EXECUTION COPY

DISPOSITION AND DEVELOPMENT AGREEMENT
(By Ground Lease)

THIS DISPOSITION AND DEVELOPMENT AGREEMENT (this “Agreement”), is
made effective for all purposes as of the ﬁ{)*géday of March, 2010, between (i) DISTRICT OF
COLUMBIA, a municipal corporation, acting by and through the Office of the Deputy Mayor for
Planning and Economic Development, (“District”), and (ii) THE WASHINGTON
METROPOLITAN COMMUNITY DEVELOPMENT CORPORATION, a District of Columbia
non-profit corporation (the “Developer”).

RECITALS:

R-1. District owns the improved real property located at 5131 Nannie Helen Burroughs
Avenue, N.E., in Washington, D.C., known for tax and assessment purposes as Lot 0801 in
Square 5196 (the “District Property”).

R-2. District desires to convey the District Property to Developer by ground lease to be
developed, together with the Developer-Owned Property (defined below) in accordance with this
Agreement.

R-3  The disposition of the District Property to Developer was approved on October 6,
2009 by the Council of the District of Columbia pursuant to the Strand Theatre Disposition
Approval Resolution of 2009, Resolution #R18-0263 (“Resolution”), subject to certain terms
and conditions incorporated herein.

R-4. The Property (as defined below) has a unique and special importance to District.
Accordingly, this Agreement makes particular provision to assure the excellence and integrity of
the design and construction of the Project (as defined below) necessary and appropriate for a first
class, urban development serving District residents and the public at large. Further, as a
condition of District leasing the District Property to Developer, Developer shall grant to District
certain design review over the Project. '

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

ARTICLE I
DEFINITIONS

For the purposes of this Agreement, the following capitalized terms shall have the
meanings ascribed to them below and, unless the context clearly indicates otherwise, shall
include the plural as well as the singular:

“Affiliate” means with respect to any Person (“first Person”) (i) any other Person directly
or indirectly controlling, controlled by, or under common control with such first Person, (i} any
officer, director, partner, shareholder, manager, member or trustee of such first Person, or (ii}
any officer, director, general partner, manager, member or trustee of any Person described in




clauses (i) or (ii) of this sentence. As used in this definition, the terms “controlling”, “controlled
by”, or “under common control with” shall mean the possession, directly or indirectly, of the
power to direct, or cause the direction of, the management and policies of a Person, whether
through ownership of voting securities, membership interests or partnership interests, by contract
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.

“Agreement” means this Disposition and Development Agreement.

“Applicable Law” means all applicable District of Columbia and federal laws, codes,
regulations, and orders, including, without limitation, Environmental Laws, laws relating to
historic preservation, laws relating to accessibility for persons with disabilities, and, if
applicable, the Davis-Bacon Act.

“Approved Plans and Specifications” is defined in Section 4.2.1.

“Architect” means McGhee and Associates or another architect of record, licensed to
practice architecture in the District of Columbia, which has been selected by Developer for the
Project and approved by District, which approval shall not be unreasonably withheld,
conditioned or delayed and shall be deemed given if no response is received within ten (10) days
after a request for approval.

“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 of Columbia government 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 Agreement 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.

“CBE Agreement” is that agreement, in customary form, between Developer and
DSLBID governing certain obligations of Developer under D.C. Law 16-33 with respect to the
Project.

“CBEs” is defined in Section 7.5.

“CDBG Funds” is defined as Community Development Block Grant Funds loaned to
Developer in an amount up to $1.5 million, at an interest rate of two percent (2%) as
contemplated by the Project Funding Plan.

“Certificate of Final Completion” shall have the meaning as defined in the Construction
and Use Covenant.

“Closing” is the consummation of the lease of the District Property as contemplated by
this Agreement.

“Closing Date” shall mean the date on which Closing occurs.
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“Commencement of Construction” means Developer has (i) executed a construction
contract with its general contractor; (if) given such general contractor a notice to proceed under
satd construction contract; (iii) caused such general contractor to mobilize on the Property
equipment necessary for demolition, and (iv) obtained the Permits (through building permit) and
commenced demolition upon the Property pursuant to the Approved Plans and Specifications.
For purposes of this Agreement, the term “Commencement of Construction” does not mean
site exploration, borings to determine foundation conditions, or other pre-construction
monitoring or testing to establish background information related to the suitability of the
Property for development of the Improvements thereon or the investigations of environmental
conditions.

“Compliance Form” is defined in Section 7.3.

“Concept Plans” are the design plans, submitted by Developer and approved by District
as of the Effective Date hereof, which serve the purpose of establishing the major direction of the
design of the Project,

“Construction and Use Covenant” is that certain Construction and Use Covenant
between District and Developer, in the form attached hereto as Exhibit D, to be recorded in the
Land Records against the Property in connection with Closing.

“Construction Drawings” mean the Concept Plans, the Schematic Plans, the Design
Development Plans and the Construction Plans and Specifications, which shall be submitted by
Developer to District and subject to District’s approval, pursuant to Article 4.

“Construction Plans and Specifications” mean the detailed architectural drawings and
specifications that are prepared for all aspects of the Project in accordance with the approved
Design Development Plans and that are used to obtain Permits, detailed cost estimates, to solicit
and receive construction bids, and to direct the actual construction of the Project.

“DDOLE” means the District of Columbia Department of the Environment.

“Debt Financing” shall mean the financing to be obtained by Developer from an
Institutional Lender to fund the costs set forth in the Project Budget (including, without
limitation, costs of issuance relating to any bond financings issued by the District or other
governmental agency and including Historic Tax Credit Funds), other than the Equity
Investment. ‘

“Design Development Plans” are the design plans produced after review and approval
of Schematic Plans that reflect refinement of the approved Schematic Plans, showing all aspects
of the Project at the correct size and shape. The Design Development Plans shall include: (i) the
refined Schematic Plans supplemented with material and design details, including size and scale
of fagade elements, which are presented in detailed illustrations and (ii) responses to and
revisions based on comments, concerns, and suggestions of District relating to the Schematic
Plans,

“Developer Default” is defined in Section 8.1.1.
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“Developer’s Agents” mean the Developer’s agents, employees, consultants, contractors,
subcontractors and representatives.

“Developer-Owned Property” is the real property located at 5127 Nannie Helen
Burroughs Avenue, N.E., known for tax and assessment purposes as Lot 0805 in Square 5196,
which is owned by Developer and more particularly described on Exhibit A-1, attached hereto
and incorporated herein by reference, together with all appurtenances and improvements located
thereon as of the Effective Date.

“Development and Completion Guaranty” is that guaranty, attached hereto as Exhibit
F, to be executed by Guarantors, which shall bind the Guarantors to develop and otherwise
construct the Project in the manner and within the time frames pursuant to the terms of this
Agreement and the Construction and Use Covenant.

“Development Plan” means Developer’s detailed plans for developing, constructing,
financing, using, and operating the Project, pursuant to the Permitted Uses Plan.

“Disapproval Notice” is defined in Section 4.2.3.
“Disposal Plan” is defined in Section 2.3.1(d).

“District Default” is defined in Section 8.1.2.

“District Property” means all right, title, and interest of District in and to the real
property located at 5131 Nannie Helen Burroughs Avenue, N.E., in Washington, D.C., known
for tax and assessment purposes as Lot 0801 in Square 5196 as more particularly described on
Exhibit A, attached hereto and incorporated herein by reference, together with all appurtenances
and improvements located thereon as of the Effective Date.

“DOES” is the District of Columbia Department of Employment Services.

“DSLBD” is the District of Columbia Department of Small and Local Business
Development.

“Effective Date” is the date first written above, which shall be the date of the last Party
to sign this Agreement as set forth on the signature pages attached hereto, provided that all
Parties shall have executed and delivered this Agreement to one another.

“Environmental Laws” means any present and future federal or District law and any
amendments (whether common law, statute, rule, order, regulation or otherwise), permits and
other requirements or guidelines of federal or District governmental authorities and relating to
(a) the protection of health, safety, and the indoor or outdoor environment; (b) the conservation,
management, or use of natural resources and wildlife; (c) the protection or use of surface water
and groundwater; (d) the management, manufacture, possession, presence, use, generation,
transportation, treatment, storage, disposal, release, threatened release, abatement, removal,
remediation, or handling of or exposure to Hazardous Materials; or (e) pollution (including any
release to air, land, surface water, and groundwater), and includes, without limitation, the
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Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended,
42 U.S.C. § 9601 et seq.; the Solid Waste Disposal Act, as amended by the Resource
Conservation and Recovery Act of 1976, and subsequently amended, 42 U.S.C. § 6901 et seq.;
the Hazardous Materials Transportation Act, 49 U.S.C. § 5101 et seq.; the Federal Water
Pollution Control Act, as amended by the Clean Water Act of 1977, 33 U.S.C. § 1251 et seq.; the
Qil Pollution Act of 1990, 33 U.S.C. § 32701 et seq.; the Federal Insecticide, Fungicide, and
Rodenticide Act, as amended, 7 U.S.C. § 136-136y, the Clean Air Act, as amended, 42 U.5.C. §
7401 et seq.; the Toxic Substances Control Act of 1976, as amended, 15 U.S.C. § 2601 et seq.;
the Safe Drinking Water Act of 1974, as amended, 42 U.S.C. § 300f et seq.; the Emergency
Planning and Community Right-To-Know Act of 1986, 42 US.C. § 11001 et seq.; the
Occupational Safety and Health Act of 1970, 29 U.S.C. § 651 et seq., the National
Environmental Policy Act of 1969, 42 U.S.C. § 4321 et seq.; and any similar, implementing or
successor law, and any amendment, rule, regulatory order or directive issued thereunder.

“Equity Investment” shall mean all funding that is required for the development and
construction of the Project in excess of any Debt Financing, but specifically excluding funding in
the form of a mezzanine loan.

“Final Project Budget” is defined in Section 9.3.2.

“First Source Agreement” is that agreement between the Developer and DOES, entered
into in accordance with Section 7.6 herein, governing certain obligations of Developer regarding
job creation and employment generated as a result of construction of the Project.

“Force Majeure Event” is an act or event, including, as applicable, an act of God, fire,
earthquake, flood, explosion, war, invasion, terrorism, 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, so long as such act or
event (i) is not within the reasonable control of the Developer or Developer’s Agents; (ii} is not
due to the fault or negligence of Developer or Developer’s Agents; (iii} is not reasonably
foreseeable and avoidable by the Developer or Developer’s Agents 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 financial condition of the Developer, and (B) changes in market
conditions such that construction of the Project as contemplated by this Agreement and the
Approved Plans and Specifications is no longer practicable under the circumstances.

“Green Building Act” means that certain act of the District of Columbia Council enacted
as D.C. Law 16-234 (effective March 8, 2007) and codified as D.C. Code § 6-1451.01, et. seq.

“Ground Lease” is defined in Section 2.1.

“Ground Rent” is defined in Section 2.1.
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“Guarantor” is Reverend Stephen E. Young, Sr., in his personal capacity, and any
successor(s) approved by District pursuant fo Section 4.5.

“Guarantor Submissions” shall mean for an entity the current audited financial
statements and audited balance sheets, profit and loss statements, cash flow statements and other
financial reports or for an individual shall mean proof of income, W-2s, bank statements, the
three most recent years of federal and state income tax returns, and other financial information of
a proposed guarantor as District may reasonably request, together with a summary of such
proposed guarantor’s other guaranty obligations and the other contingent obligations of such
proposed guarantor (in each case, certified by such proposed guarantor or an officer of such
proposed guarantor as being true, correct and complete).

“Hazardous Materials” means (a) asbestos and any asbestos containing material; (b)
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; (¢) 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 (d} 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 is detrimental to the Property
or hazardous to health or the environment.

“HUD” is the United States Department of Housing and Urban Development.

“Improvements” mean landscaping, hardscape, and improvements to be constructed or
placed on the Property in accordance with the Development Plan and Approved 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 Agreement.

“Imstitutional Lender” means a Person that is not an Affiliate of Developer or a
Prohibited Person and is (i) a commercial bank, savings and loan association, trust company or
national banking association, acting for its own account in whole or in part; (ii) a finance
company principally engaged in the origination of commercial mortgage loans; (iil) an insurance
company, acting for its own account in whole or in part; (iv) a public employees’ pension or
retirement system, or any other governmental agency supervising the investment of public funds;
(v) a pension, retirement, or profit-sharing, or commingled trust or fund for which any bank, trust
company, national banking association or investment adviser registered under the Investment
Advisors Act of 1940, as amended, is acting as trustee or agent; (vi) a publicly traded real estate
investment trust; (vii) a governmental agency; (viii) a charitable organization regularly engaged
in making loans secured by real estate; or (ix)} any other lender regularly engaged in making
loans secured by real estate or interests in entities owning real estate.
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“Land Records” means the property records maintained by the Recorder of Deeds for
the District of Columbia. '

“Letter of Credit”’ is defined in Section 2.2.

“Mortgage” shall mean any mortgage, deed of trust or other similar security instrument,
(including all extensions, spreaders, splitters, consolidations, restatements, replacements,
modifications and amendments thereof) made for the benefit of an Institutional Lender in
accordance with the terms and provisions of this Agreement that secures a loan or letters of
credit made to or provided for the benefit of Developer by an Institutional Lender and constitutes
a lien on tenant’s leasehold estate under the Ground Lease and/or the remainder of the Property.

“Outside Closing Date” is defined in Section 6.1.1.

“Party” when used in the singular, shall mean either District or Developer; when used in
the plural, shall mean both District and Developer.

“Permits” means all demolition, site, building, construction, and other permits,
approvals, licenses, and rights required to be obtained from the District of Columbia government
(including Subdivision approval, if necessary for the Project) or other authority having
jurisdiction over the Property (including, without limitation, the federal government, WMATA,
and any utility company, as the case may be) necessary to commence and complete construction,
operation, and maintenance of the Project in accordance with the Development Plan and this
Agreement.

“Permitted Exceptions” has the meaning given it in Section 2.4.2.

“Permitted Uses Plan” shall mean the restoration/conversion of the District Property
into a two story, approximately 20,000 square foot retail/restaurant space with a mezzanine level
and the renovation of the Developer Property into “incubator” office space and
cultural/community space, unless otherwise modified by Developer, with the prior approval of
District in its sole discretion.

“Person” means any individual, corporation, limited liability company, trust, partnership,
association, or other entity.

“Progress Meetings” is defined in Section 4.4.

“Prohibited Person” shall mean any of the following Persons: {(A) Any Person (or any
Person whose operations are directed or controlled by a Person) who has been convicted of or
has pleaded guilty in a criminal proceeding for a felony or who is an on-going target of a grand
jury investigation convened pursuant to Applicable Law 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 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
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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 has 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 conducts any business or engages 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 (F) Any Affiliate of any of the Persons described in paragraphs (A)
through (E) above.

“Project” means those Improvements on the Property, and the development and
construction thereof in accordance with the Permitted Uses Plan, the Development Plan, this
Agreement, and the Construction and Use Covenant,

“Project Budget” means Developer’s budget for construction of the Project that includes
a cost itemization prepared by Developer specifying all costs (direct and indirect) by item,
inctuding (i) the costs of all labor, materials, and services necessary for the construction of the
Project and (ii) all other expenses anticipated by Developer incident to the Project (including,
without limitation, anticipated interest on all financing, taxes and insurance costs) and the
construction thereof, as may be modified from time to time in accordance with this Agreement.

“Project Funding Plan” has the meaning given it in Section 9.1.
“Property” means the District Property and the Developer-Owned Property.

“Resolution” is defined in the Recitals.

“Schedule of Performance” means that schedule of performance, attached hereto as
Exhibit G and incorporated herein, setting forth the timelines for milestones in the design,
development, construction, and completion of the Project (including a construction timeline in
customary form) together with the dates for submission of documentation required under this
Agreement, which schedule shall be attached to the Development Plan and to the Construction
and Use Covenant.

“Scheduled Closing Date” is defined in Section 6.1.1.

“Schematic Plans” are the design plans that present a developed design based on the
approved Concept Plans, and illustrate the development of building facades, scale elements, and
materials. The Schematic Plans shall include: (i) a site plan (1/32” = 1°) that illustrates revisions
and further development of ideas presented in Concept Plans; (ii) street-level floor plans, a roof
plan, and other relevant floor plans (1/16” = 1%); (iii) illustrative elevations and renderings
sufficient to review the Project (minimum 1/8” = 17); (iv) perspective sketches sufficient to
review the Project; (v) one set of 24” x 36” presentation boards with the foregoing items shown
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thereon; (vi) illustrations and wall sections of fagade design elements and other important
character elements (32" — 17 = 17); (vii) exterior material samples; (viii) a summary chart
showing floor area, building coverage of the site, building height, floor area ratios, and number
of parking spaces and loading docks; and (ix) such other drawings or documents as District may
reasonably request related to the foregoing.

“Second Notice” means that notice given by Developer to District in accordance with
Sections 4.2.2 and 4.3 herein. Any Second Notice shall (a) be labeled, in bold, 18 point font, as a
“SECOND AND FINAL NOTICE”; (b) shall contain the following statement: “A FAILURE
TO RESPOND TO THIS NOTICE WITHIN TEN DAYS SHALL CONSTITUTE APPROVAL
OF THE CONSTRUCTION DRAWINGS OR [FILL IN APPLICABLE ITEM] ORIGINALLY
SUBMITTED ON [DATE OF DELIVERY OF SUCH CONSTRUCTION DRAWINGS OR
OTHER ITEM]”; (c) be delivered in the manner prescribed in Section 12.1, in an envelope
conspicuously labeled “SECOND AND FINAL NOTICE”.

“Settlement Agent” means Warren Sessions, the title agent selected by Developer.

“Settlement Statement” is the statement prepared by the Settlement Agent setting forth
the sources and uses of all acquisition funds associated with Closing,

“Stabilization” means following issuance of the Final Certificate of Completion (as
defined in the Construction and Use Covenant), the first day on which (i) at least eighty-five
percent (85%) of the net rentable square feet of the retail/restaurant space located on the Property
has been leased to, and are occupied by tenants that are not Affiliates; and (ii) at least eight-five
(85%) of the net rentable square feet of the office space has been leased to, and are occupied by
tenants that are not Affiliates; and (iii) the cultural and community space has been built out and a
certificate of occupancy has been received for the same.

“Studies” is defined in Section 2.3.1.

“Subdivision” means the consolidation of the District Property and the Developer-
Owned Property pursuant to Applicable Laws for purposes of creating a single recorded lot and
obtaining all Permits for the Project, if required for the Project, under Applicable Laws.

“UST Act” is defined in Section 2.3.3.

“UST Regulations” is defined in Section 2.3.3.

ARTICLE 2
CONVEYANCE; LETTER OF CREDIT; CONDITION OF PROPERTY

2.1 CONVEYANCE

Subject to and in accordance with the terms of this Agreement, District shall lease to
Developer and Developer shall lease from District, the District Property. At Closing, the District
Property shall be leased to Developer pursuant to an unsubordinated, “triple net” ground lease
(the “Ground Lease”) in the form attached hereto as Exhibit B. The Ground Lease shall have
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an initial term of seventy-five (75) years, which term will commence as of the date of Closing.
Developer shall have the right, at its option pursuant to the terms of the Ground Lease, to renew
the initial term for a second seventy-five (75) year term on the same terms and conditions. The
Ground Rent payable by Developer to District under the Ground Lease shall be One Dollar and
No/100 ($1.00) per calendar year or portion thereof, which shall be paid in full for the entire
initial term of the Ground Lease at Closing and for the renewal term at the time of renewal (the
“Ground Rent”), All other terms and conditions of the Ground Lease shall be as specified in
the Ground Lease.

2.2 LETTER OF CREDIT

Prior to the Effective Date, Developer has delivered to District a letter (or letters) of
credit in the aggregate amount of Forty Thousand Dollars ($40,000.00). At Closing, Developer
shall deliver to the District an additional (or a replacement) letter of credit in the form attached
hereto as Exhibit E in the amount of Forty Thousand Dollars ($40,000.00) such that the
aggregate amount of the letter(s) or credit is Eighty Thousand Dollars ($80,000.00) (such
letter(s) of credit held by District are collectively, the “Letter of Credit”). The Letter of Credit is
not payment on account of and shall not be credited against any amounts due under this
Agreement; rather, the Letter of Credit shall be used as security to ensure Developer’s
compliance with this Agreement and the Construction and Use Covenant and may be drawn on
by District in accordance with the terms of Section 8.2 hereof and Section 5.2 of the
Construction and Use Covenant. The Letter of Credit shall be returned to the Developer upon
issuance of the Certificate of Final Completion.

2.3 CONDITION OF PROPERTY

2.3.1 Feasibility Studies; Access to District Property.

(a) Developer hereby acknowledges that, prior to the Effective Date, it has had the
right to perform Studies (as hereinafter defined) on the District Property using experts of its own
choosing and to access the District Property for the purposes of performing Studies. From time
to time prior to Closing, provided this Agreement is in full force and effect and Developer is not
then in default hereunder beyond any applicable notice and cure period {with the exception of
any default of the provisions of Section 2.3.1(c)(ii) and (iii), for which Developer’s right to enter
the property for the purposes described herein shall terminate immediately upon default),
Developer and Developer’s Agents shall have the right to enter the District Property for purposes
of conducting surveys, soil tests, environmental studies, engineering tests, and such other tests,
studies, and investigations (hereinafter “Studies™) as Developer deems necessary or desirable to
evaluate the District Property, provided, Developer’s Agents shall not conduct any invasive
Studies on the District Property without the prior written consent of District (not to be
unreasonably withheld, delayed or conditioned) and, if approved, shall permit a representative of
District to accompany Developer or Developer’s Agents during the conduct of any such invasive
Studies.

(b) Developer and Developer’s Agents are solely responsible for obtaining any
necessary licenses and permits for the Studies and any work associated therewith, including
transportation and disposal of materials. In addition, Developer and Developer’s Agents shall be
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obligated to comply with all Applicable Law and the provisions of this Agreement during their
entry on the District Property and while conducting any Studies.

(c) Prior to entering on the District Property, Developer shall provide District (i)
written notice (which may be by email), including a written description of the intended Studies,
(i1) evidence of insurance, as required under the terms of this Agreement, and (iii) copies of any
required licenses and notices in accordance with Section 2.3.1(b).

(d) In the event Developer or Developer’s Agents disturbs, removes or discovers any
materials or waste from the District Property while conducting the Studies, or otherwise during
its entry on the District Property, which are determined to be Hazardous Materials as defined
herein, Developer shall notify District and DDOE within three (3) Business Days after its
discovery of such Hazardous Materials. Thereafter, within ten (10) Business Days after its
discovery of such Hazardous Materials, Developer shall submit a written notice of a proposed
plan for disposal (the “Disposal Plan™) to District and DDOE. The Disposal Plan shall contain
all identifying information as to the type and condition of the Hazardous Materials or waste
discovered and a detailed account of the proposed removal and disposal of the Hazardous
Materials, including the name and location of the hazardous waste disposal site. DDOE may
conduct an independent investigation of the District Property, including but not limited to, soil
sampling and other environmental testing as may be deemed necessary. Upon completion of
DDOE’s investigation, District and/or the DDOE shall notify Developer of its findings and shall
notify Developer by written notice of its approval or disapproval of the proposed Disposal Plan.
In the event DDOE disapproves the proposed Disposal Plan, Developer shall resubmit a revised
Disposal Plan to District and DDOE. Developer shall seek the advice and counsel of DDOE
prior to any resubmission of a proposed Disposal Plan. Upon review of the revised Disposal
Plan, District or DDOE shall notify Developer of its decision. Upon approval of the Disposal
Plan, Developer shall remove and dispose of all Hazardous Materials in accordance with the
approved Disposal Plan and all Applicable Law; provided, however, Developer shall not be
required to begin its removal and disposal of Hazardous Materials not already disturbed or
removed until after Closing. Within seven (7) Business Days after the disposal of any Hazardous
Materials or waste, Developer shall provide District such written evidence and receipts
confirming the proper disposal of all Hazardous Materials or waste removed from the District
Property. Notwithstanding the foregoing, Developer may, at its option, terminate this Agreement
within sixty (60) days after District’s approval of the Disposal Plan by written notice to District
if the cost of the removal and disposal of all Hazardous Materials in accordance with the
approved Disposal Plan and all Applicable Law is reasonably estimated to exceed Fifty
Thousand Dollars ($50,000), whercupon District shall release the Letter of Credit to Developer
and thereafter the Parties shall be released from any further liability or obligation hereunder,
except as expressly provided otherwise herein.

{e) Developer shall not have the right to object to any condition that may be
discovered, offsef any amounts against the Ground Rent, or to terminate this Agreement as a
result of such Studies, except as expressly provided above in Subsection 2.3.1(d).
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(H Developer hereby indemnifies and holds District harmless and shall defend
District (with counsel reasonably satisfactory to District) as provided in Section 11.2 of this
Agreement.

(g)  Developer covenants and agrees that Developer shall keep confidential all
information obtained by Developer as to the condition of the District Property; provided,
however, that-(i} Developer may disclose such information to its Members, officers, directors,
attorneys, consultants, Settlement Agent, and potential lenders and investors so long as
Developer directs such parties to maintain such information as confidential and (ii)} Developer
may disclose such information as it may be legally compelled so to do. The foregoing obligation
of confidentiality shall not be applicable to any information which is a matter of public record or,
by its nature, necessarily available to the general public. This provision shall survive Closing or
the earlier termination of this Agreement.

(h) Any access to the District Property by Developer pursuant to this Section shall
additionally be subject to all of Developer’s insurance obligations contained in Article 11 (to the
extent applicable) and Developer shall restore the District Property after such tests are completed
if Developer does not proceed to Closing for any reason.

2.3.2 Soil Characteristics. District hereby states that, to the best of its knowledge, the
soil on the District Property has been described by the Soil Conservation Service of the United
States Department of Agriculture in the Soil Survey of the District of Columbia and as shown on
the Soil Maps as clayey sand. Developer acknowledges that, for further soil information,
Developer may contact a soil testing laboratory, the D.C. Department of Environmental Services
or the Soil Conservation Service. The foregoing is set forth pursuant to requirements contained
in D.C. Official Code § 42-608(b) and does not constitute a representation or warranty by
District.

2.3.3 Underground Storage Tanks. In accordance with the requirements of Section
3(g) of the D.C. Underground Storage Tank Management Act of 1990, as amended by the
District of Columbia Underground Storage Tank Management Act of 1990 Amendment Act of
1992 (D.C. Code § 8-113.01, ef seq.) (collectively, the “UST Act”) and the applicable D.C.
Underground Storage Tank Regulations, 20 DCMR Chapter 56 (the “UST Regulations™),
District hereby states that it is unaware of any “underground storage tanks” (as defined in the
UST Act) located on the District Property or previously removed from the District Property
during District’s ownership.  Information pertaining to underground sforage tanks and
underground storage tank removals of which the D.C. Government has received notification is
on file with the District Department of the Environment, Underground Storage Tank Branch, 51
N Street, N.E., Third Floor, Washington, D.C., 20002, telephone (202) 535-2525. District’s
knowledge for purposes of this Section shall mean and be limited to the actual knowledge of the
Deputy Mayor for Planning and Economic Development. The foregoing is set forth pursuant to
requirements contained in the UST Act and UST Regulations.

234 AS-IS. DISTRICT SHALL CONVEY THE DISTRICT PROPERTY TO
DEVELOPER IN “AS 187, “WHERE IS” CONDITION DETERMINED AS OF THE
EFFECTIVE DATE, WITH ALL FAULTS AS OF THE EFFECTIVE DATE AND DISTRICT
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MAKES NO REPRESENTATIONS OR WARRANTIES, EITHER EXPRESS OR IMPLIED,
AS TO THE CONDITION OF THE DISTRICT PROPERTY OR ANY IMPROVEMENTS
THEREON, AS TO THE SUITABILITY OR FITNESS OF THE DISTRICT PROPERTY OR
ANY IMPROVEMENTS THEREON, AS TO ANY LAW, OR ANY OTHER MATTER
AFFECTING THE USE, VALUE, OCCUPANCY, OR ENJOYMENT OF THE DISTRICT
PROPERTY, OR, EXCEPT AS SET OQUT IN SECTIONS 2.7 AND 3.1, AS TO ANY OTHER
MATTER WHATSOEVER. DISTRICT SHALL HAVE NO RESPONSIBILITY TO
PREPARE THE DISTRICT PROPERTY IN ANY WAY FOR DEVELOPMENT AT ANY
TIME. DEVELOPER ACKNOWLEDGES THAT NEITHER DISTRICT NOR ANY
EMPLOYEE, REPRESENTATIVE, OR AGENT OF DISTRICT HAS MADE ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE
DISTRICT PROPERTY OR ANY IMPROVEMENTS THEREON, EXCEPT AS SET OUT IN
SECTIONS 2.7 AND 3.1. THE PROVISIONS HEREOF SHALL SURVIVE CLOSING OR
THE EARLIER TERMINATION OF THIS AGREEMENT. Notwithstanding the foregoing, if
the condition of the Property at Closing is materially different than the condition of the Property
on the Effective Date (unless such material difference is a result of an act or omission of
Developer), then Developer may, at its option, terminate this Agreement by written notice to
District, whereupon District shall release the Letter of Credit to Developer, and thereafter the
Parties shall be released from any further liability or obligation hereunder, except as expressly
provided otherwise herein,

2.3.5 Use and Maintenance of Developer-Owned Property. Prior to Closing, Developer
shall use and maintain the Developer-Owned Property and all improvements thereon in
accordance with all Applicable Law,

24  TITLE

2.4.1 Beginning on the Effective Date and continuing for a period of sixty (60} days
thereafter, Developer shall have the opportunity to obtain a title commitment for a leasehold
policy of title insurance and an ALTA survey of the Property. Developer may, at its option,
terminate this Agreement, by wriften notice to District, at any time during the foregoing sixty
(60) day period for any title matter, encumbrance or exception discovered or disclosed in such
commitment or survey, including Permitted Exceptions, whereupon District shall release the
Letter of Credit to Developer, and thereafter the Parties shall be released from any further
liability or obligation hereunder, except as expressly provided otherwise herein.

2.4.2 At Closing, District shall convey good marketable and insurable title to the
District Property subject only to the Permitted Exceptions and Developer shall render the
Developer-Owned Property subject only to the Permitted Exceptions. The “Permitted
Exceptions” shall be the following collectively: (i) all title matters, encumbrances or exceptions
of record as of the Effective Date; (ii) encroachments, overlaps, boundary disputes, or other
matters which would be disclosed by an accurate survey or an inspection of the Property as of
the Effective Date; (iil) any documents described in this Agreement that are to be recorded in the
Land Records pursuant to the terms of this Agreement; (iv) defects or exceptions to title to the
extent such defects or exceptions are created by Developer or Developer’s Agents or created as a
result of or in connection with the use of or activities on the District Property or any portion
thereof by Developer or Developer’s Agents; (v) all building, zoning, and other Applicable Law
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affecting the Property as of the Effective Date and (vi) any easements, nghts of-way, exceptions,
and other matters of record as of the Effective Date.

2.4.3 From and after the Effective Date through Closing, District agrees not to take any
action that would cause a change to the condition of title to the District Property existing as of
the Effective Date, except as expressly permitted by this Agreement. Likewise, from and after
the Effective Date through Closing, Developer agrees not to take any action that would cause a
change to the condition of title to the Developer-Owned Property existing as of the Effective
Date, except as expressly permitted by this Agreement.

2.5  RISK OF LOSS

All risk of material loss prior to Closing with respect to any and all existing
improvements on the Property (except for loss caused by acts or omissions of Developer) shall
be borne by District. All other risk of loss prior to Closing with respect to any and all existing
improvements on the Property shall be borne by Developer. In the event of a casualty, District
shall not be required to rebuild any improvements; provided, however, that if the District (i)
elects not to restore the improvements after a material loss (such election to be made within ten
(10) days after the casualty) or (ii) does not restore the improvements by the Closing Date after a
material loss, then Developer shall have the right, at its option, to terminate this Agreement by
written notice to the District, whereupon the District shall return the Letter of Credit to
Developer and thereafter the Parties shall be released from any and all obligations hereunder
except those that expressly survive termination. If District elects to restore the Property afier a
material loss, it shall be restored to substantially the condition existing on the Effective Date of
this Agreement. The foregoing is not intended and shall not be construed to impose any liability
on Developer for personal injury or property damage incurred by District or any third party prior
to Closing except as otherwise set forth herein to the contrary as contained in Developer’s
indemnification obligations contained in Section 2.3.1 and Article 11 hereof. A “material” loss
is a loss that by itself or in addition to other losses, results in a variation from the Approved
Budget of in excess of One Hundred Thousand Dollars ($100,000).

2.6  CONDEMNATION

2.6.1 Notice, If, prior to Closing, any condemmnation or eminent domain proceedings
shall be commenced by any competent public authority against the District Property, District
shall promptly give Developer written notice thereof.

2.6.2 Total Taking. In the event of a taking of the entire District Property prior to
Closing, District shall release the Letter of Credit to Developer, whereupon this Agreement shall
terminate, the Parties shall be released from any and all obligations hereunder except those that
expressly survive termination, and District shall have the right to any and all condemnation
proceeds.

2.6.3 Partial Taking, In the event of a partial taking prior to Closing, District and
Developer shall jointly determine in good faith whether the development of the Project remains
physically and economically feasible. If the Parties reasonably determine that the Project is no
longer feasible, whether physically or economically, as a result of such condemnation, this
Agreement shall terminate, District shall release the Letter of Credit to Developer, the Parties
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shall be released from any further liability or obligation hereunder, except as expressly provided
otherwise herein, and District shall have the right to any and all condemnation proceeds for the
District Property. If the Parties jointly determine that the Project remains economically and
physically feasible, the Parties shall be deemed to have clected to proceed to Closing, the
condemnation proceeds for the District Property shall be paid to District at Closing; provided,
however, that if no compensation has been actually paid on or before Closing, Developer shall
accept the District Property without any adjustment to the Purchase Price and subject to the
proceedings, in which event, District shall be entitled to any and all condemnation proceeds paid
for the District Property regardless of the prior transfer to Developer. In either event, District (as
the seller hereunder) shall have no liability or obligation to make any payment to Developer with
respect to any such condemnation of the District Property. In the event that within forty-five
(45) days after the date of receipt by Developer of notice of such condemnation the Parties have
not jointly determined, in accordance with the foregoing provisions, to elect to terminate or
proceed to Closing hereunder, such failure shall be deemed the Parties’ election to terminate this
Agreement. :

2.7 SERVICE CONTRACTS AND LEASES

District has not procured or entered into any (i) service, management, maintenance, or
development contracts, or (ii) leases, licenses, easements, or other occupancy agreements
affecting the District Property that will survive Closing. District will not hereafter enter into any
such contracts or agreements that will bind the District Property or Developer as successor-in-
interest with respect to the District Property, without the prior written consent of Developer.
Developer has not procured or entered into any (i) service, management, maintenance, or
development contracts, or (ii) leases, licenses, easements, or other occupancy agreements
affecting the Developer-Owned Property that will survive Closing, except leases to tenants of the
Project in the ordinary course of business. Developer will not hereafter enter into any such
contracts or agreements that will bind the Developer-Owned Property without the prior written
consent of District, except leases to tenants of the Project in the ordinary course of business.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 REPRESENTATIONS AND WARRANTIES OF DISTRICT

3.1.1 District hereby represents and warrants to Developer as follows:

(a}  The execution, delivery and performance of this Agreement by District and the
consummation of the transactions contemplated hereby between District and
Developer have been approved by all necessary parties and District has the
authority to dispose of the District Property, pending expiration of the authority
granted in the Resolution, unless extended. Upon the due execution and delivery
of this Agreement by Developer, this Agreement constitutes the valid and binding
obligation of District, enforceable in accordance with its terms.

(b) No agent, broker, or other Person acting pursuant to express or implied authority
of District is entitled to any commission or finder's fee in connection with the
transactions contemplated by this Agreement or will be entitled to make any claim
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(©)

(d)

(e)

H

against Developer for a commission or finder's fee. District has not dealt with any
agent or broker in connection with the lease of the District Property.

There is no litigation, arbitration, administrative proceeding, or other similar
proceeding pending (or to the best of the actual knowledge of District threatened)
against District which relates to the District Property. There is no other litigation,
arbitration, administrative proceeding, or other similar proceeding pending (or to
the best of the actual knowledge of District threatened) against District which, if
decided adversely to District, would impair District's ability to enter into and
perform its obligations under this Agreement. For purposes of this representation,
the District’s actual knowledge shall mean the actual knowledge of Director of
Development of the Office of the Deputy Mayor for Planning and Economic
Development and the DMPED Project Manager for the Project.

The execution, delivery, and performance of this Agreement by District and the
transactions contemplated hereby between District and Developer do not violate
any of the terms, conditions or provisions of any judgment, order, injunction,
decree, regulation, or ruling of any court or other governmental authority to which
District is subject, or any agreement, contract or Applicable Law to which District
is a party or to which it is subject.

To the best of District’s actual knowledge no Hazardous Materials have been
released, deposited, stored or placed in, on, under or above the Property or
improvements thereon, and to the best of District’s actual knowledge no such
Hazardous Materials exist in, on, under or above the Property or improvements
thereon such that their existence would violate Environmental Laws. For purposes
of this representation, the District’s actual knowledge shall mean the actual
knowledge of Director of Development of the Office of the Deputy Mayor for
Planning and Economic Development and the DMPED Project Manager for the
Project.

There is no pending or, to the best of the District’s actual knowledge, threatened
condemnation or eminent domain proceeding with respect to the Property. For
purposes of this representation, the District’s actual knowledge shall mean the
actual knowledge of Director of Development of the Office of the Deputy Mayor
for Planning and Economic Development and the DMPED Project Manager for
the Project.

3.1.2 Survival. The representations and warranties contained in Section 3.1.1 shall be

true as of the Effective Date and at Closing and Developer’s right to sue for a breach of such
representations and warranties shall survive Closing for a period of one year. District shall have
no liability or obligation hereunder for any representation or warranty that becomes untrue
because of reasons beyond District’s control, but District shall promptly notify Developer upon
learning of same.

REPRESENTATIONS AND WARRANTIES OF DEVELOPER

3.2.1

Developer hereby represents and warrants to District as follows:
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(b)

(©

(d)

(e)

®

()

(h)

Developer is a District of Columbia nonprofit corporation, duly formed and
validly existing and in good standing, and has full power and authority under the
laws of the District of Columbia to conduct the business in which it is now
engaged. Rev. Stephen E. Young, Sr., Executive Director, Brenda J. Thompson,
Secretary, Rev. Roosevelt S. Limes, President, Diane Armstrong, Treasurer, Jerry
Kay Charity, and Alicia Ford are the current members of the Board of Directors
of Developer, none of whom are a Prohibited Person. Such directors may change
from time to time in the normal course, but in no event shall such directors be a
Prohibited Person.

The execution, delivery, and performance of this Agreement by Developer and
the consummation of the transactions contemplated hereby between District and
Developer have been duly and validly authorized by Developer. Upon the due
execution and delivery of this Agreement by District, this Agreement constitutes
the valid and binding obligation of Developer, enforceable in accordance with its
terms,

The execution, delivery, and performance of this Agreement and the
consummation of the transactions contemplated hereby do not violate any of the
terms, conditions, or provisions of (i) Developer's organizational documents, (ii)
any judgment, order, injunction, decree, regulation, or ruling of any court or other
governmental authority, or Applicable Law to which Developer is subject, or (1ii)
any agreement or contract to which Developer is a party or to which it is subject.

No agent, broker, or other Person acting pursuant to express or implied authority
of Developer is entitled to any commission or finder's fee in connection with the
transactions contemplated by this Agreement or will be entitled to make any claim
against District for a commission or finder's fee. Developer has not dealt with any
agent or broker in connection with its lease of the District Property.

There is no litigation, arbitration, administrative proceeding, or other similar
proceeding pending against Developer (including against the Developer-Owned

‘Property) that, if decided adversely to Developer, (i) would impair Developer's

ability to enter into and perform its obligations under this Agreement or (ii) would
materially adversely affect the financial condition or operations of the Developer.

Developer’s lease of the District Property and its other undertakings pursuant to
this Agreement are for the purpose of constructing the Project in accordance with
the Development Plan and Approved Plans and Specifications and not for
speculation in land holding.

Developer is not the subject debtor under any federal, state, or local bankruptcy or
insolvency proceeding, or any other proceeding for dissolution, liquidation or
winding up of ifs assets,

To the best of Developer’s actual knowledge no Hazardous Materials have been
released, deposited, stored or placed in, on, under or above the Developer-Owned
Property or improvements thercon, and to the best of Developer’s actual
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knowledge no such Hazardous Materials exist in, on, under or above the
Developer-Owned Property or improvements thereon such that their existence
would violate Environmental Laws.

(i) There is no pending or, to the best of the Developer’s actual knowledge,
threatened condemnation or eminent domain proceeding with respect to the
Developer-Owned Property.

3.2.2 Survival. The representations and warranties contained in Section 3.2.1 shall be
true at Closing and District’s right to sue for a breach of such representations and warranties
shall survive Closing for a period of one year. Developer shall have no liability or obligation
hereunder for any representation or warranty that becomes untrue because of reasons beyond
Developer’s control, but Developer shall promptly notify District upon learning of same.

ARTICLE 4
SUBMISSION AND APPROVAL OF CONSTRUCTION DRAWINGS;

4.1 CONSTRUCTION DRAWINGS

4.1.1 Developer’s Submissions for the Project. Developer shall submit to District for
District’s review and approval, not to be unreasonably withheld, delayed or conditioned,-the
following drawings, plans and specifications (collectively, the “Construction Drawings”) for
the Project within the timeframes specified in the Schedule of Performance:

(a) One hundred percent (100%) complete Schematic Plans, together with the
proposed Development Plan, based on the Concept Plans;

(b)  Eighty percent (80%) complete Design Development Plans consistent with the
approved Schematic Plans and Development Plan;

(c) Not less than eighty percent (80%) complete Construction Plans and
Specifications; and

(d) One hundred percent (100%) complete Construction Plans and Specifications on
or before the date of Closing,

All Construction Drawings shall be prepared and completed in accordance with this Agreement
and the Permitted Uses Plan. As used in this Agreement, the term “Construction Drawings”
shall include any changes to such Construction Drawings.

4.1.2 Approval by District. Notwithstanding anything to the contrary herein, prior to
application for any Permit, Developer shall cause the Construction Drawings applicable to such
Permit to become Approved Plans and Specifications. All of the Construction Drawings shall
conform to and be consistent with Applicable Law, including the applicable zoning
requirements, and shall comply with the following:

(a) The Construction Drawings shall be prepared or supervised by and signed by the
Architect.
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(b) A structural, geotechnical, and civil engineer, as applicable, who is licensed by
the District of Columbia, shall review and certify all final foundation and grading
designs.

(c) Upon Developer's submission of all Construction Drawings to District, the
Architect shall certify (on a form reasonably acceptable to District) that the
Improvements have been designed in accordance with all Applicable Law relating
to accessibility for persons with disabilities.

42  DISTRICT REVIEW AND APPROVAL OF CONSTRUCTION DRAWINGS

4.2.1 Generally. District shall have the right to review and approve or disapprove all or
any part of each of the Construction Drawings, which approval shall not be unreasonably
withheld, conditioned or delayed provided such Construction Drawings are consistent with the
information exchanged in Progress Meetings and are in accordance with the requirements of the
terms herein and Applicable Law. Any Construction Drawings approved (or any approved
portions thereof) pursuant to this Section 4.2 shall be “Approved Plans and Specifications,”

4,22 Time Period for District Review and Approval. District shall complete its review
of each submission of Construction Drawings by Developer and provide a written response
thereto, within twenty (20) days after its receipt of the same. If District fails to respond with its
written response to a submission of any Construction Drawings within such twenty (20) day
period, Developer shall notify District, in writing, of District’s failure to respond by delivering to
District a Second Notice. If District fails to approve, conditionally approve, or disapprove such
Construction Drawings within ten (10) days after District’s receipt of such Second Notice, then
District’s approval shall be deemed to have been given, provided such Construction Drawings
comply with the requirements contained in Section 4.1.2,

423 Disapproval Notices. Any notice of disapproval (“Disapproval Notice”) shall
state in reasonable detail the basis for such disapproval, If District issues a Disapproval Notice,
both District and Developer shall work together to resolve the issues in a commercially
reasonable and prompt manner. Developer shall revise the Construction Drawings to address the
objections of District and shall resubmit the revised Construction Drawings for approval unless
such requirements will materially increase the cost of the construction or operation of the
Project, render the Project unable to comply with the Schedule of Performance (unless such
deviation from the Schedule of Performance is permitted by the District for purposes of
addressing Disirict’s objection), or violate Applicable Laws. Any Approved Plans and
Specifications may not be later disapproved by District unless any disapproval and revision is
mutually agreed upon by the Parties. District’s review of any submission that is responsive to a
Disapproval Notice shall be limited to the matters disapproved by District as set forth in the
Disapproval Notice, but shall not be so limited with regard to any new matters shown on such
submission that were not included or indicated on any prior submission.

4.2.4 Submission Deadline Extensions. If Developer is proceeding diligently and in
good faith and desires to extend a specified deadline for submission of a particular Construction
Drawing, Developer may request such extension in writing, and, for good cause shown, District
may, in its sole discretion, grant such extension by written notice.
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4.2.5 No Representation; No Liability. District’s review and approval of the
Construction Drawings under this Agreement is not and shall not be construed as a
representation or other assurance that they comply with any building codes, regulations, or
standards, including, without limitation, building engineering and structural design or any other
Applicable Law. District shall incur no liability in connection with its review of any
Construction Drawings under this Agreement and is reviewing such Construction Drawings
under this Agreement solely for the purpose of protecting its own interests.

4.3 CHANGES IN APPROVED PLANS AND SPECIFICATIONS

No material changes to the Approved Plans and Specifications shall be made without
District’s prior written approval, which approval shall not be unreasonably withheld, delayed or
conditioned. If Developer desires to make any material changes to the Approved Plans and
Specifications, Developer shall submit the proposed changes to District for such approval.
District agrees that it shall respond to any such request within a reasonable period of time, not to
exceed twenty (20) days. Failure to respond within ten (10} days after a Second Notice, shall be
deemed approval.

44  PROGRESS MEETINGS

During the preparation of the Construction Drawings, District’s staff and Developer shall
hold monthly progress meetings (“Progress Meetings™), during which meetings Developer and
District staff shall coordinate the preparation and submission of the Construction Drawings as
well as their review by District.

4.5 APPROVAL OF GUARANTORS

4,51 The Development and Completion Guaranty required pursuant to this Agreement
shall be from one or more Persons approved by District in District’s sole discretion, which
approval shall include District’s determination as to whether such Person has sufficient net worth
and liquidity to satisfy its obligations under the Development and Completion Guaranty, taking
into account all relevant factors, including, without limitation, such Person’s obligations under
other guaranties and the other contingent obligations of such Person.

452 At any time upon District’s request, but in any event no later than fifteen (15)
days prior to Closing, each Guarantor shall submit to District updated Guarantor Submissions.
In the event District determines, in its reasonable discretion, that a material adverse change in the
financial condition of the Guarantor(s) has occurred District shall so notify Developer within ten
(10) Business Days after receipt of the updated Guarantor Submissions. Developer shall, within
ten (10) Business Days after receipt of such notice from District, identify a proposed substitute
guarantor and request District’s approval of the same, which request shall include delivery of the
Guarantor Submissions for such proposed substitute guarantor.
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ARTICLE 5
CONDITIONS TO CLOSING

5.1 CONDITIONS PRECEDENT TO DEVELOPER'S OBLIGATION TO CLOSE

5.1.1 The obligations of Developer to consummate the Closing on the Closing Date
shall be subject to the following conditions precedent:

(a) District shall have performed all obligations hereunder required to be performed
by District prior to the Closing Date.

(b) The representations and warranties made by District in Section 3.1 of this
Agreement shall be true and correct in all material respects on and as if made on
the Closing Date,

{c) District shall have performed all of its material obligations and observed and
complied with all material covenants and conditions required at or prior to
Closing under this Agreement.

(d) This Agreement shall not have been previously terminated pursuant to any other
provision hereof.

{e) District shall have delivered (or caused to be delivered) the original, executed
documents required to be delivered pursuant to Section 6.2.1 herein.

63 As of the Closing Date, there shall be no rezoning or other statute, law, judicial,
or administrative decision, ordinance, or regulation (including amendments and
modifications of any of the foregoing) by any governmental authorities or any
public or private utility having jurisdiction over the Property that would
materially adversely affect the acquisition, development, sale, or use of the
Property such that the Project is no longer physically or economically feasible.
This provision shall not apply to any normal and customary reassessment of the
Property for ad valorem real estate tax purposes.

(g) Title to the Property shall be in the condition required under Section 2.4.2, subject
only to the Permitted Exceptions.

(h) Developer shall have secured all Debt Financing necessary to fully perform all
development and construction obligations contained in the Construction and Use
Covenant.

(1) Developer shall have secured all other sources of financing shown in the Project
Funding Plan, including any sources to be provided by District, subject to Section
13.16 of this Agreement.

1) The Property shall be in materially the same condition as on the Effective Date as
provided in Section 2.3.4 of this Agreement.

(k) DOES and Developer shall have executed a First Source Agreement.
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0y If the District Property and the Developer-Owned Property are consolidated into a
single lot for zoning purposes, the Parties will execute and record a mutually
acceptable single lot covenant in a form mutually acceptable to the parties.

(m) Developer shall have obtained approval of the Project from the Historic
Preservation Review Board.

(m) Developer shall have obtained all Permits (through building permit) required for
the Project required under Section 105A of Title 12A of the D.C. Municipal
Regulations.

(0) Developer shall have obtained any necessary off-site easements, whether
temporary or permanent.

(p)  The Development Plan and all Construction Drawings for the Improvements shall
have been approved as Approved Plans and Specifications in their entirety
pursuant to Article 4.

5.1.2 Failure of Condition. If all of the conditions to Closing set forth above in Section
5.1.1 have not been satisfied by the Closing Date, provided the same is not the result of
Developer’s Default or Developer’s failure to diligently pursue satisfaction of the conditions
described in Sections (h) and (i) and (k) through (p) in good faith, Developer shall have the
option to (i) waive such condition and proceed to Closing hereunder; (ii) terminate this
Agreement by written notice to District, whereupon District will release the Letter of Credit to
Developer and thereafter the Parties shall be released from any further liability or obligation
hereunder except those that expressly survive termination of this Agreement; provided, however,
that in the case of District Default, Developer may proceed under Section 8.3 hereof; or (iii)
delay Closing for up to ninety (90) days to permit District to satisty the conditions to Closing set
forth in Section 5.1.1. In the event Developer proceeds under clause (iii), Closing shall occur
within thirty (30) days after the conditions precedent set forth in Section 5.1.1 have been
satisfied, but if such conditions precedent have not been satisfied by the end of the ninety (90)
day period, provided the same is not the result of Developer’s Default 6r Developer’s failure to
diligently pursue satisfaction of the conditions described in Sections (h) and (i) and (k) through
{p) in good faith, the Developer may again proceed under clause (i) or (if) above. The foregoing
notwithstanding, Closing shall not occur after the Outside Closing Date. If Closing has not
occurred by the Outside Closing Date, this Agreement shall immediately terminate and be of no
further force and effect after District has released the Letter of Credit to Developer (unless
failure to close was caused by District Default).

5.2 CONDITIONS PRECEDENT TO DISTRICT'S OBLIGATION TO CLOSE

5.2.1 The obligation of District to convey the District Property and perform the other
obligations it is required to perform on the Closing Date shall be subject to the following
conditions precedent;
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(a)

(b)

©

(d)

(c)

%)

(&)
(h)
(i)

)

(k)

¥

(m)

()

(0)

Developer shall have performed all obligations hereunder required to be
performed by Developer prior to the Closing Date.

The representations and warranties made by Developer in Section 3.2 of this
Agreement shall be true and correct in all material respects on and as if made on
the Closing Date.

This Agreement shall not have been previously terminated pursuant to any other
provision hereof.

District’s authority, pursuant to the Resolution, to proceed with the disposition, as
contemplated in this Agreement, shall have not previously expired.

The Development Plan and all Construction Drawings for the Improvements shall
have been approved as Approved Plans and Specifications in their entirety
pursuant to Article 4.

Developer shall be ready, willing, and able in accordance with the terms and
conditions of this Agreement to lease the District Property and proceed with the
development of the Project in accordance with the Approved Plans and
Specifications and the Construction and Use Covenant.

Developer shall have executed a First Source Agreement.
Developer shall not be in default under the terms of the CBE Agreement.

Developer shall have furnished to District certificates of insurance or duplicate
originals of insurance policies required of Developer hereunder.

Developer shall have provided satisfactory evidence of its authority to lease the
District Property and perform its obligations under this Agreement.

Developer shall have provided satisfactory evidence of its ownership of the
Developer-Owned Property.

Developer shall have caused the general contractor to deliver to District the
payment and performance bonds specified in Section 7.1 hereof.

Developer shall have obtained approval of the Project from the Historic
Preservation Review Board.

Developer shall have obtained all Permits (through building permit) required for
the Project required under Section 105A of Title 12A of the D.C. Municipal
Regulations.

Developer shall have delivered (or caused to be delivered) the original, executed
documents required to be delivered pursuant to Section 6.2.2 herein.
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(P Developer shall have secured all Debt Financing necessary to fully perform all
development and construction obligations contained in the Construction and Use
Covenant.

(q)  Developer shall have secured all other sources of financing shown in the Project
Funding Plan, including any sources to be provided by District, subject to Section
13.16 of this Agreement.

(1) There shall be no changes to the Project Funding Plan or the Project Budget,
except to the extent such changes have been previously approved by District.

(s) Developer shall have provided satisfactory evidence to the District of a
commitment from the applicable governmental entity that Developer has received
a Historic Tax Credit allocation in the amount shown in the Project Funding Plan
or otherwise meets the equity requirements set forth in the Project Funding Plan.

() Developer shall have executed a construction contract with its general contractor
for the Project.

(u)  Inthe event Developer utilizes CDBG Funds as a part of its funding source for the
Project, Developer shall have executed all documents required for the distribution
of the CDBG Funds, including by not limited to, a loan agreement for the
principal amount of the CDBG Funds, a secured promissory note in that same
amount, a deed of trust and covenant agreement to be recorded against Developer-
Owned Property.

5.2.2 Failure of Condition. If all of the conditions to Closing set forth above in Section
5.2.1 have not been satisfied by the Closing Date, provided the same is not the result of District
Default, District shall have the option, at its sole discretion, to (i) waive such condition and
proceed to Closing hereunder, (ii) terminate this Agreement by written notice to Developer,
whereupon District will release the Letter of Credit to Developer and the Parties shall be released
from any further liability or obligation hereunder except those that expressly survive termination
of this Agreement, unless the failure of such condition was caused by Developer’s Default under
the terms of this Agreement in which case District shall be entitled to draw on the Letter of
Credit in its full amount, whereupon the Patties shall be released from any further liability or
obligation hereunder except those that expressly survive termination of this Agreement or (iii}
delay Closing for up to ninety (90) days, to permit Developer to satisfy the conditions to Closing
set forth in Section 5.2.1, In the event District proceeds under clause (iii), Closing shall occur
within thirty (30) days after the conditions precedent set forth in Section 5.2.1 have been
satisfied, but if such conditions precedent have not been satistied by the end of the ninety (90)
day period, provided the same is not the result of District Default, District may again proceed
under clause (i) or (ii) above. The foregoing notwithstanding, Closing shall not occur after the
QOutside Closing Date. If Closing has not occurred by the Outside Closing Date, this Agreement
shall immediately terminate and be of no further force and effect after District has released the
Letter of Credit to Developer (unless failure to close was caused by Developer Default).

Land Disposition Agreement
Page 24 of 44



ARTICLE 6
CLOSING

6.1 CLOSING DATE

6.1.1 The Closing Date shall be held in accordance with the Schedule of Performance
and once all conditions to Closing have been satisfied (“Scheduled Closing Date”), subject to
extension as provided in this Agreement. Notwithstanding any provision in this Agreement to
the contrary, in no event shall the Closing Date be held after the date that is eighteen (18) months
after the effective date of the Resolution (the “Qutside Closing Date”). Closing shall occur at
10:00 a.m. at the offices of District or another location in the District of Columbia acceptable to
the Parties.

6.1.2 Closing shall not occur later than the Scheduled Closing Date, except as provided
in this Agreement or by the mutual agreement of the Parties.

6.2  DELIVERIES AT CLOSING

6.2.1 District’s Deliveries. On or before the Closing Date, subject to the terms and
conditions of this Agreement, District shall execute, notarize, and deliver, as applicable, to
Settlement Agent:

(a) the Ground Lease and a Memorandum of the Ground Lease (including the
renewal option contained therein) in recordable form to be recorded in the Land
Records against the Property;

(b}  the Construction and Use Covenant in recordable form to be recorded in the Land
Records against the Property,

(c) a certificate, duly executed by District, stating that all of District’s representations
and warranties set forth herein are true and correct as of and as if made on the
Closing Date; and

(d) any and all other deliveries required from District on the Closing Date under this
Agreement and such other documents and instruments as are customary and as
may be reasonably requested by Developer or Settlement Agent, and reasonably
acceptable to District, to effectuate the transactions contemplated by this
Agreement, including, without limitation, an owners affidavit sufficient to remove
the general exceptions to a title policy except those that require a survey for
removal.

6.2.2 Developer’s Deliveries. On or before the Closing Date, subject to the terms and
conditions of this Agreement, Developer shall execute, notarize, and deliver, as applicable, to
Settlement Agent:

(a) the Ground Rent;

(b) the Ground Lease and a Memorandum of the Ground Lease in recordable form to
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(d)

(e)

®

()

(h)

()

)
(k)

be recorded in the Land Records against the Property;

the Letter of Credit due at Closing, as described in Section 2.2;
the funds, if any, required by the Settlement Statement to be delivered at Closing;

any documents required to close on all of the Debt Financing and Equity
Investment (including Historic Tax Credits or other equity in accordance with the
Project Funding Plan), for Developer’s construction of the Project;

the Development and Completion Guaranty and those certain other items required
pursuant to Section 7.1;

the Construction and Use Covenant in recordable form to be recorded in the Land
Records against the Property;

a certification of Developer’s representations and warranties executed by
Developer stating that all of Developer’s representations and warranties set forth
herein are true and correct as of and as if made on the Closing Date;

copies of all submissions and applications for (i) Permits to the District of
Columbia Department of Consumer and Regulatory Affairs, (i1} approval of the
Project by the Historic Preservation Review Board, and (iii) a variance from the
Board of Zoning Appeals, submitted pursuant to the Development Plan;

a copy of the fully executed First Source Agreement and CBE Agreement;

the following documents evidencing the due organization and authority of
Developer to enter into, join and consummate this Agreement and the transactions
contemplated herein:

(i) The organizational documents and a current certificate of good standing
issued by the District of Columbia,

{(ii} Authorizing resolutions, in form and content reasonably satisfactory to
District, demonstrating the authority of the entity and of the Person executing
each document on behalf of Developer in connection with this Agreement and
development of the Project;

(iii) Evidence of satisfactory liability, casuvalty and builder's risk insurance
policies in the amounts, and with such insurance companies, as required in
Article 11 of this Agreement.

(iv)Any financial statements of Developer that may be reasonably requested by
District; and

(v) If reasonably requested by District in good faith, an opinion of counsel that
Developer is validly organized, existing and in good standing in the District of
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Columbia, that Developer has the full power and authority to enter into this
Agreement, the Ground Lease, and the Construction and Use Covenant, that
Developer has taken all corporate actions to authorize the execution, delivery,
and performance of said documents in accordance with their respective terms,
that none of the aforesaid actions, undertakings, or agreements violate any
restriction, term, condition, or provision of the organizational documents of
Developer or to its knowledge, based solely on a certificate from Developer,
any contract or agreement to which Developer is a party or by which it is
bound.

() The payment and performance bonds specified in Section 7.1 hereof.

(m) Any and all other deliveries required from Developer on the Closing Date under
this Agreement and such other documents and instruments as are customary and
as may be reasonably requested by District or Settlement Agent and reasonably
acceptable to Developer, to effectuate the transactions contemplated by this
Agreement.

6.2.3 On the Closing Date, Settlement Agent shall record and distribute documents and
funds in accordance with closing instructions provided by the Parties so long as they are
consistent with this Agreement.

6.3  RECORDATION OF CLOSING DOCUMENTS; CLOSING COSTS

6.3.1 At Closing, Settlement Agent shall file for recordation among the Land Records
the Memorandum of the Lease and the Construction and Use Covenant.

6.3.2 At Closing, (i} District shall be responsible for and pay all seller transfer taxes, as
applicable, and (ii) Developer shall be responsible for and pay all costs pertaining to the transfer
and financing of the Property, including, without limitation,: (1) title search costs, (2) title
insurance premiums and endorsement charges, (3) survey costs, (4) D.C. Real Estate Deed
Recordation Tax, if applicable, and (5) all Settlement Agent’s fees and costs. Both parties are
tax exempt and will cooperate to obtain the appropriate exemptions from transfer and recordation
taxes.

ARTICLE 7
DEVELOPMENT OF IMPROVEMENTS; COVENANTS

7.1 OBLIGATION TO CONSTRUCT IMPROVEMENTS

Developer hereby agrees to develop, construct, use, maintain, and operate the
Improvements in accordance with the Schedule of Performance and the requirements contained
in the Construction and Use Covenant. The Improvements shall be constructed in compliance
with all Permits and Applicable Law and in a first-class and diligent manner in accordance with
industry standards. The cost of developing the Improvements shall be borne solely by
Developer. As further assurance of these obligations and of the construction covenants
contained in the Construction and Use Covenant, Developer shall provide the following at
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Closing: (i) a payment bond for an amount equal to at least 40% of the hard cost of the Project
from the general contractor and performance bond for an amount equal to at least 100% of the
Project Budget from the general contractor on the AIA form or on another form approved by the
lender that provides the Debt Financing, such bond to list District as a co-obligee; (ii) the
Development and Completion Guaranty; (iii) an agreement with the development manager to
defer thirty-five percent (35%) of the development fee and other related fees until Stabilization;
(iv) an agreement with general contractor that all voluntary change orders (i.e., those not dictated
by construction) in excess of Twenty-five Thousand Dollars ($25,000) in the aggregate require
prior approval of District; and (v) the right under the Ground Lease to acquire the Developer-
Owned Property for $1.00 in the event of a default by tenant under the Ground Lease.

7.2 ISSUANCE OF PERMITS

Developer shall have the sole responsibility for obtaining all Permits and shall make
application therefor directly to the applicable agency within the District of Columbia government
or other authority. District shall, upon request by Developer, execute applications for such
Permits as are required by the District of Columbia government or other authority, at no cost,
expense, obligation, or liability to District. In no event shall Developer commence site work or
construction of all or any portion of the Project until Developer shall have obtained all Permits
for the work in question. Developer shall submit its application for Permits required for
excavation, sheeting and shoring for the Project within a period of time that Developer believes
in good faith is sufficient to allow issuance of such Permits prior to the date of Closing. From
and after the date of Developer's submission of an application for a Permit, Developer shall
diligently prosecute such application until receipt. -

7.3 PROIECT COMPLIANCE MONITORING SYSTEM

Pursuant to the Compliance Unit Establishment Act of 2008, D.C. Law 17-176, effective
June 13, 2008, Council of the District of Columbia established a compliance unit within the
Office of the District of Columbia Auditor, which was charged with conducting audits and
reporting on compliance of certain real estate projects. In furtherance of this compliance review,
beginning the first month immediately following Closing and continuing each month thereafter
through issuance of the Certificate of Final Completion, no later than five (5) Business Days
prior to the end of each calendar month, Developer shall submit to District a detail of the status
of the Project in the form attached hereto and incorporated herein as Exhibit J (the
“Compliance Form”). Upon District’s receipt of Developer’s monthly Compliance Form,
District will generate a written report, which (if accurate) Developer shall execute prior to the
first day of the immediately succeeding month.

7.4 SITE PREPARATION

Developer, at its sole cost and expense, shall be responsible for all preparation of the
Property for development and construction in accordance with the Development Plan and
Approved Plans and Specifications, including costs associated with excavation, construction of
the Improvements, subdivision, utility relocation and abandonment, relocation and
rearrangement of water and sewer lines and hook-ups, and construction or repair of alley ways
on the Property and abutting public property necessary for the Project. All such work, including
but not limited to, excavation, backfill, and upgrading of the lighting and drainage, shall be
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performed under all required Permits and in accordance with all appropriate District of Columbia
agency approvals and government standards, and Applicable Law.

7.5 OPPORTUNITY FOR CBEs

In cooperation with District, Developer agrees that it will promote opportunities for
businesses certified by DSLBD, or any successor governmental entity, as Certified Business
Enterprises (“CBEs”) in the development, and construction of the Project consistent with the
CBE Agreement entered into between DSLBD and Developer prior to the Effective Date.

7.6  EMPLOYMENT OF DISTRICT RESIDENTS; FIRST SOURCE AGREEMENT

Pursuant to Mayor’s Order 83-265, DC Law 5-93, as amended, and DC Law 14-24,
Developer recognizes that one of the primary goals of the District of Columbia government is the
creation of job opportunities for District of Columbia residents. Accordingly, Developer agrees
to enter into a First Source Agreement, prior to Closing, with DOES that shall, among other
things, require the Developer to: (i) use diligent efforts to hire and use diligent efforts to require
its architects, engineers, consultants, contractors, and subcontractors to hire at least fifty one
percent (51%) District of Columbia residents for all new jobs created by the Project, all in
accordance with such First Source Employment Agreement and (ii) use diligent efforts to ensure
that at least fifty one percent (51%) of apprentices and trainees employed are residents of the
District of Columbia and are registered in apprenticeship programs approved by the D.C.
Apprenticeship Couneil.

7.7 GREEN BUILDING

Developer shall design, develop and construct the Project, and all portions thereof, in a
manner in compliance with the Green Building Act and, if required by the Green Building Act,
shall obtain necessary certifications under the Leadership in Energy and Environmental Design
(“LEED”) Green Building Rating System of the U.S. Green Building Council.

7.8  COMMUNITY DEVELOPMENT BLOCK GRANT (CDBG) REQUIREMENTS

In the event Developer utilizes CDBG Funds as a funding source for the Project, as
contemplated in the Project Funding Plan, Developer shall be responsible for executing all
required CDBG Fund documentation and complying with all applicable CBDG regulations,
including all reporting requirements.

ARTICLE 8
DEFAULTS AND REMEDIES

8.1 DEFAULT

8.1.1 Default by Developer. It shall be deemed a default by Developer if Developer
fails to perform any obligation or requirement under this Agreement or fails to comply with any
term or provision of this Agreement and such default remains uncured for thirty (30} days after
receipt of written notice of such failure from District (except no notice shall be necessary nor
shall any cure period apply to Developer’s obligation to close on its acquisition of the Property in
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accordance with the terms of this Agreement, time being of the essence) (any such uncured
default, a “Developer Default”). Notwithstanding the foregoing, if a default does not involve
the payment of money and cannot reasonably be cured within thirty (30) days, Developer shall
have such additional time as is reasonably necessary, not to exceed an additional thirty (30) days,
to cure such default; provided, however, Developer must commence the cure within the initial
thirty (30) day period and diligently pursue completion of such cure thereafter. Notwithstanding
the foregoing, in the event of a pre-Closing default, the cure periods provided herein shall not
delay the Scheduled Closing Date and shall terminate on the Scheduled Closing Date.

8.1.2 Default by District. It shall be deemed a default by District if District fails to
perform any obligation or requirement under this Agreement or fails to comply with any term or
provision of this Agreement and such default remains uncured for thirty (30) days after receipt of
written notice of such failure from Developer (except no notice shall be necessary nor shall any
cure period apply to District’s obligation to close on its disposition of the District Property in
accordance with the terms of this Agreement, time being of the essence) (any such uncured
default, a “District Default”), Notwithstanding the foregoing, if a default cannot reasonably be
cured within thirty (30) days, District shall have such additional time as is reasonably necessary,
not to exceed an additional thirty (30) days, to cure such default; provided, however, District
must commence the cure within the initial thirty (30) day period and diligently pursue
completion of such cure thereafter. Notwithstanding the foregoing, in the event of a pre-Closing
default, the cure periods provided herein shall not delay the Scheduled Closing Date and shall
terminate on the Scheduled Closing Date.

8.2  DISTRICT REMEDIES IN THE EVENT OF A DEVELOPER DEFAULT

In the event of Developer Default under this Agreement, District may, as its sole
remedies, (i) terminate this Agreement and, as liquidated damages, draw on the Letter of Credit
in its full amount, whereupon the Parties shall be released from any further liability or obligation
hereunder, except those that expressly survive termination of this Agreement; (ii) pursue specific
performance of Developer’s obligation hereunder or any other remedies available at law or in
equity; and/or (iii) subject to Section 13.16, cure such Developer Default, at Developer’s sole
cost and expense. If District elect to cure, Developer shall reimburse District its reasonable
actual out-of-pocket costs for such cure within thirty (30) days afier demand thereof and any
such sums not paid by Developer within thirty (30) days after demand shall bear interest at the
rate of fifteen percent (15%) per annum or the highest rate permitted by Applicable Law, if less,
until paid. If Developer fails to reimburse District’s its reasonable actual out-of-pocket costs as
provided above, District shall be entitled to draw on the Deposit Letter of Credit to cover such
costs, If District elects to terminate this Agreement, upon such termination, all plans and
specifications with regard to the development and construction of the Project, including, without
limitation, the Construction Drawings produced to date and any Permits obtained, shall be
automatically assigned to District without further consideration, free and clear of all liens and
claims for payment. In no event shall Developer be liable for any consequential, punitive or
special damages.

8.3 DEVELOPER REMEDIES IN THE EVENT OF A DISTRICT DEFAULT

In the event of a District Default, Developer may, as its sole remedy, terminate this
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Agreement whereupon District will release the Letters of Credit to Developer and the Parties
shall be released from any further liability or obligation hereunder except those that expressly
survive termination of this Agreement,

8.4  NO WAIVER BY DELAY: WAIVER

Notwithstanding anything to the contrary contained herein, any delay by any Party in
mnstituting or prosecuting any actions or proceedings with respect to a Default by the other
hereunder or otherwise asserting its rights or pursuing its remedies under this Article, shall not
operate as a waiver of such rights or to deprive such Party of or limit such rights in any way (it
being the intent of this provision that neither Party shall be constrained by waiver, laches, or
otherwise in the exercise of such remedies). Any waiver by either Party hereto must be made in
writing. Any waiver in fact made with respect to any specific Default under this Section shall
not be considered or treated as a waiver with respect to any other Defaults or with respect to the
particular Default except to the extent specifically waived in writing,

8.5  RIGHTS AND REMEDIES

The rights and remedies of the Parties set forth in this Article are the sole and exclusive
remedies of the Parties for a default hereunder prior to the Closing.

ARTICLE 9
FINANCIAL PROVISIONS

9.1  PROJECT FUNDING PLAN

As of the Effective Date, Developer has provided to District its initial plan describing the
sources and uses of funds for the Project and the methods for obtaining such funds (including
lending sources), which plan is attached hereto as Exhibit H (such plan, as may be modified
from time to time in accordance with this Agreement, being the “Project Funding Plan”). In
the event Developer is unable to secure the CDBG Funds, Developer shall use all good faith
efforts to secure an additional funding source, which may include some alternative source of
funding from District, in its sole discretion, and subject to Section 13.16 hereof. Developer shall
not modify the Project Funding Plan without the prior approval of District, such approval not to
be unreasonably withheld, delayed or conditioned and to be deemed given if no response is given
by District within ten (10) Business Days after a request for approval. The Project Funding Plan
shall, in any event, defer the realization of at least thirty-five percent {35%) of total developer
fees and other related fees until Stabilization.

9.2  DEBT FINANCING

9.2.1 Beginning at Closing (and as further provided in the Ground Lease) and ending
on the date of Final Completion (as defined in the Construction and Use Covenant), Developer
shall not obtain any Debt Financing or engage in any other transaction that shall create a
Mortgage or other encumbrance or lien upon the Property or Developer’s interest in the
leasehold, whether by express agreement or operation of law, or suffer any encumbrance or lien
to be made on or attached to the Property without the prior written approval of District, such
approval not to be unreasonably withheld, delayed or conditioned and to be deemed given if no
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response is given by District within ten (10} Business Days after a request for approval. The
terms of this Section 9.2.1 shall terminate as of the Final Completion.

9.2.2 Any such Debt Financing or Mortgage given prior to Final Completion shall (i)
secure a bona fide indebtedness to an Institutional Lender, the proceeds of which shall be applied
only to the costs identified in the Final Project Budget; notwithstanding the foregoing, the
proceeds of such Debt Financing or Mortgage shall not be used to fund distribution to equity
holders or acquisition, development, construction, operation or any other costs relating to any
other real property (except the Developer-Owned Property), personal property or business
operation prior to Final Completion; and (ii) the amount thereof, together with all other funds
available to the Developer shall be sufficient to complete construction of the Project.

9.2.3 At least ten (10} Business Days prior to Closing, Developer shall submit to
District, for the purpose of obtaining District’s approval of any such Debt Financing or Mortgage
as provided above, such documents as District may reasonably request, including, but not limited
to, copies of:

(a) The commitment or agreement between Developer and the holder of such
Debt Financing or Mortgage, certified by Developer to be a true and correct copy thereof;

(b) A statement detailing the disbursement of the proceeds of the proposed
Debt Financing, certified by Developer to be true and accurate; and

() A copy of the proposed Mortgage, deed of trust or such other instrument
to be used to secure the Debt Financing,

9.3  PROJECT BUDGET

9.3.1 As of the Effective Date, Developer has provided to District its initial Project
Budget, which is attached hereto as Exhibit I and incorporated herein.

0.3.2 Prior to the Closing Date, Developer shall review its initial Project Budget and, if
necessary, submit to District a revised Project Budget for District’s review and approval, such
approval not to be unreasonably withheld, delayed or conditioned and to be deemed given if no
response is given by District within ten (10} Business Days after a request for approval. Upon
approval by District, such revised Project Budget shall be the “Final Project Budget”. Such
Final Project Budget shall be attached as an exhibit to the Construction and Use Covenant,

9.3.3 Developer shall not modify the Final Project Budget without the prior approval of
District, such approval not to be unreasonably withheld, delayed or conditioned and to be
deemed given if no response is given by District within ten (10} Business Days after a request for
approval.

94  COMMUNITY PARTICIPATION PLAN

Within sixty (60) days after the Effective Date, Developer shall submit to District, for
District’s prior approval, its plan to involve the community in the predevelopment and
construction of the Project, that shall include the immediate Advisory Neighborhood
Commissions (“ANC”) and other community organization(s) with whom Developer proposes to
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discuss the Construction Drawings, a schedule for such discussions and the type of information
to be provided the community (the “Community Participation Plan”). As part of the
Community Participation Plan, Developer shall be required to (a) document all ANC and other
community organization meetings to provide a narrative description of the events of each
meeting, including the concerns raised by the ANCs and other community organizations and
Developer’s responses to those concerns; (b) provide documentation of these ANC and other
community organization meetings to District within thirty (30) days after the end of each
calendar month; and (¢) include a summary of each ANC and other community organization
meeting held during the preceding month with the documentation of each meeting. The
documentation and summaries may be made available to the public by District. Developer shall
comply with the Community Participation Plan and the requirements of this Section 9.4 upon
* approval of the community Participation Plan by District upon issuance of the Final Certificate
of Completion (as defined in the Construction and Use Covenant).

9.5 DEVELOPMENT TEAM

As of the Effective Date, Developer has entered into a contracts with The Warrenton Group, a
District of Columbia, limited liability company (“TWG™) and Green Doors Advisors, LLC, a
District of Columbia limited liability company (“Green Doors”), each of which is considered a
key partner in Developer carrying out its obligations under this Agreement, Developer shall not
terminate or otherwise modify its contracts with TWG or Green Doors, without the prior written
approval of District, which may be given or withheld in the sole discretion of District.

ARTICLE 10
ASSIGNMENT AND TRANSFER

10.1  ASSIGNMENT

Developer represents, warrants, covenants, and agrees, for itself and its successors and
assigns, that Developer (or any successor in interest thereof) shall not assign its rights under this
Agreement, or delegate its obligations under this Agreement, without District’s prior written
approval, which may be granted or denied in District’s sole discretion provided that no such
approval shall be required for an assignment of this Agreement to an Affiliate. From Closing
until Stabilization, Developer shall not assign, transfer or otherwise convey its interest, rights or
obligations in the Property or the Project without the prior, written approval of the District,
which shall be in the District’s sole discretion. -

10.2  AMENDMENT

Developer shall not materially amend its articles of incorporation or bylaws without the
prior written consent of District, not to be unreasonably withheld, delayed or conditioned.

103 NO UNREASONABLE RESTRAINT

Developer hereby acknowledges and agrees that the restrictions on transfers set forth in
this Article do not constitute an unreasonable restraint on Developer’s right to transfer or
otherwise alienate the Property or its rights under this Agreement. Developer hereby waives any
and all claims, challenges, and objections that may exist with respect to the enforceability of
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such restrictions, including any claim that such restrictions constitute an unreasonable restraint
on alienation.

ARTICLE 11
INSURANCE OBLIGATIONS; INDEMNIFICATION

11.1 INSURANCE OBLIGATIONS

11.1.1 Insurance Coverage. During the periods identified below, and in addition to any
insurance policies required under the terms of the Construction and Use Covenant, Developer
shall carry and maintain in full force and effect the following insurance policies:

(a) Automobile Liability and Commercial General Liability Insurance - At all times
after the Effective Date of this Agreement until Closing, Developer shall maintain
and/or cause its contractor to maintain automobile liability insurance and
commercial general liability insurance policies written so that each have a
combined single limit of liability for bodily injury and property damage of not
less than three million dollars ($3,000,000.00) per occurrence, of which at least
one million dollars ($1,000,000.00) must be maintained as primary coverage, and
of which the balance may be maintained as umbrella coverage; provided,
however, that the foregoing statement as to the amount of insurance Developer is
required to carry shall not be construed as any limitation on Developer’s liability
under this Agreement.

(b Workers’ Compensation Insurance - At all times after the Effective Date of this
Agreement unti! Closing, Developer shall maintain or cause its general contractor
and any subcontractors to maintain workers' compensation insurance in such
amounts as required by Applicable Law.

{c) Professional Liability Insurance - During development of the Project, Developer
shall cause Architect and every engineer or other professional who will perform
services in connection with the Project to maintain professional liability insurance
with limits of not less than one million dollars ($1,000,000.00) for each
occurrence, including coverage for injury or damage arising out of acts or
omissions with respect to all design and engineering professional services
provided by the architect of record, structural, electrical and mechanical engineers
with a deductible reasonably acceptable to District.

(d} Contractor’s Pollution Legal Liability Insurance - At all times after the Effective
Date of this Agreement until Closing, Developer shall not remove, store,
transport, or dispose of demolition debris, hazardous waste or contaminated soil,
without first obtaining (or causing its contractor to obtain) a Contractor’s
Pollution Legal Liability Insurance Policy covering Developer’s liability during
such activities. 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 simoke, vapors, soot, fumes,
acids, alkalis, toxic chemicals, liquid or gas, waste materials, or other irritants,
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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.

11.1.2 General Policy Requirements. Developer shall name District as an additional
insured under all policies of liability insurance identified above. Any deductibles with respect to
the foregoing insurance policies shall be commercially reasonable. All such policies of
Developer or general contractor shall include a waiver of subrogation endorsement if available
on commercially reasonable terms. All insurance policies required of Developer or general
contractor pursuant to this Section 11 shall be written as primary policies, not contributing with
or in excess of any coverage that District may carry. Such insurance shall be obtained through a
recognized insurance company licensed to do business in the District of Columbia and rated by
AM. BEST as an A-X or above. Prior to any entry onto the Property at any time pursuant to
this Agreement, Developer shall furnish to District certificates of insurance (or copies of the
policies if requested by District) together with satisfactory evidence of payment of premiums for
such policies. The policies of Developer and general contractor shall contain an agreement by
the insurer notifying District in writing, by certified U.S. Mail, return receipt requested, not less
than thirty (30) days before any material change, reduction in coverage, cancellation, including
cancellation for nonpayment of premium, or other termination thereof or change therein.

11.2 INDEMNIFICATION

Developer shall indemnify, defend (with counsel reasonably satisfactory to District), and
hold harmless District from and against any and all losses, costs, claims, damages, liabilities,
expenses, liens, judgments and causes of action (including reasonable attorneys’ fees and court
costs) arising out of death of or injury to any person or damage to any property occurring on or
adjacent to the Property and caused by acts or omissions of Developer, its Members, agents,
employees, or contractors; provided, however, that the foregoing indemnity shall not apply to
any losses, costs, claims, damages, liabilities, expenses, liens, judgments and causes of action
(including reasonable attorneys' fees and court costs) due solely to the gross negligence, fraud or
willful misconduct of District and Developer shall have no liability for discovery of any existing
fact pertaining to the District Property that results in claims against the District. The obligations
of Developer under this Section shall survive Closing or the earlier termination of this
Agreement,

ARTICLE 12
NOTICES

12,1 TO DISTRICT

Any notices given under this Agreement shall be in writing and delivered by certified
mail (return receipt requested, postage pre-paid), by hand, or by reputable private overnight
commercial courier service, to District at the following addresses:

District of Columbia
Office of the Deputy Mayor for Planning and Economic Development
1350 Pennsylvania Avenue, N.W,, Suite 317
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Washington, D.C, 20001
Attention: Jacquelyn Glover, Strand Theatre Project Manager

With a copy to:

The Office of the Attorney General for the District of Columbia
Office of the Deputy Mayor for Planning and Economic Development
1350 Pennsylvania Avenue, N.W., Suite C-19 '

Washington, D.C, 20001

Attention: Beth-Sherri T. Akyereko, Assistant Attorney General

12.2 " TO DEVELOPER

Any notices given under this Agreement shall be in writing and delivered by certified
mail (return receipt requested, postage pre-paid), by hand, or by reputable private overnight
commercial courier service, to Developer at the following addresses:

The Washington Metropolitan Community Development Corporation
5110 Nannie Helen Burroughs Ave., N.E.

Washington, D.C. 20019

Attn: Reverend Stephen E. Young

With a copy to:

Reed Smith LLP

1301 K Street, N.W.

Suite 1100 East Tower

Washington, D.C. 20005

Attention: A. Scott Bolden, Esquire

Notices served upon Developer or District in the manner aforesaid shall be deemed to
have been received for all purposes hereunder at the time such notice shall have been: (i) if hand
delivered to a Party against receipted copy, when the copy of the notice is receipted; (ii) if given
by overnight courier service, on the next Business Day after the notice is deposited with the
overnight courier service; or (iii) if given by certified mail, return receipt requested, postage pre-
paid, on the date of actual delivery or refusal thereof. If notice is tendered under the terms of this
Agreement and is refused by the intended recipient of the notice, the notice shall nonetheless be
considered to have been received and shall be effective as of the date provided in this
Agreement.

ARTICLE 13
MISCELLANEOUS

13.1  PARTY IN POSITION OF SURETY WITH RESPECT TO OBLIGATIONS

Developer, for itself and its successors and assigns and for all other persons who are or
who shall become, whether by express or implied assumption or otherwise, liable upon or subject
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to any obligation or burden under the Agreement, hereby waives, to the fullest extent permitted
by law and equity, any and all claims or defenses otherwise available on the grounds of its being
or having become a person in the position of surety, whether real, personal, or otherwise or
whether by agreement or operation of law, including, without limitation any and all claims and
defenses based upon extension of time, indulgence or modification of this Agreement.

132 FORCE MAJEURE

Neither District nor Developer, as the case may be, nor any successor-in-interest, shall be
considered in default under this Agreement with respect to their respective obligations to prepare
the Property for development, or convey the Property, in the event of forced delay in the
performance of such obligations due to Force Majeure. It is the purpose and intent of this
provision that in the event of the occurrence of any such Force Majeure event, the time or times
for performance of the obligations of District or of Developer shall be extended for the period of
the Force Majeure; provided, however that; (a) the Party seeking the benefit of this Section 13.2
shall have first notified, within ten (10) Business Days after it becomes aware of the beginning of
any such Force Majeure event, the other Party thereof in writing of the cause or causes thereof,
with supporting documentation, and requested an extension for the period of the forced delay; (b)
in the case of a delay in obtaining Permits, Developer must have filed complete applications for
such Permits by the dates set forth in the Schedule of Performance and hired an expediter
reasonably acceptable to District to monitor and expedite the Permit process; and {c) the Party
seeking the delay must take commercially reasonable actions to minimize the delay. If either
Party requests any extension on the date of completion of any obligation hereunder due to Force
Majeure, it shall be the responsibility of such Party to reasonably demonstrate that the delay was
caused specifically by a delay of a critical path item of such obligation. Force Majeure delays
shall not delay the Outside Closing Date and shall not apply to any obligation to pay money.

13.3  CONFLICT OF INTERESTS:; REPRESENTATIVES NOT INDIVIDUALLY LIABLE

No official or employee of District shall participate in any decision relating to this
Agreement which affects his personal interests or the interests of any District of Columbia
agency, partnership, or association in which he is, directly or indirectly, interested. No official or
employee of District shall be personally liable to Developer or any successor-in-interest in the
event of any default or breach by District or for any amount which may become due to
Developer or such successor-in-interest or on any obligations hereunder. Except pursuant to the
terms of a Development and Completion Guaranty delivered pursuant to Section 6.2.2, no
employee, officer, director, or shareholder of Developer shall be personally liable to District in
the event of any default or breach by Developer or for any amount which may become due to
District or on account of any obligations hereunder.

13.4 SURVIVAL; PROVISIONS MERGED WITH DEED

Unless expressly stated otherwise herein, the provisions of this Agreement are intended
to and shall merge at Closing.
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13.5 TITLES OF ARTICTLES AND SECTIONS

Titles and captions of the several parts, articles, and sections of this Agreement are
inserted for convenient reference only and shall be disregarded in construing or interpreting
Agreement provisions.

13,6 SINGULAR AND PLURAIL USAGE; GENDER

Whenever the sense of this Agreement so requires, the use herein of the singular number
shall be deemed to include the plural; the masculine gender shall be deemed to include the
feminine or neuter gender; and the neuter gender shall be deemed to include the masculine or
feminine gender.

13.7 LAW APPLICABLE:; FORUM FOR DISPUTES

This Agreement shall be governed by, interpreted under, construed, and enforced in
accordance with the laws of the District of Columbia, without reference to the conflicts of laws
provisions thereof. District and Developer irrevocably submit to the jurisdiction of (a) the courts
of the District of Columbia and (b) the United States District Court for the District of Columbia
for the purposes of any suit, action, or other proceeding arising out of this Agreement or any
transaction contemplated hereby. District and Developer irrevocably and unconditionally waive
any objection to the laying of venue of any action, suit, or proceeding arising out of this
Agreement or the transactions contemplated hereby in (a) the courts of the District of Columbia
and (b) the United States District Court for the District of Columbia, and hereby further waive
and agree not to plead or claim in any such court that any such action, suit, or proceeding
brought in any such court has been brought in an inconvenient forum.

13.8 ENTIRE AGREEMENT; RECITALS; EXHIBITS

This Agreement constitutes the entire agreement and understanding between the Parties
and supersedes all prior agreements and understandings related to the subject matter hereof. The
Recitals of this Agreement are incorporated herein by this reference and are made a substantive
part of the agreements between the Parties. All Exhibits are incorporated herein by reference,
whether or not so stated. In the event of any conflict between the Exhibits and this Agreement,
this Agreement shall control.

13.9 COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be
an original but all of which shall together constitute one and the same instrument, Execution and
delivery of this Agreement by facsimile shall be sufficient for all purposes and shall be binding
on any Person who so executes.

13.10 TIME OF PERFORMANCE

All dates for performance (including cure) shall expire at 6:00 p.m. (Eastern time) on the
performance or cure date. A performance date which falls on a Saturday, Sunday, or District
holiday is automatically extended to the next Business Day.
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13,11 SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon and shall inure to the benefit of, the permitted
successors and assigns of District and Developer, and where the term “Developer” or “District”
18 used in this Agreement, it shall mean and include their respective permitted successors and
assigns.

13.12 THIRD PARTY BENEFICIARY

No Person shall be a third party beneficiary of this Agreement.
13.13 WAIVER OF JURY TRIAL

TO THE EXTENT PERMITTED BY LAW, ALL PARTIES HERETO WAIVE THE
RIGHT TO TRIAL BY JURY IN CONNECTION WITH ANY LITIGATION ARISING IN
RESPECT OF THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

13.14 FURTHER ASSURANCES

Each Party agrees to execute and deliver to the other Party such additional documents and
instruments as the other Party reasonably may request in order to fully carry out the purposes and
intent of this Agreement. '

13.15 MODIFICATIONS AND AMENDMENTS

None of the terms or provisions of this Agreement may be changed, waived, modified, or
removed except by an instrument in writing executed by the Party or Parties against which
enforcement of the change, waiver, modification, or removal is asserted. None of the terms or
provisions of this Agreement shall be deemed to have been abrogated or waived by reason of any
failure or refusal to enforce the same.

13.16  ANTI-DEFICIENCY [LIMITATION: AUTHORITY

13.16.1 Developer acknowledges that District is not authorized to make any
obligation in advance or in the absence of lawfully available appropriations and that District’s
authority to make such obligations is and shall remain subject to the provisions of (i) the federal
Anti-Deficiency Act, 31 U.S.C. §§ 1341, 1342, 1349, 1350, 1351; (ii) D.C. Official Code Section
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.

13.16.2 Developer acknowledges and agrees that any unauthorized act by District
1s void.

13.17 SEVERABILITY

If any provision of this Agreement is held to be illegal, invalid, or unenforceable under
present or future Applicable Law, such provisions shall be fully severable, this Agreement shall
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be construed and enforced as if such illegal, invalid, or unenforceable provision had never
comprised a part of this Agreement, and the remaining provisions of this Agreement 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 Agreement. Furthermore, there shall be added automatically as a
part of this Agreement a provision as similar in terms to such illegal, invalid, or unenforceable
provision as may be possible and be legal, valid, and enforceable.

13.18 TIME OF THE ESSENCE; STANDARD OF PERFORMANCE

Time is of the essence with respect to all matters set forth in this Agreement. For all
deadlines set forth in this Agreement, the standard of performance of the Party required to meet
such deadlines shall be strict adherence and not reasonable adherence,

13.19 NO PARTNERSHIP

Nothing contained herein shall be deemed or construed by the Parties hereto or any third
party as creating the relationship of principal and agent or of partnership or of joint venture
between Developer and District.

13.20 EACH PARTY TO BEAR ITS OWN COSTS

BEach Party shall bear its own costs and expenses incurred in connection with the
negotiation of this Agreement and the performance of such Party’s duties and obligations
hereunder.

[The remainder of this page is left intentionally blank]
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IN WITNESS WHEREQOYF, District and Developer have each caused these presents to be
signed, acknowledged and delivered in its name by its duly authorized representative.

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

7 20SL

Valerie-Joy Santos
Deputy Mayor for Planning and Economic

Development %
Date: / Z0/1s1©

Approved as to legal sufficiency:

D.C. Office of the Attorney General

Assistant tto ney General 4
Date: 3/ 222040

THE WASHINGTON METROPOLITAN
COMMUNITY DEVELOPMENT
CORPORATION, a District of

Columbia nonprofit corporation
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Exhibits:

Exhibit A — Legal Description of District Property

Exhibit A-1-Legal Description of Developer-Owned Property
Exhibit B — Ground Lease

Exhibit C — [Intentionally Omitted]

Exhibit D — Construction and Use Covenant

Exhibit E — Form Letter of Credit

Exhibit F — Development and Completion Guaranty

Exhibit G - Schedule of Performance

Exhibit H — Project Funding Plan

Exhibit I — Project Budget

. Exhibit J — Conpliance-Eorm 'In%-mfhmu\j Omi tee
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Exhibit A

Legal Description of District Property

Lots 20 and 21 in Square 5196 in a subdivision made by Sydney F. Marshall called “Beverly”, as
per plat recorded in Liber 20 and folio 21 in the Office of the Surveyor for the District of
Columbia.

Also known as Lot 801 in Square 5196 for assessment and tax purposes.
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Exhibit A-1

Legal Description of Developer-Owned Property

Lot 22 and the East 13 feet front on Grant Street by the full depth thereof of Lot 23 in Square
5196 in a subdivision made by Sydney F. Marshall called “Beverly”, as per plat recorded in
Liber 21 at folio 20 in the Office of the Surveyor for the District of Columbia.

Also known as Lot 805 in Square 5196 for asgessment and tax purposes.
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Oxhibd B

DISTRICT DRAFT 7/31/09

GROUND LEASE

among

DISTRICT OF COLUMBIA
as Landlord

and

THE WASHINGTON METROPOLITAN COMMUNITY DEVELOPMENT
CORPORATION

as Tenant

Dated as of , 200




GROUND LEASE

THIS GROUND LEASE (the “Lease”), dated as of , 200 , is entered
into by and among the DISTRICT OF COLUMBIA (the “District”), a public body municipal
and corporate acting in its own name, and THE WASHINGTON METROPOLITAN
COMMUNITY DEVELOPMENT CORPORATION (“Tenant”), a not-for-profit corporation
established under the laws of the District of Columbia.

RECITALS:

A. District is the fee simple owner of the parcel of real property located at 5131
Nannie Helen Burroughs Avenue, N.E. in Washington, D.C., known for tax and assessment
purposes as Lot 801 in Square 5196, and further described in Exhibit A, attached hereto and
incorporated herein (“Land”).

B. Pursuant to the Approval
Resolution of (Resolution ) (“Resolution™), the District is authorized to lease
the Land in connection with the development on the Land of the Improvements (as defined
below).

C. Tenant desires to lease the Land from District, together with: (i} any and all
improvements cwrrently existing and located thereon, and the Project Improvements and
Alterations constructed thereon during the term of this Lease; and (i) all other appurtenances,
rights, easements, rights-of-way, tenements and hereditaments incident thereto, including all
development rights and entitlements (all of the foregoing rights and interests are hereinafter
sometimes referred to as the “Leased Premises™).

D. District and Tenant entered into a Disposition and Development Agreement (By
Ground Lease), effective , 200 (the “Agreement”), pursuant to which
District agreed to lease the Leased Premises to Tenant subject to the terms and conditions
contained herein and the Construction and Use Covenant.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
representations, warranties, covenants and agreements set forth herein, and for other good and
valuable consideration, the receipt of which is hereby acknowledged, the District and Tenant
hereby agree as follows:

ARTICLE I
DEFINITIONS

As used herein, the capitalized terms set forth below have the following meanings:

Additional Rent shall have the meaning set forth in Section 4.2.




Affiliate shall mean, with respect to any Person, any other Person who controls, is controlled by,
or is under common control with, such Berson. For purposes of this definition only, “control,”
when used with respect to any Person, means the power to direct or cause the direction of the
management and policies of such Person, directly or indirectly, whether through ownership of
voting securities, by contract or otherwise.

Agreement shall have the meaning set forth in the fourth recital.
Alterations shall have the meaning as described in Section 8.1.

Applicable Laws means all applicable District of Columbia and federal laws, codes, regulations,
and orders, including, without limitation, Environmental Laws, laws relating to historic
preservation, laws relating to accessibility for persons with disabilities, and, if applicable, the
Davis-Bacon Act.

Architect shall mean an architect selected by Tenant and approved by District, which approval
shall not be unreasonably withheld, delayed or conditioned and shall be deemed given if no
response is received within ten (10) days after a request for approval.

Basic Rent shall have the meaning set forth in Section 4.1,

Building Index shall have the meaning as defined in Section 12.9(b).

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
Government 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 Lease 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.

Casualty Restoration shall have the meaning as defined in Section 12.14(a).

Construction and Use Covenant means that certain Construction and Use Covenant dated as of
even date hereof with respect to the Leased Premises and recorded among the Land Records.

Construction Work shall mean any construction work performed after the Final Completion of
the Project Improvements under any provision of this Lease, including, without limitation, a
Casualty Restoration, Alteration or other construction work performed in connection with the
use, maintenance or operation of the Leased Premises.

Default shall mean any condition or event, or failure of any condition or event to occur, which
constitutes, or would after the giving of notice and lapse of time (in accordance with the terms of
this Lease) constitute, an Event of Default.




Default Notice shall have the meaning set forth in Section 9.1(b).

Default Rate means the annual rate of interest that is the lesser of (i) fifteen percent (15%) or (ii)
the maximum rate allowed by Applicable Law.

Designee shall mean any Person (including, without limitation, an Affiliate of a Leasehold
Mortgagee) that is not a Prohibited Person or an Affiliate of Tenant and that is the designee or
nominee of a Leasehold Mortgagee for the purposes of a Foreclosure Transfer.

District shall mean the District of Columbia, a public body, municipal and corporate.

District Indemmified Parties shall mean, collectively, the District, including, without limitation,
any agencies, instrumentalities and departments thereof, and its elected and appointed officials
(including, without limitation, the Mayor and the Council), officers, employees (including
contract employees), assigns, and Affiliates of any of them.

Effective Date shall mean the date first written above, which shall be the date of the last Party to
sign this Lease as set forth on the signature pages attached hereto, provided that all Parties shall
have executed and delivered this Lease to one another.

Environmental Condition shall mean any condition during the Lease Term with respect to the
environment on ot off the Leased Premises, whether or not yet discovered, which could or does
result in any Environmental Damages, including any condition resulting from the operation of
the Project or that of any other property in the vicinity of the Leased Premises or any activity or
operation formerly conducted by any Person on or off the Leased Premises.

Environmental Damages shall mean all claims, judgments, damages (including punitive
damages), losses, penalties, fines, liabilities (including strict liability), encumbrances, liens, costs
and expenses of investigation and defense of any claim, whether or not such is ultimately
defeated, and of any settlement or judgment, of whatever kind or nature, contingent or otherwise,
matured or unmatured, foreseeable or unforeseeable, any of which are incurred at any time as a
result of the remediation or mitigation of an Environmental Condition, including, without
limitation, teasonable fees incurred for the services of attorneys, consultants, contractors,
experts, laboratories and all other costs incurred in connection with investigation and
remediation, including the preparation of any feasibility studies or reports and the performance
of any remedial, abatement, containment, closure, restoration or monitoring work.

Environmental Laws means any present and future federal or District law and any amendments
(whether common law, statute, rule, order, regulation or otherwise relating to (a) the protection
of health, safety, and the indoor or outdoor environment; (b) the conservation, management, or
use of natural resources and wildlife; (c) the protection or use of surface water and groundwater;
(d) the management, manufacture, possession, presence, use, generation, transportation,
treatment, storage, disposal, release, threatened release, abatement, removal, remediation, or
handling of or exposure to Hazardous Materials; or (e) pollution (including any release to air,
land, surface water, and groundwater), and includes, without limitation, the Comprehensive



Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. §
9601 et seq.; the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act of 1976, and subsequently amended, 42 U.S.C. § 6901 et seq.; the Hazardous
Materials Transportation Act, 49 U.S.C. § 5101 et seq.; the Federal Water Pollution Control Act,
as amended by the Clean Water Act of 1977, 33 U.S.C. § 1251 et seq.; the Oil Pollution Act of
1990, 33 U.S.C. § 32701 et seq.; the Federal Insecticide, Fungicide, and Rodenticide Act, as
amended, 7 U.S.C. § 136-136y, the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq.; the
Toxic Substances Control Act of 1976, as amended, 15 U.S.C. § 2601 et seq.; the Safe Drinking
Water Act of 1974, as amended, 42 U.S.C. § 300f et seq., the Emergency Planning and
Community Right-To-Know Act of 1986, 42 U.S.C. § 11001 et seq.; the Occupational Safety
and Health Act of 1970, 29 U.S.C. § 651 et seq.; the National Environmental Policy Act of 1969,
42 U.S.C. § 4321 et seq.; and any similar, implementing or successor law, and any amendment,
rule, regulatory order or directive issued thereunder.

Equity Interest shall mean with respect to any entity, (A) the legal (other than as a nominee) or
beneficial ownership of outstanding voting or non-voting stock of such entity if such entity is a
business corporation, a real estate investment trust or a similar entity, (B) the legal (other than as
a nominee) or beneficial ownership of any partnership, membership or other voting or non-
voting ownership interest in a partnership, joint venture, limited liability company or similar
entity, (C) a legal (other than as a nominee) or beneficial voting or non-voting interest in a trust
if such entity is a trust, and (D) any other voting or non-voting interest that is the functional
equivalent of any of the foregoing.

Event of Default shall have the meaning set forth in Section 9.1.

Expiration Date shall mean that date immediately preceding the seventy-fifth (75th) anniversary
of the Effective Date, as the same may be extended pursuant to Section 3.5 hereof.

Extension Option shall have the meaning set forth in Section 3.5.
Final Completion shall have the meaning given in the Construction and Use Covenant.

Force Majeure Event shall mean delays in the performance of any Party’s obligations
hereunder by reason of (i) unanticipated, unusual and extreme weather, (i) war, terrorism or
national conflicts or priorities arising therefrom, (iii) major casualties (provided Tenant is in
compliance with its obligations set forth in Article XII), (iv) acts or omissions of the other Party
not permitted under the Lease which cause delay, (v) strikes or similar labor disputes provided
such strike or similar labor dispute is beyond the obligated party’s control and provided such
party takes all steps reasonably possible to remediate such strike or similar dispute; or (vi)
inability to obtain labor or materials, despite commercially reasonable and diligent efforts,
Notwithstanding the foregoing, in no event shall a party’s financial condition or inability to fund
or obtain funding or financing constitute a “Force Majeure Event” with respect to a party’s
obligations under this Lease. It is the purpose and intent of this provision that in the event of the
occurrence of any such Force Majeure Event, the time or times for performance of the
obligations of District or Tenant shall be extended for the period of the Force Majeure Event;
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provided, however, that the Force Majeure Event and the effects thereof are not the result of the
negligence, wrongdoing or failure to perform under this Lease of the party seeking the delay. If
any party requests any extension of the date of completion of any obligation hereunder due to a
Force Majeure Event, it shall be the responsibility of such party fo reasonably demonstrate that
the Force Majeure Event is the cause of the delay.

Foreclosure Transfer shall mean a transfer, sale or assignment occurring as a result of the
foreclosure of, or other action in enforcement of, a Leasehold Mortgage or any other transfer,
sale or assignment of all or any part of Tenant’s leaschold interest in the Leased Premises by
judicial or other proceedings under, pursuant or pertaining to a Leasehold Mortgage, or by virtue
of the exercise of any power or right contained in a Leasehold Mortgage, or by assignment or
other conveyance-in-lieu of foreclosure or other action in enforcement of a Leasehold Mortgage,
or otherwise, ot a transfer of some or all of the Equity Interests in Tenant occurring as a result of,
or pursuant to, or in connection with a pledge, hypothecation or other collateral assignment of
such Equity Interests, or any sale, transfer or assignment of some or all of the Equity Interests in
Tenant or in any Person holding, directly or indirectly, some or all of the Equity Interests in
Tenant by virtue of, or pursuant to, any right or power contained in a Leasehold Mortgage or in
any other document or instrument evidencing or securing a loan secured by a Leasehold
Mortgage, or by deed, assignment or other conveyance of some or all of such Equity Interests in
licu of a foreclosure, sale or other enforcement action, or otherwise (it being the intention of the
parties that the term “Foreclosure Transfer” shall be given the broadest possible interpretation to
cover, reach, include and permit any sale, assignment or transfer whatsoever, and however
effected or structured, of some or all of Tenant’s leasehold interest in the Leased Premises, some
or all of the Equity Interests in Tenant or in any Person holding, directly or indirectly, some or all
of the Equity Interests in Tenant following and as a result of an uncured default under a
Leasehold Mortgage (including any document or instrument, whether or not recorded, that
evidences or secures a debt secured by a Leasehold Mortgage)): (x) to a Leasehold Mortgagee or
its Designee or Foreclosure Transferee; or (y) to any Person that is not a Prohibited Person and
that purchases or otherwise acquires some or all of Tenant’s leasehold interest in the Leased
Premises, or some or all of the Equity Interests in Tenant from a Leasehold Mortgagee or its
Designee after such Leasehold Mortgagee or its Designee has purchased or otherwise acquired
some or all of Tenant’s leasehold interest in the Leased Premises, or some or all of the Equity
Interests in Tenant in a Foreclosure Transfer described in the immediately preceding clause (x).

Foreclosure Transferee shall mean (x) any Person (including, where appropriate and without
limitation, a Leaschold Mortgagee) that is not a Prohibited Person and that acquires some or all
of Tenant’s leasehold interest in the Leased Premises, or some or all of the Equity Interests in
Tenant or in any Person holding, directly or indirectly, some or all of the Equity Interests in
Tenant pursuant to a Foreclosure Transfer, or (y) any Person not already described in the
immediately preceding clause (x) that is not a Prohibited Person and that purchases or otherwise
acquires some or all of Tenant’s leasehold interest in the Leased Premises or some or all of the
Equity Interests in Tenant as a result of any action whatsoever in enforcement (or in lieu thereof)
of any power or right granted by, or existing under, a Leasehold Mortgage.

Governmental Authority shall mean any federal or District or other government or political
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subdivision or any agency, authority, board, bureau, commission, department or instrumentality
thereof, or any court, tribunal, grand jury or arbitrator with jurisdiction over the Land or Project
Improvements,

Hazardous Materials means (a) asbestos and any asbestos containing material; (b) 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,” or “toxic pollutant”; (¢) any petroleun and drilling
fluids, produced waters and other wastes associated with the exploration, development or
production of crude oil, natural gas or geothermal resources; and (d) 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 is detrimental to the Leased

Premises or hazardous to health or the environment.

Imposition or Impositions shall mean the following imposed by a Governmental Authority or
any Person under any lien, easement, encumbrance, covenant or restriction affecting the Leased
Premises: (1) real property taxes and general and special assessments (including, without
limitation, any special assessments for business improvements or imposed by any special
~assessment district), or any payments in lieu of any taxes or assessments, (2) personal property
taxes; (3) water, water meter and sewer rents, rates and charges; (4) excises; (5) levies, (6)
license and permit fees; (7) any other governmental levies of general application, fees, rents,
assessments or taxes and charges, general and special, ordinary and extraordinary, foreseen and
unforeseen, now or hereafter enacted of any kind whatsoever; (8) service charges of general
application with respect to police and fire protection, street and highway maintenance, lighting,
sanitation and water supply; (9) fees, assessments or charges payable by District or Tenant under
any lien, encumbrance, covenant or resiriction affecting the Leased Premises; and (10) any fines,
penalties and other similar governimental or other charges applicable to the foregoing, together
with any interest or costs with respect to the foregoing,

Improvement(s) shall mean any building (including footings and foundations) and other
improvements and appurtenances of every kind and description now existing or hereafter
erected, constructed, or placed upon the Land (whether temporary or permanent), including, but
not limited to, the Project Improvements, and any and all Alterations and replacements thercof,
additions thereto and substitutions therefor,

Institutional Lender means a Person that is not an Affiliate of Tenant or a Prohibited Person
and is (i) a commercial bank, savings and loan association, trust company or national banking
association, acting for its own account in whole or in part; (i) a finance company principally
engaged in the origination of commercial mortgage loans; (iii) an insurance company, acting for
its own account in whole or in part; (iv) a public employees’ pension or retirement system, or
any other governmental agency supervising the investment of public funds; (v) a pension,
retirement, or profit-sharing, or commingled trust or fund for which any bank, trust company,
national banking association or investment adviser registered under the Investment Advisors Act
of 1940, as amended, is acting as trustee or agent; (vi) a publicly traded real estate investment
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trust; (vii) the District or such other governmental agency; (viii) a charitable organization
regularly engaged in making loans secured by real estate; or (ix) any other lender regularly
engaged in making loans secured by real estate or interests in entities owning real estate.

Land shall have the meaning set forth in the first recital and as more particularly described in
Exhibit A.

Land Records means the property records maintained by the Recorder of Deeds for the District
of Columbia.

Lease shall mean this Ground Lease between the District and Tenant.
Lease Term shall have the meaning set forth in Section 3.1.
Leased Premises shall have the meaning set forth in the third recital.

Leasehold Mortgage shall mean any mortgage, deed of trust or other similar security
instrument, (including all extensions, spreaders, splitters, consolidations, restatements,
replacements, modifications and amendments thereof) made for the benefit of an Institutional
Lender in accordance with the terms and provisions of this Lease that secures a loan or letters of
credit made to or provided for the benefit of Tenant by an Institutional Lender and constitutes a
lien on Tenant’s leasehold estate.

Leasehold Mortgagee shall mean an Institutional Lender who owns, holds or controls a
Leasehold Mortgage and who has given twritten notice of such fact to District specifying its
address for purposes of notices under Article XIV,

Net Insurance Proceeds shall mean the actual amount of insurance proceeds paid following a
fire or other insured casualty.

Notice shall have the meaning set forth in Section 16.8.
Parties shall mean the District and Tenant.

Permitted Materials means any Hazardous Materials that are reasonably and customarily
required for the conduct of Tenant’s operation of the Leased Premises as a use permitted under
this Lease. -

Permitted Uses shall mean the development, construction and operation of those portions of the
Project Improvements located on the Leased Premises in accordance with the Permitted Uses
Plan, Construction and Use Covenant and this Lease.

Permitted Uses Plan shall have the meaning set forth in the Agreement,

Person shall mean any individual, limited liability company, partnership, corporation,
association, business, trust, or other entity.




Prohibited Person shall mean any of the following Persons: (A) Any Person (or any Person
whose operations are directed or controlled by a Person) who has been convicted of or has
pleaded guilty in a criminal proceeding for a felony or who is an on-going target of a grand jury
investigation convened pursuant to Applicable Laws concerning organized crime; or (B) Any
Person organized in or conirolled from a country, the effects of the activities with respect to
which are regulated or controlled pursuant to the following United States laws 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 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 (v} 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 date hereof, Iran, Sudan and Syria); or (C)
Any Person who has 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 conducts any business or engages 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 (F) Any Affiliate of any of the Persons described in paragraphs (A)
through (E} above.

Prohibited Uses means the uses of the Leased Premises by Tenant that are prohibited under
Section 2.3.

Project means the Project Imiprovements on the Land, and the development and construction
thereof in accordance with this Lease and the Construction and Use Covenant.

Project Improvements means those improvements constructed on the Land pursuant to the
Construction and Use Covenant.

Public Company shall mean a Person who is required to comply with the reporting requirements
under the Securities Exchange Act of 1934, as amended, or any successor statute, or is otherwise
publicly listed on a recognized stock exchange.

Release shall mean any releasing, seeping, spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, disposing or dumping into the environment.

Rent shall mean the Basic Rent and the Additional Rent.

Replacement Value shall have the meaning as defined in Section 12.9(a).




Second Notice means that notice given by Tenant to District in accordance with this Lease
(including without limitation Section 8.2(b) of this Lease). Any Second Notice shall (a) be
labeled, in bold, 18 point font, as a “SECOND AND FINAL NOTICE”; (b) shall contain the
following statement: “A FAILURE TO RESPOND TO THIS NOTICE WITHIN TEN DAYS
SHALL CONSTITUTE APPROVAL OF THE CONSTRUCTION DRAWINGS OR [FILL IN
APPLICABLE ITEM] ORIGINALLY SUBMITTED ON [DATE OF DELIVERY OF SUCH
CONSTRUCTION DRAWINGS OR OTHER ITEM]”; and (c) be delivered in the manner
prescribed in Section 16.8, in an envelope conspicuously labeled “SECOND AND FINAL
NOTICE”,

Significant Alteration shall mean any (i) Alteration (or series of Alterations that commence in
the same twelve (12) month period) that has an estimated cost exceeding Seventy-five Thousand
Dollars ($75,000) in the aggregate, and (ii) Alteration (or series of Alterations) to the exterior of
the Improvements, any structural component of the Improvements or to any building systems of
the Improvements, including heating, air conditioning, elevator, plumbing, electrical, sanitary,
mechanical and other service or utility systems.

Sublease shall mean any license, sublease or sub-sublease of a portion of the Improvements in
the ordinary course of business.

Substantial Controlling Interest shall mean the ownership of greater than 50% of the Equity
Interests in a Person and the ownership of greater than 50% of the votes necessary to elect a
majority of the Board of Directors or other governing body of such Person.,

Subtenant shall mean a licensee, sublessee or sub-sublessee under a Sublease.

Tenant means the Washington Metropolitan Community Development Corporation and its
successors and authorized assigns under this Lease.

Tenant Parcel is the real property located at 5127 Nannie Helen Burroughs Avenue, N.E.,
known for tax and assessment purposes as Lot 0805 in Square 5196, which is owned by Tenant.

Tenant Party shall mean any employee, agent, contractor or invitee of Tenant,

ARTICLE II
LEASE OF LEASED PREMISES

2.1 Lease. In consideration of the Rent, terms, covenants, and agreements hereinafter set
forth on the part of Tenant, District hereby grants, demises, and lets to Tenant, and Tenant
hereby takes and leases from District, on the terms, covenants, and agreements hereinafter
provided, the Leased Premises to have and to hold for and during the Lease Term.

2.2 Use.




(a) Legal Use. Throughout the Lease Term, Tenant shall use and operate the Leased
Premises as required by the terms of this Lease. In any event, the Leased Premises shall be used
only in accordance with the applicable Certificate of Occupancy, as it may be amended.

{b) Scope of Use for the Leased Premises. Prior to Final Completion, Tenant shall
use the Leased Premises in accordance with the construction related provisions and covenants
contained in the Construction and Use Covenant. Tenant shall, from and after Final Completion,
actively and continuously use and operate the Leased Premises for the Permitted Uses; provided,
however, that Tenant shall be deemed to be actively and continuously using and operating the
Leased Premises for the Permitted Uses so long as Tenant is using commercially reasonable
efforts to market the Leased Premises to Subtenants for Permitted Uses, to perform Alterations
required by such Subleases or to enforce the terms of a Sublease or regain possession in the
event of default under a Sublease. Notwithstanding the preceding sentence, Tenant reserves the
right to close or restrict access to any portion of the Leased Premises in connection with
Alterations or repairs related to Casualty Restoration, or condemnation or maintenance work, in
each case undertaken in accordance with the provisions of this Lease or to such extent as may, in
the reasonable opinion of Tenant’s counsel, be legally necessary to prevent a dedication thereof
or the accrual of prescriptive rights to any Person or Persons.

2.3 Prohibited Uses.

(a) Tenant shall not use or occupy the Leased Premises or any part thereof, and
neither knowingly permit nor suffer the Leased Premises or any portion thereof to be used or
occupied, for any of the following (“Prohibited Uses™):

(1) for any unlawful or illegal business, use or purpose;
(ii) any illegal gambling;

(iii)  laundromat, check-cashing establishment, adult entertainment, liquor store
or drive thru services;

L

(iv)  for any use which is a public nuisance;

(iv)  in such manner as may make void or voidable any insurance then in force
with respect to the Leased Premises; or

(v) any use inconsistent with Section 2.2(b).

(b)  Immediately upon its discovery of any Prohibited Use, Tenant shall take all
reasonably necessary steps, legal and equitable, to compel discontinuance of such business or
use, including, if necessary, the removal from the Leased Premises of any subtenants, licensees,
invitees or concessionaires, subject to Applicable Laws.

2.4 Quiet Enjoyment, Except duting the continuance of an Event of Default, Tenant shall
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have the right to quiet enjoyment of the Leased Premises and its other rights under this Lease
without hindrance or interference by District or by any Person lawfully claiming through or
under the District.

2.5  Ownership. Title to the Improvements and all additions and alterations thereto,
replacements thereof and appurienant fixtures and equipment therein installed, when erected or
installed in or upon the Leased Premises shall be held by Tenant from and during the Lease
Term.
ARTICLE II1
TERM

3.1 Term of Lease. The term of this Lease (the “Lease Term”) shall commence on the
Effective Date and continue until the earlier of (i) 11:59 p.m., Washington D.C. time, on the
Expiration Date (as the same may be extended by Tenant pursuant to Section 3.5) or (ii) the
effective time of a termination in accordance with Section 3.2. On the Effective Date, the
District shall deliver possession of the Leased Premises to Tenant.

3.2  Barly Termination. The Lease Term shall terminate prior to the Expiration Date upon
the occurrence of (i) written agreement of the Parties to terminate this Lease; or (ii) termination
of this Lease in accordance with the provisions hereof.

3.3 Return of Leased Premises. Upon the Expiration Date, or in the event of termination
pursuant to Section 3.2, the date of earlier termination, Tenant shall peaceably surrender
possession of the Leased Premises, including all Improvements, to the District, subject to
Sections 12.14(a), 15.4 and 14.7. If Tenant is not then in default under any terms of this Lease,
Tenant may remove, at its expense, all personal property from the Land and Improvements and
any personal property not removed within thirty (30) days after the Expiration Date shall be
considered abandoned and District may remove and dispose of or sell it.

3.4  Holding Over. If Tenant or any Person acting by or through Tenant (other than a
Subtenant) shall retain possession of the Leased Premises after termination or expiration of the
Lease Term, Tenant shall be a tenant at sufferance. For the period during which Tenant or such
Person so retains possession of the Leased Premises, Tenant shall pay Rent in an annual amount
equal to the sum of ten percent (10%) of the then appraised value of the fee interest in the Land
(as defined in Section 3.6(g)). Tenant shall indemnify the District Indemnified Parties and hold
them harmless from and against all liabilities, damages, obligations, losses and expenses
sustained or incurred by them by reason of such retention of possession of the Leased Premises
by Tenant or such Person, except to the extent the same is the result of or arises directly or
indirectly out of the gross negligence or intentional misconduct of the District Indemnified
Parties. If the retention of possession of the Leased Premises is with the written consent of the
District, such tenancy shall be from month-to-month and in no event from year-to-year or any
period longer than month-to-month. The provisions of this Section 3.4 shall not constitute a
waiver by the District of any re-eniry rights or remedies of the District available under this
Lease. Except as modified by this Section 3.4, all terms and provisions of this Lease shall apply
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during any holdover period. During any such holdover period, each Party shall give to the other
at least 30 days wriiten notice to quit the Leased Premises, except in the event of nonpayment of
Rent when due, or of the breach of any other covenant by Tenant, in which event Tenant shall
not be entitled to any notice to quit, the usual 30 days notice to quit being expressly waived.
Notwithstanding the foregoing provisions of this Section 3 .4, if the District shall desire to regain
possession of the Leased Premises promptly at the expiration of the Lease Term or any extension
thereof, the District may re-enter and take possession of the Leased Premises by any legal action
or process then in force in the District of Columbia.

3.5  Option to Extend. Tenant shall have the option to extend the Lease Term for seventy-
five (75) years from the end of the initial Lease Term (“Extension Option”) upon all of the same
terms and conditions set forth in this Lease. In order to exercise the Extension Option, Tenant
shall notify District of its intent to exercise the Extension Option at least six (6) months prior to
the initial Expiration Date.

ARTICLE IV
RENT AND IMPOSITIONS

4.1 Basic Rent. Tenant shall pay to District rent at the rate of One Dollar ($1.00) per annum
(“Basic Rent”} in advance. Notwithstanding this provision, District acknowledges that Tenant
has paid the Basic Rent for the entire Lease Term in advance and no further Basic Rent shall be
due during the Lease Term. In the event Tenant extends the Lease Term pursuant to Section 3.3
hereof, Tenant shall pay the Basic Rent due for the entire extended Lease Term ($75) on or
before the first day of the Extension Term.

42  Additional Rent. It is intended that the Basic Rent provided for in Section 4.1 shall be an
absolutely net return to the District for the Lease Term, free of any loss, cost, expense or charges
with respect to the Leased Premises, including without limitation by reason of enumeration,
maintenance, repairs, operating expenses, utilities, insurance, taxes and assessments (if any),
waste water and sewer charges and other such Impositions now or hereafter imposed upon or
related to the Leased Premises, all of which shall be the sole and absolute responsibility of
Tenant. If the District, in iis sole and absolute discretion, after a payment Event of Default with
respect to a loss, cost, expense or charge under this Lease elects to pay such loss, cost, expense
or charge, it shall constitute, together with any late fees or interest charges imposed pursuant to
Section 4.4, additional rent under this Lease (the “Additional Rent”). Additional Rent shall be
paid by Tenant to the District within thirty (30) days of Tenant’s receipt of notice from the
District of the applicable amount to be paid, unless otherwise provided herein.

4.3 Manner of Payment.

(a)  Rent and all other amounts payable by Tenant under this Lease shall be paid in
legal tender of the, United States of America by, at the election of the District, with reasonable
prior written notice to Tenant, wire transfer or check drawn on a United States bank (subject to
collection), to the District at the applicable address designated herein or at such other address of
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the District as the District may designate from time to time by written notice to Tenant.

(b)  The District’s acceptance of Rent or other amounts paid under this Lease after the
same shall have become due shall not excuse a delay in payment by Tenant on a subsequent
occasion.

4.4  Late Charge. Ifany installment of Rent is not paid within ten (10) days of the date when
due, Tenant shall pay to the District a late charge equal to five percent (5%) of the amount
unpaid. Any payment due to the District hereunder which is not made when due shall bear
interest at the Default Rate.

4.5 Pavment of Impositions.

(a) Obligation to Pay Impositions. From and after the Effective Date, Tenant shall
pay, in the manner provided in Section 4.5(b) below, all Impositions that at any time thereafter
arc assessed, levied, confirmed, imposed upon, or charged to Tenant, the Land or the Leased
Premises during the Lease Term with respect to (i) the Land, or (ii) the Leased Premises, or (iii)
any vault, passageway or space in, over or under any sidewalk or sfreet in front of or adjoining
the Leased Premises, or (iv) any other appurtenances of the Leased Premises, or (v) any personal
property or other facility used in the operation thereof, or (vi) any document to which Tenant is a
party creating or transferring an interest or estate in the leasehold interest in the Leased Premises
of, by or to Tenant, or (vi) the use and occupancy of the Leased Premises, or (vii) the activities
and/or the transactions contemplated by this Lease. Notwithstanding the foregoing, District
acknowledges that Tenant is a tax-exempt entity and nothing in this Lease is intended to subject
Tenant to payment of Impositions that would not be due from Tenant in the absence of the

provisions of this Lease.

(b)  Payment of Impositions. Tenant shall arrange to be separately billed for, and shall
pay the Impositions to the applicable Governmental Authority assessing or imposing such
Imposition. Tenant shall pay each Imposition or installment thereof not later than the date the
same may be paid without interest or penalty (which is the date of delinquency) directly to the
applicable Governmental Authority, However, if by law of the applicable Governmental
Authority any Imposition may at the taxpayer’s option be paid in installments (whether or not
interest shall accrue on the unpaid balance of such Imposition), Tenant may exercise the option
to pay the Imposition in such installments and shall be responsible for the payment of such
installments with interest, if any. Any installments of such Imposition for a period during the
Lease Term which is to become due and payable after the expiration of the Lease Term shall be
paid to the applicable Government Authority not less than thirty (30) days before the Expiration
Date.

(¢)  Evidence of Payment. Tenant shall furnish to the District, within ten (10)
Business Days after the date of the District’s request therefor, an official receipt of the
appropriate taxing authority or other charging party or other proof reasonably satisfactory to
District, evidencing the payment of the Imposition,
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(d) Evidence of Non-Payment. Any certificate, advice or bill of the appropriate
official designated by law to make or issue the same or to receive payment of any Imposition
asserting non-payment of such Imposition shall be prima facie evidence that such Imposition is
due and unpaid at the time of the making or issuance of such certificate, advice or bill, at the
time or date stated therein. Tenant shall, immediately upon receipt of any such certificate, advice
or bill, deliver a copy of the same to the District.

(e) Survival. The provisions of this Section 4.5 shall survive the expiration of the
Lease Term, until any Imposition that may be due and owing under this Lease during the Lease
Term has been paid in full.

(0 Contest of Impositions. Tenant shall have the right to contest, at its sole cost and
expense, the amount or validity, in whole or in part, of any lmposition by appropriate
proceedings diligently conducted in good faith, in which event payment of such Imposition may
be postponed, to the extent permitted by Applicable Laws, if, and only as long as: (i) Such
contest is commenced within the time period allowed under Applicable Law for the
commencement of such contest and Tenant notifies the District in writing of any such contest
relating to any Imposition which is payable to the District, including but not limited to any
District taxes; and (ii) Neither the Leased Premises nor any part thereof or interest therein
would, by reason of such postponement or deferment, be, in the reasonable judgment of the
District, in danger of being forfeited to a Governmental Authority. District shall not, without
Tenant’s prior approval, make or finally agree to any seftlement, compromise or other
disposition of any such proceedings or discontinue or withdraw any such proceedings, or accept
any refund or other adjustment of or credit for any tax, assessment, or other Imposition as the
result of any such proceedings. Any refunds resulting from any contest by Tenant shall belong
to Tenant, even if the action was brought by Tenant in District’s name,

ARTICLE V
APPLICABLE LAWS

5.1 Compliance with Applicable Laws. During the Lease Term, Tenant shall comply with all
Applicable Laws (including, without limitation, Environmental Laws). Without limiting the
generality of the foregoing:

(a) Tenant shall maintain and comply with all permits, licenses and other
authorizations required by any Governmental Authority for its use of the Leased Premises and
for the proper operation, maintenance and repair of the Leased Premises or any part thereof.

(b) Neither Tenant nor any Tenant Party shall use, handle, store, generate,
manufacture, transport, discharge, or release any Hazardous Materials in, on or under the Leased
Premises, except that Tenant, Tenant Parties and Subtenants may use, store, handle, transport and
dispose of Permitted Materials. Tenant shall promptly notify the District, and provide copies
promptly after receipt, of all written complaints, claims, citations, demands, inquiries, reports, or
notices relating to compliance or non-compliance with Applicable Laws at the Leased Premises
or the use, storage, handling, transportation, disposal, or release of Hazardous Materials in, on or
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under the Leased Premises by Tenant, a Tenant Party or a Subtenant; provided, however, that the
District’s receipt of any of the foregoing shall in no way create or impose any duty or obligation
upon the District to respond thereto. To the extent required by Applicable Laws, Tenant shall, at
its sole cost and subject in all respects to the prior written notification to the District thereof,
promptly clean up, remove and otherwise fully remediate, in compliance with all Applicable
Laws, any Hazardous Materials (other than Permitted Materials) situated in, on, or under the
Leased Premises.

(c) Subject to Section 5.2, if Tenant fails to timely and fully perform any of the work
described in the preceding paragraph or if Tenant does not diligently pursue such work, in
addition to any other remedies that may be provided in Article IX of this Lease, the District may,
in its sole discretion and to the exclusion of Tenant, after providing the notice and opportunity to
cure set forth in Section 9.1 and Tenant’s failure to so cure, cause the necessary cleanup, removal
or other remedial work to be performed and, in such event, all costs and expenses reasonably
incurred by the District in connection therewith shall be paid by Tenant as part of Tenant’s
indemnity obligations under this Lease. If the District elects to cause the necessary cleanup,
removal or other remedial work to be performed as provided above, there shall be no abatement
or reduction of Rent, and Tenant hereby waives any claim or right that it may have to any such
reduction or abatement of Rent and for damages for any injury or inconvenience with Tenant’s
business or loss of occupancy or quiet enjoyment or any other loss occasioned by the
performance of such work. Tenant’s obligations hereunder shall survive the expiration or earlier
termination of the Lease.

(d) Upon the expiration of the Lease Term or sooner termination of this Lease or
Tenant’s vacation of the Leased Premises, Tenant shall, af its sole cost, immediately remove and
otherwise fully remediate in compliance with and only to the extent required by all Applicable
Laws, all Permitted Materials (including, without limitation, the performance of any necessary
investigatory, monitoring, cleanup, removal or other remedial work), all of which remediation
shall be subject to the prior written notification to the District thereof.

(e) Subject to Section 5.2, if Tenant fails to timely and fully perform any of the work
described in the preceding paragraph, within thirty (30) days following the end of the Lease
Term or if Tenant does not diligently pursue such work throughout such thirty (30) day period, in
addition to any other remedies that may be provided in Article IX of this Lease, the District may,
in its sole discretion and to the exclusion of Tenant, cause the necessary cleanup, removal or
other remedial work to be performed and, in such event, all costs and expenses reasonably
incurred by the District in connection therewith shall be paid by Tenant as part of Tenant’s
indemnity obligations under this Lease. Tenant’s obligations hereunder shall survive the
expiration or earlier termination of the Lease.

5.2  Right to Contest, Tenant shall have the right, after prior written notice to the District, to
contest by appropriate legal proceedings, the validity or applicability of any Applicable Laws
affecting the Leased Premises. In such circumstances, Tenant shall have the right to delay
observance thereof and compliance therewith until such contest is finally determined and is no
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longer subject to appeal, but only if such action does not subject the District or Tenant to any
criminal liability or fine. Tenant shall indemnify, protect and hold the District harmless from
any civil liability or penalty incurred as a result of or otherwise relating to any such actions by
Tenant,

ARTICLE VI
REPRESENTATIONS, WARRANTIES AND COVENANTS

6.1 District’s Representations and Warranties. As an inducement to Tenant to enter into this
Lease, the District represents and warrants to the Tenant, as of the Effective Date, as follows:

(a) The District has full right, power and authority to enter into, execute and deliver
this Lease and to perform its obligations hereunder.

(b)  No broker, finder, investment banker or other person is entitled, or shall become
entitled, to any brokerage, finder’s or other fee or commission in connection with this Lease,
based upon arrangements made by the District or on the District’s behalf.

(c) This Lease has been duly executed and delivered by District and, when duly
executed and delivered by the Tenant, shall constitute a legal, valid and binding obligation of
District enforceable against District in accordance with its terms.

(d)  The execution, delivery and performance of this Lease will not conflict with or
constitute a breach of or default under any commitment, agreement or instrument to which
District is a party or by which it or any of its properties or assets are bound.

(e) There is no litigation, administrative proceeding or investigation pending (nor, to
the knowledge of District, is any such action threatened) which in any way adversely affects,
contests, questions or seeks to restrain or enjoin any of the following: (i) District’s participation
in this Lease; (ii) any of the proceedings or actions taken leading up to the execution, delivery or
performance of this Lease; or (iii) the legal existence of District.

(H To the best of District’s actual knowledge no Hazardous Materials have been
released, deposited, stored or placed in, on, under or above the Land or improvements thereon
prior to the Effective Date, and to the best of District’s knowledge no such Hazardous Materials
exist in, on, under or above the Land or improvements thereon as of the Effective Date such that
their existence would violate Environmental Laws. For purposes of this representation, the
District’s actual knowledge shall mean the actual knowledge of the Director of Development of
the Office of the Deputy Mayor for Planning and Economic Development and the DMPED
Project Manager for the Project.

(g2)  There is no pending or, to the best of the District’s actual knowledge, threatened
condemnation or eminent domain proceeding with respect to the Property. For purposes of this
representation, the District’s actual knowledge shall mean the actual knowledge of the Director
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of Development of the Office of the Deputy Mayor for Planning and Economic Development
and the DMPED Project Manager for the Project.

6.2 Tenant’s Representations and Warranties. As an inducement to the District to enter into
this Lease, Tenant represents and warrants to the District, as of the Effective Date, as follows:

(a) Tenant is a non-profit corporation duly created and validly existing pursuant to
the laws of the District of Columbia and is qualified to do business in every jurisdiction where its
ownership of property or its conduct of business operations gives rise to the need for such
qualification, except to the extent that the failure so to qualify in any particular jurisdiction could
not reasonably be expected to result in a material adverse effect on the business or financial
condition of Tenant or the ability of Tenant to perform its obligations under this Lease. True,
correct and complete copies of the certificates, articles of incorporation and bylaws of Tenant
have been certified and delivered to the District on or before the Effective Date.

(b)  Tenant has full right, power and authority to enter into, execute and deliver this
Lease and to perform its obligations hereunder.

{c) This Lease has been duly executed and delivered by Tenant and, when duly
executed and delivered by the District, shall constitute a legal, valid and binding obligation of
Tenant enforceable against Tenant in accordance with its terms.

(d)  The execution, delivery and performance of this Lease will not conflict with or
constitute a breach of or default under any commitment, agreement or instrument to which
Tenant is a party or by which it or any of its properties or assets are bound.

(e) There is no litigation,‘ administrative proceeding or investigation pending (nor, to
the knowledge of Tenant, is any such action threatened) which in any way adversely affects,
contests, questions or seeks to restrain or enjoin any of the following: (i) Tenant’s participation
in this Lease; (ii) any of the proceedings or actions taken leading up to the execution, delivery or
performance of this Lease; or (iii) the legal existence of Tenant.

() No action, consent or approval of, or registration or filing with or other action by,
any Governmental Authority or other third party is or will be required in connection with the
execution and delivery by Tenant of this Lease or the assumption and performance by Tenant of
its obligations hereunder, other than the issuance of governmental permits and licenses expected
in the ordinary course of business.

(g)  No broker, finder, investment banker or other person is entitled, or shall become
entitled, to any brokerage, finder’s or other fee or commission in connection with this Lease,
based upon arrangements made by Tenant or on Tenant’s behalf.

(h)  Neither Tenant nor any of its members, or the constituent members of any of its
members, are the subject debtor under any federal, state or local bankruptcy or insolvency
proceeding, or any other proceeding for dissolution, liquidation or winding up of its assets.
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(i) Neither Tenant nor any member, partner, sharcholder or Affiliate of Tenant is a
Prohibited Person.

6.3  “As Is, Where Is” Lease. Tenant acknowledges that the lease by the District to
Tenant of the Leased Premises pursuant to the terms of this Lease is on an “AS-IS,
WHERE-IS” basis. Except as provided in Section 6.1 above, the District makes no
representation or warranty, either express or implied, as to: (i) the condition of the Leased
Premises, including, but not limited to, the presence or absence of Hazardous Materials at, in, on
or under the Leased Premises; (ii) the suitability or fitness of the Leased Premises for any use, or
(iii) any Environmental Law, other law or any other matter affecting the use, occupancy or
enjoyment of the Leased Premises. By executing this Lease, Tenant shall be deemed to have
acknowledged to the District that Tenant has conducted such inspections and tests of the Leased
Premises as Tenant deems appropriate and that Tenant is thoroughly acquainted and satisfied
with all respects thereof and is leasing the Leased Premises “AS-IS, WHERE-IS”,
Subject to Section 6.1, Tenant’s acceptance of possession of the Leased Premises pursuant
to this Lease shall constitute a waiver and release of the District from any claim or liability
pertaining to the condition of the Leased Premises including, without limitation, the
existence of any Hazardous Material and/or any other Environmental Condition in, on or
about the Leased Premises.

ARTICLE VII
CONSTRUCTION OF PROJECT IMPROVEMENTS;
MAINTENANCE AND REPAIR; UTILITIES

7.1 Construction of Project Improvements.

(a) Obligation to Construct. Tt is understood and agreed that Tenant shall, at its sole
cost, risk and expense, construct or cause to be constructed the Project Improvements in
accordance with this Lease and the Construction and Use Covenant, with new first class quality
materials and in a first class and diligent manner, in compliance with Applicable Laws and in
accordance with the applicable highest industry standards for this type of project.

(b)  No Defense. Tenant shall not be entitled to any defense to its obligation to
construct the Project Improvements (or any part thereof) pursuant to the terms of this Lease
based on the failure of any other Person to construct any other improvements within the Leased
Premises, nor will Tenant be entitled to any such defense based on any other Person failing to
give access to any land or premises to Tenant (other than District), notwithstanding that such
access may be necessary in order for Tenant to construct the Project Improvements in accordance
with this Lease, and Tenant expressly waives any such defenses.

7.2 Maintenance of Leased Premises.

(a) Maintenance and Repair. Tenant shall take good care of, and keep and maintain,
the Leased Premises in good and safe order and condition, and shall make all repairs therein and
thereon, interior and exterior, structural and nonstructural, ordinary and extraordinary, foreseen
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and unforeseen, necessary to keep the Leased Premises in good and safe order and condition
(ordinary wear and tear excepted), however the necessity or desirability therefor may arise, and
shall make all such repairs in the most expedient manner and in compliance with Applicable
Laws, subject to Sections 12.14(a) and 15.4 hereof. Tenant shall not comumit, and shall use all
reasonable efforts to prevent, waste, damage or injury to the Leased Premises.

L) Cleaning of Leased Premises. Tenant shall keep clean and free from dirt, mud,
standing water, snow, ice, vermin, rodents, pests, rubbish, obstructions and physical
encumbrances all areas of the Leased Premises.

(c) Other Areas. Tenant shall cause the Leased Premises, to be maintained and
operated in such a manner that will not directly or indirectly adversely affect, damage or cause
injury to the District or any agency or department thereof. Without in any way limiting the first
sentence of this Section 7.2(c), Tenant shall promptly rectify any damage or interference caused
by Tenant to any improvements, equipment, structures or vegetation outside of the Leased
Premises, which is owned or controlled by the District or any agency or department thereof. The
provisions of this Section 7.2(¢) shall not limit the obligations of Tenant with respect to any
other Person or any property of any other Person.

(d)  No Obligation of the District. The District, as the landlord under this Lease, shall
not be required to furnish any services, utilities or facilities whatsoever to the Leased Premises,
and the District shall have no duty or obligation to make any alteration, change, improvements,
replacement or restoration or repair to the Leased Premises, or to demolish any improvements.
Tenant assumes the full and sole responsibility for the condition, operation, repair, alteration,
improvement, replacement, restoration, maintenance and management of the Leased Premises at
all times during the Term, subject to Sections 12.14(a) and 15.4.

73 Utilities. Tenant, at its sole expense, shall be responsible for handling all aspects
associated with utilities affecting the Leased Premises. Such responsibility includes, without
limitation, (i) locating, surveying, designing, permitting, installing and constructing any utility
systems or facilities to, on or under the Leased Premises, (ii) removing, replacing, relocating,
protecting and/or modifying any utilities affecting the Leased Premises, whether such utilities are
located at the Leased Premises, or on adjacent property, (iii) maintaining and repairing all utility
lines and services to, on or under the Leased Premises, and (iv) paying all costs, together with the
applicable District sales tax, for receipt of utility services to, on or under the Leased Premises.

7.4 Certificate of Occupancy., District will, if necessary, upon request of Tenant, promptly
execute any documents necessary to be signed on its part to obtain Certificates of Occupancy for
the Improvements. District’s signature on any documents necessary to obtain a Certificate of
Occupancy shall in no way cause, create, or imply any warranty or covenant of District with
respect to the Improvements being certified. As used herein, “Certificate of Oceupancy” means
a final use permit or similar document or permit (whether conditional, unconditional, temporary
or permanent) that must be obtained from the appropriate Governmental Authority as a condition
to a tenant’s lawful occupancy of space in the Improvements.
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ARTICLE VIII
ALTERATIONS

8.1 Alterations Generally, Tenant may, at any time and from time to time after the Final
Completion of the Project Improvements, at its sole cost and expense, make alterations,
additional installations, substitutions, improvements, renovations or betterments (collectively,
“Alterations”) in and to the Leased Premises or any portion thereof provided that:

(i)  no Alteration affecting the structural portions of the Project Improvements
shall be undertaken except under the supervision of a licensed architect or licensed
professional engineer;

(ii)  the Alterations will not result in a violation of any Applicable Law and
Tenant shall obtain all necessary permits and certificates of occupancy;

(iii)  the outside appearance of the Leased Premises and the Permitted Uses
shall not be materially adversely affected, and the Alterations shall not materially
(1) weaken or impair the structure or the Project Improvements, (2) reduce the size of the
Project Improvements or (3) lessen the value of the Leased Premises;

(iv)  the proper functioning of any of the heating, air conditioning, elevator,
plumbing, electrical, sanitary, mechanical and other service or utility systems of the
Leased Premises shall not be materially adversely affected,

(v) for any Significant Alteration (or series of Alterations constituting a
Significant Alteration), Tenant shall obtain the prior written consent of the District for
such Significant Alterations (or series of Alterations constituting a Significant Alteration)
in accordance with the provisions of Section 8.2(b) below.

8.2  Performance of Alterations. The Alterations shall be expeditiously made and completed
with new, first class quality materials and in a first class and diligent manner. All Alterations
shall be performed by a duly licensed and qualified contractor(s) selected by Tenant (or
Subtenanis, as applicable). Tenant shall, prior to the commencement of such Alterations,
provide (i) broad form builders all risk insurance, on a completed value (or reporting form)
which insurance shall be effected by policies complying with all of the provisions of Article XII,
(ii) appropriate construction performance and labor and material payment bonds, and
(iii) funding for the costs of such Alterations (which may be by agreement to pay from the
Subtenant).

(a) Permits. Tenant, at its expense, shall obtain all necessary permits and certificates
from Governmental Authorities for the commencement and prosecution of any Alterations and
final approval from Governmental Authorities upon completion, promptly deliver copies of the
same to District and cause the Alterations to be performed in compliance with all Applicable
Laws and requirements of Leasehold Mortgagees and insurers of the Leased Premises, and any
Board of Fire Underwriters, Fire Insurance Rating Organization, or other body having similar
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functions, and in good and workerlike manner, using materials and equipment at least equal in
quality and class to the original quality of the installations at the Leased Premises.

(b)  Submission and Review of Alterations. Tenant shall submit to District plans and
specifications, and any amendments thereof, showing in reasonable detail any proposed
Significant Alteration not less than thirty (30) days before the proposed commencement of such
proposed Significant Alteration. District shall review the proposed plans and specifications with
regard to the impact on the Leased Premise’s exterior design, massing and quality of external
materials. Within fifteen (15) Business Days after District’s receipt of such plans and
specifications, District shall notify Tenant of its approval or disapproval thereof. If District fails
to approve, conditionally approve, or disapprove such plans and specifications within fifteen (15)
Business Days after District’s receipt thereof, then Tenant may send a Second Notice and if
District fails to approve, conditionally approve, or disapprove such plans and specifications
within ten (10) days after District’s receipt of such Second Notice, then District’s approval shall
be deemed to have been given. Any conditional approval or disapproval shall be reasonably
detailed with respect to the items of the plans and specifications that are objectionable. Any
Significant Alteration for which consent has been received shall be performed substantially in
accordance with the final plans and specifications provided to District, and no material
amendments or material additions to the plans and specifications shall be made without the prior
consent of District in accordance with the terms hereof,

ARTICLE IX
DEFAULTS AND REMEDIES

9.1  Tenant’s Default. Any of the following occurrences, conditions or acts shall
constitute an “Event of Default” under this Lease, unless caused by a default or breach of
District hereunder or, as to obligations of Tenant not involving the payment of Rent or other
amounts, by a Force Majeure Event:

(a) if Tenant shall default in making payment when due of any Basic Rent, and such
default shall continue for ten (10) Business Days after written notice that such amount is past
due, or if Tenant shall default in making payment of Additional Rent or other amount payable by
Tenant hereunder, and such default shall continue for ten (10) Business Days after District shall
have given notice to Tenant specifying such default and demanding that the same be cured;

(b) if Tenant shall default or fail in the performance of a covenant or agreement on its
part to be performed under this Lease (other than the payment of Rent or other amounts or the
covenants expressly set forth below), and such default shall not have been cured for a period of
thirty (30) days after receipt by Tenant of written notice of said default from District (the
“Default Notice™), or if such default cannot, with due diligence, be cured within thirty (30) days
after receipt of the Default Notice, if Tenant shall not have commenced the remedying thereof
within such thirty (30) day period or shall not be proceeding with due diligence to remedy it (it
being intended in connection with a defauit not susceptible of being cured by Tenant, with due
diligence within thirty (30) days, that the time period within which to remedy same shall be
extended for such period as may be necessary to complete same with due diligence);
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(c) Tenant shall admit in writing its inability to pay its debts as they mature or shall
file a petition in bankruptcy or insolvency or for reorganization under any bankruptcy act, or
shall voluntarily take advantage of any such act by answer or otherwise;

(d)  Tenant shall be adjudicated bankrupt or insolvent by any court;

(e) involuntary proceedings under any bankruptey law, insolvency act or similar law
for the relief of debtors shall be instituted against Tenant, or a receiver or trustee shall be
appointed for all or substantially all of the property of Tenant, and such proceedings shall not be
dismissed or the receivership or trusteeship vacated within ninety (90) days after the institution
of appointment;

(f) Tenant shall make an assignment for the benefit of creditors or Tenant shall
petition for composition of debts under any law authorizing the composition of debts or
reorganization of Tenant;

(g) an Event of Default occurs under the Construction and Use Covenant;

(h) the levy upon or other execution or the attachment by legal process of Tenant’s
leasehold interest in the Leased Premises or the lawful filing or creation of a lien (unless
otherwise permitted pursuant to the terms of this Lease) in respect of any such interest (unless
the same is attributable to the acts or omissions of District or any of District’s agents, employees,
licensees or contractors), which levy, attachment or lien shall not be released, discharged or
bonded against within forty-five (45) days following the date Tenant receives written notice
thereof;

(i) Tenant shall fail to obtain or maintain in effect any insurance required of it under
this Lease or the Construction and Use Covenant, or pay any insurance premiums, as and when
the same become due and payable, or fails to reinstate, maintain and provide evidence to District
of the insurance required to be obtained or maintained by Tenant or its confractors or
subcontractors under this Lease or the Construction and Use Covenant in accordance with its
terms and conditions, and any such failure under this paragraph (i) shall continue for a period of
five (5) Business Days after written notice of such failure from District;

() Tenant assigns this Lease or sublets the Leased Premises or any portion thereof in
violation of this Lease;

(k)  Tenant shall use or suffer or permit the use of the Leased Premises or any part
thereof for any purpose other than those permitted pursuant this Lease and fails to cure such
default within the time period provided in Section 9.1(b) above; or

D Any representation or warranty of Tenant in this Lease shall be materially false
when made.

9.2 Remedies for Tenant’s Default.
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(a) Except as otherwise provided in this Section 9.2, no right or remedy herein
conferred upon or reserved to District is intended to be exclusive of any other right or remedy,
and every right and remedy shall be cumulative and in addition to any other legal or equitable
right or remedy given hereunder, or now or hereafter existing. No waiver by District of any
provision of this Lease shall have been made or shall be deemed to have been made unless
expressly so made in writing. District shall be entitled, to the extent permitted by law, to
injunctive relief in case of the violation, or attempted or threatened violation, of any provision of
this Lease, or to a decree compelling observance or performance of any provision of this Lease,
or to any other legal or equitable remedy.

(b)  This Lease and the Lease Term and estate hereby granted are subject to the
limitation that whenever an Event of Default shall have happened and be continuing, District
shall have the right, at its sole election, then or thereafter while any such Event of Default shall
continue and notwithstanding the fact that District may have some other remedy hereunder or at
law or in equity, to give Tenant written notice of its intention to terminate this Lease in
accordance with the terms of this Lease on a date specified in such notice, which date shall be no
earlier than as may be specifically provided in this Lease, or if not so provided, then not less than
ten (10) Business Days after the giving of such notice, and upon the date so specified, this Lease
and the estate hereby granted shall expire and terminate with the same force and effect as if the
date specified in such notice were the date hereinbefore fixed for the expiration of this Lease,
and all rights of Tenant hercunder shall expire and terminate, and Tenant shall be liable as
provided in this Section. If any such notice is given, District shall have, on such date so
specified, the right of re-entry and possession of the Leased Premises, and the right to remove all
persons and property therefrom and to store such property in a warehouse or elsewhere at the risk
and expense, and for the account, of Tenant. Should District elect to re-enter as herein provided
or should District take possession pursuant to legal proceedings or pursuant to any notice
provided for by Applicable Laws, District may from time to time re-let the Leased Premises or
any part thercof for such term or terms and at such rental or rentals and upon such terms and
conditions as District, as applicable, may deem advisable, with the right to make alterations
therein and repairs thereto. Notwithstanding the foregoing, following an Event of Default,
District shall have no obligation to re-let the Leased Premises.

(c) In the event of any termination of this Lease as provided in this Section, Tenant
shall forthwith quit and surrender the Leased Premises to District, and District may, without
further notice, enter upon, re-enter, possess and repossess the same by summary proceedings,
ejectment or otherwise, and again have, repossess and enjoy the same as if this Lease had not
been made, and in any such event neither Tenant nor any Person claiming through or under
Tenant by virtue of any law or an order of any court shall be entitled to possession or to remain
in possession of the Leased Premises but shall forthwith quit and surrender the Leased Premises,
and District, at its sole option, shall forthwith, notwithstanding any other provision of this Lease,
be entitled to recover from Tenant, as and for liquidated damages, the sum of all Rent and any
other amounts payable by Tenant hereunder then due or accrued and unpaid.

(d) If District terminates this Lease pursuant to this Section 9.2, then District shall
have the right to acquire title to the Tenant Parcel for §1.00. District shall deliver written notice
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of its intent to exercise such right no later than ninety (90) days after the termination of the Lease
pursuant to this Section 9.2. If District exercises its right to acquire the Tenant Parcel, settlement
on the transfer of title to the Tenant Parcel shall occur on a date specified by District in writing to
Tenant. At settlement, Tenant shall convey title to the Tenant Parcel to District by general
warranty deed, good of record and in fact, fully marketable and insurable at regular rates by a
reputable title insurance company selected by District, subject only to encumbrances existing on
the date of this Lease and other encumbrances reasonably acceptable to District. In the event
Tenant is financially unable to remove or release any Leasehold Mortgage from the Tenant
Parcel, District shall have the right to remove or release such Leasehold Mortgage prior to
accepting title to the Tenant Parcel. At settlement, Tenant shall pay costs and fees associated
with obtaining good, marketable and insurable title as specified in this Section, real property
transfer tax imposed pursuant to Title 47, Chapter 9 of the D.C. Official Code (2006 Repl. ed.,
and as amended) and other settlement charges customarily paid by sellers of real property.
District shall by responsible for real property deed recordation tax imposed pursuant to Title 42,
Chapter 11 of the D.C. Official Code (2001 ed. and as amended), unless exempt, and other
settlement charges customarily paid by purchasers of real property. In the event Tenant fails to
execute, acknowledge, deliver and record said general warranty deed provided for in this section,
then District is hereby appointed the attorney-in-fact for, and is hereby authorized on behalf of,
Tenant, to execute, acknowledge, deliver and record the general warranty deed transferring title
from Tenant to District and all such other documents and take all such other actions as may be
required to vest insurable fee simple title of the Tenant Parcel in District. Such appointment and
authorization are coupled with an interest and shall be irrevocable. Each party shall be
responsible for its own attorney’s, if any, in connection with the transfer of title to the Tenant
Parcel.

(e) In the Event of Default of Tenant’s obligations under Section 7.1 to construct the
Project Improvements, District may exercise all remedies provided in the Construction and Use
Covenant.

(f) Following an Event of Default, District may, af its sole option and for so long as it
does not terminate Tenant’s right to possession of the Leased Premises, enforce all of its rights
and remedies under this Lease, including the right to recover all Rent and other payments as they
become due hereunder. Additionally, District shall be entitled to recover from Tenant all costs
of maintenance and preservation of the Leased Premises reasonably incurred by District for
which Tenant is responsible hereunder.

(g)  Nothing herein shall be deemed to affect the right of District to indemnification as
set forth in this Lease.

(h) Except as otherwise set forth in this Lease, at the request of District, upon the
occurrence of an Event of Default, Tenant will quit and surrender the Leased Premises, and
District may without further notice enter upon, re-enter and repossess the Leased Premises by
summary proceedings, ejectment or otherwise. The words “enter,” “re-enter,” and “re-entry” are
not restricted to their technical legal meanings.
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(i) If Tenant shall default in the keeping, observance or performance of any
covenant, agreement, term, provision or condition herein contained, District, without thereby
waiving such default, may perform (but shall not be required to perform) the same for the
account and at the expense of Tenant. All costs and expenses reasonably incurred by District in
connection with any such performance for the account of Tenant, and also all costs and expenses,
including, without limitation, reasonable attorneys’ fees and disbursements, reasonably incurred
by District in any action or proceeding (including any summary dispossess proceeding) brought
by District to enforce any obligation of Tenant under this Lease and/or right of District in or to
the Leased Premises, shall be paid by Tenant to District upon demand, as applicable. District
shall have a right of entry for purposes of the foregoing, exercise of which right shall be without
prejudice to any of their other rights or remedies hereunder.

) In the event that a mortgagee is a Prohibited Person or is not an Institutional
Lender or, if applicable, the prior written consent of District has not been secured, District shall
have the right to seek such equitable relief (either mandatory or injunctive in nature) as may be
necessary to enjoin the placement or transfer of such mortgage or any interest therein, it being
understood that monetary damages will be inadequate to compensate District for harm resulting
from such noncompliance.

(k)  Notwithstanding anything in this Lease to the contrary, Tenant shall not be liable
for incidental, consequential, punitive and other special damages, which District expressly
waives pursuant to this Lease.

(1) The rights and remedies of the District under this Article 1X are subject to Article
XIV of this Lease.

93  Remedies for the District’s Default.  If District shall default or fail in the
performance of a covenant or agreement on its part to be performed under this Lease, and such
default shall not have been cured for a period of thirty (30) days after receipt by District of
written notice of said default from Tenant, or if such default cannot, with due diligence, be cured
within thirty (30) days after receipt of such notice, if District shall not have commenced the
remedying thereof within such thirty (30) day period or shall not be proceeding with due
diligence to remedy it (it being intended in connection with a default not susceptible of being
cured by District, with due diligence within thirty (30) days, that the time period within which to
remedy same shall be extended for such period as may be necessary to complete same with due
diligence), then Tenant shall have the right to declare a default of this Lease upon written notice
to District and seek any compensatory damages (other than incidental, consequential, punitive
and other special damages, which Tenant expressly waives pursuant to this Lease) which may be
available to Tenant in an action; provided, however, that Tenant shall have the right to terminate
this Lease only if District shall default or fail in the performance of its covenant of quiet
enjoyment and such default is materially adverse to the construction, operation or maintenance of
the Project. Any damages and claims against District shall be limited to its interests in the Land.
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ARTICLE X
SALE, ASSIGNMENT, TRANSFER AND SUBLETTING

10.1  Except as provided in Article XIV, Tenant shall not sell, assign or transfer any
interest in this Lease or its interest in the Leased Premises under this Lease nor shall Tenant
sublet the Leased Premises, in whole or in part (other than a Sublease), without the prior written
consent of District in each instance, which consent shall not be unreasonably withheld,
conditioned or delayed; provided, however, that such consent shall be granted only if Tenant
provides and demonstrates to District’s reasonable satisfaction the following:

(a) the name and address of the proposed purchaser, assignee, transferee or sublessce
and, if not a Public Company or an entity in which a Public Company has a Substantial
Controlling Interest, the names and addresses of the individuals that control the proposed
purchaser, assignee, transferee or sublessee;

{b) the terms and conditions of the proposed sale, assignment, transfer or sublease
(including the effective date of the assignment, transfer or sublease, which shall be at least thirty
(30) days after notice is given by Tenant of such proposed sale, assignment, transfer or sublease);

(c) evidence that the proposed purchaser’s, assignee’s, transferee’s or sublessee’s
operation of the Project will be of a quality and character no Iess than Tenant’s;

(d)  evidence of the nature and character of all of the business of the proposed
purchaser, assignee, transferee or sublessee, showing that as of the date of requesting District’s
consent to such sale, assignment, transfer or sublet, the proposed purchaser, assignee, transferee
or sublessee is legally entitled (or has a reasonable expectation of becoming legally entitled) to
operate the Project, is not a Prohibited Person, and has sufficient experience owning and/or
operating other projects of a similar nature to the Project;

(e) banking, financial, and other credit information relating to the proposed
purchaser, assignee or transferee, in reasonably sufficient detail to enable District to determine
that the proposed purchaser, assignee or transferee is financially responsible and able to meet the
obligations of Tenant under the Lease; and

i) any additional information as District may reasonably require within ten (10)
Business Days after receipt of such request.

10.2 Notwithstanding anything to the contrary contained in this ARTICLE X or
elsewhere in this Lease, this ARTICLE X shall not apply to and shall not prohibit a Foreclosure
Transfer. In the event of a Foreclosure Transfer such notice and the information required under
subsection (a) shall be given as soon as practicable but in no event later than thirty (30) days
after the Foreclosure Transfer.

10.3  Tenant shall not materially amend its articles of incorporation or bylaws without
the prior written consent of District, not to be unreasonably withheld, delayed or conditioned.
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10.4 Notwithstanding such assignment, transfer or subletting, unless District expressly
agrees otherwise, Tenant shall remain fully liable hereunder for the performance of all of the
obligations set forth herein, including, but not limited to, the payment of Rent. Tenant shall
without delay perform each of the obligations of the assignee, transferee or sublessee at Tenant’s
sole cost and expense upon written notice from District of the assignee’s, transferee’s or
sublessee’s failure to fulfill such obligations and without the necessity of District exhausting
remedies against said assignee, transferee or sublessee. District shall not be obligated to resort to
any other rights, remedies, or security before proceeding against Tenant. Except as otherwise
provided in this Lease, all covenants, agreements, provisions, and conditions of this Lease shall
be binding on and inure to the benefit of the Parties, and their respective successors and assigns.
All covenants set forth in this Lease shall apply to and run with the land. A consent to one
assignment, transfer or subletting shall not be deemed a consent to any other assignment, transfer
or subletting, to which the provisions of this ARTICLE X shall apply.

10.5 Notwithstanding anything to the contrary contained in this ARTICLE X, the prior
written consent of District shall not be required before Tenant enters into a Sublease. Within ten
(10) Business Days of execution of any Sublease, Tenant shall provide to District copies of the
Sublease (and any subsequent modifications or amendments thereto). At any time upon
District’s demand, Tenant shall deliver District, within ten (10) Business Days following such
demand, a schedule of all Subleases giving the names of all subtenants, a description of the space
that has been sublet pursuant to each Sublease, expiration dates, rentals and other fees, and such
other information as District reasonably may request.

10.6  Unless required by law, District may not assign this Lease or encumber its interest
in this Lease or in District’s fee interest in the Land without the prior written consent of Tenant.

ARTICLE XI
EXCULPATION AND INDEMNIFICATION

11.1 District Not Liable for Injury or Damage, Etc. From and after the Effective Date,
the District Indemnified Parties shall not be liable to Tenant or any of its Affiliates for, and
Tenant shall defend, indemnify and hold the District Indemnified Parties harmless from and
against, any loss, cost, liability, claim, damage, expense (including, without limitation,
reasonable attorneys’ fees and disbursements), penalty or fine incurred in connection with or
arising from any injury, whether physical (including, without limitation, death), economic or
otherwise to Tenant or to any other Person in, about or concerning the Leased Premises or any
damage to, or loss (by theft or otherwise) of, any of Tenant’s property or of the property of any
other Person in, about or concerning the Leased Premises, irrespective of the cause of injury,
damage or loss or any latent or patent defects in the Leased Premises, except to the extent any of
the foregoing is due solely to the gross negligence, fraud or willful misconduct of the District
Indemnified Party or arose prior to the Effective Date. Any damages and claims against Tenant
shall be limited to the value of'its interest in the Leased Premises.

11,2  District’s Exculpation. Except for gross negligence, fraud or willful misconduct,
none of the District Indemnified Parties (exclusive of District) shall have any liability (personal
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or otherwise) hereunder, and no property or assets of the District Indemnified Parties (exclusive
of District) shall be subject to enforcement procedures for the satisfaction of Tenant’s remedics
hereunder or any other liability of the District Indemnified Parties atising from or in connection
with this Lease or the Project. Any damages and claims against District shall be limited to the
value of its interest in the Land.

11.3  Indemnification of District.

(a) Tenant shall defend, indemnify and hold the District Indemnified Parties harmless
from all loss, cost, liability, claim, damage and expense (including, without limitation,
reasonable attorneys’ fees and disbursements), penalties and fines, incurred in connection with
claims by a Person against any District Indemnified Party arising from: (i) the use or occupancy
or manner of use or occupancy of the Leased Premises by Tenant or any Person claiming through
or under Tenant; (ii) any acts, omissions or negligence of Tenant, or any Person claiming
through or under Tenant, or of the contractors, agents, servants, employees, guests, invitees or
licensees of Tenant, or any Person claiming through or under such Person, in each case to the
extent in, about or concerning the Leased Premises during the Lease Term, including, without
limitation, any acts, omissions or negligence in the making or performing of any repairs,
restoration, alterations or improvements to the Leased Premises; (iii) any misrepresentation by
Tenant in this Lease; (iv) any breach or other failure by Tenant to comply with the terms of this
Lease; (v) any violations or alleged violations by Tenant of any Applicable Laws; or (vi) any
Default or Event of Default (including, without limitation, any cure thereof by District), except
to the extent any of the foregoing is caused solely by the gross negligence, fraud or willful
misconduct of such District Indemnified Party.

(b) Without limiting the generality of Section 11.3(a) above, Tenant hereby
indemnifies and holds harmless the District Indemnified Parties from and against any and all
Environmental Damages arising during the Lease Term, except to the extent any of the foregoing
is caused solely by the gross negligence, fraud or willful misconduct of such District Indemnified-
Party. Without limiting the foregoing, if the presence or Release of any Hazardous Material on
or from the Leased Premises caused or permitted by Tenant or any Tenant Party results in any
contamination of the Leased Premises, Tenant shall promptly take all actions at its sole cost and
expense as are necessary to return the Leased Premises to the condition existing prior to the
introduction of such Hazardous Material.

(c) The obligations of Tenant under this Article XI shall include, without limitation,
the burden and expense of defending all claims, suits and administrative proceedings (with
qualified counsel), even if such claims, suits or proceedings are groundless, false or fraudulent,
and conducting all negotiations of any description, and paying and discharging, when and as the
same become due, any and all judgments, penalties or other sums due against any of the District
Indemnified Parties arising during the Lease Term.

(d)  The obligations of Tenant under this Article XI shall not be affected in any way
by the absence or presence of insurance coverage (or any limitation thereon, including any
statutory limitations with respect to Workers” Compensation insurance), or by the failure or
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refusal of any insurance carrier to perform an obligation on its part under insurance policies
affecting the Leased Premises.

11.4 Defense of Claim, Etc.

(a) If any claim, action or proceeding is made or brought against any District
Indemnified Party by reason of any event to which reference is made in this Article XI, then,
unless the Office of the Attorney General determines that such representation violates District
policy or is legally prohibited, upon demand by District or such District Indemnified Party,
Tenant shall cither resist, defend or satisfy such claim, action or proceeding in the District
Indemnified Party’s name, by the attorneys for, or approved by, Tenant’s insurance carrier (if
such claim, action or proceeding is covered by insurance) or such other attorneys as District shall
reasonably approve. If Tenant elects to undertake such defense by its own counsel or
representatives, Tenant shall give notice of such election to the District Indemnified Party within
ten (10) days after receiving notice of the claim therefrom. The District Indemnified Party shall
cooperate with Tenant in such defense at Tenant’s expense and provide Tenant with all
information and assistance reasonably necessary to permit Tenant to settle and/or defend any
such claim. The foregoing notwithstanding, any District Indemnified Party may at its own
expense engage its own attorneys to defend it, or to assist it in the defense of such claim, action
or proceeding, as the case may be.

(b)  If Tenant fails or refuses to undertake such defense or fails to act within such
period of ten (10) days, the District Indemnified Party may, but shall not be obligated to, after five
(5) days’ prior written notice to Tenant, undertake the sole defense thereof by counsel or other
representatives designated by it, such defense to be at the expense of Tenant. The assumption of
such sole defense by the District Indemnified Party shall in no way affect the indemnification
obligations of Tenant; provided, that no settlement of any claim shall be effected without
Tenant’s prior written consent, which shall not be unreasonably withheld.

11.5 Notification and Payment. Each District Indemnified Party shall promptly notify
Tenant of the imposition of, incurrence by or assertion against them of any cost or expense as to
which Tenant has agreed to indemnify such District Indemnified Party pursuant to the provisions
of this Article XI. Tenant agrees to pay such District Indemnified Party all amounts due under
this Article XI within sixty (60) days after receipt of the notice therefrom. Any delay by the
District Indemnified Party in sending such notice does not relieve Tenant of the indemnification
obligations set forth in this Article X1, except to the extent that defense of the claim is materially
prejudiced as a result of such delay.

11.6 Survival. The provisions of this Article XI shall survive the expiration or
termination of the Lease Term with respect to events and matters that arise or occur during the
Lease Term (even if discovered following the expiration or termination of the Lease Term).

ARTICLE XII
INSURANCE, DAMAGE AND DESTRUCTION

29



12.1 General Insurance Requirements. All insurance provided for in this Lease shall be
maintained under valid and enforceable policies issued by insurers of recognized responsibility,
licensed and approved to do business in the jurisdiction in which the Leased Premises are
located, having a general policyholders rating of not less than A-X or better by Best's Key Rating
Guide. Any and all policies of insurance required under this Lease shall (a) name District as an
additional insured; and (b) notwithstanding anything contained in this Article XII to the contrary,
satisfy all commercially reasonable requirements of the any loan documents of a Leasehold
Mortgagee. Any and all policies of insurance required under this Lease shall be on an
“occurrence” basis, provided that such insurance can be obtained for a commercially reasonable
cost. Otherwise, such policies shall be on a “claims made” basis. All policies of insurance
required herein may be in the form of “blanket” or “umbrella” type policies which shall name the
District and Tenant as their interests may appear and allocate to the Leased Premises the full
amount of insurance required hereunder. Original policies or satisfactory certificates from the
insurers evidencing the existence of all policies of insurance required by this Lease and showing
the interest of the District shall be provided to District prior to the commencement of the Term
and shall provide that the subject policy may not be canceled, modified or reduced except upon
not less than ten (10) Business Days prior written notice to District. On District’s request,
Tenant shall provide District with a complete copy of any insurance policy evidenced by a
certificate within ten (10) Business Days of such request. Originals of the renewal policies or
certificates therefor from the insurers evidencing the existence thereof shall be provided to
District not less than ten (10) Business Days prior to the expiration dates of the policies. If
District is provided with a certificate for a renewal policy, upon District’s request Tenant shall
deliver a copy of the complete renewal policy to District within ten (10) Business Days of the
explratlon of the replaced policy. Each insurance policy required under this Lease shall contain a
provision that such policy shall not be cancelled or amended, including, without limitation, any
amendment that would reduce the scope or limit coverage or remove any endorsement to such
policy or cause the same to no longer be in full force and effect, or fail to be renewed, without at
least ten (10) Business Days prior written notice to District in each instance.

12.2 Fire and Extended Coverage. Tenant shall keep the Leased Premises insured against
loss or damage from all causes under standard “all risk” property insurance coverage, without
exclusion for fire, lightning, windstorm, explosion, smoke damage, vehicle damage, sprinkler
leakage, flood, vandalism, earthquake, malicious mischief or any other risks as are normally
covered under an extended coverage endorsement, in the amounts that are not less than the Full
Insurable Value of the Leased Premises including all equipment and personal property used in
the operation of the Leased Premises. In addition, the casualty insurance required under this
Section 12.2 will include an agreed amount endorsement such that the insurance carrier has
accepted the amount of coverage and has.agreed that there will be no co-insurance penalty.

12.3 Professional and Public Liability Insurance. Tenant shall maintain, with respect to
the Leased Premises, (a) insurance against liability imposed by law including contractual liability
upon Tenant for damages on account of professional services rendered or which should have
been rendered by Tenant or any Person for which acts Tenant is liable on account of injury,
sickness or disease, including death at any time resulting therefrom, and including damages
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allowed for loss of service, and (b) commercial general public liability insurance coverage
(including products liability, personal & advertising injury (libel & slander), contractual liability
and broad form coverage) against claims for bodily injury, death or property damage occurring
on, in or about the Leased Premises and the adjoining sidewalks and passageways, in an amount
equal to One Million Dollars ($1,000,000) for each claim and Five Million Dollars ($5,000,000)
in the aggregate.

12.4 Workers Compensation, Tenant shall comply with all legal requirements regarding
worker’s compensation, including any requirement to maintain worker’s compensation insurance
against claims for injuries sustained by Tenant’s employees in the course of their employment.

12.5 Boiler Insurance. If applicable, Tenant shall maintain, with respect to the Leased
Premises, boiler and pressure vessel insurance, including an endorsement for boiler business
interruption insurance, on any fixtures or equipment which are capable of bursting or exploding,
in an amount not less than the replacement cost for the Leased Premises, resulting from such
perils.

12.6 Flood Insurance. Tenant shall keep (or cause to be kept) the Leased Premises
insured against loss by flood if the Leased Premises is located in an area identified by the Federal
Emergency Management Agency as an area having special flood hazards and in which flood
insurance has been made available under the National Flood Insurance Act of 1968 (and any
successor act thereto) in an amount at least equal to the lesser of (i) the Full Insurable Value with
respect to the Leased Premises, or (i1) the maximum limit of coverage available under said act.

12.7 Builder’s All Risk Insurance. During any period of restoration or construction,
Tenant shall carry or cause third parties to carry builder’s “all risk” insurance in amount equal to
not less than the full insurable value of the Leased Premises against such risks (including,
without limitation, fire and extended coverage and collapse of the improvements to agreed
limits) as District may reasonably request, in form and substance acceptable to District. In
addition, each contractor and subcontractor shall be required to provided a certificate of
insurance for worker’s compensation and employer’s liability insurance and general liability
insurance in minimum limits of at least One Million Dollars ($1,000,000), including coverage for
premises/operations and products and completed operations. All such insurance provided by any
contractor or subcontractor shall also cover District as an additional insured.

12.8 Ordinance or Law Coverage. Ordinance or law coverage to compensate for the cost
of demolition, increased cost of construction, and loss to any undamaged portions of the
improvements, if the current use of the Leased Premises or improvements themselves are or
become “nonconforming” pursuant to the applicable zoning regulations, or full rebuildability
following casualties otherwise not permitted under such zoning regulations.

12.9  Determination of Replacement Value.

{(a) Definition, The current replacement value of the Improvements (the
“Replacement Value”) shall be deemed to be an amount equal to the actual costs incurred or
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expended in connection with the construction of the Improvements as certified by the Architect
upon completion of the Improvements, other than foundations and financing and other soft costs
not applicable to replacement, adjusted for each year after completion of the Improvements in
accordance with the percentage change in the Building Index. If the insurance required by
Section 12.2 above is not sufficient to cover the Replacement Value, then within fifteen (15)
days after such adjustment, said insurance shall be increased or supplemented to fully cover such
Replacement Value. In no event shall such Replacement Value be reduced by depreciation or
obsolescence of the Improvements.

(b) Building Index. As used herein, the “Building Index” shall mean the Marshall
and Swift Cost Index or such other published index of construction costs which shall be selected
from time to time by District and reasonably agreed to by Tenant, provided that such index shall
be a measure of construction costs widely recognized in the insurance industry and appropriate to
the type and location of the Improvements.

12.10 Additional Coverage.

(a) Other Insurance. Tenant shall maintain such other customary insurance, in such
amounts as from time to time reasonably may be required by District, against such other
insurable hazards as at the time are customarily insured against in the case of projects in the
District of a size, nature and character similar to the size, nature and character of the Leased
Premises,

(b)  Adjustment of Limits. All of the limits of insurance required pursuant to this
* Article XII shall be subject to reasonable review by District and, in connection therewith, Tenant
shall carry or cause to be carried such additional amounts as may become customary and from
time to time may be reasonably required by District. Tenant shall be responsible for all

deductibles.

12.11 Subleases and Operating Agreements. All Subleases or operating agreements
pertaining to any part of the Leased Premises shall require either Tenant or the counterparty
thereto to carry liability insurance naming Tenant, District as additional insureds with limits
reasonably prudent under the circumstances.

12.12 Additional Interests. All liability policies shall contain a provision substantially
to the effect that the insurance provided under the policy is extended to apply fo the District.

12.13 Notice to District. If the Leased Premises are damaged or destroyed in whole or
in any material part by fire or other casualty, Tenant shall notify District of same, and of the
estimated amount of such casualty loss, as soon as reasonably possible after Tenant’s discovery
of same.

12.14 Casualty Restoration.
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(a) Obligation to Restore, After the Effective Date, if all or any of the Leased
Premises are damaged or destroyed by fire or other casualty, ordinary or extraordinary, foreseen
or unforeseen, Tenant shall restore the Improvements to the condition required by the
Construction and Use Covenant (a “Casualty Restoration”), regardless of whether the Net
Insurance Proceeds shall be sufficient therefor. Notwithstanding the foregoing, if such damage
or destruction occurs during the last twenty four (24) months of the Lease Term, then Tenant
shall have no obligation to so restore, repair, replace or rebuild and this Lease shall terminate
upon written notice from Tenant and the insurance proceeds shall be paid to District, subject to
the rights of any Leasehold Mortgagee.

(b) Commencement of Construction Work. Tenant shall commence the Construction
Work in connection with a required Casualty Restoration within ninety (90) days after receipt of
all building permits, which shall be applied for no more than ninety (90) days following receipt
of the Net Insurance Proceeds by Tenant arising from the damage or destruction which caused
the need for such Casualty Restoration, and Tenant shall diligently pursue the completion of such
Casualty Restoration.

12,15 Restoration Funds. All Net Insurance Proceeds shall be paid to Tenant and shall
be applied to a required Casualty Restoration to the extent required to effect such Casualty
Restoration or paid to Tenant as set forth above.

12.16 Effect of Casualty on Lease. This Lease shall not terminate, be forfeited or be
affected in any manner, by reason of damage to, or total or partial destruction of, or
untenantability of, the Leased Premises or any part thereof resulting from such damage or
destruction, and District’s and Tenant’s obligations hereunder shall continue as though the
Leased Premises had not been damaged or destroyed and shall continue without abatement,
suspension, diminution or reduction whatsoever, except as otherwise provided in Section
12.14(a).

ARTICLE XIII
FORCE MAJEURE

13.1 Excuse for Non-Performance. The Party(ies) whose performance has been or
will be affected by any Force Majeure Event shall not be responsible or liable for, or deemed in
default or breach hereof because of, any failure or delay in complying with its obligations under
or pursuant to this Lease (other than the payment of money as such obligations come due
hereunder) which it cannot perform solely as a result of one or more Force Majeure Events or its
or their effects or by any combination thereof, and the periods allowed for the performance by
the Party(ies) of such obligation(s) shall be extended on a day-for-day basis for so long as one or
more Force Majeure Events continues to affect materially and adversely the performance of such
Party of such obligation(s) under or pursuant to this Lease.

13.2 Mitigation. Each Party shall be obligated to use reasonable efforts to mitigate the
adverse effect and duration of any Force Majeure Event which affects the performance of such
Party.
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13.3 Notice. As soon as practicable after a Force Majeure Event affects its
performance, each Party shall give the other Party(ies) a statement describing the Force Majeure
Event and its cause (to the extent known to the Party) and a description of the conditions
delaying the performance of the Party’s obligations. The affected Party shall also provide notice
to the other Party of the cessation of the Force Majeure Event and the affected Party’s ability to
recommence performance of its obligations under this Lease by reason of the cessation of the
Force Majeure Event, which notice shall be given as soon as practicable after the cessation of the
Force Majeure Event.

ARTICLE XIV
LEASEHOLD MORTGAGES

14.1  District’s Consent. Until Final Completion, Tenant may not mortgage, pledge,
hypothecate or otherwise encumber Tenant’s leasehold estate and rights under this Lease, or the
Tenant Parcel, without the prior written consent of District, which consent shall not be
unreasonably withheld, delayed or conditioned and to be deemed given if no response is given by
District within ten (10) Business Days after a request for approval; provided Tenant abides by
the restrictions set forth in Section 2.9.3 of the Construction and Use Covenant regarding the use
of funds obtained from such mortgage, pledge, hypothecation or encumbrance of this Lease.
After Final Completion, Tenant without District’s consent, may mortgage, pledge, hypothecate
or otherwise encumber Tenant’s leasehold estate and rights under this Lease under a Leaschold
Mortgage and/or deed of trust at any time and from time to time, without limitation as to amount
and on any terms Tenant may deem desirable, and in connection therewith may assign Tenant’s
leasehold estate to the holder of such mortgage and/or deed of trust.

14.2 Effect of Leasehold Mortgages. The execution and delivery of a Leasehold
Mortgage shall not give or be deemed to give a Leasehold Mortgagee any greater rights against
District than those granted to Tenant hereunder. The lien of all Leaschold Mortgages shall be
subject and subordinate to this Lease. As between District and Tenant, the terms and conditions
of this Lease shall govern in the event of a conflict between the terms hereof and the terms and
conditions of any Leasehold Mortgage or any instrument relating to the loan received thereby (or
any other transaction) and notwithstanding any consent by District to any such financing or
transaction, except as may otherwise be expressly agreed to in writing by District and Tenant.

14.3  Leaschold Mortgagee’s Assignment Rights.

(a) Notwithstanding anything contained elsewhere in this Lease to the contrary, a
Foreclosure Transfer shall not require prior written consent of District or constitute a breach of
any provision of or a Default under this Lease; provided that (i)} such Foreclosure Transfer shall
be carried out in compliance with any applicable requirements of Article X, and (i} such
Foreclosure Transferee is not a Prohibited Person. Upon any such Foreclosure Transfer, District
shall recognize the Foreclosure Transferee as Tenant hereunder.
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(b) Notwithstanding anything contained in this Lease to the contrary, and subject to
Section 14.3(a), no Leasehold Mortgagee, Designee or other Foreclosure Transferee shall be
liable as a Tenant under this Lease unless and until such time as it becomes Tenant hereunder,
and then only for so long as it remains Tenant hereunder. The foregoing is not intended to
relieve any Person that is no longer a Tenant of liability incurred by such Person while Tenant.

14.4 Restrictions on Use of Proceeds of Leasehold Mortgage. Until Final Completion,
except as otherwise consented to by District, T'enant shall not pay, disburse or distribute any
proceeds of any Leaschold Mortgage to itself, any Affiliate of Tenant or any owner of Tenant or
otherwise withdraw any equity through any Leasehold Mortgage.

14.5 No Amendment. After receipt of written notice of the execution by Tenant of a
Leasehold Mortgage in accordance with the provisions of this Article XIV and for so long as
such Leasehold Mortgage is in effect, District agrees that no alteration, amendment or
modification of this Lease shall be made without prior written consent of such Leasehold
Mortgagee and District shall not accept an offer from Tenant of a surrender of the Leased
Premises or a cancellation of this Lease prior to the Expiration Date without the prior written
consent of such Leasehold Mortgagee.

14.6 Mortgagee Agreement. A Leasehold Mortgagee may request that District and
Tenant execute reasonable amendments to this Lease required by the Leasehold Mortgagee or
that District enter into an agreement with such Leasehold Mortgagee providing such Leasehold
Mortgagee with notice of defaults hereunder, the opportunity to cure such defaults and providing
other protections reasonably requested by such Leaschold Mortgagee, and consent for such
amendments or agreement shall not be unreasonably withheld, conditioned or delayed by District
provided that such amendments or agreement do not (i) result in a taking or a diminution of the
District's estate, (ii) decrease the rentals and other sums required to be paid by Tenant hereunder,
or (iii) materially decrease Tenant's other obligations or District's rights and remedies pursuant to
this Lease.

14.7 Right to Cure. District agrees to give notice of a default to a Leasehold
Mortgagee at the same time notice of such default is provided to Tenant. A Leasehold
Mortgagee shall have thirty (30) days from the date of District’s mailing of any notice of default
to cure such defaults as may be cured by the payment of money and shall have sixty (60) days
from the date of District’s mailing of any notice of default to cure any non-monetary default;
provided, however that if such default is not capable of cure, then Leasehold Mortgagee shall
have the right to cure such default by instituting proceedings to enforce its lien. District shall
accept any such cure by the Leasehold Mortgagee. Any such notice of default to the Leasehold
Mortgagee shall be deemed validly given if mailed by registered or certified mail to the
Leasehold Mortgagee at the address set forth in the written notice to District from Tenant or the
Leasehold Mortgagee described in Article I. Upon the occurrence of a default under this Lease
by Tenant, the Leasehold Mortgagee shall have the right to cure such default including any rights
of possession necessary to cure such default and District shall accept performance on the part of
the Leasehold Mortgagee of any such defaulted obligation as though the same had been done or
performed by Tenant.
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14.8 Recognition. District agrees that it will enter into a mutually agreeable non-
disturbance and recognition agreements as may be reasonably requested by any Subtenant
providing that upon termination of this Lease pursuant to any of the provisions of Article IX,
District will not disturb any Subtenant having a right to possession of any building space within
the Leased Premises and will recognize the Subtenant under such Sublease as the direct tenant of
District.

ARTICLE XV
EMINENT DOMAIN

15.1 Prior to Final Completion. Prior to Final Completion, the issue of eminent
domain shall be governed by the terms of the Construction and Use Covenant. From and after
Final Completion, the provisions of this Article XV shall apply.

152 Total Condemnation. If the Leased Premises or substantially all of the
Improvements shall be taken by eminent domain or condemnation by any competent
Governmental Authority for any public or private use or purpose, this Lease shall terminate upon
the effective date of the taking.

15,3 Partial Condemnation. If less than all or substantially all of the Improvements
shall be taken by eminent domain or condemnation by any competent Governmental Authority
for any public or private use or purpose, and District and Tenant mutually determine, within a
reasonable period of time after such taking, that the remaining portion of the Improvements
cannot economically and feasibly be used by Tenant under the terms of this Lease, then this
Lease shall terminate.

154 Allocation of Award. In the event this Lease is terminated pursuant to Section
15.2 or Section [5.3, the condemnation award with respect to the Leased Premises shall be
distributed as follows: first to the Leasehold Mortgagee in an amount sufficient to pay or provide
for the payment and discharge of all of the then-outstanding obligations under the L.easehold
Mortgage, and thereafter any remaining balance shall be apportioned between the District and
Tenant in accordance with applicable law. Tenant shall have no obligation to restore or repair
after such termination. In the event this Lease is not terminated under this Article XV, then the
condemnation award shall be paid to Tenant and shall be used {o restore the Leased Premises in a
commercially reasonable manner.

ARTICLE XVI
GENERAL PROVISIONS

16.1 Entire Agreement. This Lease represents the entire agreement among the Parties
with respect to the matters set forth herein and supersedes all prior negotiations, representations
or agreements, written or oral, pertaining to the subject matter of this Lease.

16.2 Amendments. This Lease may be amended only by a written instrument signed
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by District and Tenant.

16.3 Choice of Law. This Lease shall be governed by and interpreted in accordance
with the internal laws of the District of Columbia, without giving effect to conflict of laws
provisions.

16.4 Severability. Whenever possible, each provision of this Lease shall be interpreted
in such a manner as to be effective and valid under Applicable Laws. If, however, any provision
of this Lease, or portion thereof, is prohibited by law or found invalid under any law, such
provision or portion therecof, only shall be ineffective without in any manner invalidating or
affecting the remaining provisions of this Lease or the valid portion of such provision, which
provisions are deemed severable.

16.5 No Implied Waivers. No waiver by a Party of any term, obligation, condition or
provision of this Lease shall be deemed to have been made, whether due to any course of
conduct, continuance or repetition of non-compliance, or otherwise, unless such waiver is
expressed in writing and signed and delivered by the Party granting the waiver. No express
waiver shall affect any term, obligation, condition or provision other than the one specified in
such waiver and that one only for the time and in the manner specifically stated. Without
limiting the District’s rights under any other provision in this Lease, it is agreed that no receipt of
moneys by District from Tenant after the expiration of the Lease Term or termination of this
Lease shall reinstate, continue or extend the Lease Term or the Lease, or affect any notice given
to Tenant prior to the receipt of such moneys.

16.6  Successors and Assigns. Each of the Parties hereto binds itself and its successors
and authorized assigns to the other and to the successors and authorized assigns of the other
Party with respect to all covenants of this Lease.

16.7 Interpretations. Wherever herein the singular number is used, the same shall
include the plural, and the masculine gender shall include the feminine and neuter genders, and
vice versa, as the context shall require. The section headings used herein are for reference and
convenience only, and shall not enter into the interpretation hereof. References herein to
sections and exhibits refer to the referenced sections or exhibits hereof unless otherwise
specified. The words “herein,” “hereof,” “hereunder,” “hereby,” “this Lease” and other similar
references shall be construed to mean and include this Lease and all exhibits hereto and all
amendments to any of them unless the context shall clearly indicate or require otherwise. Any
reference in this Lease to any person includes its successors and assigns (as otherwise permitted
under this Lease) and, in the case of any Governmental Authority, any person succeeding to its
functions and authority. Any reference to a document or agreement, including this Lease,
includes a reference to that document or agreement as novated, amended, supplemented or
restated from time to time. References to any schedules or exhibits shall be construed to mean
references to such schedules or exhibits as revised from time to time. The terms “include” and
“including” shall be construed at all times as being followed by the words “without limitation” or
“but not limited to” unless the context specifically indicates otherwise. Reference to “days”
herein shall refer to calendar days unless otherwise specified. If the end of any period described
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herein falls on a Saturday, Sunday, or District of Columbia or federal holiday, the end of such
period shall be deemed to fall on the next Business Day. In the event that any publication,
institution or entity referred to herein ceases to exist, is discontinued or ceases to supply the data
required to perform some measurement or calculation as set forth in this Lease, the Parties agree
that they shall attempt in good faith to mutually agree upon a reasonable modification to this
Lease to name an alternative publication, institution or entity to achieve substantially the same
result as is intended by the Parties on the Effective Date. This Lease has been negotiated and
entered into by each Party with the advice of counsel and shall not be construed against one
Party or another based on which Party drafted any portion of this Lease.

16.8 Notices. Any notice, request or other communication (“Netice”) given or made
hereunder shall be in writing and either (a) sent by any of the Parties or their respective
attorneys, by registered or certified mail, return receipt requested, postage prepaid, or (b)
delivered in person or by overnight courier, with receipt acknowledged, to the address specified
in this Section 16.8 for the party to whom the Notice is to be given, or to such other address,
addresses, or substitute recipient for such party as such party shall hereafter designate by Notice
given to the other party pursuant to this Section 16.8. Each Notice mailed shall be deemed given
on the third Business Day following the date of mailing the same and each Notice delivered in
person or by overnight courier shall be deemed given when delivered. Copies of all Notices
given under this Lease must be given or served simultaneously and in the same manner required
for Notices, as follows:

(a) If to the District to:

Office of the Deputy Mayor for Planning and Economic Development
John A. Wilson Building

1350 Pennsylvania Avenue, N.W., Suite 315

Washington, D.C. 20004

Attn:  Deputy Mayor for Planning and Economic Development

With a copy to:

Office of the Attorney General

1100 15™ Street, N.W., Suite 800

Washington, D.C. 20005

Attn:  Deputy Attorney General, Commercial Division

(b} If to Tenant, to:

Washington Metropolitan Community Development Corporation
5110 Nannie Helen Burroughs Ave., N.E.

Washington, D.C. 20019

Attn:
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With a copy to:

Reed Smith LL.P

1301 K Street, N.W.

Suite 1100 East Tower

Washington, D.C. 20005

Attention: A. Scott Bolden, Esquire

Either Tenant or District, by written notice to the other, may change its address for purposes of
this Lease.

16.9 Memorandum of Lease. District or Tenant, at the request of the other, will
promptly execute and deliver to the requesting party(ies) a Memorandum of Lease, duly
acknowledged and in recordable form, setting forth a description of the Leased Premises, the
Lease Term and any other provisions hereof, excepting the rental provisions, as either of the
parties may request. The Memorandum of Lease may be recorded by either District or Tenant.
In the event the Memorandum of Lease is recorded in the land records of the District of
Columbia, Tenant shall concurrently with its execution of the Memorandum of Lease execute in
recordable form and deliver to District a quitclaim deed to hold in trust pending termination of
Tenant’s leasehold interest in the Leased Premises, which quitclaim deed may be recorded in the
land records of the District of Columbia by District not less than three (3) days following such
termination. Tenant shall pay all costs and expenses (including documentary and/or other

- transfer taxes, if any) associated with the recording the Memorandum of Lease and the quitclaim
deed.

16.10 Third Party Beneficiaries. Except as otherwise expressly provided herein relating
to indemnification, nothing in this Lease shall create a contractual relationship with or a cause of
action in favor of a third party against any Party and no third party shall be deemed a third party
beneficiary of this Lease or any provision hereof.

16,11 Counterparts. This Lease may be executed in several original or electronically
transmitted counterparts, which shall be treated as originals for all purposes, and all so executed
shall constitute one agreement, binding on the Parties, notwithstanding that the Parties may not
be signatories to the original or the same counterpart. Any such original or electronically
transmitted counterpart shall be admissible into evidence as an original of this Lease against the
person which executed it; provided, however, that a full and complete set of any such original or
electronically transmitted signature pages or copies thereof evidencing the intended execution of
this Lease by all partics must be produced if this Lease is to be considered binding upon the
Parties.

16.12 Non-Merger. There shall not be a merger of Tenant’s interest in this Lease or the
leasehold estate created hereby with District’s fee estate in the Land, or any part thereof, by
reason of the fact that the same person or entity may acquire, own or hold, directly or indirectly,
both an interest in this Lease or the leasehold estate created hereby, and all the interest in the fee,
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and no such merger shall occur unless and until District and Tenant shall join in a written
instrument effecting such merger and shall duly record the same.

16.13 Waiver of Jury Trial. THE PARTIES WAIVE ANY RIGHTS TO A TRIAL BY
JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM BROUGHT BY ANY OF
THE PARTIES AGAINST ANY OTHER PARTY ON, OR IN RESPECT OF, ANY MATTER
WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS LEASE
OR ANY DOCUMENT OR INSTRUMENT DELIVERED IN CONNECTION WITH THIS
LEASE, THE RELATIONSHIP OF PARTIES HEREUNDER, AND/OR ANY CLAIM OF
INJURY OR DAMAGE.

16.14 Anti Deficiency Limitations. Tenant acknowledges and agrees, that the
obligations of District under this Lease are 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.

16.15 No Joint Venture. District and Tenant are independent parties under this Lease,
and nothing in this Lease shall be deemed or construed for any purpose to establish between
them a relationship of principal and agent, employment, partnership or joint venture. District
and Tenant shall each be and remain an independent contractor with respect to all rights obtained
and services performed under this Lease.

16.16 Hazardous Materials.

(a) Use of Hazardous Materials. Tenant shall not cause or permit any Hazardous
Material to be brought on, kept or used in or about the Leased Premises except for Permitted
Materials in compliance with all Environmental Laws.

(b) Compliance. Tenant, at its sole cost and expense, shall comply and cause the all
subtenants of the Leased Premises to comply with all Environmental Laws with respect to the
use and operation of the Leased Premises.

16.17 District’s Right to Notice of Injury or Damage. Tenant shall notify District within
thirty (30) days of any occurrence at the Leased Premises of which Tenant has notice and which
Tenant believes could give rise to a claim of $1,000,000 (adjusted for inflation) or more, whether
or not any claim has been made, complaint filed or suit commenced.

16.18 Litigation. Tenant shall furnish to District notice of each action, suit or
proceeding before any court or other governmental body or any arbitrator which could materially
adversely affect (1) Tenant’s ability to fulfill its obligations under this Lease or (ii) the condition
or operation (financial or other) of Tenant or the Leased Premises, in each case no later than the
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tenth (IOth) Business Day after the service of process with respect to such suit or proceeding or
Tenant’s otherwise obtaining knowledge thereof.

16,19 Procurement of Materials and Supplies. To the maximum extent feasible, Tenant
will arrange to purchase or take delivery of construction materials and operating supplies in the
District of Columbia, such that if sales tax is payable on such transactions the sales tax will be
payable to District.

16.20 Fees of the Office of the Attorney General. For purposes of this Lease, in the
event District is represented by the Office of the Attorney General for the District of Columbia,
reasonable attorneys’ fees shall be calculated based on an equivalent amount that a private firm
of comparable size to the Office of the Attorney General for the District of Columbia in the
Washington, D.C, area would have charged for such representation based on the number of hours
employees of the Office of the Attorney General for the District of Columbia prepared for or
participated in any such litigation.

16.21 Rule Against Perpetuities. If any provision of this Lease shall be interpreted to
constitute a violation of the Rule Against Perpetuities as statutorily enacted in the District of
Columbia, such provision shall be deemed to remain in effect only until the death of the last
survivor of the now living descendants of any member of the 110th Congress of the United
States, plus twenty one (21) years thereafter. '

16.22 Estoppel Certificates. District shall, upon not less than thirty (30) days’ prior
notice to District by Tenant or a Leasehold Mortgagee (in connection with a sale, assignment or
transfer pursuant to Article X or a Leaschold Mortgage), execute, acknowledge and deliver to
Tenant or such Leasechold Mortgagee, as the case may be, a certificate stating (a) that District
knows of no condition or event which constitutes an Event of Default or which, with notice or
lapse of time or both, would constitute an Event of Default, or, if any such condition or event
exists, specifying the nature and period of existence thereof, and (b) that this Lease is unmodified
and in full force and effect (or, if modified, stating the modifications and certifying that as so
modified, this Lease is in full force and effect).
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IN WITNESS WHEREOF,

the Parties hereto have caused this Lease to be duly

executed as of the day and year first above written.,

Approved as to legal sufficiency:
D.C. Office of the Attorney General

By:

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

By:
Valerie-Joy Santos

Acting Deputy Mayor for Planning and Economic
Development

Date:

Assistant Attorney General
Date:

THE WASHINGTON METROPOLITAN COMMUNITY
DEVELOPMENT CORPORATION, a District of
Columbia nonprofit corporation

By:
Name:
Title:
Date:
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DISTRICT DRAFT 7/13/09

frnbu D

CONSTRUCTION AND USE COVENANT

THIS CONSTRUCTION AND USE COVENANT (the “Covenant”) is made as of the

day of , 2009 (“Effective Date™), between (i) the DISTRICT OF
COLUMBIA, a municipal corporation, acting by and through the Office of the Deputy Mayor for
Planning and Economic Development (the “Distriet”) and (ii)) THE WASHINGTON
METROPOLITAN COMMUNITY DEVELOPMENT CORPORATION, a District of Columbia
non-profit corporation (the “Owner”).

RECITALS

R-1. District owns the improved real property located at 5131 Nannie Helen Burroughs
Avenue, N.E., in Washington, D.C., known for tax and assessment purposes as Lot 0801 in
Square 5196 (the “District Property”).

R-2. District and Owner entered into a Disposition and Development Agreement (By
Ground Lease), effective , 2009 (the “Agreement”), pursuant to which
District agreed to convey the District Property to Owner via ground lease subject to the terms
and conditions of the ground lease and certain other covenants, some of which are set forth
herein as covenants that will run with the land.

R-3. Owner owns the improved real property located at located at 5127 Nannie Helen
Burroughs Avenue, N.E., known for tax and assessment purposes as Lot 0805 in Square 5196
{the “Owner Property”), which together with the District Property is referred to herein as the
“Property”.

R-4.  The Property has a unique and special importance to District. Accordingly, this
Covenant makes particular provision to assure the excellence and integrity of the design and
construction of the Project necessary and appropriate to serve District of Columbia residents.

R-5.  As required by the Agreement, Owner, for the benefit of District, agrees to
construct and use the Property in accordance with the Approved Plans and Specifications agreed
upon by the parties, pursuant to the terms and conditions set forth below.

NOW, THEREFORE, the parties hereto agree that the Property must be held, sold and
conveyed, subject to the following covenants, conditions, and restrictions:

ARTICLEI
DEFINITIONS AND MISCELLANEQUS PROVISIONS

1.1 ~ DEFINITIONS. For the purposes of this Covenant, the following capitalized terms shall
have the meanings ascribed to them below and, unless the context clearly indicates otherwise,
shall include the plural as well as the singular:




“Aftiliate” means with respect to any Person (“first Person™) (i) any other Person directly
or indirectly controlling, controlled by, or under common control with such first Person, (i} any
officer, director, partner, sharcholder, manager, member or trustee of such first Person, or (iii)
any officer, director, general partner, manager, member or trustee of any Person described in
clauses (i) or (ii} of this sentence. As used in this definition, the terms “controlling”, “controlled
by”, or “under common control with” shall mean the possession, directly or indirectly, of the
power to direct, or cause the direction of, the management and policies of a Person, whether
through ownership of voting securities, membership interests or partnership interests, by contract
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.

“Agreement” is defined in the Recitals.

“Applicable Law” means all applicable District of Columbia and federal laws, codes,
regulations, and orders, including, without limitation, Environmental Laws, laws relating to
historical preservation, laws relating to accessibility for persons with disabilities, and, if
applicable, the Davis-Bacon Act.

“Approved Plans and Specifications” is defined in Section 4.2.1 of the Agreement, as
the same may be modified pursuant to Section 2.4 of this Covenant.

“Architect” means McGhee and Associates, or another architect of record, licensed to
practice architecture in the District of Columbia, which has been selected by Owner for the
Project and approved by District, which approval shall not be unreasonably withheld, delayed or
conditioned and shall be deemed given if no response is received within ten (10) days after a
request for approval.

“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 Government 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.

“CBE Agreement” is that agreement between Owner and DSLBD governing certain
obligations of Owner under D.C. Law 16-33 with respect to the Project.

“Certificate of Completion” means that certificate provided by Owner to the District in
connection with Completion of Construction, as required under Section 2.3.3 herein.

“Certificate of Final Completion” is defined in Section 2.3.4.

“Certificate of Occupancy” means 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 Project.

“Commencement of Construction” means Owner has (i) executed a construction
contract with its general contractor; (i) given such general contractor a notice to proceed under
said construction contract; (iii) caused such general contractor to mobilize on the Property
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equipment necessary for demolition, and (iv) obtained the Permits (through building permit) and
commenced demolition on the Property pursuant to the Approved Plans and Specifications. For
purposes of this Agreement, the term “Commencement of Construction” does not mean site
exploration, borings to determine foundation conditions, or other pre-construction monitoring or
testing to establish background information related to the suitability of the Property for
development of the Improvements thereon or the investigations of environmental conditions.

“Completion of Construction” means (1) Owner has substantially compieted
construction of the Project, exclusive only of Punch List Items, in accordance with the Approved
Plans and Specifications and this Covenant; (i) Owner’s general contractor is entitled to final
payment under the construction contract exclusive only of any retainage held on account of
Punch List Items; (iii) Owner has provided District with a copy of the Certificate of Completion;
and (iv) a permanent Certificate of Occupancy has been issued for the Project.

“Construction Consultant” is defined in Section 2.1.2.
“Construction Covenants” shall mean those covenants contained in Article IL

“Construction Drawings” shall mean the drawings, plans, and specifications for the
Improvements submitted by Owner to District in accordance with the terms of the Agreement.

“Contaminant Release” means any spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the environment
(including the abandonment or discharge of barrels, containers and other closed receptacles
containing any Hazardous Materials) of any Hazardous Materials.

“Debt Financing” shall mean the financing to be obtained by Owner from an
Institutional Lender to fund the costs set forth in the Project Budget (including, without
limitation, costs of issuance relating to any bond financings issued by the District or other
governmental agency including Historic Tax Credit Funds), other than the Equity Investment,
and any refinancing of the same.

“Development Plan” means the Owner’s detailed plans for developing, constructing,
financing, using and operating the Project as into a two story, approximately 20,000 square foot
retail/restaurant space with a mezzanine level and the renovation of the Owner Property into
“incubator” office space and cultural/community space, unless otherwise modified by Owner,
with the prior approval of District in its sole discretion.

“Disapproval Notice” is defined in Section 2.4,

“DOES” is the District of Columbia Department of Employment Services.

“DOL” is the United States Department of Labor.

“DSLBD” is the District of Columbia Department of Small and Local Business
Development.
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“Environmental Claims” is defined in Section 3.3.1,

“Environmental Laws” means any present and future federal or District law and any
amendments (whether common law, statute, rule, order, regulation or otherwise), permits and
other requirements or guidelines of federal or District governmental authorities and relating to
(a) the protection of health, safety, and the indoor or outdoor environment; (b) the conservation,
management, or use of natural resources and wildlife; (c) the protection or use of surface water
and groundwater; (d) the management, manufacture, possession, presence, use, generation,
transportation, treatment, storage, disposal, release, threatened release, abatement, removal,
remediation, or handling of or exposure to Hazardous Materials; or (e) pollution (including any
release to air, land, surface water, and groundwater), and includes, without limitation, the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended,
42 US.C. § 9601 et seq.; the Solid Waste Disposal Act, as amended by the Resource
Conservation and Recovery Act of 1976, and subsequently amended, 42 U.S.C. § 6901 et seq.;
the Hazardous Materials Transportation Act, 49 U.S.C. § 5101 et seq.; the Federal Water
Pollution Control Act, as amended by the Clean Water Act of 1977, 33 U.S.C. § 1251 et seq.; the
0il Pollution Act of 1990, 33 U.S.C. § 32701 et seq.; the Federal Insecticide, Fungicide, and
Rodenticide Act, as amended, 7 U.S.C. § 136-136y, the Clean Air Act, as amended, 42 U.S.C. §
7401 et seq.; the Toxic Substances Control Act of 1976, as amended, 15 U.S.C. § 2601 et seq.;
the Safe Drinking Water Act of 1974, as amended, 42 U.S.C. § 300f et seq.; the Emergency
Planning and Community Right-To-Know Act of 1986, 42 U.S.C. § 11001 et seq.; the
Occupational Safety and Health Act of 1970, 29 US.C. § 651 et seq., the National
Environmental Policy Act of 1969, 42 U.S.C. § 4321 et seq.; and any similar, implementing or
successor law, and any amendment, rule, regulatory order or directive issued thereunder,

“Equity Investment” shall mean all funding that is required for the development and
construction of the Project in excess of any Debt Financing, but specifically excluding funding in
the form of a mezzanine loan.

“Event of Default” is defined in Section 5.1.

“Final Completion” means following Completion of Construction (i) the completion of
all Punch List ltems; (ii) the close-out of all construction contracts for the Project; (iii) the
payment of all costs of constructing the Project and receipt by Owner of fully executed and
notarized valid releases of liens from all manufacturers, suppliers, subcontractors, general
contractors, and all other Persons furnishing supplies or labor in connection with the Project; and
(iv) the receipt by District of a certification by Owner of the items in clauses (i) through (1ii) of
this definition.

“Final Project Budget” means Owner’s budget for construction of the Project, which
was approved by District prior to the Effective Date. The Final Project Budget is attached to this
Covenant as Exhibit C.

“Force Majeure” is an act or event, including, as applicable, an act of God, fire,
earthquake, flood, explosion, war, invasion, terrorism, insurrection, riot, mob violence, sabotage,
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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 ¢ivil,
military, or naval authorities enacted or adopted after the Effective Date, so long as such act or
event (i) is not within the reasonable control of the Owner or Owner’s Agent; (ii) is not due to
the fault or negligence of Owner or Owner’s Agent; (iii) is not reasonably foreseeable and
avoidable by the Owner or Owner’s Agent, 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 Owner or District, as
applicable; but specifically excluding (A) shortage or unavailability of funds or financial
condition of Owner, and (B) changes in market conditions such that construction of the Project
as contemplated by this Agreement and the Approved Plans and Specifications are no longer
practicable under the circumstances.

“Green Building Act” means that certain act of the District of Columbia Council enacted
as D.C. Law 16-234 (effective March 8, 2007} and codified as D.C. Code § 6-1451.01, et. seq.

“Ground Lease” means the ground lease conveying the District Property to Owner
recorded in the Land Records.

“HUD” is the United States Department of Housing and Urban Development,

“Improvements” means the structures, landscaping, hardscape, and improvements to be
constructed or placed on the Property in accordance with the Approved Plans and Specifications;
provided, however, that in no event shall trade fixtures, furniture, operating equipment (in
conirast 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 Covenant.

“Indemnified Parties” is defined in Section 3.3.1.

“Institutional Lender” means a Person that is not an Affiliate of Owner or a Prohibited
Person and is (i) a commercial bank, savings and loan association, trust company or national
banking association, acting for its own account in whole or in part; (ii) a finance company
principally engaged in the origination of commercial mortgage loans; (iii) an insurance company,
acting for its own account in whole or in part; (iv) a public employees’ pension or retirement
system, or any other governmental agency supervising the investment of public funds; (v) a
pension, retirement, or profit-sharing, or commingled trust or fund for which any bank, trust
company, national banking association or investment adviser registered under the Investment
Advisors Act of 1940, as amended, is acting as trustee or agent; (vi) 4 publicly traded real estate
investment trust; (vii) the District of Columbia or such other governmental agency; (viii} a
charitable organization regularly engaged in making loans secured by real estate; or (ix) any
other lender regularly engaged in making loans secured by real estate or interests in entities
owning real estate.

“Land Records” means the property records maintained by the District of Columbia
Recorder of Deeds.
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“Letters of Credit” are those letters of credit totaling eighty thousand dollars
($80,000.00) that Owner delivered to District in accordance with the Agreement,

“Modification” is defined in Section 2.4.1.

“Mortgage” shall mean any mortgage, deed of trust or other similar security instrument,
(including all extensions, spreaders, splitters, consolidations, restatements, replacements,
modifications and amendments thereof) made for the benefit of an Institutional ILender in
accordance with the terms and provisions of this Covenant that secures a loan or letters of credit
made to or provided for the benefit of Owner by an Institutional Lender and constitutes a lien on
Owner’s interests in the Property.

“Mortgagee” shall mean an Institutional Lender who owns, holds or controls a Mortgage
and who has given written notice of such fact to District specifying its address for purposes of
notices under Article XIV of the Ground Lease.

“OAG” is the Office of the Attorney General for the District of Columbia.

“Operator First Source Agreement” is that agreement, in customary form and
otherwise acceptable to District, entered into in accordance with Section 3.4.1 herein.

“Owner” means The Washington Metropolitan Community Development Corporation,
and its successors and assigns.

“Owner’s Agents” mean the Owner’s agents, employees, consultants, contractors, and
representatives,

“Owner First Source Agreement” is that agreement between the Owner and the DOES,
entered into in accordance with Section 7.6 of the Agreement, governing certain obligations of
Owner regarding job creation and employment generated as a result of construction of the
Project.

“Permits” means all site, demolition, building, construction, and other permits,
approvals, licenses, and rights required to be obtained from the District of Columbia government
or other authority having jurisdiction over the Property (including, without limitation, the federal
government, WMATA, and any utility company, as the case may be) necessary to commence
and complete construction and occupancy of the Project in accordance with the Approved Plans
and Specifications and this Covenant.

“Person” means any individual, corporation, limited liability company, trust, partnership,
association, or other entity.

“Prohibited Person” shall mean any of the following Persons: (a) Any Person (or any
Person whose operations are directed or controlled by a Person) who has been convicted of or
has pleaded guilty in a criminal proceeding for a felony or who is an on-going target of a grand

Construction and Use Covenant
Page 6 of 29



jury investigation convened pursuant to Applicable Law concerning organized crime; or (b} Any
Person organized in or controlied from a country, the effects of the activities with respect to
which are regulated or controlled pursuant to the following United States laws 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(), as amended (which countries are, as of the Effective Date hereof, Iran, Sudan and
Syria); or {¢c) Any Person who has 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 conducts any business or engages 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 (¢} Any Person suspended or debarred by HUD or by the District of
Columbia government; or (f) Any Affiliate of any of the Persons described in paragraphs (a)
through (e) above.

“Prohibited Uses™ shall have the meaning set forth in Article II1.

“Project” means those Improvements on the Property, and the development and
construction thereof in accordance with the Development Plan, Approved Plans and
Specifications and this Covenant.

“Project Funding Plan” means the Owner’s funding plan that describes the sources and
uses of funds for the Project and the methods for obtaining such funds (including lending
sources), as approved by District, and any modifications thereto that have been approved by
District.

“Property” is defined in the Recitals.

“Punch List Items” mean the minor items of work to be completed or corrected prior to
final payment to Owner’s general contractor pursuant to its construction contract in order to fully
complete the Project in accordance with the Approved Plans and Specifications.

“Release” means an instrument, in recordable form, executed by the parties that releases
one or more covenants contained herein.

“Schedule of Performance” means that schedule of performance sctting forth the
timelines for milestones in the development, construction, and completion of the Project,
including a construction timeline in customary form, and dates for submission of documentation
required under this Covenant, attached as Exhibit B hereto.
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“Second Notice” means that notice given by Owner to District in accordance with
Section 2.4.1 herein. Any Second Notice shall (a) be labeled, in bold, 18 point font, as a
“SECOND AND FINAL NOTICE”; (b) shall contain the following statement: “A FAILURE
TO RESPOND TO THIS NOTICE WITHIN TEN DAYS SHALL CONSTITUTE APPROVAL
OF THE PROJECT DRAWINGS OR [FILL IN APPLICABLE ITEM]| ORIGINALLY
SUBMITTED ON [DATE OF DELIVERY OF SUCH PROJECT DRAWINGS OR OTHER
ITEM]”, (c) be delivered in the manner prescribed in ARTICLE XI, in an envelope
conspicuously labeled “SECOND AND FINAL NOTICE”.

“Stabilization” means following issuance of the Final Certificate of Completion, the first
day on which (i) at least eighty-five percent (85%) of the net rentable square feet of the
retail/restaurant space located on the Property has been leased to, and are occupied by tenants
that are not Affiliates; and (ii) at least eight-five (85%) of the net rentable square feet of the
office space has been leased to, and are occupied by tenants that are not Affiliates; and (iii) the
cultural and community space has been built out and a certificate of occupancy has been received
for the same.

“Sublease” shall mean any license, sublease or sub-sublease of a portion of the
Improvements in the ordinary course of business.

“Transfer” means any sale, assignment, conveyance, lease, sublease or other transfer of
the Property or the Improvements.

“Use Covenants” means those covenants contained in Article I11.

1.2 GOVERNING LAW. This Covenant shall be governed by and construed in accordance
with the laws of the District of Columbia (without reference to conflicts of law principles).

1.3 CAPTIONS, NUMBERINGS, AND HEADINGS. Captions, numberings, and headings
of Articles, Sections, Schedules, and Exhibits in this Covenant are for convenience of reference
only and shall not be considered in the interpretation of this Covenant.

1.4  NUMBER; GENDER. Whenever required by thé context, the singular shall include the
plural, the neuter gender shall include the male gender and female gender, and vice versa.

1.5  BUSINESS DAY. In the event that the date for performance of any obligation under this
Covenant falls on other than a Business Day, then such obligation shall be performed on the next
succeeding 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.

1.6 COUNTERPARTS. This Covenant may be executed in multiple counterparts, each of
which shall constitute an original and all of which shall constitute one and the same agreement.

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

1.8 SCHEDULES AND EXHIBITS. All Schedules and Exhibits referenced in this Covenant
are incorporated by this reference as if fully set forth in this Covenant.

1.9 INCLUDING. The word “including,” and variations thereof, shall mean “including
without limitation.”

1.10  NO CONSTRUCTION AGAINST DRAFTER. This Covenant has been negotiated and
prepared by District and Owner and their respective attorneys and, should any provision of this
Covenant 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.

1.11  FORCE MAJEURE DELAYS. Owner shall not be considered in default to perform its
obligations under this Covenant, in the event of forced delay in the performance of such
obligations due to Force Majeure. It is the purpose and intent of this provision that in the event
of the occurrence of any such Force Majeure event, the time or times for performance of the
obligations of Owner shall be extended for the period of the Force Majeure; provided, however
that: (a) Owner shall have first notified, within ten (10) Business Days after it becomes aware of
the beginning of any such Force Majeure event, District thereof in writing of the cause or causes
thereof, with supporting documentation, and requested an extension for the period of the forced
delay; (b)in the case of a delay in obtaining Permits, Owner must have filed complete
applications for such Permits by the dates set forth in the Schedule of Performance and hired an
expediter reasonably acceptable (o District to monitor and expedite the Permit process; and {c)
Owner must take commercially reasonable actions to minimize the delay. If Owner requests any
extension on the date of completion of any obligation hercunder due to Force Majeure, it shall be
the responsibility of Owner to reasonably demonstrate that the delay was caused specifically by a
delay of a critical path item of such obligation.

ARTICLE 11
CONSTRUCTION COVENANTS

2.1 OBLIGATION TO CONSTRUCT PROJECT

2.1.1 Covenant to Develop and Construct. Owner hereby agrees to develop and
construct the Project in accordance with the Development Plan, Approved Plans and
Specifications, the Schedule of Performance and this Covenant. The Project shall be constructed
in compliance with all Permits and Applicable Law, including the Green Building Act (to the
extent applicable), and in a first-class and diligent manner in accordance with industry standards.
The cost of development and construction of Project thereon shall be borne solely by Owner.

2.1.2  Construction Consultant. On or before the Commencement of Construction, the

Owner shall appoint a construction consultant ("Construction Consultant"), approved by the
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District (such approval not to be unreasonably withheld, delayed or conditioned and to be
deemed given if no response is given by District within ten (10) Business Days after a request for
approval), on such terms as the District may approve {provided such terms shall be reasonable in
the context of the scope of the Project), (a) to review and repott to the District, with respect to
the Construction Drawings, the Schedule of Performance, and the conformity of such matters to
this Covenant, (b} to report to the District on a monthty basis whether the construction of the
Project is in adherence to the Schedule of Performance, (c) to review and approve whether the
construction of the Project is consistent with the requirements of this Covenant and (d) to review
and report to the District on the District’s issuance of the Certificate of Final Completion. The
Construction Consultant shall receive timely reports from the Architect and the Owner, as
necessary, and shall promptly report any issues or problems to the District and the Owner, The
Construction Consultant shall provide such certifications as are provided in this Covenant. The
Construction Consultant's time, expenses, reports, and certification shall be at Owner’s sole cost
and expense, provided that in no event shall such costs and expenses exceed the amount
contained in the approved Project Budget or Final Project Budget.

2.2 PRE-CONSTRUCTION ITEMS

2.2.1 Issuance of Permits. Owner shall have the sole responsibility for obtaining all
Permits from the applicable agency within the District of Columbia government or other
authority. In no event shall Owner commence site work or construction of all or any portion of
the Project until Owner has obtained all Permits necessary to commence and maintain the same,
without lapse, to complete the portion of the contemplated work. After approval by District of
all Construction Drawings, Owner agrees to diligently pursue obtaining all Permits. From and
after the date of any such application until issuance of the Permit, Owner shall report Permit
status in writing every thirty (30) days to District. Owner shall submit to District copies of
documents evidencing each and every Permit obtained by Owner.

2.2.2  Site Preparation. Owner, at its sole cost and expense, shall be responsible for all
preparation of the Property for development and construction in accordance with the
Development Plan and Approved Plans and Specifications, including costs associated with
construction of the Project, utility relocation and abandonment, relocation and rearrangement of
water and sewer lines and hook-ups, and construction or repair of alley ways on the Property and
abutting public property necessary for the Project. All such work, including but not limited to,
excavation, backfill, and upgrading of the lighting and drainage, shall be performed under all
required Permits and in accordance with all appropriate District of Columbia agency approvals
and government standards, and Applicable Law.

2.3 CONSTRUCTION RESTRICTIONS AND OBLIGATIONS

2.3.1 Commencement of Construction; Schedule of Performance. Subject to Force
Majeure, Owner agrees that it shall achieve Commencement of Construction on or before the
date indicated in the Schedule of Performance and diligently prosecute the development and
construction of the Project in accordance with the Approved Plans and Specifications and the
Schedule of Performance.
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2.3.2 Easements for Public Utilities. Owner shall not construct any portion of the
Project on, over, or within the boundary lines of any easement for public utilities, unless such
construction is provided for in the Approved Plans and Specifications in connection with the
issuance of a Permit.

2.3.3  Certificate of Completion. Subject to Force Majeure, Owner shall achieve
Completion of Construction on or before the date indicated in the Schedule of Performance.
Promptly after Owner achieves Completion of Construction, Owner shall furnish District with a
Certificate of Completion, in which the Owner states under oath that (a) the Project has been
completed, subject only to Punch List Items, in accordance with all Approved Plans and
Specifications and all Applicable Law (accompanied with a certificate from Architect stating the
same) and (b) all of the Construction Covenants herein, including the times for Commencement
of Construction and Completion of Construction, have been fully satisfied.

2.3.4 Final Completion. Subject to Force Majeure, Owner shall achieve Final
Completion on or before the date indicated in the Schedule of Performance. Promptly after
Owner achieves Final Completion, Owner shall notify District and certify, under oath, that all
Punch List Items have been completed, all construction contracts for the Project have been
closed-out, all costs of constructing the Project have been paid, and Owner has received fully
executed and notarized valid releases of liens from all manufacturers, suppliers, subcontractors,
general contractors, and all other Persons furnishing supplies or labor in connection with the
Project (or in the event of a dispute, has provided appropriate bonding). Following District’s
inspection of the Project in accordance with Sections 3.1 and 3.2, provided District accepts Final
Completion of the Project, District shall deliver to Owner a certificate (“Certificate of Final
Completion”) in recordable form confirming Owner’s Final Completion of the Project.

2.4  MODIFICATIONS TO APPROVED PLANS AND SPECIFICATIONS

2.4.1 Modification. Owner shall not make or cause to be made any material changes to
the Approved Plans and Specifications (any such change, a “Modification™) without District’s
prior written approval. If Owner desires to make a Modification to the Approved Plans and
Specifications, Owner shall submit the proposed Modification to District for approval (such
approval not to be unreasonably withheld, delayed or conditioned). District agrees that it shall
respond to any such request within a reasonable period of time, not to exceed twenty (20) days.
Failure to respond within ten (10) days after a Second Notice shall be deemed approval. Any
approved or deemed approved Modification shall become part of the Approved Plans and
Specifications.

2.4.2 Disapproval Notice. If District issues a notice of disapproval (“Disapproval
Notice™), such Disapproval Notice shall state in reasonable detail the basis for such disapproval,
I[f District issues a Disapproval Notice, Owner may revise the Modification to address the
objections of District and may resubmit the revised Modification for approval. District’s review
of any submission that is responsive to a Disapproval Notice shall be limited to the matters
disapproved by District as set forth in the Disapproval Notice, but shall not be so limited with

Construction and Use Covenant
Page 11 of 29



regard to any new matters shown on such submission that were not included or indicated on any
prior submission.

243 No Representation or Liability.  District’s review and approval of any
Construction Drawings and Modification is not and shall not be construed as a representation or
other assurance that it complies with any building codes, regulations or standards, including,
without limitation, building, engineering, and structural design, or any other Applicable Law.
District shall incur no liability in connection with its review of any Construction Drawings and
Modification and shall review such Construction Drawings and Modification solely for the
purpose of protecting its own interests.

2.5 LABOR/EMPLOYMENT COVENANTS.

2.5.1 If Owner receives federal or District of Columbia financial assistance, and if the
construction of the Project is a union project with respect to the Property, Owner shall:

(a) send to each labor union or representative of workers with which it has a
collective bargaining agreement, or other contract or understanding, a notice, to
be provided by the DOL, advising the said labor union or worker's representative
of Owner’s commitments under Section 202 of the Executive Order 11246 of
September 24, 1965, as amended, and shall post copies of the notice in
conspicuous places available to employees and applicants for employment;

() comply with all provisions of Executive Order No. 11246 of September 24, 1965,
as amended, and of the rules and regulations and relevant orders of the DOL,
including the goals and timetables for minority and female participation and the
Standard Federal Equal Employment Opportunity Construction Contract
Specifications to the extent applicable;

(c) furnish all information and reports required by Executive Order No. 11246 of
September 24, 1965, as amended, and by the rules, regulations, and orders of the
DOL and HUD, and will permit access to its books, records, and accounts
pertaining to its employment practices by DOL and HUD for purposes of
investigation to ascertain compliance with such rules, regulations and orders; and

(d) require the inclusion of the provisions of paragraphs (a) through (c) of this
subsection in every contract, subcontract, or purchase order, unless exempted by
rules, regulations, or orders of DOL issued pursuant to Section 204 of Executive
Order No. 11246 of September 24, 1965, as amended, so that such provisions will
be binding upon each contractor, subcontractor and vendor.

2.5.2 If Owner receives federal or District of Columbia financial assistance, and if the
construction of the Project is a union project with respect to the Property, Owner will take such
action with respect to any contract, subcontract, or purchase order as District, DOES, or DOL
may direct as a means of enforcing such provisions, including sanctions for noncompliance. In
the event of Owner’s non-compliance with this Section or with any applicable rule, regulation, or
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order, the District, DOES, or DOL may take such enforcement against Owner, including, but not
limited to, an action for injunctive relief and/or monetary damages, as may be provided by Law,

2.6 COMPLIANCE. During the term of these Construction Covenants, Owner agrees to:
(1) comply with all Applicable Law; (ii) comply with and maintain the CBE Agreement, and (iii)
comply with and maintain the Owner First Source Agreement.

2.7 INSPECTION AND MONITORING RIGHTS. In addition to and notwithstanding any'
monitoring and inspecting requirements of Owner's construction lender and any applicable
District of Columbia building and health code requirements, District shall have the following
rights:

{(a) Inspection of Site. Upon at least five (5) Business Days prior written notice to
Owner, District shall have the right to enter the Property from time to time and at no cost or
expense to District (buf at the risk of District), for the sole purpose of performing routine
inspections in connection with the development and construction of the Project; provided that
such entry and inspection shall be coordinated with Owner in a manner that will minimize any
interference with construction of the Project. Owner understands that District or its
representatives will enter the Property from time to time for the sole purpose of undertaking the
inspection of the Project to determine conformance to the Approved Plans and Specifications and
this Covenant, as applicable, and Owner shall have the right to accompany those persons during
such inspections. Owner waives any claim that it may have against District, its officers,
directors, employees, agents, consultants, or representatives, arising out of District
representatives’ enfry upon the Property unless resulting from the gross negligence or willful
misconduct of said District representatives. Any inspection of the Project or access of the
Property by District hereunder shall not be deemed an approval, warranty, or other certification
as to the compliance of the Project or Property with any building codes, regulations, standards, or
other Applicable Law.

(b) Progress Reports. From and after the Effective Date and until issuance of the
Certificate of Final Completion, Owner, upon request by District, shall make written reports to
District as to the progress of the construction of the Project, in such form and detail as may be
reasonably requested by District, and shall include a reasonable number of construction
photographs taken since the last report submitted by Owner. Such progress reports shall be
delivered to District by the Owner within ten (10) days after request by District, but not more
frequently than on a monthly basis.

(c) Audit Rights. Upon reasonable prior notice at any time prior to Final
Completion, District shall have the right (at the cost of District unless Owner is found to be in
material violation of any obligation imposed hereunder, in which event such expense shall be
borne by Owner) to inspect the books, records, and corporate documents of Owner for the
purpose of ensuring compliance with this Covenant and to have an independent audit of the
construction documents and records. Owner shall cooperate with District in providing District
reasonable access to its books and records during normal business hours at Owner’s offices for
these purposes. Owner shall maintain its books and records in accordance with generally
accepted accounting principles, consistently applied. Owner and District may, but shall not be
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obligated to, jointly agree to use a common accounting firm for the purpose of conducting any
such audits; provided, however, that in such event, the accounting firm shall have a valid
contract with District in compliance with the Procurement Practices Act of 1985, D.C. Official
Code §§ 2-301.01, et seq., as amended, and shall execute a separate engagement letter with
District for calculation of the return.

2.8 MILESTONE NOTICES. Upon completion of each milestone in the Schedule of
Performance, Owner shall notify District, and District and/or the Construction Consultant shall
have thirty (30) days to inspect the Property and certify Owner’s completion of such Milestone.

2.9  PROJECT FUNDING PLAN; FINAL PROJECT BUDGET; DEBT FINANCING.

2.9.1 Project Funding Plan. Owner shall not subsequent to District’s approval of the
Project Funding Plan (a) modify the Project Funding Plan, (b) obtain funds from any sources not
identified in the Project Funding Plan, or (¢) use funds for any uses not identified in the Project
Funding Plan, without the prior approval of (i) the District, such approval not to be unreasonably
withheld, conditioned or delayed and to be deemed given if no response is received by Owner
within ten (10) Business Days after a request for approval and (ii) any other persons required to
approve use of Project funds, if any. Notwithstanding any other provisions of this Covenant, any
modification to the amount, timing of disbursal or any other element related to the contribution
of Project funds for which the District is a source shall not be made without the prior approval of
the District in its sole and absolute discretion.

2.9.2 Final Project Budget. Owner shall not modify the Final Project Budget without
the prior approval of District, such approval not to be unreasonably withheld, conditioned or
delayed and to be deemed given if no response is received by Owner within ten (10) Business
Days after a request for approval. Notwithstanding the requirement for District approval of
modifications to the Final Project Budget, Owner shall be permitted to reallocate budgeted funds
amongst and between Final Project Budget cost items, as needed, in an amount not to exceed five
percent (5%) of the total Final Project Budget without District approval.

2.9.3 Debt Financing. Until Final Completion, Owner shall not obtain any Debt
Financing or engage in any other transaction that shall create a Mortgage or other encumbrance
or lien upon the Property, whether by express agreement or operation of law, or suffer any
encumbrance or lien to be made on or attached to the Property without the prior written approval
of District, such approval not to be unreasonably withheld, conditioned or delayed and to be
deemed given if no response is received by Owner within ten (10) Business Days after a request
for approval. Any such Debt Financing or Mortgage shall (i) secure a bona fide indebtedness to
an Institutional Lender, the proceeds of which shall be applied only to the costs identified in the
Final Project Budget; notwithstanding the foregoing, the proceeds of such Debt Financing or
Mortgage shall not be used to fund distribution to equity holders or acquisition, development,
construction, operation or any other costs relating to any other real property, personal property or
business operation; and (ii) the amount thereof, together with all other funds available to the
Owner shall be sufficient to complete construction of the Project. For the purpose of obtaining
District’s approval of any such Debt Financing or Mortgage, Owner shall submit to District such
documents as District may reasonably request, including, but not limited, copies of:
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(a) The commitment or agreement between Owner and the holder of such
Debt Financing or Mortgage, certified by Owner to be a true and correct copy thereof;

(b) A statement detailing the disbursement of the proceeds of the proposed
Debt Financing, certified by Owner to be true and accurate; and

(¢) A copy of the proposed Mortgage, deed of trust or such other instrument
to be used to secure the Debt Financing.

ARTICLE IIT
USE COVENANTS

3.1  PROHIBITED USES. The Property shall be used for any uses permitted by Applicable
Law and the Development Plan; except that no portion of the Property shall be used, in whole or
in part, for any of the following “Prohibited Uses”: laundromat, check-cashing establishment,
adult entertainment, liquor store and drive thru services.

3.2  NONDISCRIMINATION COVENANTS

3.2.1 Covenant not to Discriniinate in Sales or Rentals, Owner shall not discriminate
upon the basis of race, color, religion, sex, national origin, ethnicity, sexual orientation, or any
other factor which would constitute a violation of the D.C. Human Rights Act or any other
Applicable Law, regulation, or court order, in the sale, lease, or rental or in the use or occupancy
of the Project.

3.2.2 Covenant not to Discriminate in Employment. Owner shall not discriminate
against any employee or applicant for employment because of race, color, religion, sex, national
origin, or any other factor which would constitute a violation of the D.C. Human Rights Act or
other Applicable Law, regulation, or court order. Owner agrees to comply with all applicable
labor and employment standards, Applicable Law, and orders in the construction and operation
of the Project.

3.2.3 Affirmative Action. Owner will take affirmative action to ensure that employees
are treated in accordance with Applicable Law during employment, without regard to their race,
color, religion, sex, or national origin, age, marifal status, personal appearance, sexual
orientation, family responsibilities, matriculation, political affiliation, or physical handicap as
and to the extent provided by Applicable Law. Such affirmative action shall include, but not be
limited to, the following: (i) employment, upgrading, or transfer; (ii} recruitment or recruitment
advertising; (iil) demotion, layoff, or termination; (iv)rates of pay or other forms of
compensation; and (v} selection for training and apprenticeship. Owner agrees to post in
conspicuous places available to employees and applicants for employment notices to be provided
by DOES or District setting forth the provisions of this non-discrimination clause.

3.2.4 Solicitations for Employment. Owner will, in all solicitations or advertisements
for employees placed by or on behalf of Owner, state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex, or national origin or
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any other factor that would constitute a violation of the D.C. Human Rights Act or other
Applicable Law.

3.2.5 Enforcement. In the event of Owner’s non-compliance with the
nondiscrimination covenants of this Section 3.2 or with any applicable rule, regulation, or order,
District, DOES, or DOL may take such enforcement against Owner, including, but not limited to,
an action for injunctive relief and/or monetary damages, as may be provided by Applicable Law.

3.3  ENVIRONMENTAL CLAIMS AND INDEMNIFICATION

3.3.1 Compliance with Environmental Laws; Indemnity. Owner hereby covenants that,
at its sole cost and expense (as between District and Owner, provided that the foregoing shall not
prohibit Owner from the pursuit of any third party responsible for non-compliance with
Environmental Laws), it shall comply with all provisions of Environmental Laws applicable to
the Property and all uses, improvements, and appurtenances. of and to the Property, and shall
perform all investigations, removal, remedial actions, cleanup and abatement, corrective action,
or other remediation that may be required pursuant to any Environmental Law, and District and
its officers, agents, and employees (collectively, the “Indemnified Parties”) shall have no
responsibility or liability with respect thereto, except as provided below. Owner shall indemnify,
defend, and hold District harmless from and against any and all losses, costs, claims, damages,
liabilities, and causes of action of any nature whatsoever (including, without limitation, the
reasonable fees and disbursements of counsel and engineering consultants) incurred by or
asserted against any Indemnified Parties in connection with, arising out of, in response to, or in
any manner relating to (i) Owner’s violation of any Environmental Law, (ii) any Contaminant
Release or threatened Contaminant Release of a Hazardous Material after the Effective Date, or
(iii) any condition of pollution, contamination, or Hazardous Material-related nuisance on, under,
or from the Property subsequent to the Effective Date (“Environmental Claims”); provided,
however, that Owner shall not be required to indemnify District or any of the other Indemnified
Parties if and to the extent that any Environmental Claims arise in connection with the violation
of any Environmental Law by District or any of District’s agents, officers, directors, contractors
or employees.

3.3.2 Release. Owner, for itself, its former and future officers, directors, agents, and
employees, and each of their respective heirs, personal representatives, successors, and assigns,
hereby forever releases and discharges the Indemnified Parties and all of their present, former,
and future parent, subsidiary, and related entities and all of its and their respective present,
former, and future officers, directors, agents, and employees, and each of its and their heirs,
personal representatives, successors and assigns, of and from any and all rights, claims,
liabilities, causes of action, obligations, and all other debts and demands whatsoever, at law or in
equity, whether known or unknown, foreseen or unforeseen, accrued or unaccrued, in connection
with any Environmental Claims, except if and to the extent any such rights, claims, liabilities,
causes of action, obligations, debts, demands or Environmental Claims arise in connection with
the violation of any Environmental Law by District or any of District’s agents, officers, directors,
contractors or employees.

34  COMPLIANCE WITH AGREEMENTS.
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3.4.1 Ground Lease. Owner shall comply with all terms and conditions of the Ground
Lease for the term thercof. The terms and conditions of the Ground Lease relating to
maintenance, alteration and casualty restoration shall apply to the entire Property.

3.4.2 First Source Agreement. Owner shall use commercially reasonable efforts to
cause the entity(ies) engaged for property management and security at the Project to enter into
and comply with an Operator First Source Agreement with DOES, which shall govern such
entity(ies) activities at the Project for the term thereof.

343 CBE Agreement. Owner shall comply with the CBE Agreement for the term
thereof.

ARTICLE 1V
TERM; RELEASE

4.1 TERM OF CONSTRUCTION COVENANTS. The Construction Covenants (all of
Article IT), and any obligations hereunder that relate solely to the development and construction
of the Project, shall run with the land and otherwise remain in effect until District is required to
deliver to Owner the Certificate of Final Completion. At such time, Owner shall be entitled to a
Release with respect to such Construction Covenants.

42  TERM OF USE RESTRICTIONS AND OTHER COVENANTS. All other obligations,
liabilities, terms, and conditions set forth herein shall run with the land, binding Owner and its
successors and assigns in perpetuity, unless otherwise provided herein.

4.3 RELEASE. At the request of either party to this Covenant and provided that there is no
dispute as to the expiration of the term, the parties shall execute a Release. In such event, the
requesting party shall, at its sole cost and expense, prepare such Release and present it to the
non-requesting party. The non-requesting party shall then have five (5) Business Days from
receipt of the proposed Release to review the same and notify the requesting party of any
material deficiencies or errors in the Release. Upon the correction of any material deficiency or
error in the Release, the non-requesting party shall promptly deliver an original executed Release
to the requesting party who shall be responsible for causing the Release to be recorded in the
Land Records. Any Release not so recorded shall not be deemed valid pursuant to this Article.

ARTICLE V
DEFAULT AND REMEDIES

5.1  EVENTS OF DEFAULT. Each of the following shall constitute an “Event of Default”
on the part of Owner:

(a) Owner defaults in the performance of any obligation, term, or provision under this
Covenant, and such default shall continue uncured for thirty (30) days after
written notice of such default from District, provided that if such default is not
capable of being cured within such thirty (30) day period, then such thirty (30)
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(b)

(©

day period shall be extended for an additional reasonable period of time to the
extent required to complete such cure;

Owner fails to achieve Commencement of Construction or Completion of
Construction by the date set forth in the Schedule of Performance, subject to
Force Majeure;

Owner shall file any petition or action under any bankruptcy or insolvency law, or
any other law or laws for relief of, or relating to debtors; or if there shall be filed
any insolvency pefition under any bankruptcy or insolvency statute against Owner
or there shall be appointed any receiver or trustee to take possession of any
property of Owner and such petition or appointment is not set aside or withdrawn
or does not cease within sixty (60) days from the date of such filing of
appointment.

52  REMEDIES.

5.2.1 1If any Event of Default occurs hereunder, District may elect to pursue any of the
following remedies to the extent provided below, all of which are cumulative:

(a)

(b)

(©
(d)

(e)

(B

District may draw on the Letters of Credit, in an amount to be determined by
District, in its sole discretion, up to the full amount of the Letters of Credit, upon
an Event of Default that arises under Section 5.1(b);

District may cure Owner’s Event of Default, at the reasonable cost and expense of
Owner, after ten (10) Business Days notice to Owner, Owner shall pay to District
an amount equal to its reasonable actual out-of-pocket costs for such cure within
thirty (30) Business Days after demand therefor accompanied by invoices
substantiating such costs. Any such sums not paid by Owner within thirty (30)
Business Days after demand shall bear interest at the rate of fifteen percent (15%)
per annum or the highest rate permitted by Applicable Law, if less, until paid.
Notwithstanding the foregoing, no amounts shall be due to District hereunder
unless such cure is actually accomplished in accordance with the terms of this
Covenant;

District may pursue specific performance of Owner’s obligations hereunder;

District may pursue any and all other remedies available at law and in equity,
including without limitation, injunctive relief;

District may terminate the Ground Lease in accordance with the terms and
conditions of the Ground Lease; and

District may pursue any and all other remedies provided in the Ground Lease.
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5.2.2 If District pursues any of its remedies under (c) or (d) of this Section and District
prevails in a court of competent jurisdiction, District shall be entitled to reimbursement of its
reasonable attorneys’ fees and costs. In the event District is represented by OAG, attorneys’ fees
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 of the Office of the Attorney General
for the District of Columbia prepared for and participated in any such litigation.

ARTICLE VI
INSURANCE OBLIGATIONS

6.1  INSURANCE COVERAGE. During the periods identified below, Owner shall carry and
maintain in full force and effect the following insurance policies:

(a) Builder’s Risk Insurance - At all times after the Effective Date of this Covenant
until delivery of the Certificate of Final Completion, Owner shall maintain
builder's risk insurance for the amount of the completed value of the Project (or
lesser amount acceptable to District) under a Special Form (Causes of Loss)
policy with no co-insurance penalty, including flood risks if the Property is
located in a flood zone, insuring the interests of Owner, District and any
contractors and subcontractors.

(b) Automobile Liability and Commercial General Liability Insurance - At all times
after the Effective Date of this Covenant until delivery of the Certificate of Final
Completion, Owner shall maintain or shall cause its general contractor to maintain
automobile liability insurance and commercial general liability insurance policies
written to each have a combined single limit of liability for bodily injury and
property damage of not less than three million dollars ($3,000,000.00) per
occurrence, of which at least one million dollars ($1,000,000.00) must be
maintained as primary coverage, and of which the balance may be maintained as
umbrella coverage; provided however, that the foregoing statement as to the
amount of insurance Owner or general contractor is required to carry shall not be
construed as any limitation on Owner’s liability under this Covenant, The
foregoing limits may be increased by District from time to time, in its sole
discretion.

(c) Workers” Compensation Insurance - At all times after the Effective Date of this
Covenant until delivery of the Certificate of Final Completion, Owner shall
maintain or shall cause its general contractor and any subcontractors to maintain
workers' compensation insurance in such amounts as are required by Applicable
Law,

(d) Professional Liability Insurance - At all times after the Effective Date of this
Covenant until delivery of the Certificate of Final Completion, Owner shall cause
Architect, and every engineer or other professional who will perform material
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services in connection with the Project to maintain professional liability insurance
with limits of not less than one million dollars ($1,000,000.00) for each
occurrence, including coverage for injury or damage arising out of acts or
omissions with respect to all design and engineering professional services
provided by the architect of record, structural, electrical, and mechanical
engineers with a deductible acceptable to District.

(e) Property Insurance - At all times after the delivery of the Certificate of Final
Completion, Owner shall keep the Property insured against loss or damage from
all causes under standard “all risk” property insurance coverage, without
exclusion for fire, lightning, windstorm, explosion, smoke damage, vehicle
damage, sprinkler leakage, flood, vandalism, earthquake, malicious mischief or
any other risks as are normally covered under an extended coverage endorsement,
in the amounts that are not less than the Full Insurable Value of the Property
including all equipment and personal property used in the operation of the
Property. In addition, the casualty insurance required under this Section 6.1(¢)
will include an agreed amount endorsement such that the insurance carrier has
accepted the amount of coverage and has agreed that there will be no co-insurance
penalty.

6.2  GENERAL POLICY REQUIREMENTS. All builders’ risk and property insurance shall
name District as a named insured. Any deductibles with respect to the foregoing insurance
policies shall be commercially reasonable. All such policies of Owner or general contractor shall
tnclude a waiver of subrogation endorsement if available on commercially reasonable terms. All
insurance policies required of Owner or general contractor pursuant to this section shall be
written as primary policies, not contributing with or in excess of any coverage that District may
carry. Such insurance shall be obtained through a recognized insurance company licensed to do
business in the District of Columbia and rated by A.M. BEST as an A-X or above. The policies
of Owner and general contractor shall contain an agreement by the insurer notifying District in
writing, by certified U.S. Mail, return receipt requested, not less than thirty (30) days before any
material change, reduction in coverage, cancellation, including cancellation for nonpayment of
premium, or other termination thereof or change therein.

ARTICLE VII
CASUALTY

7.1  PRIOR TO ISSUANCE OF THE CERTIFICATE OF FINAL COMPLETION. In the
event of damage or destruction to the Project following the Effective Date but prior to the
issuance of the Certificate of Final Completion, Owner shall be obligated to repair or restore the
Project in conformity with the Approved Plans and Specifications, subject to changes necessary
to comply with then-current building code requirements, as approved by District (such approval
not to be unreasonably withheld, delayed or conditioned and to be deemed given if no response
is given by District within ten (10) Business Days after a request for approval). Notwithstanding
anything in this Covenant to the contrary, District will not accept, nor shall Owner present to
District, any Certificate of Final Completion nor shall District release Owner from its
development obligations hereunder until Owner has completed its restoration obligations.
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7.2  AFTER ISSUANCE OF THE CERTIFICATE OF COMPLETION. In the event of
damage or destruction to the Project following the issuance of the Certificate of Final
Completion, Owner shall promptly cause the Property to be restored to its condition existing
prior to the casualty, subject to changes necessary to comply with then-current building code or
insurance requirements, as approved by District (such approval not to be unreasonably withheld,
delayed or conditioned and to be deemed given if no response is given by District within twenty
(20) Business Days after a request for approval). Notwithstanding the foregoing, if such damage
or destruction occurs during the last twenty four (24) months of the term of the Ground Lease,
then Owner shall have no obligation to so restore, repair, replace or rebuild unless it elects to do
so under the terms of the Ground Lease.

ARTICLE VIII
INDEMNIFICATION

Owner shall indemnify, defend, and hold District, its officers, employees and agents
harmless from and against any and all losses, costs, claims, damages, liabilities, and causes of
action (including reasonable attorneys’ fees and court costs) arising out of death of or injury to
any person or damage to any property occurring on or adjacent to the Property and directly or
indirectly caused by any acts or omissions of Owner or Owner’s Agents; provided however, that
the foregoing indemnity shall not apply to any losses, costs, claims, damages, liabilities, and
causes of action due to the gross negligence or willful misconduct of District or its officers,
employees and agents.

ARTICLE IX
COVENANTS BINDING ON SUCCESSORS AND ASSIGNS

This Covenant is and shall be binding upon the Property and shall run with the land for
the period of time stated herein. The rights and obligations of District, Owner, and their
respective successors and assigns shall be binding upon and inure to the benefit of the foregoing
parties and their respective successors and assigns; provided, however, that all rights of District
pertaining to the monitoring or enforcement of the obligations of Owner hereunder shall not
convey with the transfer of title or any lesser interest in the Property, but shall be retained by
District, or such other designee of District as District may so determine.

ARTICLE X
AMENDMENT OF COVENANT

10.1  Amendment. This Covenant shall not be amended, modified, or released other
than by an instrument in writing executed by a duly authorized official of District on behalf of
District and approved by OAG for legal sufficiency, and by Owner. Any amendment to this
Covenant that materially alters the terms of this Covenant shall be recorded among the Land
Records before it shall be deemed effective,

ARTICLE X1
MORTGAGES
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11.1  District Consent. As provided in Section 2.9.3, until Final Completion, Owner
may not mortgage, pledge, hypothecate or otherwise encumber the Property without the prior
written consent of District, such approval not to be unreasonably withheld, delayed or
conditioned and to be deemed given if no response is given by District within ten (10) Business
Days after a request for approval. After Final Completion, Owner without District’s consent,
may mortgage, pledge, hypothecate or otherwise encumber the Property under a Mortgage and/or
deed of trust at any time and from time to time, without limitation as to amount and on any terms
Owner may deem desirable, and in connection therewith may assign Owner’s interests to the
holder of such mortgage and/or deed of trust.

11.2  Mortgage Agreement. Any Mortgagee may request that District enter into an
agreement with such Mortgagee providing such Mortgagee with notice of defaults hereunder, the
opportunity to cure such defaults and providing other protections reasonably requested by such
Mortgagee, and consent for such request shall not be unreasonably withheld, conditioned or
delayed by District provided that (i) there exists no Owner Event of Default at the time of such
request, (ii) the terms of any requested agreement do not have any material adverse effect on the
rights, remedies or obligations of the District contained in the Agreement or this Covenant and
(ii1) the terms of any requested agreement do not obligate the District to make any payments or
performance in violation of Applicable Law.

ARTICLE XII
NOTICES

12.1  Any notices given under this Covenant shall be in writing and delivered by certified mail,
return receipt requested, postage pre-paid, by hand or by reputable private overnight commercial
courier service to the parties at the following addresses:

DISTRICT:

Office of the Deputy Mayor for Planning and Economic

1350 Pennsylvania Avenue, Suite 317

Washington, D.C. 20004

Attention: Deputy Mayor of Planning and Economic Development

With a copy to:

Office of the Attorney General for the District of Columbia
1100 15" Street, NW, Suite 800

Washington, D.C. 20005

Attn: Deputy Attorney General, Commercial Division

OWNER:

The Washington Metropolitan Community Development Corporation
5110 Nannie Helen Burroughs Ave., N.E.

Construction and Use Covenant
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Washington, D.C. 20019
Attn:

With a copy to:

Reed Smith LLP

1301 K Street, N.W.

Suite 1100 East Tower

Washington, D.C. 20005

Attention: A. Scott Bolden, Esquire

12,2 Notices served upon Owner or District in the manner aforesaid shall be deemed to have
been received for all purposes hereunder at the time such notice shall have been: (i) if hand
delivered to a party against receipted copy, when the copy of the notice is receipted; (ii) if given
by overnight courier service, on the next Business Day after the notice is deposited with the
overnight courier service; (iii) if given by certified mail, return receipt requested, postage pre-
paid, on the date of actual delivery or refusal thereof. If notice is tendered under the terms of this
Covenant and is refused by the intended recipient of the notice, the notice shall nonetheless be
considered to have been received and shall be effective as of the date provided in this Covenant.

ARTICLE XIII
TRANSFER

13.1  Transfer. Owner agrees that it will not Transfer the Property or the Improvements, or
cause or allow a Transfer of its membership interests, at any time prior to Stabilization, without
the prior approval of the District, which approval shall be within District’s sole discretion;
provided that no such approval shall be required for (i) an assignment of this Agreement to an
Affiliate, (ii) any Debt Financing or transfer or assignments relative to granting security for such
Debt Financing, or any foreclosure, deed in lieu of foreclosure or other exercise of remedies by a
Mortgagee; (iii) any transfer due to death or incapacity of a member or owner for estate planning
purposes; or (iv) any Subleases. Owner shall submit its written request for approval of the
proposed Transfer to District with all relevant written documents and information pertaining to
such proposed Transfer and such additional documents and information as District may
reasonably request. The obligations and liabilities of an Owner under this Covenant shall apply
only with respect to the period that such Owner owns fee simple title or a ground lease interest to
all or a portion of the Property. Upon conveyance by such Owner of its fee simple or ground
lease interest to the Property (other than to a lender as security for a loan), such Owner shall be
relieved of all obligations and liabilities under this Covenant arising after the date of the
conveyance, but shall remain liable for all obligations and liabilities which accrued during the
period of ownership. Upon the conveyance, the successor, transferee or assign in ownership or
interest of any such Owner shall automatically become liable for all obligations arising after the
date of the conveyance. District shall provide to Owner, within ten (10) Business Days after
request (which may be made only in connection with a Transfer), an estoppel statement stating
whether any default exists under this Covenant.

Construction and Use Covenant
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13.2  No Unreasonable Restraint. Owner hereby acknowledges and agrees that the restrictions
on Transfers set forth in this Article do not constitute an unreasonable restraint on Owner’s right
to Transfer or otherwise alienate the Property. Owner hereby waives any and all claims,
challenges, and objections that may exist with respect to the enforceability of such restrictions,
including any claim that such restrictions constitute an unreasonable restraint on alienation.

[Signatures on following page]
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IN WITNESS WHEREOQF, the District has, on this day of
2009, caused this Covenant to be executed, acknowledged and delivered by Valerie-Joy Santos
Acting Deputy Mayor for Planning and Economic Development, for the purposes therein
contained.

DISTRICT:

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

By:
Valerie-Joy Santos
Acting Deputy Mayor for Planning and Economic

Development
Approved for Legal Sufficiency:
Office of the Attorney General
By:
Assistant Attorney General
OWNER:

THE WASHINGTON METROPOLITAN
COMMUNITY DEVELOPMENT
CORPORATION, a District of Columbia non-profit
corporation

By:
Name:
Title:

Coenstruction and Use Covenant
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DISTRICT OF COLUMBIA ) ss:

The foregoing instrument was acknowledged before me on this  day of \
2009 by Valerie-Joy Santos, the Acting Deputy Mayor for Planning and Economic Development,
whose name is subscribed to the within instrument, being authorized to do so on behalf of the
District of Columbia, acting by and through the District of Columbia Office of the Deputy Mayor
for Planning and Economic Development, has executed the foregoing and annexed document as
her free act and deed.

Notary Public
[Notarial Seal]
My commission expires:
DISTRICT OF COLUMBIA ) ss:
The foregoing instrument was acknowledged before me on this day of , 2009,
by , the of The Washington

Metropolitan Community Development Corporation, Owner herein, whose name is subscribed to
the within instrument, being authorized to do so on behalf of said Owner, has executed the
foregoing and annexed document as his/her free act and deed, for the purposes therein contained.

Notary Public
[Notarial Seal]

My commission expires:
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EXHIBIT A

Legal Description
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EXHIBIT B

Schedule of Performance
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EXHIBIT C

Final Project Budget

Construction and Use Covenant '
Page 29 of 29 P



































































































.



FIRST SOURCE FMPLOVYMENT AGHREEMENT

Copdract Numnber:

{onteact Amouni;

Proguwot Munic

+

3 eoE T - i Lol -
%1 &:ag e,:“‘f@/: %i'}{i VOVl 31‘1 s Vil ‘ulc_ ‘Vli“gaﬁy'}.,i .mg._«

Thes Freat Senree pmplosament Agreeaen], soacsondmes s ith DO Lo PR DA, Low 5253 and
Mavor’s Onder 83-263 for recruitimont, reforad, and placorseni of Distnict of Cobanbiz sesidents, s
Potwawn the Eistsies mi Coburnbe Dopanienens of Foployvient er ex, hopcinatior relorred 4o as DES

apad B Dbt oAt ha b - g\gwmﬁ?w referrod toas
EMPLOYE éi l f“iﬁi,,l"i??%’m Proployownt Apraommend the PMPLOYER will use THOES a3 1 first sowrce for

rectitiment, reforral, and plasoment of now hires or smployees For the mow jobs created by this project and

w it hire ST Dhedrict ol Colimbaa resadonts foy all vew jobis onsetad, seoweell, ws 5% ot approstives

5

canployead i conpection with the propect shall be Distrios roaidents regasterad m progoms approved by the

Prstnict of ohumbia Apprentiveshin Coungil,

i GEMNERALTERMS

A The PRIPLOY PR sweill use PSS g s Dirst sonree for the reeruitment, sofurns! ai

phacemensd of vipdoyoes,

i, The FMPLOYERR shetl regore a2 contractons amd sulontractons, with conlracts
totading % TGN o sode, Gy onter indo o Fisst Source Brploavmont Agreament with
s,

A PHOES wilf prowide recsainmend, reforted amd placomont serviees o the $VPLOY R

subioct w the Bnsintioaes sod oo this Ao,

vivad ot by the £ ot ibe
Diroctor, with the €0 of Boaplover Soevses, which r;ng*w;s;?‘nh Govr redermad and

i PHOLRN parncmpation fn tha Agrovaan vl be o

placement of ony g, of sl ahior offces ar divisions desigmasd by TRIR

<%
o



iz

i

Fhis Apreviren shab ke efioct whes sugred by the parties befow and shail he fully
clteetive Tor the dureion of te contraet and any exdensions ur madifivations o the
wasiieagt,

This Aprecmient shall nod be construed as an approval of the EMPLOYER S id
v b are, boeud annbicaten, loase aeieement, zoninyg spplicntion, buan, or vt
- 4 o Fad

subcanlmy

PHOPS amd the ERIPLOYER sgocs e for parpeeivs of tis Agresimont, s s
sif gobs erenied {hoth enden and sonoabm b inehade sl EMPLOYRER™S job
aparings v acancws i the Washinglon Slandond Metrepolias Slaiicad Aa
vreated a3 2 resuli of et prometions, Wontietons, and expensions ol the
TAPLOYER 'S workdvree, as i eosult of tis project, icludig o, doe
pprecents coming apphiceiions, bosds, bide, and contravis.

£23

For purposes af this A pveement, appresticos as delised i DO Law S b an

s hudedd

The EMPLOYIER <Bull ropister an appronticoship progmm st the B U
Appreaticeshio Cooncil fo construciion of renovalion contracts of sulvenivacts
otadipys RA00000 o rrore. This srcluades seyy COmsiucisn 0y onow st coRErt of
subeontraet signed as the ressit of bt s not Bated 89, 3 foan, hond, man
Faofustve Rivhi Asrearment, stradt o slloy closing, or a loasing ogreement of real
propcity tor one T § vear o g

AN comimeiors who contract with the Goveranent of the Dedowt of Columbin o
merfornt inforestion twehnolopy work with & singhe contiet or ipeiative conliuwts
aF at st BA00 G0 Sotwithin any twebve (120 sonth period shall e pegrored 1o
regester an apprenteeshin progsam wilh the District of Columbsa Appropiossbip
Castengct]

The term “tetormation tootnehagy work ™ shall imehule, but oot el o B
LA TH OO Py

e, prognuminey anadyst, Soshiop specishsl
techwtcal support sprnahisg, dambase spactalist, potwork support spooralist and gy
other sedated ovcupaiions us the Drestsct of Cobambis Apprentwasdep Uil suy

sfesignate by reyndiinm

. RECBUITMENT

A

P smnnhor of mew jobe prejectod, salary ranee. liroe datos, and unian reguire

Pho EMPLOYER will compioie she atwched T

et
PR

aboynent Plan wlich witl indic

Fho TATPLOWER

wiid mti R HOES of s spocilie nued T now onsployoes ox $00a a3 that nead i adennihiod



i1,

B,

i Mot ficaiion of spociTe newds, us st tonth i Sectien LA mas

Phe wrven e DS

At feast flve O3 busioess dbines ¢Momday - Pradayy Bofore using any ot el

sangree, and shall feclude, ot panimam. the nembor of winplioy
taede, gralification, Birime e, rate oF poy. hows oD work, durs

apsd work e bo pertarmerd

H St oo

cterhe Bled B tsterns” prooncstae oo the DRIPLOYY

a poedod by ob
gion of copnleviment

B prrend

worhlaaroy soed not be eotorrad 1o DR tor placeinent wnd refenal

£y Vi EMPLOYER will subrut wor DOBS prioe by stamting work on the peopeet, th
pamas, i sacial seounity muchers of all curent cmployess,incheshe ;_‘ i 1§‘m1¥-.u.‘2,

bratnees, sid hid off workers who will Be emploved on the progen?

REFERRAL

PHOTS wil] sorpaon amt rolor appd
the PMPLAOWER.

PLACEMENT

snos acuording fo the guabifications

N DIOES sill notify the BWIPLOYY ER prior o the artaipated hivdeg Jwios, of the

mrvber of applicanss O ool rofer PRIS wi'] nuske every
rador ab deast e gquahiied apphaants for cash job opening,

redsemalie il o

H Vhe ERMPLOYER v %12”-;1%;: sl docrabons on Biring vow craployees Bt wilinn pood

*®,

i;ssif‘ pse frusorhlo oot

auealilied persons reforrad b DOLS,

s sebort 199 e Bires or conployees Bom amons the

L I i cwant DOTS b ansble o retor the quahiBiod perenned reguestads withan Live

(5 busigens days oy - Frodow faan fre date of netiesiion, te £I70OYTR

with ke froe o ducetdy o
have been rederrad. Notwithesding the ERMPTOYER will si
1% Dhstriet rosidoms for i pew b creantod by the peogoct,

cposiions for wielo no guabfod apphi

e ;u;a;:f\:ai o fnse

33 Alter the FAPLOYER has sobovtnd it ocomplovaos, POES wil ot e respoiinle

for the smplos cus” aions
Covernment of the Diatrie:

oo 4 wdunndsdan the Baubo of Colum

Conpastativn, 2od the otbives
Babiiny ot empleyees” artions,

Sompdoyecs of the Dhatiost of O

P PMPLORWER herehy rofomes DO S, and the
b Aameing

ey Byen ans



Y, THAINING

DTS wnd the PMPEOYER amy seros o develop <kl iransinge and on-the-jol

ubmng ;'ﬁ‘m:#z%n‘x;‘ PR SR Sy sha.‘;fa?ium ard cost Tor such tminony vl e
stctaadly gutoved v by the BAMPLOY R and POFES anl ser foeth m acsepariske

Triaming :fx;;.rmi:.zmi,
B OONEROLEIRG HEGUEATIONY AND LAY

A foshe ovtent this Apreeeent b eonfie? wiloany By Liveive gevonenietal
slatvons, fhe hews o ropnlabons Shef prevanl

B PN ool mabe cvery oftort o seork wothin the lerms of ofl colfecine nupsinmy
syreerients owhich e PMPLOYER 5 pany.

{. he TMPLOYER wall provide DOES with writion decwsaentaton tet e
i M PLOYER bas providod the ropresentaiive of any Brvolved vodieosve by
piit it oz capy of tis Aprocment and has reguested conuments o obeations 1 e
Fopneseniaiye s any cenunents or shpections, the TMPLOYER wild proveptly
prowide ther to DY

VL OPREMPTHING

M Cuntrets, subconiriets oy orher forms of zovernmumi-sssistanes b
thuae S0,

i Pasploy st coenmas the coptaciog witl BH with bndpvsdoals slreads

vrphaved by the company

£ Sofvepenives o be Bhad by Dasd-ofV workers socosdmyg te Sanally

seuiafrbishod soca provedures and ador

1% Muprboes loeeated ootade of the Woshingten staudend Megaopebs
Sngpaticnd Arvoo ansd whay will portorp ne work i the ’&E.ikhtn“inm
Stasdand Morrapolinm Statssioad Avea.

YHL AGREEMENT MODIFICATHORS, RENEWAL, MONITORING AND PENU TIES

A U iy B torrm of this Avreomant, ihe BMPLOYER shotid irmaior poosessiom
g ar g parbon of ws hasiness comeorns affectod by Sy :‘w;e;s;;s:;: b0 any ahay

Pty by dass naie, assgnnonl mwreer. of othornetse, the PRIFLOYVER as s

cownditon of srmafor shall

1, Nty the o talome nosssession of the oxstenoe of the EAMPLODVEETS

Agrocmond

2 by thoe

3 rnirest i onder fo ol Lentins ooy of e prsvect

tiobing nemscasiog Ut tull compin




Q

.

i

3 &
-ra3
Ux

POV PR shalb, sddienalby advese DOBS wathen s

ver {7 businessigatemdar days of

the transfor This advice with wojude the e o %.laa: Pty Laking
pesgesdton awd e mone aod wicphoene of Bal party’s fepresoniing,

PHOES shall poninor DRPLOYERS perfommes ueder this Agreomuond. The
ERPLOYER will conper s!;* DS omiboring witert and sadl subont o Contrect
Complamos Porm o BODS munthly,

Targnsist PR g th, vondiant ol the St oI Te Vi, e DMPLOY DR w0l

s wvatkible pendband cmpleovmest reconds for the reviow pord indioated

Wisdiinsona infenmatior sonevdad derng she review, the BRMPLOY DR v d provide

e ronquested isformcion jo TIPS,

$eh the submateeos OF the Snal vegues for pavrent froe the Thsiren the
PRAPLEYYTH shall

o Phwureent o g m:n;.'i 1 shey Contouting Lo s comphianer with the
regtatrersent thal 319 af the vow emplovoes hired by the project e Ditngt

rosidenis o

20 Subest reguest b b Condractisng Officer oy aovaiver of comphianue with B
Fogpiroee i that S8 of the mow emiplonvees hived by ihe project B Tt
residenis wnd swlude e fdlowing docemeraiions:
a0 Baterial supporiiag g pood Gith eilort w comply,
be Belusabs pmaovided by BOES s other reforral somrees; amld

v Addverntinarent of job oponines beded wath BOPS and othor refores

Y PN

{Bﬁwm;‘*r that 510 ol the nuw cmpiayegs
7 thy Contractng Oleoer Bnads hat

P Ao Tt offors o vomgdy vodemonsiznted by e contruchon

T T he BERMPLOYT R i becatesd onaisbe the Washingtos Stondard Metropehn
Stutistiea] Area and none oF the contisct sk i porformed inside the
EE’:;{&;;m%z:r1 Srarulsre Bloropobnan Sabstiesl A

hoe Wissbington Stindnd Morepehitan Susisteal Areanchodes e Distnet of
,z}hemm\.;q e Wirein Ul of Adevanhie, Badls Chureh, Maonosas, blanaas
Park, Panfioc and Proderieksboes the Virgima Counties of Pairb, Srbiogton,
Privwe Willion, Louwsdion Suadloed, L ke, Warmen, Fauguier, Ui
Spatsyivasias amd K Caworee e Maryland Cowmics ol Mentgoaery Prinee

Ciovrges, ©larles, Frodorich ond Cudvern and the Wist Virpmie Coualies of

Horkoeloy asd Jefloran



I Phe BMPLOYER enters oste o speond ssorkforve developmaent fusning o

placement arranguirent wih [0OLS wm

A RS cortilies tho fosaitictent numbers of Thatnct rossdeints i the beben
vizekut prsess e skols required by e positions eroatod as norosal ol the
Canbret

1 Wttt ?}i‘s:h'h ed e Porad Sonrve Popdovien r‘\.us',_um‘m by the
ERELAYER o farbane o :
»;1;&7?11&.»‘9\;;1;1: ot l\!s..’séﬁl,fii date pesy by ondorcod by vhe Contracling i} Seer through

whnder monerary fines of 3% of the wodal ameant ot e

shivect and snshiveet fabs costs 08 the contraet

v the Dt Compluanee Bepss ohiberate

ingeeaiion of penalies, ©

o

NuaprodIt e ssiions ars eserptod from the requiremeent Bag 500 of
trar e emepiovess hired on ihie progect be Distoct sesadents,

i Pne T MPLOY PR and DIOER, brseeh other agent as DORS may designite. miy
prateatly avree o resliy the Arreement

H Ther progect say be terndneted becanse of the BMPLOYER"S non-compliaones with
the prosasions o this Agreomont

Danedshes 7 ¢ _ iy of my 6N
; o
{7t ‘f";m éwﬁ K i
%, .-5": f"
e
L R -
e o L X
Propmutment of E"'n‘lg‘a% T o Bervives ’ Sl sm” £33 «,ﬁm o
. f yr E-.
E_} % s ¥
o i éfﬁ] 4
ST W B
x.i. ',.5

Catpi






82370008 16044 FAX JULT2AAVSE ovazrauts

T

CEBEAGBEEMENT « The Sivand
CERTIFIED BUSINESS ENTERPRISE UTILIZATION AGREEMENT

THIS CERTIFIED BUSINESS ENTERPRISE UTHAZATION AGREEMENT (this
“Agrsement™) is dated as of ___and is made by and between the DISTRICT OF
COLUMBIA DEPARTMENT OF SMALL AND LOCAL BUSINESS DEVELOPMENT,
(“DSLBD™) and WASHINGTON METROPOLITAN COMMURITY DEVELOPMENT
CORPORATION, a District of Columbia non-protit cornoration, or ils designees, successors or
assigns {“Developer™).

RECITALS
A. Pursuant to approval given by the District of Columbie, ¢fo the Office of Zoning, an
instrumentality of the Digirict of Columbig E}'i‘?/‘i‘“ ing Co A}nissicm”) 1o the Developer in
Zoning Comenission Case Mo, .2 ¢ Q’M% Tor property located at 5127
and 3121 Naunis Helen Burroughs Avenuve, 8.E., Washingion, D.C. {(she-lbps, Developer
intends to construct 4 mixed-use retail, office, and cuftural center (the “Project™).

B. Pursuant w the Zonirg Commission approval, Developer covenants that I has
exeeuted and will comply in all regpects with this Certified Business Enterprise Utilization
Agreement.

NOW, THEREFORE, for and ir: consideration of the mutual covenants and agreements
contained herein, the receipt and adequacy of which is hercby acknowledged by both parties
hereto, DELBD and Developer agres, as follows:

ARTICLE I
UTILIZATION OF CERTIFIED BUSINESS ENTERPRISES

Section 1,1 CBYE Utilization Requirements, Developer, on iis behali andfor on beha!f of its
suceessors and assigns (i any), shall hire and contract with Certitied Business Entorprises
cortified purspant to the Smell, Locsl and Disadvantaged Busingss Enterprise Development and
Aszsistance Act of 2003, as amended (I0.C. Law 16-33; DLC. Official Code § 2-218.01 ez seg.)
{zash a “CBEY) in connection with the pradeveiopment and development phases of the Project,
including, but not lunited (o, professional and wehnicel servives, construetion menagement, and
congtriction trads work, and pre and post-gonstruction procureiments of maintsnance, ssourity,
sitg improvements, janiorial, refuss collection, food services, travel arrangements and cther
goods and services in any way related (o the Project. Developer shal! expend funds contrasting
and procuring goods and services from CBEs in an amount equivalent to go lesy thay thirty-five
percent (35%) of the Adjusted Development Budyet {the “CBE Minimum Expenditure™), As
defalled in Altaclumient 1 hereto, the Adjusted Developmer Budget is $3,836,028, The CBE
Minimum Expenditure is therefore $1,342,610.

Rection 1.2 Capacity Builiding [ncentives. Developer avknowledges that a priority of the
Prstrict of Columbia is 1o assist local businesacs in developing greater capasity, technical
capabiiities and valuable experience, especially in areas of development and construction related
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CBE AGREEMENT ~ Bashngean Metropoliion Cotmennly Developaient Corporation

services. To that end, the parties agree that Developer wil] have the right to earn and receive
certain incentives for engaging in activisies that are likely to create opportunities for CBEs
generally, and o facilitate capacity building for DEFEs in pacticular, Such incentives, when
carned by Developer, will be applisd by I3SLBD to reduce Developer’s CBE utilization
requirements set forth in Seetion 1.1 of this Agreement.

{&) The Developer shall devise a list of professional services, trade specialties, or”
other vocational aress in which CBEs either lack capacity, lack depth, or in which such firms
fraditicnally do not participate as prime contracfors in construction projects of this pature and
size (each, a “Target Sector’), and submit the list to DSLBD for approval within thirty (30) days
of signing this Agreement, CHHEy idemtified on the list shall not be eligible for the Reporting
Ronus, as deseribed in paragraphs (1), (2), and (3) below, unleys the st is epproved by DLERD.

{n For every dollar expended with a DAE for services that fall within g Target
Sector, Borrower shall recelve credit for $1.50 against the CBE Minimum
Expenditure. For example, 2 $100,000 contract award paid to & DBE
Construction Management firm within the Target Sector would be coumed as
$150,000 by DSLBD when measuring Borrower’s performance against the CBE
Minimuwmn Expenditure.

(2)  Forevery dollar expended with a CBE that is not a DBE for services that
fafl wirhip a Target Sector, Borrower shall recelve credit for $1.23 apainst the
CBE Minimum Expenditure, For example, a $100,000 contract award pald to a
CRE Construction Management firm within the Target Sector would be counted
as 3125,000 by DSLBD when measuring Borrower's performance against the
CBE Minimuwy Expenditure,

(33 TForevery dollar expended with a J8E lor services nor included ina
Targe: Sector, Borrower shall receive o credit for 31,25 apainst the CBE
Minimum Ixpendiure, Por example. a $100,000 contract award paid to s DBB
Congtruction Management fite outside of the Target Sector would be vounted as
125,000 by DSLBD when messuring Borower's performance againgt the CRE
Minimum Expeaditure. :

{tv}y  Every conuract, purchase or task order (s applicable] Issued by Developer wo CBE
firme, sither direcuy or indirectly, which Developer teliaves should qualify for the Reporting
Bonus shall be subject o review and approval by the Director of DSLBD (the “Director™ to
ansure that the scope of werk is properly characterized within a Target Seator, The Reporting
Bonus will not be eredited to Developer unless the Director approves the specific procurement,
provided, however, that a negative determination will not preclude Developer from receiving
standard credit (either 111 or 1.25:1, as applicable) for the expenditure as set forth herein.

(¢ The parties may motually agree in writing 1o additional incentives that may be
earned by Developer for instituting additional capacity buliding initiatives for CREs (e.g..
cwner-sontrolled insurance program; pay without delay programs; waiver of bonding
reauiremenis on certain jobs; training or techvical assistance programs). In particular, Devetoper

BRI
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GOVERNMENT OF THE ISTRICT OF COLUMBIA
DEPARTMENT OF SMALL AND LOCAL BUSINESS NEVELOPMENT

* ¥ *

The CBE Minimura Expenditure for the Stand Redevelopment meaject is: $ 1,342,610

Project Mame:

Etrand Redevalopmont

Address: 5131 Nannie Helen Buraughs Ave, NE, Werhingion, DC
Description: Mixed Use - Office /Retall A 24 -0¢
Projoct OwnerDeveloper; Washington Metropoiinan Community Development Corp. desbsemmiie {
Brand L) ﬁ At & el -
iress: . : ;
Addros 5110 Nennie Helen Buiroughy Ave,, NE, Washingon, Do 20018
Type of Batity: ton-Frofil Organization
Projzeted Stert Date
VCuration / Punding T 46 Months
Reporting Contact Persun: Wapren C. Williams _ //
Title: W@«MM&W;WE CUARIZEN ToN C’?c‘”.{" . ﬁg
Telephone: seaeritd QOX - 50 -5 ‘ff’f[
- ~faik

Finanving:

AL urr-_mlﬁlhnnnp! RN "%w’ﬁfQRLN£U{! Fi ,r,?m_h é/
Depaty Mayor fon 2launing and Ecancmic Development ARGENTON Crou P
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CBE Miaimwm Expenditure (35% of Adjusted Budget) 1,342,610

The Contribution Furd {25% of the CBE Minimum Expenditure)
Hxample under (i) of Section 5.1 (20% of the Contribution Fund}
Bxample under (iv) of Seetion 3.1 (5% of the Contribution Fund)
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CBE AGREEMENT ~ The Strand
CERTIVFIED BUSINESS BENTERPRISE UTILIZATION AGREEMENT

THIS CERTIFIED BUSINESS ENTERPRISE UTIUIZATION AGREEMENT (this
“Agreoment™ isdatedaa ol and is made by and betwoen the DISTRICT OF
COLUMINA DEPARTMENT OF SMALL AND LOCAL BUSINESS DEVELOPMENT,
("DELBD™ and WASHINGTON METROPOLITAN COMMUNITY NEVELOPMENT
CORPORATION, a District of Colwnbla non-profit corporation, or its designees, sucoessors or
asgigns ("Developer™),

RECITALS

A, Pursuant to approval given by the District of Columbis, o/o the Office of Zoning, an

instrumentality of the DHatries of Colurabig (h ,“E,ﬁmi Commission”™) 1o the Daveloper fn A c}‘.«‘gy{,@?
Zoning Commission Case Mo, , & Rlas & %ﬁ@% for property located sl 5127 ﬁ@}—

and 5131 Mannis Helsn Buroughs Avenue, 5.5, Washington, D,C, {dhe-dbfddia®y, Developer
intends to construst a mixed-use retail, office, and cultural center (the “Project™),

B. Pursuant 10 the Zoning Commission appraval, Developer covenants that it hag
sueouted and will comply in all respsets with this Certified Business Enterprise Utilizarion
Agreement,

BOW, THEREFORE, for end in consideration of the mutual edvenants and agreements
contgined herein, the receipt and adequacy of which is bereby scknowledged by both parties
herete, BELRIY and Developer agres, ag follows:

ARTICLE ¥
UTILIZATION OF CERTIVIED BUSINESS ENTERFRISES

Section 1.1 CBE Utilization Requirements, Doveloper, on its behalf andfor on behalf of ifs
successors and assigas (ifany), shall hire and contract with Certified Business Enterprises
eartified pursuant to the Smali, Local and Disadvantaged Business Enterprise Development and
Anslatance Act of 2003, as amended (E1.C, Law 16-33; DnC, Official Code § 2-218.01 er seq.)
{zach a “CBE") in commection with the pradevelopment and development phases of the Project,
ineluding, but not limited to, professional end wechnical services, construetion mansgerment, and
consuuetion tade work, and pre and post-constroction procurentents of malntenance, ssourity,
site improvements, janitorial, refuse collection, food services, travel arrangements and other
goods and servicas in any way related to the Project, Developer shall expend funds pontractivg
and procuring goods and services from CRES In an amuount squivalent 1o no Jess than thitty-five
percent (35%) of the Adjusted Development Budget (the “CBE Minbmum Bxpenditure™). As
detalled in Attechiment 1 hereto, the Adjusted Development Budget is 53,836,028, The CRBE
Minimum Expenditure i3 therofore §1,342,610,

Section 1.2 Cupaciy Bullding Ineentives. Developer acknowledgos that a priority of the
District of Columbia is to assist kooal businesers in developing greater capasity, technical
capabilities and valuable experience, especially in areas of development and construction refated
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services. To that end, the parties agree that Duveloper will have the right to carn and rseeive
certain incentives for engaging in activities that are likely to create opportunities for CBEs
generally, and o fagilitate capacity building for DBEs in particutar. Such incentives, whet:
earned by Developer, will be apphied by DSLBD to reduca Developer's CBE utilization
requirements set forth in Section 11 of this Agreement.

{a) The Developer shall devise o list of professional services, trade specialties, or
other vocational arees in which CBEs either lack capecity, lack depth, or in which such firms
iraditionally do not participate as prime contractors in construction projects of this nature and
size (vach, a “Target Sector™), atd submit the Het 10 DELBD for approval within thirty (30) days
of siguing this Agreement, CBEs identified on the list shall not be eligible for the Reporting
Bonny, ae deseribed in preagraphs (13, (2), aad (3) below, unlegs the 1ist 15 approved by DILSBD.

(1) Forevery doilar expended with a DAE for services that fall within a Target
Seotor, Borrowsr shall receive credit for $1.50 against the CBE Minimum
Expenditure. For example, 2 §100,000 contract award paid to & DBE
Canstruction Management firw within the Terget Sector would be counted as
$150,000 by DSLBD when measuring Borrower's performance against the CRE
Mintmum Expemndituse,

(2)  Faorevery dellar gxpended with o CBE that is not g DRE for services that
tall within a Terget Sector, Borrowst shall receive credit for $1.25 against the
CBE Minirmum Expenditure, For example, & 100,000 contract award paid o a
CBE Construction Management firm within the Target Sector would be counted
as $125,000 by DSLBD when measuring Borrower’s performance against the
CRE Minimum Expenditure.

(3} Forsgvery doilar expended with a L2BE for services nor included in a
Targe: Sector, Botrower shall receive g credit for $1.25 against the CBE
Minimum Expenditure. Por example, 8 §100,000 contract award paid to & DBEE
Corstruction Managemesnt firm ocutside of the Target Sector would be vounted as
$125,000 by DSLBD when measuring Borrower's performence against the CBE
Minimum Expaoditure,

()  Every contract, purchase or task order (as applicable) issued by Developer ¢ CBE
firros, elther direcily or indirectly, which Developer belisves should qualify for the Reporting
Bonug shall be subject fo review and approval by the Director of DELBD the “Dicector’) {o
sngire that the scope of work is properly characterized within & Target Sector, The Reporting
Bonug will not be eredited to Developer vnless the Diregtor approves the speoilie procurement,
provided, however, that a negative determination will not preclude Developer from receiving
stendard oredit (either 1:1 or 12511, as applicable) for the expenditure as set forth herein,

(9] The parties may matually agree in weiting to additional incentives thet may be
earned by Developer for instituting additional capacity building initiatives for CBEs (e.2,
owner-conirolled insurance program; pay withowt delay programs; waiver of bonding
reqiuirements on certain jobs; traindng or technical assistance programs). In particular, Developer

%)
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is encouragod to wark with s general contractors and/or construstion managers to develop more
flexible criteria for pre-qualifying CBEs for partieipation on the mixed-uss prolests. The
modified pre-qualification crlteria should consider the size and geonpmic wherewithal usually
prosent in small contractors 4s well 8s inswrance and bonding requirements, Developer is also
highly envouraged to establish CBE set-agides for cevtain procurerents that will restrict bidders
1o hose bid packages,

ARTICLE M
CBE OUTREACH AND KECRUITEMENT E¥FORTSE

Beetion 2.1 Ydentificstion of CBEs and Ouiresch Biforts. Developer shall utilize the
resourees of DELBD, including the CBE Business Cenver found on DRLBTY's website
(hapy/dsibd de.gov). In particoular, Developer shall publish all contracting opportunities within
e CBE Business Center’s Business Opportanities area. Developer shall use the CBE Company
Directory as the primery souroe for identifying CBFEs, The primery contaet regarding CBE
referrals shall be the Director or such other DELBD representative as the Director may designate,
Developer may use other resources to identify individuals or businesses that could qualify as
CBEs and is encouraged to refer any such firms to DSLRD’s Cartification unit for certification,
Throughout the duretion of the Expenditure Period, Developer or ity general
contraciot/construction manager shall (as set forth In Section 4.1} perivdically publsh notices in
any of the following uvewspapers primerily serving the District of Cobwmnbia: The Current
Newspopers, The Washington Informar, the Washington Afio-dmerican, Common Denominaior,
Washington Blade, Aston Fortune and Bl Tiempo Latino {ov if any of them should cease to exist,
their suceessor, and if theve is no suscessor, in anather newspaper of general cirpulation) to
mform CBEs, and sntities that could qualify as CBEs, about the business opportanities at
Developer. In the event that Developer curremntly uzes or develops a website for its contracting
and procurernent activitiss, such website shall (i) advertise upeoming bid packages; (i) present
instructions on how to bid; and (1) direotly link to DELBIY s website,

ARTICLE I
INFORMATION SUBMISETONS AND REPORTING

Beetion 3.0 CBE Utilization Plans. Developer shall require its general contractor to subiit a
CBE utilization plan to DBLBD for approval no less than thirty (30} days following the date
hereof, which plans shall be auconatically incorporated and made a part of this Agreement as
Atnchment 3 following approval by DELED (each, ¢ “UtiHzation Plan™). Bach Utilization Plan
shatl list all of the projected procurement items, guantities sad estimated cosis, bid opening and
closing dates, and start-up and completion dates, This plan should indivate whether any Hems
will be bid without restrietion in the open market, or imited to CBEs. Developer may nol
deviate materially from the steps and actions set fonth in each Utilization Plen without fizst
obtaining the written consent of the Director. For gass of monitoring, Developer agress to work
with DELBD to implement procedures for its goneral contractor o submit Utilization Plans
glecironivally through the DELBD sompliance administration database, ag applipable,
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Bectlon 3.2 Quarterly Reports. Throughout the duration of the Expenditure Period, Developer
will submalt quarterly contracting and subeontraciing expenditure reports that identify:

£5) those contracts where the party providing services, goods or materials was o CRE,
including the amount o7 the contract;

{ify  the nature of the contract;

(i) the amount actuslly pald by the Developer to the CBE under sugh contract that
month and to date;

(ivy  the certification categories for sach vendor/anntractor,

(vy  the work performed by vendors/contiactors in Target Sector(s) and relevant
© muhipliers; and '

(v} the pereomiege of overall expenditures which were 1o UBEs,

These reports shall be submittad no later than thirty days (30) after the end of each calendar year
auarter. The reports shall be submitted on 8 form provided by DSLBD (@ prototype of this foym
is included a5 Attachment 4). However, DELEBD reserves the right to reasonably amead this
form, afier consulistion with Developer. This report shall also describe Developer’s oulteach,
eiforts (3 any) durlng the wporting period fo identity CBEs and/or encourage them to bid on or
otherwise apply o provide Iabor, services, goods, and materisls to Developer. Compenies that
may be oligible for certification, but are not vet certified, or whose cartification is pending with
DSBS shall net be included in these reports unless and until the company is cerified, Further,
ouly amonnts expended afier p company is ceriified shall be counted towards the CBE Mininm
Expenditure, Concurrently with submission of the quarterly reporis, Developer shall algo submit
vendor verification forms {gach, & “Vendor Verification Form') substantially in the form of
Attachment 5.

ARTICLE IV
GENERAL CONTRACTORS AMD CONSTRUCTION MANAGERS

Section 4.1 Adhevence to CBE Minlmum Expendiiure. For each Consiruction Project,
Developer shall requive in its contreetal agreemems with the gensral contrastor and/or
sonsitusticn manager for cuch consbruction project, as applicable, (the “General Contractor”™,
that the General Contractor comply with the relevant teans and conditions of this Agreement,
with reapect W achieving the CBE Minirmum Expenditure. Developer further ggroes 1o infoim
the General Contracior and subcontvactors of the other oblipations and reguirements applicable
1o Doveloper under this Agreemeni, Developer shall inform the General Contractor about the
implications of non-compliance with this Agreement that may negatively impact future
opportunities for the Developer and the General Condrastor respestively, Developer will obtain
ihe following commitments from is General Coudraelor *GC™:

(i) The GC will publish a public notice in 2 newspaper whose primary ciroulation i3
in the Distriet of Columbia {e.g. Affo American, Washington Informer, El Tiempo
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Latino, Astan Fortune, the Current Newspapers, eic.) for the purpose of soliciting
bids for products or services being sought for construction and rencvation projects
and will allow a reasonable thne {e.g., no lese than 30 business days) for all
bidders to resoond fo the invitations or requests for bids,

@iy  The GC will contact DSLIDE to obtain a current Hsting of all certified business
enterprises qualified to bid on procurements as they arise and will make full use
of the CBE Business Center found st http//dsibd.de.gov for listing epportunities
and for subcontracting compliance monitoring,

iy The GC will negotiate with ail bidders pre-qualified by Developer and the GC,
inclading CBIs, to obtain each bidder’s best and final price as understood in the
marketplace.

vy The GC will not require thet OB provide bonding on contracts with a dollar
value less than $100,000, provided that in lew of bonding the GC may aceept a
job specilic certificats of insurance.

{vi  The GC will include in ali contracts and subeontracts to CRES, a process for
alternative dispute resolution. This process shall afford an opportunity for
aocumentation of work performed and jnvoices by CREs regarding requests for
payraents, Included in the contraet shall be & muatuatly agroed upon provisien for
mediation {to be conducted by DELBIN or arbitration in gecordance with the roles
of the American Arbitration Assecistion,

(v} The GC and subeontraciors shall striotly adhere to thedr eonfractual oblipations {o
pay ail subcontractors in accordance with the contranivelly agresd upon schedule
for payments, In the event that there is a delay in payment to the general
vontractor, the GC Is to immediately notify the subcontractor and advise ag to the
date on which payment car be expocted,

fvii}  The GC commits to pay all CBEs, within fifizen (15) days ollowing the GC's
receipt of a payment which includes funds for sueh subconiragtors, ipm
Developer. Developer alse agrees to establish a procedurs for glving notice to the
subrontractors of Developer’s payment to the GC,

ARTICLE YV
CONTINGENT CONTRIBUTIONS

Section 3.8 Contlugent Contributions for Failure to Moet CBE Minhoum Expendifure, At
the conclugion of e Project, DSLBD shall measure the percentage difference betweon the CBE
Minimum Experditure and Developer’s actual experditures. I Doveloper's actus! expenditores:
are less than the CBE Mintmum Bxpenditore, DSLBD shall identify the percentage difference
(the “Shonfull™). If Developer fails in weet its CBE Minimum Expenditure within 60 days of
the comelusion of the Project, which shall be determinad by lssuence of certificate(s) of
ogeapancy tor the Project, Developer shall make the following payments (each, a “Contingent
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Contribution™}, which shalf be paid to the District of Columbia in the time and in a manner 1o be
determined by DSLBD. The Contingent Contributions shall be based on twenty-five percent
{25%) of the CBE Minimum Expenditure (the “Contribution Fund™). The Contribution Fund s
thercfore $335,652,

i If the Bhortfall is more than 50% of the CBE Minimwn Expenditure, Developer
shall make a Contingent Contribution of one hundred percent (100%) of the
Contribution Fund. For example, if at the conclusion of the Project, the Shortfall
is 60%, Developsy shall make o Contingent Condribution of $335,652.

{(iy  Ifthe Shorifal] is between 10% and 50% of the CBE Minimum Expenditure,
Developer shall make s Contingent Contribution that is the parcentage of the
Contribution Fund that is equal to the Shortfall. For exampie, if the Shortfall is
40%a, the Developer shell make a Contingent Contribution of 20% of the
Contribution Fund, 7.e, $67,130.

iy If the Shorfell (s less than 10% of the CBE Minimum Expenditure, and
Developar has taken all actions reasonably necessary (as reasenably determined
by DSLBD beaed on Developer’s reports and oller verifiable evidence) 1o
achieve the CBE Miniraum Expenditare, the Developer shall niot be required o
make & Contingent Contribution, The Developer may meet its burden to
demonstrate it has taken sll actions reasonably necessary to achieve iis CBR
Minimum Expenditure by (1) fulfilling a1 CRE outrsach and tecruiiment efforts
identified in Attele II of this Agreement; (2) vomplying with Aricle IV of this
Agreement; (3) providing evidence of the General Contractors’ compliancs with
the commitments set forth in Article IV of this Agresment, and (4) by teking the
following actions, among other things';

. In connection with the preparation of future bid packages, if'any, develop a
list of madia outlets that target CBEs and pofeatial CBEs hersafler referred to
s “Target Awlionve” based on D.C. certification criieria;

b. During fhe initiel construction of the Project, place advertissiments in media
outlets that address the Terget Audience on a regalar basts (le., each time a
new bid package is sert out) and advertise the programmutic activities
established pursuant to the Agresment on an a8 needed basiy

c. Pax andfor smail new procurement opporlunity aletts 1o tergeted CBEx
aecording to trade category;

d. In connection with the preparation of future bid packages, if any, develop a
list of academic institutions, business and comumurity organizativns that
represent the Target Audience so that they may provide updated information
on available opportunities to thelr constituents;

! See Attachinent 6 for a list of suggested sutreach activitics,

&
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& Make presentations and conduet pre-bid conferences advising of contracting
opportunities for the Target Audience either one-on-one or through targeted
business crganizations;

t. Provide up to ten (10} sets of free plans and spocifications for business
organizations representing Targot Audiences upon reguest;

g Comunit to promoting opporiunities for joint ventures between non-CBE and
CBE flrms to further grow CBEg and incresse contract participation,

(ivy I the Shordall is loss than 10% of the CBE Minimum Expenditure, but Developer
has not taken all actions reasonably necegsary (as reasonably determined by
DELB based an Daveloper’s reports and other verifiable evidence? to achieve
the CBE Minimuwm Expenditore, Developer shall make & Contingent Contribution
that is the percentage of the Contrtbution Fund that is egual to the Shonfall. For
example, if the Bhorfall is 5%, the Developer shall maks a Centingent
Comribution of 5% of the Contribotion Fund, /e, $16,783,

Section 5,2 Other Remedies. Fallure to make any required Contingent Contribution in the time
and marmer specified by DSLED shall be a materia! broach of this Agreement, In the event that
the Dgveloper bresehes any of its obligations under this Agreement, in addition to the remedies
steted herein, DSLBD does not waive its right to seel any other remedy against the Developer,
the getieral sontractor of the Project and sny mansger of the Project that might otherwise be
available al law or in equity, inclading specific perlormanse.

Seetion 5,3 Walver of Contingent Coniributions, Any Contingsnt Contribution required
under this Section may be rescingded or modified by the Director upon consideration of the
otality of the circumstances affecting such noncompliance.

ARTICLE VI
MISCELLANEQUS

Section 6.1 Primary Contast. The Dircctor, or his or her designes, shall be Developer’s
primary point of contact for the purposes of collseting or providing informeation or carrying out
any of the activities under this Agreement, The Dirsetor and a representative of Developer with
confracting and/or procurement authority shall meet regularly.

Bection 6.2 Notiees, Any notice, payment or instrument required or permitted by this
Agresment fo be given or delivered 1o sither party shall be deemed to have been recelved when
personally delivered or transmitied by telecopy or facsimile transmission (which shall be
mmediately confirmed by telephone or email sud shatl be followed by inailing an original of the
same within 24 hours afier auch transmission) or 72 hours following depostt of the same in any
United States Post Office, registered or ceniificd mail, postage prepeid, addressed as follows:
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To DSLBD:

anl

With a copy 1o

To Developer;

with eopies to:

Dispartment of Bmall and Local Business Development
441 4% Street, N.W., Suite 970 North

Washington, DC 20001

Attention: Director

Tel:  (202) 7273900

Fax; (202) 7243786

Office of Planning

801 North Capitol Street, NE, Suite 4000
Washington, DC 20002

Attertion;

Tel:  (202) 442-7600

Fax:  (202)

Office of the Atioeney Gencral

John A, Wilson Building

1350 Pennsylvania Avenue, NW, Suite 407
Washington, DC 20004

Attention: Astorney General

Tel:  (202) 724.2400

Fax: {202)347-8922

Washingion Metropolitan Community Developrent Corporation
5110 Nanale Helen Bureoughs Avenue, NE

Washingion, D.C, 20019

Attention: Reverend Stephen I, Young

Tely  (202) 3967720

D. Michae! Lyles & Associates
106 Johnsbery Lane, Auite 101
Bowie, Maryland 20721
Altention: Tn. Michasi Lyles
Tel:  (301) 249-0521

Each party may change its address or addiesses for delivery of notice by delivering written
notice of such change of address to the other party,

Section 6.3 Severability. Tfany part of this Agrecment is beid to be itegal or unenforceable by
a sourt uf compstent jurisdiotion, the remalnder of this Agreement shall be given effect to the

fullost extent poastble,

Section f.4 Successory and Assigns, This Agreement shal! be binding upon and inure 10 the
benefit of any permuitted successors and pssigng of the parties hereto, This Apreement shall not
be assigned by Developer without prior written notice to DSLED.

Bection 6.5 Amendment; Walver. This Agreement may be amended from time to time by
written suapplement hereto and exesuted by both DSLRD and Developar, Any obligations



g

UF 24,2803 1848 Fax

b

¢

-3
ja-3
bl
oy
-
o

CRE AGREEMENT - Woeshingion Metrapolitan Convnwinlty Devalopmen; Corporation

is encouraged to worle with its general contractors and/or construction managers to develop more
flexible eriterie for pre-qualifying CBEs for participation on the mixed-use projgets, The
modificd pre~qualification eriterie should consider the size and economic wherewithal usually
present in sinall contrastors as well as lnsurance and bonding requirements. Developer is algo
highly encouraged to establish CBE ser-asides for certain procurements that will reetrict bidders
13 thi}se bid packagss.

ARTICLE N
CBE QUTREACH AND HECRUITEMENT EFRORTS

Section 2.1 Identificativn of CBEs and Qutreach Efforts. Developer shall utilize the
resovres of DSLBD, including the CBE Business Cernter found on DSLBIYs website
(hetpiffdsibd.dogoy). In particular, Developer shall publish all comtracting opportunities within
the CBE Business Center’s Business Opportunities area. Developer shall use the CBE Company
Directory ag the primary source for entifying CBEs, The primary contact regarding CBE
referrals shall be the Director or such other DSLBD representative as the Director may designate,
Developer may use other resources 1o identify individuals or businesses that could qualify as
CBEs and is encouraged to refer any such firms to DSLEBD's Certification unit for certification,
Throughout the duration of the Expenditure Feriod, Developer or its general
contractor/construction manager shall (as sot forth in Sectlon 4.1} periodically publish notices in
any of the following newspepers primarily serving the District of Columbia: The Current
Newspapers, The Washingron Informer, the Washington Afro-Admerican, Common Denomingior,
Washington Blads, Asian Fortune and El Tiempo Latino {or if any of thermn should cease o exist,
thelr sugeessor, and if there is no successor, in another newspaper of general clrzudation) to
inform CBEs, and entities that could qualify as CBEs, sbout the business opportfunities at
Developer, In the svent thet Developar currently uses or dovelops & website for its contracting
ard procurement activities, such website shall (1) advertise upcoming bid packages; (if) present
instructions on how to bid; and (i} directly link 1o DSLBIY s website

 ARTICLE 1
INFORKATION SUBMISSTONS AND REPORTING

Sectlon 3.1 CBE ttilization Plans. Develnper shall require its gensral contesotor 1o subinit a
CHRE udlization plan to DELED for sporoval 1o less shan thirly (30) davs following the date
heraof, which plans shall be awsomatizally incorporated and made a part of this Agreerent as
Anschment 3 following approval by DSLBD {(sach, & “Utilzation Plan™), Each Utlilzation Plan
shalt iist alf of the projected procurement ilems, quantities and estimated costs, bid opening and
closing dates, and start-up and completion dates, This plan should indicate whether any items
will be bid without restrict:on in the open martker, or limited to CBEs. Developar may not
deviate materially from the steps and actions set forth in each Utilization Plan without first
obtaining the writlen consent of the Director. For gase of monioring, Developer agrees to work
with DSLBD w impiement procedures for its general contractor 1o submit Utilization Plans
glectronically twough the DELBD compliance administration database, as applicable.

@roons 0013
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hersunder may not be waived, except by written instrument btgmd by the party to be bound by
such waiver, No failure or delay of elther party in the exercise of any right given to such party
hersunder or the walver by any party of any condition hereunder for its benefit {unless the time
spectfizd herein for exercise of such right, or satisfaction of such vondition, has sxpired) shail
constitute a waiver of any other or further right nor shall any single or partial ¢xercise of any
right preclude other or further exercise thereof or any other right. The waiver of any breach
hevounder shall not be deemed to be a walver of any other or any subsequent breach hereof.

Section 6.6 Governing Law. This Agresment shall be governed by the laws of the District of
Columbia,

Section 6.7 Counterparts. This Agreement may be executed in counterparts, each of which
shail be desmed an original.

Section 6.8 Endire Agreemant, All previous negotistions and undersiandings betsveen the
paitm heveto or thelr respective agenid and smployees with respect (o the transuctions set forth
herein sre merged Into this Agreement, and this Agreement aiena fully and complemly LHprosEes
the parties’ rights, duties and obligations with respect fo ite subject matter,

Section 6.9 Captions, Gender, Number and Langusge of Inclusion, The captions aze
inserted in this Agreement only for conveniznce of reference and do not define, limit or describe
the soope v intent of any provisions of this Agreement. Unless the context clearly requires
otherwisze, the singular includes the plural, and vice versa, and the masculine, feminine and
neuter adiectives include one ancther, Ay used in this Agreement, the word “including” shall
mean “including but not lmited o7,

Section 6,10 Atlachments, The following exhibits shall be deemed incorporated into this
Agreement in thelr sntivety;

Attgehment I; CBE Mininyam Expenditure
Attaekment 2 Turget Sector List
Attachmient 5 Utilization Plans

Attachment 4: Quarterly CBE Reporls
Attachkment 5 Vandor Verification Form
Attwchment & Suggested Outresch Activiiies

Section 6,21 Binding ¥ffect, This Agreement shall be binding upon and inure to the benefis of
the parties hereto and thelr respective successors, assigng, heirs and personal representatives,

pLeed
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CBE AGREEMENT -- Washington Metrapollian Commnnity Developmernt Corporation

AGREED TO AND EXECUTED THIS 24TH DAY OF SEPTEMBER, 2009

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

BY: ".;’f(»/ﬁ_“m_(x{ . y
LEX A, SMYTH 1)
DIRECTOR

By

RNy

H
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Attaoshment |

GOVERMMENT OF THE RISTRICT OF COLUMBIA
DEFARTMENT OF SMALL AND LOCAL BUSINESS DEVELOPMENT

¥ k%

The CRE Minimurm Grpenditure for te Strand Redevelopent project it $ 1342618
Frojeo! Miome: Strand Redevalopment
Address, 5131 Mannie Helen Borroughs Ave, N1, Washingion, DC
Treseription tined Use » Ofice 7 Ratuall 2;'/ 0?’
. iy B ~
Projact Owner/Devolopor; Washington Metropoltan Community Development Corp, slerisssswiiti- “
-Bepepdiantue s d-id ol nhsmme )
Addrest: $110 Nannie Helen Borroughs Ave., NE, Washingron, Do 20019
Type of Entity: Non-Profit Organization
Projected Stat Date
Duration / Fnding Pase 46 Months
Reporting Contaet Porsen: Waren O, Williams ‘ dfi
Title: w%mmwwﬁ THE LWAREEN TN G’:"ﬂs“”? Le. y L?l’?/q}
_ Talephone:! -m-éwme &’0;; -G0S 723 ’% '
- g aRsheiienihrsn et wf@:em:nm’fmﬁmﬁ @.

Finaneing: Dcp.uty Mayor frr Planning snd Beoromic Development LRENTON GrRou P
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CHE Mialmuwm Expendiiurs {33% of Adjusted Badget) 1,342,610

The Contribation Pund (23% of the CBE Minimum Exvendinnes)
Ensmple under (1) of Section 5.1 (20% of the Contribution Fund)
Example under (iv) of Sestion 5.1 (5% of the Contribution TFund)

Yuge 2 of 2




b g dwbe 10l LAY SUE R3S YLV F RN T 8]

CBE AGREEMENT — Wushiigton Maropolitna Compmunity Development Coeporation

Section 3.7 Quarterly Reports. Throughout the duration of the Expenditure Petiod, Developer
will submit quarterly contracting and subconiracting expenditure reports that ident fy:

{i; those contracts where the party providing services, goods or masertals was a CBE,
including the amount of the confract;

(i) the nature of the contract;

(iify  the amount actually paid by the Developer to the C3E under such contract that
month and to date;

(ivy  the certification categories for each vendor/contractor,

{}  the work performed by vendors/coniractors in Target Sector(s) and relevint
rnhipliers; and

(vi}  the percentage of overall expenditures which were to ORI,

these reports shall be submitted no tater than thirty days (30) after the end of each calendar year
quarter, The reports shall be submitted on a form provided by DSLBD (2 prototype of this forin
is included as Attachment 4), However, DSLRD reserves the right to reasonably amend this
form, afier conaultation with Developer. This report shall also describe Developer’s outreach
eiforts (if any) during the reporting period to ideatisy CBEs and/or encourage them to bid on or
otherwise apply W provide labor, services, goods, and materialy to Developer, Companies that
may be eligible for certification, but are not yet certified, or whose certification is pending witl
DSLBI shall not be included in these reports unless and until the company is certified. Furthsr,
ouly amounts expended after a company is certified shall be counted 1owards the CBE Mininum
Expenditure, Coneurrently with submission of the quarterly reports, Developer shall also submit
vendor verification forms (gach, a “Vendor Veritication Form™) substantially in the form of
Attactunent 3.

ARTICLE IV
GENERAL CONTRACTORS AND CONSTRUCTION MARAGERS

Section 4.1 Adherence to CBE Minlmum Expenditure. For esch Construction Preject,
Develaper shall require in its contraciual agreements with the general sontrector and/or
consiruction manager for cach construction project, as applicable, (the “Ceneral Contractor™),
that the Greneral Contractor cornply with the relevant terms and conditions of this Agreement,
with respect to achieving tho CBE Minimum Expenditure, Developer further agrees to inform
the General Contracior and subcontrastors of the other oldigations and requirements applicable
1o Developer under this Agreement. Developer shall inform the Ceneral Contractor about the
implications of non-compliance with this Agreement that may negatively impact future
opportunities for the Developer and the General Contractor respectively, Developer will obtain
the following gommitments from its General Contractor ("GC™:

(i) The GC will publish a public notice in 2 newspaper whose ptimary circulation is
in the District of Columnbla (e.g Afre American, Woshington Informer, Bl Tiampo
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CBEACGREEMENT - Washington Metrapalitnn Commiodty Developruat Corperatlon

Latine, Asian Fortune, the Current Newspapers, eie.} for the purpose of soliching
bidds for products or services belng sought for construction and tenovaion projects
and will ellew a reasonable time (e.g, ro less than 30 business days) for all
bidders to respond to the invitations or requests for bids,

iy The GC will contact DSLDB to obtain & current listing of all certified business
enterprises qualified fo bid on procurements ss they arise and will make fll uss
of the CBE Business Centor found at [{tp//dsibd.de.goy for listing opportunities
and for subcontracting compliance monitoring.

(i)  The GC will negotiale with all bidders pre-qualified by Developer and the GC,
including CBEs, to obtain cach bidder’s best and final price as understood ia the
marketplace.

(iv)  The GC will not reguire that CBLs provide bending on contracts with & doflar
value lesy than $100,000, provided thet in lieu of bonding the GC tay accept &
job specific cerlificals of insurance.

(v} The GC will include in all contracts and subcontracts to CBIs, & process for
alternative dispute resolution. This process shell afford an opportonity for
decumemation of work perforined and invoices by CHEs regarding requests for
pavments. Included in the contract shall be & mutually agreed upon provision for
mediation {to be conducted by DSLBID) or arbitration in ascordance with the rules
of the American Arbitration Associalion,

{viy  The OC wd subcontractors shall stdetly adhere {0 their contractual eblipations to
pay all subcontractors in accordance with the contractually agreed upon schedule
for payments, In the event that there is a delay in payment to the general
contractor, the (O Is to immediately notify the subconiractor and advise as to the
date o which payment can be expocted,

ivity  The GC commits to pay all CBEs, within fifteen (13) days foflowing the GC’s
receipt of a payment which inciudes funds for such subeontractors, from
Developer, Developer also agrees 10 establish a procedure for giving notice to the
aubcontractors of Deveisper’s pavment to the GC.

ARTICLE V
CONTINGENT CONTRIBUTIONS

Section 5.1 Contingent Contributions for Failure to Meet CBE Minimum Expenditure, At
the conclusion of the Project, DSLBD shall measure the percentage difference between the CRE
Minimum Expenditure and Developer’s uctual expenditures. If Developer's actual expenditures
are [ess than the CBE Minimum Bxpenditure, DSLBD shall identify the percentage difference
(the “Shortfall™), If Developer fails 1o meet its CBE Minimum Expenditure within 60 days of
the conclusion of the Project, which shall be determined by issuance of certificate(s) ¢f
ocenpancy for the Project, Developer shall make the following payments (each, a “Centingent
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CBE AGREEMENT - Wushington Meirapolitan Commuanlty Uevelopment Corporation

Contribution™), which shall be paid to the District of Columbia in the time and in a manner to be
deterrnined by DSLBD. The Contingent Contributions shall be based on twenty-five percent
{253%) of the CBE Minimum Expenditure (the “Contribution Fund™. The Contribution Fund is
therefore $335,652.

5] If the Shortiall is more than 50% of the CBE Minimum Expenditure, Developer
shall make a Contingent Contribution of one hundrad percent (100%) of the
Contribution Fund, For example, if at the conclusion of the Project, the Shortfall
is 60%, Developer shall make 4 Contingent Contribution of $335,652.

(i If'the Shortfall is between 10% and 50% of the CBE Minimum Expenditure,
Developer shall meke a Contingent Contribution that is the percentage of the
Contribution Fund that is equal to the Shortfall. For example, if the Shortfall is
20%, the Develaper snal! make a Contingent Contribution of 20% of the
Contribution Fuand, i.e, $67,130.

(i) If the Shorifall ts less thaa 10% of the CBE Minimum Bxpenditure, and
Devaloper has taken all actions reasonably necessary (as rsasonably determined
by DSLBD besad on Developer’s reporis and other verifiable evidence) to
achigve the CBE Minimum Expenditime, the Developer shall not be required ©
make a Contingent Contribution. The Developer may maet its burden to
demonsirate it has taken all sctions reasonably necessary to achieve its CBR
Minimum Expenditure by (1) fulfilling o}l CBE outreach and recruitment efforts
identified in Article I of'this Agreement; (2) complying with Article IV of this
Agreement; (3) providing evidence of the General Contractors’ compliance with
the commitments set foeth in Article 1V of this Agreement, and (4) by taking the
following setions, armong other things':

. lu connection with the preparation of future bid packages, if any, develop a
list of media outlens that trget CBEs and pofenial CBEs herzaller referred to
as “Target Andiznce™ based on D.C. centification oriteria;

b, During the initia) construction of the Projest, place advertisements in media
outlets that adedress the Target Audience on a regular basis (Le,, each time a
new bid package is sent out) and advertise the programimatic activities
established pursuant to the Agreement on an as neede¢ basls;

c. Vax and/or emall new procurement opportunity slerts 1o targeted CBEs
according to trade category;

d. Ineonnection with the preparation of future bid packages, if any, develop a
list of academic institutions, business and community organizations that
represent the Target Audience so that they may provide updated information
on available opportunities to their constituents;

'Ses Allashment 6 for a list of sugpested nutreuch ainivitics.

&
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CBE AGRLEMENT - Waslingron Metropolitan Community Developmant Corperaginn

e, Make preseniations and conduot pre-bid conferences advising of contracting
opportunities for the Targer Audience either one-on-one or through targeted
business organizations;

£, Provide up to ten (10) sets of free plans and specifications for business
organizations representing Target Audiences upon requesi;

g Comumnit to promoting opporiunities for joim ventures between non-CBE and
CBE firms to further grow CBEs and increase contract participation,

{ivy  If'the Shortfall is less than 10% of the CBE Minimum Expendinure, but Developer
has nof taken all actions reasonably necessary (as reasonably determined by
DRLED based on Developer’s reponts and other verifiable evidence) to achieve
the CBE Minimum Expenditure, Developer shal! make a Contingent Contribution
that is the percentage of the Concribution Fund that is equal to the Shonfell. For
example, if the Shortfall ts 5%, the Developer shall maks a Contingant
Contribtion of 5% of the Contribution Fund, 1.2, $16,783.

Section 5,2 Other Remedies. Failure 1o make any required Contingent Conuribution in the time
and manner specified by DSLBD shall be a material breach of this Agreement. In the event that
the Developer breaches any of its obligations under this Agreement, It addition to the remeadies
stated herein, DSLBD does not waive its right to seek any other remedy egainst the Developer,
the general contractor of the Project and any manager of the Project that might otherwise be
available ai law oy in equity, including specific performance.

Seetlon 5.3 Waiver of Contingent Confributions. Any Contingent Contribution reguired
undder this Sestion may be rescinded or modified by the Director upon consideration of the
totality of the circumstavces affecting such noneompliance,

ARTICLE V]
MISCELLANEOUS

Section 6.1 Primary Contaet The Dircotor, or his or her desipnee, shall be Doveloper's
primary point of contact for the purposes of coliseting or providing informstion or carrying out
any of the activities under this Agresment. The Direcior and a representziive of Dovelopm with
contracting andior procurement authority shall meet regulasly,

Section 6.2 Notices, Any notice, payment or instrument required or permitted by this
Agreement to be given or deliversd 1o either party shall be deemed to have been received when
personally delivered or fransmitted by telecopy or facsimile transmission {which shail be
immediately confirmed by telephone or email and shall be followed by mailing an original of {he
same within 24 hours after such transmission) or 72 hours following deposit of the same in any
Usited States Post Office, registered or cenified mall, postage prepaid, addressed as follows:
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CBEAGREEMENT - Washington Metropullian Compiunity Development Corporation

To DSLBD; Department of Smull and Local Business Dovelopment
447 2% Syreeq, N.W.,, Suite 970 North
Wughington, DC 20001
Attention: Dirgetor
Tel:  (202) 727-3990
Fax:  (202) 724-3786

and Office of Planning
801 WNowth Capitol Strees, NE, Suiie 4000
Washington, BC 20002
Alention;
Tel:  (202) 442-7600
Fax:  (202)

With a copy o Office of the Attorney General
John A. Wilsen Building
1350 Pennsylvaaia Avenue, NW, Suite 407
Washington, DC 20004
Attention: Auorney General
Tel:  (202) 7243400
Fax: (202)347.8922

To Developer Washington Metropolifan Community Development Corporation
5110 Nannie Helen Burroughs Avenue, NE
Washingion, 1,C, 246019
Aftention: Reverend Stephen 1. Young
Tel:  {202) 3667720

with copies 1o D, Michae! Lyles & Associates
106 Johnsbery Lane, Avite 101
Howie, Marvland 20721
Atiention: 1D, Michasi Lyles
Tel:  (301) 249-0321

Hach parly may change is address or addresses for delivery of notice by delivering writien
notice of such change of address 10 the other party.

Section 6.3 Severability, [fany part of this Agreement 18 held 1o be illegal or unenforcesble by
a cuint ef corapetent jurisdicticn, the remainder of this Agreement shall be given effect to the
fullest extent possible,

Section 6.4 Successory and Assigns, This Agreement shall be binding upon and inure 10 the
beneiil of any permitted successors and assigng of the parties hereto, This Apreement shall nos
be assigned by Deveioper without prior writlen notice 1o DSLED,

Section 0.8 Amendment; Waiver, This Agreament may be amendad from time to time by
writien supplement hereto and exccuted by both DSLBD and Developar, Any obligalions
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CRE AGREEMENT - Washington Meiropolvtun Conmiunity Development Corparation

hereunder may not be waived, cxeepl by writlen instrument signed by the party {o be bound by
such waiver, Mo failure or delay of either party in the exercise of any righ: given o suck party
persunder or the waiver by any party of eny condition hereunder for its benefit (unless the time
spesified herein for axercise of such right, or satisfaction of such condition, has expired) shall
constitute & walver of any other or further right nor shail uny single or partial exercise of any
right preciude other or further exercise thereof or any other right. The waiver of any breach
hersunder shall not be deemed to be a walver of sy other or any subsequent breach heraol.

Section 6,6 Governing Law, This Agreemesl shall be governed by the laws of the District of
Columbia,

Section 6.7 Counterparts, This Agreoment may be execuied in counterparts, sach of which
shail be deewned an original,

Section 6.3 Entire Agresmont. Al previous negetistions and undergtandings between the
parties hereto or their respective agents and employees with respect to the transactions set forth
herein are merged into this Agreement, and this Aéreement slone fully and completaly expresses
the parttes’ rights, duties and obligations with respect o its subject maiter.

Section 6.9 Captions, Gender, Number and Language of Inclusion. The captions are
inserted in this Agreement only {or convenience of reference and do not define, Hmit or deseribe
the scope or intent of any provisions of this Agreement. Unless the context ¢learly requires
otherwise, the singular includes the plural, and vice versa, and the masculize, feminine and
neuter adjectives include one another. As used in this Agreement, the word “including” shail
maan “including but not limited o™,

Section 6,10 Aftachments, The following exhibits shall be decmed incorporated into s
Agreement in thelr entivety:

Altackment 1. CBE Minimom Expenditure
Attachment 2; Turget Sector List
Attachmunt 3 Utilizaton Pluns

Attaclonent 4: Quarterly UBE Reports
Avtacliment 5: Vendor Veritiostion Form
Afttachment 6. Suggested Quireach Activities

Seetion 0,11 Binding Bffect. This Agreernent shall be biudhwg upon and inurs o the benefir of
tiae parties hereto and their respective suceessors, assigns, helrs and parsenal tepresentatives,
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CHE ACREENENT - Washinglon Metropelling Coninarity Bevelopment Corporation
AGREED TO AND EXRECUTED THIS 24TH DAY OF SEPTEMBER, 2009

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

o <0 NI

LT A, SMITI L
DIRECTOR

WASHINGTON METROPOLEFAPGCOMMUNITY DEVELOPMENT CORPORATION

13y

/ STEP
EXELUT

1G
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