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LEASE 

THIS LEASE (the "Lease") is made as of ________________________, 2013 (the "Effective 
Date"), by HAWAII THEATRE CENTER, a Hawaii nonprofit corporation, whose mailing 
address is 1130 Bethel Street Honolulu, Hawaii 96813 (the "Lessor"), and SPS SOLAR VII LLC, a 
Hawaii limited liability company, whose mailing address is P.O. Box 1828, Kailua, HI  96734 (the 
"Lessee") (Lessor and Lessee hereinafter sometimes referred to collectively as the "Parties" and 
individually as the "Party"); 

R E C I T A L S: 

A. Lessor and Lessee have concurrently herewith entered into that certain Power Purchase 
Agreement (the “PPA”), whereby Lessee has agreed to install, own, operate and maintain the System on 
the Premises (as defined below) and provide Lessor with the Energy Services on Lessor's Property, 
including the sale to Lessor of all of the Energy generated by the System, and Lessor has agreed to 
purchase from Lessee all of the Energy. 

B. To perform the terms of the PPA and to enable Lessor to enjoy its rights and obligations 
under the PPA, Lessor desires to lease the Premises to Lessee, and Lessee desires to lease the Premises 
from Lessor, upon the terms and conditions set forth in this Lease. 

NOW, THEREFORE, in consideration of the premises and the mutual agreements contained 
herein and other good and valuable consideration, the receipt and sufficiency whereof are hereby 
acknowledged, and intending to be legally bound hereby, Lessee and Lessor hereby agree as follows: 

1. Incorporation of the PPA; Certain Definitions.   

(a) The terms and conditions of the PPA are by this reference incorporated herein as 
though fully set forth herein, and all capitalized terms not otherwise defined herein (including in the 
Recitals hereto) shall have the same definitions as set forth in the PPA.  If there is any discrepancy 
between the terms of the PPA and the terms of this Lease, the terms of the PPA shall govern this Lease, 
unless this Lease otherwise expressly provides. 

(b) Unless otherwise required by the context in which any term appears: 
(a) capitalized terms used in this Agreement shall have the respective meanings set forth in this Section 
1(b); (b) the singular shall include the plural and vice versa; (c) the word "including" shall mean 
"including, without limitation"; (d) references to "Sections" shall be to sections and exhibits hereof; and 
(e) the words "herein, "hereof" and "hereunder" shall refer to this Agreement as a whole and not to any 
particular section or subsection hereof 

Building shall have the meaning set forth in Section 2(a). 

Premises shall have the meaning set forth in Section 2(a). 

Property means that certain real property on which the Building is located in Hawaii as is more 
fully described in Exhibit A. 
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Term shall have the meaning set forth in Section 4. 

2. Lease of the Premises. 

(a) Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, (i) the 
area of the floor space (the "Floor Space") and the area on the roof (the "Rooftop Space") of the building 
(the "Building") located in Hawaii (the real property underlying the Building, the "Property"), all as more 
fully described in Exhibit A, for the installation, operation, maintenance, repair and replacement of the 
System, (ii) all electrical lines and conducts required to transmit the Energy generated by the System to 
the Delivery Point within the Building at which Energy is to be delivered and received under the PPA, 
(iii) such additional space within the Building and on the roof of the Building for the installation, 
operation and maintenance of electric lines, cables, conduits and other System equipment and 
appurtenances (collectively, the "Cabling Space") running between and among the Floor Space, the 
Rooftop Space, the Delivery Point and all required electrical and other utility sources within the Building 
or on the Property, and (iv) the non-exclusive right of ingress and egress from a public right-of-way, 
seven (7) days a week, twenty-four (24) hours a day, over the Property and in and through the Building to 
and from the Premises for the purpose of installation, operation, inspection, maintenance, repair and 
improvements of the System, provided that Lessee checks in with on-site personnel; and provided further 
that in non-emergency situations Lessee shall have access only during reasonable business hours and after 
providing Lessor’s onsite personnel with prior notice.  The Floor Space, Rooftop Space, Delivery Point 
and Cabling Space are hereinafter collectively referred as the "Premises" and are as shown on the site 
drawing of the Premises attached as Exhibit B.  If there are not sufficient electric and other necessary 
utility sources located within the Building or on the Property to enable Lessee to transmit Energy 
generated by the System to the Delivery Point, Lessor agrees to grant to Lessee the right to install such 
utilities on, over and/or under the Property and through the Building as necessary for Lessee to operate 
the System, provided that the location of such utilities shall be as reasonably designated by Lessor, and in 
such case such additional areas shall automatically be included in the property covered by this Lease. 

3. Delivery of the Premises.  Lessor shall deliver the Premises to Lessee on the Effective 
Date in a condition ready for Lessee's installation of the System, clean and free of debris.  Lessor 
represents and warrants to Lessee that to the best of Lessor’s knowledge, without inquiry, as of the 
Effective Date, the existing Building (including, without limitation, the roof, foundations and exterior 
walls), the common areas and all Building systems (including, without limitation, the electrical, 
ventilating, air conditioning, heating and plumbing) are (a) in good operating condition and free from any 
leakage, (b) in compliance with all Applicable Law, and (c) free of any Hazardous Substances.  If a 
breach of any of the representations and warranties contained in this Section 3 is discovered at any time 
during the Term, Lessor shall, promptly after receipt of written notice from Lessee describing such non-
compliance, remedy the same at Lessor's expense.  Lessor further represents and warrants to Lessee that 
Lessor has no knowledge of any claim having been made, or pending or threatened, by any Governmental 
Authority that a violation of Applicable Laws concerning the Building or any part thereof as of the 
Effective Date. 

4. Term.   

(a) The term of this Lease (the "Term") shall commence on the Effective Date and 
terminate automatically on the date that is ninety (90) days after the date of expiration or termination of 
the PPA, unless earlier terminated pursuant to this Lease.   

(b) Notwithstanding any provision in Section 4(a), Lessee may, at its sole discretion, 
terminate this Lease by giving written notice to Lessor if (a) within one hundred eighty (180) days of the 
Effective Date, Lessee determines that the System cannot be installed and operated on the Premises in 
accordance with Lessee’s investment criteria; or (b) at any time during the Term, Lessee reasonably 
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determines that the System or the operation thereof is impaired at the Premises due to lack of direct or 
indirect exposure to sunlight, whether or not as a result of the acts or omissions of Lessor or Lessor’s 
agents, employees or contractors.  If Lessee elects to terminate this Lease pursuant to this Section, Lessee 
shall give written notice of termination to Lessor, by certified mail, return receipt requested, stating the 
reason for termination and the date of termination.  Upon such termination, this Lease shall be of no 
further force or effect and all rights, duties and obligations of Lessor and Lessee hereunder shall 
terminate, except to the extent of the indemnities made by each Party to the other hereunder.  If any work 
has begun at the time of termination, Lessee shall restore the Premises to their original condition, ordinary 
wear and tear excepted. 

5. Lease Rent.  Lessor acknowledges that this Lease is entered into by the Parties in 
consideration of the PPA.  Lessee shall therefore pay Lessor rental of One Dollar ($1.00) during the 
Term, which shall be payable on the Effective Date. 

6. Installation of the System. 

(a) Lessee shall install the System and all related transmission lines, cables, fixtures, 
utilities and other System equipment within the Premises and within the Building, all in approximate 
initial locations described in Exhibit B, and shall make such other installations on the Premises that may 
be reasonably necessary or desirable in connection with Lessee's operation of the System in compliance 
with the terms of the PPA and Applicable Laws.   Lessee shall perform all Installation Work at Lessee's 
sole cost and expense and in a good and workmanlike manner.  Prior to commencing the Installation 
Work, Lessee shall submit plans and specifications to Lessor for Lessor's written approval, which 
approval shall not be unreasonably withheld, conditioned or delayed.  All visible wires, cables, conduits 
and pipes shall be designed to be enclosed in soffits or otherwise covered and painted as necessary to 
blend in with the design and appearance of the structures on the Property. 

(b) Lessor hereby grants to Lessee the right to use temporarily additional space 
immediately adjacent to the Premises during installation, maintenance, repair, replacement, improvement 
or removal of the System on the Premises; provided that prior to using such space, Lessee shall submit 
plans for such use to Lessor for Lessor's written approval, which approval shall not be unreasonably 
withheld, conditioned or delayed.  Lessee shall have the right at any time and from time to time to repair, 
replace, remove, improve, enhance, relocate or replace the System and any other System equipment or 
portions thereof with new or different items with the same or different specifications as long as the 
installation of such System and other System equipment is otherwise in compliance with this Lease, the 
PPA and Applicable Laws. 

(c) Lessee shall promptly pay all contractors and materialmen, and shall keep the 
Premises, the Building and the Property free from any Liens or Encumbrances arising out of any work 
performed for Lessee, materials furnished for Lessee or obligations incurred by Lessee.  As a condition 
precedent to Lessee's payment of amounts owed by Lessee to its contractors and materialmen, Lessee 
shall require such contractors, their subcontractors and materialmen to submit lien releases to Lessee in 
form and content satisfactory to Lessee.  Lessee agrees to indemnify, defend and save Lessor and the 
Premises, the Building and the Property free and harmless from and against any and all claims for 
mechanics', materialmen’s or other liens in connection with any work by Lessee.  If a mechanics' or 
materialmen’s lien shall be filed against the Premises, the Building and/or the Property for, or purported 
to be for, labor or material alleged to have been furnished or to be furnished to or for Lessee, Lessee shall 
bond against or discharge such lien before such claim becomes a lien against the Premises, the Building 
or the Property.  If Lessee shall fail to bond against or discharge such lien as aforesaid, Lessor may pay 
the amount of such lien or discharge the same by deposit or by bonding against such lien.  If Lessor shall 
discharge such lien as aforesaid, Lessor may require the lienor to prosecute an appropriate action to 
enforce such claim, and if such lienor shall prevail in its claim, Lessor may pay the judgment recorded 
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thereon.  Any amount paid or expense incurred by Lessor pursuant to this Section shall be paid by Lessee 
to Lessor upon demand, together with interest thereon from the date of payment by Lessor at the 
maximum rate permitted by Applicable Law. 

(d) Lessor acknowledges that the installation of all or a portion of the System may 
require physically mounting and adhering the System to areas of the roof of the Building (which may 
require penetrating the roof) or the Premises or to the ground or a combination thereof, and consents to 
such mounting or adhering, as applicable.   

(e) Upon the completion of the installation of the System, Lessee shall provide 
Lessor with “as-built” drawings setting forth in detail the location of all components of the System. 

(f) Lessor shall also grant Lessee access to the Site as reasonably necessary to allow 
Lessee to perform the Operations & Maintenance (“O&M”) Work, including ingress and egress rights to 
the Site for Lessee and its employees, contractors and subcontractors and, if required, Electric Utility 
personnel.  Lessee understands that parts of the building are used as the residences of their occupants.  
Therefore, Lessee, in cooperation with Lessor’s designated representatives, will make every effort to 
eliminate damage or disruption of unit occupants while performing the O&M Work. 

7. Ownership of the System.  Lessee is the exclusive owner of the System, and Lessor shall 
have no ownership right, title or interest in the System or any component thereof, notwithstanding that the 
System may be physically mounted or adhered to the Premises.  Lessee may remove all or any portion of 
the System at any time and from time to time as further provided in the PPA.  Lessor agrees that the 
System and its components are not intended to, and do not constitute fixtures, but remain personal 
property of Lessee. 

8. Approvals.   

(a) Lessee shall obtain all Approvals that may be required by any Governmental 
Authority for the use of the Premises by Lessee for the Permitted Use.  Lessor shall cooperate with Lessee 
in its effort to obtain such Approvals and shall take no action that would adversely affect the status of the 
Property with respect to the Permitted Use by Lessee.   

9. Maintenance of the System, the Premises and the Building. 

(a) During the Term, Lessee will operate and maintain the System as provided in the 
PPA.  Lessee shall have no obligation to make any repairs to the Premises or the Building, except for 
damages caused by Lessee or its contractors during installation, maintenance, operation, replacement or 
removal of the System.  Lessor shall not be obligated to repair or replace any fixtures or equipment 
installed by Lessee.   

(b) During the term, Lessor shall maintain the Building in good operating condition 
and repair, including structural elements and all Building systems (including, but not limited to, the 
foundations, exterior walls, structural condition of interior bearing walls, roof, fire sprinkler and/or 
standpipe and hose or other automatic fire extinguishing system, fire hydrants and utility systems serving 
the common areas) and common areas.  Lessor, at its expense, shall also make all normal repairs 
reasonably necessary to keep the Premises in a tenantable condition, promptly after receiving written 
notice from Lessee that such repairs are needed.  Lessor shall minimize any interference to Lessee's 
operations as reasonably possible, and shall promptly complete any work for which it entered the 
Premises.  Lessor shall complete any repairs required under this Section within thirty (30) days, or such 
shorter period as may be required by any Governmental Authority having jurisdiction, after receipt of 
written notice from Lessee describing such defect, provided that Lessor shall have such extended period 
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as may be required beyond the thirty (30) days if the nature of such cure is that it reasonably requires 
more than thirty (30) days and Lessor commences the cure within the thirty (30) day period and thereafter 
continuously and diligently pursues the cure to completion.  If the defect constitutes an emergency, 
Lessor shall cure the defect as quickly as possible.  The Parties recognize that during the term of this 
Lease, Lessor may be required to maintain, repair, and/or replace the roof of the building or other parts of 
the Premises where the System is located.  Lessee agrees that it will cooperate with Lessor in facilitating 
the maintenance, repair, and/or replacement of the Premises, including, if requested by Lessor, 
temporarily relocating the System from the Premises to a temporary location.  The cost of any such 
relocation of the System shall be at the sole cost and expense of Lessee. 

10. Use.  Lessee shall use the Premises for the sole purpose of installation, operation, 
maintenance, repair, improvement, replacement and removal of the System and uses incidental thereto 
pursuant to the PPA (the "Permitted Use") and for no other business or purpose, without the prior written 
consent of Lessor. 

11. Access to Direct Sunlight.  At all times during the Term, Lessee shall have the exclusive 
and continuous right to direct sunlight for operation of the System and the generation of Energy.  Lessor 
reserves the right to use the remainder of the roof of the Building for any purpose, as long as any such 
uses, easements or leases do not cause shadows, block or restrict access to direct sunlight or otherwise 
unreasonably interfere with any of Lessee's rights under this Lease or the installation, use or operation of 
the System to generate Energy in accordance with the requirements of the PPA.  Any such use, easement 
or lease entered into after the Effective Date of this Lease shall expressly provide that they are subject to 
this Lease and to the rights of Lessee hereunder, and that such use, easement or lease shall not disturb 
Lessee's' quiet enjoyment of the Premises.  The Parties acknowledge that there will not be an adequate 
remedy at law for noncompliance with the provisions of this Section 11, and therefore Lessee shall have 
the right to equitable remedies, including, without limitation, the remedies of injunctive relief and specific 
performance to enjoin any use of the roof of the Building that has a material adverse effect on, or result in 
a material interference with, Lessee's business or operations or the amount of Energy generated by the 
System. 

12. Quiet Enjoyment.  Lessor covenants that Lessee shall peacefully and quietly have, hold 
and enjoy the Premises during the Term, and Lessor shall protect and defend the right, title and interest of 
Lessee hereunder from any other rights, interests, titles and claims arising through Lessor or any other 
third party or entity.  Lessor will not initiate or conduct activities that it knows or reasonably should know 
may damage, impair or otherwise adversely affect the System or its operation (including activities that 
may adversely affect the System’s direct or indirect exposure to sunlight).  Lessor will not conduct 
maintenance, repairs or other work to the Building, the Property or the Premises that is reasonably likely 
to damage, impair or otherwise adversely affect the System or its operations. 

13. Reserved. 

14. Removal of the System.  Subject to Lessor's purchase option set forth in the PPA, upon 
the expiration or termination of the PPA, Lessee shall, at its sole cost and expense and not later than one 
hundred eighty days (180) after the Expiration Date (or Termination Date, as applicable), remove from 
the Premises the System and any other System associated equipment or personal property owned or 
installed by Lessee on the Premises.  Lessor agrees and acknowledges that the System and all other 
System associated equipment and property is and shall remain the personal property of Lessee and, 
subject to Lessor's purchase option, Lessee shall have the right to remove the same at any time upon the 
expiration or termination of the PPA, whether or not the same are considered fixtures and attachments to 
real property under Hawaii Applicable Law.  Lessee shall restore the Premises to their original condition, 
ordinary wear and tear excepted; provided that removal of the System equipment and property shall 
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include the panels and inverters but shall not include the roof penetrations or permanent fixtures, which 
shall be sealed by Lessee to prevent leaks. 

15. Reserved.    

16. Insurance. 

(a) Lessee’s Insurance.  Lessee shall maintain, at its sole expense, a commercial 
general liability and property liability insurance policy with limits of One Million Dollars ($1,000,000) 
per occurrence, and Two Million Dollars ($2,000,000) in the aggregate.  Said insurance shall also extend 
to and cover loss for damage to or destruction of property per occurrence, covering Lessee's use, 
occupancy and operations on the Premises, the Building and the Property (to the extent applicable). 
Lessee may satisfy this requirement by obtaining an appropriate endorsement to any master policy of 
commercial liability and casualty insurance that Lessee may maintain.  Concurrent with the execution of 
this Lease, and annually during the term of the Lease thereafter, Lessor shall deliver to Lessee certificates 
of insurance evidencing coverage.  The insurance certificates shall designate Lessor as an additional 
insureds.  Lessee shall ensure that its contractors and subcontractors maintain insurance that satisfies the 
requirements in this Section 16(a).  Before the installation of the System, Lessee shall furnish Lessor with 
certificates of insurance showing that the contractors and subcontractors meet the requirements of this 
Section 16(a), and adding Lessor and Hawaiiana Management Company, Ltd. as “Additional Insureds” on 
all relevant insurance policies. 

(b) Lessor’s Insurance.  Lessor shall obtain and keep in force during the Term a 
policy or policies insuring against loss or damage to the Building at full replacement cost, as the same 
shall exist from time to time.  Upon written request, Lessor shall furnish Lessee with reasonably 
acceptable proof of insurance within thirty (30) days. 

17. Default. 

(a) If Lessee shall breach any of its covenants or obligations under this Lease or 
under the PPA, Lessor shall give Lessee written notice of such breach.  After receipt of such written 
notice, Lessee shall have such time periods as provided in Article 13 of the PPA in which to cure any 
breach hereunder, provided that Lessee shall have such extended period as may be required beyond such 
stated time periods if the nature of the cure is such that it reasonably requires more time than is stated in 
Article 13 of the PPA and Lessee commences the cure within such time periods and thereafter 
continuously and diligently pursues such cure to completion.  Lessor may not maintain any action or 
effect any remedies for default against Lessee unless and until Lessee has failed to cure the breach within 
the time periods provided for in this Section 17(a). 

(b) If Lessor shall breach any of its covenants or obligations under this Lease or 
under the PPA, Lessee shall give Lessor written notice of such breach.  After receipt of such written 
notice, Lessor shall have such time periods as provided in Article 13 of the PPA in which to cure any 
breach hereunder, provided that Lessor shall have such extended period as may be required beyond such 
stated time periods if the nature of the cure is such that it reasonably requires more time than is stated in 
Article 13 of the PPA and Lessor commences the cure within such time periods and thereafter 
continuously and diligently pursues such cure to completion.  Lessee may not maintain any action or 
effect any remedies for default against Lessor unless and until Lessor has failed to cure the breach within 
the time periods provided for in this Section 17(b).  Notwithstanding the foregoing to the contrary, it shall 
be a default under this Lease and under the PPA if Lessor fails, within five (5) days after receipt of 
written notice of such breach, to perform an obligation required to be performed by Lessor if the failure to 
perform such an obligations interferes with Lessee's ability to conduct its business on the Premises; 
provided, however, that if the nature of Lessor's obligation is such that more than five (5) days after such 
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notice is required for its performance in this circumstance, then Lessor shall not be deemed to be in 
default under this Lease if it commences performance within such five (5) day period and thereafter 
diligently pursues such cure to completion. 

18. Remedies. 

(a) Upon a default hereunder, the non-defaulting Party shall have, and be entitled to 
exercise, all of its remedies as provided in Article 13 of the PPA, including the right to terminate the PPA 
and/or seek damages and/or equitable relief hereunder.  If the non-defaulting Party elects to terminate the 
PPA, then this Lease shall also be terminated, and the effective date of the termination of this Lease shall 
be the same date as the effective date of termination of the PPA. 

(b) Upon a default, the non-defaulting Party may, at its option (but without 
obligation to do so), perform the defaulting Party's duty or obligation on the defaulting Party's behalf, 
including, but not limited to, the obtaining of reasonably required insurance policies.  The costs and 
expenses of any such performance by the non-defaulting Party shall be due and payable by the defaulting 
Party upon the receipt of an invoice therefor from the non-defaulting Party. 

19. Casualty; Condemnation.  If the Premises should be wholly or partially destroyed or 
damaged by casualty or subjected to condemnation, the provisions of Article 15 of the PPA shall govern 
such circumstance. 

20. Lessor's Representations, Warranties and Covenants.  Lessor hereby represents, warrants 
and covenants, as of the Effective Date, to Lessee as follows: 

(a) Lessor has the requisite power and authority to execute and deliver this Lease 
and perform its obligations hereunder. The execution, delivery and performance of this Lease by Lessor 
have been duly authorized by, or are in accordance with, its governing documents, and this Lease has 
been duly executed and delivered for it by signatories so authorized, and it constitutes the valid and 
binding obligations of Lessor enforceable against Lessee in accordance with its terms, subject to 
enforcement of applicable bankruptcy, insolvency, reorganization and other Applicable Laws of general 
applicability relating to or affecting creditors' rights and to general equity principles. 

(b) There are no circumstances reasonably known to Lessor or commitments to 
Third Parties (including, without limitation, Mortgages, Liens or activities that may adversely affect the 
System’s direct or indirect exposure to sunlight) that may damage, impair or otherwise adversely affect 
Lessee’s rights under this Lease or the System and/or its operations; 

(c) Lessor is a condominium association that manages and operates the Property on 
behalf of all the condominium owners. 

(d) Reserved. 

(e) If Lessor’s interest in the Property is a fee simple interest, Lessor shall not sell, 
lease, assign, mortgage, pledge or otherwise alienate or encumber the Premises located on the building 
unless Lessor shall have given Lessee at least fifteen (15) days’ prior written notice thereof, which notice 
shall identify the transferee, whether all or only a portion of the Property is to be so transferred and the 
proposed date of transfer.  Lessor agrees that this Lease and the rights-of-way granted in Section 2 shall 
run with the Property and survive any transfer of the Property.  In furtherance of the foregoing, Lessor 
agrees that it shall cause any purchaser, lessee, assignee, Mortgagee, pledge or party to whom a Lien or 
Encumbrance has been granted to execute and deliver to Lessee a document pursuant to which such party 
acknowledges and consents to the Lessee’s rights in the Property as set forth herein. 
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(f) During the six (6) months preceding the Effective Date, Lessor has not 
performed, and has not caused to be performed, any work on the Premises or the Building that could give 
rise to any mechanic's or materialmen's liens. To the reasonable knowledge of the Lessor, there are no 
unrecorded easements or agreements affecting the Premises that might prevent or adversely affect the use 
or occupancy of the Premises by Lessee for the operation of the System. 

(g) The Building and the Premises, including structural elements of the Building and 
the Premises, and all Building systems (including, but not limited to, the foundations, exterior walls, 
structural condition of interior bearing walls, roof, fire sprinkler and/or standpipe and hose or other 
automatic fire extinguishing system, fire hydrants and utility system serving the common areas) are in 
good operating condition and repair and tenantable. 

21. Taxes.  Lessee shall pay all real property taxes, excises, assessments or charges of any 
kind which are assessed, levied, charged, confirmed, or imposed by any public authority due to Lessee's 
occupancy and use of the Premises (or any portion or component thereof), except (a) real property taxes 
relating to the real property on which the Premises is situated, and (b) taxes computed upon the basis of 
the net income or payments derived from the Premises by Lessor or the owner of any interest therein.  
Lessor shall pay all amounts in connection with clauses (a) and (b) of this Section 21. 

22. Liability and Indemnity. 

(a) Lessee Indemnity. Lessee shall indemnify, defend and hold harmless Lessor, its 
affiliates, officers, members, agents and employees (the “Lessor Indemnitees”) from and against any 
claim, demand, lawsuit, or action of any kind for injury to or death of persons, including, but not limited 
to, employees of Lessee or Lessor, and damage or destruction of property, including, but not limited to, 
property of Lessee, Electric Utility or Lessor, or other loss or damage incurred by Lessor, arising out of 
(i) grossly negligent acts or omissions or willful misconduct of Lessee, its agents, officers, directors, 
employees, contractors or subcontractors; or (ii) the material breach by Lessee of any of its obligations 
under this Lease. The obligation to indemnify shall extend to and encompass all costs incurred by Lessor 
and any Lessor Indemnitees in defending such claims, demands, lawsuits or actions, including, but not 
limited to, attorney, witness and expert witness fees, and any other litigation related expenses. Lessee’s 
obligations pursuant to this Section 22(a) shall not extend to claims, demands, lawsuits or actions for 
liability to the extent attributable to the negligence or misconduct of Lessor, the Lessor Indemnitees, or 
their respective contractors, successors or assigns, or to the acts of third parties. Lessee shall pay any 
costs that may be incurred by Lessor or the Lessor’s Indemnitees in enforcing this indemnity, including 
reasonable attorney fees.  The obligation to indemnify under this section shall survive termination of this 
Lease. 

(b) Lessor Indemnity.  Lessor shall indemnify, defend and hold harmless Lessee, its  
affiliates, officers,  agents and employees (the “Lessee Indemnitees”) from and against any claim, demand, 
lawsuit, or action of any kind for injury to or death of persons, including, but not limited to, employees of 
Lessee or Lessor, and damage or destruction of property, including, but not limited to, property of Electric 
Utility, Lessee, or Lessor, or other loss or damage incurred by Lessee, arising out of: (i) grossly negligent 
acts or omissions or willful misconduct of Lessor, its agents, officers,  directors, employees or contractors; 
or (ii) the material breach by Lessor of any of its obligations under this Lease. The obligation to indemnify 
shall extend to and encompass all costs incurred by Lessee and any Lessee Indemnitees in defending such 
claims, demands, lawsuits or actions, including, but not limited to, attorney, witness and expert witness 
fees, and any other litigation related expenses. Lessor’s obligations pursuant to this Article 22(b) shall not 
extend to claims, demands, lawsuits or actions for liability to the extent attributable to the negligence or 
willful misconduct of Lessee, the Lessee Indemnitees, or their respective contractors, successors or 
assigns, or the acts of third-parties. Lessor shall pay any costs that may be incurred by Lessee or the 
Lessee Indemnitees in enforcing this indemnity, including reasonable attorney fees. 
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(c) No Consequential Damages.  Notwithstanding any provision in this Lease to the 
contrary, neither Party shall be liable to the other Party for incidental, consequential, special, punitive or 
indirect damages, including without limitation, loss of use, loss of profits, cost of capital or increased 
operating costs, arising out of this Lease whether by reason of contract, indemnity, strict liability, 
negligence, intentional conduct, breach of warranty or from breach of this Lease.  The foregoing 
provision shall not prohibit Lessee or Lessor from seeking and obtaining general contract damages for a 
breach of this Lease. 

(d) Waiver.  The express remedies and measures of damages provided for in this 
Lease shall be the sole and exclusive remedies for a party hereunder and all other remedies or damages at 
law or in equity are hereby waived. 

23. Assignment.  Neither Party shall assign any of its rights, duties or obligations under this 
Lease without the prior written consent of the other Party, which consent may not be unreasonably 
withheld or delayed; provided, however, that Lessee may in its sole discretion and without the consent of 
Lessor assign any of its rights, duties or obligations under this Lease to (i) to any Affiliate of Lessee, 
(ii) to any party that acquires Lessee or all or substantially all of Lessee's assets, (iii) for security purposes 
in connection with any financing or other financial arrangements regarding the System, (iv) by operation 
of law, (v) one or more Third Parties in connection with a sale-and-leaseback or other financing 
transaction (vi) any present or future purchaser of the power generated by the System, (vii) any person or 
entity succeeding to all or substantially all of the assets of Lessee, or (viii) a successor entity in a merger 
or acquisition transaction (any of the foregoing being a “Permitted Transfer”); provided, however, that 
Lessee shall promptly inform Lessor of the assignment and the name and address of the assignee, and 
provided further that the assignee agree in writing, if requested by Lessor, to perform all of Lessee's 
obligations hereunder.    

24. Financing of the System; Lender Protections. 

(a) Lessee may, pursuant to Article 3.8 of the PPA, elect to obtain financing for the 
System from one or more financing parties (the "Lender"), and in connection therewith, may (i) grant a 
security interest in, mortgage and/or otherwise encumber the System and (ii) transfer or assign its rights 
under this Lease as collateral security for amounts payable under any security agreement, loan documents 
or other financing arrangement (or any refinancing thereof) under which Lessee has obtained such 
financing.  If Lessee obtains such financing, the Parties agree that the provisions set forth herein shall be 
applicable as long as such financing is in place. 

(b) Lessor agrees to provide written notice to Lender, provided that Lessor shall have 
previously received written notice of Lender’s designated address, of any act or event of default of Lessee 
under this Lease of which Lessor has knowledge that would entitle Lessor to cancel, terminate, annul, or 
modify this Lease or dispossess or evict Lessee from the Premises or otherwise proceed with enforcement 
remedies against Lessee, and Lender shall have the same amount of time as Lessee, but at least thirty (30) 
days with respect to any monetary default and at least sixty (60) days with respect to any non-monetary 
default, to cure any default by Lessee under the Lease; provided that in no event shall Lender be obligated 
to cure any such default. 

(c) Subject to the terms and conditions hereof, Lessor hereby subordinates any Lien 
it may have in and to the System and other property that is or may from time to time hereafter be located 
at the Premises, and to which Lessee has granted or will grant a security interest to Lender (all such 
property and the records relating thereto, hereinafter collectively, the “Collateral”) to the Lien of Lender; 
provided, however, that this subordination shall not prevent Lessor from exercising any right or remedy 
against Lessee to which Lessor may be entitled under the terms of the Lease or as may be provided by 
Applicable Law; nor shall it prevent Lessor from realizing upon any Lien it may have on any property of 
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Lessee, including the Collateral, so long as Lessor recognizes Lender’s prior right to the Collateral.  
Lessor recognizes and acknowledges that any Claims that Lender has or may have against the Collateral 
by virtue of any Lien or security interest, are superior to any Lien, security interest, or Claim of any 
nature that Lessor now has or may hereafter have to such Collateral by statute, agreement or otherwise.  
The subordination provided for herein shall be effective until the discharge of the Claims.  Lessor further 
agrees to notify any purchaser of the Property and Premises, and any subsequent mortgagee or other 
Encumbrance holder, of the existence of the foregoing subordination of Lessor’s Lien, which shall be 
binding upon the successors, assignees, transferees and personal representatives of Lessor, and shall inure 
to the benefit of the successors and assigns of Lender.  Lessor agrees to execute such documents as may 
be reasonably required by Lender to evidence the foregoing subordination. 

(d) Lessor consents to Lender’s security interest in the Collateral and waives all right 
of levy for rent and all claims and demands of every kind against the Collateral, such waiver to continue 
so long as any sum remains owing from Lessee to the Lender.  Lessor agrees that the Collateral shall not 
be subject to distraint or execution by, or to any claim of, Lessor. 

(e) Lessor hereby irrevocably agrees and consents to refrain from taking any action 
to bar, restrain or otherwise prevent Lender from the Premises and the Property for the purpose of 
inspecting the Collateral. 

(f) Estopppel Certificate.  From time to time, within seven (7) days of a written 
request by Lessee (or its Lenders), Lessor shall provide an estoppel certificate with respect to Lessee’s 
compliance with the terms of this Lease and attesting to Lessor’s knowledge of any known issues of 
noncompliance by Lessee. 

25. Subordination; Non-Disturbance Agreement.  This Lease and all rights of Lessee under 
this Lease will be subject and subordinate to the lien of any mortgage or other security document 
(collectively, the "Mortgage") now or hereafter affecting the Property; provided, however, that any such 
subordination is expressly conditioned upon Lessor obtaining the agreement of any lender holding such 
Mortgage (the "Mortgagee") that as long as Lessee is not in default in the performance and observance of 
any covenant, condition, term or provision of this Lease beyond any applicable grace or cure period, 
Mortgagee will not disturb Lessee's rights under this Lease, which subordination and non-disturbance 
agreement shall otherwise be in form and substance reasonably satisfactory to Lessee and shall be 
recorded in the Bureau of Conveyances of the State of Hawaii or the Office of the Assistant Registrar of 
the Land Court of the State of Hawaii.  The lien of any such Mortgage shall not cover or encumber the 
System, any System related equipment or Lessee's moveable trade fixtures or other personal property of 
Lessee located in or on the Premises. 

26. Notices. All notices and other communications given or required shall be in writing and 
shall be deemed given to a Party when (i) delivered to the appropriate address by hand or by nationally 
recognized overnight courier service (costs prepaid); (ii) sent by facsimile or e-mail with confirmation of 
transmission by the transmitting equipment (provided, for email, that a copy of such email notice is sent 
immediately thereafter in accordance with this Section by hand delivery, overnight delivery or facsimile); 
or (iii) received or rejected by the addressee, if sent by certified mail, return receipt requested, in each 
case to the following addresses, facsimile numbers or e-mail addresses and marked to the attention of the 
person (by name or title) designated below (or to such other address, facsimile number, e-mail address or 
person as a Party may designate by notice to the other Party):  

If to Lessor: Hawaii Theater Center 
 1130 Bethel Street 
 Honolulu, HI 96813 

Tel: (808) ________ 
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Fax: (808) ____________ 
   Email:  _____________ 

 
  

 
If to Lessee: SPS Solar VII LLC 

   Attn: Scott LaRue 
  P.O. Box 1828 

   and/or 792 Mokapu Road 
   Kailua, HI  96734 

Tel: (808) 330-9000 
Fax: (808) 550-1099 

   sjlarue@gmail.com 
 

27. Entire Agreement.  This Lease and the PPA represent the full and complete Lease 
between the parties hereto with respect to the subject matter contained herein and therein and supersede 
all prior written or oral Leases between said parties with respect to said subject matter.  In the event of 
any conflict between the provisions of this Lease and the provisions of the PPA, the provisions of the 
PPA shall govern and control. 

28. Waivers.  Either Party may waive, but only in writing, (i) the time for the performance of 
any obligation of the other Party hereunder; (ii) any inaccuracies in the representations or warranties of 
the other Party contained herein; (iii) compliance with any of the conditions or covenants of the other 
Party contained herein; or (iv) performance of any of the obligations of the other Party hereunder. The 
waiver by any Party of a breach of any provision hereunder shall not operate or be construed as a waiver 
of any prior or subsequent breach of the same or any other provision hereunder. 

29. Severability.  If any provision of this Lease is determined by an arbitrator or court of 
competent jurisdiction to be invalid, illegal or unenforceable by reason of the operation of Applicable 
Law, such determination shall not affect or impair the validity, legality or enforceability of any other 
provision of this Lease, and shall not render this Lease unenforceable or invalid as a whole.  Instead, the 
provision that is found to be invalid or unenforceable shall be amended, changed or interpreted to achieve 
as nearly as possible the same objectives and economic effect as the original provision, or replaced to the 
extent possible, with a legal, enforceable and valid provision that is as similar in tenor to the stricken 
provision, within the limits of Applicable Law or applicable court decisions, and the remainder of this 
Lease shall remain in full force and effect.  

30. Attorneys' Fees. If any dispute arises under this Lease, the substantially prevailing party 
shall be entitled to recover its reasonable attorneys' fees and arbitration and/or court costs incurred in 
resolving or settling the dispute, in addition to any and all other damages or relief which a court or 
arbitrator may deem proper. 

31. Binding Effect. This Lease shall be binding upon and enforceable by the Parties and their 
permitted successors and assigns. 

32. Amendments. This Lease shall not be amended, modified or supplemented, except by a 
written instrument executed by the Parties. 

33. Governing Law. This Lease shall be governed by, and construed in accordance with, the 
Laws of the State of Hawaii, without regard to its principles of conflicts of law.  
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34. Further Assurances. The Parties agree to execute and deliver any instruments, and to 
perform any acts, that may be necessary or reasonably requested in order to give full effect to the 
provisions of this Lease. 

35. Recordation of a Short Form Lease. Lessor consents to and hereby appoints Lessee as its 
attorney in fact for the purpose of recording a memorandum or short form of this Lease (which shall 
include a general description of the System) in the Bureau of Conveyances of the State of Hawaii and/or 
the Office of the Assistant Registrar of the Land Court of the State of Hawaii 

36. Counterparts. This Lease may be executed in two or more counterparts, each of which 
shall be deemed and original and all of which together shall constitute one and the same instrument 
binding on the Parties. In addition, for purposes of executing this Lease, a document (or signature page 
thereto) signed and transmitted by facsimile or in .pdf format by email shall be treated as an original 
document. The signature of any Party thereon, for purposes hereof, shall be considered as an original 
signature, and the document transmitted shall be considered to have the same binding effect as an original 
signature on an original document. 

 
IN WITNESS WHEREOF, the Parties have executed this Lease on the day and year first above 

written. 
HAWAII THEATER CENTER 
a Hawaii nonprofit corporation 
 
 
By         

 
Name:        
Title: President/Vice-President (Circle One) 
    Lessor 

 
 
By         

 
Name:        
Title: Treasurer/Secretary (Circle One) 
    Lessor 

SPS SOLAR VII LLC 
a Hawaii limited liability company 

 
 
By         

 
Name:        
Title: Member 
    Lessee 
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EXHIBIT A 

DESCRIPTION OF THE PROPERTY 
 
Tax Key (1) 2-1-003-014 
All of that certain parcel of land (being part of R. P. 8108, L. C. Aw. 10806, Ap. 13 to Kamehameha III) 
situate at Pamoo, Nuuanu, City and County of Honolulu, State of Hawaii, containing an area of 15,865 
square feet more or less and comprising LOT A, and bounded and described as follows: 
Beginning at the east corner of this lot, the same being the west intersection of Bethel and Pauahi Streets, 
the coordinates of said point of beginning referred to Government Survey Triangulation Station 
“MOSSMAN” being 136.21 feet north and 688.55 feet east and running thence by azimuths measured 
clockwise from true South: 
1.    58° 49’  121.55 feet along the northwest side of Bethel Street: 
2.  148° 35’    70.70 feet along Bijou Lane; 
3.  159° 25’    15.00 feet along same along R. P. 8195, L.C. Aw.     
   514 to W. Wallace; 
4.  148° 00’    48.00 feet along R. P. 8195, L.C. Aw. 514 to W.     
   Wallace; 
5.  238° 42’  115.80 feet along the remainder of R. P. 8108, L.C.     
   Aw. 10806, Ap. 13 to Kamehameha III; 
6.  327° 06’  133.78 feet along the southwest side of Pauahi Street     
   to the point of beginning. 
 
Being the premised acquired by Deed dated June 2, 1988 and recorded in Liber 22097 Page 106, by and 
between Trustees of the Estate of Bernice Pauahi Bishop to Hawaii Theatre Center, a non-profit 
corporation 
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EXHIBIT B 
DESCRIPTION OF THE PREMISES 

 
Customer - Hawaii Theatre Center 
Site - 1130 Bethel Street, Honolulu 
Prelim Sz DC - 124.6 kW DC 
Prelim Module 1- LG 280 NEON 
# Module 1 - 365 
Prelim Module 2 - SunPerfect CRM280S 
# Module 2 - 80 
Prelim Inverters - Enphase M215 Micro Inverter 
4 - SE5000US 
Prelim Rack - Fully Ballasted, Flat 
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	LEASE
	A. Lessor and Lessee have concurrently herewith entered into that certain Power Purchase Agreement (the “PPA”), whereby Lessee has agreed to install, own, operate and maintain the System on the Premises (as defined below) and provide Lessor with the E...
	B. To perform the terms of the PPA and to enable Lessor to enjoy its rights and obligations under the PPA, Lessor desires to lease the Premises to Lessee, and Lessee desires to lease the Premises from Lessor, upon the terms and conditions set forth in...

	1. Incorporation of the PPA; Certain Definitions.
	(a) The terms and conditions of the PPA are by this reference incorporated herein as though fully set forth herein, and all capitalized terms not otherwise defined herein (including in the Recitals hereto) shall have the same definitions as set forth ...
	(b) Unless otherwise required by the context in which any term appears: (a) capitalized terms used in this Agreement shall have the respective meanings set forth in this Section 1(b); (b) the singular shall include the plural and vice versa; (c) the w...
	Building shall have the meaning set forth in Section 2(a).
	Premises shall have the meaning set forth in Section 2(a).
	Property means that certain real property on which the Building is located in Hawaii as is more fully described in Exhibit A.
	Term shall have the meaning set forth in Section 4.

	2. Lease of the Premises.
	(a) Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, (i) the area of the floor space (the "Floor Space") and the area on the roof (the "Rooftop Space") of the building (the "Building") located in Hawaii (the real property underlyi...

	3. Delivery of the Premises.  Lessor shall deliver the Premises to Lessee on the Effective Date in a condition ready for Lessee's installation of the System, clean and free of debris.  Lessor represents and warrants to Lessee that to the best of Lesso...
	4. Term.
	(a) The term of this Lease (the "Term") shall commence on the Effective Date and terminate automatically on the date that is ninety (90) days after the date of expiration or termination of the PPA, unless earlier terminated pursuant to this Lease.
	(b) Notwithstanding any provision in Section 4(a), Lessee may, at its sole discretion, terminate this Lease by giving written notice to Lessor if (a) within one hundred eighty (180) days of the Effective Date, Lessee determines that the System cannot ...

	5. Lease Rent.  Lessor acknowledges that this Lease is entered into by the Parties in consideration of the PPA.  Lessee shall therefore pay Lessor rental of One Dollar ($1.00) during the Term, which shall be payable on the Effective Date.
	6. Installation of the System.
	(a) Lessee shall install the System and all related transmission lines, cables, fixtures, utilities and other System equipment within the Premises and within the Building, all in approximate initial locations described in Exhibit B, and shall make suc...
	(b) Lessor hereby grants to Lessee the right to use temporarily additional space immediately adjacent to the Premises during installation, maintenance, repair, replacement, improvement or removal of the System on the Premises; provided that prior to u...
	(c) Lessee shall promptly pay all contractors and materialmen, and shall keep the Premises, the Building and the Property free from any Liens or Encumbrances arising out of any work performed for Lessee, materials furnished for Lessee or obligations i...
	(d) Lessor acknowledges that the installation of all or a portion of the System may require physically mounting and adhering the System to areas of the roof of the Building (which may require penetrating the roof) or the Premises or to the ground or a...
	(e) Upon the completion of the installation of the System, Lessee shall provide Lessor with “as-built” drawings setting forth in detail the location of all components of the System.
	(f) Lessor shall also grant Lessee access to the Site as reasonably necessary to allow Lessee to perform the Operations & Maintenance (“O&M”) Work, including ingress and egress rights to the Site for Lessee and its employees, contractors and subcontra...

	7. Ownership of the System.  Lessee is the exclusive owner of the System, and Lessor shall have no ownership right, title or interest in the System or any component thereof, notwithstanding that the System may be physically mounted or adhered to the P...
	8. Approvals.
	(a) Lessee shall obtain all Approvals that may be required by any Governmental Authority for the use of the Premises by Lessee for the Permitted Use.  Lessor shall cooperate with Lessee in its effort to obtain such Approvals and shall take no action t...

	9. Maintenance of the System, the Premises and the Building.
	(a) During the Term, Lessee will operate and maintain the System as provided in the PPA.  Lessee shall have no obligation to make any repairs to the Premises or the Building, except for damages caused by Lessee or its contractors during installation, ...
	(b) During the term, Lessor shall maintain the Building in good operating condition and repair, including structural elements and all Building systems (including, but not limited to, the foundations, exterior walls, structural condition of interior be...

	10. Use.  Lessee shall use the Premises for the sole purpose of installation, operation, maintenance, repair, improvement, replacement and removal of the System and uses incidental thereto pursuant to the PPA (the "Permitted Use") and for no other bus...
	11. Access to Direct Sunlight.  At all times during the Term, Lessee shall have the exclusive and continuous right to direct sunlight for operation of the System and the generation of Energy.  Lessor reserves the right to use the remainder of the roof...
	12. Quiet Enjoyment.  Lessor covenants that Lessee shall peacefully and quietly have, hold and enjoy the Premises during the Term, and Lessor shall protect and defend the right, title and interest of Lessee hereunder from any other rights, interests, ...
	13. Reserved.
	14. Removal of the System.  Subject to Lessor's purchase option set forth in the PPA, upon the expiration or termination of the PPA, Lessee shall, at its sole cost and expense and not later than one hundred eighty days (180) after the Expiration Date ...
	15. Reserved.
	16. Insurance.
	(a) Lessee’s Insurance.  Lessee shall maintain, at its sole expense, a commercial general liability and property liability insurance policy with limits of One Million Dollars ($1,000,000) per occurrence, and Two Million Dollars ($2,000,000) in the agg...
	(b) Lessor’s Insurance.  Lessor shall obtain and keep in force during the Term a policy or policies insuring against loss or damage to the Building at full replacement cost, as the same shall exist from time to time.  Upon written request, Lessor shal...

	17. Default.
	(a) If Lessee shall breach any of its covenants or obligations under this Lease or under the PPA, Lessor shall give Lessee written notice of such breach.  After receipt of such written notice, Lessee shall have such time periods as provided in Article...
	(b) If Lessor shall breach any of its covenants or obligations under this Lease or under the PPA, Lessee shall give Lessor written notice of such breach.  After receipt of such written notice, Lessor shall have such time periods as provided in Article...

	18. Remedies.
	(a) Upon a default hereunder, the non-defaulting Party shall have, and be entitled to exercise, all of its remedies as provided in Article 13 of the PPA, including the right to terminate the PPA and/or seek damages and/or equitable relief hereunder.  ...
	(b) Upon a default, the non-defaulting Party may, at its option (but without obligation to do so), perform the defaulting Party's duty or obligation on the defaulting Party's behalf, including, but not limited to, the obtaining of reasonably required ...

	19. Casualty; Condemnation.  If the Premises should be wholly or partially destroyed or damaged by casualty or subjected to condemnation, the provisions of Article 15 of the PPA shall govern such circumstance.
	20. Lessor's Representations, Warranties and Covenants.  Lessor hereby represents, warrants and covenants, as of the Effective Date, to Lessee as follows:
	(a) Lessor has the requisite power and authority to execute and deliver this Lease and perform its obligations hereunder. The execution, delivery and performance of this Lease by Lessor have been duly authorized by, or are in accordance with, its gove...
	(b) There are no circumstances reasonably known to Lessor or commitments to Third Parties (including, without limitation, Mortgages, Liens or activities that may adversely affect the System’s direct or indirect exposure to sunlight) that may damage, i...
	(c) Lessor is a condominium association that manages and operates the Property on behalf of all the condominium owners.
	(d) Reserved.
	(e) If Lessor’s interest in the Property is a fee simple interest, Lessor shall not sell, lease, assign, mortgage, pledge or otherwise alienate or encumber the Premises located on the building unless Lessor shall have given Lessee at least fifteen (15...
	(f) During the six (6) months preceding the Effective Date, Lessor has not performed, and has not caused to be performed, any work on the Premises or the Building that could give rise to any mechanic's or materialmen's liens. To the reasonable knowled...
	(g) The Building and the Premises, including structural elements of the Building and the Premises, and all Building systems (including, but not limited to, the foundations, exterior walls, structural condition of interior bearing walls, roof, fire spr...

	21. Taxes.  Lessee shall pay all real property taxes, excises, assessments or charges of any kind which are assessed, levied, charged, confirmed, or imposed by any public authority due to Lessee's occupancy and use of the Premises (or any portion or c...
	22. Liability and Indemnity.
	(a) Lessee Indemnity. Lessee shall indemnify, defend and hold harmless Lessor, its affiliates, officers, members, agents and employees (the “Lessor Indemnitees”) from and against any claim, demand, lawsuit, or action of any kind for injury to or death...
	(b) Lessor Indemnity.  Lessor shall indemnify, defend and hold harmless Lessee, its  affiliates, officers,  agents and employees (the “Lessee Indemnitees”) from and against any claim, demand, lawsuit, or action of any kind for injury to or death of pe...
	(c) No Consequential Damages.  Notwithstanding any provision in this Lease to the contrary, neither Party shall be liable to the other Party for incidental, consequential, special, punitive or indirect damages, including without limitation, loss of us...
	(d) Waiver.  The express remedies and measures of damages provided for in this Lease shall be the sole and exclusive remedies for a party hereunder and all other remedies or damages at law or in equity are hereby waived.

	23. Assignment.  Neither Party shall assign any of its rights, duties or obligations under this Lease without the prior written consent of the other Party, which consent may not be unreasonably withheld or delayed; provided, however, that Lessee may i...
	24. Financing of the System; Lender Protections.
	(a) Lessee may, pursuant to Article 3.8 of the PPA, elect to obtain financing for the System from one or more financing parties (the "Lender"), and in connection therewith, may (i) grant a security interest in, mortgage and/or otherwise encumber the S...
	(b) Lessor agrees to provide written notice to Lender, provided that Lessor shall have previously received written notice of Lender’s designated address, of any act or event of default of Lessee under this Lease of which Lessor has knowledge that woul...
	(c) Subject to the terms and conditions hereof, Lessor hereby subordinates any Lien it may have in and to the System and other property that is or may from time to time hereafter be located at the Premises, and to which Lessee has granted or will gran...
	(d) Lessor consents to Lender’s security interest in the Collateral and waives all right of levy for rent and all claims and demands of every kind against the Collateral, such waiver to continue so long as any sum remains owing from Lessee to the Lend...
	(e) Lessor hereby irrevocably agrees and consents to refrain from taking any action to bar, restrain or otherwise prevent Lender from the Premises and the Property for the purpose of inspecting the Collateral.
	(f) Estopppel Certificate.  From time to time, within seven (7) days of a written request by Lessee (or its Lenders), Lessor shall provide an estoppel certificate with respect to Lessee’s compliance with the terms of this Lease and attesting to Lessor...

	25. Subordination; Non-Disturbance Agreement.  This Lease and all rights of Lessee under this Lease will be subject and subordinate to the lien of any mortgage or other security document (collectively, the "Mortgage") now or hereafter affecting the Pr...
	26. Notices. All notices and other communications given or required shall be in writing and shall be deemed given to a Party when (i) delivered to the appropriate address by hand or by nationally recognized overnight courier service (costs prepaid); (...
	27. Entire Agreement.  This Lease and the PPA represent the full and complete Lease between the parties hereto with respect to the subject matter contained herein and therein and supersede all prior written or oral Leases between said parties with res...
	28. Waivers.  Either Party may waive, but only in writing, (i) the time for the performance of any obligation of the other Party hereunder; (ii) any inaccuracies in the representations or warranties of the other Party contained herein; (iii) complianc...
	29. Severability.  If any provision of this Lease is determined by an arbitrator or court of competent jurisdiction to be invalid, illegal or unenforceable by reason of the operation of Applicable Law, such determination shall not affect or impair the...
	30. Attorneys' Fees. If any dispute arises under this Lease, the substantially prevailing party shall be entitled to recover its reasonable attorneys' fees and arbitration and/or court costs incurred in resolving or settling the dispute, in addition t...
	31. Binding Effect. This Lease shall be binding upon and enforceable by the Parties and their permitted successors and assigns.
	32. Amendments. This Lease shall not be amended, modified or supplemented, except by a written instrument executed by the Parties.
	33. Governing Law. This Lease shall be governed by, and construed in accordance with, the Laws of the State of Hawaii, without regard to its principles of conflicts of law.
	34. Further Assurances. The Parties agree to execute and deliver any instruments, and to perform any acts, that may be necessary or reasonably requested in order to give full effect to the provisions of this Lease.
	35. Recordation of a Short Form Lease. Lessor consents to and hereby appoints Lessee as its attorney in fact for the purpose of recording a memorandum or short form of this Lease (which shall include a general description of the System) in the Bureau ...
	36. Counterparts. This Lease may be executed in two or more counterparts, each of which shall be deemed and original and all of which together shall constitute one and the same instrument binding on the Parties. In addition, for purposes of executing ...
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