whether voluntary or involuntary, under any
Bankruptcy Law. ,
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“BID” means any business improvement district or similar district or program, proposed or actual,
which includes, may include, or affects any Premises.

“Building Equipment” means all fixtures incorporated in the Premises owned by Lessor or Lessee
and used, useful, or necessary to operate the Improvements (including boilers; compactors; compressors;
conduits; ducts; elevators; engines; equipment; escalators; fittings; heating, ventilating and air conditioning
systems; utility systems; machinery; and pipes) as opposed to operating any business in the Improvements.

“Business Day" means all days except for Saturdays, Sundays and legal holidays observed by the
State, County or the federal government. If a due date determined uq&é‘?%g_ Agreement falls on a
Salurday, Sunday or an official State, County or federal holiday, such dye™date will be deemed to be the
next Business Day. = .

o=
‘Casualty” means any damage or destruetion of any kindzor natureﬁﬁgggmary or exiraordinary,
foreseen or unforeseen, affecting any or all Improvements, w%e‘ﬂi’ef arfsnot insured;_é‘“oﬂnsurable.
= e =EED

e
=

s - a4 EgEm,
“Casualty Termination” means a termination ﬁg;jéfh[s Lease because of a Stibstantial Casualty,
when and as this Lease expressly allows such a terminatiph, Y oy
B N N

*Gertifying Party” has the meaning set forth in Sec D2

“CFR” means the United States Céde, of Federal Regulatigh
time. L K

“Commencement Date” has the meaﬁ_iﬂ@ég selforthin th
ﬁ sy

“Completion of the Project” means the%ht

TaCs 1) o

temporary or permanent “cegt f’éa;féﬁ;gégccupancy" forithe
S S, i

“Condemnatjohimeans anﬁgjet’inporary or perfy nent taking of (or of the right to use or accupy) all

or any portion of the ﬁrems%sﬂ;ﬁy condem Omain or any similar proceeding.

K e ¥
“Condemnation Award¥fiieans any-aWard(s)®aid or payable (whether or not in a separate award)
to either partyFarits: ;é‘_’ft‘gagee aftémthe Commetitement Date because of or as compensation for any

Condempgtion, lncluderE%-Z’(g) any vard made for any Improvements that are the subject of the

Condeiipation, (b) the full“ﬁgj,@gnt pai “Bgy“able by the condemning authority for the estate that is the
subje“ﬁﬁ"iﬁﬁ ’*g&ondemnationfaf’fégetermlrtjg"d'in Condemnation, (c) any interest on such award, and {d) any
other sums*payable on accour%;’fg':g such @"Bndemnation, including for any prepayment premium under any
mortgage. % =

S 4 . .
“Condemﬁﬁa;f;gg_; Effective Date” means, for any Condemnation, the first date when the
condemning authority$has, acitired title to, or possession of, any portion of the Premises subject to the
Condemnation, '

&

“Construction” means any alteration, construction, demclition, development, expansion,
reconstruction, redevelopment, repair, Restoration, or other work affecting any Improvements, including
new construction and replacements. Construction consists of Minor Construction and Major Construction,

*Consumer Price Index” means the index published by the United States Department of Labor,
Bureau of Labor Statistics, and now known as the Consumer Price Index for All Urban Consumers
(1982-84 = 100), U.S. City average, All ltems {or such comparabile index as may be utilized in substitution
for or as the successor to the stated Index}. If such index is not published by the United States Bureau of

2
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Labor Statistics, or successor agency thereof, at any time during the Term, then the most closely
comparable statistics on the purchasing power of the consumer dollar as published by a responsible
financial authority and selected by Lessor shall be utilized in lieu of sueh index.

“Contest” has the meaning set forth in Section 11.1 of this Lease.

“Contest Conditions” has the meaning set forth in Section 11.1 of this Lease.

“Contest Security” has the meaning set forth in Section 11.1.1 of thissLease.

“Control” means possession of the power to direct or cause thegdirection of the mahagement and
policies of such Person, whether by ownership of Equity Interests or Qﬁ%ﬁ%’t management authority.
2 wme

s
"County” means the City and County of Honolulu. B
'-“f%%,m "-,g;,} e
“Default’ means any Monetary Default or Nonmoggﬁéﬁry Default. e,
L HEegs =
“Default Interest” means interest at an annualfrate:equal to the lesser of: (a) th"é’g‘gg__ﬁﬁs‘nfé Rate plus
four percent (4%) per annum; or (b} the Usury Limit. e =

!
|>':_a

“Depository” means a bank or trust company mutually desjgpated by Lessor and Lessee, which is
qualified under the Laws of the State and haying its principal officeiHonolulu, Hawai.

“Development Agreement” means -fiz’:ifj{:tff’a;t;%gertain DeVelopiient Agreement dated

by and between Lessor ‘é'hg Léssedzapproved byithe Hanolulu City Council via
% &

Resolution No.

i | s .
“Easements” has tifeimganing set forth in Settion 14.4.1.6F this Lease.
S5 TR w0

“EnvironmentaiiLaw(s)" me%:@ré any Law regarding the following at, in, under, above, or upon the

Premises: (a) air, eﬁpvirohn;;é:;gr}}ai, grotind water, or soi'l%ggﬁditions; or {b) clean-up, disposal, generation,
storage, release, transportafion r__mg@&?gggg&yiabil_@ﬁgﬁr standards of conduct concerning, Hazardous

Substances. L 9 R

e

gans any%igggr|ygélnterest, financing iease, personal property lien, conditional

sales ment, chattel “Mmokgage, seolrity agreement, title retention arrangement or any similar
arrange {including any rél&ted financ g statemnent) for Lessee’s acquisition or leasing of any Financed

Ziinthe Premisestthat is 18ased, purchased under condifional sale or installment sale
arrangements?ﬁéjj‘%mbered by &:Security interest, or used under a license, provided that each Equipment
Lien encumbers™qizbtherwise reldtes only to the Financed FF&E for which such secured party provides
bona fide purchasé&pigney fingfiting or a bona fide equipment lease, after the Commencement Date. A
Leasehold Mortgage T@%ﬁ;@_&;@%fiquipmem Lien,

"Equity lnteresﬁ?means all or any part of any equity or ownership interest(s) (whether stock,
partnership interest, beneficial interest in a trust, membership interest, or other interest of an ownership or
equity nature) in any Person.

“Event of Default” means those any one of those certain events of default described in Section
22.1 of the Lease, including without limitation a Monetary Default and a Nenmonetary Default.

“Excise Tax" has the meaning set forth in Section 5.7 of this Lease.
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“Expiration Date” means the date when this Lease terminates or expires in accordance with its
terms, whether on the Scheduled Expiration Date, by Lessor's exercise of remédies for an Event of Default,
ar otherwise.

“Federal and State Affordable Housing Requirements” means any and all federal and state
statutory, executive order and regulatory requirements applicable to any residential units on the Premises
as such requirements now exist or as they may be amended from time to time, including, but not limited to,
the Housing Act of 1937 as amended (42 U.S.C. §1437 et seq.), or its successor, the HOME Program, all
requirements of law relating to any multi-family revenue bonds authorized in connection with the financing
of Lessee's acquisition of the Lease, the Tax Credit Regquirements (as g_,}efﬁﬁ’éﬁ%below), and any other
housing assistance program funded, insured, or operated by HUD or the:é%S?éte.

B

“Fee Estate” means Lessor's fee estate in the Premises, Lﬁtﬁdiﬁ%ﬁf{é‘isor’s reversionary interest
in the Premises after the Expiration Date. - s

oS, "
"FF&E" means all movable furniture, furnishings, eqlipmernt, and personal:pfoperty of Lessee or

anyone claiming through Lessee (excluding Building E&%?%ment) that may be rerrfé'”'\a:g"gl:':m{ithoﬁut rnaterial
damage to the Premlses and without adversely aﬁectiqg’%@g\e structural integrity of the’Rrémises; (b) any

electrical, plumbing, mechanical, or other system in tHe Preipises; (c) théspresent or future operation of any

such system; or (d) the present or future provision of any utilfij:ser¥ite t6*the Premisest FF&E includes

items such as factory equipment, furniture, movable equipﬁé_@g‘telephone, telecommunications and

facsimile transmission equipment, point of sa%eﬁhgquipment, televfsio'@gbiﬁdios, network racks, and computer
o E ‘

systems and peripherals. L i
=== e s

e e

“Financed FF&E" means any FF&E sﬁ'@jecf* o:gé’ﬁ&Equipment L.iI8A"In favor of a lessor or lender
that: (a) is not an Affiliate of Lessee, and (b) actuglly provjﬂies&f@jg%gde fihancing or a bona fide equipment
Iease after the Commencement Date for Lessee's‘gcq"lzlﬁir,ﬁi ion ofiseoisuch FF&E.
d%'ﬁ FuBREF

Ve =
= =

g,set forth in S‘%}ion 4.1 of this Lease.

3

)!ﬁ;

=
2
BT

“Government” m'ggg% eachggﬁnd every govef“-_g:’gg‘é‘ntal agency, authority, bureau, department,
quasi-governmenial body, ofoifier entiftorinstrumentalify having or claiming jurisdiction over the Premises

(or any activitythis. L ease é"TTéﬁgy hCUaing: fthexlinited States government, the State and County
governments#aidithg)ra divisionSfand municipalities, and all other applicable governmental agencies,

authoritiesgand divisione
includes” flammable substances, explosives, radioactive materials,

laterials #polychiorinated biphenyls, chemicals known to cause cancer or
AT

SRS = [l
#Hazardous Substances”

asbestos, @§bstos-containing

reproductive 16Xigity, pollutantsgigontaminants, hazardous wasles, medical wastes, toxic substances or
related materialsgey losives, pefidleum and petroleum products, and any “hazardous” or “toxic” material,

Lis defingd by those or similar terms or is regulated as such under any Law, including
any material, substaricgzor waste that is: (a) defined as a *hazardous substance” under Section 311 of the
Water Pollution Control<Acf(33 U.S.C. §1317), as amended; (b) defined as a “hazardous waste” under
Section 1004 of the ResBurce Conservation and Recovery Act of 1976, 42 U.S.C. §6901, of seq., as
amended; (c) defined as a “hazardous substance” or “hazardous waste” under Section 101 of the
Comprehensive Environmental Resporise, Compensation and Liability Act of 1980, as amended by the
Superiund Reauthorization Act of 1986, 42 U.S.C. §9601 et seq. or any so-called “superfund” or “superlien”
law; (d) defined as a “poilutant” or "contaminant” under 42 U.S.C.A. §9601(33); (e) defined as “hazardous
waste” under 40 C.F.R. Part 260; (f) defined as a “hazardous chemical” under 28 C.F.R, Part 1910: or
{g) subject to any other Law regulating, relating to or imposing obligations, liability or standards of conduct
concerning protection of human health, plant life, animal life, natural resources, property or the ehjoyment
of life or property free from the presence in the environment of any solid, liquid, gas, odor or any form of
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energy from whatever source., The term “Hazardous Substances” for purposes of this Lease shall also
include any mold, fungus or spores, whether or not the same is defined, listed, or otherwise classified as a
‘hazardous substance” under any Environmental Laws, if such mold, fungus or spores may pose a rigk to
human health or the environment or negatively impact the value of the Premises.

“Hazardous Substances Discharge” means any deposit, discharge, generation, release, or spill
of Hazardous Substances that occurs at or from the Premises, or into the Land, or that arises at any time
from the use, occupancy, or operation of the Premises or any activities conducted therein or any adjacent
or nearfy real property, or resulting from seepage, leakage, or other transmission of Hazardous Substances
from other real property to the Land, whether or not caused by a party to thgi_%ﬁ;lé‘?é“'s% and whether occurring
before or after the Commencement Date. g% )

“Historic ltems” has the meaning set forth in Section Ze.aﬁﬂ??ff tfﬁé‘fggggse.

T

“Housing Act” means the Housing Act of 1937, as gg_}ﬁ;b% mended fr ﬁ%tggxe to time.

L

i

“HRS” means the Hawali Revised Statutes, as gﬁ"ﬁbe amended from time Tﬁf“fm@a@t

L, -
is n B = “Ez%q “"T'%e
HUD" means the United States Department of Heusing anddrban Development:

e

‘immaterial Loss” means a Casualty or Condemnat
Condemnation Award, respectively, is less thian $500,000. :

where the Loss Proceeds or the

“Improvements” means all buildings #Str
located on the Land. =

tres, and other inj q_ﬂgé*ments and appurtenances
2, :

=Y

“Indemnify” means, where this Lease stat'%;cgzgtﬁfény fmior shall “Indemnify” any Indemnitee
from, against, or for a partigdlatimatier (the “Indenifiified Risk") fifiat the Indemnitor shall indemnify the
Indemnitee defend, and_Hold the Indemnitee harmlggs from and against any and all loss, cost, claims,
liahility, penalties, judhgfn'“:xe@gs_, damages, and other injtiry, detriment, or expense (including Legal Costs,
interest and penalties) thatilhs, Indemfilfee suffers or intlirs? {a) from, as a result of, or on account of the
Indemnifted Risk; or {b) in é‘ﬁ%?ejngéf@jgglemnimfs ind8mnity. Indemnitor's counsel shall be subject to
Indemnitee’s approyal, not to belinreasonablyaWithiheld” Any counsel satisfactory to Indemnitor’s insurance
carrier shall.b&¥atitema; -
=

Elie

iEally deemédisatisfactory ™
L 0

=

=Indemnitee” meangany party _:t_i_t_le_g?to be Indemnified under this Lease and its agents, directors,
employees=Equity Interest holdéks, mortgagees, and officers.

@ e 2
Indempitor” means a pg

“InstitutioRa ‘sMeans a state or federally chartered savings bank, savings and loan
association, credit uniop; iercial bank or trust company or a foreign banking institution (in each case
whether acting individuallyzeT in a fiduciary or representative (such as an agency) capacity); an insurance
company organized angfexisting under the Laws of the United States or any state thereof or a foreign
insurance company (in each case whether acting individually or in a fiduciary or representative (such as an
agency) capacity); an institutional investor such as a publicly held real estate investment trust, an entity that
qualifies as a "REMIC" under the Internal Revenue Code, a syndicator or other entity in the business of
low-income housing tax credit investment, or other public or private investment entity (in each case whether
acting as principal or agent) which at the date hereof or in the future is involved in the business of investing
in real estate assets, securily interests or private activity bonds; a brokerage or investment barnking
organization (in each case whether acting individually or in z fiduciary or representative (such as an agency)
capacity); an employees’ welfare, benefit, pension or retirement fund; any entity the lisbilities of which are

5
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insured by a governmental agency, or any combination of Institutional Lenders; ora government-sponsored
enterprise, such as the Federal National Mortgage Association (Fannie Mae) or the Federal Home Loan
Mortgage Corporation (Freddie Mac); provided, however, that each of the entities above shall qualify as an
Institutional Lender only if (at the time it becomes an Institutional Lender) it shall not be an Affiliate of
Lessee,

“Insubstantial Condemnation® means any Condemnation except a Substantial Condemnation, a
Temporary Condemnation, or an Immaterial Loss.

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

“Land Court” means the Office of the Assistant Registrar of E@Fﬁﬁg Court of the State of Hawai.
H » . *:"_-_‘Tﬁ-é’f: gﬁé?fﬁ‘ 3 . N .
“Law" or “Laws” means all laws, ordinances, requirements, orders, proglamations, directives, rules,

Tk,

and regulations of any Government affecting the Premises, }spj@léga?se or any“€ghstruction in any way,
including any use, maintenance, taxation, operation, or occugancy ofFor environmentalizonditions affecting,
the Premises, or relating to any Real Estate Taxes, or otherwise relafing to this Lease® [=any party's rights
any, of the“foregoing, whetherziizforce at the

and remedies under this Lease, or any Transfer off

Commencement Date or passed, enacted, or imposéd aﬁ@a@g latertime, and as may b&amended from
time to time. N e -

“Lease” means this Lease, togethie

er. with the exhibits %_tff;é ed hereto, as the same may be
amended from time to time. M

ch
o i,

0

2=

& £ = A
“Leasehold Estate” means Lessee’s leaséhoidfestate;

me 2hoid: %_,rg:d':t\o the Land, and all improvements
constructed by Lessee theregniianczall of Lessee’s fights and privilgges under this Lease, upon and subject
to all the terms and condjtishs of thii§ikease, and anydirect or indifect interest in such leasehold estato.

e ey EY
r..r-;qj: i) = i

“Leasehold lﬁioi"tg? age” meaﬁisx'fta mortgage, oﬁ%ﬁt_h*ér security instrument (a) that encumbers the
Leasehold Estate or any intergstin @%@gﬁ@old Est@jt:gf"d(b) a copy of which is promptly after execution
delivered to Lessorand flled witk

oand f 1ii8Rd Cotiitwilizareértification by Leasehold Mortgagee that the copy is
accurate andistating:E85sehold Mﬁ?,h.g.’-;}gee’s name ahd Notice address; and (c) that is held by a Leasehold
Morfgag

jegithat is an instiftional Leride, subject to the jurisdiction of the courts of the State of Hawai'l.

‘ gees means i€ holder of any Leasehold Mortgage and its successors and

#

2 f:-iwi . .
sts” of any ngjﬁﬁon means all reasonable costs and expenses such Person incurs in any
(0%

“Legal
legal proceeding (o&gBther mattsr for which such Person is entitied to be reimbursed for fis Legal Costs),
including reasonable™ eys’ fees, court costs, and expenses, and in or as a result of any Bankruptey

Proceeding.

“Lessee” means KG Kapolei Parkway, LLC, a Hawaii limited liability company, its successors and
permitted assigns.

‘Lessor” initially means the City and County of Honolulu, a municipal corporation of the State of
Hawaii. After every transfer of the Fee Estate made in accordance with Article 15, “Lessar” means only the
owner(s) of the Fee Estate at the time in question. ' '
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“Liability Insurance” means commercial general liability insurance against claims for personal
injury, death, or property damage occurring upon, in, or about the Premises or adjolning sidewalks,
providing coverage limits (and subject to increases) as provided in Article 12.

“Loss” means any Casualty or Condemnation.
“Loss Proceeds” means Property Insurance Proceeds and/or Condemnation Award(s).

“LUO” means the County's Land Use Ordinance, codified in Chapter2 of the ROH.
“Major Construction” means any Construction that is reasonap g%z;'tticipafed fo cost in excess of
$1,000,000 (which amount shall be increased in praportion fo th%@jéps" ﬁ%@ge increase, if any, in the

Consumer Price Index since the Commencement Date). 2

“Manawal Street Segment’ means Lot 91002, as shaty on Map__ 6iliand Court Application

1069, consisting of 0.444 acres, more or less, subject to,ﬁ._ﬁ_g;ﬁong"’é‘"ther encumbré"n_c:g‘s&an easement for

access and utility purposes in favor of Lat 91001, as si;g__‘""h on Map _ of Land CouftiA plication No.__,

and is owned in fee by Lessor. The Manawai Street Segj hEHE

edmentis subjectto the developmengnghts of Lesses
as set forth in Section 8.14 of this Lease but is not a part ofi 1e.PremisésJeased hereundéj?

al= U
“Market Value” of the Fee Estate or the Leasehoid Estdt¢imeans, as of any date of determination,
the present fair market value of such estaté_}s‘(;jg‘cluding the fair maiKét.value of the rights of the holder of

such estate in and to any Improvements) agi‘%,%- ”5%;'1 date, consideredz.(a) as if no Loss had ocourred;
(b} without adjusting for any expectation of any Goss- S)as if the LeasehdldiEstate had not been terminated;

2055z(C)as
d) taking into account the benefits and burdehﬁoﬁhs’-@&éﬁge including,:Without fimitation, all cash flows
gy ) e

and revenues, including developer fees, accruing'to or re%ﬁﬁ‘bl&ggnt@pé"ted o accrue to the holder of the

Leasehold Estate), the remaining Term, all Permitt}.gt?jAEngéptioﬁ?s:";ﬂ a0 d alf other matters affecting such estate

g 02 N g
and its valuation; and (e) div_gﬁfﬁngj;sa@gg present vallieiall the ob]iggtions and benefits associated with such
esiate (including, in the %‘a;éé of th‘e"’%'gjég Estate, the Rjehnt and Lessor’s reversionary interest). The Market
Value shall be determifigdias if the 'F:“g‘f‘fm were to conflgue until the Scheduled Expiration Date, and shall

be determined independéti] tiyzof, and Without regard to, “"gﬁ@y_,ﬁ?aluation established in a Condemnation.
RS - 5;:!’;'2-'

=

2, tﬂﬁsa

e R

"Minor Construction"figans any i@%ﬁ’étﬁuntinn that Lessee elects in its discretion, or this Lease
= ﬁ%ﬁ-‘ o iy ren mmsd A

requires Lti%s;éﬁé%tésﬁ”f"faé‘ggje frorm; ine to time, €XGept Major Construction.

{523’4:- 3 2 n *v—#".*_ﬁ?’k_ = ‘td s t d t ” . d. h -
«Modification” means, any Zbandofiment, amendment, cancellation, disc arge, extension,

i - . F i, T, reat
modiffcatlg‘.gj}__ﬁ_ rejection, renewsal, replacement, restatement, substitution, supplement, surrender,

N » ArEmsach . e g, b . .
terminationZotswaiver of a spegified agreement or document, or of any of its terms or provisions, or the
acceptance ofigny.cancellation, “r'_‘%:;éction, surrender, or termination of such agreement, document, or terms.

N =
o

"l".rlm:!if:\;"Vr?nm agreeﬁ cause, make, or permit any Madification.
=

“Monetary Defauit=means Lessee’s failure to pay any Rent or other money (including Real Estate
Taxes and insurance prefmiums) when and as required under this Lease (subject to Lessee’s right to cure
during the applicable cure period after receipt of Notice as set forth in Article 22 of this Lease) or the
Development Agreement (after the giving of written notice and failure to cure within the applicable cure
period as set forth in Section 13.1 of the Development Agreement)..

“Nonmonetary Default” means Lessee's: (a) failure to comply with any material affirmative or
negative covenant or obligation in any material respect in this Lease (subject to Lessee's right to cure during -
the applicable cure period after receipt of Notice as set forth in Article 22 of this Lease) or in the
Development Agreement (after the glving of notice and failure to cure within the applicable cure period as

7
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set forth in Section 13.1 of the Development Agreement), except a Monetary Default: or (b} breach by
Lessee of any material representation or warranty in any material respect (as of the date made or deemed
made)} made in this Lease (subject to Lessee’s right to cure during the applicable cure period after receipt
of Notice as set forth in Article 22 of this Lease).

“Notice” means any consent, demand, designation, election, nofice, or request relating to this
Lease, including any Notice of Default. Notices shall be delivered, and shall become effective, only in
accordance with Article 24.

“Netice of Default” means any Notice claiming or giving Notice of &g‘f@g‘é:‘ﬁ%u___lﬂt or alleged Default,
AF -

SR

“Notice to Proceed” means that certain notice which pe@%@see to commence with the
Construction of the Project in accordance with Article 7 of the DeveldpmentiAgreement.

24

" R . a . X _‘*;—‘:: = i
Notify" means give a Natice ﬂ%ﬂ%& 2 N

“Permitted Exceptions” means: (a) the recordedsiile exceptions affecting the’kge Fstate and prior
to this Lease as of the Commencement Date, listed sA8zexceptionstin Lesses’s leaseholdzolicy of title

insurance for this Lease; (b) reserved; (c) any titl§ exceplions (L%c-:]}'ﬁ‘g__ggg new Subleases) caused by
Lessee’'s acts or omissions, consented to or requesied by%:l%’ﬁ?ssee}' or résulting from Cessee's Default;

(d) any Application made at Lessee's request: (e) any title exceflions resulting from the exercise of the
rights reserved to Lessor in this Lease; and(f). the additional maﬁ’é:t;%ﬂif any, listed in Exhibit B attached

hereto. Y
“Permitted Uses” means the uses des"“g‘gbe m etion 6.1 of thl;é%l.’ease.

= p.‘f“?-*r i
"Person” means any gg:_gggiatian, corporation#G
company, limited liability cofipany:

organization, or other entityof any®

overnmentFndividual, joint veniure, joint-stock
- Tk e e . .
artnership, g&heral or llnlg,Fed partnership, trust, unincorporated

.i‘]' ‘%“

stances Condiﬁﬁg}?’means any Hazardous Substances Discharge
11 isted or that occurred prior to the Commencement Date and

SEUPAAGYEO the Premises.

25

2E I;fggamng;ﬁs _"_’g‘prtbiﬁm Section 2.1 of this Lease.
T “Prime Rate” means eprimer :f:é@br equivalent “base” or “reference” rate for corporate loans that

is publishe?ﬁ’@é,_@e Wall Street jp;ﬁimal as*of the applicable date or, if such rate is no longer published, then
R 9

a reasonably%qg;_\;hglent rate puBlished by an authoritative third party mutually designated by Lessor and
.-.“.H.d-

Lessee. Notwithstanding any’thicgza;_}g to the contrary in this paragraph, the Prime Rate shall never exceed the
Usury Limit. . =

"Prohibited Llen_%rﬁbans any mechanic’s, vendor's, laborer's, or material supplier's statutory lien

=

or other similar lien arising from work, labor, services, equipment, or materials supplied, or claimed to have
been supplied, fo Lessee (or anyone claiming through Lessee), if such lien attaches to the Leasehold Estate
or attaches (or may attach upon termination of this Lease) to the Fes Estate, An Equipment Lien is not a
FProhibited Lien,

“Project” means that certain affordable rental housing project for individuals and seniors, together
with commercial spaces and other components, to be developed on the Land, and more particularly
described in Article V1.
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“Property Insurance Proceeds” means net proceeds (after reasonable costs of adjustment and
collection, including Legal Costs) of property insurance, when and as received by Lessor, Lesses,
Depository, or any mortgagee, excluding proceeds of Lessee’s business interruption insurance in excess
of Rent.

" "Public Accommodations Laws" means all applicable Laws, including, without limitation, Titfe 1)
and Title Il of the Americans with Disabilities Act of 1990 (the “ADA"), the ADA Accessibility Guidelines
promulgated by the Architectural and Transportation Barriers Compliance Board, the public
accommodations title of the Civil Rights Act of 1964, 42 USC § 2000a et seq., ihe Architectural Bamriers Act
of 1968, 42 USC § 4151 et seq., as amended, Title V of the Rehabilitaggﬁ%e\t of 1973, the Minimum
Guidelines and Requirements for Accessible Design, 36 CFR Part - 45190, and the Uniform Federal
Accessibility Standards, and any similar Laws now or hereafter adopted®piiblished or promulgated, as the

ed.

same are now in effect or may be hereafter modified, amended or %@ﬂ’yp'iem:'é* ;
“Qualified Tenants” mean tenants that meet the age:and Inéome requirginents for a Residential
Rental Unit set forth in Section 6.1.1. - ==
r . .
‘Real Fstate Taxes" means all general and ;?gﬁe_*g:lg; real es'tg_’_ca_e taxes (includisig 2Xes on FF&E,

sales taxes, use taxes, and the like), BID payments, assessmenis, m@g&gal water and sé’,ﬁ“rer rents, rates
and charges, excises, levies, license and permit fees, fines, E‘“é:ﬁalgﬁgﬁ?a’nd other governméntal charges and
any interest thereon, general and special, ordinary and extraordindry, foreseen and unforeseen, that before
or during the Term and applicable to the Term, or any part of it, fiayibe assessed, levied, imposed upon,
or become due but only to the extent payabl&ioiitef or In respect of, yarged with respect to or become
a lien on, the Premises, or any FF&E, Buildin"ﬁ?E‘i?glb‘mth or other fa m‘f?ﬁy_jgfe‘d in the operation thereof.
“Real Estate Taxes” shail not, however, includezany ™o ““ﬂaffg?!;gwing, all of

delinguent or payable only with a penalty: (2) am) franchiiseziheomes, excess profits, estate, inheritance,

of:which Lessor shall pay before

succession, transfer, gift, corporation, business, cagﬁi_jaél#géﬁy, o’r*‘“'p“ﬁ'f‘__ﬁl%fé}x, or license fee, of Lessor; (b} any
item listed in this paragragggﬁﬁjs’%levied. assessedFor imposedZgainst the Premises during the Term
based on the recapture gzg,;ie‘*\?ersé‘l'ﬂ:_ =0y previous tay,abatement or tax subsidy, or compensating for any
previous tex deferralffor, reducediiZssessment ot} valuation, or comecting a miscaloulation or
misdetermination, relating'tazany perioﬂfc:i;s) befare the Commencement Date; and (c) interest, penalties, and
other charges for subparts}'(éjgzggd Dieaforesaid. If at @y time during the Term the method of taxation
prevailing at the CommencemepBEte shallbezaltersdl so that any new tax, assessment, levy (including
any municip%téﬁﬁﬁ‘iﬁﬁf' deral eV im position, 6F¢Rarge, or any part thereof, shall be measured by or be
based in wWhole or i’ﬁ""ﬁpfi%.gpon tﬁg‘gfgmises and imposed upon Lessor, then all such new taxes,
assessiients, levies, Reél%ﬁftge TaXesyor charges, or the part thereof to the extent that they are so

meastirad oy, based, shall be'Ggemed to BeaRcluded within the term “Real Estate Taxes”

“Residential Reﬁfgl Units” means those residential rental units that are designated for occupancy
by persons who meet the income qualifications set forth herein, and shall not include the residential unit
occupied by the resident staff person,

‘Restoration” means, after a Loss, the alteration, clearing, rebuilding, reconstruction, repair,
replacement, restoration, and safeguarding of the damaged or remaining Improvements, substantially
consistent with their condition before the Loss, subject to such Construction as Lessee shall perform in
conformity with this Lease, subject to any changes in Law that would limit the foregoing.



Kapolet Parkway, Lots 6 & 7
Lease

"Restoration Funds™ means any Loss Proceeds {and deposits by Lessee) to be applied to
Restoration.

“Restore” means accomplish a Restoration,

“RFP" means that certain Request for Proposals issued by the Lessor on December 18, 2018 for
the development of the Premises.

“ROH" means the Revised Ordinances of Honolulu, as may be amended from time to time.

.A:- g.ux:'g'?‘:,_‘;_m

Seeles

“Scheduled Expiration Date” has the meaning set forth in Sectidﬁ 3.1 of this Lease.

. SEr
“Sublessee” means any Person &plitled to occupy, usé or,
Sublease. R T i

e

Is

f=1% T’“"’iﬁf ~ r\".'-‘" .
‘Substantial Casualty” means a Casualty tﬁ‘éT’t‘“:( acours less than ten (10) years before the end
of the Term and renders the Premises, in Lessée’s reaséhablExudgment (with Leasehold Mortgagee's

e

consent), not capable of beingfggr_::gj,gomically Resto%%ci,i%é‘f {(b) purs Uankto Law, prevents the Premises from
being Restored o substanﬂte;@ﬁ??th_g%%%%e condition, ’aﬁ‘d for the sapie use, as before the Casualty.

Py
A b
E

“Substantial Gédemnationimeans any Condemnation that takes the entire Premises or so much
thereof that the remainder#jh: =essee’éf‘§easonab!e Judgment (with Leasehold Mortgagee's consent), is not
capable of being Restored {6+ Qﬁq@@@g@yg&g@e whole for the conduct of the Permitted Use specified
in Section 6.1. . e Ui e A

ey oy

t;l;%(' Credit R?ﬁgﬁéémentsf‘gﬁegns any and all matters required by Section 42 of the Internal
RevendgiGode of 1986 (26118.C.), asiginerided (and the cognate provisions of the laws of the State)
and/ér anyzapplicable agreement or restrigtions refating to the receipt of any federal or State low income
housing taXigredits in connectiohiwith Lesee’s activities and obligations under this Lease, whether or not

waiiin

U]

such requiremeniis explicitly stated in Section 42 or regulations thereunder {or the applicable provisions of

the laws of the Stafg:and the re%]; ations thereunder).

“Temporary

ol gm%tion” means a Condemnation of the right to use or occupy all or part of
the Premises for a temporary period of time.

:.’_‘:‘

*Term™ has the'meaning set forth in Section 3.1 of this Lease.

“Transfer” of any property means any of the following, whether by operation of law or otherwise,
whether voluntary or involuntary, and whether direct or indirect: (a) any assignment, conveyance, grant,
hypothecation, mortgage, pledge, sale, or other transfer, whether direct or indirect, of all or any part of such
property, or of any legal, beneficial, or equitable interest or estate in such property or any part of it (inciuding
the grant of any easement, lien, or other encumbrance), or (b) any conversion, exchange, issuance,
Modification, realfocation, sale, or other transfer of any Equity Interest(s) in the owner of such property by

10
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the holders of such Equity Interest(s). Except as provided below, a transaction affecting Equity Interests,
as referred to in clause (b) above shall be deemed a Transfer by Lessee even though Lessee is not
technically the transferor. A “Transfer” shall not, however, include any of the foregoing {provided that the
other party to this Lease has received Notice thereof) relating to any Equity Interest: (i) that constitutes a
mere change in form of ownership with no material cha nge in beneficial ownership and constfitutes a tax-free
transaction under federal incorne tax law; (ii) to member(s) of the immediate family(ies) of the transferor(s)
or trusts for their benefit; (lll) to any Person that, as of the Commencement Date, holds an Equity Interest
in the entity whose Equity Interest is being transferred, or (iv) to such transferee in accordance with the
terms and conditions applicable fo such Transfer as set forth in Lessee’s limitgd, Jiability limited partnership
agreement. In addition to the foregoing, the trading of an Equity Interest ingnyentity whose capital stock
is listed on a nationally recognized stock exchange shall not constitute a F@nsfer. ~

“Unavoidable Delay” means delay in performing any obligf%i?ﬁ"i urﬁ%ﬁg@tﬂujs Lease (except payment
of money) arising from or on account of any cause whatsoever beyond the 8Bligor's reasonable control,
despite such obligor’s reasonable diligent efforts, including indistry-wide stril??ﬁgjﬁjlamtgor troubles or other
union activities (but only to the extent such actions affect sifilar premises at thatitime and do not result
from an act or omission of the obligor), the obligor’s inaBility to obtain required labtzor materials after
commercially reasonable efforts fo do so, litigation fflless causdd, by the obligor}¥inghudifig, without
limitation, injunctive or similar relief in connection witff any{lifigation, LB5s, accidents, Law&sgovernmental
preemption, war, riots, terrorism, contamination by radioactix‘?iffy’?jo; HaZarddus Materials (dhless caused by
the obligor), fire, explosions, earthquakes, drought, tidal waves,"ﬂ@"i—%fé, windstorms, natural disaster or other
acts of God. Unavoidable Delay shall exclude delay caused by thgi6bligor's financial condition, iiliquidity,

or insolvency. Any obligor claiming Unavoidabl@iBelay shall Notify ti&i8hligee: (a) within ten (10) Business

Days after such obligor knows of any such Unavoigable Defay; and (by#ithinfive (5) Business Days after

such Unavoidable Delay ceases fo exist. To bé’ﬁﬁ‘éﬁﬁfv any such Notiéy_'é?ﬁﬁst describe the Unavoidable
Delay in reasonable defail. Where this Lease™States tha performancé of any obligation is subject to

Unavoidable Delay(s) or words of simitar import, stich Uriaivoid

BbleDBlBy(s) shall extend the time for such

==y

performance only by the numibgior, days by whichsSich Unavdjdable Defay(s) actually delayed such

T ":HE‘FS‘_*;”" . E e,
performance, pius a reaﬁabfe perjodof time thereaf_tgr to mobilize to commence performance.
EaY

e

“Unrefated H?f?“?%i’?;gg Subégtgnce Dischargé"’f%;ggy Hazardous Substance Discharge migrating,
entering or leaching onto, 5b§i§g,_ or beneath the Property at any time subsequent to the Commencement
Date from adjacent or nearby propef Eff;@ﬁi_fg*ﬁéjgtiﬂehs%av"é’r which Lessee has no conirot or in which Lessee
has no ownerghip:iRiers; ry;Eimit” means<the highest rate of interest, if any, that Law allows under

the circumgtances.

# aE‘é:éf;Sg;reet Segmentimeans Lot 91004, as shown on Map ___of Land Court Application 1069,
consisting of Oiﬁg_;scggg_:res, more;g;rf less, subject to an easement for access and utility purposes in favor of
Lot 21001 and Lot'94003, as shigwn on Map __ of Land Court Application No.__, and is owned in fee by
Lessor. The Wakea‘?svftﬁé‘“gétt Sggment is subject to the development rights of Lessee as set forth in Section
8.14 of this Lease but fs’%?;:g? part of the Premises leased hereunder.

“Year” means 3 period of 365 days except in leap years, in which case the period is 366 days.
ARTICLE 2;
PREMISES

21 Premises. Atthe Commencement Date, Lessor owns the following real property (collectively, the
‘Premises”). (a) the land described in Exhibit A attached hereto {the “Land”); (b) the Improvements

11
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existing thereon as of the Commencement Date; (c} the appurtenances and afl the estate and rights of
Lesser in and to the Land; and (d) all Building Equipment attached or appurtenant to any of the foregoing
existing as of the Commencement Date. This Lease is subject to the encumbrances described in Exhibit A,
the Permitted Exceptions, and any title exceptions resulting from the exercise of the rights reserved to
Lessor in this Lease.

2.2 Acceptance in Existing Condition. Except as otherwise provided in the Development Agreement
or this Lease, (a) Lessee expressly acknowledges and agrees that Lessor has made no representations or
warranties whatsoever, whether express, implied or statutory, with respect to.the Premises or any portion
thereof, and (b) that Lessor shall not be abligated to provide or pay for anyerkior services related to the
Premises or the operation thereof. Lessee acknowledges that Lesse& has inspected the Premises
carefully, or has had the opportunity to inspect the Premises carefully, diidzéxcept as otherwise provided in
the Development Agreement or this Lease, accepts the Premises int#AS TS’?ZWHERE IS AND WITH ALL
FAULTS" condition without warranty, guaranty, liability, or representation wf%%ﬁ"}_ver, express ar implied,
oral ar written, on the part of Lessor, or any Person on behalf

ofif £9SOr, regardingihg Premises or matters
affecting the Premises, including the following: T g

45 e

. T
oh;of the Premises, including theiqudlity, nature,

2.21 Physical Condition. The physical cog@_«_;i 1
adequacy and physical condition of (a) the Land’® incldding anyisystems, facilities, taccess, and/or
landscaping; (b) the air, soils, geology, topography, drainageandigrountdwater, (c) the%uitability of the
Land for construction of any future Improvements or any activitie’s_gg;gyses that Lessee may elect to conduct
on the Land; or (d) the compaction, stabilityzar, composition, eros?oﬁ r.other condition of the soit or any fill
or embankment on the Land for building or aRyidther purpose: i,

Z; 3
iy
o

uacy and phY:

222 |mprovements. The quality, | ?‘i"cf.ai condition of any existing

Improvements.

3, Bici Foan
PR L'gfti: ,‘;f—;“if% '1“»,;’."!;?%?
223 Title. Theyiaturésand extent of @y recorded Jlight of way, lease, possession, lien,

encumbrance, license, regérvation: r:other title conditipn of record as of the Commencement Date affecting
the Premises includinggiwithout limit gtion, the existencg of any easements, rights of ways or other rights
across, to or in otheﬁ‘"prop;g;jc_iiqs that_igj‘ight burden and/obenefit the Premises; provided, however, that
Lessor represents and warraniSito Léssee.that it owns fee simple title to the Land and that no other party

has any right or option to puréfigse’ihe Eand oithe;easehold Estate thersin as of the Commencement
Date of this |: = =

e

224 Compliante Sine deVel

otherffegalstatus of the Landior Improver rits or compliance with any public or private restrictions on the
use of the*lid, as the same Are;

eiin efch? as of the Commencement Date or may be hereafter modified,

amended, adapted, publishedp;%?:éromulgated or supplemented, or the compliance of the Land or

Improvementsﬁf@%gy applicab;['gLaws;

ment potential of the Premises and/or the zoning, land use, or

i, =

2.2.5 Hazardous Substances. The presence or removal of Mazardous Substances on, in, under
or about the Premises Sizgny adjoining or neighboring property;

226 Econonﬁc Feasibility. Economic canditions or projections, development potential, market

data, or other aspects of the economic feasibility of the Premises and/or the business Lesses intends to

conduct on the Premises:

227 Uliities. The availability, existence, quality, nature, adequacy and physical condition of
utilities serving the Premises;

12
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22.8 Suitability. The use, habitability, merchantability, fitness, suitabllity, value or adequacy of
the Premiges for any particular purpose (including, without limitation, the Permitted Use specified in
Section 6.1);

2.29 Boundaries. The boundaries of the Premises, the location of any Improvements on the
Land and/or the existence of any encroachments onto or from any adjacent lands;

2.2.10 Access. Access to the Premises, including from or through any particular route; and

e,

=N

2.291 Other Matters. Any matter whatsoever not referenced abo}gﬁ}éﬁ%ﬁp@rtains to the Premises.
E o

2.3 Release of Lessor. Lessee, on behalf of itself, its agents, ggeeﬁr,sh, employees, Equity Interest
holders, mortgagees, and officers, hereby waives, releases and foggei‘[e‘r diseharges Lessor and its agents,
directors, employees and officers of and from any and all claims,“gctions, C“"'é_u'fé’_gs of actions, demands,
rights, damages, costs, expenses or compensation whatsogzé:ﬁ%gir‘ect or indirget, known or unknawn,
foreseen or unforeseen, which Lessee or any its agents, difectors: employees, Equity Interest holders,
mortgagees or officers now have or which may arise in théAuture on z2account of or in agyiway related to or
in connection with any past, present or future aspect, {eatdie, characteristic or condition ¢ ftheiPremises of
the nature and type specified in Section 2.2.1 through Sections2.2.10;{Fovided, however, that this release
shall not cover, pertain to, or deem to release any claim of L%gﬁins?wssor for bredch of this Lease

or the Development Agreement or any claim under Article 9 or S&6tion 10.2 of this Lease.

ARTIGLE,3:
R TERMs,,
provisions of this Leasg:shall be“effective as of the Commencement Date.
The term of this Lease (fi€3fTerm”) shall beior seventyfiVe (75} years commencing on the
Commencement Date an %terminatiﬁ_%igt 11:59 p.m.%an 20__ (the “Scheduled Expiration

Date”), unless terminaté: jsss)‘qoner in ageordance with this Lease.
T, A

31 Term. The terms and

et

e

3.2 ] %ﬁé Premises to Lessee on the Commencement
Date. o S, e

1ewal. Lessee shall have no right to extend or renew the Term.
ation ofiffiis-l-ease, Lessor shall have no obligation to extend o renew this

Sieas O
ggg? with Lg?ssee.
el oF

ARTICLE 4:
RENT

4.1 Fixed Rent. L S € shall pay Lessor, without notice or demand, in lawful money of the United
States of America, a ngt"annual rental (the “Fixed Rent") of One and No/100 Dollars {$1.00). Lessor
acknowledges that Lessee has paid the Fixed Rent for the entire Term hereof as of the Commencement
Date.

4.2 No Offsets. Lessee shall pay all Rent without offset, defense, claim, counterctaim, reduction, or
deduction of any kind whatsoever.

4.3 Payment - Geperally. [RESERVED]

13
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ARTICLE 5:
ADDITIONAL PAYMENTS BY LESSEE; REAL ESTATE TAXES
5.1 Net Lease. This Lease shall constitute an absolutely “net” lease. Lessee shall pay as “Additional

Rent” and discharge, before failure to pay creates a material risk of forfeiture or lien, each and every item
of expense, of every kind and nature whatsoever, related to or arising from the Premises, or by reason of
or in any manner connected with or arising from the leasing, operation, management, maintenance, repair,
use, or occupancy of, or permitted Construction affecting, the Premises. Notwithstanding anything to the
contrary in this Lease, Lessee need not pay, Lessee may offset against Rent any sums paid by Lessee on
account of, and Lessor shall Indemnify Lessee against payment of, the fol|gWirigstems payable, accrued,

or incurred by Lessor: (a) leasing expenses for the Fes Estate; (b) costsiificidental to Lessor's ownership
of the Fee Estate and adminisiration and monitoring of this Lease, ig_elﬁg@g such costs Lessor incurs in
reviewing anything Lessee delivers under this Lease or determining;fﬁetlﬁgéﬁgsee is in compliance with
this Lease, except where this Lease expressly provides otherwise?.g) any cosiSior expenses that Lessor
incurs in or for any litigation, except to the extent that this lzg;aié;%requires Lesseb.io pay such costs or
expenses; (d) any insurance premiums, utilities, operating expenses>or other coststalated to the Premises
that accrued before the Commencement Date; (e) any#stms payable by Lessor
expressly excluded from the definition of Real Estate Takes, h>
5.2 Real Estate Taxes. Lessee shall pay and dischargg:all.Real Estate Taxes, if'any, payable or
accruing for all periods within the Term, before failure to pay c?"éjgiw?e_'s a material risk to Lessor of forfeiture
or penalty, subject however to Lesseeg’s right.of Contest as this Lease expressly provides. Lessee shall
also pay all interest and penalties any Goverfif nt assesses for Iaﬁg;p@ﬁaﬂy&ment of any Real Estate Taxes.

am.l.essor give Les‘g@‘a—:neésonable proof that Lessee

=

Lessee shall within a reasonable time after Nr‘gi& Hrom. e
has paid any Real Estate Taxes that this Leas@reqﬁﬁ%ﬁ;@&sﬁgﬁe to pay. essee shall have the sole right
and authority to contest Real Estate Taxes, in cc?‘mpliancgwig_gz %Conjégt Conditions. Lessee shall also

have the right to apply for any applicable exemptign froffi ReaMESHE Taxes applicable to the Premises,
and Lessor shall cooperate asim e reasonably rediiested by L§§’§ee to provide such certifications and
other information in supporﬁ‘: su olication and répewals throlighout the Term hereof,

53 Assessment§ in‘lnstaliments’ To the extentfallowed by Law, Lessee may apply to have any
assessment payable in insfﬁ[[&j@tsggnﬁg pproval of §tich application, Lessee shall pay and discharge
only such instaliments as becdfis; ﬁﬁﬁ%ﬂg&gﬁhg the Term.

T

Hoit]

T L
54  BID'Decisions fany alls made to include the Premises in any BID applicable to the Term
(or to Modify the terms Ef{@;@m_%ym s % %ﬂl_yd_[lg the amount or calculation of any required payments or
assessmignts) and the ownef‘«%iﬂme Prem;ises is entitled to vote in favor of or against such proposal, then

Lessee sia] dacide how to vofEithe partiés shall cooperate to effectuate such decision, and Lessee shall
] S

have full pov?’e‘“@i@;represent thelPremises in all matters regarding the BID applicable to the Term, provided
that at the time™@ g;ej;g;erminationé@ uncured Event of Default exists, and provided further that Lessee shall
not make any de&?éj‘ﬁj[—,lg or commitments, or incur any obligations with respect to any BID involving the

Premises that extend? IE%LFT‘E Term without Lessor’s written consent.

5.5 Direct Payment BV Lessor. [f any Additional Rent must be paid directly by Lessor then: (a) Lessor
shall Notify Lessee of suth Additional Rent and the payee entitled thereto, such Notice constituting Lessee’s
authorization to make such payment, insofar as applicable, on behalf of Lessor, and (b) if the payee
nevertheless refuses to accept payment from Lessee, then Lessee shall Notify Lessor and shall pay such
amount to Lessor in a timely manner with reasonable instructions on remittance of such payment. Lessor
shall with reasonable promptness comply with Lessee’s reasonable instructions. In such event, provided
Lessee provides Lessor with payment and reasonable instructions on remittance of such payment in a
reasonable amount of time prior to the payment due date, Lessor shall be responsible for any late charges
or fees, interest or penalties arising from Lessor's payment if Lessor is late in making such payment.
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5.6 Utilities. Lessee shall arrange and pay directly, before the same become delinquent, for all fuel,
gas, electricity, light, power, water, sewage, garbage disposal, telephone, and other utility charges, and the
expenses of installation, maintenance, use, and service in connection with the foregoing, for the Premises
during the Term. Lessor shall cooperate as may be reasonably requested by Lessee as may be necessary
or appropriate to arrange for such direct billing to Lessee. Lessor shall have absolutely no liability or
responsibility for the foregoing, provided that Lessor performs its obligations regarding any related
Application.

5.7 Excise Tax. Lessee shall pay to Lessor, as Additional Rent, the applicable State general excise
or surcharge tax on gross income, as the same may be amended, and allgg?ﬁ%%s‘gjmiiar applicable taxes,
surcharges, rates andfor charges imposed upon Lessor with respect Q,g‘ig%hta! or other payments in the
nature of & gross receipts tax, sales tax, privilege tax, surcharge or thedlRe, excluding federal, state or
county net income taxes, imposed by any Government (collectively, ;the “EXCiSe Tax"), such Excise Tax to

e =

be paid at the time and together with each payment of Fixed Rent é’r’% Additi‘?ﬁfg;[%ﬁ;ﬁent {which includes any

and all charges required under this Lease to be made by Lessgeto Cessor) to theikxtent they are subject
to the Excise Tax. The Excise Tax due from Lessee shaji*be

; the amount whichEwhen added to the
applicable Rent due or other payment (whether actually arEconstructively received by‘*ﬁ—f?;%fggr), shall yield to
Lessor (after deduction of all such tax payable by Lesgg':;ffviwi,t__h respedtto all such paymenfs):ainet amount
which Lessor would have realized from such paymenthadfigisuch taxf[é_gn imposed. It is;f;hf‘ﬁ intent of this

Section §.7 that Rent will be received by Lessor without diminqgen ,f;ény tax, assessment, charge, or levy
of any nature whatsoever, except net income taxes imposed’;_ﬁ =any Government, and the terms and
conditions of this Lease shall be liberally comi_gﬂged to effect such*-ﬁ%r%gse.

5.8 Convevance Tax. Lessee shall payif gzgitire amount of anyiconveyance fax or related tax
imposed by Law on account of this Lease or an’?@rﬁ”‘é’ﬁ’ﬁfﬁ@nﬁ this Lease{including, without limitation, to
the extent resulting from any increase in Rent Gnder thisy andlgﬁ'fény renewal or extension of the

Term), and for preparing, execglilg and/or filing \“rv"“_fls'nené;g‘ﬁ’e suEﬁ:ff'.'

goglimentation as may be necessary or

ok

proper in connection therewitiZbiSvided that LessgriShall promplly execute and dsliver to Lessee Such
required documentation ingonnectioniWith such paynie nt. If Lessof chooses, in its sole discretion, to collect
said conveyance tax fromlessee aﬁ*"d;"‘p‘ay it to the tax'-‘%iythority on behalf of Lessee, Lessee shall execute
the required documentationzand promipfly deliver the samedogether with payment of said conveyance tax
to Lessor. AtLessor's reque: ‘___.'I;esseﬁ?{ahalld romptly exe

GCute such affidavits and other documents as may

ﬁg@n*ﬁith:@g;kgem@ggﬁnce tax. Lessee’s obligations as aforesaid shall
nination of this'Fegse.
e N
el Bl i
59 _claxes on Lesseé“’-ﬁl?‘usines%_jﬁ‘d._i’ersonal Property. Lessee shall be responsible for and shall
pay b&féfg delinquency all taXEsiassess&Epy any Government against Lessee by reason of the conduct of
its busine s}'ﬁ"}g]e Premises orWith respect to personal property of any kind owned by or placed in, upon

or about théﬁ mes by or at @_Z%expense of Lessee.
sy, £hize

AR

= £
510 Tax Exemptions. Nothiify contained herein shall prevent Lessee from applying for any exemptions
which may be availgblBsto lSsee for its Real Estate Tax, Excise Tax, conveyance tax or other tax
obligations; provided Hﬁ@”\f’fﬁ', that it shall be Lessee’s sole respansibility to apply for and maintain any
such exemptions as and¥when required by Law and Lessor shall cooperate as may be reasonably
requested by Lessee to provide such certifications and other information in suppaort of such application and

renewals throughout the Term hereof. Any such exemptions are subject to all Laws applicable thereto,

511 Lessor Expenses. Lessee shall pay to Lessor, within ten (10) Business Days after the date of
mailing or personal delivery of statements, all reasonable costs and expenses, including attorneys’ fees,
paid or actually incurred by Lessor: (i) required to be paid by Lessee under any covenant in this Lease
(including without limitation any indemnity provision), (i) in enforcing any of Lessee’s covenants or
obligations in this Lease, (iii) in remedying any breach of this Lease by Lessee, (iv) in recovering possession
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of the Premises or any part of the Premises, (v) in collecting or causing to be paid any delinquent rent,
taxes or other charges payable by Lessee under this Lease, {vi) in connection with any estoppel certificate
requested by Lessee, or {vii) in connection with any litigation {other than condemnation proceedings)
commenced by or against Lessee to which Lessor shall without fault be made a party. All such costs,
expenses and fees shall constitute Additional Rent, and Lessee’s obligations under this Section 5.14 shall
survive the expiration or earlier termination of the Term.

ARTICLE &:
USE

6.1

6.1.1 Affordable Residentizl Rental Units. Lessee shall ’a%gn, consitiict, operate and maintain

o =

Residential Rental Units, in the number and of the type descrilsé thelow’, for iﬁ?fﬁzgtgls and families who
meet the following income qualifications assoctated with sg__%i_cf_ls esidéntial Rental Unitszz

T

No. of units No. of bedrooms [ Income qualifications

SE

At or below 30% oflE

Atorbelow 60% of HUD%rea median income
i T

Total: ___2 residential units; —_ Residential Reni‘gi Units
Monthly Rent for the Resideffial?Refital Units shal gt exceed Afigrdable Rent, as set forth herein,

design#construct, operate and maintain a parking lot,
.. loading space(s). Of the ___total parking stalls and

F*é%gl@g:@_j{ngég@a‘ée (collectively, the “Commercial Parking Stalls™)

y ercial RentalFUnits. A sufficient number of the parking stalls shalil
be reserved~for personsiwith igs, in compliance with Public Accommodations Laws. Use of the
parkinghg’fffé]]s and loading¥§pace design ited to serve the Residential Rental Units shall be restricted to
residentsyisitors, and otherapproved gtiests, and Lessee shall not charge residents and their guests for
use of sug‘h"%'js'%s without the p"f%%‘i%reviewa%d written approval of the Lessor, which Lessor may withhold in

6.1.2 Parking ahdikoading. 2
to include a total of parking, stalls

loading space, __..parking st3i|5a
shall be desigiatadiioiserve the

= £HT
T Note: the income and uriEiRi; s subject to adjustment prior to the submission of the final form of the Lease to Clty Council for
approval; provided, however, thigiincome and unif mix described herein shall be deemed a “ceiling.” Lessee shall rent 100% of the
Units In the Project la QualiffedzTenants with incomes af or below 60% AMI. No fewer than 100% of the total number of Units shall
be rented fo Qualified Tenaniswith incomes at or below 66% AMI, and no fawer than 5% of the tota! number of Units shall be rented
{0 Qualified Tenants with incomes at or below 30% AN,

2 The provisions of this Sectfon may be adjusted upon the reasonable approval of the City and Developer based upon the results of
Developers due diligence permitted under Section 4.1 of the Developmant Agreement, the requirements of Develaper's lenders and
investors, and feedback from governmental authorities, communtly groups and public stakeholdars during the design, environmental
review and entitlament process. Any such modifications shall not consiitule a significant daviation from Developer's proposal and shafl
be made prior to the submission of the final version of the Lease fo the City Council for approval. The final defails of afl Project
components shall be incorporated info the Lease that Is presented to the City Council for approval,

314
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its reasonable discretion. Except for the Commercial Parking Stalls, public parking shall not be allowed,
with or without charge, without prior review and written approval of Lessor, which Lessor may withhold in
its sole and absolute discretion. Notwithsianding any provision to the contrary in this Section, Lessee shall
have the right to charge commercially reasonable rates for the use of any of the Commercial Parking Stalls,
including but not limited to, by residents, visitors and other guests of the Residential Rental Units.

6.1.3 Resident Amenities.* Unless stated otherwise, Lessee shall design, construct, operate
and maintain the folfowing amenities available exclusively for residents and their guests:

N
==

i) Parking (except for any Commercial Parking Stallsg‘é""‘srg%’e‘t{orth in Section 6.1.2 of
this Lease): ]

i) Common Area Amenities including but not lifnited t63undry raom, outdeor parks,
outdoor passive recreation area. -} o

sgeany, v =N
6.1.4 Commercial Rental Units. To the extent ﬁp;é%rfnitte‘&"* under Federalfand State Affordable
Housing Requirements, Lessee may design, construct operate and maintain certa|’rr‘ifsﬁjpie;,ceg\F within the
Project for commercial purposes (collectively, "Compiah Rental*nits”). The use “antifental of any
such Commercial Rental Units within the Project is set fo _;_ﬁ,ﬁ%ectiogﬁfaiz of this Lease. &

e
6.1.5 Indigenous Plants. Indigenous species of plaﬁt’s‘ggi“qll be used for landscaping whenever
and wherever reasonably feasible. Wy e,

i

6.2 Prohibited Uses. Lessee shall not calisel;Maiotain or permit ZAviwaste or nuisance to exist on,

R B = e S . .

in or about the Premises. Lessee shall not do orgg,grmlbagh 72_!%9% to be dong:in or about the Premises which

will in any way damage the Premises, or use or aljgw thg;l?i'e‘“-‘mj‘s”e%%t_gﬂ be“used for any improper, offensive
=) TR

or unlawful purpose. g

4 &
6.3 ts afid Control of Premises. During the Term, Lessee
shall be the exclusive oWher of the Pfaject ImprovemeRits within the Premises, including FF&E. Except as
otherwise expressly ffovide%‘:ﬁn this Leéase, Lessee shallZhaVe exclusive control, use, and management of
the Premises during the Term=: b@étﬁ?@&ggglicab@jﬁaws, Lessee may enter into, terminate, or Modify
any existing contrastwhich Lessge?agreédfio?éféjggjm?gs of the Commencement Date or future contract for

=g
managemﬁeﬁ@gg%"ﬁop'e Fatiofiof the Pratises or provision of services to the Premises effsctive from and after

EReis,

the Compigncement Date (Provided 'th;%i?gg’{_\y such termination or Modification is done in conformity with the

terms offSuch contracts).”g’lzgsig_ge shallilndeninify Lessor arising as a result of any such cancellation or
termifation: All such contragiSishall expiré automatically on or before the Scheduled Expiration Date,
except for ‘egniracts entered if{GEjn the Ardinary course of maintenance and operation of the Premises,
which shall exgire;no later than 'é;ﬁfe (1) year after the Scheduled Expiration Date. Following the end of the

Term, ownershipioBthe Project L@j)rovements shall belong to Lessor and remain with the Premises.

e

6.4 Compliance With Laws. Lessee shall not use the Premises, or do anything or suffer anything to
be done in or about the'BiEmises that will in any way violate any Laws applicable to the use, condition or
occupancy of the Premi§€é, subject to Article 9 of this Lease. At its sole cost and expense, Lessee shall,
in all material respects and subject to Lessee’s right of Contest, promptly comply with all such applicable
Laws, subject to Article 9 of this Lease. Lessee shall, at its sole cost and expense, make all alterations to
the Premises, that are required to comply with applicable Laws, whether in effect as of the Commencement
Date or thereafter subject to Article 9 of this Lease. Lessee’s obligations under this Section 6.4 shall include
the obligation that Lessee, at its sole cost and expense, in accordance with the terms of this Lease, make,

4 See note 2.
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build, maintain and repair all fences, sewers, drains, roads, curbs, sidewalks, parking areas and other
improvements that are located within the Premises and that may be required by applicable Laws to be
made, built, maintained and repaired in connection with Lessee’s ar its Sublessees’ use of the Premises or
any part of the Premises. Notwithstanding any provision to the contrary in this Lease, Lessor and not Lessee
shall be responsible for the repair and maintenance of any dedicated off-site roads that are constructed in
connection with the Project.

6.5 Copies of Notices. Lessor shall promptly give Lesseé and Lessee shall promptly give Lessor a
copy of any notice of any kind regarding the Premises or any Real Estate diaxes (including any bill or
statement), and any notice of nonrenewal or threatened nonrenewal of anygﬁﬁﬁbgal that Lessor receives

=y

from any Government, utility company or insurance carrier affecting the Bremises. ™

66  Entitiements. Lessee shalt maintain in full force and effect.al t-entifl“ea':ﬁfggts and permits necessary
for the Permitted Uses specified in Section 6.1, = i

6.7 llegal Activities. Upon Lessor's recsipt of actuaj%g“‘é“tic;%? if Lessor, in ltSireasonable business
judgment, believes or suspects that illegal acts are takingpidce on the Premises, or the:Rremises are being

used for an illegal purpose that could resuk in crimina@givil forfeityre, or both, of th@@f@ﬁses or any
portion of the Premises, to any Government, Lessor may N“S,tﬁjjﬁy%essgﬁ%‘@@d Lessor may thereafter take all
reasonable and appropriate action as may be necessary to'stop,such illegal activity, incliding entry onto
the Premises (provided that any such entry by Lessor into a*Residential Rental Unit shall comply with
advance written notice requirements under applicable Law}, In s%ﬁﬁi@umstances, Lessor shall have the

right to conduct an investigation, including, withdtlimitation, the righEgfentry to the Premises and a review
g T ws,—-_za.gt
i

of Lessee's records (provided that any such entry'by:Eessor into a Resideftial.Rental Unit shall comply with
advance written notice requirements under appl@bfﬂ%@@r any entry:nito the Premises, Lessor shall
(a) provide Lessee with oral or written notice priokto sug ﬁéﬁ;ﬁ%gmess it'is an emergency (provided that
any such entry by Lessor into a Residential Réntal£Unit "s‘h‘aﬁ%&j‘mply with advance written notice
requirements under applic;gﬁlgj;'é?;é_&gw) (b) meet With™ Lessee’s jproperty manager andfor designated
representative, or if neitheréfs present=the individual '@‘10 is physically present at the Premises on the day
of the entry and claimsﬁgcé*g_ :presentative, ang (c) have such property manager or representative
accompany Lessor dﬁ'r']ng%;!gga_gntry. I@iﬁs‘uch investigatiof:yields any evidence of any ilegal activity on the
Premises, Lessor shall imm :__iatelx;%@‘i'@yﬁg_ggsee of the” results of such investigation, and Lessor may
immediately commence all reaSshah é”*éﬁ&ifg;g@;pﬁ%i__gjé action as may be necessary to stop such illegal
activity; providéeithafiflressor el&&h Ho take anystieh action, Lessor shali Notify Lessee of any such action
to be takeriby Lessor. “Iiicssee urirgasgnably refuses to commence taking any action to stop such lllegal
activitg%@fhin forty-eight (48%ihours ofsrgeeipt of such notice from Lessor, such failure or refusal shall
By havingsthe right to take certain actions in this Seclion B.7, Lessor is

consfititézan Event of Def

ake any:such action, and shall not be liable to Lessee, any Person or any
or does not €xe
e

i

neither obiii’gz_é'j;‘géi nor required t
Government il

6.8 Public Acéaimmodatiohs Laws. Without limiting Lessee’s obligation to comply generally with all
applicable Laws, L& Eee, atfits sole cost and expense, shall cause the Premises, including all
Improvements, and LeSSe8'S use and occupancy of the Premises, and Lessee’s performance of its
obligations under this Lezse, to comply with the requirements of the Public Accommodations Laws, and to
take such actions and fake such alterations or reasonable accommedations as are necessary for such
compliance. If Lessee concludes that the Premises are not in compliance with Public Aceommodations
Laws as of the Commencement Date, or that the Premises thereafter fail to comply with Public
Accommodations Laws, then Lessee shal) provide to Lessor a plan for compliance within one hundred
twenty (120} days of the Commencement Date or the date of such subsequent noncompliance. At
minimum, such plan shall identify the work to be done to cause the Premises to be in compliance with
Fublic Accommodations Laws and the timetable for com pieting such work. Any such work shall be subject
to Lessor's reasonable approval, and to the terms and conditions of Article 7 and Article 8 as applicable.
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6.9 Use of Public Buildings by Blind or Visually Handicapped Persons. Lessor and Lessee
acknowledge and agree that the Premises is not a public building and will not be subject to the provisions
of HRS Section 102-14 relating to the placement of certain vending machines and concessions in public
buildings for operation by blind or visually handicapped persons.

6.10  Project Name. Lessee agrees that it will not change the name by which the Project is known or
identified without the prior written approval of Lessor.

ARTICLE 7: f_,,f?m" "%%
MAINTENANCE, REPAIR AND CAPITAL IMPR_,Q%EMENTS

SIS SRR

71 Obligation to Maintain. Lessee, at its sole cost and gpense?%ﬁﬁgﬂ keep and maintain the
Premises in good order, condition and repair, reasonable wear&_“ghnffg;ear exd’éﬁ%édl at all times during the
Term (which obligation shall include all structural and non-stmj‘;é%lﬁand capitalShd non-capital, repairs

and replacements including, without limitation, plumbing, | ating, “air conditioning & tilating, electrical,
p
ass, skylights,

lighting, fixtures, walls, building systems, ceilings, flgors, windows, doors, p!é‘t@ Iz

landscaping, driveways, site improvements, curb cuts;#patking lots, fences and signs Ib‘é“;g;tﬁ:gwd“in, on or at
the Premises). Lessee shall manage and operate the Prenjises andiberform ils dutieszand obligations
under this Lease in a manner consistent with the standardé’%*j@%jéﬁ’ by institutional quflity owners and
management companies that are managing cornparable projeﬁigi%%essee shall cause the Improvements
to be inspected periodically by qualified Petsons to be certain the; ;;%,%i"’ maintenance and replacement

@ge_,;;g:&a%gsﬁed (including for purposes of

e

obligations of Lessee pursuant to the termsﬁitgﬁfg;t_mg&{.ease are bein ]
ascertaining and curing infestation of the Improve ‘m"gjﬁigb termites, rodé@fs-am’d other pests). Lessee shall

= e arhite,, = . .
thereafter take all measures that may be reasa‘jgéab]yv .e_v_g:qja%e.g fo preventiér cure any discovered repair,

maintenance and/or replacement item. @
=

1

7.2 Capital Im rovenlgﬂrﬁ"ii;‘gtions. Less%g?gha]i demol lish and clear the Improvements on the
Premises existing as of t}l‘,\ﬁeﬁeomm"é’ﬁg"gpent Date, antidevelop the Project on the Premises, all as provided

and detailed in the Dé&Velopment Agreement. Le?ége shall carry out the capital improvements in
accordance with the {imifgjterms, andiconditions set fatthin the Development Agreement. Lessee shall
thereafter make subsequent'capital inprovements duringthe Term as may be required to com ply with any

. st - 13 ag_;.,; --;4,,"_1‘,_1,
applicable Laws, J.essee, not mfﬁ%ﬁan- s

_ 6¥(2)iyearsirior to the Scheduled Expiration Date, shall deliver
Notice to Lessortoitediast that legsor provide N

(T

ofice of Lessor's election either to (a) accept the existing
Improvergg"‘ﬁfs consiructen égy_Less&%Lﬁj’gheir “as is, where is” condition as of the surrender of the Premises
on the Scheduled Expiratio ,E)“g__te, or (B)fforequire the removal of such Improvements by Lessee prior to
surrefiderefthe Premises to lfgs; $oFShall provide Lessee with such Notice of Lessor's election not
fess than orig year prior to theiScheduled Expiration Date.

¥

y ARTICLE 8:
- CONSTRUCTION

8.1 General. Lessg® shall comply with all of the terms of this Article 8 and of the Development
Agreement in connection with all Censtruction affecting the Premises (including, without limitation, any
existing and new Improvements, alterations, any capital improvements to the Premises, Restoration after
a Loss, and those required to comply with applicable Laws or otherwise required under this Lease).

8.2 Commencement of Construction. Lessee shall not commence Construction until a Notice to

Proceed has been issued by the Lessor, and until all conditions precedent to the commencement of
construction, as set forth in Article V1! of the Development Agreement, have been satisfied.
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8.3  Manner of Construction. All Construction shall be diligently and continuously pursued from the
commencement thereof through completion, and shall be performed in a good and workmanlike manner,
strictly in conformance with any and all Laws, in accordance with any approved plans and specifications,
and in accordance with the terms of the Development Agreement.

8.4 Permits. Lessee shall be responsible for obtaining, at its sole cost and expense, all Approvals
required for any Construction, and for any issuance or re-issuance of all certificates of occupancy or
equivalent permits required by Law for the use and occupancy of the Premises. Notwithstanding the
foregoing, Lessee shall apply for and prosecute any required Government review process for a general
plan amendment or rezoning only through and in the name of Lessor, orﬁfﬁ?’r‘f\:vge with the approval of

ey

Lessor. r 4
8.5 Applications. Upon Lessee's request, Lessor shall gwithoutzharge to Lessee (except

reimbursement of Lessor's reasonable out-of-pocket costs and, eXppnses), p‘@@ﬁp\tly join in and execute
any Application as Lessee reasonably requests, provided thg;;%:@a)asﬁch Application,is in customary form
and imposes no material obligations (beyond obligationd” ministerial in naturegor, merely requiring
compliance with Law, this Lease or the Development Agréement) upon Lessor; and (B)ho uncured Event
of Default exists. Promptly upon Lessee’s request anégi'wfﬁbput charﬁ“%i(except reimbur‘?%’%émt"aof Lessor's
reasonable out-of-pocket costs and expenses), Lessor éfﬁiﬁ%ﬁgmish  allsinformation in its bossession that
Lessee reasonably requests for any Application. " g #

S,
it

b5

-

8.6 Bond. Lesses or its general contractgr shall deposit with"*“éjs_’:s_og performance and payment bonds,
underwritten by a corporate surety licensed fq;{f’é‘s ye bands in the St3 fe2that is listed on the United States
Department of Treasury Circuiar 570, “Com panije *Holding Cerﬁﬁcates‘é’@éi‘ uthdrity as Acceptable Sureties
on Federal Bonds” and that holds an A.M. Bestratingop zor higher. THeifotal amount of the bond shall
not be less than 100% of the fotal Construction Gest, nay 19:Hessor and Lessee as co-obligees, in form
and content reasonably satisfactory to Lessor, guarantesing thgfﬁlgfg:ﬁ;a?faithfui performance of the coptract
for such Construction free g__[\_’dé’g’-:’__lgiﬁ‘a;%“gf all mechanﬁ{iiéﬁand materi_agﬁﬁ’en’s liens and the full payment of alt
subcontractors, labor andfiaterialmer, W )

Sk il r%‘x

8.7 Comgletion.‘stl_ﬁ‘%“ﬁ*ﬂbstant@?completion of éﬁg@bnstruction: {a) Lessee shall properly publish
and file a “Notice of Comp%t@f’gg in thexlifice of the Cléfk of the Circuit Court of the State in the circult
where the Premses.are locatédEz ‘Ft”‘:ﬁ’é’c%ﬁ@:éfd}%_sﬂtgmﬁed copy of which shall be provided by Lessee to
Lessor, (b)#ﬁ-.ffﬁ’f‘é‘?é%%l‘!}complyﬁw th any other~applicable requirements of Law with respect to the
completion#6f works ?%Qvemgﬁ%%d (c) Lessee’s architect or engineer shall deliver to Lessor a
certificaesetting forth the*t6tal, cost ofiStieh Construction and, if the Construction is Major Construction,
certifyingZthat the Construdtion, has been” completed in compliance with the approved plans and
Eggi;gr such work. IRz édition,fé'"ssee shall deliver to Lessor a reproducible copy of the “as buiit"
drawings of dli€anstruction asWell as all Approvals and other Government documents, if any, issued in
connection witheteh Constructigh

) y&é?ﬁc‘?e Lessee shall maintain insurance coverage in accordance with Article 12.
8.9 Cwnership. Aﬁprovements from Construction that may be installed or placed in or about the
Premises shall be owned by Lessee during the Term, deemed to become an integral part of the Premises
and shall not be removed or otherwise severed from the Premises except as otherwise permitted by this
Lease. Upon the expiration of the Term or earlier lawful termination of this Lease, all the then existing
improvements shall automatically revert to Lessor without compensation or payment of any kind to, or
requirement of consent or other act of Lessee or any other Person, and without the necessity of executing
a deed, bill of sale, conveyance or other act or agreement of Leasee or any other Parson. if requested by
Lessor, Lessee shall, without charge to Lessor, execute, acknowledge and deliver to Lessor appropriate
documentation (in form and content reasonably satisfactory to Lessor) which acknowledges and confirms

20



Kapole| Parkway, Lots 6 & 7
Lease

that Lessor retains all of right, title and interest in and to the then existing Improvements as of the expiration
of the Term or earlier termination of this Lease,

8.10  Inspection. During and upon completion of any Gonstruction, Lessor and its agents may, following
not less than 24 hours written notice, inspect the Improvements and ail work and materials as rendered and
installed. Lessee shall permit Lessor and its representatives to examine the Construction at all reasonable
times following such written notice and shall furnish Lessor with copies of all plans, shop drawings and
specifications relating to any Construction. Lessor shall comply with all reasonable safety rules and
requirements of Lessee or its contractors during any such inspections.

8.11  Lessee’s Covenant. Lessee covenants fo keep the Premises frgﬁ?%m aIFProhibited Liens arising
out of any work performed, materials furnished or obligations incurregqgﬁyggi@n behalf of Lesses, Lessee
shall commence taking necessary or appropriate action to remqi;gé"égr any=Brohibited Liens by bond or

otherwise within 20 days after Lessee is informed of the exist@gg’ég‘:gf suchligmeor encumbrance, and if
Lessee shall fail to remove such Prohibited Liens, Lessor ma by, the.amount necessary to remove such

Prohibited Liens, without being respansible for investigatingih%va'l’fﬂity thereof, ﬁ‘“f”éf"i_ﬁmount 50 paid shall

be deemed Additional Rent under this Lease payable upggiemand, without limitatior"aSite other remedies
available to Lessor under this Lease. Nothing containgdiimihis Leasé:shall be deemed'd ntrued in an

way to consfitute Lessor’s consent or request, expresg or’i*‘rﬁi;gﬁ_d, to apVicontractor, subcontractor, laborer,
equipment or material supplier for the performance of anysjaborBr thé%urnishing of Any materfals or
equipment for any Construction, nor as giving Lessee any righter or authority to contract for, or permit
the rendering of, any services, or the furnishing of any materials thé@%ld give rise to the filing of any liens

against the Fee Estate. -

ate free fron%aﬁy encumbrances against title,
cimbrance feasement, and memorandum of
“eezEState without Lessor's prior written
7 e8see shall cause any recorded fitle
(other than those caused to be recorded by Lessor), which are
be released s of the earlier of (a} the date each individual
encumbrance ceases™to bgivalid (e.g5 as of the expiralion-of a Sublease for which there is a recorded
memorandum), and (b} the ﬁ%@is}é}f@f@%wres or egilier terminates. Lessee shall cause any recorded
title encumbrances,on the Fee*ESt ite anSing:diiing.the Term (other than those caused to be recorded by
Lessor), whighiareriottonsented (o Jwriting by é8sor, to be cleared im mediately, and in any event, within

8.12  Title Encumbrances. Lessee shali keg%f‘;;the Fe
and shall not record or permit the recordation_of%‘égy lien, [elF]y
Sublease or other document that affects the recdrd t@i_;Le?fo the
consent, which consent shaliZfiotihe unreasonablyiwithheld.
encumbrances arising durfig the
consented fo in wrifingzby, Lessor,

thirty (30}@%’"% of é_;-vf‘ﬁf"éfﬁéfqgmané’%@ gssor. During the Term, Lessor shall not encumber the Premises

E + g it -
S leasehold mterer%_@herem.

TR

S ] ,g%this Lease expires or Is terminated prior to the completion of any
Construction:Eessee shall, at Lessor's option and at Lessee’s sole expense, either (a) promptly complate
such Consfructignzor (b) remove all such partially completed improvements, construction materials,
equipment and otheEitems frongéfﬁe Premises and restore the Premises to their pre-Construction condition,

e Termination, =

8.14  Infrastructure ASE¥et forth in Section 4.12.11 of the Development Agreement, Lessee shall be
respensible for Construction of all on-site and associated off-site infrastructure required for the development
and use of the Project, ificluding but not limited to, planning, design, payment of permit fees (or exemptions
therefrom) for such infrastructure such as the Manawal Sireet Segment, the Wakea Street Segment,
waterlines, sewers, drainage, and electrical, telephone, gas and cable television lines, conduits, and
hookups within the Premises and following completion, to maintain all on-site infrastructure within the
Premises. Lessee is hereby granted the right to enter upon and Construct such off-site infrastructure
improvements in accordance with approved plans and specifications for the same on, under, or within such
lands owned by Lessor, including without limitation, the Manawai Street Segment and the Wakea Strest
Segment, and/or easement areas where Lessor owns an interest, and Lessee’s insurance and indemnity
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obligations under this Lease shall apply to Lessee’s Construction of such off-site infrastructure
improvements,

Provided that Lessee has completed Construction of the Project and complied with its obligations under
Section 8.7 of this Lease, Lessee shall provide written notice fo Lessor and the City Department of Design
and Construction (or the then applicable Government agency) of the completion of Construction of the
Manawai Street Segment road improvements and the Wakea Street Segment road improvements in
accordance with applicable County dedication standards. Lessor and the City Department of Design and
Construction (or the then applicable Government agency) shall promptly inspect the condition of the same
to certify the completion of Construction of the same in accordance with suéhCounty standards. Upon
certification by Lessor that Construction of the Manawai Street Segment rqgﬁ?ﬁﬁ provements and the Wakea
Street Segment road improvements have been completed in accorda’@fg with such standards: (a) all
obligations of Lessee under this Lease relating to the Manawai Stréet “”‘ﬁggent and the Wakea Street
Segment, including any obligation to repair and maintain such read improéments, shall automatically
terminate and be of no further force or effect, (b) Lessor shall t}}geE_r_,géﬁ er be solelyirasponsibie for the repair
and maintenance of the Manawai Street Segment and the Wﬁg_j;{e““sﬁ’sgyet“et Segmenti@gipublic reads, and (c)
Lessor shall cooperate as may be requested by Lessee toiexecute and deliver sﬁ?@pguments that are
necessary or appropriate to partially cancel and releae‘,%gifg Lease (and any other recﬁi@&eqpumbrance
relating to the Project to which Lessor is a party) from#fitleitasthe Manawai Street Segmeﬁg’g‘nﬁ the Wakea
Street Segment, respectively, and to obtain the release of A% _ubcjig_gg,sidh;}tgond. &

E

o
iy

RTICLE 9:

HAZARDOUS:SUBSTANCES R
o.1 Restrictions. lessee shall not cause a[.}g shall*notspermit to occtr on, under or at the Premises
during the Term: (a) any violation of any Envifonmenital “Eawss r(b) the use, generation, release,

manufacture, refining, prodg‘g;j(an; processing, s?&ggg"é‘f or diépq,g;éi of any Hazardous Substance, or
fransportation o or from thﬁeg?ré‘rﬁ' es:of any Hazardéfg‘_s Substance; unless both: (i) reasonably necessary
and customary in accor‘gggé:e with professional standZjds for the Permitted Uses of the Premises and (i} in

g,
compliance with all Ep¥irgrmental La@éf Notwithstandiﬁtg "}p,e foregoing, Lessee shall not have any clean-

up obligation or ofher 'r“?é%t,’ﬁ?‘é'insibilit;é}'%‘ nder this Leasf%é}%ﬁith respect to any Pre-Existing Hazardous
Substances Condition or anﬁ@"jglﬁqﬁaﬂ iazardous Substance Discharge.
oS R TS Thr

SET)

SRR .. i, HEEET
92  Combliance-1Gl; an-Up. EXgept with respettto any Pre-Existing Hazardous Substances Condition
or Unrelated Hazardous™S[ifstance DI arge, Lessee shall, at Lessee’s sole expense: (a) comply with
Envirgfimental Laws and, toitfigiextent “_'g;o’ﬁmental Laws require, clean up any Hazardous Substances
Discﬁarg?é“?@)hmake all submissjgns to, deliver all information required by, and otherwise fully comply with
all requirer‘?'i“éﬁﬁggof any Goverg@ent ufider Environmental Laws: (c) if any Government requires any

clean-up plan"’dli_'{%e_gn-up becaug‘gof a Hazardous Substances Discharge, prepare and submit the required
plans and all relatéd:bonds andidther financial assurances; (d) promptly and diligently carry out all such
clean-up plans; and¥(€}.Indemnify Lessor against any Hazardous Substances Discharge or violation of
Environmental Laws thakiocelifred during Lessee’s possession of the Premises or that is attributable to the
Project or Lessee's use,gg_é’:%éupancy, or activities on the Premises (excluding however, any Pre-Existing
Hazardous Substances.Condition or Unrelated Hazardous Substances Discharge). Notwithstanding the
foregoing, Lessee shall inform Lessor of any Pre-Existing Hazardous Substances Condition, 2nd the parties
shall negotiate in good faith to mutually agree upon an agreement on how to best remediate this situation.
In the event that Lessor and Lessee mutually agree upon a clean-up plan, only then shall Lessee have the
right but not the obtigation to clean up any Pre-Existing Hazardous Substances Discharge, in which event
Lessor shall promptly reimburse Lessee for the actual costs and expenses incurred by Lessee in connection
with the clean-up of any such Pre-Existing Hazardous Substances Condition and, if Lessor is the
responsible party, any Unrelated Hazardous Substance Discharge, in accordance with the requirements
under Environmental Law. Lessor's obligations under this Section 9.2 to reimburse Lessee shall not limit

Ex Ly
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Lessee or Lessor's respestive rights against third parties whatsoever with respect to any Pre-Existing
Hazardous Substances Condition or Unrelated Hazardous Substances Discharge, as applicable.

9.3 Surrender Obligations. At the expiration or earlier termination of the Term, Lessee, at Lessee's
sole expense, shall cause all Hazardous Substances at the Premises to be in compliance with
Environmental Laws, which may include ongoing compliance with an environmeantal hazard management
plan or similar requirements approved by the applicable Government agency, except that Lesses shall not
be responsibie for any Pre-Existing Hazardous Substances Condition or Unrelated Hazardous Substance
Discharge. Lessee shall dispose of all Hazardous Substances required to begyremoved by Lessee under
this Section 9.3 in accordance with all Environmental Laws. Lessee shall cggj%"’*t%’{ge repaired any damage
to the Premises caused by such removal. Prior to surrendering the Premﬁig“é‘.s., Lessee shall clean up and/for
remediate the Premises to the environmental condition it was in agzoiithe Commencement Date, as
established by the environmental studies and assessments GOonducielsby Lessee prior to the
Commencement Date (including the Phase 1 and/or Phase 2 efiyironmentalisite assessments of the
Premises conducted by Lessee), as necessary for the direstricted use™Biathe Premises under
Environmental Laws; provided, that, notwithstanding the forfegoing® Lessee’s dl érgt‘;%’obligations under
this Section 9.3 shall exclude the Improvements if |.essorfhall have elected to accepliihe Improvements
in their “as is, where is” condition as of the Scheduled Expiration Date"*%rsuant to Secticnsi2:of this Lease.

= .

potr Fecyiii g A=
9.4 Copies of Environmental Reports. Subject to appligablediaws “within thirty (30) days of receipt
thereof, Lessee shall provide Lessor with a copy of any and all enviconmental assessments, audits, studies
and reports with respect to the Premises, or ground water beneath®tiigil and, or the environmental condition
or any clean-up thereof, that is conducted byiofan, behalf of Lessee™}Bssee shall be obligated to provide
Lessor with a copy of such materials without rg‘;g?‘i:tit"’ézw ether such malgrials/Are generated by Lessee or
-0f such matEﬁﬁl@.

“wERETE

prepared for Lessee, or how Lessee comes intSiposSessiar

ik, W

i
2 7
e R

95  Survival Each covenant, agreement, ?jéjﬁpresﬁﬁtatidh@gy;aszaﬁwty and indemnification made by
Lessee and Lessor set fortlgﬁ@[ﬁfﬁ%ﬁpticle 9 shall suryive the expirgtion or earlier termination of this Lease

and shall remain effectivgitintil ﬁ%;@gaﬂy’s obligaligns under this Article 9 have been performed and
satisfied, e e ,

Wi
A

Bt DLt
TEug i
i, - Tt

9.6 Discharges before“Gi "mmeﬁ%ement. Lessee Sgress to accept the Premises in "AS IS, WHERE

IS AND WITH ALL.EAULTS" éapdi Eﬁ%ﬂ?j@b@iﬁé@cﬁon 2.2, but Lessee shall have no responsibility
for or to clegpiiiprorFehiediate anjHazardous Substances Discharge or other violation of Environmental
Law that gXisted or ocEtitFed:prior toTTh&:Commencement Date and that was not the result of Lessee's use
har Ses (ind?\gﬁﬁnﬁagyﬂgand collectively, “Pre-Existing Hazardous Substances

TRl e
G Ry

¢ )y, 88 establishediand identifieg#by environmental studies and assessments conducted by
Lessee pridgib;or after the Corfifiencement Date (ineluding the Phase 1 and/or Phase 2 environmental site
assessment canducted by Les e for the Premises} or other proof of existence or accurrence of such

Hazardous Subst: iti If:‘%prior to the Commencement Date. As between Lessor and Lessee, any

P
S
o

ARTICLE 10:
©  INDEMNIFICATION; LIABILITY GF LESSOR

10.1  Obligations. Lessee shall Indemnify Lessor against any: (a) wrongful act, wrongful omission, or
negligence of Lessee (and anyone claiming by or through Lessee) or its or their parfriers, members,
directors, officers, or employees relating to Lessee’s use or occupancy of the Premises or this Lease:
(b) breach or default by LLessee under this Lease; or (¢} breach of any representation or warranty Lessee
makes in this Lease. In addition, Lessee shall Indemnify Lessor against the following during the Term and
s0 long as Lessee remains In possession after the Expiration Date: (i) any Contest Lessee initiates; (i) any
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Application made at Lessee's request; (jii) Lessee's use, occupancy, control, management, operation, and
possession of the Premises; (iv) any Construction and any agreements that Lessee (or anyone claiming
through Lessee) makes for any Construction; (v) the condition of the Premises from and after the
Commencement Date {except as otherwise provided in Article 9 and Section 10.2 of this Lease); and
{vi) any accident, injury or damage whatsoever caused to any person or property in or on or originating from
the Premises. Notwithstanding anything to the contrary in this Lease, Lessee shall not be required to
Indemnify Lessor for claims, liabilities, or losses arising solely from Lessor’s and/or its officials, directors,
employees, agents and consultants’ (and anyone claiming by or through Lessor) intentional acts or
omissions or negligence any Pre-Existing Hazardous Substance Conditio ngany Unrelated Hazardous
Substances Discharge and as otherwise provided in this Lease. S

.

10.2  Liability of Lessor. During the Term: (a) Lessee is andg8hallube in exclusive confrol and

possession of the Premises; and (b) Lessor shall not be liable for agiy?’ﬁjuf"ﬁ"_g sdamage to any property (of
Lessee or any other Person) or fo any person accurring on or abolit the Prepifses, except to the extent
caused by Lessor's and/or its officials, directors, employeeg4and agents’ (andEanyone claiming by or
through Lessor) willful misconduct or negligence. Lessogg™ight™o enter and inspect the Premises is
intended solely to allow Lessor to ascertain whether Lessea is com plying with this LeasEiand (to the extent
this Lease allows) to cure any Default. Such provisioprgﬂg%’ﬁajl not imapgsge upon Lessor?ﬁﬁi

’ lighility to third
parties. Nothing in this Lease shall be consirued to e?éculp‘éifﬂjé}ielieveu,«%;@gg’ndemnify Lessoﬁ‘ﬁm or against
any liability of Lessor: (1) to third parties existing at or beforé#h&:Cofimerncement Date; oF (ii) arising from
Lessor's and/or its officials, directors, employees, and agents’ :nyone claiming by ar through Lessor)
willful milsconduct or gross negligence. s, %

10.3  Indemnification Procedures. Wheravéraifiis.Lease requircsing
reiiication sfroceaures e q
k)

L s[ridemnitor to Indemnify any
Indemnitee: =3 S '

k=Y S s .
10.3.1 Prompt Notice. Indemnitee shall Bromptly NotifyzInd&mnitor of any claim. To the extent,
and only to the extent, that |qtiETiThitee fails to givaigfompt Noticssand such failure materially prejudices

? . sy ==l . . =% . P .
Indemnitor, Indemnitor sggjl-'be relieved of its mdemni_tyi obligations for such claim,
FATE, =} .5";‘_

(=3

LAY
=y
St =] =5y
= ek

i e L HE
10.3.2 Seleéﬁon?af:ﬁfaCounsél:? Indemnitor ‘Shall* select counsel reasonably acceptable to
Indemnitee. Counsel fo I’r’ﬁ'ﬂ‘ej‘:;pitg&@;?[ surance carrier shall be deemed satisfactory. Even though
!FJ;F p Sonedran 7

indemnitor shall defend the a%flg ﬁdeﬁﬁt&%@yﬂgﬁts optiont and its own expense, engage separate
counsel to advisefiitEgarding theq Blaim and its™d&fense. Such counsel may attend all proceedings and

meetings hdemnitor s-e,éﬁl‘?“a‘ggl shalldétively consult with Indemnitee’s counsel. Indemnitor and its counsel

shall, however, fully contrdlihg.c efenseEl, »

Cooperation,. ﬁ"%‘gj’c Indem‘%riitor's request, Indemnitee shall reasonably cooperate with

nse, providedg.;l;hdemnitor reimburses indemnitee’s actual reasonable cut of pocket
iy f such cooperation.

10.3.4 Setfleffient. lfdemnitor may, with Indemnitee's consent, not fo be unreasonably withheld,

settle the claim. Indemfitée’s consent shall not be required for any settlement by which: (a) Indemnitor

o

procures (by payment, séttlement, or otherwise) a release of Indemnitee by which Indemnitee need not

make any payment to the claimant; (b) neither Indemnitee nor Indemnitor on behalf of Indemnitee admits
liability; (c) the continued effectiveness of this Lease is not jeopardized in any way; and (d) Indemnitee’s
interest in the Premises is not jeopardized in any way.

40.3.5 Insurance Proceeds. indemnitor's obligations shall be reduced by net insurance proceeds
Indemnitee actually receives for the matter giving rise to indemnification.
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ARTICLE 11;
RIGHT OF CONTEST

111 Lessee’s Right; Contest Conditions. Notwithstanding anything to the confrary In this Lease,
Lessee shafl have the exclusive right to contest, at its sole cost, by appropriate legal proceedings diligently
conducted in goed faith, the amount or validity of any Real Estate Taxes or Prohibited Lien; the valuation,
assessment, or reassessment (whether proposed, phased, or final) of the Premises for Real Estate Taxes;
the amount of any Real Estate Tax: the validity of any Law or its application to the Premises; the terms or
conditions of, or requirements for, any Approval: or the validity or merit of any claim against which this
Lease requires Lessee to Indemnify Lessor (any of the foregoing, a "Contegg’f?t%séee may defer payment
or performance of the contested obligation pending outcome of the Contest, provided that Lessee causes

the following conditions (collectively, the “Contest Conditions”) to remainsatisfied:
o S

- S e i
11.1.1 No Criminal Act. Such deferral or noncompliancesshall not¥gghstitute a criminal act by
Lessor or subject Lessor to a material risk of any fine or penaltysexcept civil pepaities for which Lessee
has given Lessor a bond, letter of credit, or other security reasonably satisfactory T fessor (the “Contest

=Y

Security”) in an amount equal to the reasonably estimated amount of such civil penalties, provided that

such civil penalties do not otherwise prejudice Lessor s225e, Y ‘%“{%%’

r

other liability of any kind against the Fee Estate, unless Lessea: 125, given Lessor Contest Security equal
to the reasonably estimated amount of sugh, lien, charge, or otheRiability, and such Contest Security
otherwise is acceptable to Lessor. i R

R e =
11.1.2 No Liability. Such deferral or noncompliand@zlé‘%terno material risk of @ lien, charge, or

11.1.3 No Forfeiture. Such deferral c?Jrr1

danger of being forfeited or lost. 2

11.1.4 No Cost to 1:8886rk:Such Contest Shall
risk of future cost, liabilityZ8f expenis;
11.1.5 Diligéngaviili
faith. g

. :1.:-; -'E..ﬁf!ll?‘. = ;’E-z-, 15t n
11.):6=Rayments. [f requn;gg;%%r such

other mattsr subject tothe Gentest. ¢

: ¢
el
P

Y 7 Collection of R‘?@‘ﬂ Estat%lw?é':%és. If such Contest relates to any Real Estate Tax, then such
Contest shalliSuspend its colieglion fromLPessor and the Fee Estate.

=

B

_g:;lt. No uncured Event of Default shall exist under this Leass at the time

==

M,
11.1.9 Name?é?@ es. If Lessor has been named as a party in any action consistent with this
Article 11, then Lessee grh"?éll cause Lessor to be removed as such party and Lesses substituted in Lessor's
place, if practicable and permissible under the circumstances.

112  Lessor Obligations and Protections. Lessor need not Join in any Contest unless Lessee hag
complied with the Contest Conditions, and such Contest must be initiated or prosecuied in Lessor's name.
In such case, Lessor shall cooperate, as Lessee reasonably requests, to permit the Contest to be
prosecuted in Lessor's name. Lessor shall give Lessee any documents, deliveries, and information in
Lessor's conirol and reasonably necessary for Lessee to prosecute its Contest. Lessor shall otherwise
assist Lessee in such Contest as Lessee reasonably requires. Lessee shall pay all reasonable costs and
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expenses, including Legal Costs, of any Contest. Lessee shall, at Lessor's request, advance {when Lessor
incurs them) such reasonable costs and expenses as Lessor Incurs or reasonably anticipates incurring, for
Lessee's Contest and Lessor's assistance with such Contest.

11.3  Miscellaneous. Lessee shall be entitled ta any refund of any Real Estate Taxes (and penalties
and interest paid by Lessee), to the extent attributable to periods within the Term, whether such refund is
made during or after the Term. When Lessee concludes Lessee’s Contest of any Real Estate Taxes,
Lessee shall pay the amount of such Real Estate Taxes (if any) as has been finally determined in such
Contest fo be due, to the extent attributable to periods within the Term, and any costs, interest, penaities,
or other liabilities in connection with such Real Estate Taxes. Upon final defefmination of Lessee'’s Contest

i

of a Law, Lessee shall comply with such final determination. So long egggjhe Contest Conditions remain

satisfied, Lessor (in its role as owner, and not in its role as Governme@t_@éq‘"iiﬂagrity) shall enter no objection

T

to any Contest. Lessor may contest any matter for which Lessee is g;f’gz’ﬁtiﬂéﬁg’@(.but does not) prosecute a
Contest, but only if: (a) Lessor Notifies Lessee of Lessor's intentionito do 67 B):Lessee within thirty (30)

Days after receipt of such Notice fails to Notify Lessor that it shallfBemmence suchiiContest; and (c) Lessor's
contest complies with all conditions and covenants that would apply to a Contest il.essee transposing
references to the parties and their respective interests ds appropriate and {d) LesSeg:has obtained the
prior written consent of each Leasehold Mortgages to g‘sﬁ_ﬁ sgontest ﬁ‘y‘%“essor. e

=N o
114  Contest Security. Lessor shall prom pily release anyiGontest Secirity to Lesseeafter the Contest
has been resolved and Lessee has performed its obligations, if?a'?n%(;ﬁ.as determined by such resolution.

EX

12.1  Lessee’s Insurance. Afalltimes during tHeTerfiiand UntlLaish time as action against the Lessee,
bR i,

the developer, its contractopiBiisilbeontractor for death, injuries,iosses and damages is barred by the
provisions of Chapter 65?»5.?"?8, L"é’s_,;sgg shall procurezand maintain in full force and effect, at Lessee’s sole
expense, any and all ingilfance that rrrgﬂ)'? be required biany Laws as they may pertain to L.essee’s use and

occupaney of, and operatiofis:at the Premises, as well a“sj’é%l‘;e“‘following policies of insurance in the following
amounts: - 5 &

12. 1 NORKErs = Com Insurance. The Lessee shall maintain

o o e, Ay

workers' %@"f’npensationff% z_:-zg,mpon’e:lgff-if‘lj‘alzuﬂity insurance. Workers’ compensation coverage shall be in
accordgiice with State stafggé_‘s, Eﬁgj@g@é@! fiability coverage shall provide limits of not less than
$1,000,000:each accident 'qu%odily iAEFY by accident or $1,000,000 each employee, $1,000,000
aggregate;#oEbodily injury by diSease. Th& policy will include a waiver of subrogation in favor of the Lessee.
12.1.2 “ltigbility Insuran%. Lessee shall maintain commercial general liability (CGL) with a limit of
not less than $2,000;000 each dtturrence, and $4,000,000 general aggregate, and $4,000,000 aggregate
for this Project. CGL*ASurané® shall be written on 1SO occurrence form, CG 00 01 (or a substitute form
providing equivalent coverage), and shall cover liability arising from premises, operaticns, independent
contractors, products-corfipleted operations, personal injury and advertising injury, and liability assumed
under an insured contract (including the tort liability of another assumed in a business coniract). The CGL
policy to be carried by Lessee during the course of Construction shall be endorsed to redefine the word
occurrence fo include construction defect coverage. Lessor shall be Included as an additional insured
under the CGL, using ISO additional insured endorsement CG 20 1 0 (11/85) (or equivalent), and as
appropriate CG 20 37 or equivalent and under the commercial umbrella. The policy(ies) shali contain a
waiver of subrogation against Lessor. )
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12.1.3 Business Automobile Liability Insurance. Lessee shall maintain business auto fiability
{including no-fault coverage) insurance with a limit of not jess than $1,000,000 each accident. Such
insurance shall cover liability arising out of any aute (including owned, hired, and non-owned autos) used
in the performance of this Lease. Business auto coverage shall be written on 1SO form CA 00 01 or CA Q0
20, or a substitute form providing equivalent liability coverage. If necessary, the policy shall be endorsed
to provide contractual liability coverage.

12.1.4 Umbrella/Excess Liability. Lessee shall maintain umbrella/excess liability insurance with
limits of not less than $8,000,000 per ccourrence combined single limits and aggregate, with the aggregate
to apply per project/per focation. Such insurance shaii be written on an occﬁﬁ’e“_‘ﬁc___g hasis in excess of the
underlying insurance described in Sections 12.1,1 through 12.1.3, which, jszat least as broad as each of the
underlying policies, and otherwise including “pay on behali” wordingggﬁ?mrrency of effective dates with
underlying primary coverages, blanket contractual liability, and con%ﬁtioh?c@j&t coverage (provided that
consiruction defect coverage shall be carried during the course gfg_g_;onstr%"t@@pnty). The amounts of
insurance required in Sections 12.1.1 through 12.1.4 may be salisflediby Lesseciplirchasing coverage for
the limits specified or by any combination of underlying andsfmbrella limits, so long: Sithe total amount of

insurance is not less than the total limits required by this .§gtion 12.1.4, *:ﬂ

I

e

12.1.5 Professional Liability Insurance. 'Lesé’e“fe;;%ﬂarchit_g_é’téshall.be requifed” to maintain

professional liability insurance with limits of not less than $3;000,000 pet-occurrence/afinual aggregate,
covering such architect and its employees and agents, and=gfly subcontractors and subconiractors’
employees or agents, for liability arising out,of errors, omissionStor negligence in the performance of
professional services in connection with the fdject. Such insurané&ishall remain in full force and effect
continuously for the period of design and consfFf:E”fTEQ 1,0f the improvéﬁmé’"nt&ssg'énd for a period of 3 years
following substantial complefion of Constructions, providedlzthat such coverage is reasonably available at

commercially affordable premiums, as mutualI?%ggetermjﬁegéié;aghagreeﬁ. Any design professional or
consultant hired by Developer's architect as a subgpntractor shallinigiAtain professional liability insurance
with limits of not less than $1,000:000,per occurrenceidnd in the ag@regate. Forthe purposes of this section
“professional services” hagithe meanifg set forth in Section 103D104 of the Hawal Revised Statutes.
121.6 Environmental Impairfient Liability or Contractors Poliution Liability insurance. Lessee
shall maintain, or cause its ?@E’ﬁactog@i;@giniain, enviroj,"rﬁental impairment liability or contractors poliution
liability insurance covering thiri @%_ﬁi?ih}‘ﬁ@gggjﬁprggjeﬂy damage claims, including cleanup costs, as a
result of po!lg_jj_ﬁ’rhc@‘f@iiﬁb__ s arisin@@g@ the Prémises, Lessee's operations or completed operations. Such
requiremegitshall corffiglice, upon tHE!Commencement of Construction for the Project, and terminate no
less thagithree (3) years dfterzthe Completion.of the Project. The limits of coverage will not be less than

$2,0005000s,

&

12.1.7&:Iasurance Coverage For Construction Phase.5 Prior to commencing Construction or site

preparation WOF%&.&SSEB shéll procure or cause to be procured and mainiain (as provided herein), all
fnsurance to covei'éitjim__demqjgi;i%n, construction and development activities under this Lease and the
=that' may be required by any Laws, in addition o the coverages specified in

Develepment Agreem
above, and the followingypes and amounts of insurance described below.

(a) Builders Risk Insurance. Lessee shall maintain builders risk insurance covering all risks of
physical loss except those specifically excluded in the policy and shall insure at least against
the perfls of fire and extended coverage, theft, vandalism, malicious mischief, and collapse,
earthquake, flood and windstorm. The insurance shall apply on a replacement cost basis.

3 Subject to continuing review by Lessee.
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This insurance shall cover the entire work at the site, including all Improvements, materials
and equipment, and reasonable compensation for architects’ services and expenses made
necessary by an insured loss. Insured property shall include portions of the work, materials
and equipment located away from the site but intended for use at the site, and shall also
cover portions of the work, materials, and equipment in transit. The policy shall include as
insured property scaffolding, false work, and temporary buildings located at the site. The
policy shall cover the cost of remaving debris, including demolition. The insurance required
shall name as insured, the Lessor, the Lessee and all subcontractors in the work.

The Lessee is respansible for paying any portion of any loss ngutégagered because of the

operation of any deductible or co-insurance provision applicali&'to Hie insurance required

herein. 4
i,

Waiver of Subrogation. The Lessor and Lessee waivg@? right§zgigainst each other and each

of their contractors, subcontractors, officers, directorsggents é“dj‘@}s;kployees, for recovery
of damages caused by fire and other perils to theg&xtent'covered byiBgilders risk insurance
purchased pursuant to the requirements of thig/paragraph or any otﬁeﬁ‘é'g‘%gperty insurance
applicable to the work. i =,

N ,-‘G%“;' . . T, .
(b) Boiler and Machinery Insurance. Lesses™hallmaintain Boiler and machinefzinsurance

covering insured objects, including rooftop H\/'A,%%%Qitsﬁaﬁ‘a?agy separate hegfing units or
bollers which serve the Premises, during installafmﬁizaﬁtesting and until final acceptance,
and including mechanical breakdown. Such coveré‘_éj;ejﬁbaﬂ be for the full replacement vaiue

without deduction for deprecialigh:, This insurance shalllfiame as insured the Lessor, the
Lessee, and all subcontractors inieiwork k-

N

. =
= =

r.damage t6"equipment, tools and other

(¢) Lessee shall be responsible for anyzand alllo
personal property, and may at its op’t‘g‘gn putg
equipment. L

st by =5
seidnsuranee to cover such property and

12.1.8 InsurangéfCoveragéikor O erations# Upon final acceptance of the Construction, and

T T

termination of the builderSirisk insurfice required iﬁ‘%’Secﬁon 12.1.7(a) above and prior to the use or

THRmRAE e T P R

occupancy of any of the lm”?ﬁigmengﬁégg Lessee shallfprocure or cause to be procured and maintain all
insurance to cover g_perations‘ujﬁ;%ggﬁi@s_;;ﬁg’;?{ggﬁbe required by any Laws, and the following types
nce describgd:below’ ~=Ei i

and amounts ofifs
SRR

IR

E e rance. 1essee shall maintain commercial property insurance
S covering the bildings, fixtiresand equipment, with limits equal to the full replacement cost

L

of the improvements, Suchﬁ%urance shall at minimum, cover the perils against the perils of

RiET

te.and extended Goverage’ theft, vandalism, malicious mischief, and cellapse, earthguake
2acl o 9 )

ﬁ%@j@"ﬂapd windstorga;

=, ==

(b) Boller andiMachiriery Insurance. lessee shall maintain boiter and machinery insurance
covering #ig beiifdings, fixtures and equipment from loss or damage caused by an insured
peril. Lessegsshall be responsible for the amount of any deductible or co-insurance
requiremerits applicable to the policy.

(c} Lessor shall be included as an insured and loss payee under the commercial property
insurance and the boiler and machinery policies.

(d) Lessor and Lessee hereby waive any recovery of damages against each other (including

their employees, officers, directors, agents or representatives) for loss or damage fo the
building, fixtures, equipment and any other personal property to the extent covered by the
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~ commerdial property insurance or bojler and machinery insurance required herein. If either
policy does not expressly allow the insured to waive rights of subrogation prior to loss,
Lessor shall cause such policies to be endorsed with a waiver of subrogation as required
above.

122  Nature of Insurance Program. All insurance policies this Lease requires shall be issued by
carriers that: (a) have a policyholders’ rating of “A-, VIII” or better, based on the latest rating publication of
Property and Casualty Insurers by A.M. Best Company {or its equivalent if such publication ceases to be
published); and (b) are lawfully doing business in the State. Lessee may provide any insurance under a
“blanket” or “umbrella” insuranice policy, provided that (1) such policy or ad,:,“c-?:*e‘i"fiﬁe_ate of such policy shall
specify the amount(s) of the total insurance allocated to the Premises which amount(s) shall equal or
exceed the amount(s) required by this Lease and shall not be reduced j___gr%la?gps made for other properties:
T

and {ji} such policy otherwise complies with this Lease. {g—;}“ o

A

12.3  Policy Requirements and Endorsements, All insurangg_,;géﬁ*qies this E""_“___;‘e&requires shall contain
{by endorsement or otherwise) the following provisions: 45 T
e

ST

Stk
i
L

Sureds under all

=l

12.3.1 Confractor insurgnee. Lessee shall sitfigri(a) includ%%gll coniractors as®
iployed byfhessee to purchage’ and maintain

insurance set forth above, or (b) cause each contra*étor"eﬁ :
insurance of the types specified above. When requested by the lessoriLessee shall furnish copies of
certificates of insurance evidencing coverage for each cantra’g‘cﬁt‘ﬁf{nﬁ.j Permission is granted for Lessee to

secure General Liability and Excess Liabilityinsurance as requireﬁ?ﬁiﬁﬂdﬁer sections 12.1,2 and 12.1.4 under

an insurance program commonly referred to ‘gsgan. Owner ControllediJfisurance Program (OCIP) covering
O d¥limits are substantially the

both the Developer and all enrolled contracto? %d@ﬁas the coverat

same as what is required ahove,

12.3.2 [nsureds. Insurance policies shz"i!;._zidfs_ngﬁfy L séiiw_,%ﬁ’%n “additional insured” using ISO
additional insured endorsemefififor iCG 20 10 (or equivalent), and@s appropriate CG 20 37 (or equivalent)
under the commercial general liabilifyiumbreila policy, will also bé required. Property insurance policies

shall name Lessor aggﬂgégsee asiij@‘__és payees asStheir respective interests may appear, and each
morigagee this Lease -é"'llgmga_ under;iét‘ standard nonéantributing mortgagee clause. Notwithstanding
anything to the contrary, allﬁ?ﬁq’l‘pgrty,_ljg;sj_gggngﬂg Proceedsshall be paid and applied as this Lease provides,

On all insurance policies whe??i@%g@dﬁﬁ@ﬁ“g@ggg’ﬁ additional insured, Lessor shall be an additional

insured to thpﬁf_fﬁﬁlmﬁi'_ts_ﬁ fcoverageipiirchased by liessee even if those limits are in excess of those required
under thigdicase. %@L e

mgéi ‘ qﬁ%&;&ﬁ
-3 Primary Coverage. All palicies shall be written as primary policies not contributing to or In
Eeoverage that Léggg;?r may;€arry, and Lessee’s insurers will not seek contribution from other

insurance available to Lessor. T
= o]

jerving
ractual Lia@'ﬁtv. Liability Insurance policies shall contain contractual liability coverage,
for Lessee’s IndemnitiZhligatisns under this Lease, to the extent covered by customary contractual Ifability
insurance coverage. LESSESs failure to obtain such contractual liability coverage shall not relieve Lesses

from any indemnity obliggtion under this Lease.

12.3.4 Conte

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

12.3.6 Notice to Lessor. All policies required hereunder shail be written ta provide not less than
sixty {60) days prior Notice of cancellation or material change to Lessor,
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124 Waiver of Certain Claims. Notwithstanding anything to the contrary contained in this Lease,
Lessee and Lessor each waive any right of recovery against the other party and against any other party
maintaining a policy of property insurance with respect ta this Lease or the Premises, for any loss or damage
sustained by Lessee or Lessor, as the case may be, that is covered by any policy of property insurance
maintained (or required to be maintained under this Lease) with respect to the Premises, or the contents of
the sama or any operation in the Premises, whether or not such loss is caused by the fauit or negligence
of Lessor or its agents, directors, employees or officers, or is caused by the fault or negligence of Lessee
or its agents, directors, employees or officers.

125  Waiver of Subrogation® Lessee agrees to a waiver of any righiste ﬁsfubtogation against Lessor

and their respective employees and agents by each insurer under eachdequired policy described herein.

When required by the insurer, or should a policy condition nat permititheslfessee to enter into a pre-loss
agreement to waive subrogation without an endorsement, Lesseeﬂsﬁﬁ" notifyzthe insurer and request that
the policy be endorsed with a Waiver of Transfer of Rights of RecovVery Againstdthers, or its equivalent.
Lessee will require of its contractors and consultants, by apprgﬁé’tgj__w?ﬁmen agre€ments, similar waivers of
Lessor. This Waiver of Subrogation requirement shall no_,t_g;é"ﬁ”ply to any policy whichincludes a condition
specifically prohibiting such an endorsement, or voidsi'coverage, should the LesSeéx contractors or

consultants enter into such an agreement on a pre-log§"basis, kN

12.6 Evidence of Insurance.

12,6.1 Upon execution of the Lé‘iajge_%by lesses, Les%'“sﬁ?“e:é"‘ashall furnish Lessor with current
certificate(s) of insurance, executed by a dul‘s??’;i“ithazjzed representa"tgl'?ffé_?‘;@,f each insurer, certifying that at
least the minimum coverages required herein aréiF zeffect and specifjlﬁﬁirit?ﬁé"t the liability coverages are
written on an occurrence form and that the covVeragestillinot be cancél’ed non
changed by endorsement or through issuance ofiother pol =0f
written notice to Lessor. B

L

12.6.2 Prior togfi’%i‘lmenbmg_gwqu at the Pre%f!_ses, Lessee shall furnish Lessor with a certificate(s)

s s, . . - B .
of insurance, executedbyZa.duly autl rized representégve of each insurer, showing cornpliance with the
Insurance required under Séction 12.137 above. B
., A &
el SBT oal e

Loy el #;gitr“u."iction, and prior to the use or occupancy of any

fm provemg&@fﬁ'é’é’é‘é‘ p_ghfurni's’@;;ggsor with & Certificate of insurance, executed by a duly authorized

: surter, shong:_gJ%gaompliance with the insurance required under Section 12.1.8
e, ppEEw =

12.6.3.2ldgon); inal ac;::‘”ﬁ)ggce Ei©

=

L
£ =

_ i=] essee shall provide certified copies of all insurance policies required above within 10 days

of the Lessor'Silitten request fgissaid copies.
‘:_a‘- 2T

12.6.5 Fafﬁi&of LessdF to demand such certificate or other evidence of full compliance with these

insurance requirementsiorfailtire of Lessor to identify a deficiency from evidence that is provided shall not

e

be construed as a waive‘i'géq?ﬁgl'.essee‘s obligations to maintain such insurance.
12.6.6 The acéeptance of delivery by Lessor of any certificate of insurance evidencing the
required coverages and iimits does not constitute approval or agreement by the Lessor that the insurance

6 This Section is subject to contiming review by Lessee.
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requirements have been met or that the insurance policies shown in the certificates of insurance are in
compliance with the requirements of this Leass.

12.7  Deductibles, Retentions and Co-Insurance, Lessee is solely responsible for any loss or portion
of loss not covered by the insurance required herein by reason of the application of any deductible, self-
insured retention or co-insurance provision of the respective policy(ies), or due to policy limits or exclusions.

12.8  Failure to Maintain Insurance.

12.8.1 Failure to maintain the required insurance may result in a _D#é’fé?ﬁ_ﬁ%q this Lease at Lessor's
option after the giving of written notice to Developer and opportunity ié:cure of not less than ten (10)
Business Days. [f Lessor is damaged by the failure of Lessee to main‘@iﬁj@surame as required in this
paragraph, then Lessee shall bear all reasonable costs properly at;gbﬁ?abf?‘é’g@%%at failure,

12.8.2 Lessor shall have the right, but not the obligatiofizte, préhibit Lesé%‘?é_‘gi@hany of its contraciors
from entering the Premises until Lessee has provided certificgtes or Gther evidence thgkinsurance has been
placed in complete compliance with these requirementség:nﬁ such certificates have b“egg‘;:gépprgved by the

s £ o o

Lessor. P ) k- SEmEE

12.8.3 If Lessee fails to maintain the insurance as s&?;ggu‘h rein;"Lessor shall have the right, but
not the obligation, to purchase said insurance at Lessee’s expe“n‘%;e}% In no event shall Lessor be liable for
payment of premiums due under any policysssued to Lessee bysreason of Lessor being added as an

0 "y

‘insured’ as required herein. . :

B, el
et

B
12.9  Additional Insurance. Lessor reser%igas thesn {0 require Fdditional kinds or amounts of
insurance, as may be mutually agreed from time g, time. Jt€sgershall périodically, but not less frequently
than once every three (3) years, reevaluate the scope offisks o [€Fed and the limits of its insurance and,
if commercially reasonable,éigfci:eﬂgs“fér_;sych coverageorlimits in ord??to provide coverage for Lessee's and

et

Lessor's protection for rigk§*and linfiiS;that a prudent Business person would provide for property being put
to uses similar to thosgBfithe Premisas: -}

Fehy

12.i0 No Representatio .W:Egsssq?_’fr’ﬁalzsgws_,,go repr_eﬂsfe"’jﬁ‘taﬁon that the limits of liability required to be

carried by Lesseaspugsuant to thiSyATicle T0sareiadeUate to protect Lessee. If Lessee heliovas that any

of such insuriicetcoyerage is inatRquate, Lessse shall obtain such additional insurance coverage as
Lessee de_';éﬁﬁs adequatey; ;gssee”“‘s':%e_ expense. No approval by Lessor of any insurer, or the terms or
conditighis, of any policy, oBghy coveragesgramount of insurance, or any deductible amount shall be
consifiegEs, a representatidﬁf%&‘fy Lesso‘ﬁﬁfﬁhe solvency of the insurer or the sufficiency of any palicy or

e
any coveraé_?é

Jesor amount of instrance 4r deductible, or to limit Lessee's contractual obligations and

liabilities, and’e?[g 'l risk and responsibility for any inadequacy of insurance coverage.

ARTICLE 13:
LOSSES AND LOSS PROCEEDS

F

13.1  Notice. If eithefparty becomes aware of any Casualty or any actual, threatened, or contemplated
Condemnation, then such party shall promptly Notify the other.
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13.2  Effect of Casualt!.T If any Casualty occurs, then: (a) no Rent shall abate; (b) this Lease shall
not terminate or be impaired; and (c) Lessee shall Restore with reasonable prompiness regardless of cost
or the amount of Property insurance Proceeds subject to terms of this Section 13.2. Lessee shall be
responsible, using its own or borrowed funds, to pay for any difference between the estimated cost to
Restore the Improvements and the amount of the Property Insurance Proceeds provided that such Property
Insurance Proceeds shall be received by Lessee and are approved for use by Leasehold Morigagee for the
Restoration as set forth in Section 13.3 below. If the Casualty occurs within the last ten (10) years of the
Term then Lessee shall use commercially reasonable efforts to determine whether such Casualty is a
Substantial Casualty within ninety (80) days after the occurrence of such Casuaﬂtivtf or within such additional
time as may be reasonably required under the circumstances, and shallgpromptly Notify Lessor as to
whether the Casualty is a Substantial Casualty (“Substantial CasualtyzNotice"). If (a) the Casualty is a
Substantial Casualty, and occurs within the last ten (10} years of thefF&g 1or (b) Leasehold Morigagee
does not approve the use of the Property Insurance Proceeds forZthe ReStoration, then In either case,
Lessee may, by Notice to Lessor, terminate this Lease effective thirty (30) dé'“y‘s.i‘*? er such Notice. In the
event that Lessee elects to terminate the Lease pursuant tofthis, Saction 13.2:51He, Property Insurance
Proceeds shali be disbursed in the following order of priorityi(&) first, to Lesses, to pay:the cost of removing
the destroyed Improvements and all debris remaining frgpzﬁhe Casuglty and any otheriobligations prior fo

surrender of the Property under this Lease (b) secogds%ssee (sﬁﬂbject to the rights%l.;éjiy Leasehold
Mortgagees) up to the Market Value of the Leasehold Estatezgs, of tggﬁ:‘é’gg of the Casualg}}, and (c) then,
to the extent, if any, of any remaining Property Insurance Prc“i”ée'ﬁi%ﬁtﬁ Lessee (subject td'the rights of any
Leasehold Mortgagees) and Lessor, respectively, in the proportid) ﬁ't'b_at the duration of the Term remaining
at the date of the Substantial Casualty (deférmined as if the Tei%ﬁ@gir\e to continue until the Scheduled
Expiration Date) bears to the duration of the fiil Jrm. For purposes offurther clarification, said propaortion
to Lessee shelt be a maximum of one-thirteenthit a5gdiupon a 75-year tetmy”
S e )

H
13.3  Adjustment of Claims; Use of Propertylnsuranee Brai

f 1ce’Proceeds., Unless Lessee has validly elected
a Casualty Termination, Lesses shall have the soleTight&nd authttiyjfo adjust any insurance claim, subject
to rights of any Leaseholdégﬂﬁi:tg“_égeg, The Property-Insurance Broceeds shall be disbursed: {a) in the
case of an Immaterial LosS; to Less”e.geﬂ%to be held in ttust to be applied first for Restoration; and (b) in the

case of any other Casddlty, to Depﬁi"%@ry or the first®position Leasehold Mortgages, if required by such

e

Leasehold Mortgagee, to bgiteleasediin installments foriReStoration, To obtain each such disbursement,

Lessee shall deliver to DepoSifg: rthei position Lg%aé‘“ehold Mortgages, if required by such Leasehold
Mortgagee: E ﬁjﬂ‘ e

e
S

S ertiﬁca?é.;%é\pertiﬂcate of Lessee’s licensed architect, confirming that in such
architecl!s.professional judgifient: (a) tefBund then being requested is then properly due and payable to
contr-’é‘?tbgg__,%;s,gbcontractors, oriother Persons for Restoration: {b) Restoration is proceeding in substantial
compliance=ith the applicabléiplans ard specifications and otherwise satisfactorily; (c) the sum being
requested dgéété"%iggt exceed tAgfamount then due and payable: (d) except in the case of the final

disbursement of*Réstoration Fujds, the remaining Restoration Funds after disbursement are reasonably
anticipated to sufficgié.pay forthe remaining Restoration yet to be performed; and (e) in the case of the
final disbursement offR€storafion Funds, Lessee has completed Restoration and obtained a temporary
certificate of occupancyigrthe Restoration to the extent required by Law, and delivered (or simultaneously
delivers in exchange for | yEYm ent) finaf lien waivers from all Persons otherwise entitied to claim & Prohibited

Lien because of the Restoration;

7 This Section is subject to continuing review by Lessee and its lender.
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13.3.2 Lien Waivers. Progress lien waivers for Restoration completed and paid for through the
date of the preceding disbursement; and

13.3.3 Other. Such other documents, deliveries, certificates and information as Depository
reasonably requires.

13.4  Substantial Condemnation.8 I a Substantial Condemnation occurs, then this Lease (except as
it relates to allocation of the Condemnation Award) shall terminate on the Condemnation Effective Date.
Rent shall be apportioned accordingly. The Condemnation Award shall b%qgjgin the following order of
priority. (a) first, Lessee (subject to the rights of any Leasehold Morigagegsyshallreceive such portion of
the Condemnation Award up to the Market Value of the Leasehold Estatgigondemned at the Condemnation
Effective Date, (b} second, Lessor shall receive such portion of the refiaining, Condemnation Award up to
the Market Value of the Fee Estate condemned at the Condemnaijjé‘ﬁ Effeciive,Date, and (c) third, to the

extent of any remaining Condemnation Award, Lessee (subject o  therights of aiyiL.easehold Mortgagees)

shali receive the remaining balance of the Condemnation Awafdie, Y
13.5  Insubstantial Condemnation. Ifan InsubstantiglfCondemnation occurs, thetiny.Condemnation

Award shall be paid to Depository to be applied firsffg 'Restorat‘lo‘:aéin the same manheras Property
Insurance Proceeds. Whether or not the Condemnation A ':‘Egajs adequate, Lessee shallFat its expense,
Restore in the same manner as Restoration upon Casualty.“zAhyi€ondemnaiion Award remaining after

Restoration shall be distributed in the same manner as if it ards =from a Substantial Condemnation that
affected only the part of the Premises takenZs.. Hin ‘
k- S Ut

RS,
i

e -
13.6  Temporary Condemnation. A Tempdtary'Gofidemnation shall gttgfminate this Lease or excuse

Lessee from full performance of its covenants ofzany otherbbligations hefeunder capable of performance
by Lessee during the period of such Temporary Condenypiatio jl‘%guéh case Lessee shall receive any
Condemnation Award for the T \porary Condemmggtwﬁﬁ (to the<gxient applicable to periods within the
Term). s k¢ &

7
L
i

= 2 [
13.7  |Immaterial Lo§SE:F an Imiat

|

Award in trust to be abplié%%fﬁ“ggo Reﬂs:fération. Lesseefﬁé’ﬂ Restore in accordance with this Lease. After

o

aterial Loss occlirs, then Lessee shall receive any Condemnation

- Sh , & ‘q.— é 7 , = - :.‘rTaF .
Restoration, Lesigr all rece%jﬁg?:gy”rgggg Q%igggiggnnatlon Award
13.8  Surrender isiLease 18lgmminated as 4 result of a Condemnation, Lessee shall surrender the

g

Premisqs»;ﬂ'accordanééiwgﬁj@e applicable surrender provisions of Article 23, and Lessor and L essee shall
thereafierbe relieved of anyiftrther obligatiopsiinder this Lease.

B

=5

By

ARTICLE 14;
' LESSOR’S RESERVED RIGHTS

14.1  Inspections. "b‘;efff;tfo notice requirements that are specifically provided herein, Lessor and its
agents, representatives, gHe designees may enter the Premises in cases of emergency, or upon reasonable
Notice during regular bisiness hours, to: (a) ascertain whether Lessee is complying with this Lease
(including the review of Lessee’s records, contracts and/or Subleases pertaining to the Premises); (b} cure
Lessee’s Defaults, in accordance with this Lease; (¢) inspect the Premises and any Construction:
(d) reserved; or (e) post notices of non-responsibility in accordance with the Lease; or (f) as reasonably

required in connection with any sale, re-entitlements, or for other reasonable purposes determined by

8 This Section is subject to continuing review by Lessee and its lender,
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Lessor. [n entering the Premises, Lessor and its designees shall not unreasonably interfere with operations
on the Premises (provided that any such entry by Lessor into a Residential Rental Unit shall comply with
advance written notice requirements under applicable Law) and shall comply with Lessee’s reasonable
instructions. If Lessor desires to perform such tests, borings, and other analyses as Lessor determines may
be necessary or appropriate relating to (non)compliance with any Law or possible Hazardous Substances
Discharge, or to clean up any Pre-Existing Hazardous Substances Condition, Lessor shall Notify Lessee of
such request, and Lessor and Lessee shall work in good faith to agree upon a schedule for Lessor to
conduct such tests, borings, and other analyses that shall not adversely interfere with or disrupt Lessee’s
Construction schedule, or Lessee’s Permitted Use of the Premises, includingzhut not limited to, Lessee’s
tenants and subleases at the Project and upon com pletion, Lessor shall p@ﬁ”ﬁﬁ‘yé_gestore the Premises to
the condition existing prior to such tests, borings, and other analyses, aﬁlicab]é

e
14.2  Other Entrigs by Lessor. In addition to Lessor's rights undgr Sectidi=1 4.1, Lessor may enter the
Premises at any time (a) fo take possession due to any breach that has B&8n,without cure under any
applicable cure period of any Event of Defauilt under this Leage‘?iig_ﬁt%gmanner‘ﬁf@ﬁed herein, subject to
the rights of the Leasehold Mortgagee; and (b) to perform.ahy covenants of Lesseeithat Lessee fails to
perform (subject to any applicable notice and cure period§ and the rights of the Lé*éi%ﬂgfd Mortgagee).
Lessor may make any such entries hereunder withou Abdtement of Bent, and may lakﬁﬁﬁgh??easonabie

o

steps as required to accomplish the stated purposes. ln‘é‘”’mgﬁé“merger}gﬁ{g;aessor shall havésthie right to use
any means that Lessor reasonably deems proper to open tﬁé%ﬁggﬁ?ta the:Improvements. Any entry into
the Premises by Lessor in the manner hereinbefore describedsshall not be deemed to be a forcible or
unlawful entry into, or a detainer of, the Premjises, or an actuat oregy istructive eviction of Lessee from any

portion of the Premises (provided that any sué eniry by Lessor into““a‘f:ggﬂesidential Rental Unit shali comply
with advance written notice requirements uﬁﬂ;éf?%fpfpjggble Law). Negprovision of this Lease shall be
construed as obligating Lessor to perform any“repairS#alterations or imprévements except as otherwise

expressly agreed to be performed by Lessor heréfihg!. g &

14.3  Water, Oil, Gas and;Mifiéral.Rights. Subjegtio applicabl
and exclusive right to all %gf’a’*ter, &I?‘%Ejglg, or other hyd

&:lFaws, Lessor reserves to itself the sole
Irocarbon or"mineral substances and accompanying
. fluids, including all geothermal resoui‘;g‘i;e;s. from the Lang; but Lessor shall not undertake any exiraction of
such resources duringj‘the“*gq ] Ty E -

14.4 Eazsements,
T

144 i it
Sectiogéflif.&z of this Leé%%%ﬂassor ?ﬁiig@gyve the right, without payment to or charge from Lessee, to
resepVettitself and to grantligenses, p‘éﬁﬁjt‘s, encroachments or easements (collectively, “Easements”)

to any Pergoh.or Governmeﬁt%&'n, overFunder, across and through the Premises, to the extent such
Easemenis T’:\"Eéff%igeemed by Léssor to be necessary or convenient for the construction, installation,
operation, mainténance, repair ghd replacement of (a) improvements, (b) underground or overhead lines
and other transmiﬁi_é facilities/@ind appurtenances for electricity, gas, telephone, water, sewage, drainage

and any other servicéi qtiﬂyﬁ%) rights of way, curbs, pavements and other roadway improvements, and
(d) landscaping, whetheizserving the Premises or other properties of Lessor or any other Person or
Government, 2

SF

&=

14.4.2 Limitations on Lessor's Rights. Notwithstanding anything contained in above, Lessor may
only grant or relocate Easements if taking such action will not have a material adverse effect on the design
or use and enjoyment of Improvements and outdoor parks and passive recreation areas planned for or
existing on the Premises. Further, Lessor shali (or shall cause the grantee of such Easements to}: (a) be
responsible for payment of all costs in connection with the granting of such Easements and the construction,
installation and restoration work in connection therewith ; {b) carry out and coordinate such work with | essee
so as to minimize disruption with Lessee's use of the Premises; and (c) following any work relating to any
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Easement, restore the Premises to substantially the same condition as existed prior to such work. If Lessor
fails to perform its obligations under this Section 14.4.2, Lesses shall first notify Lessor of such non-
performance and the parties will negotiate in good faith to mutually agree upon the appropriate restoration
work, and upon such agreement, Lessee shall have the right but not the obligation to conduct such work
and/or pay such costs and, in such event, Lessor shall promptly reimburse Lessee for all costs so incurred
by Lessee not later than sixty (60) days after receipt of written invoice therefor.

145 Development. Lessee agrees that it will reasonably cooperate with Lessor in the event Lessor
desires to develop roads, sidewalks or other public improvements owned by:Lessor in the vicinity of the

==

Premises; provided that such cooperation has no material adverse effect opsihie*Premises or Lessee's use
of the Premises, and such cooperation is at no cost to Lessee (unless othErwise approved by Lessee).

14.6  No Light or Alr Easement. Any diminution or shutting offsof |i§@%§= air by any siructure now

existing or hereafter erected by or on behalf of Lessor or Lessor's / Aff'flj;ate on Ia*r?fél—‘é‘ﬂ_qgjacent to the Premises

shall in no way affect this Lease, shall not constitute a con%@%e‘*&viction ore:gi%_g_nds for reduction or

s
w=

abatement of Rent, or otherwise impose any iiability on Legg_ﬁ"’f 2 k-
147 General. In addition to Lessor's right, title aggi’ﬁﬁ’gbggst as t[r?%gee owner in the'iza ﬁd%*lfessor also

shall have such rights as it may have as grantee, beﬁeﬁt?&“ﬁ%fagrty or.oftier party other tham'the fee owner
%

of the Land under any grants of easement, covenants, restr| Lﬁjnlg,s#nlfi‘éﬁd Court orders, arfd other recorded

instruments or maps encumbering or affecting the Land (for exé’@?%% and not by way of limitation, rights of

Lessor as grantee under sewer or drainagegggsements on, throughiotunder the Land).

ARTICLESz,
LESSORIS TRANSEERS.  _#
"'%:1 A e

15,1 Transfer of Lessqlésfgiﬁ%‘ﬁ?’é”ﬁest. Lessee aéﬁgﬁggwledges tﬁ’gﬁessor has the right to Transfer the
Fee Estate in accordangé

1cerwith SEelion 15.3. Lessge agrees that in the event of any such Transfer,
(@) Lessee shall lock solbly-to such tréfigferee for the performance of Lessor's obligations under this Lease
after the date of Tran%fel%f:ﬁ:@_@guch transferee shall be dgerhed to have fully assumed and be liable for all
obligafions of this Lease to ’Brféﬁ_@%emrfg{:ﬁ%:ggpy%!‘,ﬁgssor aﬁg}iihe date of Transfer; and (b} Lessee shall attorn
o such transferee=-Les e E‘%@?ﬁé“’l&@pﬁgﬁt’e, at no cost to Lessee, with Lessor in connection
with any Tragsfers olloWing any<iich Transfer, ['éssor shall deliver to Lessee a copy of the instrument

evidenci%!!g;ﬁﬁe transferé€sassumpliogiof liabilities and obligations of Lessor under the Lease.

EEs

)

TS :

. M any Ti@ﬁsfer of the entire Fee Estate in compliance with this Lease, the
granter autépatically shall be ff8&d and rSlieved from all liability (excluding liability previously accrued) for
performanceofzginy covenants i obligations to be performed by Lessor after the Transfer, provided that

such successor’““élééjsé_or assumegtn writing Lessor's present and future obligations under this Lease. This
Lease shall bind Lessor only whijlé Lessor owns the Fee Estate, except as to any liabilities and obligations

e,

accrued before the dﬁ%cg‘é@ﬁfer of the Fee Estate.

15.3  No Right of FirstRefusaliNo O tion to Purchase. If Lessor desires to Transfer the Fee Estate
during the Term, it shall'do so in full compliance with alf Laws governing the County’s sale of real property
including, if applicabte, an RFP or other public bidding precess. If an RFP or other public bidding process
s utilized or required, Lessor shall give Lessee written notice of Lessor's intent to Transfer the Fee Estate
at least thirty (30) days prior {o issuing such RFP or commencing such public bidding process. Lessee
understands and agrees that nothing in this Lease grants Lessee an opfion or right of first refusal to
purchase the Fee Estate from Lessor. '
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ARTICLE 16:
REGULATORY PROVISIONS
161 RESERVED
16.1.1 RESERVED
ARTICLE 17:
LESSEE’'S TRANSFERS y-- S
17.1 Lessee’s Transfer Right. Except as provided in Article 18randsArticle 19, Lessee shall not

Transfer this Lease or the Leasehold Estate, whether or not to an a@iéte, without the prior written consent
of Lessor, which consent shall not be unreasonably withheld, _condjtioned, Gfidelayed. Lessee agress,
however, that it shall be conclusively presumed fo be reasonagjjéf“ggg Pessor to withliold its consent unless
the following have occurred: (A) Lessor's receipt of reasonggﬁ'saiis'factory evidencefiiat: (i) Lesseeis not
in Default under this Lease or, if Lessee is in Default, th3t the transferee undertalf"’eg%?,g&ugg any such
Default to the reasonable satisfaction of Lessor: (i thezeontinued "operation of the Premises after the
Transfer shall comply with the provisions of this Lease; (iii)éthe, transferee has the financiglFcapability and
resources o operate and maintain the Premises as requireﬁ?ﬁ;@i ilFease (iv) either (a)the transferee or
its property manager has the experlence, reputation, managérzlzand operational skills to operate and
maintain the Premises, (b) the transferee agyees to retain a propetiyimanager with the skills, experience
and record described in clause (a) above, 'e‘ﬁ;f;e?éﬁye as of the date"‘fgfgj]__g Transfer, or (c) the transferor

) Mangdge, th EanGther property management
company reasonably acceptable to Lessor will z-i;:gaané‘gﬁ’“"’“e“ir,glsl;(;g‘g=§E’!;emises, fo‘_gﬁt least one year following the

Lessee or its property manager will continue 0. mandge, the Premisest
Transfer; (v) the transferee is not delinquent in a ystax pagy;j‘l‘eqfs’sglgd 1d'gbe*’s‘ not have pending against it any
charges of, and does not have arecord of, materié;abgﬂj!ing cédevigiations or complaints concerning the
maintenance, upkeep, opera_’gi_ﬁj‘h%‘;@"ﬁg_\regulatory agréement complignce of any of its projects as identified

by any applicable local, sfate or federal regulatory Sgencies; and (vi) the transferee is not in arrears or
noncompliance with aqf’:;g;c‘.;g!igation%f@ the Government and is in good standing with respect to other
Government agreem&ntsH(B 1 the ex;gf_:’btion by the traigj‘:;ie?ee and delivery to Lessor of an assignment
document specifically stating:that th ’;g'___;&;arg;sfer is madefsubject to all terms, covenants and conditions of
this Lease, and all.such terms?‘%%é%ﬁnf’é’%ﬁa”ﬁ%{@@diﬁ%s in this Lease shall be specifically assumed and
agreed to byZthehransferee, aﬁcﬁ@g&ith such™other documents reasonably requested by Lessor in
connectiogiWith the T@ﬁéig%gnd (G} ceipt by Lessor of all fees and/or expenses then currently due and
payableito Lessor by Lessee alinthis Lease. It is hereby expressly stipulated and agreed that
any Jransfar.in violation of thiiss ection T‘ﬁéhall be null, void and without effect, shall cause a reversion
of title to L€g8ee, and shall be ineffectivesto relieve Lessee of its obligations under this Lease. The written
consent of LésgOL{o any Transferof this Lease or the Leasehold Estate shall constitute conclusive evidence
that the Transfergisinot in violati__':ofﬁ’ of this Section 17.1. Upon any Transfer by Lessee that complies with
this Lease, Lessee¥shall be fullyfeleased from its obligations hereunder to the extent such obligations have
been fully assumed in§@iting,bY the transferee except for: (x) any obligation to hold and apply Restoration
Funds held by Lessee affiéidate of the Transfer (unless transferred to the transferee); (y) any unperformed
obligations that arose ofgdcerued prior to such Transfer and all Legal Costs of any proceeding relating
thereto commenced before such Transfer for which the transferor is ligble hereunder (unless specifically
assumed in writing by the fransferee); and (z) any indemnity obligation under this Lease (unless specifically
assumed in writing by the transferee). Lessee shall pay all transfer and other taxes, if any, payable on
account of any Transfer by Lessee or any holder of any Equity Interest in Lessee,

17.2  No Partial Transfers. Except in the case of a Sublease permitted pursuant to Article 18 or g
Leasehold Mortgage permitted pursuant to Article 19, in no event shall Lessee be permitted to Transfer

36



Kapolei Parkway, Lots 6 & 7
Lease

less than its entire interest in this Lease or the Leasshold Estate, and Lessor may elect in its sole discretion
to deny consent to any such partial Transfer.

17.3  Noftice of Transfer. If Lessee desires Lessor's consent to any Transfer, Lessee shall Notify Lessor
in writing, which notice shall include (a) the proposed effective date of the Transfer; (b) the material terms
of the proposed Transfer; (c) a copy of the signed purchase and sale agreement or other agreement
between Lessee and the proposed transferee: {d) current financial statements of the proposed transferee
certified, compiled or reviewed by an independent certified public accountant for the fiscal year most
recently ended, and business credit, personal references and business histaryof the proposed transferee;
and {e} such other reasonable information in connection with the pro&o@_s;éd%@nsfer as Lessor shall
reasonably request. = .

17.4  Expenses. Within ten {10) days following demand, Lessegsshali® Ej[r;_?urse Lessor for Lessor's

reasonable costs (including attorneys’ fees) incurred in reviigiﬁﬁfé_and appraving or disapproving, or

otherwise consulting with respect to, any Transfer. s % A '
E: a!ﬁ:
ARTICLEZ]S k-

SUBLEASES o

18.1 Residential Tenants.

T, :
grees that the Premises are to be

18.1.1 Residential Spaces. Lessecaeknowledges and )
primarily held, developed, managed and operaetgd%gfjgg%using projeét‘f‘gilgiﬁ the meaning of Section 8-
10.20 of the Revised Ordinances of Honolulu (ROH},"asinended, in accordance with and subject to the
provisions of the Development Agreement and thig. Leasﬁegfr“'é*‘@“g@jﬁgg_}?gbsiﬂential Rental Units for Qualiified
Tenants at Affordable Rents and appurtenant faciliies 2 S

Ju% = e

8

= N e =
SRR TSegmmetms =Y &
18.1.2 Representations, Wartanties, and Covenants. lessee further represents, warrants and
covenants as follows: &% e =
T, e 0

s b=

(a) Each I'\’“Z‘%zfj;eﬁgii‘aﬁ@' talUnit shalfﬂt%%%a Dwelling Unit as defined in ROH §8-10.20(a).
€,80d remainisimilafyconstructed, and each Residential Rental Unit wil
ping, eating, cooking and sanitation for a single person
,,Ji'_flgbe and remain an independent living unit complete, separate and
4fiorT other%@ﬁtial Rental Units and will include and will continue to incjude
& ihg rea, aﬁéﬁé’t one bathroom, and a single kitchen (as defined in RQH
}iequipped with a cooking range, oven, range hood, solar water heater,
refrigeratorizand sink, provided such solar water heaters may serve multiple Dwelling
Units and may be located on a floor of a building instead within each Residential Rental
“Uhit The Biemises shall not be used as a hotel, motel, dormitory, fraternity or sorority
higliSe, raBMing house, hospital, nursing home, sanitarium, or rest home, or in any
manmern contravention of applicable law.

=
(b) TheResidential Rental Units shall at all times comply with all Federal and State
Affordable Housing Requirements applicable thereto, inciuding requirements
established by such programs affecting both income limitations and allowable rent
levels in respect of such residential units; provided, however that no Qualified Tenant
in any Residential Rental Unit shall be required to make a payment toward rent in
excess of the limits estabiished by this Lease for such Residential Rental Unit. In the
event of a conflict between the requirements of this Lease and any Federal and State
Affordable Housing Requirements, the latter shall control. Upon the expiration of any
Federal and State Affordable Housing Requirements, the requirements of this Lease
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shall remain in place and shall control for the balance of the Term. Nothing in this
Lease shall preclude or be interpreted or deemed to prohibit Qualified Tenants from
applying for and receiving rent and other subsidies that shall, as applicable under any
program concerning such rent or other subsidies, subsidize or be in addition to the
Affordable Rents specified in this Lease.

(c) For the Term, subject to any applicable Federal and State Affordable Housing
Requirements, all of the Residential Rental Units shall at all times be rented to and
occupied by Qualified Tenants at the Affordable Rents spg&ciﬂed herein.

(d) Lessee shall establish a system to determine prefe;grm;f “c:—g i—_s-ﬁ»by lot in the event the
number of eligible applicants exceeds the number of Residential Rental Units
available. The Residential Rental Units shall othej@“néf‘éébﬁe rented or held available for

rental, on a first-come first-served basis to mﬁﬁerﬁi@g‘e general public who are
Qualified Tenants, on a continuous basis, and may notibe converted to owner-
occupied condominium units or ather nqn"fr‘.@té’lguse. In Tefling Residential Rental
Units to Qualified Tenants, the Lesseg*will Tiot otherwise ‘Q’iﬁgﬁpreference to any
particular protected class or group;ii‘%?cept Lessee may grant%’__ééﬂigrenges for the
following: N kN -

(1} Persons displaced by govern-meﬁﬁ%érﬁil@, n %%eg that their tenﬁﬁt application is

1)
submitted between (a) the date of thé; "‘:Hdisp[acement notice and {b) six (6)

i

=EEEEE

itizl

months after the actual displace’r?ﬁ':%;tg, action, supported by sufficient

documentation of su%%g lisplacement; S,
. . A ‘g';;“"j%f . T \'a:;‘t-w—_;f-? . . .
(2) For residential units desig as accessible™igipersons with mobility, visual,

hearing and/for mental iﬁfgair?nﬁé’. households cortaining at least one person with

oo

such impairment will havésfirst pribrityAfofithose Units. No special priority shall be
given.ameng such applica@s_iﬁ’a“"sed upohithe specific type(s) of impairment of the
hougeholdimember; and, & &
t;gi‘éjuired by any Epplicable Federal and State Affordable Housing

A w3

i

1 ‘;';a_ir_;lﬂc_ilor this Leasai®
ent the tnitsZnEaccordance with a rental program approved by the
) : wm“‘_t,al program may be amended in writing upon mutual agreement of
Lessegiand the &sSor from time to ime, and which shall be incorporated by reference

herein'é'ﬁ@fg%ndingﬁ’@@;@l&%ssee. Such rental program shall establish:

(1 Requﬁ?jﬁents an“_éig procedures for reviewing applications, evaluating applicants,
determiiifg eligibility as a Qualified Tenant, selecting renters and renting to
Qualiﬁe_ﬁ’l’enants.

.—'§
\ system for determining preferences by lot, in the event the number of Qualified
“Tiehants exceeds the number of Residential Rental Units available.

t’lg}

(3) “73\ description of how the rental program wiil ensure compliance with 2ll applicable
laws and standards relating to the rental of real property.

(4) Affordable Rent for each Residential Rental Unit, based on unit type, household
size, and income level,

(8} In establishing the Affordable Rent, the HUD AMI for the following househeld sizes
shall apply, based on the Residential Rental Unit type to be rented;
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Unit Type Household Size
Studio 1-2 persons
1 bedroom 1-3 persons
2 bedroom 2-5 persons
3 bedroom 3-7 persons
4 bedroom 4-8 persons

(f) For the Term, Lessee shall obtain, complete and maintain on ille {i) at the time of initial
occupancy of any Residential Rental Unit, (ii} upon the vacancy and re-occupancy of
any Residential Rental Unit, and (iil) at least once annuall¥=an income certification, in
a form approved by the Lessor, an example of whicgi?’“attach‘éd hereto as Exhibit C,

which shall be subject to Independent investigatidTigand verification by the Lessor.

Lessee shall verify the information submitted byzeach*@uglified Tenant at the time of

submission, including taking, for other than Section 8 of thgiHousing Act certificate or

voucher holders, the following steps as paﬁ“gf the, verificatiopibrocess by Lessee: (1)

either (A) obtain a federal income taw L&l tor such Qualifiedztenant for the mast

recent tax year; andfor (B) obtain af¥ritten verification of emplgyment from such

Qualified Tenant's current employenior, (2) if sich Qualified Tenantignet employed

and has no tax return, obtaln otfier ‘i’i‘q}:if;(@tion g;f_gsych Qualified Tenant's source of

income. Lessee shall file with Lessor a C’eﬁlfgggtg?ﬁ‘_cﬁntinuing program compliance in

a form approved by the Lessor, an exampﬁg?;éﬁwhich is attached hereto as Exhibit D,

on or before the first (1sf) day of each Sepf‘é;ifnfj;@gr during the Term setting forth the

required information for theipreceding calendarogfiscal year, The books and records
of the Lessee pertaininﬁ%ﬁ%ﬁj’egggcomes of Qudlified.sTenants must be open to
inspection by any authorizé*gére"ﬁré’,sg@gative of {he Léggf’g?aﬁtf During any period that any

Federal and State Affordable, Housing:Requirements are in effect, Lessee shall be

deemed to have satisfied theg,geqygftéméﬁ STOfithiS subparagraph if Lessee obtains,

completgszgﬁjaz@gintains on fil€sjicome certifigation and other forms that comply with

the aﬂgﬁ"icaﬁli*é%ﬁ'e‘qhgral and Stat@j%Affordab!e Housing Requirements and that contain

subsiantially theisgme informatioRzand certifications of compliance with such Federal

ahd“Stdte Affordgble Housing Reguirements that establish compliance with the
o s ST iy
requireth 1Efils hereips,., &
e =

e,
:

o Ros
Hzﬁgubleas'g'e%%g’sﬂk’éw@all be*stitia

. 5 W,;é?é to this Lease and shall contain clauses, among
g ol wheréinsbach Qualified Tenant: (i) certifies the accuracy of the statements
madegregarding ok sehold income and {ii) agrees that the family income and other
eligibilityzreéquiremshiisishall be deemed substantial and material obligations of the
tenancy Qffsuch teri‘gﬁ'f, that such Qualified Tenant will comply promptly with all
& requests fEf_"@gformaﬁon with respeet thereto from the Lessee, and that the failure to

R =% provide accifate income information or refusal to comply with a request for information
“=rishall be de€med a violation of a substantial and material obligation of the tenancy of

“HStich tenagtc

(h) In ?@g‘é‘%ﬁon with all subleases of the Residential Rental Units, tenants shall be
provided written disclosures of pre-existing uses in the surrounding community,
incliiding activities such as;

{1) Cultural and religious events at the nearby Church

18.1.3 Affordable Rents. “Affordable Rent” means a monthly rent for a Residential Rental Unit
which does not exceed the maximum rent established for persons with the annual income level (as adjusted
for household size) necessary to qualify for that Residential Rental Unit, which shall be based upon
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guidelines published by the Hawail Housing Finance and Development Corporation based on income levels
and limits established by HUD, adjusted for household income, Unit and family size, and utility allowarces.
Affordable Rents may either be inclusive of tenant ufifity payments, or utllity charges may bhe billed
separately from rent and paid directly by tenant. Notwithstanding the foregoing, with respect to Qualified
Tenants, if any, who are recipients of rent subsidies pursuant to Section 8 of the Housing Act {or any rent
subsidy or other HUD, State, or County program), if the contract rent for a Residential Rental Unit under
such program is greater than the Affordable Rent, the rent for such Residential Rental Unit may be such
contract rent.

18.1.4 Non-discrimination. Lessee shall comply with the provisiqﬁi;ﬂé%bff_%any applicable federal,
State or local law prohibiting discrimination in housing on the basis of racegereed, color, sex, familial status,
marital status, religion, national origin, age (except as to age, as may_i)__;_jef?éf_(:%ssly provided herein) or any

other prohibited basis. Lessee shall also comply with the provisions gffany applicable federal, State or local

law prohibiting discrimination on the basis of race, creed, color, §e>'ﬁv§f§milial statls, marital status, religion,
national origin, age, or any other prohibited basis, in connecti;@%vifh; the emplayient or application for
employment of persons for the Construction, operation andfiZnagament of the Préfises. Lessee further
agrees not to refuse to lease a Residential Rental Unit gfféred for rent, or otherwise discriminate in the
terms of tenancy, solely because any tenant or prospegiivetenant is the holder of a certifigaleoF a voucher
under Section 8 of the Housing Act, or any successor"'leg’i?[é%ﬁp. ' T
18.1.5 Condition of the Premises. Lessee agrees thaty aroughout the Term, it shall (1} maintain
the Premises in good repair and condition in:accordance with aB%[?é‘able County codes, and the Uniform
Physical Condition Standards set forth in 24 Gﬁl-;? Bart 5, Subpart G, 45 amended; {2) maintain and operate
the Premises to provide decent, safe and safifaryzhousing, includin ;E*ggp*révision of all essential and
appropriate services, maintenance and utilities¥and (3}
forth in 24 CFR Part 35, as amended. , 2

A

5

(37%@% y with theg"é'd based paint regulations set

e

& S Era

18.1.6 Covenants ioRiiEwith the Property#- Terminatioh of Covenants. Lessor and Lessee
hereby covenant and agre@that the'Gavenants set f”é‘f’g_téh herein that govern the use and occupaney of the
Premises shall be ang&ggrfe;agovenant'sglgpnning with the, Land for the Term and shail be binding upon all
subsequent lessees of theiRremises ﬁéﬁ’such Term, and;are*not merely personal covenants of Lessor and
Lessee, Lessee hereby agféﬁg}t@at gﬁii nd_all requirergents of State Laws to be satisfied in order for the
provisions of this,|ease to constitlit& restelichszand:covenants running with the Land shall be desmed fg
be satisfied insftiiZandsthat any reégiiirements of privileges of estate are intended to be satisfied, or, in the
alternate,_iti?g‘f an equitables ewitu&"’é’%;@gg been created to insure that these restrictions run with the Land.
Forth%ﬁm each and eveén &%‘o;gtract, déed.or other instrument hereafter executed conveying the Premises
or portion:hereof shall expreéwyzprovide'fﬁi’tr‘éuch conveyance is subject to this Lease; provided, however,
the covené@;gpntained hereinishall suryive and be effective regardless of whether such contract, deed or
other instrufigpt,hereafter exéclited conveying the Premises or portion thereof provides that such
conveyancs is stibject to this Lease.

roperty&nd General Excise Tax Exemptions. Lessee shall be responsible for paying
and discharging all realBroperty taxes for the Premises payable or accruing during the Term. Based on the
recordation of this Leaseklessee may file an application or claim for exemption from the assessment and
payment of real propert{ taxes, including any claim for exemption subject and pursuant to ROH §8-10.20
and §8-10.21, relating to low-income rental housing, and the County agrees to process such application in
the ordinary course subject and pursuant to the requirements of §8-10.20 and §8-10.21. Lessee
understands that Lessee must file for such exemption annually and that the County shall not be responsible
or liable for Lessee's failure to timely file for such exemption on an annual basis.

Pursuant to Hawai'i Revised Statutes Section 46-15.1, Section 201H-36, and Section 237-29, the County
may certify for exemption from general excise taxes any projects which meet the requirements of said
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statutes. The County will work with Lessee to issue such certifications provided that the requirements under
said statutes and applicable laws are met. Lesses understands that Lessee is responsible for preparing
and filing any exemption request and that the County shall not be responsible or liable for Lessee’s failure
to file for such exemptions. Lessee further understands that such exemptions are subject to all laws and
rules appiicable thereto.

The exemptions from real property taxes and general excise taxes currently available are subject to change
by legislative or administrative action.

18.2 Commercial Spaces. To the extent permitted under Federal, itfaﬁ%%*’a@!d Municipal Affordable
Housing Requirements, Lessee may designate certain spaces witgg_!;:\j—;ﬁ"ﬁe Premises for commercial
purposes. Lessee, with the consent of Lessor, shall have the right A*sfiblease each such commercial

space in the Premises to a commercial tenant at such rents and opiSuch tefm;

RS s as may be determined by
Lessee, inits sole discretion; provided that any such commercial subBase shauff_@%%%ubordinate to the terms
and conditions of this Lease. Lessee shall have the right iofsublease each“commercial space in the
Premises for any use that is permitted under applicable Laws, including but not T?ﬂ‘ltgd to, day-care and
preschool facilities, retail use, work space, etc.; providegég’é't Lessee makes no represghtation or warranty
regarding any commercial tenant and/or any use that  mayhe available,at the Project fromztiméto time.

18.3 Recordkeeping. The financial records of the P?’?%_‘geggﬁéﬂi‘e {6 be maintainéd by Lessee in
- accordance with recognized industry-accepted accounting pringigles consistently applied. In addition to
records and information required to be collegted, prepared, mainﬁjﬁg_d, and reported pursuant to federal

and State Laws and this Lease, Lessee sfié izprovide the fol[ovﬁ‘ﬁygf\%;;(ghLessor at Lessor's reasonable
request: N -

==

ki,
T
access to the books of account for the P?‘Emises;

»

*  records pertaining to the Residential RentalUnifs; :

« annual operating s;gf?ﬁiug;fs“‘gﬁggr the Projectiz" F

* certified financialStatementsifor the Project (Rrovided that audited financial statements for the
Project will beypy ided if so ’Fte?_‘f‘gjuired for Less&e to qualify for exemptions under applicable
Laws); and - B

* annual operating budgetfor the Eroi

kg

e = LEASEHOLD MORTGAGES
Al 5 ‘?é"%g'ﬁm |
19.1  Leasehold Moﬁgage%ﬁbtwiths‘t‘énding anything in this Lease to the contrary, Lessee shall have

the absolute"‘ﬁﬁjﬁgncondiﬁoné}rﬁlght, without Lessors consent, to execute and deliver a Leasehold
Mortgage at anytime and from Ee to time during the Term. The execution and delivery of a Leasehoid

Mortgage by Lessé‘"‘ééﬁ@g‘[l not Be deemed to constitute such an assignment or transfer of this Lease that
would require Lesseé’%f@_%bgﬁ lLessor's consent under Article 17 under this Lease. Foreclosure of the
Leasehold Morigage (cizary bona fide sale or assignment in licu of foreclosure), whether by judicial
proceedings or by virtues6f any power contained in the Leasehold Mortgage, shall not require the consent
of Lessor and shall not constitute a breach of any provision or a Default under this Lease. Upon such
foreclosure, sale or conveyance, and provided that {a) such purchaser or assignee expressly assumes and
agrees to be bound by and to observe and perform all covenants and obligations of the lessee under this
Lease from and after the effective date of such conveyance, and (b) a copy of such fully executed
assignment and assumption agreement is provided to Lessor, Lessor shall recognize such purchaser or
assignee (or Leasehold Mortgagee or its designee) as the lessee hereunder. Any such purchaser or
assignee (other than the Leasehold Mortgagee or its designee) who has acquired title to this Lease by way

of foreclosure or assignment in lieu thereof fnay only assign its rights under this Lease, other than by way
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of mertgage, in compliance with Articte 17 hereof. Lessor shall not be required to join in, or “subordinate
the Fee Estate to,” or to subordinate Lessor's interest under this Lease to, any Leasehold Mortgage, but
shall execute and deliver such estoppel certificates and other certifications as any Leasehold Mortgagee
shall reasonably reguire.

19.2  Protection of Leasehold Mortgagee. In the event Lessee subjects the Leasehold Estate to a
Leasehold Mortgage, the provisions of this Article 19 shall apply with respect to such Leasehold Mortgage:

19.2.1 Concurrent Notices. Lessor shall, upon serving Lessee withzany Notice pursuant to the
provisions of this Lease, or other communication which may adversely a@gﬁiffﬁ”éagecurity of a Leasehold
Mortgagee, including but not limited to, any Notice of Default, concurrent zServe a copy of such Notice or

R

other communication upon each Leasehold Mortgagee. . @E%&
19.2.2 Right to Cure. Each Leasehold Mortgagee and, each Equity’] Jvestor shall have the right,

but not the obligation, at any time prior to termination of this Ledse,and without E%Z@M_gnt of any penalty, to
pay all Rent due hereunder, to effect any insurance, to pay afly taxes or assessments:fo make any repairs

or improvements, to do any other act or thing required ofitessee under this Lease,%’ﬁ%&d% any act or
thing which may be necessary and proper to be dotiesin the peformance and of Servance of the
agresments, covenants and conditions of Lessee under thisil.ease tofarevent terminatign=of this Lease;
provided that no Leasehold Mortgagee shall have any duty, 6bligatioh, or liability under this Lease prior fo
the time of its entry and physical possession of the Premises 6§g;<§;gyisition of the L.easehold Estate. Any
of the foregoing done by Leasehold Mortgagee or the Equity Invé"sf%&;ngﬁas applicable, shall be effective to
satisfy the obligation of Lessee under this Leﬁiggga@g Lessor shall acegpt.such performance with the same
force and effect as if the same had been dor?‘éj%?gﬁgsjsége. No action"bylitessee or Lessor to voluntarily

cancel or surrender (except in accordance wifr%thégfge@jég%herein) or mé_fseﬁally modify the terms of this
8, _Lee“tgé‘ﬁold Mortgagee without its prior

25 E-"g-,_
SF  EEEEESS

Lease or the provisions of this Article 19 shall b, bindifﬁﬁﬁ’@;g_p*
written consent. e R & Taagyr

19.2.3 Cure Periqﬁf No Withstanding anythifig in this LeaSe to the contrary, if any Event of Default
shaill oceur which, purguié’nj?t;tp any progjgion of this Leasg, entitles or purportedly enfitles Lessor to terminate
this Lease, Lessor sHall hiave,no right#fo terminate thisilease unless (@) Lessor shall have given written

notice to the Leasehold Mort gﬁé“*gee ofl %“gs_se_e_‘s Default gﬁﬁ stating Lessor's intent to terminate this l.ease:
. iy TR, aeere ot
L inthe  event ORZ

SNBR

onetaRiDEraulHE Leasehold Mortgagee shall not have cured such

Monetary Dﬁgjgulﬂwﬁ NnEthirty (30);days after the'service of such written notice, or (ii} in the event of any
other Defaiilt under th case su.f-:?"‘({eﬁﬁj;ﬂ_)le of being cured by the Leasehold Mortgagee, the Leasehold
AT et =

Mortgagge fails to commeng‘gﬁmﬁthih SiRfy(60) days after the service upon the Leasehold Mortgagee of
suchswritteh.notice, the cure™gfiguch Deiallif; and diligently pursue to completion the cure of such Default;
provided, HgWever, that in theZEvent of/3 Default under this Lease which consists of the existence or
nonpayment afidilien, such DefalilEshall be deemed to be cured if, within such 60-day period, the Leasehold
Mortgagee she’illi:-'i;i'a\ffg commenéié’:d foreclosure and shall thereafter diligently pursue such proceedings to
completion, or shal igﬁave comgiénced and shall thereafter diligently pursue steps to obtain tifle to the
Leasehold Estate by’ M&ans ofian assignment in lieu of foreclosure. If any such Default susceptible of being
cured by the Leasehoﬁ%_i@t@agee cannot be cured by the Leasehold Mortgagee without the Leasehold
Mortgagee first obtainingipossession of the Premises or title fo the Leasehold Estate or if the Default is not
susceptible of being cufed by the Leasehold Mortgagee, such Default shall be deemed o be cured i
(A) within sixty (60) days after the receipt by the Leasehold Mortgagee of such written notice, the Leasehold
Mortgagee shall have commenced foreclosure and thereafter diligently pursue such proceedings to
completion, or (B) the Leasehoid Mortgagee commences, within such 60-day period, and thereafter
ditigently pursues, steps to obtain title to the Leasehold Estate by means of an assignment in fisu of
foreclosure. During the course of any such proceedings, such Leasehold Mortgagee shall pay or cause to
be paid all Rent as and when the same becomes due and payable under this Lease and shall perform all
other obligations of the Lease.

42



Kapolei Parkway, Lois 6 & 7
Lease

19.2.4 Time Exiensions. If the Leasehold Mortgagee is prohibited from commencing or
prosecuting foreclosure or other appropriate proceedings in the nature thereof by any process or injunction
issued by any court or by reason of any action by any court having jurisdiction over any bankruptcy or
insolvency proceeding involving Lessee, the times specified in Section 19.2.3 for commencing or
prosecuting foreclosure or other proceedings shall be extended for the period of the prohibition, provided
that the Leasehold Mortgagee shall have fully cured any Monetary Default and shall eontinue to pay Rent
as and when the same become due, and shall perform all gther obligations of the Lease to the extent
possible without obtaining possession of the Premises.

P

Faceis

19.2.5 New Lease. Lessor agrees that, in the svent of terminatig?ggcﬁ‘é%hjis Lease for any reason
(including, but not limited to, any Default by Lessee or by reason of the.dBaffirmance or reject heraof by
Lessee or any receiver, liquidator, or trustee of Lessee or its property)ZEessor, if requested by Leasehold
Mortgagee, will enter into a new lease of the Premises (“New Lease”) withithe most senior Leasehold
Morigagee requesting a new lease, which new lease shall commenige as of thgidate of termination of this
Lease and shall run for the remainder of the Term, at the Rentfand thon the s3Meiterms, covenants and
conditions herein contained and subject to the rights, if any gi‘the parties then in possession of any part of
the Premises, provided that: (a) such Leasehold Mortgaged shall make written request{ipon Lessor for the
new lease within sixty (60) days after the date such#é“é‘?s;ehold Morigagee receives wijttensNotice from
Lessor that the Lease has been terminated; {b) such‘Lea%é,tﬁ%lg Mortgia"’gge shall pay to Lé&Sor at the time
of the execution and delivery of the new lease any and all sUniskinglfiding*Rent, which watild, at that time,

be due and unpaid pursuant to this Lease but for its terminatiogand in addition thereto all reasonable
expenses, including reasonable attorneys'sfees, . which Lessor"‘é?hfé’u;hhave incurred by reason of such

termination; (c) such Leasehold Mortgagee SHall.perform and ob%?vié’“?g»ll covenants in this Lease to be

2

performed and observed by Lessee, and shallgmgﬁ edy any otheﬁsg%gjﬁgéns which Lessee under the

terminated lease was obligated to perform Jggeﬁﬁ?gi:qmgg, to the é;;“e"rit the same are reasonably
susceplible of being cured by the Leasehold Mortgagee; iﬁ;j’ii@)ﬁgesgéunder the new lease shall have
the same right; titte and interest in and to the Rremises as*'e5888 had under the terminated Lease
immediately prior to its tern}a;mﬂﬁa_“:;}ggomtthstandhﬁééﬁy provisiogto the contrary in this Lease, any New
lease made pursuant to __thtgj?SeEti@ #19.2.5 shall be prior to any Leasehold Mortgage or other lien, charge
or encumbrance on the:Bremises, t6ithe same extenfas the prior Lease, and shall be accompanied by a
conveyance of title té’"fhag‘jéxlsting improvements (fregiof.any martgage, lien, change or encumbrance
created by Lessor) for a term glyearsi€oual to the term ofthe New Lease, subject to the reversion in favor
Lessor upon expiration or soongg tefMination oithe.New Lease. The right to @ New Lease pursuant to this
Section 19.2.558halSkvive the teffiination of thistkease. If a Leasehold Mortgagee shall slect to demand
a New Leage under thisiSEction 19 €ssor agrees, at the request of, on behalf of, and at the sole cost
pense of LeaseholdNbrgagec™ stitute and pursue diligently to conclusion any appropriate legal
cdyorre) EECTT Seefrom the Premises, and those sub lessees actually ocoupying

the Premisgsy,or any part theligof, as désignated by Leasehold Mortgagee and subject to any non-
disturbance “agréements with sg,gﬂﬁi sublessees actually occupying the Premises, or any part thereof, as
designated bygl_‘fé%)_sﬁehold Mortgagee and subject to any non-disturbance agreements with such sub
lessees. Unless andiuntil Lessothas received notice from all Leasehold Mortgagees that the Leasehold
Mortgagees elect n emdnd a New Lease as provided in this Section 19.2.5, or until therefor has

expired, Lessor shall ng

fEeahicel or agree to the termination or surrender of any existing subleases (except
if, after the giving of writt8h notice to such subtenant and all Leasehold Mortgagees and an opportunity to
cure such default as sét forth in such sublease, a default has occurred and is continuing beyond any
applicable cure period under an existing sublease) nor enter into any new sublease hereunder without the
prior written consent of the Leasehold Mortgagees. Notwithstanding the foregoing, nothing herein contained
shall require any authorized Leasehold Mortgagee to enter into a new lease pursuant to this Section 19.2.5
nor to cure any Default of Lessee referred to above.

19.2.6 Lessor's Consent. Lessor's written consent, which shall not be unreasonably withheld, is
required for any assignment or transfer of the Leasehold Estate by any third party purchaser or assignee
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(other than Leasehold Mortgagee or its designee) which acquired its interest in the Leasehold Estate and
this Lease pursuant to a foreclosure (whether by judicial proceedings or by virtue of any power of sale
contained in any Leasehold Mortgage), or assignment in lleu of foreclosure. Lessor shall execute a written
consent to such transfer, or provide a written denial of consent {which will include specific reasons for
Lessor's denying consent), within forty-five (45) calendar days of receipt of Leasehold Mortgagee's written
request for such consent. If, in connection with Lessee's financing of its interest under this Lease, a
prospective lender requests that additional or modified protections be incorporated into this Lease, Lessor
shall review and reasonably approve such requests and timely amend this Lease as necessary and
appropriate; provided, however, that such additions or modifications requested.gre generally applicable and
utilized in financings of leasehold estates similar to the Leasehold Estate under-this Lease, and that such
requests do not materially and adversely affect Lessor's rights or materiall{Fincrease Lessor's obligations.

19.2.7 Liability Limits. In the event any third party q__[é?"“gas“é"ﬁ;@g& Martgagee acquires the
Leasehold Estate upon foreclosure (whether judicial or non-judicialfin nature)Bisby assignment in lieu of
foreclosure, or acquires & leasehold estate in the Premises g,fyi“sﬁ,g;aﬁgto the teffisiof a new lease, such
party, as the new lessee, shall be personally liable only for&tﬁ@ obligations of the Cessee under this Lease
{or, if applicable, the new lease) arising during the period 1 gftime that such party holds¥il the Leasehold
Estate created hereby (or, if applicable, the new lease)iaiid.s mied to such
new lessee’s interest in the Premises. =

3 =

18.2.8 Notice fo Proceedings. Lessor and Lessee shall giverdllil easehold Mortgagees Notice of any
arbitration, litigation, or condemnation procegdings, or of any peﬁﬁcﬁjﬁfg;adjustment of insurance claims, as
each may relate to the Premises and any Le;gs’egggg Mortgagee shaflshave the right to intervene therein
and shall be made a party to such proceedinﬁé‘g_?za’lir}_l‘;é;_agrties hereby E’Emﬁ_sjgﬁmmﬁto such intervention. In the
event that any Leasehold Mortgagee shall noﬁ,‘éﬁie“&#ﬁ?;@g@“ene or beC%‘;‘_fTé a party to the proceedings,
such Leasehold Mortgagee shall receive Notice 6f:and a cop f“:g;a_mng award or decision made in connection
therewith. T "2‘*@?;

ARTICEE, 20:
EQUlPMENT%ﬁI.;I?ENS

e?‘%@@gﬁi@ﬁo time Lessee desires to enter into or grant any
Equipment Ligh#hatol! lies with this Tease, and provided that no uncured Event of Defauit has
ocourred s2nd is continuing, 4] quest Lessor shall enter into such customary
documggﬁéﬁon regardirsg“ﬁ'l%%_;_= diEE&E @s Lessee reasonably requests, providing for matters such
as: (a‘)‘%v"’%j;@_r‘ or subordinatiofiiof any rightid take possession of such Financed FF&E upon an Event of
Default; (B)Waiver or subor(ﬁ%ﬁgon offany other right, title, or interest in the Financed FF&E; and
(c) agreemeﬁ?éﬁ;,__gi‘enable the r%qu:ler of such Equipment Lien to repossess such Financed FF&E if such
holder exercisesfgmedies undeffifs Equipment Lien.

20.2  Required Provisionsifor Equipment Liens. If Lessee enters into any Equipment Lien, then
Lessee shall: (i} not file {9fiEAT1se or permit to be filed) such Equipment Lien as a lien against the Fee Esiate
orany part of the Fee Estaté, but Lessee shall be permitted to file or cause fo be filed a fixture filing attaching
to Lessee's interest in the Premises refating to any Financed FF&E; and (i) cause to be inserted in the
documents for such Equipment Lien a provision to the following effect; :

201 Lessee’s.Rights, :

T

Notwithstanding anything to the contrary herein, this chattel mortgage, conditional sales
agreement, title retention agreement, or security agreement shall not create or be filed as a lien
against the Fee Estate,
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ARTICLE 21%;
QUIET ENJOYMENT

So long as this Lease has not been terminated, Lessor covenants that Lessee shall and may peaceably
and quietly have, hold, and enjoy the Premises for the Term, subject to the terms, covenants, conditions,
provisions and agreements set forth in this Lease, without hindrance or disturbance by or from Lessor ar
anyone lawfully claiming by or through Lessor, and free of any encumbrance created or suffered by Lessor,
except Permitted Exceptions.

ARTICLE 22: 3
EVENTS OF DEFAULT; REMEDIES:

25
=

urrence of any ane or

s
221  Definition of “Event of Default”. An "Event of Default®mean
more of the following: JE %

. T _a.‘ -i':;f*‘.b,.
22.1.1 Monetary Default. If a Monetary Default gfiurs and continues for ten (18)days after Notice
from Lessor, specifying in reasonable detail the amogm‘ﬁfﬁmgney notypaid and the nature:and calculation
of each such payment. ‘i,;?%% A, 7
Eﬁ_‘,..ﬁ?

22.1.2 Prohibited Liens. If Lessee fails to comply witﬁ&?g?_i}y quligation regarding Prohibited Liens

and does not begin fo remedy such failure Within thirty(30) days aftersNotice from Lessor and, thereafter,
£ ek

diligently pursue such remedy to completion. S B,
senve R -
. i

22.1.3 Bankrupicy or Insolvency. If Le’s‘::,;_aee cea§:e§;‘.§jfo do businessas a going concern, ceases to
pay its debts as they become due ar admits in writing thq;nﬁisfﬁimable _,tgﬁp"é;y its debts as they become due,
oF becomes subject to any Bankruptecy Proceé@ing?(exceﬁ%ﬁvolu ntary Bankruptcy Proceeding

dismissed within ninety (99@;{8&?@‘5&9 commenceiignt), or a cgjé’tédian or trustee is appointed to take

possession of, or an atta Aiment, *’)'E%:s&‘qﬁon or other??%icia] sefzure is made with respect to, substantially
all of Lessee’_s assetls grilessee's inta,ﬁé"st in this Leas (unless such appointment, attachment, execution,
or other selzure was nvolln and is contested with dillyesice and continuity and vacated and discharged

(=5

145 alt; er'Nonmonetary Default occurs and Lessee does not cure
it within thirty iceiirom Lessor describing it in reasonable detail, or, in the case of a

0RE ar Jue:diligence, be cured within thirty (30) days from such Notice, if
Lessgeshalknot (a) within thirty3(30) daysiiom Lessor's Notice advise Lessor of Lessee’s intention to take
all reasonahbjelsteps to cure sUghiNonmohetary Default; (b) duly eommence such cure within such period,

and then dilig']?‘"i‘?iﬁl';vlprosecute su€hifcure to completion; and (c) complete such cure within a reasonable time

under the circumstances (not n%%éssarily limited to thirty (30) days).

221.5 OtheriEvents&* The occurrence of any other event describsd as constituting an “Event of
Default” elsewhere in thi‘%”’? ase, which default is not cured within the time frame described in such other
provision, or, if no cure pefiod is described, than within the time frame described in Section 22,1.4,

22.2 Remedies. If an Event of Default occurs, then Lessor shall, at Lessar's option (unless prohibited
by Law), have any or all of the following remedies, all cumulative (i.e., the exercise of one remedy shall not
preclude exercise of another remedy), in addition to such other remedies as may be available at law or in
equity or under any other terms of this Lease. Lessor's remedies include:

22.21 Termination of Lessee’s Rights. Lessor may terminate Lessee’s right to possess the
Premises by any lawful means, in which case this Lease and the Term shall terminate, such date of
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termination shall be the Expiration Date, and Lessee shall immediately surrender possession to Lessor.
Notwithstanding the foregoing, no re-entry or taking of possession of the Premises by Lessor under
Section 22.2.2 shall be construed as an election on Lessar’s part to terminate this Lease unless a written
Notice that this Lease is terminated is given by Lessor, or an order |s secured stating that this Lease is
terminated. The effective date of termination of this Lease shail be as of the date set forth or provided in
the Notice or order, as the case may be.

22.2.2 Taking Possession. Lessor may re-enter and take possession of the Premises with
process of law, whether by summary proceedings (unless prohibited by Law).or otherwise, and remove
Lessee (and all property of Lessee), with or without having terminated this LegsE%and without thereby being
liable for damages or guilty of trespass. This is intended to constitute an g;gress right of re-entry by Lessor.
Except as expressly provided in this Lease or prohibited by Law, LesseEifarand on behalf of itself and all

persons claiming by, through or under Lessee, expressly waives ap! ;fénd“é‘lﬁﬁight of redemption provided
by any Law, or re-entry or repossession or to restore ihe operation%@this Le'ﬁzéa';ig?g’ifakessee is dispossessed
by a judgment or by warrant of any court or judge or in case gf%ggégﬁ?ny or reposgesgion by Lessor or any
expiration or termination of this Lease. No re-entry by Lefsor, whether had orztaken under summary
proceedings or otherwise, shall absolve or discharge Lessee from [iability under thisik ise. The terms
“enter,” “re-enter,” “entry,” and “re-entry,” as used in hisiiease, areinot restricted to thgintechnical legal
meanings. - o N b

22.2.3 Suits Before Expiration Date. Lessor may sus¥fokidamages andfor fo recover Rent from
time to time at Lessor's election; nothing in th@%{;ease requires Leé“é“ﬁ'g%o wait until the date when this Lease

or the Term would have expired absent an EV&iitaf Default and a resyliing termination of this Lease.

Te“;g‘-%‘&._ i
eI

22.2.4 Receipt of Moneys. No receiptiof ﬁ%‘ﬂ’éﬁg&essor froﬁ”i‘j%];éssee after termination of this
Lease, or after the giving of any notice of tenninaﬁl‘gn of thigf?ﬁ;‘ewa'sbeﬂbghaﬂ-f"é’"'instate, continue, or extend this
Lease or affect any notice theretofore given to Lessee ©or waiifﬁﬁéﬁlé%?@ﬁr'"s right to enforce payment of any
Rent payable or later fallingégit-‘j’é%’fe‘ig&gssor‘s right tf'“ifg;éﬁover possg%ion by proper remedy, except as this
Lease expressly states otj*;:é”‘ﬁmise,‘"f%bjgjtgg agreed thé*%gfter service of Notice to terminate this Lease or the
commencement of sull@rsummary p@ceedings. or éj;_ter final order or judgment for possession, Lessor
may demand, receive’ ant g;;c:fél[ect any;%%‘:oneys due or thereafter falling due without in any manner affecting
such notice, proceeding, ofﬁéﬁ_ﬁs&ui’c &ggjpd ment, all s_liggﬁrmoneys collected being deemed payments on
H ¥ = 2 e

account of Lessee's liability, S

=8 SRR

5 NO féiﬁe%_ by Lessor to insist upon sirict performance of any covenant,
agreeme t;‘,‘ term, or conditigfizof this"""'!-_«'?’éé‘gg . OF to exercise any right or remedy upon a Default, and no
pita .m’iggf full or partial ?@%during coptinuance of any such Default, shall waive any such Default or
such covehghfi.agreement, tergior condjﬁ”bn. No covenant, agreement, term or condition of this Lease to
be performediofcomplied with byik.essee, and no Default, shall be Modified except by a written instrument
executed by L‘é"é“‘{s;é# No waiver of any Default shall Modify this Lease. Each and every covenant,

agreement, term, apds

22:25 No Waivgl

condition g this Lease shall continue in full force and effect with respect to any other
then-existing or subsey lent Default of such covenant, agreement, term or condition of this Lease,

e

22.2.6 Receivel¥ Lessor shall be entitied as a matter of right, by ex parte order or otherwise, to
the appointment without’bond of a receiver of the Premises, and of the rents, revenues, income and profits
generated from the Premises, without regard to the vaiue of the Premises o the solvency of any Person
liable for the payment of any monetary obligation under this Lease, and regardless of whether Lessor has
an adequate remedy available to Lessor under this Lease or under applicable Laws.

22.2.7 Damages. Lessor may recover from Lessee all damages Lessor incurs by reason of an

Event Default that occurs and is continuing beyond any applicable cure period, including reascnable costs
of recovering possession, re-letting the Premises, and any and all other damages legally recoverable by
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Lessor, and reimbursement of Lessor's reasonable out-of-pecket costs, including Legal Costs. Lessor may
recover such damages at any time after the occurrence and continuation of an Event of Default beyond any
applicable cure period, including after expiration of the Term. Notwithstanding any Law to the conirary,
Lessor need not commence separate actions to enforce Lessee’s obligations for each month’s accrual of
damages for the occurrence and continuation of an Event of Default beyond any applicable cure period,
but may bring and prosecute a single combined action for all such Rent and damages.

22.2.8 Injunction of Breaches. Whether or not an Event of Default has accurred, Lessor may
obtain a court order enjoining Lessee from continuing any Default or fromggommitting any threatened
Default. Lessee specifically and expressly acknowledges that damages E,#éi?‘;*ﬁ‘ﬁtbqgonstitute an adequate

remedy for any Nonmonetary Default. e

22,29 Continue Lease. Lessor may at Lessor's option maiiitain Eé;&ggs right to possession. In
such case, this Lease shall continue and Lessor may continue to"€fforce it *iNgluding the right to collect
Rent when due and any remedies for nonpayment. ﬁjfﬁﬁkfe T%%:%_

PR
B g
22.2.10 Restoration Funds. Upon any terminatig_;%ﬁhis Lease resulting froﬁg%:;igvengof Default,
to the extent that Lessor or Depository then Holds any | ’é_%ihggation Fungs, such RestoratigitEufids shall be
applied first toward the applicable Restoration with dny Restoration Etlhds remaining afigFcompletion of
Restoration being applied in the manner set forth in Section™ ﬁz_ﬂggﬁtﬁe disposition of Property Insurancs

Proceeds upon a Casualty Termination, subject to any claims-ié"’r;ggéamages resulting from such Event of

Default. s E”%%‘%L
%%55%%%_ B,

22.3 Proceeds of Reletting. Lessor shallapp yzany proceeds ofe@%@%e-lettmg as follows, without

N
duplication, but including Default Interest on all sﬁg‘_{ch st

22.3.1 Lessor's Costs,_First, to pay to fiselfzific cost

‘-%a‘—""ﬂﬂ,—jw o . . .
andFexpense of terminating this Lease,

i
o=t

re-entering, retaking, repossessinggrepairing, perfdniiing any Co:@"f%rfruction. and the cost and expense of

e E

Erefrom, including,in such costs reasonable and customary brokerage

3

removing all persons anq{g‘?’éfpertﬁl@
05

HES 5%
el =

sts;

o

<

il e .
22.3.2 Preparation*foraReleffiigs. Second, tq;;f%ay 1o itself the cost and expense reasonably
es=and=Bther=6ccupants, including in such costs all brokerage
e B T . ' .
er reasongﬁle costs of preparing the Premises for redetting;

commissions and Legali€

sustained in securing any néﬁj‘;'_gg;__;sﬁé%
commissionsFliegaliCosts, and anyio
£i22,3.3 Costs of Mair enance™ Ti @:Qperation. Third, to the extent that Lessor shall maintain and
[Oditself the'gg";é"%onable cost and expense of doing so; and

Eii] =

JA4zResidue. Fourt ;gfafter payment to itself of any balance remaining on account of Lessee's
Lessee or q%r;y Leasehold Mortgagee, as applicable. «

e &

224  Lessce’s Laté:Payméhnts; Late Charges. [f Lessee fails to make any payment to Lessor required
under this Lease within’@?ﬁ 0) days after such payment is first due and payable, then in addition to any
other remedies of LessgrF; and without reducing or adversely affecting any of Lessor's other rights and
remedies, Lessee shall pay Lessor within ten (10) days after demand Default Interest on such late payment,
beginning on the date such payment was first due and payable and continuing until the date when Lessea
actually makes such payment. In addition, and without limiting any other rights or remedies of Lessor,
Lessee shall pay Lessor, as Additional Rent, an administrative charge equal to five percent (5%) of any
payment that Lessee fails to pay within thirty (30) days after such payment is first due and payable. Such
administrative charge is intended to compensate Lessor for the inconvenience and staff time incurred by
Lessor to handle the late or missed payment, shall not be deemed a penalty or compensation far use of
funds, and shall not be credited against any other obligations of Lessee under this Lease.
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225 Lessor’s Right to Cure. [f Lessee at any time fails to make any payment or take any action this
Lease requires, then Lessor, after twenty (20} Business Days’ Notice to Lessee, or in an emergency with
such notice (if any) as Is reasonably practicable under the circumstances, and without waiving or releasing
Lessee from any obligation or Default and without waiving Lessor's right to take such action as this Lease
may permit as a result of such Default, may (but need not) make such payment or take such acfion. Lessee
shall reimburse Lessor, as Additional Rent, for an amount equal to (a) all reasonable sums paid, and
reasonable costs and expenses (including Legal Costs) incurred, by Lessor in exercising jts cure righis
under this Section 22.5; and (b) Default Interest on the amounts in clause (a) above.

Az
22.6 Holding Over, If for any reason or no reason Lessee remains in thefPretnjses after the Expiration
Date, then Lessor will suffer injury that is substantial, difficult, or impossible to measure accurately.
Therefore, if Lessee remains in the Premises after the Expiration Date%éi%any reason or no reason, then
in addition to any other rights or remedies of Lessor, Lessee shall.pay to"essor, as liquidated damages
and net as a penalty, for each month (prorated daily for partial months) during:which Lessee holds over
after the Expiration Date, a sum equal to twice the then market réntal rate"’i%i%iﬁe Premises, plus all
Additional Rent otherwise payable under this Lease during the holdever period. Nefhing contained in this
Section 22.6 shall be construed as consent by Lessor to ag¥ holding over by Lessee, afjdiLessor expressly

=

reserves the right to require Lessee to surrender posse&Sion of the Premises fo Lessor 88ty ovided in this
S e T
fé?m

Lease upon the expiration or earlier termination of thig Lé’é’*é:fé’fg%_& ) i%
22.7  Waivers: Jury Trial, Redemption. Lessor and Lesseezliiévocably waive all rights to trial by jury
in any action, proceeding, counterclaim, or-other litigation arisingzout of or relafing to this Lease, the
relationship of Lessor and Lessee regardinﬁ‘éﬁ%‘%}gﬂl{emises. enforcéiiEnt of this Lease, Lessee’s use or
occupancy of the Premises, any claim of injUry*6ed; mage arising b&tWeen:t'essor and Lesses, or any

actions of Lessor in connection with or relating 16, the enfoitement of thisTiEase. Lessee waives any right

of redemption provided for by Law. -y

228 Accord and Satisfaéfi%’iﬁﬁanial Payments® No payment by Lessee or receipt by Lessar of a
lesser amount than the ani6lint oWédiunder this Lea8e shall be deemed to be other than a part payment

on account by Lesseeﬁgwﬁy&_endorséfﬁ%nt or statementon any check or letter accompanying any check or

payment of Rent shal!“ﬁ%ﬁgfa?esdeemeﬁ%n accord or saf’“‘t_:;sljgction. Lessor may accept any such check or

payment without prejudice t&iligssor' sinhtto recover th;g}ft&“‘élance of such Rent or pursue any other remedy.

229 Les_sdi‘és%mﬁfaujt&}essor%s. 1all be in défadltunder this Lease if Lessor fails to cure any breach of
its obligafighs under thi§iEcase w:iﬁfﬁ%%’ﬂ;__l[fy (30) days after Notice from Lessee describing such breach in

reasonable detail, or, in theiCase of avpre

=cas hethat cannot, with due diligence, be cured within thirty (30)
ch Notice, if Lessggshall nok

daysfrofs C Ofis 3) within thirty (30) days from Lessee’s Notice advise Lesses of
Lessor's ifitgfition to take all r‘a?qr‘gégnableg‘s"’teps to cure such default; (b) duly commence such cure within
such period, andsthen di]igentlygg“rjosecute such cure to completion; and (c) complete such cure within
reascnable timé&nder the circumstances (not necessarily limited to thirty (30) days).

2210 Miscellaneo‘h"&?%nyeﬁ sor and Lessee further agree as follows with respect to any Defaulis and
Lessor's rights and remegies®

[]ijﬁl

22,101 Survival. Termination or expiration of this Lease resulting from a Default shall not relieve
any party of any claims against it that arise under this Lease before the Lease expires or is terminated.

22.10.2 No Double Recovery. Inno eventshall Lessor be entitled, directly or indirectly, to recover
twice for the same element of Lessor's damages.
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ARTICLE 23:
END OF TERM

Upon any Expiration Date: (a) subject to Section 7.2, all Improvements, FF&E, and Building Equipment
shall become Lessor's property; (b) Lessee shall deliver to Lessor possession of the Premises, in the
condition this Lease requires, subject to any Loss that this Lease does not require Lessee to Restore;
(c) Lessee shall surrender any right, title, or interest in and to the Premises and deliver such evidence and
confirmation thereof as Lessor reasonably requires: (d) Lessee shall deliver the Premises free and clear of
all: Subleases, and liens except (1) Permitted Exceptions existing as of the, Commencement Date or
cansented to by Lessor, (2) Subleases executed pursuant to this Lease or ¢ fsented to by Lessor, {3) liens
that Lessor or any of its agents caused, and (4) Subleases or other agrégggents required to remain in place
due to certain tenants’ rights set forth In applicable Law; (e) subject tﬁSﬁjﬁan 7.2, Lessee shall assign to
Lessor, and give Lessor copies or originals of, all assignable licensgs; pefmiits; contracts, warranties, and
guarantees then in effect for the Premises, along with copies™of, ali op‘é“cfaf@g manuals and similar-
documentation relating to afl Improvements, FF&E, and Building “Equipmentiand the current year's
operating budget for the Premises (including applicable backsiip infermation); (f) thetpaities shall cooperate
to achieve an orderly transition of operations from Lesseefs Lessor withouit interrupt"i%"'ﬁa,éi,ncluding delivery

I2H Il I
of such information, books and records (or copies theﬁ%‘ﬁ},@s Lessp,reasonably requi€si(d) subject to

Section 7.2, if such plans are available, Lessee shall”proﬁﬂgé essor With a complete set’oFas-built plans
and specifications for all Improvements, if any, added to theiRremises sSince the Comiencement Date;
(h} the parties shall adjust for Real Estate Taxes and ail other éxenses and income of the Premises and
any prepaid Rent and shall make such payments as shall be appropiiate on account of such adjustment in
the same manner as for a sale of the Premisgﬁ?(%%any sums othé%%@ payable to Lessee shall first be
applied to cure any Default); (i) the parties slféj_}i erminate the recordi@éagé; and {j) subject to Section

et = gt

1.2, Lessee shall assign to Lessor, and Lessor; hall'éggjfmu%grse Lesseejfdf, all utility and other service

provider deposits for the Premises. % ,-f% ‘;,
o &
ARTICLE 24 iy
r NOTIGES
s I}L % -

All Notices shall be in writia%*’%?@aad‘g;@s;sgggg_ Lessor an Lessee (and their designated copy recipients),
as applicable, as,set forth in EXhibif E attachiediereto® Notices (including any required copies as set forth
in Exhibit E ﬁ%l?@@qﬁered byi{a) United States certified or registered mail, postage prepaid, return
receipt regiiested, or (b: “‘““i-.__ationaﬂi?;i@ggognized overnight courier service, to the addresses set forth in
Exhibit:E= Notices shall beideemed déljg;éngq;{a) three (3) Business Days after the date it is posted if sent
by USFMal(provided no posts lzstrike or'?ti"ér disruption of postal service is then in effect), or (b) the date
the overnigtiffcourier delivery iSimade (oFWhen delivery has been attempted, as evidenced by the written
report of theé“Caurier service) to:8uch address(es). Either party may change its address by Notice in
compliance withethis.Lease. Nofice of such a change shall be effective only upon receipt. Any party giving
a Notice may requestithe recipient to acknowledge receipt of such Notice. The recipient shall promptly
comply with any sucHtre _u%?but failure to do so shall not limit the effectiveness of any Nofice. Any

attorney may give any@é’bn behaif of its client.
i&"

«?

ARTICLE 25:
ADDITIONAL DELIVERIES; THIRD PARTIES

251 Estoppel Certificates. As often as may be necessary, each party to this Lease (2 “Requesting
Party’) may require the other party (a “Certifying Party”} to execute, acknowledge, and deliver to the
Requesting Party {or directly to a designated third party} up to four (4) original counterparts of an estoppel
certificate in such form as may be reasonably required by the Requesting Party, indicating therein any
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exceptions thereto that may exist at that time, and shall also contain any other information reasonably
requested by the Requesting Party. The Certifying Party shall sign, acknowledge, and return such estoppel
certificate within fifteen (15) days after request, even if the Requesting Party is in Default. Any estoppel
certificate may be relied upan by the Requesting Party (and any Person on behalf of whom the Requesting
Party requested such estoppel certificate) and shall bind the Certifying Party.

25.2  Further Assurances. Each party shall execute and deliver such further documents, and perform
such further acts, as may be reasonably necessary to achieve the parties’ intent in entering into this Lease,
-
Epr

253 Memorandum of Lease. This Lease shall not be recorded; provicggﬁe;:l;a“w%ever, that either Lessor

or Lessee may elect to have a memorandum of this Lease recorded in th&"Bureau of Conveyances of the
State of Hawai'f or Land Court, as appropriate. Such memorandum %ﬁ@@guﬁicmnt to give constructive
notice of the tenancy hereby created and setting forth a description gfithe Premises, the term of this Lease

¢

and any other provisions agreed to by the parties hereto {or requirediby a Leasehold Mortgagee), and shall
be executed by the parties hereto. If the parties amend hissLedss, then thezparties shall record a

memorandum of such amendment. Notwithstanding the foi&going: this Lease shallibe recorded if such

recordation is required by a Leasehold Mortgagee or a g%‘fs*bective Leasehold Mortgage

st =

il
Eeo - N
254  Modification. Any Modification of this Leaséymuﬁz;n writiddisigned by the p
T b Y -
25.5 Lessor's Right to Amend. Any provision herein to thei: awary notwithstanding, during the term
of this Agreement, Lessor reserves the rightzatany time, to amendthigiLease in order to assure com pliance

with all applicable HUD, County, State and=g her federal statuf_'e%laws, and regulations. All such
amendments shall be within the general scopé@f&ﬁ'ﬁs‘i’éﬁ;ggse, provided "ih;%&anfsuch amendment shall not
materially enlarge, expand, limit, reduce or Bther mgdify, Lessee's r@‘ﬁi‘*s, covenants, duties andior

obligations under this Lease (generally, a "Material Modifle4ten). and sfiall be subject to the prior written

consent of Lessee and each Leasehold Mortgagee afid Eqﬂﬁ?@l Westor; provided further that if such
ey 'g-' i

S

amendment would result in.gsrtdéjjfjalg\nodification thsfwould rendgﬁi‘the continued operation of the Project
to be economically infeagiBié, as deiermined by LesShe, in its sols discretion, or in fhe event that Lessee,
any Leasehold Mortgagee. or Equityiigvestor, objects, to such amendment that is intended to assure
compliance with applf‘caﬁi%%ﬁaw as cé‘ﬁemplated undefiihl§ Section 25.5, Lessor shall negofiate in good
faith with Lessee to appeé%"@:i‘&% sj_t__@#at}on;,bjf the partigs’ﬁ%re unable to reach a mutual agreement with
respect to the terms of such amep 3ﬁ?ﬁféfﬁiﬁjﬁ?ﬁgsséﬁ’shall have the right to terminate this Lease, upon
written notice{0iEeSSoRE i

e folbessorilessor shalliprovide all Stichamendments in writing to Lessee. Lessee agrees that
it shall inlim‘;é"diatelytakeanf@d allfegsonable steps to comply with such amendments as required by Law

i

(TS e
from andzafter the effectiveigate of suchizmendment.

25.6 éﬁ%%isors and Asé';iﬁﬁﬁjs. This Lease shall bind and benefit Lessor and Lessee and their
ndizgsigns, butthi§§!§allnot limit or supersede any Transfer restrictions. Nothing in this Lease

e

successors andas :
on (except £essor, Lessee, and any Leasehold Mortgagees) any right fo insist upon,

confers on any i y
or fo enforce againsilessor ogﬁessee, the performance or observance by either party of its obligaiions
under this Lease. “& 4

ARTICLE 286:
CULTURAL AND ARCHEOQLOGICAL
26,1 Natlve Hawaiian Rights. Lesses shall respect and recognize any and all rights of native
Hawaiians to exercise tradifional rights, customs, practices, prerogatives, privileges and usufructs on the

Premises, if any, subject to and in accordance with applicable Laws.

26.2 Human Remains; Artifacts: Historical ltems.
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26.2.1 Discovery. Inthe event any human remains, traditional cultural items, artifacts or historical
items {(collectively "Historic ltems”) are discovered on the Premises, Lessee shall immediately report such
discovery to Lessor. Upon such discovery and subject to Lessor's approval and if required by applicable
Laws, Lessee shall, at Lessee's sole expense: (a) cause all excavation or other activity in the immediate
area that may damage the Historic ltems or the potential historic site to cease; (b) cause the site to be
stabilized and secured to temporarily protect the Historic ffems against damage, theft, or both; and (c) cause
the Historic ltems to be left untouched so that their cultural, archaeological or historical context may be
accurately documented and to honor cultural sensitivities related to the Historic ltems; provided, however,
that if artifacts or historical items are found without hurnan remains, and if leaving the artifacts or historical
ifems in their stabilized and secured site poses a substantial risk of loss ordamage to all or part of them,
Lessee shall cause such Historic ltems to be removed and safeguarded L“%lé;é’é'where’.

26.2.2 Human Remains. Inthe event Lessee discovers h m’éa“wﬁrremaji s, Lessee shall, at Lessee's
ST R T S l"‘[%'ﬁ‘ e

sole expense and in addition to the duties set forth in Section 26.2%% (a) repogiithe discovery as soon as

possible to Lessor, the Historic Preservation Division of the De sanment of Land’apd;Natural Resources of

the State (*SHPD"), the appropriate medical examiner or cotdher. &nd the appropfiate:police department,

and (b) cause to be prepared, by an archeologist reas_g_ﬁ’b!y acceptable to Lessor “ié‘mmitiga‘tion and/for
burial treatment plan reasonably acceptable to Lessor afigito SHPD orthe burial councilhaVing*jurisdiction

over such matters. Lessor and Lessee shall comply with é’fﬁlgéws apgli%fc‘é,b‘le to the handling?f such human

k2

remains, and shall work together to formulate and carry out Stck;mitigation-or burial treatfent plan.

26.2.3 Lessor's Reservation. If anyHistoric ltems are dis“éfgﬁ.“g;ed, then Lessor shail have the right
at all reasonable times to enter the Premisesdiithe purposes of sea‘?‘i‘iﬁj@g for, exploring for, and removing
any of the Historic ltems for preservation as pé'%n:i'tte'g;a_ L AT e ‘

W, “usey.m et

™ =
26.2.4 Studies by l essee. Inthe event%*%y arch_!y ’(i)\[fg:h@jggLstugie’s or historic preservation studies
are sought to be conducted in or on the Premises, byd essée iyone acting by or through Lessee,

Lessee shali provide a compléteiedpy of the results:6f such stud;_},s to Lessor promptly upon completion
thereof. 5 k- N

=y
1Y
&7

s
Eiypt
L

26.2.5 Lesstrs Right to Histari : iability. Lessee shall have no right, tifle or interest
whatsoever with respect to fyaHistofiEsliems discoverdd on or about the Premises. As between Lessor
and Lessee, Lessor.shall retainoiparshipiolanyiHistoric tems discovered on or about the Premises to the
extent privateiowners ,Eipﬁwof the FiStbric ltems by=Lessor is permitted under applicable Laws, and in any

event, LesSor shall —r‘ét'é'“rfgﬁ_lg_;gﬁ excluSiSzright to act as, and to exercise all rights of, the landowner under

=5

applicable’Laws. Lessor shalliot be ?égﬁﬁgf@hle far any damages or other liabilities that may result from
cessationiof.excavation or coigfiuction, OFT

applicable™Eaws. =

Hrom Lessee’s compliance with provisions of this Article 26 and
B
{2'7'

ARTICLE 27:
MISCELLANEOUS

271  Due Authorizatioh and Execution. Lessor represents and warrants that Lessor has full right, title,
authority and capacity fo execute and perform this Lease and any other agreements and documents to
which Lessor is a party and referred to or required by this Lease (coliectively, the “Lease-Related
Documents”); the execution and delivery of the Lease-Related Documents have been duly authorized by
all requisite actions of Lessor; the Lease-Related Documents constitute velid, binding, and enforceable
obligations of Lessor; and neither the execution of the Lease-Related Documents nor the cansummation of
the transactions they contemplate violates any agreement {including Lessor's organizational documents),
contract, or other restriction to which Lessoris a party or is bound. Lessee makes to Lessor representations
and warranties reciprocal to those in the preceding sentence and, in addition, represerits and warrants ihat
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Lessee [s qualified to do business in the State. Both parties’ representations and warranties in this
Section_27.1 shall continue to apply in full force and effect throughout the Term as if made continuously
during the Term.

27.2  Costs and Expenses; Legal Costs, In the event of any litigation or dispute between the parties,
or claim made by either party against the other, arising from this Lease or the Lessor-Lessee relationship
under this Lease, or Lessor's enforcement of this Lease upon a Default, or to enforce or interpret this Leass
or seek declaratory or injunctive relief in connection with this Lease, or to exercise any right or remedy
under or arising from this Lease, or to regain or attempt to regain possession gf.the Premises or terminate
this Lease, or in any Bankruptcy Proceeding affecting the other party to i w']fe‘qg, the prevailing party
shall be entitled to reimbursement of its Legal Costs with Default Interestand all other reasonable costs
and expénses incurred in enforcing this Lease or curing the other par‘_gygfsﬁ"?ggiﬂa;ult.

273 No Conseguential Damages. Whenever either party_‘maygseek ord| aj& damages against the

f6regn ient of any indemnity
Yolr

other party (whether by reason of a breach of this Lease by stich, patty, in enfo
obligation, for misrepresentation or breach of warranty, or o&h_’éﬁhisg% neither Lessg Lesses shall seek,
nor shall there be awarded or granted by any court, afbitrator, or other adjudicater zany speculative,

consequential, collateral, special, punitive, or indirept.‘é;dfi. 1ages, whether such breachiZhail be willful,

ot

knowing, intentional, deliberate, or otherwise, exceptas of :é‘__EMse exprassly permitted by%_ia"'ls Lease. The
parties intend that any damages awarded to either party shaH‘“be?lLrg_;;;é"é‘ to dctual, direct dafages sustained
by the aggrieved party. Neither party shall be liable for any Iosé“égﬁ;@;pﬁts suffered or claimed to have been

suffered by the other. o, T
. e

@w’—iﬁm;h kN
274 No Waiver by Silence. Failure of eitﬁerp’,‘éfhtgt____g‘gomplain of any:det.of omission on the part of the

other party shall not be deemed a waiver by the i -complaining party ofg'"éjj?(’"'of its rights under this Lease.
cE = T

No waiver by either party at any time, express Of impligd? .breach of this Lease shall waive such
each or any other breach. L S
brea Yy e Ev
L oy ftg

i ;{%?7
27.5 Perormance Upjj%?r#Pro"t‘é‘s;%lf a dispute dtises about Performance of any obligation under this
Lease, the party against:Which suchghligation Is asseried shall have the right to perform it under protest,

which shall not be rerﬁaié‘ﬁ%f;dfégs volufitary performancez:A*party that has performed under protest may

institute appropriate proceedifigs.do reécoverany amount paid or the reasonable cost of otherwise complying
e My E

with any such obligation. = el
e ;. =
R =R -:m_ésgi SR . . .
27.6 u‘i:‘v“?*'hival. All ngtitssand obhgatiops that by their nature are to be performed afier any termination

i =

se shail sumve‘ag;ygﬁych tern

of this

Aation.

e e ==

27.7 Uﬁ“%:_i_c_lable Delay. féggh party’s obligation to perform or observe any nommanetary obligation

under this Léasesshall be suspelided during such time as such performance or observance is prevented or
delayed by Unavoidable Delay. &

b
=iy
Froeey

Tkt

R g
27.8 Broker. Eaé’%?g%rt@;(ﬁ) represents and warrants that it did not engage or deal with any broker or
finder in connection withghis-Lease, and no person is entitled to any commission or finder's fee on account
of any agreement or arrangement made by such party; and (b) shall Indemnify the other party against any
breach of such representation.

27.9  Service of Process. Lessee and every assignee shall either be domicited in the State or shall,
effective upon the date of this Lease (for the original Lessee) or upon the date of said assignment {for an
assignee), designate in writing an agent who is domiciled in the State upon whom service of notice or
process may be made at all times (if applicable, Lessee's first such agent for service of process is
designated in Exhibit F). Service of summons or other legal process upon said agent shall be conclusively
deemed to be complete upon Lessee and shall authorize the court from which such summons or legal
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process has issued to proceed in all respects as in the case of service personally made upon an individual,
In the event Lessee falls to designate said agent for the service of process, or upon the death or absence
of said agent, unless a successor shall be promptly named, the Director of Commerce and Consurner
Affairs of the State shall be deemed Lessee's or assignee’s agent for service of notice and pracess, and
any notice or process served Upon said designee or said Director of Commerce and Consumer Affairs shall
have the force and effect of personal service upon Lessee or said assignee in all matiers respecting this
Lease and the enforcement thereof. Lessee and every assignee shall be duly qualified by the Director of
Commerce and Consumer Affairs to do business in the State.

ST

oy
2710 Sexua! Harassment Policy, At all times during the Term, Lessee sfiailffigve and enforce a policy
prohibiting sexual harassment in accordance with Article 18 of Chapterf-of the Revised Ordinances of
Honolulu 1990. Lessee may obtain a copy of said Article at the Ofgg‘é%%}f he City Clerk, Honolulu Hale,
530 South King Street, Honolulu, Hawai’. =4 =

o

s, E . = .
2711 Non-Discrimination Palicy. Lessee shall not discrimifate against any-a ﬁ_ﬁg[oyee or applicant for

o

employment based on race, color, national origin, refigioni®sex, *sexual orienta‘tﬁiﬁ%;ufamilial status, or
disability, and Lessee shall comply with the provisions inqluﬁ‘?;d in anyﬁagreement with theZ€ounty pertaining
fo discrimination. Sin ! =

s

Ll

2712 Neither Party Agent, Joint Venturer or Partner ’Sfé‘?h Other® Neither party hereto shall he
construed to be an agent of, or a joint venture or partner with, th :Giber party.

INTERPRETATION, EXECU?[_;"!ON';‘“'AE”___Q EPLICATIOEN?OF LEASE
28.1  Captions. The captions of Articles, Se@@gqgﬁﬁtems atigiparagraphs are for convenience and

reference only and shall nggzjb‘*_é‘__ﬁﬁé’i‘_eﬁ,gled to limit, cof strue, affectfor alter the meaning of such Articles,
Sections, items and paragiaphs. i, =

£ = T,
28.2 Counterparfs. '—i'vﬁ% :ease may be executed in'Coufiterparts with the same effect as if both parties
hereto had executed the s3me. dogl Both co %@rpans shall be construed together and shall

il

> doguie
T s, aﬁ“__ inn: e

constitute a singledease document = gt

28.3  Déiivery of Draftie s Batly shall be bound by this Lease unless and until such party shall
have gxgcuted and deliveredithis Leasesy ihe.submission of drafi(s) or commeni(s) on drafis shall not bind
the pﬁﬁ?eiszﬂf_nor shall such dréﬁ;és;géand comiment(s) be considered in interpreting this Lease.

28.4  Entire A reement. Th??’s%;ease contains all terms, covenants, and conditions about the Premises.

The parties have"‘.:?;r;;q zother understandings or agreements, oral or written, about the Premises or Lessee’s
use or occupancy olgor any interest of Lessee in, the Premises except for any agreements referenced in

) e

this Lease, and exceptifor iy provisions from the Development Agreement that, by their terms are
applicable to the Premisggiand intended to survive the closing of this leasing transaction {in which case

such provision shall noFbe deemed legally merged into this Lease but, instead, shall be deemed
incorporated into this Lease to the extent applicable).

28.5 Governing Law and Venue. This Lease, its interpretation and performance, the refationship
between the parties, and any disputes arising from or relating to any of the foregoing, shall be governed,
construed, interpreted, and regulated under the laws of the State, without regard to principles of conflict of
laws. Any legal action hereunder shall be filed in the Hawai'i judictal system only, and Lessor and Lessee
hereby unconditionally submit themselves to the jurisdiction of the courts of the State in the circuit where
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the Premises are located, and the United States District Court for the District of Hawai'i, and waive the right
to assert that such courts are in an inconvenient forum.

28.6  Partial Invalidity. If any term or provision of this Lease or its application to any party or
circumstance shall to any extent be invalid or unenforceable, then the remainder of this Lease, or the
application of such term or provision to persons or circumstances except those as to which it is invalid or
unenforceable, shall not be affected by such invalidity. All remaining provisions of this Lease shall be valid
and be enforced to the fullest extent Law allows.

28.7  Principles of Interpretation. No inference in favor of or against a@f‘:?ﬁ‘yﬁ;hall be drawn from the
fact that such party has drafted any part of this Lease. The parties havée%;ﬁlﬁth participated substantially in
its negotiation, drafting, and revision, with advice from counsel and oferiglvisers. A term defined in the
singular may be used in the plural, and vice versa, all in accordante withir dinary principles of English
grammar, which also govern all other language in this Lease. The words “inélhg;%ﬁand “including” shall be
construed to be followed by the words: “without limitation.” %_g%gf?hese termsZghall be interpreted as i
followed by the words “(or any part of it)" except where thefontet clearly requireSfotherwise: Building
Equipment; FF&E; Fee Estate; improvements: Land; Lg@?‘ghold Estate; Premises;?@iagy other similar
collective noun. Every reference to any documentﬁ,ﬁ&ng this “Lease, refers to sughedfcument as
Madified from time to time (except, at Lessor's opfion, ‘a@ﬁ;&yodiﬁp_ﬁa;ﬂgn that viclates thi§ Lease), and
includes all exhibits, schedules and riders to such documentSgis, & h :

e

oy

Eow,

with respect to all provisions of this Lease. %?g%%_ i,

SREEsL, el

e
28.9 Computation of Deadlines. If a due date de

28.8  Time of the Essence. Except as otherwise expressly pro?f"l”d;%;g;@ this Lease, time is of the essence

fiades. el

T s =T

Ty

termified.under this %fﬁé falls on a Saturday, Sunday

or official State, County or federal holiday, such di;gg datéé;“ﬁvﬁl 3§§Emgemed§tb be the next Business Day.
28.10 Joint and Several. . s more than oﬁ*;e;ﬁrson compfising Lessee, the obligations imposed

upon such Persons undegifils LeaSe:shall be joint arig,several.
I TR B,
%

SRS, = k-
2811 Relationship’ Bétween Leaéé?fand Developmignt*Agreement. In the event of any conflict or

. - s TS ST N I"};“g’ .
inconsistency between this ngg% E%QEQ%Q bgl“cﬂ:)me?né’g;!\greement, this Lease shall control.
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IN TESTIMONY WHEREOF, Lessor and Lessee have caused this Lease to be signed as of the
day and year first above written.

LESSOR:
Date of execution by Lessor;
V20 .
&
APPROVAL RECOMMENDED: | CITY AND COU&E@QF HONOLULU,

a munigipal ;%poraflggg the State of Hawaif
By Depaglgtmtvalnt;&)f Budgek

ey,
TS

Sandra S. Pfund
Department of Land Management

APPROVED AS TO FORM AND LEGALITY:

L

Deputy Corporation Cotinsel
Department of the Corporation Counsel
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LESSEE:

. . KG KAPOLEI PARKWAY, LLC,
Date of execution by Le;séee. a Hawaii limited liability company

By Kobayashi Group, LLC,
a Hawaii limted liability company
Its Manager
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EXHIBIT A

LEGAL DESCRIPTION AND ENCUMBRANCES

[TO BE ATTACHED: LEGAL DESCRIPTION AND LIST OF ALL ENCUMBRANCES OF RECORD]




EXHIBIT B
ADDITIONAL PERMITTED EXCEPTIONS

Permitted Exceptions shall include all of the following, as they existed on the Commencement Date:

1. All leases, Subleases, tenancies and rights of occupancy affecting the Premises caused
or permitted by Lessee or by anyone claiming by, through, or under Lessee:

2. All rights, if any, for electricity, gas, telephone, water, cable tglgfj;sjpn, and any other utilities
to maintain and operate lines, cables, poles, and distribution boxes in, o\fg&“ﬁé’nd upon the Premises;

3. Possible projections or encroachments of retainiggiﬁ'éﬁ.%gundanons, stoops, areas,

steps, sills, trim, comices, standpipes, fire escapes, casings, Ifé:_'q’ges,'v?@!%gables, lintels, porticos,
keystones, windows, hedges, copings, sidewalk elevators, fepees, *fire escaﬁ"é}.é“i@ﬂ@d the like, or similar
projections or objects upon, under, or above any adjoining=btildinds or streétg*g%avenues or those
belonging to adjoining premises which encroach upon thé*Premises or within any:Set:back areas, and
variations between the lines of record title and fences, , retaining walls, hedges, and theWlikg;, «

= e,

4. Variations between the tax map and the ré%@,ges: --ﬁ%ﬁ%‘m*of the Land,;
5. Zoning, environmental, mupicipal, building, andiall, other laws, regulations or similar

matters imposed by any federal, state, municipai,.or local governmentor, any public or quasi-public board,
*-asa_'cu"“'znr x 7

authority, or similar agency having jurisdictio a%:\zgz:-tggfremises or anviportio 1-thereof;

e Tae

6. All notes or notices of any Vtolatl@: ) of Iaw-’%rgi unicipal ordinances, orders, or requirements
noted in or issued by any Government having ok assé_grﬁng%]ﬁg;g;qmgén, now or hereafter affecting the
Premises; and AT L ¥ )

7.

8. 2] 5 including encroachments identified on applicable
ALTA Survey) lgem ted='by Lessee as a result of its due diligence
investigation’

2




EXHIBIT C
FORM OF INCOME CERTIFICATION

VERIFICATION OF INCOME

RE: Project Name
Address

Apartment Number:

I/We, the undersigned, being first duly S\g%ig%te that F@i@@/e read and
answered fully, and truthfully each of the following qugStions for all person Hwho are to occupy
the unit in the above apartment development for whieh

applicatjon is made, all"0fiyhom are
listed below:; = B

A, E.
Name of Place of
Members 5 Employment
of the Household Household % |

Head of Householﬁzg

ik,
r

g

i |16

)
d N

—
§ M=
ﬂ al

i
i

=

dfedancome of afg?g above persons during the 12-month
g Tncemedescfibed in Item 1(a) below, but excluding all
ow,is$§

1!
i
i
g

(1) all Wages and salaries, overtime pay, commissions, fees, tips and
e paygell deductions;

IR,

_@1) net income from the operation of a business or profession or from the
rental of real or personal property (without deducting expenditures for business expansion

or amortization of capital indebtedness or any allowance for depreciation of capital
assets);

(iii) interest and dividends (include all income from assets as set forth in
Item 2(b) below);



(iv) the full amount of periodic payments received from social security,
annuities, insurance policies, retirement funds, pensions, disability or death benefits and
other similar types of periodic receips;

(v) payments in lieu of earnings, such as unemployment and disability
compensation, workmen’s compensation and severance pay;

(vi) the maximum amount of public assistance available to the above
persons;

(vii) periodic and determinable allowances, %ﬁ*ﬁﬁhmony and child
support payments and regular contributions and gifts receiyed.from persons not residing
in the dwelling;

aridfallowances of:

(viii) all regular pay, special pay ; member of the

Armed Forces (whether or not living in the dgg.;ﬁ‘i—ng) who is the head® Qé;j%ge household or
spouse; and e o 3y o :

ey

. . = e , M=
(ix) any earned income tax creditdoithe:8%tent it exceeds inCome tax

liability.

(b) The following income is ex%ﬁ*ﬁ*ed..ﬁom the amount:tet forth above:
: .' e z‘l-‘"u

ST

(isaitioy
expenses; ; 2
, k=%
(iin):l@m untadditions to family assets, such as inheritances, insurance
. WO eETeaE il :,E'-’ . N
payments.(including pavinentst m&ﬁ'ﬁ%@hﬁ” and accident insurance and worker’s
compensation)eapital patig and settieront for personal or property losses;

‘4}}'— ﬁim i " . a .
(i\?')ggaggunts ofgditicational scholarships paid directly to a student or an
educational institutiopfand ambunts paid by the government to a veteran for use in

rrd

meeting:the costs of t;’;;ggjon, fees, books and equipment, but in either case only to the
extent Gsegfor such pHtposes;
=T

=

(whazardous duty to a member of the household in the armed forces who

is away from hge and exposed to hostile fire;

+

(vi) relocation payments under Title II of the Uniform Relocation
Assistance and Real Property Acquisition Policies Act of 1970;

(vii) income from employment of children (including foster children)
under the age of 18 years;

(viii) foster child care payments;



(ix) the value of coupon allotments under the Food Stamp Act of 1977;

(x) payments to volunteers under the Domestic Volunteer Service Act of
1973;

(xi) payments received under the Alaska Native Claims Settlement Act;

(xii) income derived from certain submarginal land of the United States
that is held in trust for certain Indian tribes;

(xiii} payments on allowances made under thci@%%%ent of Health and
Human Services” Low-Income Home Energy Assistanceﬂ:;gjég%am;

255

=

(xiv) payments received from the J og_P?Yﬁtipershfp,

REEIToEL
RERTESE

(xv) income derived from the digfositions of funds of fieXGrand River Band
of Ottawa Indians; and y 5 e

=

(xvi) the first $2000 of per capita
awarded by the Indian Claims Commission or the

5,

-

2. If any of the persons Hgst sin Column A}ﬁﬁﬁé table above (or any
person whose income or contributions were iicluded 1 above) has any savings, stocks,
bonds, equity in real prop : ;
trust lands), provide: :

by

ected to be derived from such assets in the 12-
encing this date: $ )

g

' :’__:T_;ill all of the persons listed in Column A above be, or have they
fudents duriﬁ:éﬁve calendar months of this calendar year at an educational
n a corregpondence school) with regular faculty and students?

T

(b} ’"(%omplete only if the answer to Item 3(a) is “Yes”). Is any such person
(other than nonresident aliens) married and eli gible to file a joint federal income tax return?

Yes No



We acknowledge that all of the foregoing information is relevant to verification of
our status as Tenants of a Regulated Unit and compliance with City affordable housing policies
and ordinances and HUD affordable housing program requirements. We consent to the disclosure
of such information by the City to HUD and other third-parties involved in the audit, monitoring
or enforcement of such policies or programs.

We declare under penalty of perjury that the foregoing is true and correct.

Date:




FOR COMPLETION BY PROJECT LESSEE ONLY:

L

IL

1L

Calculation of eligible income:

(A}  Enter amount entered for entire household from Item 1 above:
$

(B) Isthe amount entered in Item 2(a) above is greater than $5 0007 Yes/No

If the answer to Item I(B) is “Yes,” please complete sub 1tem§‘(1) (ﬁ‘i) below:

Ea N
(@) The product of the amount entered in Item 2(a) above nd the current passbook
savings rate as determined by HUD: $

(i)  The amount entered in Item 2(b) aboy;

(i) Item I(i) minus Item I(ii) (if less than $0%en

(©)  TOTAL ELIGIBLE INCOME (Item I(A) plugiif applicable, Ttem I(B)(ii)):
$ . i s, )

Income Qualification:

Jtem I(C) les%than or equ“é%l to thirty percent (30%) of
itea? Yes/ N%;

{5111 I(C) less than or equal to sixty percent (60%) of median
Ves 7' No i

ﬁ)g:,n I(C} less than or equal to eighty percent (80%) of
€a27Yes / No

(enter here and on page one)

Lessee



EXHIBIT D
[FORM OF CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE]

CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE

Capitalized terms not otherwise defined in this Certificate of Continuing Program
Compliance shall have the meanings set forth in that certain Lease dated , by and
between the City and County of Honolulu, a municipal corporation ofithe State of Hawaii (the

“City™), and ,a (e Tesses™), with respect to
the below-referenced Project (such agreement, the “Agreement”), ;:,%
Witnesseth that on this day of i ~%the undersigned, having

leased from the City that certain affordable senior rental_éliaﬁjggjﬁ;‘g.. develo‘fi"ﬁjg%;}% known as Kapolei
Parkway (the “Project”), does hereby certify that dunn"tg’é” the preceding yeati(ijssuch Project was
continually in compliance with the Lease; (ii) 2. ofthe residential units the Project were
occupied by Qualified Tenants at Affordable Rerfts (i), and dogs hereby furtherveertify that the
representations set forth herein are true and correct to the Best %Qﬁﬁ%%’-mdersigned’ss‘]?howledge and
belief. =

S

Set forth below are the EI%?H%S

=

the Qualifiedis
terminated occupancy during the preceding’ '

2, =
m, S &

_Aftached is 5’%%%§%“h%”§f@j§t§g§hghumber of each residential unit and indicating
which residentialZiiitsare octupled by Qualtfied Tenants, the size, the number of bedrooms of

such re%d’éi—iitial units 2 s respegtive number of Qualified Tenants who commenced occupancy

of residential units during#h prece%in%gw‘fﬁggér,
e No. of Total Eligible Size

Rent Income

~—
o2

A
=

T

UnitNo.  Cligiof Unit

|

1
[1]

Total Number of Units:

Number of Lower Income Tenants commencing occupancy this year:



EXHIBIT E

NOTICE ADDRESSEES
(INCUDING REQUIRED COPY RECIPIENTS

LESSOR:

Attn:
Telephone:
Facsimile:
Emaif;

With a copy to:

Attn:
Telephone:
Facsimile:
Email:

LESSEE: Kobayashi Group. =3
1288 Ala Moana Bivd. Sulje 20
HonglulosHawaii 96814 *@
AttitrAiana Kobayashi Pakka]a #
Y- 4 Name,fll;tle 2
%gghone (808) 216-6810
Fac%"‘,'tle (898) 524-0766
EmafizAla n,‘é‘@iggbayasm

%ﬁﬁ

idle ak é’Fi!adm;rlch Andrew & Tanaka
1100%ABkea StrQeF Suite 2100
Honolujjz:L =Hawail 96813
Attn: Trdcy Tanaka
Telephen’e (808) 792-4207
Facsigjile: (808) 792-3920
S Tracy.tanaka@stratlaw.com
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Kapolei Lots 6 & 7
Development Agreement

EXHIBIT D

Kapolei Parkway Mixed Use Development
Development Schedule

Right to negotiate a Development Agreement September 15, 2019
Due Diligence & Execution of Development Agreement/LeaseSep 2019 - Feb 2020
Financing (apply 2/20, award 8/20, close 2/21 ) Oct 2019 — Feb 2021
Entitlement 201H Sep 2019 — Apr 2020
Design Sep 2019 —- Sep 2020
Permitting Jul 2020 - Apr 2021
Construction (25 month) Apr 2021 - Aug 2023
Occupancy . Aug 2022 - Aug 2023

59



II. Honolulu County 2019 Affordable Guidelines
20 units will be rented at 30% median while 383 units will be rented at 60%

of Median,

Honolulu County
2019 Affordable Guidelines

Affordable Rent Guidelines {30% of income)

Studio

1 Bedroom
2 Bedroom
3 Bedroom
4 Bedroom

Income Schedule by Family Size

1 Person
2 Person
3 Person
4 Person
5 Person
6 Person

60

30% of Median

$633
$678
$813
$940
$1,048

$25,320
$28,920
$32,550
$36,150
$39,060
$41,940

KapoleiLots 6 &7
Development Agreement

60% of Median

$1,266
$1,356
$1,628
$1,880
$2,097

$50,640
$57,840
$65,100
$72,300
$78,120
$83,880



Kapolei Lots 6 & 7
Development Agreement

EXHIBIT E

Budget

61



Kapolel Lots6 & 7

Development Agreement
Kapolet Parkway RFP
Budget
#Jnits
Studios +18a 78
1-Bedroom, 1 Ba 109
2:Bedroom, 18a . 154
3-Bedroom, 1.583 41
4-Bedrocm, 282 ) 2
Manager's Units 1
Tetal 405
Nat Resident/al Area 250,500
Resdentis] GSF 405,488
Other Resl. spaces - Lebhy, mal, lzundey, mar offo GSF 10,438
Pre-School 1 2my
Commerdal + Pre-Schoo! 2 4571
Telali GSF 322,534
Leading Stalls. g
Pariing for Retall 46
Parking for Residential 5s2
Land areq [SF) 445,359
Land Costs
Land - Furchase Price (Counly Land) 446,339 sqd, 0 $65
Land - Real Property Taxes {Wahved for affordable) 12400 $2,400
Total Lend Costs 52,465
HARD Costs
Construetion Costs {escalated o 22021 constnxtion stort)
Wakea Slreet Escalated 8% 1 Unlt $2,061,70a $2,081,709
Lot 6 Grading/All! Escalated 8% 1 Unit 5112180 5$112,760
Manawal Straet Eacalated 6% 1 Unit §4.841 458 51,841,493
Lat 7 Grading/Fill Escalated 6% 1 Unit $929.952 54208,952
Residential Construction C i 305488 gsf $278 584,314,534
Gther ; Pre-Sehool 1, Rec. Ctr, mall, laurddey, mgr off 12475 gof $278 $3.4432,045
Commetcial + Pre-School 2GSF 4571 gsf 5276 51,261,595
Sitewark includes on-site drainage 0.247 acres $820000  $9,835605
Lendscaping 183,430 LS $15 52,841,450
Parking for Commardal & Pre-schooi 2 46 stalls 515,650 $719,900
Parking for rentals & Daycare 601 shalls S15650 58,405,650
Conlractor Contingency 15.00% $17,440.030
QCIP/CCIP/Buliders Risk 1.60% $2,138.318
RESI OFO1- FF&E, Dropns, Playground 51,250,000
Slgnage $300,000
Total Hard Cosls “S1e7.e6.557
SOFT COSTS
Parmits & Fees
Bulding Pamit & Flan Review~Retail 1.07% 523,889
Ewz Highway Impact Fee - Retail 4,571 st $4.053 518,528
Bozrd of Water Supply Fees 2 perrunt $5,000 510,000
Sewer Fees - Commerclal 2 peyni $6,250 $12,500
Ewa Highway Impact Feg -~ Residental 405 perine 51,245 $504,225
Board of Water Supply Feas - Residentiat 405 perua 51,742 $705,870
Educatlen Impact Fees - Residential Only _A065 perggar 54,33 $1,755.270
HECO Fas (Est.) $300,000
DCAB Fea S27.853
Other Fees - NPOES, LEED,{Esl.) 520,000
Total Fees $II7T 833

Pagelefl
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KapoleiLots 6 & 7

Development Agreement
Kapolel Parkway RFP
Budget
CGuantity Unils Ui e Total
Entitlemants
221H Entitiement Process (RMTC Kurahashi} No BA $300,000
Frefiminary Enginsering Report None
Traffic Study Includad with 201
Flera/Fauna None
Alr Qualily Study None
Acoustizal Study None
Wind Stedy for EA Nene
Archaaologeial inventory Survey Inefuded with 2014
Cultural Consultant Inefuded with 201H
Cultural Imgaet Assessment (CSH) None
Cultural Menitoring {Kahanol'| through Aerctek) Nene
Burial Treatment Plan {C5H) Nene
Data Recovery Flan {CSH) Nene
Data Recowery Field Wesk (CSH) Nohe
Presensalion Flan (CSH) None
Monitoring Plan (CSH) Inciuded with EA
Monitaring Wosk durng eathwork activiles (CEH+CD) (Est) Inclided wilh EA
Total Entitlem ent Costs $300,000
Architectyral and Engineering
Arghitect + 1D (DF) 4.1%  $5,533,803
Civil (Eats and Assoclates) Included abowe
Structural Enginger (SAG) Inzfuded ahove
Mechanlca) (ME) Included above
Slechical (Ren He) Included above
Fire Protection {Coftman) Intiuded above
Landscaping (WKM) Included abave
Acoustical (DLA) Inciuded above
Elevator [Elevatisns Inc.) Inclucad above
Telal Local Architect $5,533,603
Swrartiired ARE
Third Parly Permit (Palokana,) . $180.000
Geatechnlcal Investigatlon/repont [Geolabs) $80,000
Geotechnieal Sell Test (Geolabs) {Esl.} §120,000
Overseas QAIQC Coordinalor (Est.) . $100,000
Low Voltage Design 5100,000
Topo survey & Subdivisien Mapping & ALTA survey 550,000
Third Parly Inspector/Special Inspection (Est.) $150,000
Pre-C tion with General Cont (Est) 150,000
Estimating/Pradevelopiment $140,600
Design Peer Review (Est.) 530,000
Fire Sprinklar Special nspacttans (Est) 520,600
OCIP Wrap Admnlstrator 540,000
Lender construction laspection fees $150,600
Relmbursables & Reproductlon + Malaland GET (Est.} 550,000
Total Owner Hired AGE $1,320,000
Page2cfl
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Legal & Accounting
Legat - Subdivisien
Lega! - Agreements & Cthar STRAT
Legal - Financing HM Bend Counsel
Legal - Financing BOH Counset
Legal+ Finanicing HHFOC Counae!
Legal- Financing STRAT
Legal- Finznsing Cox, Castle
Legal- Financing Syndicatar - In-Bigible
Cost Cerfification - CPAS - In-Elfgible
Atcounling - CPAS

Tolal

Canstruclion Management
Project Manager Overhend
Development Management Fee
LIHTC Consultant (AHDH)

MarkelingfLeasing

Marketing Study

Working Capltar

Reserve - Operating Expenses

Raserve - Dedl Service
Conlingenty - Efigikle

TOTAL PROJECT COSTS

Loans Cost During Gonstyetion

HHMF Boad Fea - Rigible

HHFOC LITHC Fee

Lender Bond Pee

Lender Annual Sevvicing Fee

Misc. Closing Costs

Tille, Eserow, Recording

Hula Mae 8ond Interest

Hula Mae Bond Interest
Total Financing

TOTAL PROJECT COSTS

Kapolei Parkway RFP
Budget

Ouantity  Unlts Umiz Rata

KapoleilLots 6 & 7
Development Agresment

Total

$70,000
$200,000
$125,000
$100,000
S350,000
$200,000
5200,000
575,000
§16,000
$68,000

$1.104,000

28 monihs 50,000

3.00%

$94.359.9¢0 0.50%
594109585 0.25%

$95,339.926

$14,400,000
52,300,000
$11,500,600
$130.000

S0
$130,000

$51200,000
$1,100,000

$1,200,000
$8,224,730
S0

$100.0a0
$727,663
472,000
$236,000
$100,000
$80,000
53,700,000

Page3af3
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$5,415,653
$480,650,991



Kapolei Lots 6 & 7
Development Agreement

EXHIBIT F

City's Sexual Harassment Policy

https://www.honolulu.gov/rep/site/ocs/ron/ROH Chapter 1 .pdf

Article 18. Sexual Harassment Policy for Employer Having a Contract with the City.
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Kapoleilois6 &7
Development Agreement

EXHIBIT G

Form of Performance and Payment Bond

66



PERFORMANCE BOND (SURETY)

KNOW TO ALL BY THESE PRESENTS:

That

(Fulf Legal Name and Street Address of Contractor)

as CONTRACTOR, hereinafter called Principal, and

(Name and Street Address of Bonding Company)
as Surety, hereinaiter called Surety, a corporation(s) authorized to transact business as a

surety in the State of Hawaii, are held and firmly bound unto the

(State/County Entity)

its successors and assigns, hereinafter called Obligee, in the amount of

, to which payment Principal and

Surety bind themselves, their heirs, executors, administrators, successors and assigns, jointly and

severally, firmly by these presents.

WHEREAS, the above-bound Principal has signed a Contract with Obligee on

, Tor the following project:

hereinafter called Contract, which Contract is incorporated herein by reference and made a part hereof.
NOW THEREFORE, the condition of this obligation is such that:
If the Principal shali promptly and faithfully perform, and fully complete the Contract in strict
accordance with the terms of the Contract as said Contract may be modified or amended from time to

time; then this obligation shall be void; otherwise to remain in full force and effect.



Surety to this Bond hereby stipulates and agrees that no changes, extensions of time,
alterations, or additions to the terms of the Contract, including the work to be performed thereunder,
and the specifications or drawings accompanying same, shall in any way affect its obligation on this
bond, and it does hereby waive notice of any such changes, extensions of time, alterations, or
additions, and agrees that they shall become part of the Contract.

In the event of Default by the Principal, of the obligations under the Contract, then after written
Notice of Default from the Obligee to the Surety and the Principal and subject to the limitation of the
penal sum of this bond, Surety shall remedy the Default, or take over the work to be performed under
the Contract and complete such work, or pay moneys to the Obligee in satisfaction of the surety's

performance obligation on this bond.

Signed this day of .
{Seal)
Name of Principal {Contractor)
Signature
Title
(Seal)

Name of Surety

*

Signature

Title

*ALL SIGNATURES MUST BE ACKNOWLEDGED
BY A NOTARY PUBLIC



STATE OF HAWAII
CONTRACTOR'S ACKNOWLEDGMENT

STATE OF }
) S.8.
COUNTY OF )
On this day of ; , before me appeared
. and , to me

known, to be the person(s} described in and, who, being by me duly sworn, did say that he/shefthey is/are

and ‘ of

the

CONTRACTOR named in the foregoing instrument, and that hefshefthey is/are authorized to sign said
instrument on behalf of the CONTRACTOR, and acknowledges that he/she/they executed said instrument as

the free act and dead of the CONTRACTOR.

(Signature)

{Print name)
(Notary Stamp or Seal)
Notary Public, State of

My Commission Expires:

NOTARY CERTIFICATE {Hawail Administrative Rules §5-11-8}

Document ldentification or Description:

Doc.Date: _________ No. of Pages: Jurisdiction:

(Notary Stamp or Seal)

Signature of Notary Date of Ceriificate

Printed Name of Notary



(Acknowl2.frm)

SURETY ACKNOWLEDGMENT
[FOR USE BY SURETY]
STATE OF )
) 88.
COUNTY OF }
On this day of » 20___, before me personally
came

to me known, who, being by me duly sworn, did depose and say that

resides in : that is the Attorney-in-Fact of

the corporation described in and which executed the aftached instrument; that is duly appointed under

power of attornay, dated , which said power of attorney is attached hereto, is now in force and effect;

that knows corporate seal of the said corporation; that the seal affixed to the séid instrument is such

corporate seal; and that it was so affixed by order of the Board of Directors of the said corporation; and that

signed name thereto by like order.

{Notary Seal) Notary Public

State of

My commission expires:

NOTARY CERTIFICATE (Hawaii Administrative Rules §5-11-8)

Document Identification or Description:




LABOR AND MATERIAL PAYMENT BOND {SURETY)

KNOW TO ALL BY THESE PRESENTS:

That

(Full Legal Name and Street Address of Contractor)

as CONTRACTOR, hereinafter called Principal, and

{Name and Street Address of Bonding Company)
- as Surety, hereinafter called Surety, a corporation(s) authorized 1o transact business as a

surety in the State of Hawaii, are held and firmly bound unto the

(State/Cotinty Entity)

its successors and assigns, hereinafter called Obligee, in the amount of

. o which payment Principal and Surety bind

themselves, their heirs, executors, administrators, successors and assigns, jointly and severally, firmly
s

by these presents,

WHEREAS, the above-bound Principal has signed a Contract with Obligee on

, for the following project:

hereinafter called Contract, which Contract is incorporated herein by reference and made a part hereof.

NOW THEREFORE, the condition of this obligation is such that if the Principal shall promptly
make payment to any Claimant, as hersinafter defined, for all labor and materials supplied to the
Principal for use in the performance of the Contract, then this obligation shall be void; otherwise to
remain in full force and effect.

1, Surety to this Bond hereby stipulates and agrees that no changes, extensions of time,
alterations, or additions to the terms of the Contraci, including the work to be performed thereunder,
and the specifications or drawings accompanying same, shall in any way affect its obligation on this
bond, and it does hereby waive notice of any such changes, extensions of time, alterations, or
additions, and agrees that they shail become part of the Contract.



2. A "Claimant" shall be defined herein as any person who has furnlshed labor or materials
to the Principal for the work provided in the Contract.

Every Claimant who has not been paid amounts due for labor and materials furnished for work
provided in the Contract may institute an action against the Principal and its Surety on this bond at the
time and in the manner prescribed in Section 103D-324, Hawaii Revised Statutes, and have the rights
and claims adjudicated in the action, and judgment rendered thereon; subject to the Obligee's priority
on this bond. If the full amount of the liability of the Surety on this bond is insufficient to pay the full
amount of the claims, then after paying the full amount due the Obligee, the remainder shall be
distributed pro rata among the claimants.

Signed this day of ,
(Seal)
Name of Principal (Contractor)
Signature
Title
(Seal)

Name of Surety

5 *

Signature

Title

*ALL SIGNATURES MUST BE ACKNOWLEDGED
BY A NOTARY PUBLIC



STATE OF HAWAII

CONTRACTOR'S ACKNOWLEDGMENT

STATE OF )
} 8.8.
COUNTY OF )
On this day of \ , before me appeared
, and ,fome

known, to be the person(s) described in and, who, being by me duly sworn, did say that hefshe/they isfare

and of

the

CONTRACTOR named in the foregoing instrument, and that he/shefthey is/are authorized to sign said
instrument on behalf of the CONTRACTOR, and acknowledges that he/shefthey executed said instrument as

the free act and deed of the CONTRACTOR.

(signature)

(Print name)
(Motary Stamp or Seal)
Notary Public, State of

My Commission Expires:

NOTARY CERTIFICATE (Hawaii Administrative Rules §5-11-8)

Document |dentification or Description:

Doc. Date: No. of Pages: Jurisdiction:

(Notary Stamp or Seal)

Signature of Notary Date of Certificate

Printed Name of Nofary



{Acknow]2.frm)

SURETY ACKNOWLEDGMENT
[FOR USE BY SURETY]
STATE OF )
} 88.
COUNTY OF )
On this day of , 20___, before me personally
came

to me known, who, being by me duly sworn, did depose aﬁd say that

resides in ; that is the Attorney-in-Fact of

» the corporation described in and which executed the attached instrument; that is duly
appointed under power of attorney, dated , which said power of attorney is attached

hereto, is now in force and effect; that knows corporate seal of the said corparation; that

the seal affixed to the said instrument is such corporate seal; and that it was so affixed by order of

the Board of Directors of the said corporation; and that signed name thereto by like
order.
(Notary Seal) Notary Public
State of

My commission expires:

NOTARY CERTIFICATE (Hawaii Administrative Rules §5-11-8)

Document Identification or Description:




EXHIBITH

[Proposed Subdivision Map]
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