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E STREET DEVELOPMENT GROUP, LLC
OPERATING AGREEMENT

THIS OPERATING AGREEMENT (the “Agreement”) is made effective as of the 10th
day of August, 2009 by and among the undersigned parties (collectively the “Members”).

EXPLANATORY STATEMENT

The parties to this Agreement desire to form a limited liability company pursuant to the
provisions of the District of Columbia Limited Liability Company Act (the “Act”) and do hereby
constitute themselves a limited liability company for the purposes and on the terms and
conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises of the parties, and of good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, it is

mutually agreed by and between the parties as follows:

1. Formation and Name.

The parties to this Agreement agree to and do hereby form “E Street Development
Group, LLC?”, a District of Columbia limited liability company (the “Company”), pursuant to the
provisions of the Act and this Agreement. Prior to the execution hereof, the Members have
authorized Geoffrey H. Griffis as organizer to execute and file the Articles of Organization (the
“Articles”) in the form attached hereto as Exhibit “B”, with the District of Columbia
Corporation’s office.

2. Business.

The business and purpose of the Company shall consist of the following: (1) to
own, hold, develop, operate, maintain, manage, improve, repair, alter, redevelop, sell, dispose of,
finance, guaranty, mortgage, refinance, pledge, convey, lease and otherwise encumber certain
property in the District of Columbia described on Exhibit “C” attached héreto (the “Project”), (2)
to do any and all activities necessary, incidental or related thereto, all as may be determined by
the Company, and (3) to have and exercise all the powers now or hereafter conferred by the laws
of the District of Columbia on limited liability companies formed pursuant to the Act.

3. Principal Office, Registered Office and Registered Agent.

The location of the principal office of the Company shall be at 1817 Adams Mill
Road, NW, Suite 200, Washington, D.C. 20009, or such other location as the Members may,
from time to time, designate. The name and address of the resident agent for the Company is
Geoffrey H. Griffis, who is a resident of the District of Columbia and whose office address is
1817 Adams Mill Road, N.W, Suite 200, Washington, DC 20009.



4. Duration.

The term of the Company shall commence on the date that the Articles of
Organization are filed and received for recordation by the District of Columbia and shall continue
in full force and effect in perpetuity, unless terminated in accordance with the provisions of this
Agreement.

5. Members and Membership Interests.

A. Original Members. The original Members of the Company and their
percentage membership interests (the “Membership Interests” or “Interests”) are listed on Exhibit
A attached hereto. A Member’s Interest is his percentage share of the Company’s business,
property, assets, capital, profits and losses, subject to all provisions of this Agreement and the
Act.

B. Additional Members. Additional members may be admitted into the
Company on such terms and conditions as may be determined by the Managing Members.
Unless named in this Agreement, or unless admitted to the Company as a substituted or new
member as provided herein, no person shall be considered a Member, and the Company need
deal only with the Members so named and so admitted. The Company shall not be required to
deal with any other person by reason of an assignment by a Member or by reason of the death or
bankruptcy of a Member, except as otherwise provided in this Agreement.

6. Management.

A. Managing Members. Subject to the terms of this Section 6, the business,
operations and affairs of the Company shall be managed by its Managing Members. The
Members hereby agree that the initial Managing Members shall be Potomac Investment
Properties, Inc., CityPartners, LL.C and Adams Investment Group, LLC. All decisions of the
Managing Members shall be determined by majority vote. Any decisions made by the Managing
Members shall be fully binding upon the Company and all Members and shall not require the
approval of any other Members except as set forth in Section E below. It is further agreed that the
Managing Members shall have responsibility for certain tasks on behalf of the Company as set
forth on Exhibit “D” attached hereto and made a part hereof. It is further recognized that in the
event any of the Managing Members, or one of their affiliated companies or the individual(s)
owning such Managing Member, provide any form of guaranty for an obligation of the Company,
then until such time as such guaranty has been extinguished, the Managing Member providing
such guaranty shall have sole authority to act for the Company and shall not be required to obtain
the approvals of the other Managing Members under this section or the Members under Section 6
(E) below.

B. Decision Making Authority of Managing Members . The Managing
Members, in their sole and absolute discretion, shall have the power on behalf of the Company to
enter into contracts; to acquire property and to lease all or any portion thereof; to sell, assign, or




transfer for value all or any portion of the property of the Company; to borrow money and, as
security therefore, to assign, mortgage, encumber, hypothecate or pledge all or any part of the
property of the Company; to obtain replacements for any such mortgage or mortgages; to prepay,
in whole or in part, refinance, recast, increase, modify or extend any mortgages; to lend money;
to enter into contracts to provide construction, renovation, repair, organization, managerial or
other services; to exercise and fulfill the rights, powers and duties of the Company; to employ
from time to time persons, firms or corporations in the operation of the Company business,
including without limitation accountants and attorneys, on such terms and for such reasonable
compensation as the Managing Members shall determine; and to execute, acknowledge and
deliver any and all instruments to effectuate the foregoing. By way of extension of the foregoing
and not in limitation thereof, the Managing Members shall have all the rights and powers granted
to managers by the Act. No assignee or transferee for value of all or any portion of the property
of the Company shall be required to investigate the Managing Member’s’ authority to sell,
assign, transfer for value or otherwise liquidate all or any portion of any interest in such property.
The Property of the Company shall not be sold unless such sale shall have been first approved in
writing by the Managing Members. Any person, whether a Member, an affiliate of a Member, or
otherwise, may be employed or engaged by the Company to render special services, including but
not limited to building, constructing, leasing and/or property management services, consulting
services, accounting services or legal services; and if such person is a Member or an affiliate of a
Member he shall be entitled to, and shall be paid, reasonable compensation for said services,
anything in this Agreement to the contrary notwithstanding. In the event any of the Managing
Members or any Managing Member’s principals, is required to provide any guaranty for the
Company (whether a completion guaranty or a loan guaranty) or post any collateral to assist the
Company with any obligations whatsoevet, including but not limited to financing, then the
Company shall pay to the party providing the guaranty or collateral, a total guaranty fee of 5% of
the total liability of the guarantor under such guaranty or collateralization, such fee to be paid on
refinancing of any construction loan obtained by the Company or such other basis (quarterly, bi-
annually or annually) as the Managing Members shall determine. Any of the Members may
engage in and/or possess an interest in other business ventures of any nature and description,
independently or with others, including but not limited to the ownership, financing, leasing,
operation, management, brokerage and development of real property; and neither the Company
nor the Members shall have any right by virtue of this Agreement in and to said independent
ventures or to the income or profits derived therefrom. The fact that a Member or a member of
any Member’s family, is employed by, or is directly or indirectly interested in or connected with
any person, firm or corporation employed by the Company to render or perform any service, or
from whom or which the Company may buy merchandise or other property, shall not prohibit the
Managing Members from employing such person, firm or corporation or from otherwise dealing
with him or it. The Managing Members shall not be entitled to be paid compensation for its
services in managing the business and affairs of the Company.

C. Exculpation and Indemnification of Managing Members. The Managing
Members, their affiliates, members, partners, and any of their respective principals, shareholders,
members, partners, officers and employees (collectively, with the Managing Members, the
“Affiliated Parties” and each an “Affiliated Party”) shall not be liable, responsible or




accountable in damages or otherwise to the Company or any of the Members for any act or
omission performed or omitted by such Affiliated Party in good faith on behalf of the Company
and in a manner reasonably believed by it to be within the scope of the authority granted to such
Affiliated Party by this Agreement and in the best interests of the Company, except for acts or
omissions amounting to willful misconduct, fraud, gross negligence or material breach of such
Affiliated Party’s fiduciary duty as a managing member or other fiduciary duty to the Company.
For purposes of this Section, any action or omission taken on advice of counsel for the Company
or the certified public accountants for the Company within the scope of their respective
professional expertise shall be deemed to have been taken in good faith. Except as may
otherwise be provided by the Act as amended from time to time, no suit or other action brought
by a Member against an Affiliated Party or the Company shall cause the termination or
dissolution of the Company. Each Affiliated Party shall be entitled to indemnification from the
Company for any loss, damage or claim due to any act or omission made in good faith on behalf
of the Company and in a manner reasonably believed to be within the scope of the authority
conferred on it by this Agreement and in the best interests of the Company, except with respect to
any loss, damage or claim incurred by reason of gross negligence, willful misconduct, fraud, or
material breach of its respective fiduciary duty as a managing member or otherwise with respect
to the performance of its duties as an Affiliated Party, provided that any indemnity will be paid
out of, and to the extent of, company assets only.

The Managing Members and their affiliated entities shall be fully and entirely
reimbursed by the Company for any and all reasonable out-of-pocket costs and expenses incurred
by the Managing Members and their affiliated entities in connection with entering into this
Agreement and the performance of their duties hereunder.

D. Power-of-Attorney. Each Member has appointed, and does hereby
appoint, and each newly admitted Member by being admitted to the Company automatically
appoints, Potomac Investment Properties, Inc., his true and lawful attorney-in-fact for him to
make, execute, sign, acknowledge and file such instruments and to do such other things and
perform such other acts, as may be required in the conduct of the Company business consistent
with the provisions of this Operating Agreement and authorized by the Managing Members in
accordance with the provisions hereof; and without limiting the generality of the foregoing, each
Member hereby constitutes and appoints Potomac Investment Properties, Inc.,his true and lawful
attorney for him to make, execute, sign, certify under oath (if necessary) or acknowledge and/or
file for record any amendment of the Operating Agreement or the Articles of Organization, where
the same is necessary to reflect:

€} A change in the name of the Company;

2) The admission of successor Managing Members pursuant to
provisions of this Operating Agreement;



€)

(4)

©)

©

(M

(8)

The admission of an additional Member in accordance with the
provisions of Section 5 and Section 15 of this Operating
Agreement;

The correction or clarification of any erroneous statement in the
Articles of Organization, or in any amendment thereof;

A change in the time stated in the Articles of Organization (or any
amendment thereof) for the end of the term of the Company or for
the return of a capital contribution of any Member;

Any other change or modification of the Operating Agreement or
of the Articles of Organization thereof, or any amendment of either
such instrument made in order to accurately represent the
agreements and understandings of the Members;

The reformation and continuation of the Company pursuant to any
provisions of this Agreement, following any dissolution of the
Company under Section 16 hereof; or

The execution and filing by the Company of any statement required
under the laws of the District of Columbia affirming that the
Company is actively engaged in the business for which it was
formed.

(E)  The following decisions (each a “Major Decision”) shall require the approval of at
least sixty-five percent (65%)of the Membership Interests in order to be implemented:

(1)

The payment of any compensation or fees to the Managing

Members or other Members of the Company;

2
€)
(4)
)

Any repurchase or redemption of the interest of any Member;
Change in accounting practices;
Declaration of bankruptcy by the Company:

The engagement or hiring of any companies, entities, contractors,

agents or the like with a total contract amount exceeding $50,000.00 or the settlement of any
litigation resulting in the Company either paying a claim or relinquishing a claim for an amount

greater than $10,000.00.

(6)

The admission of any new Members to the Company or the

decision to dissolve the Company.



(F)  The parties hereto acknowledge and agree that any Company financing that shall
require a guaranty or collateral to be provided or posted by a Member or an Affiliated Entity,
shall require, in addition to the approval of a majority of the Members, the approval of any
Member providing a guaranty or other collateral for such loan.

(G)  Consent and Approval. Whenever the Managing Members desire to take any
action which requires, or for which the Managing Members seek, the consent or approval of any,
or all Members (and irrespective of whether the consent of the Members is required), the
Managing Members shall give written notice thereof to each Member from whom any such
consent or approval is required or desired, describing the proposed action in sufficient detail (in
the reasonable opinion of the Managing Members) to enable such Members to exercise an
informed judgment with respect thereto. Within ten (10) business days after receiving such
notice, each such Member shall give written (including electronic) notice to the Managing
Members stating that it either consents to or does not consent to the proposed action, and setting
forth its reasons therefore if it does not consent. In the event that any such Member does not
respond within said ten (10) business day period, such Member shall be conclusively presumed
to have consented to such action. The ten (10) business day period set forth above may be
reduced to a shorter time period, to be determined by the Managing Members and to be specified
in the notice but not to be less than seven (7) days in any event, if in the reasonable opinion of the
Managing Members a shorter time period is essential because of exigent circumstances.

(H)  The Managing Members have appointed officers of the Company who, to the
extent provided by the Managing Members, shall have and may exercise all the powers and
authority of the Members or Managing Members in the conduct of the business and affairs of the
Company. The officers of the Company shall consist of a Chairman, President, Project Director,
Development Director, Development Manager, Treasurer, Secretary, and such other officers or
agents as may be elected or appointed by the Managing Members. The Managing Members may
provide rules for the appointment, removal, supervision and compensation of such officers, the
scope of their authority, and any other matters relevant to the positions. The officers shall act in
the name of the Company and shall supervise its operation, within the scope of their authority,
under the direction and management of the Managing Members. The initial officers are as
follows:

Chairman-Michael Gewirz

President-Geoffrey Griffis

Project Director-Geoffrey Griffis

Development Directors-Marty Segal and John Holmes
Development Managers-Ben Soto and Claire Bloch
Treasurer- Marty Segal

Secretary-Claire Bloch

Any action taken by a duly authorized officer, pursuant to authority granted by the
Managing Members in accordance with this Agreement, shall constitute the act of and serve to
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bind the Company, and each Member hereby agrees neither to dispute such action nor the
obligation of the Company created thereby.

Q) Tax Matters Partnet.

1) Adams Investment Group, LLC shall serve as the “Tax Matters Partner”
of the Company under the Code. Each Member, by the execution of this Agreement, Consents to
such designation of the Tax Matters Partner and agrees to execute, certify, acknowledge, deliver,
swear to, file and record at the appropriate public offices such documents as may be necessary or
appropriate to evidence such Consent.

(2) The Tax Matters Partner is hereby authorized but not required:

(A) to enter into any settlement with the Internal Revenue Service (“Service”)
or the Secretary of the Treasury (“Secretary”) with respect to any tax audit or judicial review,
in which agreement the Tax Matters Partner may expressly state that such agreement shall bind
the other Members, except that such settlement agreement shall not bind any Member who
(within the time prescribed pursuant to the Code and regulations thereunder) files a statement
with the Secretary providing that the Tax Matters Partner shall not have the authority to enter
into a settlement agreement on behalf of such Member;

(B)  in the event that a notice of a final administrative adjustment at the
Company level of any item required to be taken into account by a Member for tax purposes (a
“Final Adjustment”) is mailed to the Tax Matters Partner, to seek judicial review of such
Final Adjustment, including the filing of a petition for readjustment with the Tax Court, the
District Court of the United States for the district in which the Company’s principal place of
business is located, or the United States Claims Court;

(C)  to intervene in any action brought by any other Member for judicial review
of a Final Adjustment;

(D) to file a request for an administrative adjustment with the Secretary at any
time and, if any part of such request is not allowed by the Secretary, to file a petition for
judicial review with respect to such request;

(E) to enter into an agreement with the Service to extend the period for
assessing any tax which is attributable to any item required to be taken into account by a
Member for tax purposes, or an item affected by such item; and

(F)  to take any other action on behalf of the Members or the Company in
connection with any administrative or judicial tax proceeding to the extent permitted by
applicable law or regulations.



?3) The Company shall be liable for, and indemnify and reimburse the Tax Matters
Partner for all expenses, including legal and accounting fees, claims, liabilities, losses and
damages incurred in connection with any administrative or judicial proceeding with respect to the
tax liability of the Members. Neither the Managing Member nor any other person shall have any
obligation to provide funds for such purpose other than their proportionate share of such
expenses as a Member of the Company. The taking of any action and the incurring of any
expense by the Tax Matters Partner in connection with any such proceeding, except to the extent
required by law, is a matter in the sole discretion of the Tax Matters Partner.

7. CBE Matters.
(A)  CBE Compliance.

(1) As a condition to the execution and delivery by the Company of the Certified
Business Enterprise Utilization and Participation Agreement (the “CBE Agreement”)
with the District of Columbia Department of Small and Local Business Development (the
“Department”), not less than twenty percent (20%) of the beneficial ownership (i.e., the
Membership Interests) of the Company, shall at all times be owned by Certified Business
Entities (“CBE Members”) that have been certified as such by the Department
(collectively the “CBE Requirements™), as more fully defined in the CBE Agreement. To
ensure compliance with the CBE Requirements, each CBE Member shall, on or before
the execution of this Agreement, provide the Managing Members with adequate evidence
that it has been certified as a certified business enterprise (“CBE”) by the Department.

(2) To the extent the CBE Requirements are in effect, each CBE Member shall at all
times thereafter maintain its status as such throughout the term of this Agreement.
Notwithstanding the foregoing, the Company will endeavor in good faith and use
commercially reasonable efforts to obtain the consent from the Department, that as long
as an CBE member would continue to qualify for CBE Certification but for the growth of
its business, such factor shall not, in and of itself, cause loss of CBE Certification of such
CBE Member for the duration of the project. The Company will also endeavor in good
faith and use commercially reasonable efforts to obtain the consent from the Department
that the group of CBE Members, as long as they remain certified as CBEs for five (5)
years after the award of the development rights to the Project , shall be considered to be
CBE:s for the duration of the Project.

(3) To further insure the Company’s compliance with the CBE Requirements, the
following provisions relating to the CBE Members shall be provided and enforceable
during the term of the Agreement: (i) each CBE Member must receive its proportionate
share of any and all distributions made to the Members on a pari passu basis in
accordance with such CBE’s Membership Interest; (ii) the Membership Interest of each
CBE Member shall not be subject to reduction for any reason, except as expressly set
forth herein; (iii) each CBE Member shall have the right as more particularly described
herein to be actively involved in all phases of the project; and (iv) in the event any



Member finances a CBE Member’s acquisition of its Membership Interest, such financing
must be on terms, including, without limitation, the rate of interest charged thereon, then
generally offered by institutional lenders in comparable transactions, without regard to
such CBE Member’s status as a CBE. The foregoing provision shall not, however, in any
way obligate any Member to finance the Membership Interest of a CBE Member.

(4) Notwithstanding anything to the contrary in the foregoing provisions relating to CBE
Members, the Membership Interest of the Members, including CBE Members, may be
reduced in the event of equity being contributed to the Company by a bona fide
institutional investor in exchange for a Membership Interest; provided that the CBE
Members, after such reduction, retain the same Membership Interest relative to all of the
Members prior to the admission of such institutional equity investor; stated differently,
for the avoidance of doubt, the reduction of the Membership Interest of all the Members
to afford the admission of an equity investor must be pro rata among all the Members.

(B)  Continued Qualification

(1) Each CBE Member shall provide annually, and as may be reasonably requested by
the Department, evidence that reaffirms that each CBE Member has maintained its CBE
Certification, including as applicable, copies of the final signed organizational
documents of each CBE Member. Such evidence shall also include evidence satisfactory
to the Department that all CBE Members have been certified as such by the Department.
In the event any CBE Member after initial CBE Certification fails to provide such
annual confirmation, such non-conforming CBE Member will be in breach of the terms
hereof (the “Breaching Member”). In the event of such a breach, the Managing Members
on behalf of the Company shall provide such Breaching Member with written notice of
such failure and, provided there is no adverse impact to the Company, a thirty (30) day
period in which to cure the failure by presenting a current CBE Certification. In the
event that such Breaching Member does not cure such failure within said 30-day period
or transfer its Membership Interest to another CBE, irrespective of whether such CBE is
a Member or not at such relevant date, that is reasonably acceptable to the Members,
such Breaching Member shall be replaced with a CBE that is reasonably acceptable to
the Members; provided, however, that in the event the Members are unable to reach
agreement on the proposed CBE within fifteen (15) days of notice from the Managing
Members for approval by the Members of the proposed CBE, the Managing Members
shall, on behalf of the Company, have the right to designate a CBE and the Breaching
Member shall transfer its Membership Interest to such CBE; provided, further, to the
extent the Membership Interest of the remaining CBE Members exceeds 20% of the total
Membership Interests, the Breaching Member shall not be required to transfer its
Membership Interest solely to CBEs.

(2) During the 30-day period provided to the Breaching Member pursuant to Section (1)
above, the Breaching Member shall be free to transfer its Membership Interest to any
CBE on terms agreed upon by the Breaching Member and the proposed CBE; provided



that such terms are subject to the approval of the Managing Members which approval
shall not be unreasonably withheld, conditioned or delayed. The terms upon which a
Breaching Member may transfer its Membership Interest to a proposed CBE, including,
without limitation, the terms upon which such sale and transfer shall be consummated
and the amount to be paid for the Membership Interest, including when and how the
Breaching Member will receive, as applicable, its capital contributions, preferred return,
if any, and its share of undistributed distributions, if any, shall be reasonably agreed by
the Breaching Member and the proposed CBE after consideration of all facts relevant to
such transfer. The Breaching Member agrees to consult with the Managing Members
and to work in good faith to arrive at mutually acceptable terms pertaining to the transfer
of the Membership Interest of the Breaching Member to the proposed CBE. In the event,
after the exercise of good faith, that such parties are unable to agree on the terms of the
transfer, the dispute between such parties shall be submitted to binding arbitration under
sub-Section 4 below.

(3) The Breaching Member shall be responsible for all claims, costs, and expenses,
including, without limitation, the costs and expenses of the Company associated with the
substitution of the Breaching Member, the admission of the CBE as a Member, if
applicable, or the failure of the Breaching Member to complete the transfer in accordance
with the terms of this Section.

(4) Any arbitration under this Section shall be undertaken in the District of Columbia
through the American Arbitration Association, with application of its commercial
arbitration rules, and there shall be one arbitrator to determine and resolve the dispute
between the Breaching Member and proposed CBE. Such determination and transfer
shall be required to be completed prior to the date any remedies are instituted by the
Department against the Company due to the Breaching Member’s loss of CBE
Certification.

(5) With respect to the amount to be paid to the Breaching Member, the reason for its
loss of CBE Certification shall be considered by all parties. The foregoing shall not
apply if the Breaching Members loss of CBE Certification is due solely to the growth of
its business, in which event the provisions of Section A 2 above shall apply, but only to
the extent that consent has been obtained from the Department.

(6) To the extent that the CBE Agreement conflicts with this Section in a material and

adverse manner, then the CBE Agreement controls with respect to CBE Certification
matters.

(C) CBE Involvement.
Each CBE Member shall have the right to be actively involved in, and have an

opportunity to participate across each phase of the Project, and the Managing Members shall use
good faith efforts to solicit input from all CBE Members with respect to the ongoing
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development of the Project. The manner in which the Managing Members cause the Company to
satisfy the requirement that the CBE Members be actively involved in the project shall be in the
reasonable discretion of the Managing Members. Notwithstanding anything to the contrary
contained in this Agreement, having the right to be actively involved requires that such CBE
Member perform its duties and obligations in good faith and consistent with the performance
standard applicable to the scope of duties undertaken by such Member.

8. Separate Capital Accounts.

The Company shall maintain a separate Capital Account for each Member in
accordance with the regulations promulgated under Section 704(b) of the Internal Revenue Code
of 1986 as amended (the “Code”), and the Treasury Regulations thereunder.

9. Members Not Liable for Company Losses.

Except as expressly provided under the Act, the Members shall have no personal
liability for the losses, debts, claims, expenses or encumbrances of or against the Company or its

property.

10. Profits, Losses and Distributions.

10.1 Defined Terms. For purposes of this Agreement, the following terms shall
have the meaning specified below unless the context otherwise requires:

A. Available Cash. “Available Cash” means, with respect to any
taxable year of the Company, at the time of determination, the cash revenues and receipts
received or collected by the Company from its operations (including, without limitation, Capital
Proceeds) reduced by the sum of the following to the extent made from such cash revenues and
receipts: (a) all principal and interest payments on any indebtedness owed by the Company
(including indebtedness due to Members), and all other sums paid to lenders; (b) all cash
expenditures (including without limitation, capital expenditures) incurred incident to the
operation of the Company’s business; and (c) such reserves and additions thereto as the
Managing Members shall determine including but not limited to such reserves as may be
necessary to raise the necessary capital for the second parcel (Parcel A) being developed by the
Company.

B. Capital Account. “Capital Account” means, as to any Member, the
Capital Contribution actually made by that Member, plus all Profit allocated to that Member, and
minus the sum of (i) all Loss allocated to that Member, (ii) the amount of cash and the fair
market value of any other assets distributed to that Member (net of liabilities, assumed or taken
subject to by such Member), and (iii) such Member’s distributive share of all other expenditures
of the Company not deductible in computing its taxable income and not properly chargeable as
additions to the basis of Company property. Each Member’s Capital Account shall be
determined and maintained in accordance with the Treasury Regulations adopted under Section
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704(b) of the Code. . Any questions concerning a Member’s Capital Account shall be resolved
by applying principles consistent with this Agreement and the Treasury Regulations adopted
under Section 704 of the Code in order to ensure that all allocations to the Members will have
substantial economic effect or will otherwise be respected for federal income tax purposes.

Ca Capital Contribution. “Capital Contribution” means the total
amount of cash and the fair market value (net of liabilities assumed or taken subject to by the
Company) of any other assets contributed (or deemed contributed under Treasury Regulations
Section 1.704-1(b)(2)(iv)(d)) to the Company by a Member.

D. Capital Proceeds. “Capital Proceeds” means the gross receipts
received by the Company from a Capital Transaction.

E. Capital Transaction. “Capital Transaction” means the sale,
exchange, condemnation, casualty or other disposition of all, or substantially all of the assets of
the Company.

F. Code. “Code” means the Internal Revenue Code of 1986, as
amended or any corresponding Section of any succeeding law.

G. Minimum Gain. “Minimum Gain” has the meaning set forth in
Treasury Regulations Section 1.704-2(d). Minimum Gain shall be computed separately for each
Member, applying principles consistent with both the foregoing definition and the Treasury
Regulations promulgated under Section 704 of the Code.

H. Negative Capital Account. “Negative Capital Account” means a
Capital Account with a balance less than zero.

L. Positive Capital Account. “Positive Capital Account” means a
Capital Account with a balance greater than zero.

J. Profit and Loss. “Profit and Loss” means for each fiscal year or
other period, an amount equal to the Company’s taxable income or loss for such year or period,
determined in accordance with Code Section 703(a) (for this purpose, all items of income, gain,
loss or deduction required to be stated separately pursuant to Code Section 703(a)(1) shall be
included in taxable income or loss).

K. Restoration Amount. means with respect to each Member (a) the
Member’s share of Minimum Gain, and (b) any amount which the Member is unconditionally
required under this Agreement or by law to contribute to the Company to restore the Member’s
Negative Capital Account balance under Section 10.2(C) hereof.
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10.2  Allocation of Profit or Loss and Distributions of Available Cash.

A. Available Cash. For any taxable year of the Company the
Managing Members shall determine if all or any portion of the Available Cash shall be
distributed to all Members pro rata in proportion to their respective Membership Interests.

B. Taxable Income or Taxable Loss. For any taxable year of the
Company, Profit or Loss shall be allocated to the Members pro rata in proportion to their
respective Membership Interests.

C. Special Allocations. Notwithstanding any other provision to the
contrary in this Agreement, the following provisions shall apply:

1. Qualified Income Offset. No Member shall be allocated

Losses or deductions if such allocation causes a Member’s Negative Capital Account to increase

_in excess of the Member’s Restoration Amount. If a Member receives (1) an allocation of loss or
deduction (or item thereof) or (2) any Company distribution, which causes such member to have
a Negative Capital Account in excess of its Restoration Amount or increase a Member’s
Negative Capital Account at the end of any Company taxable year in excess of its Restoration
Amount, then all items of income and gain of Company (consisting of a pro rata portion of each
item of Company income, including gross income and gain) for such taxable year shall be
allocated to such Member, before any other allocation is made of Company items for such
taxable year, in the amount and in proportions required to eliminate such excess as quickly as
possible. This Section 10.2.C(1) is intended to comply with, and shall be interpreted consistently
with, the “qualified income offset” provisions of the Treasury Regulations promulgated under
Section 704(b) of the Code.

2. Minimum Gain Chargeback. If there is a net decrease in
the Minimum Gain during any taxable year and if any Member has a Negative Capital Account
as of the last day of such taxable year which exceeds the Member’s Restoration Amount as of
such last day, then all items of gross income and gain of the Company for such taxable year (and,
if necessary, for subsequent taxable years) shall be allocated to such Member in the amount and
in the proportions required to eliminate such excess as quickly as possible. This Section
10.2.C(2) is intended to comply with, and shall be interpreted consistently with, the “minimum
gain chargeback” provisions of the Treasury Regulations promulgated under Section 704(b) of
the Code.

10.3. Tax Election. In connection with any transfer of or distribution with
respect to a Membership Interest, the Managing Members shall, upon written request by any
transferor, transferee, or distributee, cause the Company to make an election pursuant to Internal
Revenue Code §754 and Treasury Regulation §1.754-1(b) to adjust the basis of Company
property in the manner provided in Internal Revenue Code §§734(b) and 743(b). Such transferor,
transferee, or distributee shall pay all costs incurred by the Company in connection with such
election.
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10.4. Liquidation or Dissolution.

A. In the event the Company is liquidated or dissolved, the assets of the
Company shall be distributed, after taking into account the allocations of Profit or Loss pursuant
to Section 10.2, if any,and subject to the any applicable provisions of the Act, as follows: (i) first
to pay all expenses of liquidation and winding up the Company; (ii) second, to pay all debts,
obligations and liabilities of the Company (including Member loans that remain outstanding or
any guaranty fees or other sums due Members other than capital contributions) in the order of
priority as provided by law, other than on account of Members contributions; and (iii) to
establish reasonable reserves for any remaining contingent or unforeseen liabilities of the
Company not otherwise provided for, which reserves shall be maintained by the liquidator on
behalf of the Company in a regular interest bearing trust account for a reasonable period of time
as determined by the liquidator. If any excess funds remain in such reserve at the end of the
reasonable time, then such remaining funds shall be distributed by the Company to the Members
pursuant to Section 10.4 (B) below.

B. Subject to any restrictions contained in the Act, upon final liquidation
of the Company, the net proceeds of the liquidation, after the settlement of accounts pursuant to
Section 10.4(A) above, shall be distributed to the Members to the extent of and in proportion to
the balances in their respective Positive Capital Accounts until all such Positive Capital Accounts
have been reduced to zero (0) and, thereafter to the Members pro rata in proportion to their
respective Membership Interests.

10.5 General.

A. The timing and amount of all distributions shall be as determined
by the Managing Members in their sole discretion, provided the Managing Members in
determining timing of distributions, and making determination of “Available Cash, including
necessary reserves, shall endeavor to distribute to all Members sufficient cash to cover tax
liabilities associated with allocation of profit hereunder. . Distributions will be made first to the
Members pro-rata, based on their then unreturned capital contributions until all capital
contributions have been paid back and each Member has also received a ten percent (10%)
annual return on such contribution. Once such distributions have occurred, all distributions shall
be pro rata based on the Member’s Membership Interest in the Company.

B. If any assets of the Company are distributed to the Members in
kind, those assets shall be valued on the basis of their fair market value, and any Member entitled
to any interest in those assets shall receive that interest as a tenant-in-common with all other
Members so entitled. The fair market value of the assets distributed in kind shall be determined
by an independent appraiser selected by the Members. Based upon the fair market value, the
Profit or Loss for each unsold asset shall be determined as if that asset had been sold at its fair
market value, and the Profit or Loss shall be allocated as provided in Section'10.2 and shall be
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properly credited or charged to the Capital Accounts of the Members prior to the dissolution of
the assets in liquidation pursuant to Section 10.4.

C. For each taxable year, all Profit and Loss of the Company shall be
allocated at and as of the end of that taxable year.

D. Except as otherwise provided in this section 10.5.D, all Profit and
Loss shall be allocated, and all distributions of cash shall be distributed, as the case may be, to
the persons shown on the records of the Company to have been Members as of the last day of the
taxable year for which that allocation or distribution is to be made. Unless the Members agree to
separate the Company’s fiscal year into segments, if the Company admits a new Member to the
Company or if a Member sells, exchanges or otherwise disposes of all or any portion of the
Member’s Interest to any person who, during that taxable year is admitted as an additional or
substitute Member, the Profit and Loss shall be allocated between the transferor and the
transferee on the basis of the number of days of the taxable year in which each was a member;
provided, however, that in the event of a Capital Transaction or any other extraordinary non-
recurring items of the Company, Profit, Loss and distributions shall be allocated to the Members
shown on the records of the Company as of the date of such event.

E. The methods set forth above by which Profit, Loss and
distributions are allocated, apportioned, and paid are hereby expressly consented to by each
Member as an express condition to becoming a Member. Upon the advice of the outside
accountants or of legal counsel to the Company, this Section 10 may be amended to comply with
the Code and the regulations promulgated under Section 704 of the Code; provided, however,
that no such amendment shall become effective without the consent of those Members who
would be materially or adversely affected thereby.

11. Company Property.

The Company’s property shall consist of all the assets and all Company funds.
Title to the property and assets of the Company may be taken and held only in the name of the
Company or in such other name or names as shall be determined by the Managing Members.

12. Capital Contributions/Loans.

A. Simultaneously with its, his or her execution of this Agreement, each
Member shall be obligated to (and does hereby covenant and agree to) contribute to the capital of
the Company the sums set forth on Exhibit “A”.

B. If subsequent to the Company closing on a construction loan or other
financing for the development of the Property described on Exhibit “C” attached hereto, the
Company shall require additional capital for Company purposes, the Managing Members shall
have the right in their sole and exclusive discretion, to call upon all of the Members to invest
proportionately, in the percentages of their respective Membership Interests, additional capital
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funds, but the aggregate amount of additional capital funds from all Members that may be called
for pursuant to the provisions of this Section 12B shall not exceed One Hundred Thousand
Dollars ($100,000.00). Such additional capital (within the aggregate limit aforesaid), if a call or
calls shall be made therefore by the Managing Members, shall be invested in and contributed by
all of the Members within thirty (30) days after the call therefore is made, unless a longer time is
stated in the call.

C. If any Member shall fail to pay his allocable share of additional capital as
provided for in Section 12B, then the Managing Members or any of the other Members may
provide the unpaid additional capital to the Company on behalf of such Member and such funds
shall be treated as a loan to the defaulting Member, bearing interest at 12% and due and payable
within 1 year from the date of the loan. Until such loan has been paid in full, the defaulting
Member shall not be entitled to receive any distributions from the Company and pledges such
distributions to the party providing the loan as set forth herein as a form of payment of such loan.

D. If the Company requires additional funds for Company purposes, over and
above those for which provisions as to investments are made as hereinabove set forth, each of the
Managing Members shall have the right, but not the obligation, to lend to the Company or obtain
loans for the Company in the amount required or raise additional capital by admitting new
members, with all existing Membership Interests being reduced pro rata. If the loans are made
by the Managing Members, such loans shall bear interest at a compounded annual rate of twelve
percent (12%) while said loans are outstanding and unpaid. If the loan or loans are obtained from
a bank or other third party, the rate of interest shall be at the rate then obtainable. Such loan or
loans shall be repaid at such time or times as the parties making such loans shall require. It is
agreed that while any such loans are outstanding and unpaid, no distributions shall be made to
any of the Members until such loans (principal and interest) are fully paid, unless otherwise
determined by the Managing Members in their exclusive discretion.

E. The provisions of this Section 12 are not for the benefit of any creditor or
other person other than a Member to whom any debits, liabilities, or obligations are owed by, or
who otherwise has any claim against, the Company or any Member, and no creditor or other
person shall obtain any rights under this section or by reason of this section, or shall be able to
make any claim in respect of any debts, liabilities, or obligations against the Company or any
Member.

13. Bank Accounts.

All funds of the Company shall be deposited in such bank or savings and loan
account or accounts as shall be designated by the Managing Members. Withdrawals from any
such bank account shall be made upon such signature or signatures as the Managing Members
may designate, and shall be made only for the purposes of the Company.
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14. Books and Records.

The Company shall keep true, exact, and complete books of account in which
shall be entered fully and accurately each and every transaction of the Company. The books of
account shall be kept on the accrual method of accounting. The fiscal year and the taxable year
of the Company shall be the calendar year. All books of account shall be kept at the principal
office of the Company and all Members shall have the right to inspect and copy such books at all
reasonable times. An accounting shall be made at the end of each calendar year and a copy of the
accounting report shall be transmitted to each Member.

15. Disposition of Membership Interests.

A. Restriction of Transfers of Membership Interest. A Member may not
transfer, assign or encumber all or any part of his Membership Interest in the Company without
first obtaining the written consent of the Managing Members. Any member which is a CBE may
not transfer their interest hereunder except to another CBE after approval of the Managing
Members. The interest of each Member in the Company shall be assignable, upon the prior
written approval of the Managing Members, and if such approval is given then such assignment
shall be permitted subject to the following terms and conditions:

(i) Right of First Refusal. If a Member (hereinafter sometimes called the
“Offeror”) shall receive a bona fide written offer, as defined in subdivision (iii) of this Section
15(A), for the purchase of his Interest, which offer he is willing to accept, he shall send written
notice to the Managing Members advising of the receipt of said offer, enclosing a true copy of
said offer. For a period of thirty (30) days after the date of delivery of the offer notice to the
Managing Members, the Managing Members (acting individually or pro-rata if more than one but
not all wish to purchase) shall have the exclusive and irrevocable right and option to purchase all
(but not less than all) of the Interest offered for sale; such right to be exercisable by written notice
to the Offeror given within the thirty (30) days’ period aforesaid. If the Managing Members do
not elect to purchase the Offeror’s Interest, then Managing Members shall notify the other
Members of the opportunity to acquire the Interest offered for sale upon the same terms and
conditions. Such offer shall provide the other Members thirty (30) days to elect to accept such
offer. If neither the Managing Members nor the other Members elect to acquire the Interest, the
Offeror shall be at liberty to assign his Interest to the person from whom he received the bona
fide acceptable offer, at a price not below nor upon the terms more advantageous to the buyer
than the price and terms contained in said bona fide acceptable offer, provided, however, that if
such sale is not made and consummated within four (4) months after the date of such bona fide
offer, the Offeror may not thereafter dispose of his said Interest without again giving the
Managing Member and the other Members the option to purchase his interest as aforesaid.

(ii) Substitution of Members. If the Managing Members shall consent thereto,
a permitted assignee shall have the right to become a substituted Member upon the payment to
the Company of a reasonable fee to cover the costs and expenses of preparation and execution of
an amendment to this Agreement. Each of the parties hereto does hereby agree, whenever
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requested to do so, personally to sign and swear to any such amendment and to execute whatever
further instruments may be requisite to effect the substitution of a Member in accordance with
the terms hereof. Unless named in this Agreement, or unless admitted to the Company as above
provided, no person shall be considered a Member; and the Company, each Member, and any
other persons having business with the Company need deal only with Members so named and so
admitted. They shall not be required to deal with any other person by reason of an assignment by
a Member or by reason of the death of a Member, except as otherwise provided in this
Agreement. In the absence of substitution of a Member for an assigning or deceased Member,
any payment to a Member or to his executors or administrators shall acquit the Company of all
liability to any other person who may be interested in such payment by reason of an assignment
by the partner or by reason of his death.

(iii) Bona Fide Offer. An offer, in order to be a bona fide offer within the
meaning of this Section 15, must be in writing; it must be made by a person, partnership or
corporation having sufficient financial ability to consummate the purchase of the Interest so
offered to be purchased; said offer must be accompanied by a good faith cash or certified check
deposit of at least ten percent (10%) of the amount of the offering price; and the home and
business address of the offeror must be shown therein.

(iv) Notwithstanding the other provisions of Section 15(A)(i) hereof, and
without the necessity of complying with the provisions thereof, the Membership Interest of any
Member (in its entirety or any portion thereof) may be transferred or disposed of by inter vivos
instrument, by bequest or devise to any of the following namely:

(a) Another Member, a spouse, parent, parent-in-law, child (natural
born or adopted) of such Member, or a custodian for such child
under the Uniform Gift to Minors Act, or a spouse of a child,
descendant or spouse of a descendant, sister or brother, or spouse
of a sister or brother, of such Member; or

(b) A trust, whether inter vivos or testamentary, of which any person
named in Subsection 15(A)(iv)(a) is a primary income beneficiary;
or

(©) The beneficiary of any trust or custodianship described in (a) or (b)
above who would under the provisions of such trust or
custodianship become entitled to the corpus of the custodianship or
the trust on its termination, or to a parent, descendant or spouse of
a descendant, sister or brother, spouse of a sister or brother of any
beneficiary of any such trust or custodianship.

PROVIDED, HOWEVER, that upon the transfer of any Membership Interest to any person or

party described in the foregoing sections of Subsection 15(A)(iv), any subsequent transfer of
such interest by such transferee shall be subject to all terms and provisions of this Section 15, as
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well as any and all other provisions of this Agreement; provided, further, that at or prior to the
date of any inter vivos transfer of any interest as aforesaid, the transferor shall give written
notice of such transfer to the Company, setting forth in such notice the name and address of the
transferee.

B. Substitute Members. Anything to the contrary contained herein
.notwithstanding, the assignee of a Membership Interest shall have the right to become a
substituted Member in the Company only if (i) the assignor so provides in the instrument of
assignment, (ii) the assignee agrees in writing to be bound by the terms of this Agreement and the
Articles, as amended to the date thereof, (iii) consent to such assignment has been obtained from
the Managing Members, and (iv) the assignee pays the reasonable costs incurred by the Company
in preparing and recording any necessary amendments to this Agreement and the Articles.

C. Each party hereto acknowledges that their services provided to the Company
are of a special and unusual character which has a unique value to all parties hereto and the
Company, the loss of which cannot adequately be compensated by damages in an action at law.
Because of the unique value of each individual Member and because of the confidential
information each party obtains as Members of the Company, each party hereto further agrees and
covenants that the party will not, directly or indirectly, during the term of this Agreement or for
two (2) years after the party ceases to be a Member of the Company, attempt to transfer any
specific business of the Company or any specific customer of the Company to another company
or person or directly or indirectly undertake employment with, or to be associated with, as owner,
partner, joint venturer, stockholder, employer, employee, agent or contractor, or in any other
manner be connected or identified either directly or indirectly with, any person, business,
organization, firm, association or corporation which shall actively solicit or attempt to solicit the
customers of the Company or directly compete in any fashion with the Company. Should any
party hereto engage in or perform, either directly or indirectly, any of the acts prohibited above, it
is agreed that the Company shall be entitled to recover any damages incurred by it as a result of
such engagement or violation by such party in an action at law, and to full injunctive relief, to be
issued by any competent court of equity, enjoining and restraining the party and each and every
person, firm, organization, association, or corporation concerned therein, from the continuance of
such violative acts.

16.  Dissolution.
(A)  Any of the following acts or events shall dissolve the Company:

(i) If such dissolution is ordered in writing by the Managing Members, the
Company may be dissolved as of the end of any calendar year, or

(ii) Any act or event which shall dissolve a limited liability company

under the Act unless not less than a majority in interest of the remaining Members elect that the
Company be continued by written notice to the Company within one hundred eighty (180) days.
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(B)  Withdrawal of any Managing Member.

(i) The Managing Members shall have the right to withdraw from the
Company as to all of their interests upon giving to the Members not less than sixty (60) days
prior written notice, and such withdrawal shall not dissolve the Company if the business of the
Company is continued pursuant to Section 16(A)(ii) above and a successor Managing Member
shall be designated by vote of a majority of the Members.

(ii) Notwithstanding the provisions of Section 16(B)(i) above, the
Managing Members agree that they shall not withdraw from the Company if such withdrawal
violates the provisions of any mortgage against the Company property or would accelerate the
maturity of the mortgage indebtedness.

17. Continuation of Company Business.

Upon dissolution of the Company and by reason of any of the events set forth in
Section 16(A)(ii) above, the majority in interest of the remaining Members may elect, by written
agreement, to continue the business of the Company.

18.  Winding Up.

Upon dissolution of the Company by reason of the events described in Section
16(A)(ii) above, if a majority in interest of the remaining Members do not elect to continue the
business of the Company, or, upon dissolution by reason of any event described in Section
16(A)(i) above, the Company shall liquidate its assets and wind up its affairs in the following
manner:

(a) Liquidation of Assets and Discharge of Liabilities. A reasonable time
shall be allowed for the orderly liquidation of the assets of the Company and the discharge of its
liabilities in order to minimize the normal losses attendant upon such liquidation. The Managing
Members shall liquidate the Company and shall have the authority, to perform any and all acts
and to take any and all actions which may be necessary, appropriate, or incidental thereto. The
authority of the Managing Members shall continue as long as is necessary, and exercise of such
authority shall be deemed a proper act in winding up the affairs of the Company. The Managing
Members are authorized to sell the assets of the Company in a bona fide sale or sales to any party
or parties (including a Member) at such price or prices and upon such terms as they may deem
advisable. Any such sale or sales shall be deemed a proper act in winding up the affairs of the
Company. The Company may be continued at the discretion of the Managing Members during
the period that any deferred purchase money indebtedness and related obligations remain unpaid
in whole or in part, in order to enable the Company to collect payments thereon until such
obligation and indebtedness are fully paid, and in order to enable the Company to distribute the
net proceeds of such payments to the Members.

19. Notice.
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All communications provided for herein shall be made in writing and transmitted
by (i) personal delivery, (ii) established overnight commercial courier, (iii) facsimile, (iv)
electronic mail with confirmation of receipt, or (v) mail, first class postage prepaid, return receipt
requested, to the Members at the addresses set forth in Exhibit A. Any address may be changed
by notice given to the Members, as aforesaid, by the party whose address for notice is to be
changed. Insofar as practicable, any consent of the Members, required or appropriate under this
Agreement, shall be accomplished by written instrument without the necessity of meetings of the
Members.

20. Separability.

The invalidity or unenforceability of any provision in this Agreement shall not
affect the other provisions hereof and this Agreement shall be construed in all respects as if such
invalid or unenforceable provision were omitted.

21. Interpretation.

This Agreement shall be interpreted and construed in accordance with the laws of
the District of Columbia. All pronouns and any variations thereof shall be deemed to refer to the
masculine, feminine, neuter, singular, or plural as the identity of the person or person referred to
may require. The captions of sections of this Agreement have been inserted as a matter of
convenience only and shall not control or affect the meaning or construction of any of the terms
or provisions hereof.

22. Entire Agreement.

The parties hereto agree that all understandings and agreements heretofore made
between them are merged in this Agreement, which alone fully and completely expresses their
agreement with respect to the subject matter hereof. There are no promises, agreements,
conditions, understandings, warranties, or representations, oral or written, express or implied,
among the parties hereto, other than as set forth in this Agreement, and the Articles. All prior
agreements among the parties are superseded by this agreement, which integrates all promises,
agreements, conditions, and understandings among the parties with respect to the Company and

its property.

23. Counterparts; Effective Date.

This Agreement may be executed in multiple counterparts, each of which shall be
deemed an original and all of which shall constitute one agreement. The signatures of any party
to a counterpart shall be deemed to be a signature to, and may be appended to, any other
counterpart. This Agreement is dated and shall be effective among the parties as of the date first
above written.
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24, Binding Effect.
This Agreement shall be binding upon, and shall inure to the benefit of, the parties
hereto and their respective successors, assigns, heirs, executors, administrators, and legal

representatives.

25. Sale of Company Property.

A. If a bona fide written offer (as defined below) is received by the Managing
Members for the purchase of the entire real property of the Company, which offer is acceptable
to the Managing Members, then the Managing Members shall notify the Members of their receipt
of said offer and request their approval to accept such offer consistent with Section 7 E above.

B. For the purposes of this Section 25, a “bona fide offer” shall be one that is
made in writing, and made by a third party having no financial interest in the Company or its
property (other than an institutional type mortgagee of the property), the offeror must not be a
person or entity that is included among the “exempt” parties set forth in Sections (a), (b) or (c) of
Paragraph 15A hereinabove, and such offeror must have, in the reasonable opinion of the
Managing Members, sufficient financial ability to consummate the purchase of the property, and
the offer must be accompanied by a good faith deposit (by cashier’s or certified check or by an
irrevocable letter of credit of a banking institution having assets not less than Fifty Million
Dollars) or at least five percent (5%) of the purchase price offered, and the business address of
the offeror must be shown therein.

26.  Amendments to Operating Agreement. Any Amendment to this Operating
Agreement required to be made not already provided for herein shall be proposed by the
Managing Members and shall be subject to approval of the Members owning in the aggregate at
least sixty five percent (65%) of all Membership Interests.

27.  Investment Intent. = Each Member hereby represents and warrants to the
Company and the Managing Members that:

(a) It and its representative(s), if any, understand and have evaluated the
merits and risks of an investment in the Company and the purchase of an Interest;

(b) It is a person who is able to bear the economic risks of an investment in
the Company and the purchase of a Company interest, in that, among other factors, it can afford
to hold it's Company interest for an indefinite period and can afford a complete loss of an
investment in the Company;

() It is relying solely on the tax advice of its own tax advisor(s) with respect
to an investment in the Company and the purchase of a Company interest;
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() It recognizes that investments in real estate and entities owning interests
therein involve certain risks in that, among other factors, (i) the Company has virtually no
financial or operating history, (ii) the successful operation of the Company will depend upon
factors beyond the control of the Managing Members, (iii) the investment in the Company is a
speculative investment and involves a high degree of risk of loss, (iv) any anticipated federal,
state or local income tax benefits may not be available and, further, may be adversely affected by
the adoption of new laws or regulations, or by interpretations of, amendments to or new or
changed applications of existing laws, regulations or cases, (v) the Managing Members and other
entities affiliated with it are and in the future may or will be engaged in businesses that are in
direct competition with that of the Company, some or all of which activities may give rise to
conflicts of interest, and (vi) there are substantial restrictions on the transferability of, and there
will be no public market for, the Company interests, and, accordingly, it may not be possible to
liquidate an investment in the Company in case of imminent need of funds or any other
emergency, if at all. It and its representative(s), if any, have taken full cognizance of and
understand such risks and have obtained sufficient information to evaluate the merits and risks of
an investment in the Company and the purchase of a Company interest;

(e) It confirms that the Managing Members nor any of their agents, nor the
Company nor any of their or its agents, have made any representations or warranties concerning
an investment in the Company, including, without limitation, any representations, assurances or
warranties concerning tax consequences that may arise in connection with an investment in the
Company or the anticipated financial results of the operations, affairs and/or business of the
Company; :

® It is acquiring a Company interest solely for its own account, as a
principal, for investment and not for the interest of any other and not with a view to, or in
connection with, any resale, distribution, subdivision or fractionalization. It has no agreement or
other arrangement with any person to sell, transfer or pledge any part of a Company interest
subscribed for or which would guarantee it any profit or against any loss with respect to such
Company interest and it has no plans to enter into any such agreement or arrangement,

(g) It understands that no federal or state agency has passed on or made any
recommendations or endorsements of the investment, nor has it been reviewed by the Attorney
General of any state or jurisdiction because of the Managing Members’ representations that this
is intended to be a non-public offering as defined under applicable federal securities laws. It
understands that any offering literature used in connection with this offering has not been pre-
filed with, or reviewed by, any Federal or state agency; and

(h) It understands that the Company interests have not been registered, and
they are being offered and sold under an exemption from registration provided by applicable
federal securities laws and the rules and regulations thereunder. It must bear the economic risk
of the investment for an indefinite period of time because it is not anticipated that there will be
any market for the Company interest and because the Company interest cannot be resold unless
subsequently registered under then applicable securities laws or unless an exemption from such
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registration is available. 1t also understands that the exemption presently provided by Rule 144
under the federal securities law will not be generally available because of the conditions and
limitations of such Rule, that, in the absence ol the availability of such Rule, any disposition by it
ol any portion of it=s Interest may require compliance with Regulation A or some other
exemption under the applicable federal securities laws. and that the Company is under no
obligation and does not plan to take any action in furtherance of making Rule 144 or any
cxemption so available. Further. it covenants and agrees that the Interest shall not be sold.
assigned. transferred or otherwise disposed of unless (i) such sale. assignment. transfer or
disposition is exempt from registration under the applicable federal securities laws and the
applicable state securities or “Blue Sky™ law or laws and. if the Managing Members so request.
an opinion satisfactory to the Managing Members to such effect has been rendered by counsel
satisfactory 1o the Managing Members. or (ii) a registration statement covering the Company
interest is effective under the applicable federal securities laws.

(1) Fach Member shall and does hereby agree, absolutely. unconditionally and
irrevocably. o indemnify and save harmless the Company, the Managing Members. and cach
other Member {rom any damages. claims, expenses. losses or actions resulting rom a breach by
such Member of any of the warranties and represemations contained in this Article 27.

IN WITNESS WHEREOI. the parties hereto have exceuted this Agreement effective as
ol the date first above written.
MEMBERS:
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E STREET DEVELOPMENT GROUP, LLC
OPERATING AGREEMENT

Exhibit A




ARTICLES OF ORGANIZATION
OF
SIXTH & E STREET, LLC

Pursuant to of the District of Columbia Code, the
undersigned, being authorized to execute and file these Articles of Organization, hereby certifies
that:

FIRST: The name of the Company shall be *“ Sixth & E Street, LLC”.
SECOND: The Term of the Company shall be perpetual.

THIRD: The purposes for which the Company is formed are: (1) to engage in and carry
on the business of buying, leasing, improving, developing, managing and otherwise dealing in
lands and interests therein, (2) to have and exercise all powers now or hereafter conferred by the
laws of the District of Columbia on limited liability companies formed pursuant to the District of
Columbia Limited Liability Company Act; and (3) to do any and all things necessary, convenient
or incidental to the achievement of the foregoing.

FOURTH: The address of the principal office of the Company is 1666 K Street N.W.,
Suite 430, Washington, DC 20036. The name and address of the resident agent of the Company
is Michael K. Gewirz who is a resident of the District of Columbia and whose office address is
1666 K Street, N.W., Suite 430, Washington, D.C. 20036.

FIFTH: The relations of the members and the affairs of the Company shall be governed
by the Act as well as a written operating agreement which may be amended from time to time as
set forth therein.

IN WITNESS WHEREOF, the undersigned has signed these Articles of Organization and
acknowledged them to be his act this day of June, 2009.

Barry A. Haberman, Organizer
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Exhibit C

Property Description
Square 495 Lot 102
Square 494 Lot 28

Both in the District of Columbia
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Members

Exhibit “D”

Role and Responsibilities

Potomac Investment Properties, Inc.

CityPartners, LLC

Adams Investment Group, LLC

DC Strategy Group, LLC

Paramount Development, LLC

Master Developer—Managing Member

Chairman

Finance Management/Equity
Predevelopment Funding
Project Accountant

Master Developer-Managing Member

President & Project Director

Development Management
Financial Analysis
Design and Program
Management
FEMS Coordination
Retail/Public access
Commercial
Entitlement/Approval
Coordination
Construction Management
Marketing/Leasing
Management

Master Developer-Managing Member

Development Director & Treasurer

Development Coordination

Financial Analysis

Cost Estimating Oversight

Construction Management

Marketing/Leasing
Management

Development Partner

Development Manager & Secretary

Development Coordination
Program Oversight
Retail &FEMS
Public Access Amenities
Community Outreach &
Coordination
Construction Management

Development Partner
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Development Manager

Development Coordination
Financial Analysis



Marketing/Leasing
Coordination

C\FILES\GEWIRZ\SIXTHESTREETLLC 06.10.10.DOC
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EXHIBIT I
RIGHT OF ENTRY

Land Disposition Agreement
Page 66 of 72



RIGHT-OF-ENTRY AGREEMENT

THIS RIGHT OF ENTRY AGREEMENT (“ROE”) is made and entered into as of the ____ day
of August, 2009 (the “Effective Date”) by and between THE DISTRICT OF COLUMBIA, a
municipal corporation, acting by and through the Office of the Deputy Mayor for Planning and
Economic Development (the “District”), and E STREET DEVELOPMENT GROUP, LLC, a
District of Columbia limited liability company (the “Developer” and, collectively with District,
the “Parties”).

RECITALS:

WHEREAS, pursuant to the National Capital Revitalization Corporation and Anacostia
Waterfront Corporation Reorganization Act of 2008 (D.C. Law 17-0138), District, as successor
in interest to the RLA Revitalization Corporation, owns Lot 102 in Square 495, together with all
improvements located thereon, (the “District Property”),

WHEREAS, Developer desires to enter the District Property for the purpose of
conducting certain Feasibility Studies (as defined in Paragraph 1 below) in anticipation of
negotiating and executing a land disposition and development agreement (“LDDA”) for the
District Property with District.

NOW, THEREFORE, for the mutual promises contained herein and other good and
valuable consideration, the receipt and sufficiency of which the Parties hereby acknowledge,
District and Developer agree as follows:

1. Right of Entry.

(a) Subject to the terms and conditions of this ROE, commencing on the Effective
Date and continuing until the Expiration Date (as defined in Paragraph 2 below), District grants
Developer and its employees, agents, contractors, subcontractors and invitees (collectively
“Agents™) the right to enter the District Property at any time during daylight hours Monday
through Saturday (unless otherwise specified in the ROE) for performing surveying and soil,
engineering, and environmental sampling, testing, and investigations, and such other tests,
studies, and investigations as Developer deems necessary or desirable to evaluate the District
Property or as may be required by applicable laws, regulations or codes (“Feasibility Studies”).
Developer or its Agents may not store equipment on the District Property during the term of this
ROE except as may be necessary to conduct tests hereunder. No other use shall be made of the
District Property by Developer other than the performance of the aforementioned Feasibility
Studies without District’s prior written approval, which approval shall be within District’s sole
and absolute discretion.

(b) District shall retain the right to restrict the days and times of entry to the District
Property, or any portion thereof, provided that written notice of such restriction is delivered to
Developer at least forty-eight (48) hours in advance of the restriction going into effect.



(c) In the event Developer desires to conduct any physically invasive activities such
as sampling of soils or drilling wells or archeological surveys in conjunction with the conduct of
the Feasibility Studies, Developer shall provide the District Representative with the scope of
work to be done and the name of the contractor to conduct such work, and shall request the prior
written consent thereto of the District Representative, which consent shall not be unreasonably
withheld, conditioned or delayed. If District Representative has not responded within three (3)
Business Days after receipt of Developer’s request for consent under this subsection (c), then the
District Representative will be deemed to have approved the request for consent. For purposes
of this ROE, “Business Day” shall mean Monday through Friday, inclusive, other than (i)
holidays recognized by the District government or the federal government and (ii) days on which
the District or federal government closes for business as a result of severe inclement weather or a
declared national emergency which is given effect in the District.

(d) Prior to entering the District Property, Developer shall provide District with proof
of insurance, as required in Paragraph 8(f) of this ROE.

(e) At the conclusion of the Feasibility Studies, Developer shall, at its sole expense:
(i) restore the District Property to substantially the same condition that existed prior to any
Feasibility Studies or any activities conducted in connection therewith; (ii) remove all materials
from the District Property which are brought onto the District Property by Developer or
Developer’s Agents, such removal shall be in accordance with the terms of this ROE and federal
and District law; and (iii) pay in full any and all liens by contractors, subcontractors,
materialmen or laborers performing any inspections or any other work for Developer or
Developer’s Agents on or related to the District Property.

2. Expiration; Termination. This ROE shall automatically expire (without further action by
District) upon either (a) execution of the LDDA between District and Developer or (b) one
hundred twenty (120) days after the Effective Date (“Expiration Date”), whichever shall occur
carlier, unless extended in writing for a term agreed to by District and Developer.
Notwithstanding the foregoing, District may revoke this ROE at any time should Developer
breach the provisions hereof and fail to cure such breach within five (5) business days after
notice threof, by notice delivered to Developer at the address set forth in Paragraph 3 of this
ROE.

3. Notices.

(a) Notices from Developer concerning entries upon the District Property by
Developer and its Agents, as provided for in Paragraph 1, shall be given to or made to District at:

Deputy Mayor for Planning and Economic Development
2025 M Street, N.W., Suite 600

Washington, D.C. 20036

Telephone: (202) 724-6634

Facsimile: (202) 724-9006

Attention: David Roberts, Asset Manager
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District hereby designates Senthil Sankaran, Project Manager as the “District Representative”
and covenants that such representative, or an alternate designated in writing to Developer, shall
make reasonable efforts to be available to allow Developer entry onto the District Property
pursuant to and for the purposes outlined in Paragraph 1.

(b) All other notices and communications under this ROE shall be in writing and
shall be deemed duly given (i) upon delivery, if delivered by prepaid reputable delivery service
(with signed receipt), or by postage paid, certified (return receipt requested) or overnight U.S.
mail, or (ii) upon receipt, if sent by facsimile transmission, with electronic verification, or (iil)
upon refusal, if delivery is attempted by a means provided in (i). Notices shall be sent:

If to District: Deputy Mayor for Planning and Economic Development
2025 M Street, N.W., Suite 600
Washington, D.C. 20036
Attention: David Roberts, Asset Manager
Facsimile: (202) 724-9006

with a copy to: Office of the Attorney General
1350 Pennsylvania Avenue, N.W., Suite C-19
Washington, D.C. 20004
Attention: Joseph P. Lapan, Esq.
Facsimile: (202) 715-7767

If to Developer: Geoffrey H. Griffis
1817 Adams Mill Road, NW,
Suite 200
Washington, DC 20009
Facsimile: (202) 265-2491

With a copy to: Barry A. Haberman, Esquire
51 Monroe Street, Suite 1507
Rockville, MD 20850
Facsimile: (301)340-1167

Each Party shall be responsible for notifying the other as to any change in its address or facsimile
number.

4. Reports. Developer shall provide written notification to District of the final results of the
Feasibility Studies and any other investigation of the District Property and shall provide District
with copies of all final sampling results and any written summaries, reports, or evaluations of
such results within five (5) Business Days of receiving such final results. District makes no
representations or warranties as to the presence or absence of Hazardous Materials (defined
hereinafter) in, under, about or on the District Property. This provision shall survive the
expiration or earlier termination of this ROE.

5. Removal of Equipment and Waste. At the expiration or earlier termination of this ROE,
Developer shall remove all tools, equipment, and other personal property from the District
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Property at its sole cost. This provision shall survive the expiration or earlier termination of this
ROE. Upon conclusion of each entry on to the District Property, Developer or Developer’s
Agents shall remove all trash, refuse and debris generated by them as a result of the Feasibility
Studies.

6. Security. Developer shall provide and adequately maintain any barricades, fences, signs,
lanterns and other suitable devices as deemed necessary by OSHA for employee and public
safety with respect to the Feasibility Studies performed hereunder. Developer shall maintain the
security of each of its work sites on the District Property to the reasonable satisfaction of District
during the entire period of entry under this ROE. In the conduct of work undertaken herein,
Developer shall exercise all reasonable and customary safety precautions and shall maintain all
work areas on the District Property in a clean and presentable manner. Developer shall, unless
otherwise directed by the District (a) use commercially reasonable efforts to secure any portion
of the District Property accessed or used by Developer, and any equipment stored on the District
Property as permitted under this ROE, at all times while performing the Feasibility Studies, and
(b) be solely responsible for ensuring that only Developer and its Agents have access to the
District Property while it is on site conducting the Feasibility Studies.

7. Indemnification. With respect to all activities permitted under this ROE, Developer shall
at all times conform with and abide by the reasonable orders and directions of District officials or
their duly authorized representatives, indemnifying the same as follows:

(a) Developer shall indemnify and hold harmless District, its officials, officers;
employees, and agents from all liabilities, obligations, damages, penalties, claims, costs, charges,
and expenses (including reasonable attorney’s fees), of whatsoever kind and nature for injury,
including personal injury or death of any person or persons, and for loss or damage to any
property caused by Developer occurring in connection with, or in any way arising out of the use,
occupancy, and performance of the work permitted by this ROE; provided, however, the
foregoing indemnity shall exclude any claims or liabilities caused by the gross negligence or
willful misconduct of District.

(b) Developer shall indemnify and hold harmless District, its officials, officers,
employees, and agents from all liabilities, remedial costs, environmental claims, fees, or other
expense related to, arising from, or attributable to, any Hazardous Materials introduced by
Developer (including effluent discharged on the District Property) or as a result of Developer’s
activities on the District Property; provided, however, the foregoing indemnity shall exclude any
claims or liabilities caused by the gross negligence or willful misconduct of District.

(c) Developer expressly indemnifies and shall defend District against any claims by
Developer’s Agents who perform any activity on the District Property; provided, however, the
foregoing indemnity shall exclude any claims or liabilities caused by the gross negligence or
willful misconduct of the District. This ROE shall not be construed as granting Developer or any
Agent of Developer the right to place any lien, mechanic’s lien, or any charge on the District
Property.

) If any action or proceeding as described in this Paragraph 7 is brought against
District, its officials, officers, or employees, upon written notice from District to Developer,
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Developer shall, at its sole expense, resist or defend such action or proceeding by counsel
approved in writing by the Office of the Attorney General for the District of Columbia (“OAG”);
provided, however, that such approval shall not to be unreasonably withheld, conditioned or
delayed. In the event the OAG takes any legal action required to defend the District against
such action, Developer shall promptly reimburse District for all liabilities, obligations, penalties,
claims, litigation, demands, defenses, costs, judgments, suits, proceedings, damages,
disbursements or expenses of any kind (including attorneys' and experts' fees and expenses and
fees and expenses incurred by District in investigating, defending, or prosecuting any litigation,
claim, or proceeding) that may at any time be imposed upon, incurred by, or asserted or awarded
against District or any of them in connection with or arising from or out of this ROE; provided,
however, the foregoing indemnity shall exclude any claims or liabilities cause by the gross
negligence or willful conduct of the District. Attorneys’ fees incurred by OAG shall be
calculated based on the then applicable hourly rates established in the most current Laffey matrix
prepared by the Civil Division of the United States Attorney’s Office for the District of
Columbia and the number of hours employees in the OAG prepared for or participated in such
action or proceeding.

(e) The obligations contained in this Paragraph 7 shall survive expiration or the
earlier termination of this ROE.

8. Insurance. During the term of this ROE and any extensions, at any time when Developer
enters upon the District Property, Developer or its Agents shall provide the following types of
insurance and comply with the following requirements:

(@) Contractor’s Commercial General Liability Insurance. A Comprehensive
Commercial General Liability Insurance policy issued to and covering the liability for all work
and operations under or in connection with this ROE and all obligations assumed by Developer
under this ROE. Coverage shall include Completed Operations and Contractual Liability
Insurance and Explosion, Collapse, and Underground Coverage. The coverage under such an
insurance policy or policies shall have not less than the following limits:

Bodily Injury and Property Damage Liability
Two Million Dollars ($2,000,000) Combined Single Limit Each Occurrence

District shall be named as an additional insured under the coverage for Commercial General
Liability with respect to all activities under this ROE.

(b)  Worker’s Compensation. A policy complying with the requirements of the
applicable District of Columbia laws and, if applicable, to the U.S. Longshoremen Harbor
Workers’ Act, Jones Act or Admiralty laws and the Federal Employers’ Liability Act. The
policy shall have not less the following limits:

Worker’s Compensation: Statutory
Employers’ Liability:
Each Accident $500,000
Disease - Policy Limit $500,000

Disease - Each Employee  $500,000
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(c)  Contractor’s Pollution Legal Liability Insurance. During the term of this ROE,
neither Developer nor any Developer’s Agents shall remove, store, transport, or dispose of
demolition debris, hazardous waste or contaminated soil, without first obtaining (or causing its
contractor to obtain) a Professional/Pollution Liability Insurance Policy. The policy shall
include such coverage for bodily injury, personal injury, loss of, damage to, or loss of use of
property, directly or indirectly arising out of the discharge, dispersal, release or escape of smoke,
vapors, soot, fumes, acids, alkalis, toxic chemicals, liquid or gas, waste materials, or other
irritants, contaminants, or pollutants into or upon the land, the atmosphere, or any water course
or body of water, whether it be gradual or sudden and accidental. District shall be named as an
additional insured under the foregoing insurance policy.

(d)  Insurance Companies. Insurance companies providing the aforesaid coverages
shall be rated by A.M. Best or a comparable rating company and carry at least an “A” rating. All
insurance shall be procured from insurance companies licensed and authorized to do business in
the District of Columbia.

(e) Changes in Insurance Coverage. The requisite insurance policies shall not be
canceled, terminated, or modified (except to increase the amount of coverage) without thirty (30)
days’ prior written notice from Developer to District. If the required insurance policies should
be canceled, terminated, or modified so that the insurance is not in full force and effect, then
District shall have the right to terminate this ROE immediately, without prior notice or right to
cure by Developer.

® Evidence of Insurance. Evidence of the requisite insurance policies in the form of
certificates of insurance shall be submitted to District prior to Developer’s entry onto the District
Property and from time to time at District’s request.

n Liability. Without prejudice to any other rights District may have, Developer is
responsible, in accordance with applicable laws, for the acts and omissions of its Agents while
performing work hereunder that cause injuries to persons or damages to the District Property,
including any claims arising from such injuries or damages, caused by or arising from the
activities permitted under this ROE. District shall have no liability for the actions or negligence
of Developer or its Agents. Neither the grant of this ROE, nor any provision thereof, shall
impose upon District any new or additional duty or liability or enlarge any existing duty or
liability of District under this ROE.

10.  Licenses/Permits. Developer is solely responsible for obtaining any necessary licenses
and permits for the work permitted under this ROE, including transportation and disposal of
materials and waste. The spoil (soil and water), if any, produced by Developer shall be stored,
and disposed of, in strict compliance with local and federal laws. Prior to the removal of any
non-hazardous materials and debris from the District Property, Developer shall provide District
written notice of the location to which the materials and debris are to be disposed.

11.  Utilities. Developer shall be solely responsible for coordinating with the utility
companies regarding any activity to be performed on the District Property. Developer shall be
solely responsible for the proper containment and removal of all utility lines on or near the
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District Property if applicable. Developer shall defend and hold harmless District against any
claims by any utility company resulting from Developer’s direct or indirect activities on the
District Property.

12.  Hazardous Materials. Developer shall immediately notify District if it discovers
Hazardous Materials (as defined below) on the District Property. Within ten (10) days of the
disposal of any Hazardous Materials, Developer shall provide District written evidence and/or
receipts confirming the proper disposal of all hazardous materials removed from the District
Property. For purposes of this ROE, “Hazardous Materials” means (a) asbestos and any
asbestos containing material and any substance that is then defined or listed in, or otherwise
classified pursuant to, any Environmental Law or any other applicable law as a “hazardous
substance,” “hazardous material,” “hazardous waste,” “infectious waste,” “toxic substance,”
“toxic pollutant” or any other formulation intended to define, list or classify substances by reason
of deleterious properties such as ignitability, corrosivity, reactivity, carcinogenicity, toxicity,
reproductive toxicity or Toxicity Characteristic Leaching Procedure (TCLP) toxicity; (b) any
petroleum and drilling fluids, produced waters and other wastes associated with the exploration,
development or production of crude oil, natural gas or geothermal resources; and (c) any
petroleum product, polychlorinated biphenyls, urea formaldehyde, radon gas, radioactive
material (including any source, special nuclear or by-product material), medical waste,
chlorofluorocarbon, lead or lead-based product and any other substance the presence of which
could be detrimental to the District Property or hazardous to health or the environment.
“Environmental Law” means any present and future law and any amendments (whether
common law, statute, rule, order, regulation or otherwise), permits and other requirements or
guidelines of governmental authorities applicable to the District Property and relating to the
environment and environmental conditions or to any Hazardous Material (including, without
limitation, CERCLA, 42 U.S.C. § 9601 et seq.; the Resource Conservation and Recovery Act of
1976, 42 U.S.C. § 6901 et seq.; the Hazardous Materials Transportation Act, 49 U.S.C. § 1801 et
seq.; the Federal Water Pollution Control Act, 33 U.S.C. § 1251 et seq.; the Clean Air Act, 42
U.S.C. § 7401 et seq.; the Toxic Substances Control Act, 15 U.S.C. § 2601 et seq.; the Safe
Drinking Water Act, 42 U.S.C. § 300f et seq.; the Emergency Planning and Community
Right-To-Know Act, 42 U.S.C. § 1101 et seq.; the Occupational Safety and Health Act, 29
U.S.C. § 651 et seq.; and any so-called “Super Fund” or “Super Lien” law, any law requiring the
filing of reports and notices relating to hazardous substances, environmental laws administered
by the Environmental Protection Agency and any similar state and local Laws, all amendments
thereto and all regulations, orders, decisions and decrees now or hereafter promulgated
thereunder concerning the environment, industrial hygiene or public health or safety).

13. Not a Contract for Services. This ROE is not intended, nor shall it be deemed or
construed, as a contract for services or to bind District to convey the District Property to
Developer. Nothing contained in this ROE and no future action or inaction by District shall be
deemed or construed to mean that District has contracted with Developer to perform any activity
on the District Property, including, but not limited to, the permitted use pursuant to this ROE.
Developer expressly acknowledges that District is prohibited by law from entering into contracts
for services without following the procedures set forth in the Procurement Practices Act, D.C.
Official Code §§ 2-301.01 (2007 Repl.) et seq., and all financial obligations of District or any
subsequent agreement entered into by the parties are and shall remain subject to the provisions of
(i) the federal Anti-Deficiency Act, 31 U.S.C. §§ 1341, 1342, 1349, 1350, and 1351; (ii) the D.C.
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Official Code § 47-105; (iii) the District of Columbia Anti-Deficiency Act, D.C. Official Code
§8 47-355.01 et seq., as the foregoing statutes may be amended from time to time; and (iv) § 446
of the District of Columbia Home Rule Act. Under no circumstance shall Developer be entitled
to reimbursement for any activities permitted by this ROE on the District Property.

14.  Compliance with Applicable Laws. Developer shall comply with all applicable federal,
state and District of Columbia laws, and existing regulations promulgated thereunder in its use
and activities permitted pursuant to this ROE, including all such laws and regulations governing
the testing and investigation of asbestos, lead and other Hazardous Materials.

15.  No Waiver. Nothing in this ROE shall be deemed to waive any rights of any kind that
District now has, or may hereinafter have, to assert any claim against Developer or any other
person or entity, including, without limitation, claims with respect to any and all past events or
entry on the District Property and activities of Developer or of any person or entity.

16.  No Right, Title, or Interest. Nothing contained in this ROE and no action or inaction by
District shall be deemed or construed to mean that District has granted Developer any right,
power, or permission to do any act or make any agreement that may create, give rise to, or be the
foundation for any right, title, interest, lien, or charge to the District Property, including, but not
limited to, the grant of a license or easement in the District Property.

17.  Applicable Law and Binding Nature; Waiver of Jury Trial. This ROE shall be construed
under the laws of the District of Columbia without reference to conflicts of laws principles. This
ROE shall be binding upon the heirs, personal representatives, successors, grantees, and assigns
of the respective parties hereto. '

(a) Developer and District, their respective successors and assigns, each waives trial
by jury in any action, proceeding, claim, or counterclaim brought in connection with any matter
arising out of or in any way connected with this ROE, the relationship of District and Developer
hereunder, Developer’s entry on the District Property, and/or any claim of injury or damage.

(b)  Developer and District each waives any objection to the venue of any action filed
in any court situated in the jurisdiction in which the District Property is located, and waives any
right, claim, or power, under the doctrine of forum non conveniens or otherwise, to transfer any
such action to any other court.

18.  Entire Agreement. This ROE constitutes the entire agreement between the Parties with
respect to the subject matter hereof and shall not be modified or amended in any manner except
by an instrument in writing executed by the parties as an amendment to this ROE.

19.  Counterparts. This ROE may be executed in counterparts, each separately and together
constituting one and the same document. Execution and delivery of this ROE by facsimile shall
be sufficient for all purposes.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, District and Developer have executed this ROE as of the date and
year first above written.

DISTRICT OF COLUMBIA:

By and through the Office of the Deputy Mayor for
Planning and Economic Development, acting
pursuant to the authority delegated by Mayor’s
Order 2007-172 (July 25, 2007) and Mayor’s Order
2008-137 (October 20, 2008)

%AUDU ; CLLUL /17(2/9

itness ( Valerie-J df Santos
Deputy Mayor for Planning and Economic
Development

Approved for Legal Sufficiency:
Office of the Attorney General
For the District of Columbia

Bl S I A fis-

Assistant Attorney General fof
the District of Columbia

E STREET DEVELOPMENT GROUP, LLC
a District of Columbia limited liability company

By:  City} ‘i’tr\Lers lle
{f { \ 6&\@, ng Member

: A\ d
. \\_ %' .}Q j -
w- (/(_/(/(}_Q//\_‘ By: A 1«"':\ ) -
Witness Name: Geofﬁey“H Griffis

Title: Managing Member



RIGHT-OF-ENTRY AGREEMENT

THIS RIGHT OF ENTRY AGREEMENT (“ROE”) is made and entered into as of the _Zé_ -
day of __Oc ée /, 2009 (the “Effective Date”) by and among THE DISTRICT OF
COLUMBIA, a municipal corporation, acting by and through its Department of Real Estate
Services (the “District”), and E STREET DEVELOPMENT GROUP, L.L.C., a District of
Columbia limited liability company (the “Permittee™) (individually referred to herein as the
“Party”, or collectively referred to herein as the “Parties™),

RECITALS:

WHEREAS, the District is the owner of the real properly with a street address of 450
Sixth Strect, S.W., Washington, D.C. 20024 and designated for purposes of assessment and
taxation as Lot 36 in Square 494 (depicted as “Parcel A” in Attachment 1 hereto), together with
all improvements located thereon (the “Property™);

WHEREAS, the District and the Permittee are entering into this ROE to permit the
Permittec and the Permittee’s Agents to enter the Property for the purpose of conducting
feasibility studies (defined hereinafter in Section 2 (Right of Entry) in the ROE as “Feasibility
Study Work” in anticipation of negotiating and executing a land disposition and development
agreement for the Property with the District; and

WHEREAS, the Property is currently occupied by the District of Columbia Fire and
Emergency Medical Services Department (“FEMS”) Engine Company 13 (“Engine Co. 137),
an operational District fire and emergency medical services station and, therefore, the Parties
must engage in coordinated efforts to ensure that the right of entry granted herein does not
interfere with Engine Co. 13 operations.

NOW, THEREFORE, in consideration of the foregoing promises, the mutual covenants
set forth herein and other good and valuable consideration, the receipt and sufficiency of which
the Parties hereby acknowledge, the District and the Permittee agree as follows, intending to be
legally bound:

l. All recitals are incorporated by reference.

2. Right of Entry:

(a) Subject to the terms and conditions of this ROE, commencing on the date of this
ROE and continuing until the Expiration Date (as defined in Section 3 (Term)), the District
grants Permittee and the Permittee’s Agents, and their employees, agents, contractors,
subcontractors, and invitees (each, an Agent and collectively “Agents”) the right to enter the
Property during daylight hours Monday through Saturday for Feasibility Study Work (as
hereinafter defined). The Feasibility Study Work will include performing surveying and soil,
engineering, and environmental sampling, testing, and investigations, and such other tests,
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studies, and investigations as the Permittee deems necessary or desirable to evaluate the Property
or as may be required by applicable laws, regulations or codes (the “Feasibility Study Work”).

(b) In order to exercise its right of entry onto the Property, the Permittee shall provide
at least two (2) business days advance written notice to the District of its intent to perform
Feasibility Study Work, which notice identifies the date and time of work, scope of work, length
of time and the location of the proposed Feasibility Study Work and the name of the contractor
to be performing the work. The District shall make best efforts to respond to such notice within
one (1) business day either (i) to inform the Permittee that it accepts the date, time, scope and
location of the Permittee’s Feasibility Study Work or (ii) based on operational and staffing
consideration for Engine Co. 13, to propose alternate date(s), time(s), scope or location for such
Feasibility Study Work. Once the date, time, scope and location for the Feasibility Study Work
have been established, the District shall coordinate access to the Property for the performance of
such Feasibility Study Work. Notwithstanding the foregoing, in no event shall the Permittee
have a right of entry onto the Property unless the District has expressly approved the date, time,
scope and location of such access in advance, which approval shall be within District’s sole and
absolute discretion.

(c) The Permittee and the Permittee’s Agents shall not remove any trees, unless such
trees are to be replaced in kind, or make any permanent alterations to the Property or use the
Property for any other purpose other than the performance of the aforementioned Feasibility
Study Work without the District’s prior written consent. The Permittee and the Permittee’s
Agents shall enter upon the Property only at such times as indicated, and the District
Representative (as hereinafter defined) shall be entitled, but shall not be obligated, to accompany
the Permittee and the Permittee’s Agents on each entry.

(d) Promptly upon the conclusion of the Feasibility Study Work (and in all events
within fifteen {15} business days thereafter, time being of the essence), except to the extent
caused or precluded by the actions or inactions of the District or its employees, agents,
representatives, consultants, contractors, subcontractors, or invitees, the Permittee shall,

(1) at the Permittee’s sole cost and expense, repair or cause to be repaired, any
and all material physical damage to the Property caused by the Permittee
or the Permittee’s Agent(s), including using best efforts to properly
contain all Hazardous Materials (as defined in Section 16 (Hazardous
Materials) of this ROE) disturbed or released by or during the Feasibility
Study Work. The Permittee or the Permittee’s Agents shall not be
obligated to restore the Property or repair or replace any physical damage
to the Property to the extent that: (a) such restoration, repair, or
replacement would involve the re-incorporation of any Hazardous
Materials, in, on, or about the Property; or (b) the Permittee has obtained
the District’s prior written consent not to do so. The Permittee or the
Permittee’s Agent(s) shall not be obligated to remove, remediate, or
otherwise abate any environmental contamination which pre-existed the
commencement of the Feasibility Study Work that is (a) not otherwise
required at law or in equity; or (b) beyond that which is required to contain
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any Hazardous Materials disturbed or released by or during the Feasibility
Study Work;

(i)  remove all materials from the Property which are brought onto the
Property by Permittee or Permittee’s Agents, such removal shall be in
accordance with the terms of this ROE and federal and District of
Columbia law; and

(iii)  pay in full any and all liens by contractors, subcontractors, materialmen or
laborers performing any inspections or any other work for Permittee or
Permittee’s Agents on or related to the Property.

: (e) Any Feasibility Study Work performed at the Property shall not unreasonably
interfere with the business operations of the Engine Co. 13. Such Feasibility Study Work shall
not impede ingress or egress (pedestrian or vehicular) to Engine Co. 13. Such Feasibility Study
Work shall be restricted to those areas of the Property specifically designated by the District, if
any have been designated. Neither the Permittee nor the Permittee’s Agents shall store any
equipment on the Property without the express written approval of the District. No other use
shall be made of the Property by the Permittee other than the performance of the aforementioned
Feasibility Study Work without District’s prior written approval, which approval shall be within
District’s sole and absolute discretion.

® Prior to entering the Property, Permittee shall provide proof of insurance, as
required in Section 12 (Insurance) of this ROE.

(2) Notwithstanding the foregoing, the terms and conditions contained in this ROE
shall not constitute a waiver of any rights or obligations agreed to by the Parties in any future
agreement relating to the Property.

3. Term. The term (“Term”) of this ROE shall begin on the Effective Date of this ROE
and, unless terminated earlier, shall automatically expire (a) without further action by the District
sixty (60) days from the date of this ROE (“Expiration Date”), unless extended in writing by
the District and the Permittee; (b) by completion of the Feasibility Study Work; or () if
terminated earlier by the District due to the Permittee’s failure to timely cure a breach pursuant
to Section 4 (Termination), whichever shall first occur.

4, Termination. In the event that Permittee commits a breach of this ROE, the Permittee
shall cure such breach within five (5) days of written notice of such breach as set forth in Section
6 (Notice) of this ROE. If the Permittee fails to cure such breach to the District’s reasonable
satisfaction, the District may terminate this ROE. Unless terminated earlier, this ROE shall
expire without further action by the District on the Expiration Date provided in Section 3
(Term), unless extended in writing by the Parties. Notwithstanding the foregoing, the
indemnifications provided in Section 10 (Indemnification) hereof and the Permittee and the
Permittee’s Agents’ obligations under Section 11 (Insurance) shall survive the termination of
this ROE.
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5. Costs. The District shall not be responsible for any costs associated with the Feasibility
Study Work.

6. Notices.

(a) Notices from the Permittee concerning entries upon the Property by the Permittee
and its Agents, and coordination of access as provided for in Section 2 (Right of Entry), shall
be given to or made to District by electronic mail and facsimile transmission with electronic
verification at the following:

Government of the District of Columbia
Fire and Emergency Medical Services
3180 V Street, N.E.

Washington, DC 20018

Attention: Battalion Fire Chief David Foust
E-mail: david.foust@dc.gov

Facsimile: (202) 673-2276

Telephone: (202) 386-5632

District hereby designates Battalion Fire Chief David Foust as the “District Representative”
and covenants that such District Representative, or an alternate designated in writing to the
Permittee, shall make reasonable efforts to be available to allow the Permittee entry onto the
Property pursuant to and for the purposes outlined in Section 2 (Right of Entry). Such notice
required herein shall bear a bold face legend substantially as follows: “IMPORTANT: YOUR
RESPONSE IS REQUIRED WITHIN ONE (1) BUSINESS DAY.”

(b)  All other notices and communications under this ROE shall be in writing and
shall be deemed duly given (i) upon delivery, if delivered by prepaid reputable delivery service
(with signed receipt), or by postage paid, certified (return receipt requested) or overnight U.S.
mail, or (i) upon receipt, if sent by facsimile transmission, with electronic verification, or (iii)
upon refusal, if delivery is attempted by a means provided in (i). Notices shall be sent:

If to District: Government of the District of Columbia
Department of Real Estate Services
Frank D. Reeves Municipal Center
2000 14" Street, NW, 8" Floor
Washington, DC 20009
Telephone: (202) 724-4400
Facsimile: (202) 727-9877
Attention: Director

with a copy to: Office of the Attorney General
1350 Pennsylvania Avenue, N.W., Suite C-19
Washington, D.C. 20004
Attention: Joseph P. Lapan, Esq.
Facsimile: (202) 715-7767
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with additional copy to:

Government of the District of Columbia
Fire and Emergency Medical Services
3180 V Street, N.E.

Washington, DC 20018

Attention: Battalion Fire Chief David Foust
E-mail: david.foust@dc.gov

Facsimile: (202) 673-2276

Telephone: (202) 386-5632

If to the Permittee:  E Street Development Group, LLC
1817 Adams Mill Road, N.W., Suite 200
Washington, DC 20009
Attention: Geoffrey H. Griffis
Facsimile: (202) 265-2491

With a copy to: Barry A. Haberman, Esquire
51 Monroe Street, Suite 1507
Rockville, MD 20850
Facsimile: (301) 340-1167

Each Party shall be responsible for notifying the other as to any change in its address, electronic
mail address, or facsimile number.

7. Inspection. At any time during the Term, the district or any District representative(s)
shall have the right at all times to enter the Property for the purposes of inspecting the Property
to ensure compliance with the terms of this ROE. If the District identifies any violation of this
ROE during said inspection, the District shall notify the Permittee of the violation, and the
Permittee shall take immediate steps to eliminate such violation. The District’s inspection
activities shall be at the District’s risk and expense.

8. Reports. The Permittee shall promptly provide written notification to the District of the
results of the Feasibility Study Work and any other investigation of the Property and shall
provide the District with copies of all sampling results and any written summaries, reports, or
evaluations of such results. The District makes no representations or warranties as to the
presence or absence of Hazardous Materials (defined hereinafter) in, under, or on the Property.
This provision shall survive the expiration or earlier termination of this ROE.

9. Removal of Equipment and Waste. Upon conclusion of each entry on to the Property,
Permittee and/or Permittee’s Agents shall remove all tools, equipment, personal property, trash,
refuse and debris generated as a result of the Feasibility Study Work from the Property at the
sole cost of the Permittee or the Permittee’s Agents, as applicable unless he District has provided
its prior written consent to the continuing existence of any Feasibility Study Work equipment
placed in, under, on, or about the Property by or on behalf of the Permittee. Any damage to the
Property resulting from the Feasibility Study Work shall be repaired by the Permittee or the
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Permittee’s Agents, except for ordinary wear and tear. This provision shall survive the
expiration or earlier termination of this ROE.

10.  Security. The Permittee and the Permittee’s Agents shall provide and adequately
maintain any barricades, fences, signs, lanterns and other suitable devices as deemed necessary
by the United States Department of Labor’s Occupational Safety & Health Administration
(“OSHA”™) for employee and public safety with respect to the Feasibility Study Work performed
hereunder. The Permittee and the Permittee’s Agents shall maintain the security of each of the
work sites on the Property to the reasonable satisfaction of District during the entire period of
entry under this ROE. In the conduct of work undertaken herein, the Permittee and the
Permittee’s Agents shall exercise all normal and reasonable safety precautions and shall maintain
all work areas on the Property in a clean and presentable manner. The Permittee shall, unless
otherwise directed by the District, as applicable, (a) use commercially reasonable efforts to
secure the Property accessed for purposes of the Feasibility Study Work at all times during the
Feasibility Study Work and upon termination or expiration of this ROE, and (b) be solely
responsible for insuring that only the Permittee and the Permittee’s Agents have access to the
Property being accessed for purposes of conducting the Feasibility Study Work while it is
conducting the Feasibility Study Work (taking into consideration the Property is an operating
Fire Station).

11.  Indemnification. With respect to all activities permitted under this ROE, the Permittee
shall at all times conform with and abide by the reasonable orders and directions of District
officials or their duly authorized representatives to the extent that they are consistent with the
terms, conditions and provisions of this ROE. Subject to the limitations contained in Section 23
(Non-Recourse and Exclusions) below, the Permittee and the Permittee’s Agents shall
indemnify the District and District officials and their duly authorized representatives as follows:

(a) The Permittee and the Permittee’s Agents shall indemnify and hold harmless the
District, its officials, officers, employees, and agents from all liabilities, obligations, damages,
penalties, claims, costs, charges, and expenses (including reasonable attorney’s fees), of
whatsoever kind and nature (collectively, “Claims”) for injury, including personal injury or
death of any person or persons, and for loss or damage to any property caused by the Permittee
and/or the Permittee’s Agents occurring in connection with, or in any way arising out of the use,
occupancy, and performance of the work by the Permittee or the Permittee’s Agents permitted by
this ROE; provided, however, the foregoing indemnity shall exclude any claims or liabilities
caused by the gross negligence or willful misconduct of District as well as any claims arising
from the operation of the Fire Station.

(b) The Permittee and the Permittee’s Agents shall indemnify and hold harmless
District, its officials, officers, employees, and agents from all liabilities, remedial costs,
environmental claims, fees, or other expense related to, arising from, or attributable to, any
Hazardous Materials introduced by the Permittee or the Permittee’s Agents (including effluent
discharged on the Property by the Permittee or the Permittee’s Agents) or as a result of the
Permittee or the Permittee’s Agents’ activities on the Property; provided, however, the foregoing
indemnity shall. exclude any claims or liabilities caused by the gross negligence or willful
misconduct of District.
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(c) The Permittee and the Permittee’s Agents expressly indemnify and shall defend
District against any claims by contractors or subcontractors of the Permittee or the Permittee’s
Agents who perform any activity on the Property; provided, however, the foregoing indemnity
shall exclude any claims or liabilities caused by the gross negligence or willful misconduct of the
District. This ROE shall not be construed as granting the Permittee, the Permittee’s Agents or
any contractor of the Permittee or the Permittee’s Agents the right to place any lien, mechanic’s
lien, or any charge on the Property.

(d) If any action or proceeding as described in this Section 11 (Indemnification) is
brought against District, its officials, officers, or employees, upon written notice from District to
the Permittee or the Permittee’s Agents , the Permittee and/or the Permittee’s Agents shall, at its
sole expense, resist or defend such action or proceeding by counsel approved in writing by the
District; such approval not to be unreasonably withheld, but no approval of counsel shall be
required where the cause of action is resisted or defended by counsel of any insurance carrier
obligated to resist or defend the same. In the event the District of Columbia Office of the
Attorney General or its designee (“OAG”) takes any legal action required to defend the District
against such action, the Permittee and/or the Permittee’s Agents shall promptly reimburse
District for all liabilities, obligations, penalties, claims, litigation, demands, defenses, costs,
judgments, suits, proceedings, damages, disbursements or expenses of any kind (including
attorneys' and experts' fees and expenses and fees and expenses incurred by District in
investigating, defending, or prosecuting any litigation, claim, or proceeding) that may at any time
be imposed upon, incurred by, or asserted or awarded against District or any of them in
connection with or arising from or out of this ROE; provided, however, the foregoing indemnity
shall exclude any claims or liabilities cause by the gross negligence or willful conduct of the
District. Attorneys’ fees incurred by OAG shall be calculated based on the then applicable
hourly rates established in the most current Lajffey matrix prepared by the Civil Division of the
United States Attorney’s Office for the District of Columbia and the number of hours employees
in the OAG prepared for or participated in such action or proceeding.

(e) The obligations contained in this Section 11 (Indemnification) shall survive
expiration or the earlier termination of this ROE.

12.  Insurance. During the term of this ROE and any extensions, at any time when the
Permittee or the Permittee’s Agents enter upon the Property, the Permittee or the Permittee’s
Agents shall provide the following types of insurance and comply with the following
requirements:

(a) Commercial General Liability Insurance. A Comprehensive Commercial General
Liability Insurance policy issued to and covering the liability for all work and operations under
or in connection with this ROE and all obligations assumed by the Permittee and the Permittee’s
Agents under this ROE (subject to such policy’s stated exceptions and coverage limits).
Coverage shall include Completed Operations and Contractual Liability Insurance and
Explosion, Collapse, and Underground Coverage. The coverage under such an insurance policy
or policies shall have not less than the following limits:

Bodily Injury and Property Damage Liability
Two Million Dollars ($2,000,000) Combined Single Limit Each Occurrence
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District shall be named as an additional insured (but not as an additional named insured) under
the coverage for Commercial General Liability with respect to all activities under this ROE.

(b) Worker’s Compensation. A policy complying with the requirements of the
applicable District of Columbia laws and, if applicable, to the U.S. Longshoremen Harbor
Workers® Act, Jones Act or Admiralty laws and the Federal Employers® Liability Act. The
policy shall have not less the following limits:

Worker’s Compensation: Statutory
Employers’ Liability:
Each Accident $500,000
Disease - Policy Limit $500,000

Disease - Each Employee ~ $500,000

(c) Contractor’s Pollution Legal Liability Insurance. During the term of this ROE,
neither the Permittee nor any the Permittee’s Agents shall remove, store, transport, or dispose of
demolition debris, hazardous waste or contaminated soil, without first obtaining (or causing its
contractor to obtain) a Professional/Pollution Liability Insurance Policy. The policy shall
include such coverage for bodily injury, personal injury, loss of, damage to, or loss of use of
property, directly or indirectly arising out of the discharge, dispersal, release or escape of smoke,
vapors, soot, fumes, acids, alkalis, toxic chemicals, liquid or gas, waste materials, or other
irritants, contaminants, or pollutants into or upon the land, the atmosphere, or any water course
or body of water, whether it be gradual or sudden and accidental. The District shall be named as
an additional insured (but not as an additional named insured) under the foregoing insurance
policies.

(d) Insurance Companies. Insurance companies providing the aforesaid coverages
shall be rated by A.M. Best or a comparable rating company and carry at least an “A” rating. All
insurance shall be procured from insurance companies licensed and authorized to do business in
the District of Columbia.

(e) Changes in Insurance Coverage. Subject to the standard exceptions contained in
such policies or customarily printed upon the ACORD certificates evidencing such insurance
coverage, the requisite insurance policies shall not be canceled, terminated, or modified (except
to increase the amount of coverage) without thirty (30) days’ prior written notice from the
Permittee or the Permittee’s Agents to the District. If the required insurance policies should be
canceled, terminated, or modified so that the insurance is not in full force and effect, then the
District shall have the right to terminate this ROE immediately, without prior notice or right to
cure by the Permittee or the Permittee’s Agents.

® Evidence of Insurance. Evidence of the requisite insurance policies in the form of
certificates of insurance shall be submitted to the District prior to the Permittee’s or the
Permittee’s Agents’ entry onto the Property and from time to time at the District’s request.

13.  Liability. Without prejudice to any other rights District may have but subject to the
provisions of Section 23 (Non-Recourse and Exclusions) below, the Permittee or the
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Permittee’s Agents shall not be responsible for any temporary loss of business, lost profits, or
lost opportunity damages at or arising from the Property suffered by the District or such persons
or suffered by any other person or entity resulting from any such Feasibility Study Work,
conducted by the Permittee or the Permittee’s Agents. The District shall have no liability for the
actions or negligence of the Permittee or the Permittee’s Agents. Neither the grant of this ROE,
nor any provision thereof, shall impose upon the District any new or additional duty or liability
or enlarge any existing duty or liability of the District.

14. Licenses/Permits. The Permittee is solely responsible for obtaining any necessary
licenses and permits for the work permitted under this ROE, including transportation and
disposal of materials and waste. The spoil (soil and water), if any, produced by the Permittee or
the Permittee’s Agents shall be stored, and disposed of, in strict compliance with the District of
Columbia and federal laws. Prior to the removal of any non-hazardous materials and debris from
the Property, the Permittee or the Permittee’s Agents shall provide the District written notice of
the location to which the materials and debris are to be disposed.

15.  Utilities. The Permittee or the Permittee’s Agents shall be solely responsible for
coordinating with the utility companies regarding any activity to be performed on the Property.
The Permittee or the Permittee’s Agents shall be solely responsible for the proper containment
and removal of all utility lines on or near the Property, if applicable. Except to the extend caused
by actions or inactions of the District and its officials, employees, agents, consultant, contractors,
and subcontractors subject to the provisions of Section 23 (Non-Recourse and Exclusions)
below, the Permittee or the Permittee’s Agents shall defend and hold harmless the District
against any claims by any utility company resulting from the Permittee or the Permittee’s
Agents’ direct or indirect activities on the Property pursuant to this ROE.

16.  Hazardous Materials. The Permittee or the Permittee’s Agents shall immediately notify
the District if they discover Hazardous Materials or Hazardous Waste on the Property. The
Permittee or the Permittee’s Agents shall only be responsible for the remediation, cleanup and
disposal of hazardous materials that can be directly attributed to the activities of the Permittee or
the Permittee’s Agents pursuant to this ROE. Within ten (10) days of the disposal of any
Hazardous Materials, the Permittee or the Permittee’s Agents shall provide the District written
evidence and/or manifests confirming the proper disposal of all Hazardous Materials removed
from the Property by the Permittee or the Permittee’s Agents. For purposes of this ROE, the
term “Hazardous Materials” shall mean (a) asbestos and any asbestos containing material and
any substance that is then defined or listed in, or otherwise classified pursuant to, any
Environmental Law or any other applicable law as a “hazardous substance,” “hazardous
material,” “hazardous waste,” “infectious waste,” “toxic substance,” “toxic pollutant” or any
other formulation intended to define, list or classify substances by reason of deleterious
properties such as ignitability, corrosivity, reactivity, carcinogenicity, toxicity, reproductive
toxicity or Toxicity Characteristic Leaching Procedure (TCLP) toxicity; (b) any petroleum and
drilling fluids, produced waters and other wastes associated with the exploration, development or
production of crude oil, natural gas or geothermal resources; and (c) any petroleum product,
polychlorinated biphenyls, urea formaldehyde, radon gas, radioactive material (including any
source, special nuclear or by-product material), medical waste, chlorofluorocarbon, lead or
lead-based product and any other substance the presence of which could be detrimental to the
Property or hazardous to health or the environment. “Environmental Law” means any present
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and future law and any amendments (whether common law, statute, rule, order, regulation or
otherwise), permits and other requirements or guidelines of governmental authorities applicable
to the Property and relating to the environment and environmental conditions or to any
Hazardous Material (including, without limitation, CERCLA, 42 U.S.C. § 9601 et seq.; the
Resource Conservation and Recovery Act of 1976, 42 U.S.C. § 6901 et seq.; the Hazardous
Materials Transportation Act, 49 U.S.C. § 1801 et seq.; the Federal Water Pollution Control Act,
33 U.S.C. § 1251 et seq.; the Clean Air Act, 42 U.S.C. § 7401 et seq.; the Toxic Substances
Control Act, 15 U.S.C. § 2601 et seq.; the Safe Drinking Water Act, 42 U.S.C. § 300f et seq.; the
Emergency Planning and Community Right-To-Know Act, 42 U.S.C. § 1101 et seq.; the
Occupational Safety and Health Act, 29 U.S.C. § 651 et seq.; and any so-called “Super Fund” or
“Super Lien” law, any law requiring the filing of reports and notices relating to hazardous
substances, environmental laws administered by the Environmental Protection Agency and any
similar state and local Laws, all amendments thereto and all regulations, orders, decisions and
decrees now or hereafter promulgated thereunder concerning the environment, industrial hygiene
or public health or safety).

17. Not a Contract for Services and Anti-Deficiency Considerations. This ROE is not
intended, nor shall it be deemed or construed, as a contract for services or to bind the District to
convey the Property to the Permittee or the Permittee’s Agents. Nothing contained in this ROE
and no future action or inaction by the District shall be deemed or construed to mean that the
District has contracted with the Permittee or the Permittee’s Agents to perform any activity on
the Property, including, but not limited to, the permitted use pursuant to the ROE. The Permittee
and the Permittee’s Agents expressly acknowledge that the District is prohibited by law from
entering into contracts for services without following the procedures set forth in the Procurement
Practices Act, D.C. Official Code §§ 2-301.01 (2001) et seq. All financial obligations of the
District or any subsequent agreement entered into by the Parties are and shall remain subject to
the provisions of (a) the federal Anti-Deficiency Act, 31 U.S.C. §§ 1341, 1342, 1349, 1350, and
1351; (b) the D.C. Official Code § 47-105; (c) the District of Columbia Anti-Deficiency Act,
D.C. Official Code §§ 47-355.01 et seq., as the foregoing statutes may be amended from time to
time; and (d) § 446 of the District of Columbia Home Rule Act. Under no circumstance shall the
Permittee or the Permittee’s Agents be entitled to reimbursement for any activities permitted by
this ROE on the Property.

18. Compliance with Applicable Laws. The Permittee and the Permittee’s Agents shall
comply in all material respects with all applicable federal and District of Columbia laws and
existing regulations promulgated thereunder (collectively, the “Law”) in its use and activities
permitted pursuant to the ROE, including all such laws and regulations governing the testing and
investigation of asbestos, lead and other Hazardous Materials.

19. No Waiver. Except as expressly provided otherwise in this ROE, nothing in this ROE
shall be deemed to waive any rights of any kind that the District now has, or may hereinafter
have, to assert any claim against the Permittee or the Permittee’s Agents or any other person or
entity, including, without limitation, claims with respect to any and all past events or entry on the
Property and activities of the Permittee or the Permittee’s Agents or of any person or entity.

20.  No Right, Title, or Interest. Nothing contained in this ROE and no action or inaction by
the District shall be deemed or construed to mean that the District has granted the Permittee or
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the Permittee’s Agents any right, power, or permission to do any act or make any agreement that
may create, give rise to, or be the foundation for any right, title, interest, lien, or charge to the
Property, including, but not limited to, the grant of a license or easement in the Property.

21.  Applicable Law and Binding Nature; Waiver of Jury Trial. This ROE shall be
construed under the laws of the District of Columbia without reference to conflicts of laws
principles. This ROE shall be binding upon the heirs, personal representatives, successors,
grantees, and assigns of the respective Parties hereto.

(a) The Parties, their respective successors and assigns, each waives trial by jury in
any action, proceeding, claim, or counterclaim brought in connection with any matter arising out
of or in any way connected with this ROE, the relationship of the District, the Permittee and the
Permittee’s Agents hereunder, the Permittee and the Permittee’s Agents entry on the Property,
and/or any claim of injury or damage.

(b) The Parties each waive any objection to the venue of any action filed in any court
situated in the jurisdiction in which the Property is located, and waive any right, claim, or power,
under the doctrine of forum non conveniens or otherwise, to transfer any such action to any other
court,

22.  Entire Agreement. This ROE may be executed in several original or telefaxed
counterparts, which shall be treated as originals for all purposes, and all so executed, shall
constitute one agreement, binding on all of the Parties hereto, notwithstanding that all the Parties
may not be signatories to the original or the same counterpart. Any such original or telefaxed
counterpart shall be admissible into evidence as an original hereof against the person or entity
who or which executed it; provided, however, that a full and complete set of any such original or
telefaxed signature pages or copies thereof evidencing the intended execution of this ROE by all
Parties hereto must be produced if this ROE to be considered binding upon all Parties hereto.

23. Non-Recourse and Exclusions. Notwithstanding anything set forth in this ROE or at
law or in equity to the contrary: (a) none of the Permittee’s or ther Permittee’s Agents’ officers,
directors, trustees, employees, agents, or representatives, shall be personally liable or responsible
for any duties, obligations or liabilities of the Permittee or the Permittee’s Agents under this
ROE; and (b) the indemnifications and defense obligations by the Permittee under this ROE shall
not cover, and the Permittee and the Permittee’s Agents shall not be liable for any temporary loss
of business, lost profits, or lost opportunity damages at or arising from the Property suffered by
the District or suffered by any other person or entity resulting from any such Feasibility Work
Study conducted by the Permittee or the Permittee’s Agents or on their behalf.

24.  Severability. If any provision of this ROE is held to be illegal, invalid or unenforceable
under present or future laws, such provision shall be fully severable. This ROE shall be
construed and enforced as if such illegal, invalid or unenforceable provision had never comprised
a part of this ROE. The remaining provisions of this ROE shall remain in full force and effect
and shall not be affected by the illegal, invalid or unenforceable provision or by its severance
from this ROE.

25.  Business Days. If any date herein set forth for the performance of any obligations by the
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District or the Permittee or the Permittee’s Agents or for the delivery of any instrument or notice
as herein provided should fall on a Saturday, Sunday or Legal Holiday (hereinafter defined), the
compliance with such obligations or delivery shall be deemed acceptable on the next business
day following such Saturday, Sunday or Legal Holiday. Asused herein, the term "Legal
Holiday" shall mean any local or federal holiday or other date upon which the office of the
District is officially closed in the District of Columbia.

26. Illegal Activity. The Permittee and the Permittee’s Agents shall be responsible for
notifying the District of Columbia Metropolitan Police Department (“MPD”), or any other
applicable agency regarding any illegal activity or any evidence thereof on the Property.

27.  Ingress_and Egress. The Permittee or the Permittee’s Agents shall not permit the
parking of delivery vehicles so as to unreasonably interfere with the use ingress and egress of
any driveway, sidewalk, parking area, public street, road, or alley that surrounds the Property.

28.  Counterparts. This ROE may be executed in several original or telefaxed counterparts,
which shall be treated as originals for all purposes, and all so executed, shall constitute one
agreement, binding on all of the Parties hereto, notwithstanding that all the Parties may not be
signatories to the original or the same counterpart. Any such original or telefaxed counterpart
shall be admissible into evidence as an original hereof against the person or entity who or which
executed it; provided, however, that a full and complete set of any such original or telefaxed
signature pages or copies thereof evidencing the intended execution of this ROE by all Parties
hereto must be produced if this ROE to be considered binding upon all Parties hereto. Execution
and delivery of this ROE by facsimile shall be sufficient for all purposes.

29.  Time is of the Essence. Time is of the essence for all obligations and deadlines
contained in this ROE.

SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREOF, the District and the Permittee have executed this ROE as of the

date and year first above written.

Approved for Legal Sufficiency:

DISTRICT OF COLUMBIA
By and Through the Department of Real Estate
Services

Name: Robin-Eve Jasper Date:
Title: Director

E STREET DEVELOPMENT GROUP, LLC
a District of Columbia limited liability company

By: ity ers, llc
aging Member

By: Y < P2eex 7R
Name: Geoffrey H. Griffis Date:
Title: Managing Member

Name: Tracy G. Parker

Title: Assistant Attorney General for

the District of Columbia
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IN WITNESS WHEREOF, the District and the Permittee have cxecuted this ROE as of the
date and year first above written.

DISTRICT OF COLUMBIA
By and Through the Department of Real Estate

Services ,
ALY iy

Aame: Robin- Eyé/Jaser
Title: Director

E STREET DEVELOPMENT GROUP,

L.L.C.:
Name: Date;
Title:
AW iency:
0-2309

Ndlllt. rd(,y G. Parker Date:
Title: Assistant Attorney General for
the District of Columbia
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EXHIBIT J
Compliance Form

Land Disposition Agreement
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* % ¥ Page 1 0f 8
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— PROJECT COMPLIANCE MONITORING SYSTEM FORM (PCMS)

The purpose of this form s to dentify and document the moniitoring and enforcement of varlous compllance requirements

O et '™ related {o economic development projects within the office of the Deputy Mayor for Planning and Economic Development

Economic Development (DMPED). This document shall be compleled by the Project Manager for the respeciive development project.

Moniltoring Period: to PM Initlals:
Project Name: Cognizant DMPED Project Manager:
Infilative: Project Developer Name:
Project Location: Project Expenditure to Date:
Ward: Estimated Total Project Cost:
Project Description: Projecl Eslimated Completion Dale:
Project Start Date:
Phase: Overall Status;
Signed By All Parties: Baselined:

No: Yes: No:

Yas:

COMPLIANCE REQUIRE

FE R

MENT NO. 1 - AFFORDABLE HOUSING

1. Affordable Development Covenant Date: 5. Independent 3rd Party Income Certifler:
2. Total No. of For-Sale Unils: 8. Affordable Unit Covenant Date:
3. Tolal No, of For-Sale Unlls @30% AMI: 7. Total No, of Rental Units:
7. Total No. of For-Sale Unils @60% AMI: B, Total No. of Rental Unils @30% AMI:
8. Total No. of Renlal Units @60% AMI:
Affordable Housing Status:
COVENANTS AND COMMITMENTS COMPLIANT COMMENTS
Yes No
The minimum percentage (15%) AMI for-¢ach Affordable Dwelling | |

Unit corresponds to the Affordability Requirement.

Floor Plans/schematic drawings exist showing the location of
Affordable Dwelling Units, identified by unit number or other idenlifier
and floor.

A finish schedule exists for all units in the project.

(w]

The units are dispersed throughout project - not concentrated and
distributed across unit mix.

Unils are being constructed at pace of market rate units.

Household income is certifled by 3rd party.

oooOo oo
gog oo

Sales and rents are comparable to the agreed on price schedule.

32 11

CERTIFIED BUSINESS ENTERPRISE

COMPLIANCE REQUIREMENT NO. 2 -

Sub-Contracted Dollars to Date: 4. Date of CBE Utilization Plan per LDA:
Total Doflars Subcontracted to CBEs: 5. Has Developer Earned Incentives per LDA:
% Dollars Coniracied 1o CBES vs Total Dollars: NaN Yes: No:

Certified Business Enterprise Status:

COVENANTS AND COMMITMENTS COMPLIANT COMMENTS
Yes No

Developer has expended a minimum of 35% of the project budget

funds contracting and procuring goods and services from CBEs.

Developer has achieved CBE minimum utllization requirement within
(# Years) of execution of CBE agreement.

Developsrdevised a list of professional services, trade specialties, or
other vocational non-traditional areas which are non-traditional for
CBE particlpation to create opportunity.

Developer utilizes DSLBD resources, DC-based newspapers, and
publishes notices of opportunities to identlfy CBEs.

O Oooao
O Ooao




* % * Page 2 of 3

PROJECT COMPLIANCE MONITORING SYSTEM FORM (PCMS)

Office of Depuly Mayor The purposs of lhis form Is to identify and document the monitoring and enforcement of various compliance requirements
> related to economic development projects within the office of the Depuly Mayor for Planning and Economic Development

forPlanningand
Economic Development (DMPEDB). This document shall ba completed by the Project Manager for the respective development project.
CBE Utillzation Plan submitted to DSLBD at least 30 days after LDA (] (]
signed.
Developer's vendors are verified by DSLBD as CBE. m] |

BTN IR R ST RS IS T S RS IRSTR )

COMPLIANCE REQUIREMENT NO. 3 - ENVIRONMENTAL STANDARDS

1. Environmental Impact Screening Form (EISF) Filing Date: 3. Contaminated Site:

2. Environmental linpact Screening Form (EISF) Filing No.: 4. Voluntary Cleanup Pragram (VCP Sugested):
Yes: No:

Environmental Standards Status:

COVENANTS AND COMMITMENTS COMPLIANT COMMENTS
Yes No
Project walted at least 60 days between EISF filing and permit fillng. [m] O
The EISF filed before completion of design and project planning. O 0
The Project is compliant with the Green Building Act. (| O
The praject Is compllant with the District of Columbia Environmental (m] O
Policy.Act-of 1989,
The project is compliant with the District of Cotumbia Municipal [m| |
Regulations Title 20 (Environment) Parts 1 and 2, and Title 21
(Sanitation).
An application has been filed for VCP based on site contamination. O O
A voluntary Action Plan is being followed per suggested VCP. O a
1. No. Hires to Date: 5. Date of Employment Plan:
2. No. District Resident Hires to Date:
3. No. Apprenlice Jobs Created: 6. Date of First Source Employment Agreement:
o] T enir
Hirlng of District Residents Status:
COVENANTS AND COMMITMENTS COMPLIANT COMMENTS

Yes No

Developer uses DOES as its first source for recruitment, referral and
placement of new hires or employees for the new jobs created by the
Project.

Employer hires 51% of District residents for all new jobs created on
the project.

Developer hires 51% of apprentices employed in connection with the
project,

Developer has entered into a Flrst Source Employment Agreement
with DOES.

Developer has registered an Apprenticeship Program with the DG
Apprenticeshlp Councll {contract totals over 500,000).

Developer has and is followlng an Employment Plan showing new
jobs projected, salary range, hiring dates, and unlon requiremeénts.

OoOoooo g
Oooooo o
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rem— PROJECT COMPLIANCE MONITORING SYSTEM FORM (PCMS)
Office of Depuly Mayor The purpose of this form s to identify and document the monitoring and enforcement of varlous compltance requirements
for Planningand related lo economic development projects within the offica of the Deputy Mayor for Planning and Economic Development

Economic Development (DMPED). This document shall be completed by the Project Manager for the respective development project.

PREPARATION OF MONTHLY REPORT
This monthly report was prepared by:

R AR Y SN FA DT O ST o L e % shatin JUa 120

Representative Signatures:

Print Name DMPED Project Manager Signature and Date

ACKNOWLEDGEMENT
The undersigned hereby acknowledges that the above findings are accurete and true s of the above stated monltoring period.

Representative Signatures:

Print Name Project DeveloperSignature and Date
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CRE SGREEMUENT  E Sireet Develaperetit

CERTTIFIED BUSINESS EN FERPRINE
UTHLIZATION AND PARTICIPATION AGREEMENT

THHS CERTIFIED BUSINESS ENTERPRISE UTTLIZATTON AND
PARTICITATION AGREEMENT tthis ™ \precment 1 s maide by and betseet the
DISTRICT OF COLUMBEA DEPARTMENT OF SMALL AND LOCAL BUSINESS
PEVELOPMENT. ithe “DSEBDT aud ESTREEY DEVELOPMENT GROUP, LLC
Disteict of Columbia mited Hability compan. o its desiEnees, SUCCeEsOrs af assigns (e
Prveloperh

RECTYALS

A Pursuant o Land Disposition and Des clopient Agreement ifuted ws
190t Zagd buetween the evelaper und the DISTRICT OF COLUMBIA (the
sPevelupment Agreement”). D cloper intends e provide for the dovelopment of a hire station,
ulfice space, and progect amenivs 1o sene the communiy m Suuare 94 et Boand Square

Sus Lo 102 othe "P{'U"}\.’Clnt

14 frursuant o e Land Dhaposition and Development Agrevment. the Doveloner
Cosernants by execwd amb wall vemply m Al respecty with this Centitivd Bustness
paterprise U utizanen amd Participution St

L Capiadread termes poy delined boren ! s e the meaning asstgned e thaninthe

Ponetopment A2reement

NOW,PHEREFORE, for and i consideration o e mataa) cos crasinds and agrovments
contained herein, the recenpt amd wdeguacy ol whichis fereby avknowldeed by both parties
horeto, ISR and the Pleseloper agrec, @ oty s

ARTICLICE
UTHLIZATION OF CERTIFIED BUSINESS ENTERPRISES

Seetion 1.1 CBE Utillzatien, Doveloper, onits Defdt and or on Behall ol it saccessors aml
assigns (it any ) shall hire and contract & i Certitied Business Eoterprisos cevintied pursiant
e Small, Local and Disads antaged Business Emerprise Dovelupment snd Assistnes Aeto!
S0us, as amended ithe “AcU D, Law 16-33 100 Official Coue § 2-2180) e veg atereh
SCRE™ Y i connection with the predeyeloprwnt and do clopment phases of the Project,
i, bat not hinited (o, protesstunal and techiivd sery Jees, culstructivn management, ind
comatriction tadie swark, amd supphers. Doveluper hall uspend Tunds contracting amd provuring
grondds amad serviges from CHs 1 an amoeat! equivalent ke ae fos thors ity -Nive pereeist £330
of the Adiusted Desefopment Budgat dhe U Mot Fapenditure™y As despled m
Attachmgent 1 heretes Addjusted Drevclupment Buadgel s STOT.THLO00 | he CBE Minmum
b apemdtiure s dreretore S4 11,696,400

Section 1,2 Capacity Building tocentives, Pevahiper acknowledpes that o priont of Y
Pyistrict o Columibia i o assist focal busipesses dey cloping greater vapadits. technicst
capabibities and saluabile experience. expectally i areny of developmoent and Construciion rebated



CRE AGREEMENT 5 Neevet Devetuprient

wervices 1o it el the paitivs agree that D eloper will has e the night wo cam and recenve
Certain IRCentives Tor Chgagng i adivilics that are lkels to create oppartuniiies 1oy OB
gencralhy sl fo fcitate ciapacity bunlding for Disgds antaged Business | nterpiises delined
ar the el U DRES™ i particular, Suchmoeniies hen earmned by Developer will be apphicd by
NSEBD 1 reduce Developer’s UBE wilization pequireinents sut forth in Seenon §.1of this

Agreenment

it Lhe Developer shall devise u ist of professional servives. trade specialtios, or
otlier sevational arcas i wingh Chks einher fuch sapaciy, fack depth. or m shich soch tirms
tracdditionally do not paricrpate s prive contrlors in consteuelion projects ol this hature and
aize peach, a  Larset Seetor 1 and subit the Jist ar DS tar approsal withim thirty 308 Juys
of stpnie s Agreement. CRES henititicd on the st shall ot e eligitde Tor o bonis, us
deseribed in paragraphs (h o and €9 belons ¢ Reporting Bonus ™ wdess the st s approy il
by DI SBD Such hist il be attached hereto as Sttachinent 2 and mde part of thas

Agregment

(1 Fur ey ery dollar expended with w DBE for services thait Tull withien o Tirgat
sector. Develuper shall reveive ervdit for STEG against the CHE Mimmum
Papenditure, oz esample, o $100.000 contract award paid wa DRE
Copstruction Management tirm within the Targer Sector swoukd be coamted as
S1S1L000 by DISLID swhen measuring Develuper's performance against the CHL

Sipimm bapenditure,

i For every dollar expended with a CBE kit is not s DI for sery s that
bl s o Tareet Seaton, Devedoper shall reeets ¢ cradit for S 25 apanst the
CIRE St Dxpemditure. For example, o STODG0 contract an ardd panid 1o
CIE Cirstruction Mamagement fivm svithin tie Target Sector wohd be conmed
s ST2E00 by DSTBD whon measuring Des eloper’s pertonmance against the
CIs1 Norirmen Eapenditure,

s For every dodlar expended with s DAL {or sen wes a2 inclisded ma
Papgeet Sector, Developer shall recets o g credit for $1.25 against the CBLE
Vi Fapenditure Por esample. a 8100000 contrict award peed oy DBE
Constraction Management Gem outside of the Target Sector wuild b counted as
C18.600 b DSLBL when measuring Descloper's periormance dgaite] the CBIL

Stindnuan Bxpendiiure,

(b1 Paeny cantruct, purchase or tash vrder qas applivatle] ssued by Developer wo CRE
fems, cither divectly o indirectiy . whivh Developer believes should qualiny for the Reponting
Bonus shail be subject 1o reviess aad approval by the Divegror of Prst 30D tthe ~Direcior M o
ensure that the seope ol work s properd Charterized within a Target Sector The Reparting
Pomus ] pot be credited 1o Developet aafess the Directar approses the specilic procurement.
provided. hoseser, that o negaliee Jotermination sitl not preciude Des eloper tram regerng
stunekard credit eeither T Ear 1 23510 as applhicablel B the eapondiiure s sel torth heren.

i [he parties may antuadly agrec m v rrtinyge fo additional incontives that mag by

catned by Developer Tor mstiiubing amdditiomnd cuprrciny buthding ity es oy Clbsge w . pas
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5

without delay programs: establshment ol strategiv partnerships ot et protegd nitdativest
particulaz, Developer is encouraged o work with s peneral vontrictors and o construetion
managers o develop more Mexible criteria fur pre-qualifvug CBES for participition on e mived-
wse projects The modined pre-gualticuion criteria should consider the stz and Ceonanie
wherewitha! ususlhy present sesmall contricton as well os nsurmee and bonding requarements.
Preveloper i also bighls ericaitaged to estublish CIRE set-sides for vertain provuretrents that o ]

restriet Prdders o e Bid g};syk:t;;s&

ARTICHEH
CBE OUTREACH AND RECRUTTEMENT EFFORTS

Seeling 2.1 Tdentification of CBEs und Outrench Effurts. Devcloper shadl aihee the
cesnurees of 151 B, ineluding the CAE B Conter found an DISEBD S website

i daibadideann i dn particalir. Deselaper shad) publisioall contrectn appertuties for this
Project within the CHE Business Come "o Pusiness Oppostunines aca, |
CHE Company Doectons s the primary soune for plentifvimg Ulkse 1

¢
teveloper sial! pse the

The prisgy vt

g
pepardung CHY reterrats shafl be e Drrecior cuch ooy 151 B representiatis e s the Dhrecter
s desipiaie Do cloper may use othet roiciiiues 1o phertily indis dushosn hisanayses thit
enuld qualifs as CBEs wd 13 crevuraged o refer diry sucl firms 1o FISERD s Cortitioation anil
for certifivation Phroughout the Juration pt the Project. Developer orits peneral

contrctor construction manager shall tas sel forth 3 Sevtion 4 11 perisdically publish notices
ammy of tie Follow g nexsspapers primurily serving the District of Colmnbuar Fiw Crrrest
ARRIRYLIE DL Fhe Hashinuimt hionrgwr sthe Wondpieran flro-sluporicon. Cantmon Demariinidi
W ashington Bieade, Axian Fortute and 1 Fiempe Lastive vor Hany of them showdd cense o el
dacir stiecessor, atd 11 there o siooessur, i amrther newspaper of generad TG RIIEHYREE
infurm U s and eptanes sshich vonld qualits os CBls, aboat the business apportupties. b

cvent tha Devetoper develops a webstie for e Project, such website shadl {1 adveriise

g bed poch s, G present strochions on fow o bds and (o diveathy link w
(3 SBDs websiie

ARTICLE 1Y
INFORMATION SUBMISSTONS AND REPOITING

seetion 30 CBE Utilization Plans. Developes shall regutre 1y generul contngtor 10 submit o
CBY utibtaton plan w DSTRD oy approsal na dess than thiry $30) diss tolhawing the date of
seleetion of . peneral contractor. which plans halt be amomatically incorporiated and made o
part of thes Agrecment as Mtachmen § tollowimy approval by DSLRD reach. a U tilizaton
Pran™y Fach Utihization Plan shatl i all ol the projected procurement items, quantitics add
catinated vosts, bid opening mnd Closig dates, andd start-up and completon dates. | his plan
shouid indicate whetler any toms will be bid without restriction in the open market. or limited w
Cles. Developer min ot deviate patteriatly Trom tie steps and actions sat Forth i wich

Ut iation Plan souhout st ubtaiing the s ritten cansemt of the Director For case o
mentaring, Doy eloper agrees 1o work sath (511D w frplement progedures Lo s general
comtractor W subrmiz Ublization Plans clevironicaddy throgh the DSERD complianee
admintstration databuse, as apphicable.
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Seetion 3.2 Quarterly Roports, [hroughout the durtion of te canstriction ol the Progect,
Deseloper will sabl quarterly contravimg il subcomsacting expenditure reporty for the

Project whichhdentin

il (hose contrets where e pary ' providing services, puoils or matenials was i CBE

frciuding the mame of the compray and the amoeum of the contract
{i the nature ol e contract.

G the amount sctualls patd by By clper to the URE under such contract thit month

and o date:
Gorthe cortdivation eategories Tor cich sentor contractor

i the Wwork performed s veidurs contracters i Fareet Sectorlsfand relevan

rndirplicrst aod

(o the percentuge of sverdt descinprent exparmhitires which were 1o Citbs
Phese reports siall be submtitied 1o later than ity davs 3 after the end o cach yuarter The
reparts shiadt b submsiited on g foran provided by DSLOBD fa prototvpe of this tarny is e luded o
Alachmeur b However, 13S] B0 pesers v e rieht Lo peasanabhy armerd this form sl

comsultion with the Devetoper  This repart sball yise desesthe the Desclopet’s oreieh efterts

=
&

(it ) duing the reporting perid. e phertity OB and or cacenrage Hrem o bid o or
sthera dse sppls 1o provide fabaor, wervieus. goods, and mitenials or usein the CORSPUCTIon of
aperation of the desclopmens prugedt Compantes thal may be eligible i costification, but are
pot vt vertitied, or whose certificatumn is pending with DSLRD shall pot by mchuded v these
pepirts wrless and until the compiny is corttlied. Further. onty amounts espended after o
company s eertfied shafl be counted s ards the CHE Stintmum Expenduare. Concurrenthy
with subpapssion ot the quarnierdy repots, Deselopey shall also submid vendor serificion forms
ieach, a4 “Vendor Verilcation Form™} substantially in the form ol Mtchimeny 5

ARTICLE IV
GENERAL CONTRACTORS AND CONSTRUCTION M ANAGERS

seetion 4.1 Adherence to CBE Minimum Fypenditure. Deseloper shall require moils
contractual agrevntents with the peneral contractor apnet o comstructby mamgr for the
ctoe s that the General Comrachor

deyelopment protect. as applicable, ghe ¢ seneral {onte
comply with the reles ant obligations ated resporsibilities i1 Developer vontaiined 1y (s
Agreemant with respect o achies ing the apphicabite CHE Mimum Bpenditare. Developer
further nurees 1o inform the Cenerad Contrctor ard subcomtravtors o the other oblipaiens and
pegraremenis apphivable w Devetoper under this Aureement. Dosveloper shialt intonm the Goneral
Cotttractor that nog-compliance sath s Agreemoent mad wegatisely mpact fitare vppoctuniivs
with the Distriet Far the Devetoper and the General Contractol fespectis el Specitivatis,
Dheveluper sifl obtain the follosing comnubments Pronse i Urerserad Comtrctor 0GET
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{in

ity

Y

iVt

e GO will publish a public netice i a newspapes whiose prinsry cireulation s
iy the Distriet of Columbia o g 0o dmestedn Wsdnagion dparmer. K icnipo
Do Ustan Foepen, The Carrear Newspupers, Q). 1ar e purpese of
~obiciting bids for pricducts o servces bethy sonpht for construction and

renos wtion proteets and witl atiow redsonalle Hme e g ne fess o 30
business dus 51 For all hidders o espond w te frvitations oF regquesis tor bulds,

(e G wilt contact DSEOB (o abtan o current listing of wll CRE s qualiied e
byed o procurements as they wrisd and will make Fudd ase of the CRE Business

¢ enter found at hps dsibdade gon for Hsting oppertunitics and tor subconaciing
COmPlaoe mononng.

b order o achieve the appicable CBE Mimmun Fapondaure for the pised-use
project. Develuper shall require i its contractual agreemoents with the GO that the
Gl provide o O3 biddey dhat 1 net the T bidkder an oppartunity to prossde s
P Best after felore contract award, prosided the C1H: bid price is among e

tap 3 ldiders

e G will not require that CBles provide bunding on contisets s ith g datlar
valae loss than S0t 00, provided that in brew of bonding the GO m aceept s

job speeitic ceptificate ol msunice

Phe GGl imclude mo sl contracts and subeontracts (o UBES provess tor
sheomtine dipute resshation. This process siathifford an opportinily for CHEs
we subinin documientation ol wotk perfiorod and inoices by regarding rgiicsts
firr payvrrients. Included i the comtiacd slall be a muawdly agrecid upon provision
for medintion e be conducted by DSEBD o arbitration iaccordance with the
rules ul e Amerivan Arbiteation Assoviziion.

Phe GO and suheontractors shall sipwctly adhere o thesr contractual shhgalens
puiy all subcomingelon im accordance with she comractually agreed upon schedule
for pastients. [ the event tha there i dulay i paynment W the geoeral
contrcton, the GO s w immeditedy nonly the subvontracter and ady s us o the
dite on which payment car be expeeted

Ihie GU commits o pay al CBLs, within ffteen (15) business days folowing the
GLs reveipt of a payiment which mehudes Finds tar such subcontractors, frn the
Pevefaper  Developer alse agrees to estublish i provedure for ghving otice 1o the
subeantracturs of the Deteloper’s puyment to the LG

ARTICLE Y
FOUTTY AND DEVELOPMENT PARVICIPATION

Seetion 3.1 Minimum LSDBE Participution Requirenenls. Develaper avknus fedies and
aerees that husinesses cortified pursyant e Aot as focal, soatl and disads antaged business
enterprises LSBT shull recen e no fess than vty pervent (2050 m cquity participation

4
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el o Jess than twenty percent (200 i development partictpation in the Projectom acvordanee
with Seetion 23490 o8 the Act, DG Okl Code 8§ 2-2184un. To address the aforementionyd
vequirements, Potomac lovestment Properties, Cliy Partners, Adars s estment Group, PO
Strtegy Group, and Paramount Des cloprient signed o Letter of Intent 71 M7yt huad as
Aachment 7 and incorporated herern by reterence, Potomae Investment Properticos.

Ciny Partners, Adans Investment Group, DO Straiepy Group. asd Piramount Development
anticipate forming i lomted Hability compumy huosn as [ S Develapent wo serve as the
Devetoper of the Project. Pursuant o [ chibil A to the LOL DO Swrategy Group (e eartified
LSOBE will owr 109, and be o 10% developoient tamiger and Paramount: Sows ta vertitied
[SDRE il own (0% and be g T%toyelopment manager

Section 5.2 Pari Passu Returns for LSDHE Equity Partiner(s), Duoscloper agrees tha DU
Straegy Group amd Paramotnt 5ot shatf] collzeris oly reevive ne hess than 0% CquUHA
parlicipation i the Project Bescloper agrees that DU Strategs Cirvap and Paramount Sote shail
Feceive 3 returm oy estinent in the Project thut i part passy with all other sources v spogsor
developer equity fr addition. W DC Sinmites Crowp and Paramount’ Sets glevt o contribute
sttt capital o the Project, giey swill reveive the e returns as Potonm tny estment
Properties. Uity Partiers, and Adams finveshinent G swith respect losuch additional Cupil]

Seetion 5.3 Presersation of LYDBE Finaneial Tnterest. Fhe equity micrests e DU Strategs
Group and Parpmonni-sots Jhatl] fent b difured over e course of the Propect, including fiir

Cature 1o conteibwte additional capital.

Seetion 5.4 LSDBE Riskh Commensurate With Equiny Positien. DU Strayy Group and
Paramount Sote shatl not be expecied © hear fimancial or exceution reuirenients that are ot o
proportion with Hicis crquity position in Des efoper andror the Project. Condribution by DO
Steatepy Crroup and Parimaunt Sof will B in slireet proportion o their wierest i Dey cluper il
it passit o it Potomae fs estment Prapenties, UityPartners, and Adaors nvestient Lo,
section 8.5 Management Control wnd Appros al Rights, AH partncrs will huve masigemen!
controd wnd approval righis o Jine with their syt pastion, Al mujor decisions wi i g
Devctoper, mefuding the admission of tans members, barrowines amd Huancings. dissoliuon and
ather maderial actions, will reguire the unammans consent of il managing partoers. Ans
riduction of the carried inlerest payaable 1o DO Srategy Greup or Puratnount Sofo from
eveloper shadl be amajor deasion. b voting on all major dectionus siieeting Developer.
Potore T estinent Properiies, iy Partners, snd Adams fnsedment Ciroup sl consult with
DO Strategy Group and Parameent Sob regarding At such decisions, sad 10 oo vt shail the
Squity interest ot DO Stestepy Group and Paramount Seto in Developer be reduced or moditicd
withoul e eomsett A maer decisions involving Devgloper shull reguire tiunimous corsent

of all pagrtpees

Seetion 3.6 LEDBE [nclusion, Recogpition, Access and Involvement. Do claper
acknosfedpes that o privnt of the District 510 visure it LSDIBE partners on desclopment
projecty dee granted and ervotraged o neanta aclive molvement ol phises ol ihe

Jos clopment etfort, from initiab pre-deselopment acin tties throweh developmant completon and
ongoing asset memagement. To assist LSDRE pariners in giining the shills necessany 1o
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participate in hineer des eloprrent eftorts, Developer aprees o prmiw DO Strategs Group sl
[Faninuit St Tull and OPUT CEEsY L inTariation ut tlved in projuct execation, ihchading, o
examplo. market studies, toancial an iy ses, prejeet plas and seheduoles, tind-purts vonsulian
reports, cte. Developer agives to cansistendy represent amd include DO Strategy Group and
Pararount Sote i3 Lo mampers !l‘smsrh such retions as it paming G apphcablien,
advertising, and brasding opportunies thid incorponiy PO Strategy Croup and Paramount Sote
I Steategy Groge and | Paramonnt Sotw shall not e preciuded from seiling services buck Lo
Developer DO Strtegy CGroup ad ParsmouniaSoto sh all participate m by ivu schuedule and
strftegs medtings aod mus also parieipige i the negntiation of development agreemaents,
creating 4 sie pi . managing deste des elopoient, hiring and managing corsaltunts, seching
drid securing zoning \.J.UHL"{LL‘!Hx, devetepinyg and monitormg budgas, appls 1ot il
securing Hancing. pertorming due dibaenve, parketing and sufes of sl uns, and sy ot

fasks necessars o the des elopment and constraction B e project.

ARTICLIOVE
CONTINGENT CONTRIBUTHONS

Sectian 6.1 Contingen (kalrihutinm for Faiture to Meet CBE Minimum Expenditure At
the conclusion of the Project, DSLBD shall messure e percentige s iiiiumw butsween the CBE
St Fapenditaee and {Lx\mn S _uml sxpenditires, HDeveloper™s sl expendiires
ace fess than the CBE Moy Papesadiige, 1)’%{ 81 shall rdentify dhe poreentuage ditforence
(the “Shon Gl 3 Developer Sals womeet i CBE SN b xpeaditae within 60 duy s i
Projest, which shadl be detenmined by ssannee of catiticateisy of
pits ment ieaah, o UContingent
a iy the T and atu manner b be

the conlasion of the
oUHPRNLY hw the Project, Dhescioper shafl make the TalTowy
Contribation™ s wingh shali e pand o the Distrctod Cabamiy
Jetermined by DSLBD The Contipgent Cantributions shall by based on paenis-Hve percen!
e ef e CRE Alinnmum Fapeadinge athe <O ontrivition Fund ™). Phe Conteibution [and s
therefore SO 74000

i 1 the sh sm..tll 15 isroee Uiy S0 o the B Minimum spendsture, Doy elopue
shall ausbee o Comtippent Comribution ot eie mdndj ereeint (10 of the
Contrebrgion Fund. Por oxamysde, U at e conelusion of the Project, the Shortsi
s 600, Developes shaft make w Contingent Contribution of S0 710

(10 1 the Shertiall s betwaeen 1005 g 505 of the CBE Minnouwn Pxpenditure,
Drievelaper shall make o Contigent Contrtbation that is the pereentage ﬂ’{%h’;'
Copdgibastson S dhat is eqm? o e Shorttadl, For example, i she Shoriall s
20, thy Developer vhie xH make o Contingent Contribution of 20% ol the
Costtnbntesn Pund. s e 2034801

it 1 e Shorttad s dess tha 100 oF the CBE Mintmuem Bopendaure, and
Developet hus ihen all actions ressoniably necessan ras reasomibly determined
by DINLIDD based an Doy cloper’s vepoets and other veritiabfe evidence) to
avbien e the CUE A ingmm Dapendiiure, the Deseloper shall not be reguired to
nradee o Contnpent Cartribainm, Phe Bevadoper nay siect ts burden to
demonstente i B Lihen all gofions reasotably sneeessar Ty achiese 1 U3
Mistmuam Pypendinare by b faltiihng ait CB0 ouprench aned recruiment cHoos



CBE AGREECMENT  E Srreet Developrent

identilied in Artvle ol this Apreement. {23 complying with Artwle [V of this
Agreement: (3 providing ¢ Wenee of the Generad Contractors” comphiance with
the commitnenty set forth i Artcle 1Y of this Agreenient, amd (49 by taking e
Folfon e ackivs, among other mes’

4 o connectiet with the preparation ol Tutiee Bid packages, (U any, developa
Lt of medin ootlets that arget CBLs and polentiod CBES fereafler relerred G
as * Varpet Avdionce” bused on . certitteution erirs,

b Puiisg the il constriction of the Project. place advertisemoenix 1y meddia
outdets that addeess the Targel Audicnve o & repulir basis (L, cach tie a
soss bid package i senl outy and advertise the progrannmatic actisitios
establishivd pursnmt to the Agreement on an s necded basis:

oo Lax amdor email new provutament GppUIULS Meers 1 tarpeted CRL

acconding 1o tide chitegons s

d i coniection with the nrepastiion of tuture bid packages, i uny, develop @
Hal o avademie instiiutions., busiiess and community organizations that
reprosent the Furget Atdionce sotha they may provide updaed information
en v lable opportenitics 1o thelr vonsiituents;

¢ Nake presentations wnd conduct pre-bid conferences b sing of vontracting
cpprertumes for the Targad Sudienee cithwr onc-on-one o throueh turgeted

Buniiiess organtaatioms.

[ Provade up o ten (0] sets ol Froe plaps s specifications foor business
arganiations representing darga Andiviees upon reguest,

g Commit o promating opporiuies for Juint vertures belveeen non-CRE and
CBE fiems to futher grons OB and increase conbract pariicipion

dvt I the Shortiad] is fess tan 10% u(the CBE Minmum Fspersditure, but Developer
P e Lahen all achions reasonably necessary (as regesontably determined by
151 B hased oo Developer’s reparts wnd other verifiuble evidence) ta achieve
the CBE Minimum Dspenditure, Desetoper shall mike o Contingent Comirhation
Hiat is the percentiage of the Contribution Fand that 15 wepual 1o the Shortfdl, bor
example. i the Shoryall is 3%, the Develaper shall make o Contingent
Contributan of 3% of the Contribution Fond, e 3508700 v

Section 6.2 Fatlure to Mevt Equity and Development Participation Requirements Faiture
o comphy with tie equity amd dewelopment participetion reguirenents of Article Vool this
Apreement shall consiute doma erial Treach of this Agveement and ol the Lind Disposition aml
13es elopument Agresnein

Cnpe Allgckiment b o bt o atggestod outicach sctivibies



CREEVGREEAENT - Street Bevelopent

Scetion 6.3 Other Remedies. Patlure o make any reguired Contingent Contribution in the tme
and manner speettied by DSLBY shall be 4 el breweh ol this Agreement. o the event thal
the Developer breaches any of its obli pations unifer this Agreement. in addition to the remedies
ctated heretn, 13S1.BDY dovs not siute its right w seek oy atrer remedy against the Developer,
the generad contractor of Hie Pravject and aty munager of the Praject that niight othersase be
avarlable at s or wt egquity, meludimg spevitic peitormance

section 6.4 Waiver of Contingent Contributions. Ans Contmgen Camribution requinsd
dricder this Section mas be reseinded or maditied by the Divector upon constderation of ke
wtalits of the vircumstmees affecting sueh papgetiplane.

ARTICLE VH
MISCELLANEQGUS

Section .1 Primary Contact. The Dircctor oo bis or hur destenee, shath he the primry pony
of contaet Tor Developer Tor the purposes of vollesing of pros Rhng mlomntam oF CaTs g ot
iy wd the activites under thits Agreviment Fhve Director and o representatis e of the Bescloper
with contraching asd or higing sutbority shall meet regubnty

Seetion 7.2 Notices, A notice, iy sent on mstnament requiied o permitied by 1his
Agreement o he given or delivered to cither party shatl be deemed to have been recen ed when
personally deltvered or trmsmitted by telecopy or faesiple mmssimisston (which shinf] by
immedintels contirmed by telephone wind shitt be foltowed by mailing an original of e same
witlitn 74 hours afier such ransmission) oe 72 hours following deposit of the sime inany e
states Post Office. repistered or centified murl, postage prepaid, adidressed as fellows

To 118180 Deparaueni of Smadl and Foced Buspess Developmen
ST Srrect, NV Suite 970 North
W ashymgton, DU 700
Aggenfrarn Phrvctin
bel (2021 7273904
[Fan (2023 T24-3786

nd CHtiee of the Deputs Mavor Jor Planning wid Leonomie
Pesedoapment Government of the Districg ol Columiia
John AL Wilson Building,
13540 Popnsy hvania Avene, NWL Sute 27
Wisshiggten, 10O 200601
Altention: Depaty SEor tor Phnsing and Eeonemic
Pescelopment

Teb 202y 76303

Fax: (202 7276703

i



CHE VGRERVIENT L Strest Dyvelupintent

With acops o Oftice ol tie Attorney Generad
John AL Wilson Building
{150 Pennsyivania Asenue, N, Sujle U7
Washington, DU 204
Attention, Atorney Uenerad
el 20 P 3400
Fas: 00 3478970

[0 Developer: I Street Development Group, 11 C
¢ o Gienflrey L Grethis
1817 Adans Ml Road, NW, Suite 200
Washinglon, 3.0, 20004
bas 202200200

With w copy to Harey A Haberman, losyuire
31 Monnee Soves, Suite 1307
Hocks ille, Mo land 20830
Fax., 3-340-1107

Fach party mas change s Address of addresses for delivers of poove by delnenng

written mistice of sl change of ndiress tovhe other muly.

Seetion 1.3 Severabidity, 1 any part of this Agresment is hebd o be egal o uenlveenhic by
4 vourt of competent jutisdietion, the reninder of this Avreement shall be given effect o the
fulfest extent possible.

Section 1.4 Suceessars and Assigos, This Agreemont datl be binding upon anmd inure o the
Penelit ol any permiticd sugeessors and assigns of the parties hereto. Phis Agreement shiht nen
b assigned By tw Deseloper without thie prior wittien consent of the DSEBD, w hich consent
shall not be erreasonably swithheld or delased. Hh conpection with amy sueh comsent of DSERD.
OSLBD i condition its consent upor the aceeptabifity of the fnanensl condinon ol the
proposed assipnee. upon the gssignee’ s eapress assamption o all eblizations ol the Developer
hereunder of upon any other reisotable factor which DSLIED deems refovant i thwe
cirvamislanees, fany oot ans soch assipniment shal! be tn swriting, shall elearly whentity the
seope of the rnights wud vhligations sswigtred and shatl not be eflen e untl apprised by the
DSLEI DSE D shadl Base mo right 1o assiin this Agreement exeept ®oanather PHstrict sgenes
Seetion 7.5 Amendment; Walver, This Agrednwent mid b wmended From tme e time by
written supplement hereto s exeuted by DS and Developer Any obligations hereamder
i nat b s edexeapt by swritten instrumet sigmed by the panty w be bound by such wiiver
o Utture or delay ol either party in the veernase of stnn right prven tassch party herewnider or
the wathy et by any parts of any conditon hercunder For 165 benelit cupless the tme specilivd
herein Ty exercise of such right, ar satisfucton of such condition, has expired ) shall constitale a
waiver ol ans other o Turther sght aor shudi ans singde or partial esercise ol right precinke

P4



CRE VGREEMENT - 1 Ntreet Developmient

other or lurther exervise thereof ur any other right. Phe swaiver of any breach ereunder shall no
be deemed fo be s wanver of any ather oF any suhsequent hresch hereo!

Section 7.6 Governing Law, [his Agreement il be governed by the Livws ol the Iistrict ol
Colambia

seetion 7.7 Counterparts, This Agreepent mas Be executedd in counterparts, vich of which
shatll be dovmed an original.

Section .8 Fatire Agreement. Al prosious pegotiations and understundings between the
parrties hereto or thclr pespective agents il emphusees with respect 1o Ui ransiactions set lonh
heretn are merged o s Apreement. and this Agreement alone (il and completely exprosses
the parties” righis, duties and vbligations with respeet o 1s subject mater

Section 1.9 Captiony, Geader, Number and Lunguage of faclusion The cuptions are
serted n this Agrecment only 1o cons enience ol refesence and do pot deline. hnntor desenbe
the sCcOpe O L oL any provisiots ol this Apteenent  Lnless he conteat eleary requines
otherwise, the singalar includes the paral, and s fee versis, and the masculine, feminine and
neuter adicetives melude one another As used in tiis Agreement. the sword “inchuding” shadl
prean Ctncluding but e Temited w0

Section 110 Attuchments, The tellowing exhibis shall be Jeeied incarporated it this
Agreement i thar entrcty

Attachowent I CBE Mintmum Lapendituee

Artachment 2 {arget Sevtor List

Attacharent 3t U tidizatien Plan

Attactment 4 CBRE Reparts

Attachment 82 Yoendor Verification Forms

Atachaent 6 Sugpested Outreach Actvities

Attachment 7 Memorandur of tnderstmding or Developer

Section 7.11 Binding Flteet, Fhis Azreement shall he binding upon and inure 1o the benclit ol
the partics hereto and then rexpeching sucCessuns, assighs, fieirs and personad representatiyes,

Approved as to el suflicieney for the Department b Smaed) and Locud Business Developrent

GOVERNMENT OF THE DISTRICT OF COLUMBIA
DEPARTMENT OF SMALL AND LOCAL BUSINESS BEVELOPMENT

i on Ae C{ -

. { A PIT P

BY: ;h_fj il 1 'Y:Z?f o
LER ACSMITH L
BIRECTOR




CHE AGREEMEST  E Street Developinent
ESTREET l)i{\‘I‘:-’,L()P?xilfi?\f"l‘ GROUP, LLC

N PARTNERS, LLC
TANAGING MEMBER

l)
) _ 1feaT 0}

N \ Ny .

GEOFFREN L GRIFFIS

AMANAGING MEMBER

1817 ADAMS MILL RD, NS SURTE 200
WASHINGTON, (3 26009




Attachment |

GOVERNMENT OF THE DISTRICT OF COLUMBIA
DEPARTMENT OF SMALL AND LOCAL BUSINESS DEVELOPMENT

LRI

ot

CBE Minimum Espenditure

The CBE Minimum Expenditure for the E Street Developmuent project is: § 40,696,000
Project Name: I% Street Devetopment

Address:

Description: Fire Siation und Office Space
Project Owaer/Developer: Iz Street Development

Address:

Type of Entity: For Profit

Projected Start Due
Duration / Ending Dae
Reporting Contact Person:
Title:
Telephone:
Email:
Financing: Deputy Mayor for Planning and Economic Development

Sources of Funds Privaie - PUD




Attachment |

CBE Minimum Expenditure (40% of Adjusted Budget) $ 40,696,000
Contingent Contribution (25% of the CBE Minimum Expenditure) $ 10,174,000
Contingent Contribution (Section 6.1, Paragraph ii) hY 2,034,800
Contingent Contribution (Section 6.1, Paragraph iv) $ 508,700

Page 2 of 2
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Digtrict of Columblo
epariment o

EMPLOYMENT

SERVICES 2= solutions.

Geoffrey Griffis

Member

E Street Development Group, LLC
1817 Adams Mill Road, NW
Washington, DC 20009

October 14, 2009

Dear Mr. Griffis:

Enclosed is your copy of the signed First Source Employment Agreement between the D.C. Department of
Employment Services (DOES) and E Street Development Group, LLC.

Under the terms of the Agreement, you and your subcontractors are required to use DOES as the first source to
fill all new jobs created as the result of the Development Agreement & Ground Lease for the (“E Street
Development project”). In addition, at least 51% of the newly created jobs must be filled by D.C. residents, as
well as, at least 51% apprentices and trainees must be District residents.

You should post your job vacancies to the Department of Employment Services’ Virtual One-Stop (VOS) at
www.dcnetworks.org. VOS is an advanced web-based workforce development system, which allows
employers to place job orders and search for applicants by skill-set or position. The system also
accommodates the employer looking for specific industrial and economic data and has a series of Internet links
to a variety of issues and topics of interest to employers. Should you need assistance in posting your job
vacancies, please contact Job Bank at (202) 698-6001.

Also, enclosed is a Contract Compliance Form, which must be completed and submitted by you and your
subcontractors each month. This form collects data on all new hires employed on the project. A DOES
contract monitor will compare the information you provide on this form with your actual employment and
payroll records. If you have any questions regarding the Contract Compliance Form, please contact DeCatlo

Washington, First Source Contract Monitor, at (202) 698-5772 or e-mail at DeCarlo. Washington@dc.gov.

Thank you for participating in the First Source Employment Agreement Program, and we look forward to
working with you.

Sincerely,

Susan 0. Gillext

Susan O. Gilbert
Associate Director
Office of Employer Services

Enclosures

Ce: Senthil Sankaran, Project Manager (DMPED)

609 H Street, N.E., Washington, D.C. 20002



FIRST SOURCE EMPLOYMENT AGREEMENT

RECEIVED

Contract Number; Development Agreement & Ground

Contract Amount: n/a__ 0CT 1 4 2009
D L
Project Name; E Street Development Emm:rﬁces

Project Address: 4™/6" and E Streets, SW Washington DC Ward: 6
(Lot 102, Sq 495 & Lot 36 Sq 494)

Nonprofit Organization with 50 Employees or Less: (Yes) (No): X

This First Source Employment Agreement, in accordance with D. C. Law 14-24, D.C. Law 5-93,
and Mayor's Order 83-265 for recruitment, referral, and placement of District of Columbia
residents, is between the District of Columbia Department of Employment Services, hereinafter
referred to as DOES, and E Street Development Group, LLC, hereinafter, referred to as
EMPLOYER. Under this Employment Agreement, the EMPLOYER will use DOES as its first
source for recruitment, referral, and placement of new hires or employees for the new jobs
created by this project and will hire 51% District of Columbia residents for all new jobs created,
as well, as 51% of apprentices employed in connection with the project shall be District residents
registered in programs approved by the District of Columbia Apprenticeship Council.

I. GENERAL TERMS

A. The EMPLOYER will use DOES as its first source for the recruitment,
referral and placement of employees.

B. The EMPLOYER shall require all contractors and subcontractors, with
contracts totaling $100,000 or more, to enter into a First Source
Employment Agreement with DOES.

C. DOES will provide recruitment, referral and placement services to the
EMPLOYER subject to the limitations set out in this Agreement.

D. DOES participation in this Agreement will be carried out by the Office of
the Director, with the Office of Employer Services, which is responsible
for referral and placement of employees, or such other offices or divisions
designated by DOES..



RECEIVED

E. This Agreement shall take effect when signed by the parties below and
0CT 1 4 2008hall be fully effective for the duration of the contract and any extensions
or modifications to the contract.
E !?epartment of
. greement shall not be construed as an approval 0 the
mployment Serviges hall not b d lofth

EMPLOYER'S bid package, bond application, lease agreement, zoning
application, loan, or contract/subcontract.

G. DOES and the EMPLOYER agree that for purposes of this Agreement,
new hires and jobs created (both union and nonunion) include all
EMPLOYER'S job openings and vacancies in the Washington Standard

. Metropolitan Statistical Area created as a result of internal promotions,
terminations, and expansions of the EMPLOYER'S workforce, as a result
of this project, including loans, lease agreements, zoning applications,
bonds, bids, and contracts.

H. For purposes of this Agreement, apprentices as defined in D.C. Law 2-
156, as amended, are included.

I The EMPLOYER shall register an apprenticeship program with the D.C.
Apprenticeship Council for construction or renovation contracts or
subcontracts totaling $500,000 or more. This includes any construction or
renovation contract or subcontract signed as the result of, but is not limited
to, a loan, bond, grant, Exclusive Right Agreement, street or alley closing,
or a leasing agreement of real property for one (1) year or more.

L. All contractors who contract with the Government of the District of
Columbia to perform information technology work with a single contract
or cumulative contracts of at least $500,000, let within any twelve (12)
month period shall be required to register an apprenticeship program with
the District of Columbia Apprenticeship Council.

K. The term “information technology work” shall include, but is not limited
to, the occupations of computer programmer, programmer analyst, desktop
specialist, technical support specialist, database specialist, network support
specialist, and any other related occupations as the District of Columbia
Apprenticeship Council may designate by regulation.

II. RECRUITMENT

A. The EMPLOYER will complete the attached Employment Plan, which
will indicate the number of new jobs projected, salary range, hiring dates,
and union requirements. The EMPLOYER will notify DOES of its
specific need for new employees as soon as that need is identified.
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B. Notification of specific needs, as set forth in Section ILA. must be given to
DOES at least five (5) business days (Monday - Friday) before using any
other referral source, and shall include, at a minimum, the number of
employees needed by job title, qualification, hiring date, rate of pay, hours
of work, duration of employment, and work to be performed.

C. Job openings to be filled by internal promotion from the EMPLOYER'S
current workforce need not be referred to DOES for placement and
referral.

D. The EMPLOYER will submit to DOES, prior to starting work on the
project, the names, and social security numbers of all current employees,
including apprentices, trainees, and laid-off workers who will be
employed on the project.

III. REFERRAL

DOES will screen and refer applicants according to the qualifications
supplied by the EMPLOYER.

IV. PLACEMENT

A. DOES will notify the EMPLOYER, prior to the anticipated hiring dates,
of the number of applicants DOES will refer. DOES will make every
reasonable effort to refer at least two qualified applicants for each job
opening.

B. The EMPLOYER will make all decisions on hiring new employees but
will in good faith use reasonable efforts to select its new hires or
employees from among the qualified persons referred by DOES.

C. In the event DOES is unable to refer the qualified personnel requested,
within five (5) business days (Monday - Friday) from the date of
notification, the EMPLOYER will be free to directly fill remaining
positions for which no qualified applicants have been referred.
Notwithstanding, the EMPLOYER will still be required to hire 51%
District residents for the new jobs created by the project.

D. After the EMPLOYER has selected its employees, DOES will not be
responsible for the employees' actions and the EMPLOYER hereby
releases DOES, and the Government of the District of Columbia, the
District of Columbia Municipal Corporation, and the officers and
employees of the District of Columbia from any liability for employees'
actions.



V.  TRAINING®

DOES and the EMPLOYER may agree to develop skills training and on-
the-job training programs; the training specifications and cost for such
training will be mutually agreed upon by the EMPLOYER and DOES and
set forth in a separate Training Agreement.

VI. CONTROLLING REGULATIONS AND LAWS

A. To the extent this Agreement is in conflict with any labor laws or
governmental regulations, the laws or regulations shall prevail.

B. DOES will make every effort to work within the terms of all collective
bargaining agreements to which the EMPLOYER is a party.

C. The EMPLOYER will provide DOES with written documentation that the
EMPLOYER has provided the representative of any involved collective
bargaining unit with a copy of this Agreement and has requested
comments or objections. If the representative has any comments or
objections, the EMPLOYER will promptly provide them to DOES.

VII. EXEMPTIONS

A. Contracts, subcontracts or other forms of government-assistance less
than $100,000.

B. Employment openings the contractor will fill with individuals already
employed by the company.

C.  Job openings to be filled by laid-off workers according to formally
established recall procedures and rosters.

D.  Suppliers located outside of the Washington Standard Metropolitan
Statistical Area and who will perform no work in the Washington
Standard Metropolitan Statistical Area.

VIII. AGREEMENT MODIFICATIONS, RENEWAL, MONITORING, AND PENALTIES

A. If, during the term of this Agreement, the EMPLOYER should transfer
possession of all or a portion of its business concerns affected by this
Agreement to any other party by lease, sale, assignment, merger, or
otherwise, the EMPLOYER as a condition of transfer shall:

1. Notify the party taking possession of the existence of the
EMPLOYER'S Agreement.

2. Notify the party taking possession that full compliance with this
Agreement is required in order to avoid termination of the project.
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3. EMPLOYER shall, additionally, advise DOES within seven (7)
business/calendar days of the transfer. This advice will include the
name of the party taking possession and the name and telephone of
that party's representative.

B. DOES shall monitor EMPLOYER'S performance under this Agreement.
The EMPLOYER will cooperate in DOES' monitoring effort and will
submit a Contract Compliance Form to DOES quarterly.

C. To assist DOES in the conduct of the monitoring review, the EMPLOYER
will make available payroll and employment records for the review period
indicated.

D. If additional information is needed during the review, the EMPLOYER
will provide the requested information to DOES.

E. With the submission of the final request for payment from the District, the
EMPLOYER shall: N/A

1. Document in a report to the Contracting Officer its compliance with
the requirement that 51% of the new employees hired by the project be
District residents; or

2. Submit a request to the Contracting Officer for a waiver of compliance
with the requirement that 51% of the new employees hired by the
project be District residents and include the following documentations:

a. Material supporting a good faith effort to comply;

b. Referrals provided by DOES and other referral sources; and

¢. Advertisement of job openings listed with DOES and other
referral sources.

F. The Contracting Officer may waive the requirement that 51% of the new
employees hired by the project be District residents, if the Contracting Officer
finds that:

1. A good faith effort to comply is demonstrated by the contractor;

2. The EMPLOYER is located outside the Washington Standard
Metropolitan Statistical Area and none of the contract work is
performed inside the Washington Standard Metropolitan Statistical
Area;

The Washington Standard Metropolitan Statistical Area includes
the District of Columbia, the Virginia Cities of Alexandria, Falls
Church, Manasas, Manasas Park, Fairfax, and Fredericksburg; the
Virginia Counties of Fairfax, Arlington, Prince William,
Loundon, Stafford, Clarke, Warren, Fauquier, Culpeper,
Spotsylvania, and King George; the Maryland Counties of
Montgomery, Prince Georges, Charles, Frederick, and Calvert;
and the West Virginia Counties of Berkeley and Jefferson.



.6
3. The EMPLOYER enters into a special workforce development training
or placement arrangement with DOES; or

4. DOES certifies that insufficient numbers of District residents in the
labor market possess the skills required by the positions created as a
result of the contract.

G.  Willful breach of the First Source Employment Agreement by the
EMPLOYER, or failure to submit the Contract Compliance Report, or
deliberate submission of falsified data, may be enforced by the
Contracting Officer through imposition of penalties, including monetary
fines of 5% of the total amount of the direct and indirect labor costs of the

contract.

H Nonprofit organizations with 50 or less employees are exempted from the
requirement that 51% of the new employees hired on the project be
District residents. )

I. The EMPLOYER and DOES, or such other agent as DOES may
designate, may mutually agree to modify this Agreement.

J. The project may be terminated because of the EMPLOYER'S non-compliance
with the provisions of this Agreement.

IX. Isyour firm a certified Local, Small, Disadvantaged Business Enterprise (LSDBE)?
YESO NO
If yes, certification number:

X. Do you have a registered Apprenticeship program with the D.C. Apprenticeship Council?
OYES NO[X] : .
If yes, D.C. Apprenticeship Council Registration Number:

XI.  Indicate whether your firm is a subcontractor on this project: O YES [XINO
If yes, name of prime contractor:

Dated this __14th  day of _October  ,2009.

DOES: Employer:
Department of Employment Services E Street Development Group, LLC
By: ityPartners, llc

aging Member

TR (.
Byt\N\QA&j V \r\J A&%t By: ¥

Geoffrey H. Griffis

Managing Member
.Dept. of Employment Services 1817 Adams Mill Rd, NW Suite 200
Office of Employer Services Washington, DC 20009

Telephone: 202-265-2489
Email:ggriffis@citypartnersdc.com



EMPLOYMENT PLAN

NAME OF FIRM: __E Street Development Group, LLC

ADDRESS: 1817 Adams Mill Rd, NW Washington DC 20009
TELEPHONE NUMBER; 202-265-2489 FEDERAL IDENTIFICATION NO., 36-4658935

CONTACT PERSON;: Geoffrey Griffis TITLE: Member

E-mail: ggriffis@citypartnersde.com TYPE OF BUSINESS: Real Estate Development

ORIGINATING DISTRICT AGENCY: Deputy Mayor for Planning & Economic Development

CONTRACTING OFFICER:Senthil Sankaran, Project Mngr. PHONE NUMBER; 202-724-6634
TYPE OF PROJECT; Development FUNDING AMOUNT: n/a

PROJECTED START DATE; November, 2009  PROJECT DURATION: 4 years

NEW JOB CREATION PROJECTIONS (Attach additional sheets, as needed.) Please indicate
the new position(s) your firm will create as a result of this project.

JOB TITLE |# OF JOBS SALARY |UNION MEMBERSHIP PROJECTED
F/T PIT RANGE REQUIRED HIRE DATE
NAME LOCAL#

>

There will be many new hires as part of the construction phase of this project, and we will
hold our general contractor to the standards and requirements of the First Source Agreement.
However, there will be no new hires for the Development team.

=~ m @] ® m O O %




8
CURRENT EMPLOYEES: Please list the names and social security numbers of all current
employees including apprentices and trainees who will be employed on the project. Attach
additional sheets as needed.

NAME OF EMPLOYEE SOCIAL SECURITY NUMBER or
EMPLOYEE IDENTIFICATION NUMBER

Revised 07/05
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BUILDING
CONSTRUCTION, OPERATION

AND

RECIPROCAL EASEMENT AGREEMENT

by and between the
DISTRICT OF COLUMBIA
and

E STREET DEVELOPMENT GROUP, LLC

Dated ,20
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BUILDING CONSTRUCTION, OPERATION AND
RECIPROCAL EASEMENT AGREEMENT

THIS BUILDING CONSTRUCTION, OPERATION AND RECIPROCAL
EASEMENT AGREEMENT (hereinafter referred to as this “Building COREA”) is made and
executed as of the day of , 20 (“Effective Date”), by and between
DISTRICT OF COLUMBIA, a municipal corporation, acting by and through the Office of the
Deputy Mayor for Planning and Economic Development and the Fire and Emergency Medical
Services Department (“District”), and (i) E STREET DEVELOPMENT GROUP, LLC, a
District of Columbia limited liability company (“Developer”).

RECITALS
A. District and Developer entered into the Development Agreement providing
for redevelopment of the Site by Developer to include (“Fire Station
Component”) and (“Office Component). The Fire Station Component and the

Office Component may be each referred to herein as a “Component”.

B. Pursuant to the Development Agreement, Developer is the lessee of the
Site exclusive of the Fire Station Component under the Ground Lease.

C. The District of Columbia, a municipal corporation (“District”) is the fee
owner of the Site and will be the fee owner of the Fire Station Component.

En District and Developer desire to enter into this Building COREA in order
to reflect certain agreements with respect to development and operation of the improvements on
the Site.

NOW, THEREFORE, for good and valuable consideration, including the mutual
promises, covenants and agreements herein contained, the parties hereby agree as follows:

ARTICLE I
DEFINITIONS

As used in this Building COREA, the following capitalized terms shall have the
following meanings:

“Affiliate” shall mean a person who directly or indirectly through one or more
intermediaries (a) is owned or Controlled by a Person, (b) owns or Controls a Person or (c) is
under substantially common Control with a Person.

"Anti-Terrorism Order" shall mean the Executive Order No. 13224 dated
September 24, 2001 issued by the President of the United States (Executive Order Blocking




Property and Prohibiting Transactions with Persons who Commit, Threaten to Commit, or
Support Terrorism), as may be amended or supplemented from time to time.

“Approved Architect” shall mean any design professional approved per the
Development Agreement, as the same may be amended from time to time.

“Building COREA” shall mean this Building Construction, Operation and
Reciprocal Easement Agreement, as same may be amended from time to time as herein provided.

“Building Rules” shall have the meaning ascribed to such term in Section 3.5(vii).

“Business Day” shall mean Monday through Friday, inclusive, other than
(i) holidays recognized by District or the federal government and (ii) days on which District or
federal government closes for business as a result of severe inclement weather or a declared
national emergency which is given legal effect in the District of Columbia. If any item must be
accomplished or delivered under this Building COREA on a day that is not a Business Day, then
it shall be deemed to have been timely accomplished or delivered if accomplished or delivered on
the next following Business Day. Any time period that ends on other than a Business Day shall
be deemed to have been extended to the next Business Day.

“Certificate of Occupancy” shall mean a certificate of occupancy or similar
document or Permit (whether conditional, unconditional, temporary or permanent) that must be
obtained from the appropriate Governmental Authority as a condition to the lawful occupancy of
the applicable Improvements, or any phase, component or portion thereof.

“Commercially Reasonable Business Efforts” shall mean, that, as and when
required, the Person charged with making such effort is timely and diligently taking, or causing
to be taken, in good faith the steps usually and customarily taken by an experienced real estate
lessee or owner, as applicable, seeking with reasonable due diligence to lawfully achieve the
objective to which the particular effort pertains.

“Common Areas” shall mean all of the on grade streets, alleys, sidewalks, open
space, parks, plazas, and the remainder of on grade space, land and improvements within the Site
but outside the buildings on the Site.

“Completion” shall mean the Substantial Completion of the applicable
Improvements (exclusive of those Improvements excluded in the definition of Substantial
Completion), including (i) issuance of Certificates of Occupancy (for office, retail, and subgrade
parking and concourse only, a partial (or temporary) Certificate of Occupancy, including lobbies
and public spaces, to the extent such partial (or temporary) Certificates of Occupancy are
generally issued by the Governmental Authorities), and (ii) issuance by the applicable Approved
Architect of a certificate of Substantial Completion of the applicable Improvements in a form
reasonably approved by District. AIA Form G-704 (or a certificate containing language
substantially similar to G-704 that is no less protective of owner than a G-704 certificate)
satisfies the requirements of clause (ii). Completion of subgrade parking, concourse
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improvements and Common Areas shall be required in order to achieve Completion of the
Improvements only to the extent required to obtain a Certificate of Occupancy for the
Improvements on each Component and to satisfy the terms of (i) through (ii) of the definition of
“Substantial Completion”.

“Completion Bond” means the following: (a) a labor and materials payment bond
or bonds for the Project, which shall be equal to one hundred percent (100%) of all hard costs
indicated on the Final Project Budget and Funding Plan (the “Bonds™) which shall include the
New Fire Station Budget and related costs. The Bonds shall (a) be issued by entities satisfactory
to District (b) be in a form and substance satisfactory to District, and (c) name District as co-
obligee and comply with the terms of the Development Agreement.

“Completion Guaranty” shall mean the Completion Guaranty dated as of
by and in favor of District.

“Construction Documents” shall mean all Plans and Specifications, Construction
Contracts, Bonds, and Permits.

“Consumer Price Index” shall mean the Consumer Price Index for All Urban
Consumers (CPI-U) for the U.S. City Average for All Items, 1982-84=100, issued from time to
time by the Bureau of Labor Statistics of the United States Department of Labor.

“Control” shall mean the possession, directly or indirectly, of the power to direct,
or cause the direction of, the day-to-day operations or the management and policies of a Person,
whether through ownership of voting securities, membership interests or partnership interests, by
Component or otherwise, or the power to elect at least fifty percent (50%) of the directors,
managers, partners or Persons exercising similar authority with respect to the subject Person. The
terms “Control,” “Controlling,” “Controlled by” or “under common Control with” shall have
meanings correlative thereto.

“Council or City Council” shall mean the Council of the District of Columbia.

“Developer” or “Developers™ shall mean the Person or Person(s) which are from
time to time the record lessee from time to time under the Ground Lease only for so long as such
Person is the record lessee; provided, however, that such term shall not include (i) any Mortgagee
or trustee who may hold a lien against the leasehold interest under the Ground Lease pursuant to
a Mortgage unless and until such Mortgagee shall acquire record leasehold title to any such
Component through foreclosure, deed in lieu of foreclosure, or otherwise, or (ii) any Person that
is solely a lessee of any space in improvements located on the Leased Premises.

“Development Agreement” shall mean the Land Disposition and Disposition
Agreement dated , between Developer and District, with respect to
development of the Site, together with all exhibits and schedules attached thereto, as the same
may be amended from time to time.




“DMPED” shall mean the Deputy Mayor for Planning and Economic
Development, its designees, successors and assigns, or any other agency or Person under the
Mayor’s executive control that the Mayor authorizes or otherwise delegates to administer this
Building COREA.

“Final Completion” means following Substantial Completion (a) the completion
of all Punch List Items; (b) the close-out of all construction contracts for the Project; (c) the
payment of all costs of constructing the Project and receipt by Developer of fully executed and
notarized valid releases of liens from substantially (meaning all subcontractors whose contracts
are in excess of $250,000.00) all manufacturers, suppliers, subcontractors, general contractors,
and all other Persons furnishing supplies or labor in connection with the Project and (d) written
certification by the Chief that the New Fire Station is ready to be occupied.

“First Class Standards” shall mean a quality that is equal to or in excess of the
quality of first class mixed use projects located in Washington, D.C.

“Force Majeure Event” is an act or event, including, as applicable, an act of God,
fire, earthquake, flood, explosion, war, invasion, insurrection, riot, mob violence, sabotage,
inability to procure or a general shortage of labor, equipment, facilities, materials, or supplies in
the open market, failure or unavailability of transportation, strike, lockout, actions of labor
unions, a taking by eminent domain, requisition, and laws or orders of government or of civil,
military, or naval authorities enacted or adopted after the Effective Date, delays, despite
reasonable business efforts (including, in the case of any District governmental entity, written
notice to the Office of the Deputy Mayor for Planning and Economic Development), in obtaining
approval from, or changes ordered by, any Governmental Authority (other than the District in the
exercise of its rights and obligations under this Agreement and any Related Agreement) or, if
Developer is able to establish to the District’s reasonable satisfaction, the existence of a financial
crisis, so long as such act or event (i) is not within the reasonable control of the Developer,
Developer’s Agents, or its Members; (ii) is not due to the fault or negligence of Developer,
Developer’s Agents, or its Members; (iii) the effect of which is not reasonably foreseeable and
avoidable by the Developer, Developer’s Agents, or its Members or District in the event
District’s claim is based on a Force Majeure Event, and (iv) directly results in a delay in
performance by Developer or District, as applicable; but specifically excluding (A) shortage or
unavailability of funds or Developer’s financial condition, other than due to the existence of a
financial - crisis, (B) changes in market conditions such that construction of the Project as
contemplated by the Agreement, this Covenant and the Construction Plans and Specifications is
no longer practicable under the circumstances, or (C) the acts or omissions of a general
contractor, its subcontractors, or any of Developer’s Agents or Members.

“Governmental Authority” shall mean any and all federal, District of Columbia,
state, county, city, town, other municipal corporation, governmental or quasi-governmental
board, agency, authority, department or body having jurisdiction over any or all of the Site.




“Governmental Requirement” shall mean building, zoning, subdivision, traffic,
parking, land use, environmental, occupancy, health, accessibility for disabled and other
applicable laws, statutes, codes, ordinances, rules, regulations, requirements, and decrees, of any
federal, District of Columbia, state, county, municipal or other governmental or quasi-
governmental authority or agency pertaining (i) to any or all of the Site, (ii) to the use and
operation of the Site, or (iii) if the context of the sentence establishes this term is being used in
connection with a different subject than those described in clauses (i) or (ii), then to the subject
matter described in the paragraph in which the term is used.

“Gross Floor Area” shall have the meaning ascribed to such term in the Zoning
Regulations of the District of Columbia, 11 District of Columbia Municipal Regulations, as
amended from time to time.

“Ground Lease” means that certain Ground Lease Agreement entered into as of
the  day of . 20, by and between the District, as landlord, and the Developer,
as tenant, as the same may be amended from time to time.

“Impositions” shall mean all ad valorem and other taxes, assessments, business
improvement district fees, water and sewer rents and charges, use and occupancy taxes, license
and permit fees, vault space rent and other governmental charges, general and special, ordinary
and extraordinary, foreseen and unforeseen, of any kind and nature whatsoever, which shall or
may during the term hereof be assessed, levied, charged, confirmed or imposed by public
authority upon or accrue or become due or payable out of or on account of or become a lien on
the applicable portion of the Site (including liens with respect to the sidewalks, streets or vaults
adjacent thereto) and all improvements thereon.

“Improvements” means the structures, landscaping, hardscape, and improvements
to be constructed or placed on the Site in accordance with the Plans and Specifications; provided,
however, that in no event shall trade fixtures, furniture, operating equipment (in contrast to
building equipment), stock in trade, inventory, or other personal property used in connection with
the conduct of any business within the Improvements be deemed included in the term
“Improvements” as used in this document.

“Milestone Event” shall have the meaning ascribed to such term in Section 7.1 of
the Development Agreement, as the same may be hereafter amended from time to time.

“Mortgage” shall mean a mortgage, deed of trust, deed to secure debt or other
similar instrument securing the repayment of a debt and which encumbers all or any part of a
Component or any interest therein and which qualifies as “Permitted Financing” under the
Ground Lease.

“Mortgagee” shall mean the mortgagee or beneficiary of a Mortgage.



“Fire Station Component” shall mean that certain air rights or Component of land
located in the District of Columbia identified as such on the Site Plan and more particularly
described in Exhibit A-1.

“Office Building Permittees” shall mean the Permittees of the Improvements on
the Office Component.

“Office Component” shall mean that certain parcel or Component of land located
in the District of Columbia identified as such on the Site Plan and more particularly described in
Exhibit A-2.

“Outside Date” shall have the meaning ascribed to such term in Section 7.1 of the
Development Agreement, as the same may be hereafter amended in writing from time to time.

“Permittees” shall mean the Developers and any tenant, subtenant or other
authorized occupant or user of any portion of the Improvements located on the Tracts and their
respective officers, directors, employees, agents, partners, contractors, customers, visitors,
invitees, guests, licensees and concessionaires. Nothing herein shall be construed to deny to a
Developer the right to restrict a use to less than all of its Permittees described herein.

“Permits” shall mean all demolition, site, building, construction, and other
permits, approvals, licenses and/or rights required to be obtained from the District of Columbia
government or other of the Governmental Authorities having jurisdiction over the Site
(including, without limitation, any utility company) necessary to commence and complete
construction of, and operate and maintain, the applicable Improvements in accordance with the
Plans and Specifications.

“Person” or “Persons” shall mean individuals, partnerships, associations, limited
liability companies, corporations and any other forms of organization, or one or more of them, as
the context may require.

“Plans and Specifications” shall mean the Plans and Specifications for the
applicable Improvements approved by District pursuant to the Development Agreement (and the
Construction Covenant).

“Prime Rate” shall mean the prime rate of interest as published or announced in
the Money Rates Section of The Wall Street Journal, from time to time or, if such index ceases to
be published, any comparable successor thereto from time to time.

“Prohibited Person” means any of the following Persons: (A) Any Person (or any
Person whose operations are controlled by a Person) who has been convicted of or has pleaded
guilty in a criminal proceeding for a felony or who has been publicly identified as an on-going
target of a grand jury investigation convened pursuant to Applicable Laws concerning organized
crime; or (B) Any Person organized in or controlled from a country, the effects of the activities
with respect to which are regulated or controlled pursuant to the following United States laws
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and the regulations or executive orders promulgated thereunder: (x) the Trading with the Enemy
Act of 1917, 50 U.S.C. App. §1, et seq., as amended (which countries are, as of the Effective
Date hereof, North Korea and Cuba); (y) the International Emergency Economic Powers Act of
1976, 50 U.S.C. §1701, et seq., as amended; and (z) the Anti-Terrorism and Arms Export
Amendments Act of 1989, codified at Section 6(j) of the Export Administration Act of 1979, 50
U.S.C. App. § 2405(j), as amended (which countries are, as of the Effective Date hereof, Iran,
Sudan and Syria); or (C) Any Person who been publicly identified as having engaged in any
dealings or transactions (i) in contravention of the applicable money laundering laws or
regulations or conventions or (ii) in contravention of Executive Order No. 13224 dated
September 24, 2001 issued by the President of the United States (Executive Order Blocking
Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or
Support Terrorism), as may be amended or supplemented from time-to-time or any published
terrorist or watch list that may exist from time to time; or (D) Any Person who appears on or has
been publicly identified as conducting any business or engaging in any transaction with any
person appearing on the list maintained by the U.S. Treasury Department’s Office of Foreign
Assets Control list located at 31 C.F.R., Chapter V, Appendix A or is a person described in
Section 1 of the Anti-Terrorism Order; or (E) Any Person suspended or debarred by HUD or by
the District of Columbia government or with whom District is prohibited from doing business by
District law; or (F) Any Affiliate of any of the Persons described in paragraphs (A) through (E)
above. '

“Project” shall mean all Improvements on the Site.

“Qualified Depository” shall mean a national bank selected by Developer and
District from among the three national banks then doing business in the District of Columbia that
have the largest aggregate amount of capital and surplus and are not then Prohibited Persons.

“Record Lot” shall mean Lot 46, Square 374, Washington, D.C.

“Rules of the Site” shall have the meaning ascribed to such term in Section
3.5(ix).

“Shared Facilities” shall mean the (the “Shared Facilities
Easement Area”).

“Significant Changes” means (i) any change in size or design from the
Construction Plans and Specifications substantially affecting the general appearance or structural
integrity of exterior walls and elevations, building bulk, coverage or floor area ratio or number of
floors; (ii) any changes in exterior color or use of exterior finishing materials substantially
affecting architectural appearance from those shown and specified in the Construction Plans and
Specifications; (iii) any change in number of parking spaces by ten percent (10%) or more from
the Construction Plans and Specifications, (iv) any substantial change in landscape planning and
design or changes in size or quality of exterior pavement, exterior lighting and other exterior site
features from the Construction Plans and Specifications; and (v) any change in square footage of




the office or retail space by ten percent (10%) or more from the Construction Plans and
Specifications. Changes to substitute material of equal or greater quality and minor field changes
required to correct errors in measurement or construction shall not constitute a Material Change.

“Site” shall mean in the District of Columbia identified
as such on the Site Plan.

“Site Plan” shall mean that certain plan attached hereto as Exhibit A.

“Term” shall mean the period of time that this Building COREA shall remain in
effect, as provided in Section 10.1 hereof.

“Termination” shall mean a termination of the Ground Lease.

ARTICLE II
DESIGN, CONSTRUCTION AND DEVELOPMENT RIGHTS MATTERS

Section 2.1 Access; Encroachments.

Fach of the Office Component and Fire Station Component, as the dominant
tenement, and each of Developer and District, shall have an easement over the other’s
Component, as the servient tenement, to the extent reasonably necessary for the purpose of
accommodating any encroachment due to the actual physical location of elements of
Improvements (including Improvements in easements benefiting any Component) which are built
in substantial accordance with the original Plans and Specifications. There shall be easements
for the maintenance of said encroachments to the extent reasonably necessary as long as they
shall exist, and the rights and obligations of the parties hereto shall not be altered in any way by
said encroachment, settlement or shifting. In the event a structure is partially or totally destroyed
and then repaired or rebuilt, the parties hereto agree that minor encroachments shall be permitted
and that there shall be easements for the maintenance of said encroachments so long as they shall
exist.

Section 2.2  Construction of Improvements.

(a) Developer shall be responsible for construction of the Improvements in
accordance with the Plans and Specifications to achieve Completion and Final Completion
thereof. Developer and its agents, employees and contractors shall have non-exclusive easements
for access to and egress over the Site as shall be reasonably necessary to undertake and complete
construction of the Improvements and to fulfill its obligations hereunder.

(b) Developer shall cause the appropriate insurance described in Exhibit B to
be maintained (and shall provide evidence thereof) during construction of the Improvements.

Section 2.3  Development Rights.



The Developer shall have the right to utilize and construct, or cause to be
constructed, on the Site the Improvements as described in the Plans and Specifications.

ARTICLE IlI
MAINTENANCE OF IMPROVEMENTS

Section 3.1  Maintenance of Components.

(a) Following Completion of the Improvements, (i) Developer shall keep and
maintain or cause to be kept and maintained the Office Component in a good and safe state of
repair and in a clean and orderly condition, complying with First Class Standards and (ii) District
shall keep and maintain or cause to be kept and maintained the Fire Station Component in a good
and safe state of repair and in a clean and orderly condition, complying with First Class
Standards. District and Developer, and their agents, employees and contractors shall have non-
exclusive easements for access to and egress over such portions of the other’s Component as
shall be reasonably necessary to fulfill its obligations under this Section 3.1; provided that
District and Developer shall use Commercially Reasonable Business Efforts to minimize
disruption of operations within the Component of the other. All maintenance, monitoring and
repair shall be scheduled after input from District and Developer to minimize disruption except
in an emergency (where telephonic notice and input shall be given as soon as possible).

(b) Following Completion of the Improvements, Developer shall cause the
insurance described on Exhibit B, which shall be identical to the insurance described in the
Ground Lease, to be maintained with respect to the Office Component (and shall provide
evidence thereof).

Section 3.2  Payment of Costs. District and Developer shall each be
independently responsible for the costs of maintaining their respective Component.

Section 3.3  Maintenance of Common Areas and Shared FacilitiesDeveloper
shall be obligated to maintain the Common Areas and the Shared Facilities to First Class
Standards and in compliance with all Governmental Requirements. Covenants of District
and Developer. District and Developer shall comply with the following covenants with respect
to the Improvements on the Fire Station Component and Office Component, respectively, during
the term of this Building COREA.

(1) District and Developer shall comply with the provisions of the
Building Rules.

(i)  District and Developer shall not use the plumbing facilities for any
purposes other than that for which they were constructed, or dispose of any foreign
substances therein.



(iii)  District and Developer shall take all actions necessary, consistent
with the Building Rules, to prevent odors and noises in its Component from escaping
therefrom. All space in the Office Component and the Fire Station Component and the
equipment contained therein must at all times be adequately ventilated, filtered and
maintained and any odors therefrom must be exhausted and dispersed in accordance with
First Class Standards.

(iv)  District and Developer shall treat its Component as often as
necessary to keep it free and clear of all pests, including rodents and insects.

v) Upon Completion of the Improvements, District and Developer
shall develop reasonable and consistently applied rules and regulations with respect to
activities (other than construction activities) (“Building Rules”). Such Building Rules
shall govern activities (other than construction activities, which shall be governed by the
Rules of the Site) within and around the Improvements located on the Office Component
and Fire Station Component. Developer and District shall comply with the Building
Rules.

Section 3.5  Waiver of Subrogation Rights. Anything in this Building COREA
to the contrary notwithstanding, Developer and District hereby waive any and all rights of
recovery, claim, action or cause of action against the other, its agents, employees, directors,
officers, partners or shareholders for any loss or damage that may occur to the Office
Component, Fire Station Component or any Improvements thereon, or any personal property of
such party therein by reason of fire, the elements or any other cause which can be insured against
under the terms of any property insurance policy, regardless of cause or origin, INCLUDING
NEGLIGENCE OF THE OTHER PARTY HERETO, its agents, employees, directors,
officers, partners or shareholders, and each party covenants that no insurer shall hold any right of
subrogation against such other parties. Developer shall include such a provision in its leases of
space in its Improvements.

Section 3.6  Indemnity.

(a) Developer (the “Indemnitor”) shall protect, defend, indemnify, save and
hold harmless the District and its agents, employees, directors, officers, partners and shareholders
(the “Indemnitees”) against and from all claims, liabilities, demands, fines, suits, actions,
proceedings, orders, decrees and judgments of any kind or nature by or in favor of anyone
whomsoever, and against and from any and all costs, damages and expenses, including attorneys’
fees, resulting from or in connection with loss of life, bodily injury or personal injury or property
damage arising directly or indirectly out or from the Office Component, its appurtenances
(including easements for the benefit thereof) to the extent not caused in whole or in part by the
negligent act or omission of the Indemnitee.

(b) The indemnities contained in this Section shall (i) include the reasonable
costs and expenses (including attorney’s fees), incurred by the Indemnitee in enforcing such
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indemnity obligations and (ii) shall be covered by insurance required to be maintained pursuant
to its Ground Lease (and evidence thereof provided to the Indemnitees at their request).

() This indemnity shall, pursuant to Section 3.6, not cover loss or damage
therein described and shall not cover claims covered by insurance required under this Building
COREA in which both of the Developer and the District are named insureds.

ARTICLE IV
RESTORATION

Section 4.1  Damage or Destruction of the Office Component.

(a) In the event of damage to or destruction of all or any part of the Office
Component during the Term of this Building COREA, Developer shall be obligated to repair and
restore the Office Component pursuant to the terms and conditions of the Ground Lease.

(b) Any such reconstruction shall be performed in substantial compliance with
the original Plans and Specifications for the portion of the Office Component damaged and in a
good and workmanlike manner, in accordance with all Governmental Requirements, and in
accordance with the terms and conditions of this Building COREA and the Ground Lease.

Section 4.2  Razing Improvements if not Rebuilt.

If Developer shall not be required to rebuild the Office Component pursuant to
this Building COREA and the Ground Lease (and does not rebuild), subject to Section 4.3,
insurance proceeds shall first be used to raze the portions thereof which are not restored or
rehabilitated, clear away all debris and take all other action required by good construction
practice so that the area which had been occupied by the razed building or portions thereof will
be sightly and safe; provided, however, this provision shall not prevent such Developer from
subsequently building on the Component subject to the terms of this Building COREA and the
Ground Lease.

Section 4.3Maintaining Common Footings and/or Common Foundations.

Notwithstanding anything herein contained, Developer covenants that if all or any
part of its Improvements is removed or destroyed at a time when it is not required to restore and
does not elect to restore the same, it will leave in place any foundations and footings (or portions
thereof) not removed or destroyed to the extent required in Section 6.4 hereof.

Section 4.4  District Construction and Reconstruction Obligations.

(a) Notwithstanding anything to the contrary in the Building COREA, upon a
Termination, District shall not be obligated to participate in the construction, restoration, razing
or reconstruction of the Improvements pursuant to Section 2.2 or this Article IV, unless District
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affirmatively elects to do so in writing (it being understood that District shall not affirmatively
elect to so participate unless the necessary funds have been specifically authorized and
appropriated for such construction, reconstruction, restoration or razing as contemplated by the
processes and procedures described in Article XI of this Building COREA). Even if District
does not elect to otherwise participate in or contribute to such construction, reconstruction,
restoration or razing as set forth in this Section 2, any casualty insurance proceeds otherwise
available to District shall be made available by District for the construction, reconstruction,
restoration or razing of the Improvements.

(b) It is hereby agreed that although District shall not be deemed to be in
default if it does not elect to participate in reconstruction, the Developer may elect to pursue
reconstruction of Improvements on its Component and the District’s Component (to the extent
required to obtain a certificate of occupancy for the Improvements on its Component) and may
pursue self-help under Section 5.2 in order to do so (although Developer shall not be entitled to
reimbursement pursuant to Section 5.2 or otherwise). In such event, Developer shall provide
District with reasonable assurance of the ability of such other Developer and of the availability of
sufficient funds to complete the Improvements in such other Developer’s portion of the
Improvements for which such other Developer intends to exercise self-help, such assurance to be
subject to the reasonable approval of District.

(©) Notwithstanding the provisions of Article V, if District affirmatively elects
to participate in reconstruction pursuant to this Section 4.4, a breach of its obligations thereunder
shall entitle the non-defaulting party to the remedies set forth in Article V.

ARTICLE V

REMEDIES

Section 5.1  Self-Help Rights. In the event Developer or District fails to
perform any of its non-monetary obligations under Sections 2.2, 3.1, 3.2, 3.3, 3.4, 3.5, 4.1 or 4.2,
and such failure continues for more than thirty (30) days after delivery of written notice by the
non-defaulting party to the defaulting party (and any lender having a Mortgage on the defaulting
party’s Component of which the other party has notice pursuant to Section 7.2) that such
obligations have not been performed, or if such obligations are not susceptible to being
performed within thirty (30) days, if such party fails to commence any such performance within
the thirty (30)-day period and prosecute the same diligently to completion, then the non-
defaulting party shall have the right but not the obligation to perform such obligations on behalf
of and for the account of the defaulting party (subject to a defaulting party’s Mortgage holder’s
rights under Section 7.2). The non-defaulting party shall complete any repair, restoration or other
work it undertakes pursuant to this Section 5.2 in a good and workmanlike manner in accordance
with all Governmental Requirements, good industry practice and First Class Standards. The non-
defaulting party is hereby granted an easement across the defaulting party’s Component to effect
its self-help rights hereunder, provided that exercise of its rights hereunder shall be carried out so
as to minimize disruption with the operations on the defaulting party’s Component and shall not
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unreasonably interfere with, delay or impair the ability of the defaulting party or its successor to
complete Improvements on its Component. If a party exercises its self-help rights under this
Section 5.2 following a breach by the other party, the defaulting party shall reimburse the non-
defaulting party for an amount equal to (i) one hundred percent (100%) of costs incurred with
respect to remedying breaches under Sections 3.2. 3.3, 3.4 and 3.5, (ii) all costs incurred by the
non-defaulting party in connection with such exercise of its self-help rights under this Section 5.2
plus (iii) interest at the annual rate of the Prime Rate plus 4% from the date of payment by the
non-defaulting party.

Section 5.2  Other Remedies.

Developer and District shall each have such other remedies available at law or in
equity for breach by the other hereunder. Notwithstanding the foregoing, in no event shall
Developer shall have any right to lien or make a claim against the Fire Station Component.

Section 5.3  Limitation of Liability.

Notwithstanding anything to the contrary contained in this Building COREA, each
party specifically agrees that the liability of each other party hereunder shall be limited to claims
for recovery of monies expended to enforce such party’s rights and remedies under this
document.

ARTICLE VI
EASEMENTS

Section 6.1 General.

(a) The grant of an easement by a grantor shall bind and burden its
Component which shall, for the purpose of this Building COREA, be deemed to be the servient
tenement (but where only a portion of the Component is bound and burdened by the easement,
only that portion shall be deemed to be the servient tenement), and shall survive the total or
partial destruction of the subject matter of the easement and shall run with the land.

(b)  The grant of an easement to a grantee shall benefit its Component which
shall, for the purpose of this Building COREA, be deemed to be the dominant tenement (but
where only a portion of the Component is so benefited, only that portion shall be deemed to be
the dominant tenement).

(c) Unless provided otherwise, all easements granted herein are non-exclusive
and in common with the owner of the servient tenement, and irrevocable for the term herein
provided for any such easement, and for the benefit of the owner of the dominant tenement. Any
easement provided or reserved under this Building COREA which is designated as non-exclusive
shall permit the owner of the servient tenement to utilize such easement areas for its own
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purposes and/or grant other easements or interests therein which are not inconsistent with that of
the dominant tenement hereunder or with this Building COREA.

(d) The grant of an easement shall run to the benefit of the owner that is the
grantee of such easement, its successors and assigns; and the grantee of such easement, its
successors and assigns as owner of the Component so benefited by such easement shall have the
right to allow its Permittees to use such easement subject to the limitations in this Building
COREA.

(e) All easements granted hereunder shall be utilized in compliance with all
Permits and other Governmental Requirements and in accordance with First Class Standards.

() All easements granted hereunder shall exist by virtue of this Building
COREA, without the necessity of confirmation by any additional document. No easement may
be terminated except by written instrument signed by the owner that is a grantee of such
easement, and such owner's Mortgagees, if any. Upon the termination of any easement (in whole
or in part) or its release (in whole or in part) in respect of all or any part of any Component, the
same shall be deemed to have been terminated or released without the necessity of confirmation
by any other document. However, upon the request of the District or the Developer, as the case
may be, and at such requesting party's expense, District or Developer will sign and acknowledge
a document memorializing the existence (including the location and any conditions), the
termination (in whole or in part), or the release (in whole or in part), as the case may be, of any
casement, if the form and substance of the document is reasonably acceptable to District or
Developer.

Section 6.2  Easements in favor of Developer.

In addition to any other easements granted herein, District grants to, and creates
and establishes for the benefit of, Developer (a) an exclusive easement through and in the portion
of the Fire Station Component where electrical wires and equipment, water mains and pipes,
sewer lines, and gas mains serving the Office Component are located as shown on the Plans and
Specifications to install, lay, maintain, monitor, repair, replace and use such electrical wires and
equipment, water mains and pipes, sewer lines, and gas mains, together with access thereto and
(b) an easement for emergency egress through the areas of ground floor of the Improvements
located in the Fire Station Component specified for emergency egress, as shown on the Plans and
Specifications.
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Section 6.3  Easements in favor of District. In addition to any other easements
granted herein, Developer grants to, and creates and establishes for the benefit of, District the
following easements, together with the right of access through the portions of the Office
Component (and Improvements thereon) as shall be reasonably required to allow District to
utilize the following easements:

(a) An exclusive easement in and through the portion of the Office
Component where electrical wires and equipment, water mains and pipes, sewer lines, and gas
mains serving the Fire Station Component are located as shown on the Plans and Specifications
to install, lay, maintain, monitor, repair, replace and use such electrical wires and equipment,
water mains and pipes, sewer lines, and gas mains.

(b) A non-exclusive easement in and through the Shared Facilities Easement
Area to use the Shared Facilities for service to the Fire Station Component (it being understood
that operation, maintenance, monitoring and repair of the Shared Facilities shall be the
responsibility of Developer).

(©) A non-exclusive easement of ingress and egress to those parking spaces
designated for the Fire Station Component and an exclusive easement for use of those parking
spaces designated for the Fire Station Component in accordance with the Plans and
Specifications.

Section 6.4  Structural Support.

Each of Developer and District, with respect to the Office Component and the Fire
Station Component, shall be provided non-exclusive easements and rights in and to all structural
members, columns, beams and other supporting components within and upon the Improvements
on either such Component, for structural support of the Improvements situated within the Office
Component or the Fire Station Component. No party shall take any action which would
adversely affect the structural integrity or safety of the Improvements situated within the Office
Component or the Fire Station Component. If all or any part of the Improvements on either
Component are removed or destroyed and if immediately prior to such destruction or removal,
any components thereof were providing structural support to the Improvements on the other
Component, the owner thereof (i.e., District or Developer) shall be obligated to leave such
components in place for so long as that portion of the other’s Improvements requiring such
structural support shall stand or be replaced (with such other party being thereafter obligated to
maintain and repair the same).

Section 6.5  Access to Easement Areas. Each of Developer and
District hereby grants to the other, and shall have, reasonable access to the easement areas
described in Sections 6.2 and 6.3 (through the other’s Component and Improvements) for the
purpose of maintaining and repairing the same; provided that any such access and maintenance,
monitoring and repair shall be carried out so as to minimize disruption with the operations on the
servient tenement. All maintenance, monitoring and repair shall be scheduled upon twenty-four
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(24) hours’ notice to minimize disruption except in an emergency (where telephonic notice and
input shall be given as soon as possible).

Section 6.6  No Dedication of Easements and Benefit to Permittees.

Nothing contained in this Building COREA, including the grant of any or all
easements herein provided, shall be deemed to constitute a dedication of any Component or any
portion or portions thereof to any governmental body or agency or to the general public, or
construed to create any rights in or for the benefit of any Persons other than the Developer and
District, it being the intention of the Developer and the District that this Building COREA shall
be strictly limited to and for the purposes herein expressed. Either District or Developer may,
however, extend the benefits of the easements created by this Building COREA to its Permittees
subject to the limitations in this Building COREA provided such Permittees shall observe and
obey applicable rules and comply with this Building COREA. No Permittee, other than heirs,
successors, and assigns of the District or Developer that is the grantee of an easement, shall
acquire any rights in, to or under any easement.

Section 6.7  Utility Easements.

Nothing contained in this Building COREA shall be deemed to prohibit or limit
the right of Developer and District to (i) grant easements to any governmental unit, public body
and/or utility company for the construction, installation, operation, maintenance, monitoring,
repair, relocation, modification, extension or alteration of sanitary sewers, storm drainage
systems, fire protection installations, gas, water, electric power and lighting and telephone lines,
mains and trunks in, under or across its Component, or (ii) transfer or assign to any public body
and/or utility company any of the easements on its Component with respect to utilities granted to
the other hereunder, without the necessity of the payment of any compensation to the grantee of
such easement.

Section 6.8  Rights Temporarily to Close and to Enter in Emergencies.

Developer and District each reserves the right to close off the Component or any
Improvements on the Component temporarily for (a) such reasonable periods of time as may be
legally necessary to avoid the possibility of dedicating the same for public use or to prevent the
acquisition or creation of prescriptive rights by anyone; and (b) such reasonable periods of time
as may be reasonably necessary for cleaning, repair, alteration, improvement or maintenance or
as required for emergencies. Furthermore, Developer and District each reserves the right to enter
the Fire Station Component or Office Component, as applicable, in case of emergency in order to
prevent or minimize damage or destruction to personal property, the Improvements on the
Component or to preserve and protect the health and safety of persons, as such Developer and
District, as applicable, shall deem necessary or desirable in such emergency situation. In
exercising such right, Developer and District each will use reasonable efforts under the
circumstances not to interfere with the use of such easement area by the grantee thereof.
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Section 6.9  Additional Easements.

To the extent the Plans and Specifications provide for additional conduits, lines,
wires, equipment, mains, pipes, cables or other facilities on or running through one Component
but serving the other and such facilities are actually constructed as part of the Improvements
pursuant to Section 2.2, each of Developer and District hereby grants to the other easements to
the extent required to install, lay, maintain, monitor, repair, replace and use the same, subject to
Sections 6.1, 6.5, 6.6, 6.7, 6.8, 6.10 and 6.11 hereof. If it becomes clear that additional
easements or rights of use or rights of way between the Office Component and Fire Station
Component are necessary or desirable to effectuate the purposes of this Building COREA to
allow efficient operations to a First Class Standard on the Office Component and/or the Fire
Station Component, regardless of whether such proposed additional easements are provided for
in the Plans and Specifications, District and Developer, as owner of the servient tenement, hereby
agrees to grant to each other, as owner of the dominant tenement, such additional easements as
are necessary and desirable provided said proposed additional easements will not materially
adversely interfere with the use and occupancy of any portion of the Improvements located on the
Office Component or Fire Station Component or materially affect access to or operation of any
portion of such Improvements. At the request of District or Developer, the other shall execute
document(s) to confirm such additional easements and shall record such document(s) against the
affected Component(s) in the land records of the District of Columbia.

Section 6.10 Title.

The grantor of an easement hereby binds itself, its successors and assigns to
WARRANT and FOREVER DEFEND all and singular the easement unto the grantee of such
easement, its successors, heirs and assigns, against every person whomsoever lawfully claiming
or to claim the same or any part thereof, by, through, or under such grantor.

ARTICLE VII
NOTICES

Section 7.1  Notice.

Any notice, communication, request, reply or advice or duplicate thereof in this
Building COREA provided or permitted to be given, made or accepted by any party to any other
must be in writing and may, unless otherwise in this Building COREA expressly provided, by
given or served by (i) depositing the same in the United States mail, postpaid and certified and
addressed to the party to be notified, with return receipt requested, (ii) by delivering the same in
person to such party, or (iii) by sending by a recognized overnight delivery services. All notices
shall be addressed as follows (or such other addresses as may be designated by ten (10) days’
prior notice):
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in the case of Developer:

Atin:
Telephone:
Telecopier:
With a copy to: Barry Haberman, Esquire
51 Monroe Street Suite 1507
Rockville, Maryland 20850

in the case of District:

Attn:
Telephone:
Telecopier:

With a copy to:

Attn:
Telephone:
Telecopier:

Notices shall be deemed to be effective (A) upon receipt (or refusal thereof) if personally
delivered, (B) one (1) Business Day after being sent by recognized overnight delivery service or
(C) three (3) Business Days after being sent by certified or registered mail, postage prepaid, with
return receipt requested.

Section 7.2  Notice to Mortgagee.

Each party giving a notice of default under this Building COREA shall send, in
accordance with Section 7.1, a copy of such notice to any holder of a Mortgage on the
Component and/or Improvements of the Developer, provided such holder or its mortgagor shall
have sent District a notice informing it of the existence of such Mortgage and the name of the
person or officer and the address to which copies of the notices of defaults are to be sent. Such
holder and any other Person named as recipient of notice pursuant to Section 7.1 above shall
have an additional thirty (30) days to cure any default that is capable of being cured with the
payment of money, and an additional ninety (90) days for all other defaults (and such additional
time, as to non-monetary defaults, as the Mortgagee in good faith and with reasonable diligence
either attempts to cure such default or commences and thereafter prosecutes with reasonable
diligence, if not enjoined or stayed, appropriate proceedings for foreclosure or other enforcement
of the liens securing its financing). Initiation of foreclosure proceedings against Developer shall
constitute “diligence” by a Mortgagee hereunder so long as such foreclosure proceedings are
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continuously pursued. The foregoing requirements to give notice of default to a Mortgagee and
allow such Mortgagee an opportunity to cure such default shall not delay the exercise of self-help
remedies by District in the event of an emergency.

ARTICLE VIII
ASSIGNMENT AND TRANSFER

Section 8.1 Party Not Released Except as Provided Herein.

(a) A transfer or conveyance by Developer of the entire Office Component or
by District of the entire Fire Station Component shall be deemed to release such party from all
further liability arising under this Building COREA in respect of any period after the date of such
transfer or conveyance. Until notice shall have been given to any party of any such sale, such
party shall have the right to assume and rely upon the fact that there has been no change in
ownership of the applicable interest.

(b) If any of the Components are sold or otherwise transferred, such transfers
shall be subject to this Building COREA and the transferees shall be bound by its transferor’s
obligations and enjoy its transferor’s benefits hereunder as fully as if such transferees were
originally parties hereto, and such obligations and benefits shall run with and be binding upon the
Components and be binding upon all subsequent owners thereof, including any easements,
claims or liens arising under this Building COREA against a prior owner of a Component which
shall continue as to any transferee of such Component.

Section 8.2  Right to Transfer to Successor Developer.

Upon a Termination, District shall have the right to transfer its rights and
obligations hereunder to a successor Developer under a new Ground Lease or other instrument.
Each successor Developer shall assume all obligations under the Building COREA arising prior
to the date of the transfer. Such successor Developer shall be bound by all of the terms of the
Building COREA.

Section 8.3 Priority of Building COREA.This Building COREA and the rights,
interests, liens and easements created hereunder shall be prior and superior to any Mortgage or
other lien upon or against any interest in any Component other than such liens as by law have
priority over the lien and operation of this Building COREA.

ARTICLE IX
ARBITRATION

The District and all parties to the Building COREA agree that any action or
proceeding to which the District is formally named as a party shall be resolved in a court of
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competent jurisdiction within the District of Columbia as provided in D.C. Official Code §10-
1014 (2006 Supp), provided, however, that if the District and Developer consent in writing to
arbitration, then the dispute shall be resolved as follows:

Any controversy or claim shall be determined by arbitration administered by the
International Centre for Dispute Resolution (“ICDR”) in accordance with its International
Arbitration Rules or such successor organization as the parties to the dispute shall agree upon.
The number of arbitrators shall be three. The claimant(s) shall appoint its arbitrator in its Notice
of Arbitration and Statement of Claim; the respondent(s) shall appoint its arbitrator in its
Statement of Defense; the two arbitrators so appointed shall agree upon a chairman within thirty
days or such other time as agreed in writing by all parties to the dispute. If agreement upon a
chairman is not reached within the established time period, the chairman shall be appointed by
the ICDR. If the notice of arbitration names two or more respondents and the respondents are
unable to agree upon the appointment of a single arbitrator in their Statement(s) of Defense, the
ICDR shall appoint all three arbitrators. The place of arbitration shall be Washington, D.C.
Once appointed, the arbitral tribunal shall conduct the proceedings as expeditiously as possible.
The expense of arbitration proceedings conducted hereunder shall be borne equally by the parties
to the arbitration.

Provided, further that if all the parties to the dispute mutually agree in writing on
some other alternative dispute resolution method, the dispute shall be resolved pursuant to that
mutually agreed upon method and provided further that if a proceeding is already pending under
this Article IX that proceeding shall continue if either (i) a partial award has already been issued
or (ii) the proceeding has been pending for at least six months or (jii) an evidentiary hearing on
the merits has already been held or will be held within no more than two months from the date
the District is formally named.

ARTICLE X
MISCELLANEOUS

Section 10.1 Term of this Building COREA. This Building COREA and the
obligations hereunder shall continue, and shall remain binding from the date hereof until the
earlier of (a) [insert date 99 years after the Effective Date] or (b) upon the
Termination of the Ground Lease, the release of this Building COREA by the District of
Columbia by recording a written instrument in the land records (the "Termination Date");
provided, however, that only the easements created in this Building COREA that expressly
survive in this Building COREA shall survive for the period specified. Notwithstanding the
foregoing, if any right granted in this Building COREA or any provision contained in this
Building COREA is subject to the rule against perpetuities and the same shall not occur or shall
not have vested on the date that is twenty-one (21) years after the death of the last to die of all
now living descendants of Barack H. Obama, George W. Bush, William J. Clinton, George H.
W. Bush and James E. Carter, Jr., all of whom are current or former Presidents of the United
States of America, then such right or provision shall terminate as of such date.
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Section 10.2 Governing Law. This Building COREA shall be governed by the
laws of the District of Columbia, and the covenants contained herein shall be deemed
performable in the District of Columbia.

Section 10.3 Recording of Building COREA. This Building COREA shall be
recorded in the real property records of the District of Columbia.

Section 10.4 Time of Performance. All dates for performance (including cure)
shall expire at 5:00 p.m. (Eastern time) on the performance or cure date. If the final date of any
period which is set out in any provision of this Building COREA falls on a Saturday, Sunday or
legal holiday under the laws of the United States, or the laws of the District of Columbia, or on a
day when courts, banks, the New York Stock Exchange or District or federal government offices
are generally closed in the Washington metropolitan area because of executive order, inclement
weather, acts of terrorism or widespread power or other utility outages that cause a party to be
unable to perform hereunder, such period shall be extended to the next day that is not a Saturday,
Sunday or legal holiday or subject to the foregoing events.

Section 10.5 Captions, Numberings and Headings. Captions, numberings and
headings of Sections and Exhibits in this Building COREA are for convenience of reference only
and shall not be considered in the interpretation of this Building COREA.

Section 10.6 Number; Gender. Whenever required by the context, the singular
shall include the plural, the neuter gender shall include the male gender and female gender, and
vice versa.

Section 10.7 Counterparts. This Building COREA may be executed in separate
counterpart copies, all of which counterparts shall have the same force and effect as if all parties
hereto had executed a single copy of this Building COREA.

Section 10.8 Severability. In the event that one or more of the provisions of this
Building COREA shall be held to be illegal, invalid or unenforceable, each such provision shall
be deemed severable and the remaining provisions of this Building COREA shall continue in full
force and effect, unless this construction would operate as an undue hardship on any party, or
would constitute a substantial deviation from the general intent of the parties as reflected in this
Building COREA.

Section 10.9 No Oral Modifications, Exercises or Waivers. No modification or
amendment of this Building COREA shall be valid or effective unless the same is in writing and
signed by each of the Developer and the District and District. Subject to Section 10.24, no
waiver or exercise of any right or option under this Building COREA shall be effective unless
same is delivered, exercised or submitted in writing.

Section 10.10 Schedules and Exhibits. All Exhibits referenced in this Building
COREA are incorporated by this reference as if fully set forth in this Building COREA.
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Section 10.11 Including. The word “including” and variations thereof, shall
mean “including without limitation.”

Section 10.12 Integration. This Building COREA and all Exhibits and Schedules
appended to this Building COREA and the documents and agreements referenced in this
Building COREA contain the entire understanding between parties with respect to the Building
COREA, and are intended to be a full integration of all prior or contemporaneous agreements,
conditions, understandings or undertakings between them with respect thereto. There are no
promises, agreements, conditions, undertakings, understandings, warranties or representations,
whether oral, written, express or implied, between the parties hereto with respect to the Building
COREA other than as are expressly set forth in this Building COREA and the Schedules and
Exhibits appended to this Building COREA and the documents and agreements referenced in this
Building COREA.

Section 10.13 No Construction Against Drafter. This Building COREA has been
negotiated and prepared by the parties and their respective attorneys and should any provision of
this Building COREA require judicial interpretation, the court interpreting or construing such
provision shall not apply the rule of construction that a document is to be construed more strictly
against one party.

Section 10.14 Waiver of Jury Trial: Jurisdiction; Attorneys’ Fees. This Section
10.14 shall not, in the absence of the agreement of all parties to a dispute, be interpreted or
construed to limit in any way the broad and exclusive grant of arbitral jurisdiction in Article IX
of this Building COREA. The parties hereto each waive trial by jury in connection with
proceedings or counterclaims brought by any of the parties against the others with respect to any
matter whatsoever arising out of or in any way connected with this Building COREA, or the
relationship of the parties hereunder. Any suit, action, proceeding or claim relating to this
Building COREA or the transactions contemplated by this Building COREA shall be brought
exclusively in the United States District Court for the District of Columbia or the Superior Court
for the District of Columbia, and the parties hereto agree that such courts are the most convenient
forum for resolution of any such action and further agree to submit to the jurisdiction of such
courts and waive any right to object to venue in such courts. In the event a party brings a legal
action to enforce rights under this Building COREA, the prevailing party in any such proceeding
will be entitled to recover its reasonable attorneys’ fees and the costs of the proceeding, subject
to Section 6.4(a) of the Joinder. On and following the date the District succeeds to the rights and
obligations of Developer or District pursuant to the Joinder of District, in the event District is
represented by the Office of the Attorney General of the District of Columbia or any successor
legal division or agency of the District (“OAG”) in connection with the enforcement of this
Building COREA or the exercise of any remedies hereunder, or in the event that OAG performs
any other legal services for which District is entitled to reimbursement under this Building
COREA, reasonable attorneys’ fees shall be calculated based on an equivalent amount that a
private firm of comparable size to the OAG in the Washington, D.C. area would have charged for
such representation based on the number of hours OAG staff participate in any such litigation or
other matter.
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Section 10.15 Force Majeure. The parties shall be excused from performing any
other obligation under this Building COREA (i) to the extent that the performance is actually
prevented or delayed, retarded or hindered by a Force Majeure Event, and (ii) the party seeking to
claim a Force Majeure Event promptly notifies the other of the existence of such Force Majeure
Event. Notwithstanding the foregoing, except as otherwise expressly set forth in this Building
COREA, the occurrence of a Force Majeure Event shall not excuse a party from any obligation to
pay any amount required under this Building COREA on the date such payment is otherwise
required under this Building COREA.

Section 10.16 Time of the Essence. Time is of the essence with respect to all
obligations under this Building COREA.

Section 10.17 Amendments. This Building COREA may be amended or
modified only by a written instrument executed by the parties.

Section 10.18 Waivers: Etc. No waiver or waivers of any breach or default or
any breaches or defaults by any party of any term, condition or liability of or performance by any
other party of any duty or obligation hereunder, shall be deemed a waiver thereof, nor shall any
such waiver or waivers be deemed or construed to be a waiver or waivers of subsequent breaches
or defaults of any kind, character or description under any circumstances. If any term or
provision of this Building COREA, or the application thereof to any person or circumstance,
shall to any extent be invalid or unenforceable, the remainder of this Building COREA, or the
application of such provision to persons or circumstances other than those as to which it is
invalid or unenforceable, shall not be affected thereby, and each provision of this Building
COREA shall be valid and shall be enforceable to the extent permitted by law.

Section 10.19 Right to Injunction. Whenever any party shall fail to comply with
any covenant or provision of this Building COREA, the other parties shall be entitled to enforce
their rights by injunctive relief, including an action for specific performance, any provision in
this Building COREA to the contrary notwithstanding.

Section 10.20 Following Assignment. The term “Developer” or “District” as
used in this Building COREA, shall mean the original party named herein and any successor to
such party. In the event of any sale or transfer of said interest, the transferor thereof shall be and
hereby is entirely freed and relieved of all covenants and obligations hereunder thereafter
accruing, and it shall be deemed and construed, without further agreement, that the transferee has
assumed and agreed to carry out any and all covenants and obligations of his predecessor in title
hereunder accruing before and after the date such transferee acquires said interest and continuing
during the period of such ownership, but until notice shall have been given to any party of any
such sale, such party shall have the right to assume and rely upon the fact that there has been no
change in ownership of the applicable interest.

Section 10.21 Rights Not for Benefit of Third Parties. In no event and under no
circumstances whatsoever shall the rights herein granted or to be granted in the future pursuant to
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this Building COREA, to or for the benefit of any party be deemed to be for the benefit of the
public. No individual or entity that is not a signatory to this Building COREA (other than
successors and permitted assigns of the signatories of this Building COREA) shall have any
rights or privileges under or arising out of this Building COREA, nor shall any person or entity
that is not a signatory to this Building COREA otherwise be deemed a third party beneficiary of
this Building COREA.

Section 10.22 Effect of “Review”. “Objection”, “Failure to Object”, Approval”,
“Non Approval”, or “Consent”.

In no event shall any review, objection, failure to object, approval, non approval,
or consent by a party with respect to any act, plan, or proposal of any other party made pursuant
to any provision of this Building COREA or otherwise be deemed (i) to constitute an assumption
by any party of responsibility or liability for the adequacy or suitability of any such act, plan, or
proposal, (ii) to constitute a waiver of any claim or right a party might have against any other
party as a result of any loss, damage, or expense (including, without limitation, attorneys’ fees
and costs of litigation) incurred by a party by reason of or in connection with any act or omission
of any other party pursuant to or in accordance with any act, plan, or proposal reviewed by a
party, (iii) to result in a party’s being deemed a joint tortfeasor with another party, or (iv) to be
binding on any particular Governmental Authority having jurisdiction.

Section 10.23 Binding Effect. This Building COREA shall be binding upon and
inure to the benefit of the parties hereto and their respective representatives, permitted
transferees, successors and assigns.

, Section 10.24 Approvals. Where this Building COREA provides for a party’s
approval of or consent to any matter, unless otherwise expressly indicated: (i) such approval or
consent must be in writing in order to be effective and binding upon a party, (ii) such approval or
consent shall not be unreasonably withheld and (iii) any disapproval must be in writing and must
specify in reasonable detail the reason for such disapproval. A party shall have thirty (30)
calendar days from its receipt of a written request (accompanied by all information reasonably
necessary to consider such request) to respond to all requests for approvals or consents or such
consent or approval shall be deemed approved so long as the notice clearly states that such
approval or consent shall be so deemed approved if no response is provided within such thirty
(30) day period, and the parties shall work cooperatively and in good faith to reach agreement
prior to the expiration of the thirty (30) day period. If, however, failure to reach agreement on
such submission within such thirty (30) day period will, in a party’s reasonable judgment,
jeopardize achievement of a Milestone Event in the time set forth in the Schedule of Performance
(as defined in the Ground Lease and Development Agreement), the party, in the notice requesting
such approval or consent, may specify a date fifteen (15) calendar days from the date of such
notice by which the other party shall respond. If the other party does not approve the relevant
submission within such fifteen (15) day period, the parties shall work cooperatively and in good
faith to reach agreement prior to the expiration of the fifteen (15) day period. After Final
Completion of the Improvements, in the event approval is required under this Building COREA
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and a party does not respond within the thirty (30) calendar days from its receipt of written
request, a party shall give such non-responding party a second notice that clearly states that such
approval or consent shall be so deemed approved if such non-responding party does not respond
within an additional fifteen (15) calendar days, or such approval or consent shall be deemed
approved. A party’s failure to agree to any submission or to approve any request for approval or
consent shall not be deemed a delay so long as (i) such party specifies in reasonable detail in
writing the reason for such disapproval or disagreement, and (ii) if a party’s consent is not to be
unreasonably withheld in accordance with this Building COREA, such approval or consent is not
unreasonably withheld. Where this Building COREA provides for such non-responding party to
satisfy an obligation or take an action by a specific date, such party reserves the right, in its sole
discretion, to extend such date. Where this Building COREA provides that any party shall not
unreasonably withhold its approval of or consent to any matter, such party shall not unreasonably
condition its approval of or consent to such matter.

Section 10.25 Agents and Representatives. No Person other than the parties to
this Building COREA, and the permitted assignees of such parties, shall have any liability or
obligation under this Building COREA.

Section 10.27Further Assurances. Each of the parties to this Building COREA
shall execute such further assurances as any other party may reasonably require to confirm and
perfect the transaction described in this Building COREA.

Section 10.28 Rights and Remedies Cumulative. The rights and remedies of the
parties under this Building COREA, whether provided by law, in equity, or by this Building
COREA, shall be cumulative, and the exercise by any party of any one or more of such remedies
shall not preclude the exercise of any other remedies for the same such default or breach.

Section 10.29 Estoppels. The parties hereto shall, from time to time, within
fifteen (15) Business Days of request in writing of any other party, without additional
consideration, execute and deliver (X) an estoppel certificate consisting of statements, if true (and
if not true, setting forth the true state of facts as the party delivering the estoppel certificate views
them), that (i) this Building COREA is in full force and effect; (ii) this Building COREA has not
been modified or amended (or if it has, a list of the amendments); (iii) the party requesting the
estoppel certificate is not then in default; (iv) the parties have fully performed all of their
respective obligations thereunder; and (v) such other statements as reasonably may be required
by any party or any other appropriate party such as their respective partners, investors and
lenders. Failure to respond to an estoppel request within fifteen (15) Business Days following
the date of request shall constitute certification as true and correct, in all material respects the
statements contained therein.

Section 10.30 Covenants Run With the Land. It is intended that the covenants,
grants, easements, agreements, promises and duties of each party as set forth in this Building
COREA, shall be construed as covenants and not as conditions, and that, to the fullest extent
legally possible, all such covenants shall run with and be enforceable against both the covenantor
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and the Component or constitute equitable servitudes between the Component of the respective
covenantor, as the servient tenement, and the Component of the respective covenantee, as the
dominant tenement. Unless the content indicates otherwise, every covenant, easement,
agreement and promise of each party as set forth in this Building COREA shall be deemed a
covenant, easement, agreement and promise made for the joint and several benefit of the other
parties and every duty of each party as set forth in this Building COREA shall be deemed to run
to and for the joint and several benefit of the other parties.

Section 10.31 Generally Applicable Law. The parties acknowledges that (i)
nothing set forth in this Building COREA exempts the Project from generally applicable laws
and regulations in effect from time to time in the District of Columbia, and (ii) execution of this
Building COREA by the parties is not binding upon, and does not affect the jurisdiction of or the
exercise of police power by, independent agencies of the District of Columbia, including without
limitation the Zoning Commission and Board of Zoning Adjustment.

ARTICLE XI
ANTI-DEFICIENCY PROCEDURES

Section 11.1The parties acknowledge and agree that the obligations of District to
fulfill financial obligations of any kind pursuant to any and all provisions of this Building
COREA, are and shall remain subject to the provisions of (i) the federal Anti-Deficiency Act, 31
U.S.C. §§1341, 1342, 1349, 1351, (ii) the D.C. Official Code 47-105, (iii) the District of
Columbia Anti-Deficiency Act, D.C. Official Code §§ 47-355.01 - 355.08, as the foregoing
statutes may be amended from time to time, and (iv) Section 446 of the District of Columbia
Home Rule Act, regardless of whether a particular obligation has been expressly so conditioned.
District agrees to exercise all lawful and available authority to satisfy any financial obligations of
Developer with respect to a Component that was the subject of a Termination that may arise
under the Building COREA during District’s period of ownership (except that District shall have
no obligation to exercise such authority with respect to the matters set forth in Sections 2.2, 3.7,
4.1, and Article IX of the Building COREA); however, since funds are appropriated annually by
Congress on a fiscal year basis, and since funds have not yet been appropriated for the
undertakings contemplated herein, District’s legal liability for the payment of any costs shall not
arise unless and until appropriations for such costs are approved for the applicable fiscal year by
Congress (nor shall such liability arise if, despite District’s compliance with Section 6.4(a), a
request for such appropriations is excluded from the budget approved by the City Council and
submitted to Congress for the applicable fiscal year). District makes no representation or
assurance that Congress will grant the authorizations and appropriations necessary for District to
perform financial obligations under this Building COREA. Nothing in this Section 6.4 shall be
construed to deny to the parties the deduction rights described in Section 6.2 of this Joinder.

Section 11.2 During the term of this Building COREA, the Mayor or other
appropriate official shall for each fiscal period include in the budget application submitted to the
City Council the amount necessary to fund the obligations referenced in Section 6.4(a) of this
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Joinder for which District agreed to exercise its lawful and available authority for such fiscal
period. Notwithstanding the foregoing, no officer, employee, director, member or other natural
person or agent of District shall have any personal liability in connection with the breach of the
provisions of this Section 6.4 or in the event of a default by District under this Section 6.4.

Section 11.3 This Building COREA shall not constitute an indebtedness of
District nor shall it constitute an obligation for which District is obligated to levy or pledge any
form of taxation or for which District has levied or pledged any form of taxation.

Section 11.4 In accordance with §446 of the Home Rule Act, D.C. Official Code
§ 1-204.46, no District official is authorized to obligate or expend any amount under this
Building COREA unless such amount is lawfully available and has been approved and
appropriated by Act of Congress.

Section 11.5 If any provision of this Building COREA would require an
expenditure by District in excess of $1,000,000.00 during a 12-month period, such expenditure
shall be subject to City Council approval pursuant to D.C. Code § 1-204.51.
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EXECUTED as of the date first above written.

DEVELOPER:
[ |
By:
Name:
Title:
STATE OF §
§
COUNTY OF §
BEFORE ME, the undersigned, a notary public in and for the State of
, on this day personally appeared as the
of [ ] [being known to me] [alternative: being proved to me on the oath of
or through (describe identity card or other

document of identification)], as the person whose name is subscribed to the foregoing
instrument, he acknowledged to me that he executed the same for the purpose and consideration
therein expressed and on behalf of said corporation, limited liability companies and said limited

partnerships.

WITNESS my hand, at office, this day of ,200_ .

Notary Public, State of
Name:
My Commission Expires:
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EXECUTED as of the date first above written.

DISTRICT:
[ ]
By:
Name:
Title:
STATE OF §
§
COUNTY OF §
BEFORE ME, the undersigned, a notary public in and for the State of
, on this day personally appeared as the
of [ ] [being known to me] [alternative: being proved to me on the oath of
or through (describe identity card or other

document of identification)], as the person whose name is subscribed to the foregoing
instrument, he acknowledged to me that he executed the same for the purpose and consideration
therein expressed and on behalf of said corporation, limited liability companies and said limited

partnerships.

WITNESS my hand, at office, this day of ,200

Notary Public, State of
Name:
My Commission Expires:
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The undersigned hereby joins this Building COREA to evidence its consent

thereto as the Mortgagee of the Component and acknowledges and agrees that the
Mortgage is subordinate to the terms of this Building COREA.
[ ]
By:
Name:
Title:
STATE OF §
§
COUNTY OF §
BEFORE ME, the undersigned, a notary public in and for the State of
, on this day personally appeared as the
of [being known to me]
[alternative: being proved to me on the oath of or through

(describe identity card or other document of identification)], as the
person whose name is subscribed to the foregoing instrument, he acknowledged to me that he
executed the same for the purpose and consideration therein expressed and on behalf of said
corporation, limited liability companies and said limited partnerships.

WITNESS my hand, at office, this day of ,200

Notary Public, State of
Name:
My Commission Expires:
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EXHIBIT A

Site Plan

Exhibit A-1  Office Component
Exhibit A-2  Fire Station Component
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EXHIBIT A-2

Fire Station Component
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EXHIBIT B

Insurance
L Insurance Coverage[this shall mirror the insurance in the final Ground Lease]
A. Developer will keep and maintain insurance (the “Required Insurance”) as
follows:
1. Property Insurance on Improvements. Property insurance for the Improvements

(exclusive of those Improvements constituting Improvements which are covered by Builder's
Risk Insurance as described in Section I.A.4. below) with “special form” property insurance
coverage as available in the insurance market at the date of this Building COREA (and against
such additional risks of loss as may be customarily covered by such policies after the date of this
Building COREA), or any equivalent to a “special form” property insurance policy that has been
reasonably approved by District (collectively, the “Property Insurance Policy”). The Property
Insurance Policy shall cover at least the following perils: building collapse, fire, flood, impact of
vehicles and aircraft, lightning, malicious mischief, terrorism, vandalism, water damage, and
windstorm. The Property Insurance Policy shall also cover such other insurable perils as, under
good insurance practices, other commercial property owners from time to time insure against for
property and buildings similar to the Building in size, use, design, location and type of
construction, and use. The Property Insurance Policy shall cover: (i) additional expense of
demolition and increased cost of construction, including, without limitation, increased costs that
arise from any changes in laws or other Governmental Requirements with respect to such
restoration in a minimum amount of $10,000,000 for the Building and (ii) at least 100% of the
replacement cost value of the Improvements. Any Property Insurance Policy shall contain an
agreed amount endorsement or a coinsurance waiver and replacement cost value endorsement
without reduction for depreciation and shall in no event be less than the replacement cost of the
Improvements. Proceeds of insurance of less than $3,000,000 shall be paid to Developer and
District to be utilized in accordance with the provisions of this Building COREA. If proceeds of
insurance are $3,000,000 or more, such proceeds of insurance shall be held in trust for District,
and if applicable, any permitted leasehold mortgagees, by a Qualified Depository or by a Person
mutually approved by District and any permitted leasehold mortgagees and shall be released in
accordance with this Building COREA. Such $3,000,000 amount shall be increased on each
tenth (10th) anniversary of the Effective Date by an amount equal to the percentage increase (but
not decrease) in the Consumer Price Index over the Consumer Price Index in effect on the
preceding measurement date (with the initial measurement date being the Effective Date).

2. Flood Insurance on the Improvements. If the Building is located in an area
designated as “flood prone” or a “special flood hazard area” under the regulations for the
National Flood Insurance Act of 1968 and the Flood Disaster Protection Act of 1973, at least the
maximum coverage for the Improvements available under the federal flood insurance plan.
Regardless of the flood zone, the minimum amount of coverage required by this subsection for
loss caused by floods shall not be less than that required by any permitted leasehold mortgagees.
Such insurance being hereinafter sometimes referred to as “Flood Insurance.”
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3. Boiler Insurance. In the event the Improvements includes a boiler or other
pressure vessel or pressure pipes, Developer shall obtain and maintain boiler, air conditioning,
and pressure vessel (including, but not limited to, pressure pipes, steam pipes, and condensation
return pipes) insurance providing coverage in a commercially reasonable amount at all times
except during the period when the Builder’s Risk Insurance under Section 4 is in effect (and with
respect to those Improvements covered by such Builder’s Risk Insurance).

4, Builder’s-Risk Insurance on Improvements during Improvements Construction
Period. “Improvements Construction Period” shall mean the period of initial construction of the
Improvements until Completion thercof and any period thereafter during which Developer is
required pursuant to this Building COREA to effect repair and restoration of the Improvements.
At all times during the Improvements Construction Period (to the extent not covered by any
Property Insurance Policy described in Section I.A.1 above), when structural construction, repairs
or alterations are being made with respect to the applicable portion of the Improvements,
builder’s risk insurance for not less than the full completed project insurable value of the
Improvements, covering the same risks and otherwise complying with the same requirements as
the Property Insurance Policy, with such coverage extensions as District may reasonably require
in the Ground Leases (the “Builder’s Risk Insurance”). Builder’s Risk Insurance shall be
written on a “completed value” form (100% nonreporting) or its equivalent and shall include an
endorsement granting permission to occupy. Builder’s Risk Insurance shall cover: (a) the same
perils that the Property Insurance Policy must cover; (b) loss of materials, equipment, machinery,
and supplies whether on-site, in transit, or stored offsite, or of any temporary structures, hoists,
sidewalks, retaining walls, and underground property; and (c) soft costs, plans, specifications,
blueprints and models, all subject to a sublimit satisfactory to District on an actual loss sustained
basis.

5. Liability Insurance during Improvements Construction Period. The following
insurance for personal injury, bodily injury, death, accident and property damage (collectively,
the “Liability Insurance”) during any Above-Grade Construction Period: (i) public liability
insurance, including commercial general liability insurance; (ii) owned (if any), hired, and non-
owned automobile liability insurance; and (iii) umbrella liability insurance. Liability Insurance
shall be in the so called “occurrence” form and, during initial construction through Completion,
Developer shall provide coverage of at least $50,000,000 per occurrence and $50,000,000 in the
annual aggregate for all damages. During any structural construction, repairs or alterations after
Completion of the Improvements, Liability Insurance shall provide coverage during any other
Improvements Construction Period of at least $10,000,000 per occurrence and $10,000,000 in the
annual aggregate for all damages. Liability Insurance shall include coverage for liability arising
from premises and operations, elevators, escalators, independent contractors, contractual liability
and products and completed operations to the extent part of the Improvements.

6. Contractor’s Insurance. During initial construction of the Improvements,
Developer shall require the general contractors and/or subcontractor(s) for the Improvements to
provide a contractors’ pollution legal liability insurance policy covering the liability of the
contractor and subcontractor during construction for the process of removal, storage, transport,
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and disposal of hazardous waste and contaminated soil (the “Contractor’s Pollution Legal
Liability Insurance”). The policy described in the preceding sentence shall include coverage for
bodily injury, personal injury, loss of, damage to, or loss of use of property, directly or indirectly
arising out of the discharge, dispersal, release or escape of smoke, vapors, soot, fumes, acids,
alkalis, toxic chemicals, liquid or gas, waste materials or other irritants, contaminants or
pollutants into or upon the land, the atmosphere or any water course or body of water, whether it
be gradual or sudden and accidental.

Developer shall require the general contractors, and, as applicable, their respective
subcontractors, to obtain and maintain, worker's compensation insurance covering all persons
employed by contractors or subcontractors of any tier in connection with any such construction,
including without limitation all agents and employees of contractors and subcontractors with
respect to whom death or bodily injury claims could be asserted against either District or
Developers. In addition, Developer shall require the general contractors to otherwise fulfill all
applicable requirements of the law of the District of Columbia with respect to worker's
compensation insurance. Developer shall use Commercially Reasonable Business Efforts to
enforce such requirements.

7. Other Insurance. Such other types and amounts of insurance as Developer and
District shall mutually agree upon.

8. The Insurance described above shall comply with the requirements of Section II
hereof.
II. General Insurance Provisions

A. All insurance required under this Exhibit D (except any Liability Insurance, any

Contractor's Pollution Liability Insurance and workmen’s compensation insurance required
hereunder) shall name Developer and District as insureds as their interests may appear, with the
sole loss payee being Developer (or as Developer and District shall otherwise designate)--all
subject to the rights of any Mortgagee under a mortgagee endorsement with respect to a
Mortgage encumbering the Improvements, as applicable. The Liability Insurance and
Contractor's Pollution Liability Insurance described above shall name Developer and District as
insureds (and such other parties as such Developers shall otherwise designate). District shall be
named as “additional insured” on such Liability Insurance and Contractor's Pollution Liability
Insurance as its interest may appear by an endorsement reasonably satisfactory to District; and at
the request of any Developer, its Mortgagee may be named as an “additional insured.”.

B. Any insurance required to be maintained herein may be effected under blanket
insurance policies relating to the Improvements and other properties. Any insurance required to
be maintained herein by Developer may be effected under blanket insurance policies relating to
the Office Component, Fire Station Component and other properties, so long as Developer
provides evidence to District that the insurance provided above shall not be affected by losses at
any or all additional locations, except with respect to terrorism insurance.
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C. If a deductible is carried on any form of property insurance coverage, such
deductible shall be no more than that allowed under any applicable Ground Lease.

D. All insurance required by this Building COREA shall be from insurer(s)
authorized to do business in the District of Columbia and reasonably satisfactory to District with:
(a) a claims paying ability of not less than "A" (or the equivalent) by S&P and one other rating
agency satisfactory to District; or (b) "A:VII" or better financial strength rating by AM Best (or
the equivalent). Developer shall deliver to District, immediately upon issuance, certificates of
insurance (or copies of the insurance policies if requested by District) for all insurance required
by this Exhibit D. At least ten (10) days before any policy expires (time being of the essence),
Developer shall deliver evidence of renewal to District.

E. This Exhibit D is intended to implement certain of the insurance requirements
provided in the Ground Leases, and nothing herein shall be deemed to modify or lessen the
obligations of Developer and District under the Ground Leases with respect to insurance
requirements. At the request of any Developer who is a party hereto, to the extent not in
conformance, the insurance required under this Exhibit D shall be conformed to that required
under the Office Building Ground Lease and the Retail Ground Lease with respect to the
Improvements.

F. In each insurance policy (or an endorsement thereto), except the workmen’s
compensation insurance, the carrier shall agree not to cancel, terminate, or nonrenew such policy
without giving Developer, District, District and any permitted leasehold mortgagees at least thirty
(30) days prior written notice (ten (10) days notice for nonpayment of premium). The Property
Insurance Policy shall provide that as to District’s interest, such policy shall remain valid and
shall insure District regardless of any: (a) named insured’s act, failure to act, negligence, or
violation of warranties, declarations, or conditions; (b) occupancy or use of the Improvements for
purposes more hazardous than those permitted; or (¢) District’s exercise of any of its respective
rights or remedies hereunder, but only if such coverage is commercially available in the District
of Columbia with respect to coverage for ground lessees from an insurance carrier licensed to do
business in the District of Columbia and does not result in a significant increase in the costs for
the relevant insurance policy.

G. The Property Insurance Policy shall contain an agreement by the insurer that loss
shall be payable notwithstanding any negligence of Developer, District or any other Person and
waiving any right of subrogation by the insurer to any claims of Developer or District against
District. The Liability Insurance shall be written as primary policy coverage and not contributing
with or in excess of any coverage carried by District, if any. Developer and District agree that
the limits specified in this Exhibit D will be increased from time to time as may be reasonably
requested by District in writing pursuant to the Ground Leases provided such increased limits are
then being written on comparable properties in the District of Columbia. Notwithstanding
anything to the contrary herein, District agreed in the Ground Leases that if Developer
demonstrates to District’s reasonable satisfaction that certain insurance coverage or limits
required by this Exhibit D are not commercially available in the District of Columbia or are not
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EXHIBIT O
Service Contracts and Leases for Parcel B only

1. Lease Agreement between National Capital Revitalization Corporation and District of
Columbia Parking Associates, dated March 16, 2007



ADDENDUM
TO
LAND DISPOSITION AND DEVELOPMENT AGREEMENT

THIS ADDENDUM TO LAND DISPOSITION AND DEVELOPMENT AGREEMENT
(this “Addendum™), is made effective for all purposes as of the%y"day of _/)cember » 2010,
between (i) DISTRICT OF COLUMBIA, a municipal corporation, acting by and through the
OFFICE OF THE DEPUTY MAYOR FOR PLANNING AND ECONOMIC DEVELOPMENT
and the DEPARTMENT OF REAL ESTATE SERVICES (“District”), and (i) E STREET
DEVELOPMENT GROUP, LLC, a District of Columbia limited liability company
(“Developer™).

RECITALS:

R-1. District and Developer have executed, simultaneously herewith, a Land
Disposition and Development Agreement (“LDDA”) for the parcels of land identified for
assessment and taxation purposes as Lot 102 in Square 495 (“Square 495 Land”) and Lot 36 in
Square 494 (“Square 494 Land”) located in the District of Columbia and more particularly
described in the LDDA (collectively, “Property”). :

R-2. District and Developer wish to clarify responsibility for the design, development
and construction of the New Fire Station on Square 495 Land.

R-3. District and Developer wish to clarify how the District will administer the LDDA,
and documents attached thereto.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and
other good and valuable consideration in hand paid, the receipt and sufficiency of which are
hereby acknowledged by the Parties hereto, District and Developer do hereby agree as follows,
to wit:

1. The recitals and the LDDA are incorporated herein by reference.

2. All capitalized terms used herein shall have the same meaning ascribed to them in the
LDDA, unless otherwise indicated, or unless the context hereof shall otherwise require.

3. The District and the Developer hereby agree and acknowledge that, notwithstanding any
other provision of the LDDA, including all attachments thereto, including (a) Section
7.13.3 of the LDDA which refers to the Chief procuring design, development and
construction services for the New Fire Station for “a capped maximum amount to be
specified per this Agreement”, and (b) Section 8.3.1 of the LDDA which describes
monthly itemized reports of costs for the New Fire Station including “expenses actually
paid and approved by the District [and expenses] actually paid and disputed by the
District,” the Developer shall be responsible, at its sole cost and expense, without any
reimbursement from the District, for the design, development, and construction of the
New Fire Station in accordance with the Approved Plans and Specs.

Addendum to Land Disposition and Development Agreement
Page 1 of 4



The District and the Developer hereby agree that all references to “District” in the LDDA
shall mean the Office of the Deputy Mayor for Planning and Economic Development
and the Department of Real Estate Services and that, specifically, all decisions,
approvals, and other actions to be taken by the District under the LDDA shall be by
Deputy Mayor for Planning and Economic Development and the Department of Real

Estate Services jointly.

Except as modified by this Addendum, the LDDA and each of the covenants, terms and
conditions set forth therein are and shall remain in full force and effect.

[SIGNATURES ON FOLLOWING PAGE]
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~ TESTIMONY WHEREOF, District has caused these presents to
wledged and delivered in its name by Ve l‘-,nwﬁb, S.aghe \3 itk Maians

be signed,

’ﬂ;l}, authorized representative. \,u\iw wedoy—
its

Economic Development
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WITNESS: DISTRICT OF COLUMBIA, by and through the
Office of the Deputy Mayor for Planning and

Title: Nt ™=

IN TESTIMONY WHEREOF, District has caused these presents to

be signed,

acknowledged and delivered in its name by\@»m ~Eve )M()e(, the Ch.et Yo gp,,\u Mo no geoesk oK

its duly authorized representative.

WITNESS: DISTRICT OF COLUMBIA, by and through the

Department of Real Estate Services
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IN TESTIMONY WHEREOF, Developer has caused these presents to be signed,
acknowledged and delivered in its name by _(roffre z[.H' GntEs , its
N\o\umn‘w\\_[\f\l«v&/ ;

DATE: _ |2.-3¢~10

WITNESS: E Stregi-Revelopment Group, LLC

Y L BY: P -
\ Name: CW‘GF F‘\"{ —\7& " 6-(" Fé—j{
Title: Q\(\pw»)vl\ M

JOINDER OF GUARANTORS

For the purpose of evidencing their consent and agreement to be bound to the provisions in this
Agreement applicable to the Guatantor, Potomac Investment Properties, Inc. hereby execute this
Joinder of Guarantors on and as of the date of the Agreement.

Potomac Investment Properties, Inc.

By: | By:
Name W‘:(\( \f~\ye e Name:
Title: Agst. Yo ret-‘,.,// (uwx,l Title:

Addendum to Iand Disposition and Development Agreement
Page 4 of 4




	Part I
	Part II
	Part III
	Part IV
	Part V
	Part VI
	Part VII
	Addendum



