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MASTER LEASE AGREEMENT
FOR RAD TEMPORARY HOUSING IN PLACE
[Insert Name of current housing project]


THIS MASTER LEASE AGREEMENT (“Master Lease”) is entered into as of the 1st day of ___________, [insert year] (the “Effective Date”), by and between [Insert Landlord name in bold caps and brief description] (“Landlord”), and [Insert Tenant name in bold caps and brief description] (“Master Tenant”).  Landlord and Master Tenant may hereinafter be individually referred to as “a Party”, or collectively referred to as “the Parties”.

RECITALS

This Master Lease is made with reference to the following facts, which the Parties agree are true:

1. Landlord currently owns the multifamily housing community commonly known as [Insert name of current housing project, along with defined term for that project].

1. Master Tenant is developing a new [insert kind of development, e.g., multifamily residential] development, to be located at [Insert address] which will be constructed and known as [Insert name of new project] (the “New Project”). 

1. The New Project will contain units receiving assistance from the Department of Housing and Urban Development’s (“HUD”) Rental Assistance Demonstration (“RAD”) program.  Units at the New Project which receive assistance from the HUD RAD program shall be referred to herein collectively as the “New Units” or individually as a “New Unit”. 

1. Master Tenant and the United States of America, acting through the Department of Housing and Urban Development (“HUD”), have entered into a Housing Assistance Payments Contract (HUD Forms 52620 and 52618, together with that certain LIHTC Rider to Housing Assistance Payments Contract (for PBRA RAD Conversions from Public Housing) and that certain Lender Rider to Housing Assistance Payments Contract (for PBRA RAD Conversions from Public Housing)), dated as of the date hereof, with respect to the New Units (together the “HAP Contract”).

1. As required by the RAD program, Master Tenant is required to provide for the interim housing of those current residents of [Insert defined term of current project] who are entitled to move to the New Project when it is available for occupancy.  Master Tenant has requested and Landlord has agreed to provide such interim housing.


TERMS

1. Property. Landlord leases to Master Tenant and Master Tenant leases from Landlord the apartment units listed on the attached Exhibit A (each, a “Leased Unit”), each of which is located at [Insert defined term of current project].   

2. Use of Leased Units. Subject to Paragraph 8 hereof, the Leased Units shall be used by Master Tenant solely to temporarily house the current residents of each Leased Unit as listed on Exhibit A (each, a “Resident” and collectively, the “Residents”) until the New Units at the New Project are available for occupancy.

3. [bookmark: _cp_text_1_5]Leases for New Units.  On or before _______ 1, [insert year], or by such later deadline as HUD may establish, Master Tenant and each Resident will enter into a RAD-compliant lease (“New Unit Lease”) for a not-yet-identified New Unit.  Each New Unit Lease will include a “pass-through rider” in the form attached as Exhibit B whereby Master Tenant and the Resident agree that: (a) the Resident will occupy the Leased Unit pending availability of the New Unit; (b) the New Unit Lease will cover and apply to the Resident’s tenancy in the Leased Unit and to the Resident’s tenancy in the New Unit to which the Resident is relocated; and (c) pending such relocation, Landlord will serve as Master Tenant’s management agent and temporary housing provider to the Resident.  

4. Term. The term of this Master Lease shall begin on the Effective Date and shall end on the date that this Master Lease has terminated as to all Leased Units pursuant to Paragraph 8 of this Master Lease (the “Termination Date”), unless sooner terminated with respect to individual New Units as provided in Paragraph 8 hereof.

5. Appurtenant Rights. Appurtenant to each Leased Unit and included in the rights conveyed by this Master Lease is the right to access all roads, sidewalks, paths, parking areas, facilities, community centers, playgrounds or grounds of the [insert defined term of current project] community and to otherwise enjoy all rights and privileges of any other resident of that community. 

6. [bookmark: _cp_text_1_8]Property Management, Certifications and Reporting.  Landlord will operate the Leased Units as Master Tenant’s management agent and temporary housing provider for Residents. Landlord has contracted with an affiliate of Master Tenant, [insert name and brief description of affiliate] (the “Agent”), to provide management services for the Leased Units and the other units in the [insert defined term of current project] community.  Landlord covenants that it will (i) enforce and fulfill all obligations of Master Tenant to HUD, the Residents, and any other person or party related to a Leased Unit that arise under the New Unit Leases and applicable federal, state or local law and requirements, and (ii) shall cause the Leased Units to be managed by the Agent in compliance with all applicable federal, state or local requirements.  In the event any federal, state or local requirement requires Master Tenant to make any certification with respect to the Leased Units, if requested by Master Tenant, Landlord will make such certification directly with full responsibility for the contents thereof (except for any statement relating specifically to the status of Master Tenant). Landlord shall, at its own cost and expense, comply with all applicable reporting requirements and obligations with respect to the Leased Units for which it is responsible.  At the request of Master Tenant, Landlord shall provide a copy of such reports to Master Tenant at least ten (10) days in advance of the submission thereof to the extent practicable.   Master Tenant shall have access at all times to the tenant files for the Leased Units, with respect to matters pertaining to occupancy during the term of the Master Lease.

7. [bookmark: _Ref419357491][bookmark: _cp_text_1_10][bookmark: _cp_text_2_11][bookmark: _cp_text_2_12][bookmark: _cp_text_1_14][bookmark: _cp_text_1_16][bookmark: _cp_text_1_17][bookmark: _cp_text_1_18]Relocation to New Units.  From time to time at the request of Master Tenant, including when informed by Master Tenant that one or more New Units have become available for occupancy and that such New Unit(s) have been reserved for identified Residents, Master Tenant and if requested by Master Tenant, Landlord, will give the identified Residents any and all notices relating to relocation in accordance with federal, state and local requirements.  The form of such notices will be prepared by or at the direction of Master Tenant and subject to the reasonable approval of Landlord.  Landlord will assist Master Tenant and its designated relocation agent to coordinate relocation of Residents.  Master Tenant is responsible for all aspects of and will carry out the relocation of Residents from the Leased Unit to the New Unit.  Master Tenant shall pay for all third-party costs reasonable and necessary to carry out the relocation of Residents from the Leased Units to the New Units, including all costs that are required to be paid under applicable law, in accordance with applicable HUD RAD requirements.  Except as provided in the immediately preceding sentence, Master Tenant shall not be responsible for any other costs related to the relocation of any tenants of the [ Insert existing project name].

8. [bookmark: _Ref418761051][bookmark: _cp_text_1_20][bookmark: _cp_text_1_22][bookmark: _cp_text_1_23]Termination as to Leased Units by Master Tenant. This Master Lease will terminate as to each Leased Unit, and Master Tenant will have no further liability for that Leased Unit, as of the date (a) Resident(s) of the Leased Unit vacate the Leased Unit to move to a New Unit or (b) a Leased Unit becomes vacant for any other reason, except as provided in the following sentence.  In the event any Resident fails to relocate to a New Unit in accordance with such notice as is required by law, including RAD requirements, or fails to relocate to an alternate unit as and when Resident and Master Tenant may voluntarily agree, then Master Tenant may, with prior written notice to Landlord, terminate the applicable New Unit Lease in accordance with applicable law, in which event this Master Lease shall terminate as to such Leased Unit contemporaneous with the termination of the New Unit Lease.  Master Tenant shall provide all such notices to Residents, and simultaneously therewith, shall provide copies of such notices to Landlord.  Following the Master Lease termination with respect to a Leased Unit, Master Tenant shall have no further responsibility for such Leased Unit or its Resident; provided, however, that nothing herein shall limit the right of Landlord in its sole discretion to continue to house the Resident by the direct provision of housing not involving the Master Tenant in any manner.

9. [bookmark: _Ref418760713][bookmark: _cp_text_1_27][bookmark: _cp_text_1_29][bookmark: _cp_text_1_31]Rent, Payments, Revenue, Expenses.  Effective as of the Effective Date and terminating as of the Termination Date, Master Tenant hereby assigns to Landlord all rents or other amounts collected from Residents under the New Unit Leases for the Leased Units and any other payments due to Master Tenant under the HAP Contract, reserving to itself and expressly withholding from this assignment any housing assistance payment pursuant to Paragraph 2.5(a) of the HAP Contract that is payable with respect to any New Unit commencing with its first month of occupancy.  Landlord accepts such assigned amounts in full payment for its responsibilities hereunder and in consideration thereof will pay all expenses of or relating to the Leased Units.  In the event a Resident moves from a Leased Unit to a New Unit other than on or about the first of the month, Landlord shall pay over to Master Tenant a pro-rated portion of any rent collected for such month and a pro-rated portion of the housing assistance payment due under the HAP Contract.

10. Utilities.  If and to the extent utilities are not paid by Residents, Landlord will be responsible for paying all utility bills.  

11. [bookmark: _cp_text_1_33]Rents and Security Deposits.  Landlord will retain each New Unit Lease and related documentation in its files.  Pursuant to each Resident’s authorization stated in the New Unit Lease, Landlord will retain all prepaid Resident rents and security deposits currently in its possession for each Leased Unit, in the amount shown on Exhibit A and will credit the same to the account of each Resident of a New Unit under a New Unit Lease.  Master Tenant hereby temporarily assigns to Landlord Master Tenant’s interest in each such security deposit, and in the event a Resident forfeits his/her security deposit in accordance with law prior to the date such Resident occupies a New Unit, Landlord may retain the same as additional rent under this Master Lease.  With respect to a Resident’s occupancy of a Leased Unit, Landlord will be solely responsible for applying or returning such deposit to Resident in accordance with law.  At such time as a Resident relocates to a New Unit, the assignment stated in this paragraph will terminate and Landlord will deliver any remaining security deposits to Master Tenant.

12. Keys, Certificates, and Other Deliverables.  Landlord will retain: (i) all keys, combinations, access cards and locks to any Leased Unit; (ii) all certificates, licenses and other authorizations, including without limitation certificates of occupancy, necessary for the full use, operation, maintenance and occupancy of the Leased Units; and (iii) copies of all books, records, operating statements, contracts, and other files relating to the operation of the Leased Units.  

13. [bookmark: _cp_text_2_36][bookmark: _cp_text_2_37][bookmark: _cp_text_2_38][bookmark: _cp_text_2_39][bookmark: _cp_text_1_40]Landlord’s Duty to Maintain and Repair Leased Units and Care of Property.  Landlord represents that the [insert defined term of current project] development (including all Leased Units) meets all applicable federal, state and local requirements, including the local housing code and HUD’s Housing Quality Standards.  Landlord covenants that during the term of this Master Lease it will maintain the [insert defined term of current project] development (including each Leased Unit) in safe, sanitary and habitable condition in accordance with all applicable federal, state and local requirements, including the local housing code and HUD’s Housing Quality Standards, and shall be responsible for all repairs or replacements necessary for that maintenance, subject to Paragraph 16 hereof.  Notwithstanding anything to the contrary set forth herein, Master Tenant shall have no responsibility for any repairs or replacements of any portion of the [insert defined term of current project] development (including, without limitation, the Leased Units) or to pay any costs of any kind associated therewith. 

14. Access. Subject to the rights of Residents under [insert applicable state] law, Landlord may enter any Leased Unit at any time and shall provide access to Master Tenant upon request with reasonable notice.

15. Insurance. (a) At all times during the term of this Master Lease, Landlord and Master Tenant shall obtain and maintain at least the following insurance coverages: commercial liability insurance naming the other Party as a named insured, under which the insurer will defend and indemnify Landlord and Master Tenant, as applicable, against all claims and demands for any injury to persons or property which may be claimed to have occurred in or around the Leased Units and/or any other portions of the [insert defined term of current project] development in an amount equal to Two Million and No/100 Dollars ($2,000,000.00) in respect to any one accident and One Million and No/l00 Dollars ($1,000,000.00) with respect to property damage arising out of any one occurrence. Such commercial liability coverage shall consist of bodily injury liability (including death), personal injury liability, property damage liability, contractual liability and independent contractors liability; (b)  In addition to the foregoing coverages, Landlord shall maintain insurance on the Leased Units and the other portions of the [insert defined term of current project] development, together with Landlord's personal property located thereon, including, without limitation, all furniture, fixtures, goods, machinery, equipment and inventory, against loss by fire, flood, water, theft or other insurable casualty, on an "all risk" form sufficient to provide 100% replacement value of such property; and (c) Neither Party shall be liable to the other Party (or its successors and/or assigns) for, and each Party waives any right of subrogation with respect to, any loss or damage caused by fire or any of the risks enumerated in a standard "All Risk" insurance policy, and, in the event of such loss, each Party's insurance companies shall waive any right of subrogation against the Parties in connection therewith.

16. [bookmark: _Ref418761369][bookmark: _cp_text_2_44]Unfitness for Occupancy. If any Leased Unit is rendered unfit for occupancy by fire, accident or other casualty, Landlord may at its own expense relocate affected Residents as necessary within the [insert defined term of current project] community or other suitable housing available to Landlord (the “Alternate Unit”), the Alternate Unit will be substituted as the Leased Unit, and all applicable provisions of this Master Lease will remain in effect with respect to any such Alternate Unit.  Master Tenant shall have no obligation to relocate affected Residents, to repair, restore or rebuild any Leased Unit, or any portion of the [insert defined term of current project] community, or to pay any costs associated therewith, except as provided in Paragraph 9.

17. No Assignment, Transfer or Subletting. Master Tenant may not assign or transfer this Master Lease or assign or sublet any Leased Unit, except to the current Residents thereof, without the written permission of the Landlord, which such approval shall not be unreasonably withheld, conditioned or delayed.  Landlord may not assign or transfer this Master Lease without the written permission of Master Tenant. 

18. Default by Master Tenant. If Master Tenant breaches this Master Lease and fails to correct the breach when so notified in writing by the Landlord, Master Tenant will be in default of this Master Lease and this Master Lease may be terminated by Landlord with respect to all of the Leased Units by the exercise of any remedy at law or in equity.  Landlord shall give Master Tenant at least thirty (30) days’ prior Notice to Quit, but only after providing Master Tenant a minimum of thirty (30) days’ prior written notice of the nature of the default and an opportunity to cure as therein provided.  Notwithstanding the foregoing, if the default complained of, other than for the payment of monies, is of such a nature that the same cannot be rectified or cured within such thirty (30) day period, then Master Tenant shall have the additional time required to rectify or cure such default, provided that Master Tenant is proceeding with due diligence to cause such cure to be completed in a timely manner.  In no event shall a default by a Resident under any New Unit Lease constitute a default by Master Tenant under this Master Lease.  The investor limited partner of Master Tenant shall have the right, but not the obligation, to cure any default of the Master Tenant hereunder.   

19. Default by Landlord. Landlord shall be deemed to be in default of this Master Lease if Landlord shall be in default in the full performance of any of its promises, covenants or agreements contained in this Master Lease and such default in performance continues for more than thirty (30) days after written notice thereof from Master Tenant to Landlord specifying the particulars of such default or breach of performance. Notwithstanding the foregoing, if the default complained of, other than for the payment of monies, is of such a nature that the same cannot be rectified or cured within such thirty (30) day period, then Landlord shall have the additional time required to rectify or cure such default, provided that Landlord is proceeding with due diligence to cause such cure to be completed in a timely manner.  Upon any default of this Master Lease by Landlord, Master Tenant shall be entitled to pursue any and all remedies available to Master Tenant at law or in equity, including, but not limited to, the right to terminate this Master Lease with respect to all of the Leased Units. In no event shall a default by a Resident constitute a default by Landlord, but the first part of this sentence will not excuse any failure of Landlord (in its role as housing provider) to diligently enforce lease compliance by each Resident.

20. [bookmark: _cp_text_2_45][bookmark: _cp_text_1_46][bookmark: _cp_text_1_47]Indemnification. Landlord acknowledges that Master Tenant shall have no responsibility whatsoever for the use, operation or maintenance of the Leased Units, or any responsibility or obligation to cause the Leased Units to comply with applicable law.  Landlord shall indemnify and hold harmless Master Tenant and its members and managers, and their respective officers, directors, employees, agents, and instrumentalities from any and all liability, losses or damages, including reasonable attorney’s fees and costs of defense, which Master Tenant and/or any of its members, managers, officers, directors, employees, agents or instrumentalities incur as a result of claims, demands, suits, causes of actions, or proceedings of any kind or nature arising out of, relating to or in connection with [insert defined term of current project](including, without limitation, the Leased Units) or in connection with any breach of this Master Lease by Landlord or its employees, agents, servants, partners, principals or subcontractors.  Landlord shall pay all claims and losses in connection therewith and shall investigate and defend all claims, suits, or actions of any kind or nature in the name of Master Tenant, where applicable, including appellate proceedings, and shall pay all costs, judgments, and reasonable attorney’s fees which may issue thereon.  However, nothing herein shall be deemed to indemnify Master Tenant from any liability or claim arising out of the gross negligence or willful misconduct of Master Tenant.  Notwithstanding the foregoing, Landlord’s obligation to indemnify and hold Master Tenant harmless will be without recourse to Landlord’s public housing assets, including, without limitation, (a) any “project,” as such term is defined in the public housing Annual Contributions Contract (“ACC”), (b) any operating receipts of Landlord (as the term “operating receipts” is defined in the ACC) that are subject to the ACC, or (c) any public housing operating reserve of the Landlord required under the ACC.

21. [bookmark: _cp_text_2_48][bookmark: _cp_text_1_49]Bankruptcy. The Master Lease shall terminate if: (i) Master Tenant is adjudicated bankrupt or insolvent; or (ii) Master Tenant files or acquiesces in a petition in any court in any bankruptcy, reorganization, insolvency or similar proceeding; or (iii) Master Tenant makes an assignment or other conveyance for the benefit of creditors; or (iv) any execution or attachment is issued against Master Tenant or its property and is not dismissed within ninety (90) days; or (v) a receiver or trustee is appointed for the property and assets of Master Tenant and is not discharged within ninety (90) days.; provided, however, that (a) nothing herein shall lessen the entitlement of the Landlord to all payments as provided in Paragraph 9, and (b) nothing herein shall limit the right of Landlord in its sole discretion to continue to house the Resident by the direct provision of housing not involving the Master Tenant in any manner.

22. Compliance with HAP Contract.   Landlord covenants to comply with the provisions of the HAP Contract applicable to Master Tenant in its role as housing provider, including but not limited to providing to Residents, at Landlord’s sole cost and expense, all supportive services required under the HAP Contract (if any), and to take all actions required of Master Tenant to cause the Leased Units to comply with the provisions of the HAP Contract. 

23. Severability of Provisions. If any provision of this Master Lease is held to be unenforceable, the remainder of the Master Lease shall remain valid and enforceable to the fullest extent permitted by law. 

24. No Waiver. No waiver of any breach of any covenant, condition or agreement contained in this Master Lease shall operate as a waiver of any subsequent breach of the same covenant, condition or agreement. 

25. Governing Law.  This Master Lease shall be governed by the law of the State of [Insert state], without regard to conflicts of laws principles.

26. Notices. All notices, demands, requests, approvals, consents or other instruments required or desired to be given by either party to the other shall be personally delivered or sent by U.S. certified or registered mail, return receipt requested, first class postage prepaid, addressed as follows: 

If to Landlord: 

[Insert Address of Landlord]
With a copy to

[Insert Address of Landlord’s counsel]

If to Master Tenant: 

[Insert Master Tenant Address]
With copy to:

[Insert Address of Master Tenant’s Counsel]

27. Binding. This Master Lease shall be binding on all successors, heirs, assignees and/or transferees of Landlord and Master Tenant.

28. Counterparts.  This Master Lease may be executed in separate counterparts, each of which when taken together will constitute an original.  PDF, facsimile, or other electronic images of signatures will be deemed originals for all purposes. 

29. [bookmark: _DV_C19]Choice Mobility Vouchers.  Landlord shall be solely responsible for providing any tenant vouchers requested by any of the Residents of the New Units pursuant to the “Choice Mobility” provisions of the RAD and/or PBRA program requirements.  

30. Parties Bound.  No officer, director, shareholder, employee, agent, or other person authorized to
act for and on behalf of either party shall be personally liable for any obligation, express or implied, hereunder.

[Signatures on following page]


IN WITNESS WHEREOF, This Master Lease has been executed as of the date first above written.

LANDLORD:

[LANDLORD NAME]

By:___________________________________
	[Print name and title]


MASTER TENANT:

[MASTER TENANT NAME]

By:  

        By:  

                By:  

                        By:________________________________
			[Print name and title]

EXHIBIT A
UNITS, RESIDENTS, RENT, UNIT SIZE, HOUSEHOLD SIZE

[See attached Rent Roll]
EXHIBIT B
Form of Pass-Through Rider

[See attached]

EAST\120972156.3		1
EAST\120972156.3		6
