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the Performance Letter of Credit (collectively, “Letters of Credit™) to secure Developer’s
performance of the obligations contained in and in accordance with the Construction and Use
Covenant. Provided they have not been drawn upon, the Letters of Credit shall be returned to
Developer upon Completion of Construction.

2.3 CONDITION OF PROPERTY

2.3.1 Feasibility Studies: Access to Property.

(a) Developer hereby acknowledges that, prior to the Effective Date, it has had the
right to perform Studies (as hereinafter defined) on the Property using experts of its own
choosing and to access the 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, Developer and Developer’s Agents shall have the right to enter the 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 Property; provided, Developer’s Agents shall not conduct any invasive
Studies without the prior written consent of District and, if approved, shall permit a
representative of District to accompany Developer or Developer’s Agents during the conduct of
any such invasive Studies. Developer shall give District at least twenty-four (24) hours” advance
notice prior to any entry by it or one of Developer’s Agents onto the Property.

(b) Developer shall not have the right to object to any condition that may be
discovered pursuant to Section 2.3.1(a), offset any amounts from the Purchase Price, or to
terminate this Agreement as a result of such Studies except as otherwise expressly set forth
herein.

(c) Developer hereby indemnifies and holds District harmless and shall defend
District (with counsel reasonably satisfactory to District) from and against any and all losses,
costs, liabilities, damages, expenses, mechanic's liens, claims and judgments, including, without
limitation, reasonable attorneys' fees and court costs, incurred or suffered by District as a result
of any Studies or other activities at the Property conducted by Developer or Developer’s Agents
and not existing prior to Developer's or Developer Agent's entry onto the Property to conduct the
Studies. This provision shall survive Closing or the earlier termination of this Agreement.

(d) Developer covenants and agrees that Developer shall keep confidential all
information obtained by Developer as to the condition of the Property; provided. however, that
(1) Developer may disclose such information to its Members, officers, directors, attorneys,
consultants, Settlement Agent, and potential lenders or equity 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.
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(e) Any access to the Property by Developer pursuant to this Section shall
additionally be subject to all of Developer’s insurance obligations contained in Article 10 and
Developer shall restore the Property to its condition immediately prior to Developer or
Developer Agent's entry after such tests are completed.

(H In the event Developer or Developer’s agents disturbs, removes or discovers any
materials or waste from the Property while conducting the Studies, or otherwise during its entry
on the Property, which are determined to be Hazardous Materials as defined herein, Developer
shall notify District and DDOE immediately 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
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 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, Developer shall provide
District such written evidence and receipts confirming the proper disposal of all Hazardous
Materials removed from the Property.

2.3.2  Soil Characteristics. District hereby states that, to the best of its knowledge, the
soil on the 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 Urban Land. 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.

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 represents and warrants to Developer that it is unaware of any “underground
storage tanks™ (as defined in the UST Act) located on the Property or previously removed from
the Property during District’s ownership. Information pertaining to underground storage tanks
and underground storage tank removals of which the D.C. Government has received notification

Land Disposition Agreement
Page 13 of 41



EXECUTION VERSION

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.

234 AS-IS. DISTRICT SHALL CONVEY THE PROPERTY TO DEVELOPER IN
“AS IS”, “WHERE IS” CONDITION WITH ALL FAULTS AND DISTRICT MAKES NO
REPRESENTATIONS OR WARRANTIES, EITHER EXPRESS OR IMPLIED, AS TO THE
CONDITION OF THE PROPERTY OR ANY IMPROVEMENTS THEREON, AS TO THE
SUITABILITY OR FITNESS OF THE PROPERTY OR ANY IMPROVEMENTS THEREON,
AS TO ANY LAW, OR ANY OTHER MATTER AFFECTING THE USE, VALUE,
OCCUPANCY, OR ENJOYMENT OF THE PROPERTY, OR, EXCEPT AS SET OUT IN
SECTION 3.1, AS TO ANY OTHER MATTER WHATSOEVER. DISTRICT SHALL HAVE
NO RESPONSIBILITY TO PREPARE THE 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 PROPERTY OR ANY IMPROVEMENTS THEREON. THE
PROVISIONS HEREOF SHALL SURVIVE CLOSING OR THE EARLIER TERMINATION
OF THIS AGREEMENT.

24 TITLE

2.4.1 Title Study. Developer hereby acknowledges that title to the Property has been
investigated by Developer and is deemed acceptable, subject only to the Permitted Exceptions.

242 Permitted Exceptions. At Closing, District shall convey title to the Property “AS
IS” and subject 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; (iii)
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 Property or any portion thereof by Developer or
Developer’s Agents; (v) all building, zoning, and other Laws affecting the Property as of the
Effective Date; and (vi) any easements, rights-of-way, exceptions, and other matters required in
order to obtain necessary governmental approval of the development of the Project or
construction of the Improvements located thereon in accordance with this Agreement.

2.4.3 Changes to Title Status. From and after the Effective Date through Closing,
District agrees not to take any action that would cause a material adverse change to the status of
title to the Property existing as of the Effective Date, except as expressly permitted by this
Agreement. Developer may, at or prior to Closing, notify District in writing of any material
adverse changes to the status of title to the Property that occurred after the Effective Date as a
direct result of action by (or the failure to act of) District. With respect to any objections to title
set forth in such notice, District shall have the right, but not the obligation, to cure such
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objections. Within ten (10) Business Days after receipt of Developer’s notice of objections,
District shall notify Developer in writing whether District elects to attempt to cure such
objections. If District fails to timely give Developer such notice of election, then District shall
be deemed to have elected not to attempt to cure such matters. If District elects to attempt to
cure, District shall have until the date of Closing to attempt to remove, satisfy or cure the same
and for this purpose District shall be entitled to a reasonable adjournment of Closing if additional
time is required, but in no event shall the adjournment exceed sixty (60) days after the date
scheduled for Closing (but in no event later than the Outside Closing Date). If District elects not
to cure any objections specified in Developer’s notice, or if District is unable to effect a cure
prior to Closing (or any date to which Closing has been adjourned), Developer shall have the
following options: (i) to accept the Property including any matter objected to by Developer
which District is unwilling or unable to cure, in which event Developer shall be obligated to
develop the Property in accordance with this Agreement and the Construction and Use Covenant,
or (11) to terminate this Agreement by sending written notice thereof to District, and upon
delivery of such notice of termination, this Agreement shall terminate and the Letters of Credit
shall be returned to Developer, and thereafter neither party hereto shall have any further rights,
obligations or liabilities hereunder except to the extent that any right, obligation or liability set
forth herein expressly survives termination of this Agreement. If District notifies (or is deemed
to have notified) Developer that District does not intend to attempt to cure any objection, or if,
having commenced to attempt to cure any objection, District later notifies Developer that District
will be unable to effect a cure thereof, Developer shall, within five (5) days after such notice has
been given, notify District in writing whether Developer shall elect to accept conveyance under
clause (i) or to terminate this Agreement under clause (ii). In the event Developer does not so
timely notify District within such five (5) day period. then Developer shall be deemed to have
elected to accept the conveyance under clause (i).

2.5  RISK OF LOSS

All risk of loss prior to Closing with respect to any and all existing improvements on the
Property shall be borne by Developer; provided in the event of a casualty, Developer shall not be
required to rebuild any such improvements, but shall either raze same or render same so as not to
cause a risk to person or property and (i1) the foregoing is not intended and shall not be construed
to impose any liability on Developer for personal injury or property damage incurred by
Developer 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 Article 10 hereof.

26  CONDEMNATION

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

2.6.2 Total Taking. In the event of a taking of the entire Property prior to Closing,
District shall release the Letters of Credit to Developer, 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.
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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 Letters of Credit to Developer, the Parties
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. If the
Parties jointly determine that the Project remains economically and physically feasible, the
Parties shall be deemed to have elected to proceed to Closing, the condemnation proceeds shall
either be paid to Developer at Closing or, if paid to District, such amount shall be credited
against the Purchase Price and treated as part of the Purchase Price already paid; provided.
however, that if no compensation has been actually paid on or before Closing, Developer shall
accept the Property without any adjustment to the Purchase Price and subject to the proceedings,
in which event, District shall assign to Developer at Closing all interest of District in and to the
condemnation proceeds that may otherwise be payable to District, and Developer shall receive a
credit at Closing in the amount of any condemnation proceeds actually paid to District prior to
the Closing Date. 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. In the
event the Parties elect to proceed to Closing, District agrees that Developer shall have the right to
participate in all negotiations with the condemning authority, and District shall not settle or
compromise any claim to the condemnation proceeds without Developer’s consent. 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.

Zsl 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 Property that will survive Closing. District will not hereafter enter into any such
contracts or agreements that will bind the Property or Developer as successor-in-interest with
respect to the Property, without the prior written consent of Developer.

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
transactions contemplated hereby between the District and Developer shall have
been approved by all necessary parties prior to Closing and District has the
authority to dispose of the Property, pending expiration of the authority granted in
the Resolution, unless extended.
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(b)

(c)

(d)

EXECUTION VERSION

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

There is no litigation, arbitration, administrative proceeding, or other similar
proceeding pending against District which relates to the Property. There is no
other litigation, arbitration, administrative proceeding, or other similar proceeding
pending against District which, if decided adversely to District, would impair
District's ability to perform its obligations under this Agreement.

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 Law to which District is a party
or to which it is subject.

3.1.2  Survival. The representations and warranties contained in Section 3.1.1 shall not
survive Closing. District shall have no liability or obligation hereunder for any representation or
warranty that becomes untrue because of reasons beyond District’s control.

REPRESENTATIONS AND WARRANTIES OF DEVELOPER

3.2.1
(a)

(b)

(c)

(d)

Developer hereby covenants, represents, and warrants to District as follows:

Developer is a limited liability company, duly formed and validly existing and in
good standing in the District of Columbia and has full power and authority under
the laws of the District of Columbia to conduct the business in which it is now
engaged. Wall Development Group LLC is the sole Member of Developer and is
the only Person with an ownership interest in Developer.

The execution, delivery, and performance of this Agreement and the
consummation of the transactions contemplated hereby have been duly and
validly authorized by Developer. Upon the due execution and delivery of the
Agreement by Developer, 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 Law to which Developer is subject, or (iii) 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
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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 purchase of the Property.

(e) There is no litigation, arbitration, administrative proceeding, or other similar
proceeding pending against Developer 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.

§3) Developer’s purchase of the Property and its other undertakings pursuant to this
Agreement are for the purpose of constructing the Project in accordance with the

Development Plan and Construction Drawings and not for speculation in land
holding.

(2) Neither Developer nor 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.

3.2.2 Survival. The representations and warranties contained in Section 3.2.1 shall
survive Closing for a period of two years. Developer shall have no liability or obligation
hereunder for any representation or warranty that becomes untrue because of reasons beyond
Developer’s control.

ARTICLE 4
SUBMISSION AND APPROVAL OF CONSTRUCTION DRAWINGS;
APPROVAL OF GUARANTORS

4.1 CONSTRUCTION DRAWINGS

4.1.1 Developer’s Submissions for the Project. Developer shall submit to District for
District’s review and approval, the Construction Drawings for the Project within the timeframes
specified in the Schedule of Performance attached hereto at Exhibit H. All Construction
Drawings shall be prepared and completed in accordance with this Agreement, and 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 Specs prior to their application. All of the Construction
Drawings shall conform to and be consistent with 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 District of Columbia
and federal Laws relating to accessibility for persons with disabilities. No person
or entity debarred by HUD or by the District of Columbia government shall be
engaged by Developer or its general contractor to provide architectural,
engineering, or other design or consulting services with respect to the Project.

4.1.3 Delay Caused By District. The dates set forth in Sections 4.1.1 and 4.1.2 shall be
extended on a day-for-day basis for each day of delay caused by District due to its failure to
timely respond to any prior submission, as more particularly described in Section 4.2.1 below.
For purposes of calculating any period of such delay, the twenty (20) day period set forth in
Section 4.2.1 shall control, such that the day-for-day extension shall commence as of the 21*
calendar day after the applicable submission by Developer.

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. District shall use good faith efforts to complete
its review of each submission by Developer and provide a written response thereto, within
twenty (20) days after its receipt of the same. Any Construction Drawings approved (or any
approved portions thereof) pursuant to this Section 4.2 shall be “Approved Plans and Specs”.
If District fails to approve, conditionally approve, or disapprove all or any part of each of the
Construction Drawings within the review period, Developer shall notify District, in writing, of
District’s failure to respond by delivering to District a Second Notice. Failure of the District to
respond to the time period set forth in the Second Notice shall constitute District approval of the
applicable Construction Drawings. Any approved or deemed approved Construction Drawings
shall become part of the Approved Plans and Specifications.

4.2.2 Disapproval Notices. Any notice of disapproval ("Disapproval Notice") shall
state in reasonable detail the basis for such disapproval. If District issues a Disapproval Notice,
Developer shall revise the Construction Drawings to address the objections of District and shall
resubmit the revised Construction Drawings for approval. Any Approved Plans and Specs 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.

4.2.3 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, shall grant such extension by written notice unless granting such
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extension would have a material adverse effect on District with respect to this Project or the
Property.

424 No Representation; No Liability. District’s review and approval of the
Construction Drawings 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 Laws. District
shall incur no liability in connection with its review of any Construction Drawings and is
reviewing such Construction Drawings solely for the purpose of protecting its own interests.

43  CHANGES IN APPROVED PLANS AND SPECS

No material changes to the Approved Plans and Specs (any such change, a
“Modification™) shall be made without District’s prior written approval, which approval shall
not be unreasonably withheld, conditioned or delayed. If Developer desires to make a
Modification to the Approved Plans and Specs, Developer shall submit the proposed
Modification, and, if such Modification would result in a change to the Schedule of Performance,
the proposed revised Schedule of Performance, to District for approval in accordance with this
Section. If District fails to respond in writing to any such request within fifteen (15) Business
Days after Developer’s delivery of the same in the manner prescribed in Section 11.1. then
Developer shall notify District of District’s failure to respond by delivering to District a Second
Notice, in the manner prescribed by Section 11.1. If District fails to approve, conditionally
approve, or disapprove Developer’s requested Modification within ten (10) Business Days after
Developer’s delivery of the Second Notice in the manner prescribed in Section 11.1, then
District’s approval of the requested Modification shall be deemed given. Any approved or
deemed approved Modification shall become part of the Approved Plans and Specifications. If
District issues a Disapproval Notice, Developer may revise the requested Modification to address
the objections of District and may resubmit the revised request to District for approval.

44  PROGRESS MEETINGS/CONSULTATION

During the preparation of the Construction Drawings, District’s staff and Developer, at the
request of District’s staff, shall hold periodic progress meetings as appropriate considering the
progress of Developer’s plans and specifications. During such meetings, Developer and District
staff shall coordinate the preparation and submission of the Construction Drawings as well as
their review by District.

45  APPROVAL OF GUARANTORS

4.5.1 Guarantor(s). 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.
No later than sixty (60) days prior to Closing, Developer shall request, in writing, District’s
approval of its proposed guarantor(s), which request shall include the Guarantor Submissions.
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4.5.2 Updated Guarantor Submissions. 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 sole discretion, that a
material adverse change in the financial condition of the Guarantor(s) has occurred, Developer
shall, within five (5) Business Days after 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.

46 COMMUNITY PARTICIPATION PROGRAM

Within sixty (60) days of the Effective Date, Developer shall provide District a description
of Developer’s program for public involvement, education and outreach with respect to the
Project (the “Community Participation Program”), including a plan for implementing the
Community Participation Program and shall include, without limitation, the organization(s) with
whom Developer proposes to discuss the Project, a schedule for public meetings and the type of
information that Developer proposes to submit to the public. Notwithstanding the foregoing, the
Parties acknowledge that the Project will be designed as a matter-of-right project, and thus this
provision shall not be construed as granting any approval, design review of other rights to any
organization(s) identified in the Community Participation Program. This Section 4.6 shall not be
construed as creating any third party beneficiaries of this Agreement.

4.7  DISTRICT APPROVAL OF PROFESSIONALS

4.7.1 District Approval. Any Person that Developer proposes for any of the following
shall be subject to District’s approval (unless otherwise pre-approved by District under this
Agreement), which approval shall not be unreasonably withheld or conditioned (i) the lead
design architect; (ii) the general construction contractor and (iii) any replacement of either of the
foregoing. The District’s review of any proposed Person under this Section 4.7.1 shall be limited
to whether the Person (a) reasonably has the experience and technical qualifications to provide
the services required, and (ii) is not a Prohibited Person.

4.7.2 Prohibited Persons. No Person that is a Prohibited Person or is debarred by HUD
shall be engaged as contractor or a subcontractor or otherwise provide materials or services with
respect to the Project.

4.7.3 Contracts. Upon District’s request, Developer shall provide to District the
contracts with any Person required to be approved by the District pursuant to the foregoing
provisions of this Section 4.7.3.

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:
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