sale of the Premises or any part thereof, should any be realized; and in the event of an Event of
Default hereunder, if no sale be made, then the Grantor hereby undertakes and agrees to pay the
reasonable cost of such services rendered to the Trustees. [f from time to time more than one
Trustee or substitute trustee (as hereafter provided) shall have been appointed hereunder, then
any one of the Trustees or substituted trustees may act for all such Trustees and/or substituted
trustees. The Trustees may act hereunder and may sell and convey the Premises or any part
thereof under the power granted by this Deed of Trust, although the Trustees have been, may
now be and may hereafter be, officers, attorneys or agents of the Beneficiary.

2. Trustee Substitution. The imrevocable power to appoint a substitute trustee
or trustees hereunder is hereby expressly granted to the Beneficiary, to be exercised at any time
hereafter, without notice and without specifying any reason therefor, by filing for record in the
office where this Deed of Trust is recorded, a deed of appointment, and said power of
appointment of successor trustee or trustees may be exercised as often as, and whenever, the
Beneficiary, in its sole discretion, deems it advisable. The exercise of said power of
appointment, no matter how often, shall not be an exhaustion thereof, and upon the recordation
of such deed or deeds of appointment, the trustee or trustees so appointed shall thercupon,
without any further act or deed of conveyance, succeed to and become fully vested with
identically the same title and estate in and to the Premises hereby conveyed, and with all the
rights, powers, trust and duties of their, his, her or its predecessor in the trust hereunder, with like
effect as if onginally named as trustee or as one of the trustees hereunder.

3. Exculpation of Trustees. The Trustees shall be protected in acting upon
any notice, request, consent, demand, statement, note or other paper or document believed by
them to be genuine and to have been signed by the party or parties purporting to sign the same.
The Trustees shali not be liable for any error of judgment, nor for any act done or step taken or
omitted, nor for any mistake of law or fact, nor for anything which they may do or refrain from
doing in good faith, nor generally shall any of the Trustees have any accountability hereunder
except for his, her or its own individual willful default.

ARTICLE IV
MISCELLANEQUS PROVISIONS

1. Gender, Number, Successors, Assigns: Headings. The obligations,
covenants and agreements herein contained shall bind, and the rights, benefits and advantages
herein granted shall inure to, the parties hereto and the respective heirs, executors,
administrators, successors and assigns of the parties hereto. Whenever used, the singular number
shall include the plural, the plural the singular, and the use of any gender shall be applicable to
all genders. The headings used herein are inserted only for convenience of reference and in no
way define, limit or describe the scope or intent of this Deed of Trust or of any particular
paragraph or section hereto.

2. Notice. Any notice, demand, statement or request required under this
Deed of Trust shall be in writing and shall be deemed to have been given or made (1) when



personally delivered or sent by hand delivery or recognized overnight courter, such as FedEx,
with confirmed delivery, or (ii) three (3) business days after such notice, demand or request is
deposited in the U.S. Postal System, by registered or certified mail, first class postage prepaid,
return receipt requested, addressed to the addresses set forth below, whether or not actually
received or accepted by the addressee. Any of the parties may change their address or to whom a
copy should be sent by specifying such change(s) in a written notice to all other parties, given in
accordance with the provisions hereof, such change of notice to be effective ten (10) days after
receipt thereof.

If to Purchaser:
[To Be Provided]
With a copy to:
[To Be Provided]
If to Beneficiary:

Office of the Deputy Mayor for Planning and Economic Development
Attention: [To Be Provided]

1350 Pennsylvania Avenue, N.'W.

Suite 317

Washington, D.C. 20004

Phone: (202) _ -

Fax: (202) _ -

With a copy to:

Office of the Attomey General of the District of Columbia
1100 15th Street, N.'W._, Suite 300

Washington, DC 20005

Phone: (202) -

Fax: (202) -

Attention: Commercial Division. Real Estate Section

3. Governing Law. This Deed of Trust shall be governed by and construed
in accordance with the laws of the District of Columbia.

4. Usury. The Grantor represents and warrants that (i) the initial amount of
the indebtedness evidenced by the Note is more than $1,000, Grantor is a corporation,
partnership or other entity, and the loan is made for the purposes of carrying on a business or
commercial activity or for investment purposes within the meaning of D.C. Official Code § 28-
3301 (2001 Ed.), and (i1} as of the date hercof, Grantor has no defense to any action or



proceeding to enforce the Note or this Deed of Trust or the security provided by this Deed of
Trust. The foregoing representations and warranties are made with the intent that the
Beneficiary and Trustees relty thereon.

5. Time. Time is of the essence of this Deed of Trust of every covenant and
provision hereof.

6. Severability; Entire Agreement; No Oral Waiver. If fulfillment of any
provision hereof or any transaction related hereto or to the Note, at the time performance of such
provision shall be due, shall involve transcending the limit of validity prescribed by law, then
ipso facto, the obligation to be fulfilled shall be reduced to the limit of such validity; and if any
clause or provision herein contained, other than the provisions requiring the Grantor to pay its
obligations under the Note, operates or would prospectively operate to invalidate this Deed of
Trust in whole or in part, then such clause or provision only shall be void, as though not herein
contained, and the remainder of this Deed of Trust shall remain operative and in full force and
effect; and if such clanse or provision requires the Grantor to pay its obligations under the Note,
then at the option of the Beneficiary, the entire unpaid amount of the Note, with all unpaid
interest accrued thereon and all other unpaid indebtedness secured by this Deed of Trust shall
become due and payable. Grantor confirms that this Deed of Trust, the Note and the other Loan
Documents contain all of the agreements among the Grantor and the Beneficiary conceming the
indebtedness secured hereby, that the Note, this Deed of Trust and the other Loan Documents are
intended to be an integration of all prior and contemporaneous agreements or undertakings
between said parties, and that there are no promises, agreements, conditions, undertakings or
representations, oral or written, express or implied, between said parties other than as therein set
forth. This Deed of Trust may not be waived, amended, changed, modified or discharged except
by an instrument in writing, signed by the party against whom enforcement of any such waiver,
amendment, change, modification or discharge is sought and delivered to the other party.

7. Covenants Binding on the Premises. All covenants hereof shall run with
and be binding on the Premises until this Deed of Trust shall be released of record. Any
subsequent owner of the Premises shall be subject to the lien, operation and effect of each of this
Deed of Trust.

8. Jurisdiction; Venue. Grantor irrevocably submits to the jurisdiction of any
state or federal court sitting in the District of Columbia over any suit, action, or proceeding
arising out of or relating to this Deed of Trust, the Note or any of the other Loan Documents.
Grantor irrevocably waives, to the fullest extent permitted by law, any objection that Grantor
may now or hereafter have to the laying of venue of any such suit, action, or proceeding brought
mn any such court and any claim that any such suit, action, or proceeding brought in any such
court has been brought in an inconvenient forum. Final judgment in any such suit, action, or
proceeding brought in any such court shall be conclusive and binding upon Grantor and may be
enforced in any court in which Grantor is subject to jurisdiction by a suit upon such judgment,
provided that service of process 1s effected upon Grantor as provided in this Deed of Trust or as
otherwise permitted by applicable law.




9. WAIVER OF JURY TRIAL. THE GRANTOR HEREBY COVENANTS
AND AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE ARISING UNDER OR
WITH RESPECT TO THE NOTE OR THIS DEED OF TRUST TRIABLE BY A JURY AND
WAIVES ANY RIGHT TO TRIAL BY JURY WITH RESPECT THERETO FULLY TO THE
EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST. THE
FOREGOING WAIVER IS GIVEN KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY BY THE GRANTOR AND THIS WAIVER IS INTENDED TO
ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH
THE RIGHT TO A JURY TRIAL WOULD OTHERWISE ACCRUE, INCLUDING,
WITHOUT LIMITATION, ANY OTHER STATEMENTS OR ACTIONS OF THE
BENEFICIARY. THE GRANTOR ACKNOWLEDGES THAT THIS WAIVER IS A
MATERIAL INDUCEMENT FOR THE BENEFICIARY TO ACCEPT THE NOTE AND THIS
DEED OF TRUST, AND THAT THIS WAIVER SHALL BE EFFECTIVE AS TO THE NOTE
AS IF FULLY INCORPORATED THEREIN. BENEFICIARY IS HEREBY AUTHORIZED
TO SUBMIT A COPY OF THIS DEED OF TRUST TO ANY COURT HAVING
JURISDICTION OVER THE SUBJECT MATTER AND THE PARTIES HERETO, SO AS TO
SERVE AS CONCLUSIVE EVIDENCE OF THE WAIVER BY THE GRANTOR OF THE
RIGHT TO JURY TRIAL. FURTHER, THE GRANTOR HEREBY CERTIFIES THAT NO
REPRESENTATIVE OR AGENT OF BENEFICIARY (INCLUDING BENEFICIARY’S
COUNSEL) HAS REPRESENTED, EXPRESSLY OR OTHERWISE, TO THE GRANTOR
THAT BENEFICIARY WILL NOT SEEK TO ENFORCE THIS WAIVER OF RIGHT TO
JURY TRIAL.

BY INITIALING BELOW, GRANTOR EXPRESSLY ACKNOWLEDGES THE WAIVER OF
RIGHT TO TRIAL BY JURY PROVIDED IN THIS SECTION.

Grantor’s Initials:

IN WITNESS WHEREOF, intending to be legally bound, and intending that this
mnstrument shall constitute an instrument executed and delivered under seal, the undersigned
Grantor has executed this Purchase Money Deed of Trust under seal as of the day and year first
herein above written.

GRANTOR:

[SIGNATURE BLOCK AND ACKNOWLEDGEMENT
TO BE INSERTED FOR BCP OR BRP, AS
APPLICABLE]



EXHIBIT 1

REAL PROPERTY DESCRIPTION

[To Be Provided]



EXHIBIT 2

TITLE EXCEPTIONS

[To Be Provided]



Exhibit E

Construction and Use Covenant



EXHIBITE

DECLARATION OF COVENANTS

THIS DECLARATION OF COVENANTS (the “Covenant™) is made as of the

day of , 200___ (“Effective Date”), between BROADCAST RESIDENTIAL

PARTNERS, LLC, a Virginia limited liability company (“BRP"), its successors and assigns,

and BROADCAST CENTER PARTNERS, LLC, a District of Columbia limited liability

company (“BCP” and, collectively with BRP, the “Declarant™) and the DISTRICT OF

COLUMBIA, a municipal corporation, acting by and through the District of Columbia Office of
the Deputy Mayor for Planning and Economic Development (the “District™).

RECITALS

R-1. District owned the land located at the corner of 7" and S Street, N.W., in
Washington, D.C., more specifically formerly known for taxation and assessment purposes as
Square 0441, Lot 0854.

R-2.  The District, acting by the Office of the Deputy Mayor for Planning and
Economic Development, obtained approval to dispose of Square (0441, Lot 0854 from the
Council of the District of Columbia pursuant to {INSERT TITLE OF ACT], D.C. Law 17-
on _,200 .

R-3. District and Declarant entered into a Land Disposition and Development
Agreement (“Agreement”), dated __, 2007, pursuant to which the District agreed to
transfer a portion of Square 0441, Lot 0854 (the “Property™) to Declarant subject to certain
terms and conditions that survive the disposition of the Property, some of which are set forth
herein as covenants that will run with the land, in order for Declarant to develop and construct a
mixed use project consisting of the Commercial Development (defined below) to be built on the
Property, and the Residential Development (defined below), to be built on a portion of the
Property as well as certain parcels adjoining the Property which parcels are currently owned by
Declarant (coltectively with the Property referred to as “Site”).

R-4. The Property was recently subdivided into two lots (the “Residential
Development Property” and the “Commercial Development Property”) as identified and
more particularly described in Exhibit 1.

R-5. The Property has a unique and special importance to the District. Accordingly,
this Covenant makes particular provision to assure the excellence and integrity of the design and
constructton of the Project (defined below) necessary and approprate for a first class, urban
development serving District residents and the public at large.

R-6.  As required by the Agreement, Declarant, for the benefit of the District, agrees to
construct and use the Property as a mixed use development in accordance with the Final Plans
and to use the Site for certain commercial, retail and residential purposes.



NOW, THEREFORE, the Parties hereto agrec that the Site must be held, sold and
conveyed, subject to the following covenants, conditions, and restrictions:

ARTICLE1
DEFINITIONS

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

ADU: means an affordable dwelling unit.
ADU/WHU Period: means, with respect to ADUs and WHUs contained in the Project, a

period consistent with the covenants to be recorded against the ADUs and the WHUSs reflecting the
requirements of the applicable DHCD funding program.

Agreement: means the Land Disposition and Development Agreement dated as of
,___,200__, between the District and Declarant relating to the Property.

AMI: means the area median income using “Washington Area Uncapped Limits,” as set
forth in the periodic calculation provided by HUD as a direct calculation without taking into
account any adjustments made by HUD for programs it administers, as consistently applied by
the District’s Housing Production Trust Fund Program.

Applicable Law: means the following (including without limitation, any Environmental
Law, all laws relating to accessibility for persons with disabilities, and, if applicable, the Davis-
Bacon Act, 40 U.S.C. §§ 3141, ef seq. and the Green Building Act of 2006, D.C. Law 16-234, as
the same may be in effect from time to time: (a) any and all federal and District laws, judicial
decisions, statutes, rulings, rules, regulations, permits, standards, codes, directives (including
consent decrees, injunctions and administrative orders which are legally binding), judgments,
injunctions, ordinances, hicenses, approvals and any other binding requirement issued by any
legal authority at any time applicable to the party at issue and (b) any and all public covenants,
conditions, restrictions and reservations contained in any deed, other form of conveyance or
instrument of any nature, recorded among the Land Records of the District and encumbering the
Property, that, in the case of either (a) or (b) hereof, relate in any way or are applicable to the
Property or the ownership, use or occupancy thereof.

BCP: means Broadcast Center Partners, LLC, a District of Columbia limited lhability
company.

Best Commercially Reasonable Business Effort: means that, as and when required
hereunder, the Person charged with making such effort is timely and diligently taking, or causing
to be taken, in good faith all steps usually and customarily taken by an experienced real estate
owner seeking with reasonable due diligence to lawfully achieve the objective to which the
particular effort pertains, such as, by way of example only, procuring, or causing to be procured,
such competent professional support services as is commercially reasonable to achieve the




objective, overseeing and managing the timely and proper completion of the activities
comprising such support services and making all payments for such professional support
services.

BRP: Broadcast Residential Partners, LLC, a Virginia limited lability company

Business Days: means Monday through Friday, inclusive, other than holidays
recognized by the District government,

CBE: means a business enterprise or joint venture certified by DSLBD pursuant to the
CBE Act.

CBE Act: means the Small, Local, and Disadvantaged Business Development and
Assistance Act of 2005, D.C. Law 16-33, as amended (D.C. Official Code §§ 2-218.01 et seq.)

CBE _Utilization _and Participation Agreement: means the agreement between
Declarant and DSLBD regarding the utilization and participation of CBEs attached hereto as
Exhibit 6.

Certificate of Completion: means that certificate provided by the Architect to the
District upon Completion of Construction, as required under Section 2.1.4 herein.

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 authonty as a condition to the lawful occupancy of the
Improvements to be located on the Site.

Claims: means any actual or threatened losses, costs, damages, liabilities, settlements
and judgments (including reasonable attorneys” fees and costs).

Class A Membership Interest:: means the membership interest held by the managing
member of BCP or BRP, as applicable. The initial holder of the Class A Membership Interests
in BCP and BRP are Four Points, LL.C and Ellis Enterprises, LLC.

Class B Membership Interest: means any membership interest in BCP or BRP that is
not a Class A Membership Interest.

Closing: means the act by which the District granted, sold, transferred and conveyed the
Property to Declarant on , 200

Commencement of Construction: means Declarant has: (i) executed a construction
contract directive letter or letter agreement with its general contractor pursuant to which the
general contractor will commence construction, (ii) given such general contractor a notice to
proceed under said construction contract or other agreement, (1i1} caused such general contractor
to mobilize on the Site equipment required to commence excavationand (iv) obtained the Permits
necessary for the commencement excavation on the Site in accordance with the Schedule of




Performance, including, without limitation, the sheeting and shoring permits; and (v)
commenced excavation upon the Site pursuant to the plans approved by the District. As used
herein, 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 Site for redevelopment or the
investigations of environmental conditions.

Commercial Development: means, subject to design, master planning, engineering and
zoning approvals: (i) approximately 93,000 net rentable square feet of office space; (i)
approximately 23,000 square feet of retail space; and {i1i) at least 100 underground legal parking
spaces to be used by the tenants of the office space and the tenants of the retail space.

Commercial Development Property: means the property particularly described on
Exhibit 1 on which the Commercial Development will be constructed.

Community Benefits MOU: means the memorandum of understanding attached hereto
as Exhibit 3.

Completion_of Construction: means (i) Declarant has substantially completed
construction of all of the Project, exclusive only of Punch List Items and any interior fit up in the
nature of tenant improvements, in accordance with the Final Plans, (1i) its general contractor is
entitled to final payment under the construction contract exclusive only of any retainage held on
account of Punch List Items, and (ii1) Declarant has provided the District with the original
Certificate of Completion; and (iv) a pennanent Certificate of Occupancy has been issued for the
Project.

Covenant: means this Declaration of Covenants between the District and Declarant.

Declarant: means BRP and BCP, and any permitted transferee or other successor-in-
interest thereof.

Development Plan: means Declarant’s detailed plans for developing, constructing, and
financing the Project with respect to the Permitted Uses as approved by the District in
accordance with the Agreement.

DHCD: means the District of Columbia Department of Housing and Community
Development.

District: means Washington, District of Columbia, or any governmental entity which is
its lepal successor-in-interest, as applicable.

DOES: means the District of Columbia Department of Employment Services.

DSLBD: means the District of Columbia Department of Small and Local Business
Development.



Environmental Law: means any federal or District law, statute, code, common law,
ordinance, rule, regulation, requirement, permit, license, approval, guideline, resolution, or
Jjudicial or administrative decision, order, judgment, injunction, award, decree, writ, or similar
item (including without limitation consent decrees) applicable to the Property and relating to
environmental matters, the protection of the environment or the protection of human health and
safety from environmental concems, including, without limitation, all those relating to or
reguiating the presence, use, generation, handling, storage, treatment, transportation,
decontamination, processing, clean-up, removal, encapsulation, enclosure, abatement, disposal,
reporting, licensing, permitting, monitoring, investigation, remediation, emission, discharge, or
Release (including, without limitation, to ambient air, surface water, ground water, land surface
or subsurface strata) of any Hazardous Material, pollutant, contaminant, or other substance or
waste, including, without limitation:

(i) the Comprehensive Environmental Response, Compensation and Liability
Act, 42 U.S.C. Sections 9601, et seq., the Resource Conservation and Recovery Act,
42 U.S.C. Sections 6901, ef seq., the Toxic Substance Control Act, 15US.C.
Sections 2601, et seq., the Clean Water Act, 33 U.S.C. Sections 1251 et seq., the Clean
Air Act, 42 U.S.C. Sections 7401, ef seq., and their District and state counterparts and
related regulations;

(i1) the UST Act; and

(ii) any other requirement, legal rule or doctrine, or order applicable to the
Property and regulating, relating to, imposing standards of conduct for, or imposing or
allocating any liability concerning any Hazardous Material, pollutant, or contamination,
or any Remedial Action.

Effective Date: means the date of full execution and delivery of this Covenant by the
Parties, which date shall be inserted on the first page hereof.

Event of Defanlt: has the meaning given it in Section 5.1 hereof.

Final Certificate of Completion: means the certification provided by the District to
Declarant upon the completion, to the District’s satisfaction, of the specific Improvements
contemplated by the Final Plans approved by the District with regard to the entire Project, other
than tenant improvements designed for the use of individual tenants.

Final Plans: means those certain final plans, specifications and drawings of the
Improvements approved by the District, as set forth in the Agreement, necessary for the
Improvements to be constructed and completed and for Declarant to obtam all necessary Permits
for the construction of such Improvements.

First Source Agreement: means that agreement, in customary form, between the
Declarant and DOES, entered into in accordance with Section 4.4 herein, regarding job creation
and employment generated as a result of the Project.




Force Majeure: means delays in the performance of any party’s obligations hereunder by
reason of (i) unanticipated unusuai and extreme weather, (1) war, terrorism or national conflicts or
priorities arising therefrom, (iil) major casualties, (iv)acts or omissions of the other party not
permitted under the Agreement which cause delay, (v) despite Best Commercially Reasonable
Business Efforts, delays in obtaining approval from, or changes ordered by, any govemmental entity
with authority over the development of the Property or Improvements other than the CDMPED or
WMATA; (vi) 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 (vii) inability to obtain labor or materials despite
Best Commercially Reasonable Business Efforts. Notwithstanding the foregoing, the term “Force
Majeure” does not include changes in market conditions that affect the cost of the products or
services of Declarant or of those provided to Declarant by any contractor or supplier. 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 the District or of Declarant shall be
extended for the period of the Force Majeure; provided, however, that (a) the party seeking the
benefit of this relief shall, within ten (10) Business Days after it has a reasonable basis to believe
that the beginning of any such Force Majeure event has commenced, have first notified the other
party thereof in writing of the cause or causes thereof, with supporting documentation, (b) in the
case of a delay in obtaining any permits coming within clause (v) above, Declarant must have filed
complete applications for such permits by the dates set forth in the agreed upon schedule of
performance and hired an expediter reasonably acceptable to the District to monitor and expedite
the permit process, (c) the Force Majeure and the effects thereof are not the result of the negligence,
wrongdoing or failure to perform under the Agreement of the party secking the delay, and (d) the
party seeking the delay must use Best Commercially Reasonable Business Efforts to minimize the
delay. If either party requests any extension of 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
Force Majeure is the cause of the delay.

Governmental Requirements: building, zoning, subdivision, traffic, parking, land use,
environmental, occupancy, health, accessibility for disabled and other applicable laws, statutes,
codes, ordinances, rules, regulations, requirements, and decrees, of any federal, District of
Columbia, state, county, municipal or other governmental or quasi-governmental authority or
agency pertaining (i} to the Residential Development or the Commerical Development, or (ii) to
the use and operation of the Site for its intended purpose.

Hazardous Materials: means any substance or thing:

(i) the presence or suspected presence of which requires or may require investigation,
response, clean-up, remediation, or momtoring, or may result in liability, under any Applicable
Law: or

(1)  that is or contains a hazardous substance, waste, extremely hazardous substance,
hazardous material, hazardous waste, hazardouns constituent, solid waste, special waste, toxic
substance, pollutant, contaminant, petroleum or petroleun derived substance or waste, and
related materials, including, without limitation, any such materials defined, listed, identified
under or described in any Environmental Law, past, present, or future; or



(ui)  which is flammable, explosive, radioactive, toxic, carcinogenic, mutagenic, or
otherwise hazardous; or

(iv}  which is or contains asbestos (whether friable or non-friable), any polychlorinated
biphenyls or compounds coniaining polychlorinated biphenyls, or medical waste; or

(v) the presence of which causes or threatens to cause a hazard to the health or safety
of persons or to the environment; or

(vi)  without limitation, which is or contains or once contained gasoline, diesel fuel,
oil, diesel and gasoline range organics (TPH-DRO / GRO), or any other petroleum products or
petroleum hydrocarbons, or additives to petroleum products, or any breakdown products or
compounds of any of the foregoing; or

(vii)  without limitation, radon gas.

Improvements: means the structures, landscaping, hardscape and/or site improvements,
including the Residential Development and Commercial Development, to be constructed or
placed on the Site by Declarant in accordance with the Final Plans; provided, however, that in no
event shall tenant improvements, trade fixtures, furniture, operating equipment (in contrast to
building equipment), stock in trade, inventory or other personal property owned by tenants
and/or used in connection with the conduct of any business or activities within the Improvements
be deemed included in the term “Improvements” as used in this Covenant.

Note: a note issued by Declarant and delivered to the District pursnant to the Agreement.
OAG: means the Office of the Attorney General for the District of Columbia.

ODMPED: means the Office of the Deputy Mayor for Planning and Economic
Development.

Permitted Uses: means those uses as further identified in the Permitted Uses Plan.

Permitted Uses Plan: means the plan describing the nature and approximate size of all
Permitted Uses attached as Exhibit 4. If Declarant shall desire to make any modifications to the
Permitted Uses Plan prior to receipt of the Final Certificate of Compietion or the repayment in
full of the Notes, whichever is later, Declarant shall be required to obtain the prior written
consent of the District for such modifications.

Project: means the Site and Improvements, and the development and construction
thereof of the Residential Development and the Commercial Development in accordance with
the Final Plans and the Agreement.

Property: means the Commercial Development Property and the Residential
Development Property particularly described on Exhibit 1.



Punch List Items: means the minor items of work to be completed or corrected prior to
final payment to Contractor pursuant to the Construction Contract in order to fully complete the
Improvements in accordance with the Final Plans and this Agreement

Remedial Action: means all steps to: (a) clean up, abate, take corrective action,
remove, treat or in any other way remediate any Hazardous Materials or contamination; (b)
prevent or address the Release or threatened Release of Hazardous Matenals; (c) reduce the risk
that any Hazardous Matenrials may migrate or endanger or threaten to endanger human health or
welfare or the environment; or (d) perform feasibility or other studies, investigations, monitoring
or care related to any Hazardous Materials.

Residential Development: means, subject to design, master planning, engineering and
zoning approvals: (1) approximately 180 apartment units; and (i1) a minimum of 45 underground
legal parking spaces to be used by the residents of the apartments.

Residential Development Property: means the property particularly described on
Exhibit 1 on which a portion of the Residential Development will be constructed.

Schedule of Performance: means the schedule of performance of the development and
construction of the Improvements and submission of documentation related thereto, attached
hereto as Exhibit 5, as such Schedule of Performance may be amended from time to time
including, but not limited to, extensions resulting from events of Force Majeure.

Site: means, collectively, the Property and certain parcels adjoming the Property which
parcels are currently owned by Declarant more particularly described in Exhibit 2 on which the
Residential Development and the Commercial Development will be constructed.

Transfer: means any sale, assignment, conveyance, ground lease with a primary term in
excess of thirty (30) years, trust, power, encumbrance or other transfer of this Agreement, the
Property or the Improvements or of any portion of this Agreement, the Property or the
Improvements, or of any interest in this Agreement, the Property or the Improvements, or any
contract or agreement to do any of the same. As used in this Agreement, a Transfer shall also be
deemed to have occurred if: (i) in a single transaction or a series of transactions (including
without limitation, increased capitalization, merger with another entity, combination with
another entity, or other amendments, tssuance of additional or new stock, partnership interests or
membership interests, reclassification thereof or otherwise), whether related or unrelated, any
membership or beneficial interest in either BRP or BCP is sold, transferred, diluted, reduced or
otherwise affected; or (it) in a single transaction or series of transactions, whether related or
unrelated, any membership interest in either BRP or BCP or in any member of either BRP or
BCP is sold, transferred, diluted, reduced or otherwise affected (whether directly or indirectly)
with the result that the present members of the applicable limited liability company are no longer
members thereof or that the present holders or owners of each such member no longer control
such member; (1) in a single transaction or series of transactions, whether related or unrelated,
any of the membership interests or beneficial interests in either BRP or BCP is redistributed
among the current members or owners; (iv) any change in any member of either BRP or BCP
occurs; (V) an assignment or transfer by operation of Law occurs; (vi) any assignment of the



economic incidents of ownership of interests (either directly or indirectly) in either BRP or BCP;
or (vit) there is a substantial change in the participation of CBEs in the ownership or
management of either BRP or BCP, which shall mean any change the result of which will be to
alter the percentage of the participation by CBEs from that previously presented to the District,
or a change that results in the loss of the CBE status. The District acknowledges that 1t is
contemplated that BRP and BCP may be seeking to transfer Class B Membership Interests to
investors; provided, however, that no Transfer of a Class A Membership Interest in either BRP
or BCP shall occur without notice to and the written consent of the District. No consent of the
District is required for the Transfer of a Class B Membership Interest in either BRP or BCP
provided, however that such transfer is consistent with all Applicable Laws and any applicable
requirements of the CBE Agreement.

UST Act: means, the District of Columbia Underground Storage Tank Management Act
of 1990, as amended (D.C. Official Code §§ 8-113.01 ef seq.)

WHU: means a workforce housing unit

WMATA: means the Washington Metropolitan Area Transit Authority

ARTICLE I1
CONSTRUCTION COVENANTS

2.1 OBLIGATION TO CONSTRUCT IMPROVEMENTS.

Declarant covenants that it shall:

2.1.1. Develop and construct the Commercial Development and the Residential
Development on the Site in accordance with the Agreement, the Final Plans, the Permitted Uses
Plan and the Schedule of Performance approved by the District. The Commercial Development
and the Residential Development shall be constructed in compliance with all Government
Requirements and in a first-class and diligent manner in accordance with industry standards.
The cost of developing the Site and construction of the Commercial Development and the
Residential Development thereon shall be borne solely by Declarant, including the fees and
expenses of all architects, planners, engineers, landscape architects, attormeys and other
professionals or consultants.

2.1.2. At its own cost, achieve Commencement of Construction in accordance with the
approved Schedule of Performance and diligently prosecute the development and construction of
the Commercial Development and the Residential Development in accordance with the Final
Plans approved by the District. The covenants to develop and construct the Commercial
Development and the Residential Development contained in this Section 2.1 shal]l run with the
land and otherwise remain in effect until issuance of the Final Cerificate of Completion, at which
time such agreements and covenants to develop and construct shall terminate.



2.1.3. In connection with the Residential Development;

{a) no less than fifteen percent (15%) of the units in the Residential
Development shall be ADUs such that (i) at least ten percent (10%) of the units in the
Restdential Development shall be leased or sold to households or individuals with a household
income equal to or less than fifty percent (50%) of the AMI; and (1i) at least five percent (5%) of
the units in the Residential Development shall be leased or sold to households or individuals with
a household income equal to or less than eighty percent (80%) of AMIL.

(b) no less than ten percent (10%) of the units in the Residential Development
shall be WHUSs which (i} shall be leased or sold to households or individuals with a household
income equal to or less than one hundred twenty percent (120%) of the AMI; and (ii) shall be
offered to such households for lease or sale in the following order of priority in accordance with
applicable law: (1) employees of the District of Columbia and its instrumentalities; (2) District
residents who are first-time homebuvers (if applicable); (3) other District residents; and (4) the
general public.

(c) The ADUs and WHU's shall be constructed n, and shall remain in, the
locations shown on the Permitted Uses Plan and shall not be concentrated in one location within
the Residential Development.

(d) The unit size, exterior finish level, base interior finish level and base
appliances for each ADU and WHU shall be substantially the same as those of the market rate
Residential Units contained in the Residential Development; provided, however, Declarant shall
not be obligated to include in any ADU or WHU any optional upgrades that may be offered in
the market-rate Residential Units,

2.1.4. Promptly after Declarant achieves Completion of Construction, Peclarant shall
furmsh the District with an Architect’s certificate in which Architect states under cath that the
Commercial Development and the Residential Development have been completed (subject only
to Punch List Items) in accordance with the Final Plans approved by the District and all
Applicable Laws (“Certificate of Completion™).

ARTICLE Il
USE COVENANTS

3.1. COVENANTS REGARDING PERMITTED USES, AFFORDABLE HOUSING
AND WORKFORCE HOUSING

Declarant covenants that:

3.1.1. Following the issuance of Final Certificate of Completion, the Residential Units
constructed as ADUs or WHUs shall remain ADUs or WHUSs for the ADU/WHU Period.



3.1.2. For the duration of the ADU/WHU Period, Declarant shall not convert any ADU
or WHU into a market-rate Residential Unit, reduce the total number of ADUs or WHUs in the
Residential Development or change the location of any ADU or WHU from that location shown
on the Permitted Uses Plan without the prior wntten approval of the District or, if applicable,
DHCD. Additionally, until the expiration of the ADU/WHU Period, if there is a casualty to any
ADU or WHU, Declarant shall restore such ADU or WHU to the base condition existing
immediately prior to the occurrence of such casualty.

3.1.3. The requirements set forth in this Article III and Section 2.1.3 shall survive the
termination of this Covenant to the extent that such requirements continue as a part of any other
agreement with the District and/or DCHD.

ARTICLE IV
OTHER COVENANTS

4.1 COVENANT REGARDING COMPLIANCE WITH ENVIRONMENTAL LAWS

Declarant covenants that, at its sole cost and expense, it shall comply in all respects with
all applicable Environmental Laws pertaining to the Property and to all improvements and
appurtenances, including, without limitation, all uses, activities, and conditions on or under the
Property, and shall perform all Remedial Actions and other remediation-related activities
(whether due to existing or future contamination or conditions} and as may be required pursuant
to any Environmental Law,

4.2 COVENANT REGARDING INDEMNIFICATION FOR ENVIRONMENTAL
LIABILITIES AND COSTS: DECLARANT'S ASSUMPTION OF
ENVIRONMENTAL LIABILITIES AND COSTS; RELLEASE

Declarant covenants and agrees that it shall indemnify, defend and hold harmless the
Indemnified Parties from and against any and all Claims arising out of or relating to the actual or
suspected presence at, in, on or under the Property of Hazardous Materials in violation of
Applicable Law. Declarant, for itself and its present, former and future officers, directors, agents
and employees, and each of its and their respective heirs, personal representatives, successors
and assigns, hereby covenants not to sue and forever releases and discharges the District and all
of its present, former and future related entities and all 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 Claims arising out of or relating
to the actual or suspected presence at, in, on or under the Property of Hazardous Materials in
violation of Applicable Law,

4.3 EQUAL EMPLOYMENT OPPORTUNITY

Declarant for ttself, its successors and assigns (other than a condominium association or
Persons exempt from District and federal anti-discrimination and affirmative action



requirements), covenants that in the development, construction and operation of the Residential
Development and the Commercial Development:

(a) Declarant 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.

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

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

4.4 OPPORTUNITY FOR TRAINING AND EMPLOYMENT

The District requires that priority for training and employment opportunities be given to
residents of the District in accordance with applicable law. In accordance therewith, Declarant
shall comply with all applicable requirements of Mayor’s Order 83-265, D.C. Law 5-93, as
amended, D.C. Law 14-24, D.C. Official Code §§ 32-1401 er. seq; D.C. Official Code §§ 2-
219.01 et seq., and all applicable labor and employment standards, laws, regulations and orders
in the construction and operation of the Residential Development and the Commercial
Development. In addition to any other requirements of Applicable Law, Declarant covenants
that it shall comply with the First Source Employment Agreement.

4.5 OPPORTUNITY FOR CERTIFIED BUSINESS ENTERPRISES

Declarant covenants that it is in compliance and shall continue to comply with the CBE
Utilization and Participation Agreement, the requirements of the CBE Act, including the equity
and development participation requirements set forth in section 234%9a of the CBE Act (D.C.
Official Code § 2-218.49a), and all other applicable law including statutes and regulations
regarding economuic inclusion and the utilization of CBEs.

4.6 COMMUNITY BENEFITS MOU

Declarant covenants that it is in compliance and shall continue to comply with 1ts obligations
under the Community Benefits MOU. Declarant also covenants to fund and make all payments



required by the Community Benefits MOU in a timely manner. Declarant shall promptly
provide notice to the District of all such payments.

47 COVENANT REGARDING LEASE OF COMMERCIAL DEVELOPMENT

(a) In the event Radio One/TV One commits a defaults on its obligations under its
lease with the Declarant (or its successors and assigns) for the Commercial Development prior to
the expiration of the fifteen year term of its lease that results in the termination of Radio One/TV
One’s lease, the District, in its sole and absolute discretion, may (i) direct Declarant (or its
successor in interest) to lease the Radio One/TV One Lease Space (as such term is defined in the
Agreement) at the same net effective rental rate set forth in Exhibit M of the Agreement to
organizations selected by the District (including an agency or instrumentality of the District),
provided all such leases shall satisfy the requirements hereinafter set forth; or (i) release the
Declarant from 1ts obligation to lease the Radio One/TV One Lease Space and Declarant shall
pay to the District the applicable amount specified in Exhibit 7 and the District shall cancel any
pay-as-you-go tax increment financing note that the District may have issued in connection with
the Project. All leases of any portion of the Radio One/TV One Lease Space that the District
directs the Declarant to enter into shall meet the following requirements: (a) the proposed tenant
shall demonstrate that its financial condition 1s strong and that it has sufficient resources to pay
the rent and perform the other obligations to be undertaken in its lease, as determined in
Declarant’s reasonable judgment; (b) the proposed tenant’s use of the premises will be
compatible with a first-class office building and will not violate the terms of any other lease then
in effect in the Commercial Development; and (c) each proposed tenant will be ieasing not less
than one (1) full floor of office space in the Commercial Development, except that if less than a
full floor of the Radio One/TV One Lease Space remains available, then a lease covering all of
such space shall be acceptable provided it satisfies the other requirements set forth above.

(b}  The District shall have ninety (90) days from the date Declarant (or its successors
and assigns) provides the District written notice of any default by Radio One/TV One that will
result in the termination of its lease to notify Declarant (or its successors and assigns) of whether
the District has chosen, in ifs sole and absolute discretion, to (i) direct the assignment of Radio
One/TV One’s lease of the Radio One/TV One Lease Space to one or more organizations of the
District’s choice in accordance with Section 4.7(a) above; or (ii) release Declarant from its
obligation to lease the Radio One Lease Space to Radio One/TV One and Declarant shall pay to
the District the applicable amount specified in Exhibit 7 and the District shall cancel any pay-as-
you-go tax increment financing note that the District may have issued in connection with the
Project. If Declarant {or its successcrs and assigns) fails to enter into leases with the
organizations identified by the District within ninety (90) days from date of the District’s notice
to the Declarant {or its successors or assigns) of its election to lease the Radio One/TV One
Lease Space, Declarant shall be released of its obligation to lease the Radio One/TV One Lease
Space and Declarant shall pay to the District the amount specified in Exhibit 7 and the District
shall cancel any pay-as-you-go tax increment financing note that the District may have issued in
connection with the Project.



{c} Notwithstanding anything to contrary contain herein, this Section 4.7 shall terminate
upon the expiration of the initial 15 year term of the Radio One/TV One lease.

ARTICLE V
DEFAULT AND REMEDIES

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

5.1.1 Declarant defaults in the performance of any material obligation, term or
provision under this Covenant, and such default shall continue uncured for thirty (30) days after
written notice of such default, provided that such period shall be extended to the extent required
to complete such cure so long as the Declarant has commenced to cure such default within such
30-day period and is thereafter diligently prosecuting such cure to completion; or

5.1.2 Declarant commits any affirmative act of insolvency, or 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 petition under any bankruptcy or insolvency
statute against the Declarant or there shall be appointed any receiver or trustee to take possession
of any property of the Declarant and such petition or appointment is not set aside or withdrawn
or does not ceasc within sixty (60) days from the date of such filing of appointment.

5.2. REMEDIES.

5.2.1 If any Event of Default occurs hereunder, the District may elect to pursue any of
the following remedies:

(a) If applicable, the District may cure Declarant’s Event of Default, at
Declarant’s sole cost and expense. Declarant shall pay to the District an amount equal to its
actual out-of-pocket costs for such cure within ten (10} Business Days after demand therefor.
Any such sums not paid by Declarant within ten (10) Business Days after demand shall bear
interest at the rate of twelve percent (12%) per annum or the highest rate permitted by Law, if
less, until paid;

(b) The District may pursue specific performance of Declarant’s obligations
hereunder; or

(c) The District may pursue any and all other remedies available at law and/or
in equity, including without limitation injunctive relief,

5.2.2 If the District pursues any of its remedies under this Article V that require the
filing of a court action and the District prevails in a court of competent jurisdiction, the District
shall be entitled to reimbursement of its reasonable attomeys fees. In the event the District is
represented by OAG, reasonable attomeys’ fees shall be calculated based on an equivalent
amount that a private firm of comparable size to OAG in the Washington, D.C. area would have



charged for such representation based on the number of hours OAG employees participated in
any such litigation.

ARTICLE V]
RESTRICTIONS ON TRANSFERS

6.1 PRIOR TO FINAL CERTIFICATE OF COMPLETION

Prior to receipt by Declarant of the Final Certificate of Completion, Declarant shall not
make or create, or suffer to be made or created, any Transfer of a Class A Membership Interest in
BRP or BCP or any Transfer of all or a portion of the Property.

6.2 AFTER RECEIPT OF FINAL CERTIFICATE OF COMPLETION BUT
PRIOR TO PAYMENT IN FULL OF NOTES

6.2.1 After receipt by Declarant of the Final Certificate of Completion but prior to
payment in full and satisfaction of the Notes, Declarant {or any successor in interest thereof)
shall not make or create, or suffer to be made or created, any Transfer of a Class A Membership
Interest in BRP or BCP or any Transfer of all or a portion of the Property without the prior
written approval of the District, which may be granted or withheld by the District in its sole and
absolute discretion.

6.2.2 Notwithstanding the foregoing, after receipt of the Final Certificate of Completion
but prior to payment in full and satisfaction of the Note, Declarant may Transfer the Residential
Development as more fully set forth in the Agreement; provided, however, that (1) the
Residential Development shall continue to be subject to any covenants and agreements that
DHCD required with respect to the ADUs and WHUs provided in connection with the
Residential Development; {ii) any Reservation under the Deed for the Residential Development
Property shall continue; (1ii) such Transfer may require the payment in full of the Note; (iv) such
Transfer complies with any continuing requirements imposed by the First Source Employment
Agreement, the CBE Ultilization and Participation Agreement or the Community Benefits MOU
1o the extent they are applicable; and (v) such Transfer shall not extinguish any requirements or
agreements applicable to the Commercial Development.

6.3 AFTER RECEIPT OF FINAL CERTIFICATE OF COMPLETION AND
PAYMENT IN FULL OF NOTES

After receipt by Declarant of the Final Certificate of Completion and payment in full and
satisfaction of the Notes, Declarant (or any successor in interest thereof} may Transfer all or any
portion of the Property and the Improvements or all or any portion of its right, title and interests
therein, without the prior consent of the District; provided, however, (1) that, if prior to the
expiration of the Radio One/TV One lease, Declarant shall first provide the District assurances,
to the District’s satisfaction in its sole and absolute discretion, that (a) the Transfer does not alter,
change or terminate the Radio One/TV One lease or Declarant’s obligations thereunder; and (b)
the transferee will continue to provide Radio One/TV One the net effective rental rates set forth
in Exhibit 7; and (ii} any such Transfer shall comply with all Applicable Law and shall be



subject to any restrictions or obligations of record. The provisions of this Section 6.3 shall only
be operative during, and shall not extend beyond, the initial 15-year term of the Radio One/TV
One lease.

6.4  CERTAIN OTHER TRANSFERS

Notwithstanding Section 6.1, prior to the issuance of the Final Certificate of Completion,
Declarant may pledge the Property, in whole or in part, and may coliaterally assign 1ts rights and
obligations under the Agreement as security for the construction financing or permanent
financing to a mortgagee pursuant to a mortgage approved in writing by the District as set forth
in the Agreement. In addition, a Class B Membership Interest in BCP or BRP may be
transferred at anytime, without any consent or approval on the part of the District; provided,
however, that such transfer is consistent with the terms and conditions of the CBE Utilization
and Participation Agreement.

ARTICLE VII
COVENANTS BINDING ON SUCCESSORS AND ASSIGNS

The rights and obligations of the District, the Declarant 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 the District pertaining to
the enforcement of the obligations of the Declarant hereunder shall not convey with the transfer
of titie or any lesser interest in the Site, but shall be retained by the District of Columbia, or such
other transferee of the District as the District of Columbia may so determine.

ARTICLE VIII
AMENDMENT OF COVENANT

This Covenant, or any part hereof, cannot be amended, modified or released other than by
an instrument in writing executed by a duly authorized official of the District of Columbia on
behalf of the District. Any amendment to this Declaration that materially alters the terms of this
Covenant shall be recorded among the Land Records before it shall be deemed effective.

ARTICLE IX
NOTICES

9.1 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:

Deputy Mayor for Planning and Economic Development
1350 Pennsylvania Avenue, N.W.
Suite 317



Washington, D.C. 20004
Facsimile No.: (202) 727-6703

With a copy to (which shall not constitute notice):

The Office of the Attorney General for the District of Celumbia
1160 15th Street, N.W.

Suite 800

Washington, DC 20005

Attn: Deputy Attorney General, Commercial Division

9.2 Any notices given under this Covenant shalt 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 Declarant at the following addresses:

DECLARANT:
Broadcast Residential Partners, LLC

{ADDRESS]
Attn:

and
With a copy to (which shall not constitute notice):

[FIRM/ADDRESS]
Attention:

Broadcast Center Partners. LI.C

[ADDRESS]
Attn:

With a copy to (which shall not constitute notice):

[FIRM/ADDRESS]
Attention:

9.3 Notices which shall be served upon Declarant 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 1s



receipted; (i1} if given by overnight courter service, on the next Business Day after the notice is
deposited with the overnight courier service; (in)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 X
GENERAL PROVISIONS

10.1 Governing Law. This Covenant shall be govemed by and construed in
accordance with the laws of the District of Columbia (without reference to conflicts of laws
principles).

10.2  Captions, Numberings and Headings. Captions, numberings and headings of
the Articles, Sections, Schedules and Exhibits in this Covenant are for convemence of reference
only and shall not be considered in the interpretation of this Covenant.

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

10.4 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.

10.5 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.

10.6  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 and the remaining provisions of this Covenant shall continue in full force and effect,
unless this construction would operate as an undue hardship on the District or Declarant or
would constitute a substantial deviation from the general intent of the parties as reflected in this
Covenant.

10.7 No Oral Modifications or Waivers. No modification of this Covenant shall be
valid or effective unless the same is in writing and signed by the District and DeclarantNo
purported waiver of any of the provisions of this Covenant shall be valid or effective unless the
same is in writing and signed by the party against whom it is sought to be enforced.

10.8  Schedules and Exhibits. All Schedules and Exhibits referenced in this Covenant
are incorporated by this reference as if fully set forth in this Covenant.

10.9  Including. The word “including,” and variations thereof, shall mean “including
without limitation.”



10.10 No Construction Against Drafter, This Covenant has been negotiated and
prepared by the District and Declarant 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.

10.11 District Liability. Any review, analysis, examination, investigation or approval
or consent by District pursnant to the terms of this Agreement or otherwise in connection with
the Site is solely for the benefit of District and shall not be relied upon or construed by Declarant
or any other Person as acceptance by District of any responsibility or liability therefor as to
completeness or sufficiency thereof for any particular purpose or compliance with Governmental
Requirements. In furtherance of the foregoing, the grant of consent or approval by District under
this Covenant shall be intended solely to satisfy District’s rights under this Covenant and for no
other purposes and shall not be binding upon any particular Governmental Authority having
Jjurisdiction over the Site.

10.12 Term. Except as set forth in Sections 3.1, 4.7 and 6.3 contained herein, Declarant
shall be released from the obligations under this Covenant upon the issuance of the Final
Certificate of Completion for all of the Improvements and the payment in full and satisfaction of
the Notes. If upon the issuance of the Final Certificate of Completion, either the Note related to
the Commercial Development Property or the Note related to the Residential Development
Property has been paid in full, but the other Note has not been paid in full, then Declarant shall
be released from the obligations under this Covepant (other than Sections 3.1, 4.7 and 6.3, as
applicable) with respect to the property secured by the Note that has been paid in full and the
terms of this Covenant shall continue with respect to the other property until such time as that
other Note is paid in full. Upon satisfaction of the foregoing, the District shall, upon request of
Declarant, execute a certificate of release in a form mutually agreed upon between Declarant and
the District,



IN WITNESS WHEREOF, the Declarant on this dayof
200__ has caused this Declaration of Covenants to be executed under seal by its
, , as its respective true and lawful attormmey in fact to
acknowledge and deliver this Declaration of Covenants as of the date first set forth
above.

[SIGNATURE BLOCKS TO COME FOR BCP AND BRP]

IN WITNESS WHEREOPF, the District has, on this day of )
200_ caused this Declaration of Covenants to be executed, acknowledged and delivered
by Neil O, Albert, Deputy Mayor for Planning and Economic Development, for the
purposes therein contained.

DISTRICT:

DISTRICT OF COLUMBIA,

acting by and through the Istrict of
Columbia Office of the Deputy Mayor for
Planning and Economic Development
pursuant to Mayor’s Order

By:

Neil O. Albert
Deputy Mayor for Planning and
Economic Development

Approved for legal sufficiency:
Office of the Attorney General for the District of Columbia

By:
Name;
Assistant Attorney General

DISTRICT OF COLUMBIA ) ss:

The foregoing instrument was acknowledged before me on this  day of
, 2007 by , the Deputy Mayor for Planning and
Economic Development, whose name is subscribed to the within instrument, being

20



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 his free act and deed.

Notary Public
[Notarial Seal]

My commission expires:
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EXHIBIT F

This instrument prepared by
and when recorded return to:

PARKING EASEMENT AGREEMENT

THIS PARKING EASEMENT AGREEMENT (“Agreement™) is made as of

__, 2007, by and between BROADCAST CENTER PARTNERS, LLC, a

District of Columbia limited liability company (“BCP”), and the DISTRICT OF
COLUMBIA, a municipal corporation (“District™).

A, BCP is the owner of a portion of the land formerly known as Parcel 33,
located on the 1800 block of 7 Street, N.W., Washington, DC and as further described
on Exhibit A attached hereto (“BCP Land™), upon which BCP plans to construct a
commercial office building, including a two-level sub-grade parking structure (“Parking
Lot”) containing no less than one hundred eighty five (185) parking spaces.

B. Pursuant to the terms of that certain Land Disposition and Development
Agreement (“LDA”), dated , 2007, to which the District and BCP are
parties, and pursuant to which BCP acquired the BCP Land, BCP agreed to execute and
record this Agreement granting to the District an easement for the benefit of the District
to use certain parking spaces in the Parking Lot in connection with the operation of the
Howard Theatre and for the benefit of the community surrounding the Howard Theatre.

In consideration of Ten and No/100 Dollars ($10.00), the mutual covenants
contained herein and for other good and valuable consideration, the receipt and
sufficiency of all of which are hereby acknowledged by the parties hereto, and intending
to be legally bound hereby, the parties hereby agree as follows:

ARTICLE 1. DEFINITIONS AND INTERFRETATION

1.1 Definitions. When used in this Agreement, the following terms shall have the
meanings indicated:

Force Majeure: acts of God, acts of war or terror, civil disturbance,
strikes, lockouts, fire, earthquake, wind storms, excessive rain, hurricanes, other unusual
weather events, unavoidable casualties or any other causes heyond the reasonable control
of any party.

Market Rate: the average rate per space charged by at least five (5)
commercially operated parking garages of similar size and location within three-fourths
(3/4) of a mile of the midpoint of the intersection of 7th Street NW and T Street NW.



Parking Spaces: as defined in Section 2.1

Parking Operator: A third party operator of parking facilities selected
by BCP (or its successors and assigns) from time to time, In its sole discretion, as the
same may be replaced from time to time,

Parking Users: as defined in Section 2.1.

Person: an individual, partnership, joint venture, corporation, trust,
limited liability company, unincorporated association, governmental authority or any
other form of entity.

1.2 Governing Law. This Agreement shall be governed by the internal laws of
the District of Columbia (without reference to conflicts of laws principles).

1.3 Captions, Numberings and Headings. Captions, numberings and headings of
Articles, Sections and Exhibits in this Agreement are for convenience of reference only and
shall not be considered in the interpretation of this Agreement. References in this
Agreement to Articles, Sections and Exhibits shall be deemed to be references to such
Articles, Sections and Exhibits in this Agreement unless otherwise expressly specified.

1.4 Number; Gender. Whenever required by the context, the singular shall
include the plural, the neuter gender shall inciude 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 Agreement falls on other than a business day, then such obligation shall be
performed on the next succeeding business day.

1.6 Counterparts. This Agreement 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 Agreement
shall be held to be illegal, invalid or unenforceable, each such provision shall be deemed
severable and the remaining provisions of this Agreement shall continue in full force and
effect, unless this would constitute a substantial deviation from the general intent of the
parties as reflected in this Agreement.

1.8 Exhibits. All Exhibits referenced in this Agreement are incorporated by this
reference as if fully set forth in this Agreement, and all references to this Agreement shall
be deemed to include all such incorporated Exhibits.

1.9 Integration. This Agreement and the documents and agreements referenced in
this Agreement contain the entire understanding between the parties with respect to the
subject matter hereof, and are intended to be a full integration of all pror or
contemporaneous oral agreements, conditions, understandings or undertakings between the
parties with respect 1o the subject matter hereof. Notwithstanding the foregoing, except



where this Agreement expressly refers to an existing written agreement between any of the
parties hereto and expressly modifies, amends or waives the terms of such written
agreement, nothing in this Agreement shall operate to modify, amend or waive any
proviston of any such written agreement.

1.10 No Construction against Drafter. This Agreement has been negotiated
and prepared by the parties and their respective attorneys and, should any provision of this
Agreement 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.

ARTICLE 2. GRANT OF EASEMENTS

2.1 Grant of Easements. BCP, for itself, its successors and assigns, does
hereby grant to the District and its successors and assigns for the benefit of patrons of the
Howard Theatre and the community surrounding the Howard Theatre (collectively
“Parking Users”), a non-exclusive easement to use no less than one hundred (100) legal
parking spaces (“Parking Spaces™) in the portion of the Parking Lot shown as cross-
hatched on Exhibit B, together with a non-exclusive easement in, on and over all
driveways, aisles, sidewalks, walkways and other vehicular and pedestrian access ways in
the Parking Lot for vehicular and pedestrian ingress and egress to and from the Parking
Spaces. BCP (and its successors and assigns) may charge the Parking Users no more
than the Market Rate to use the Parking Spaces, on a per-hour or daily or event basis.

2.2 Nature of Agreement. This Agreement shall run with the BCP Land and
shall be binding upon BCP (and any successor owner of the BCP Land or the Parking
Lot) and inure to the benefit of the District subject to all terms and conditions of this
Agreement.

2.3 Restriction on Use. The Parking Spaces may be used by the Parking
Users solely for the temporary parking of non-commercial motor vehicles, and for no
other purpose whatsoever, after 7:00 p.m. and before 6:00 a.m. on weekdays (other than
holidays recognized by District of Columbia or federal government) and at all hours on
Saturdays, Sundays and holidays recognized by District of Columbia or federal
government.

2.4  Relocation of Parking Spaces; Signage. BCP (and its successors and
assigns) shall have the right to install signs in the Parking Lot designating the Parking
Spaces. BCP may relocate or reconfigure, permanently or temporarily, the Parking
Spaces, provided that it has first received the District’s prior written consent and provided
that such relocation or reconfiguration does not materially adversely affect the use by the
Parking Users of the Parking Spaces, subject to the terms of this Agreement.

2.5 Operation of Parking Lot. BCP (and its successors or assigns and/or the
Parking Operator, if any), shall have the right to regulate and control pedestrian and
vehicular access to the Parking Lot, including, without limitation, by an attendant or by
mechanical, electrical or other automatic means, or by a combination thereof, and to



establish and enforce reasonable and non-discriminatory rules and regulations goveming
the use and operation of the Parking Lot. The Parking Users shall have access to the
Parking Spaces as provided in Section 2.3 above, subject to non-availability by reason of
Force Majeure, routine maintenance, repair, alteration, reconstruction or condemnation;
provided, however, BCP (and its successors and assigns and/or the Parking Operator, if
any) shall not restrict the access of the Parking Users or close any of the Parking Lot for
longer than thirty (30) consecutive days without the prior written consent of the Distnct
except to the extent that such restriction is caused by reason of Force Majeure. BCP
shall, or shall cause the Parking Operator (if any) to, operate, maintain, repair, repave,
restripe and reseal the Parking Lot, at BCP’s sole cost and expense.

2.6 Estoppel Certificates. Upon the written request of any party hereto, any
other party hereto shall execute and deliver, within fifteen (15) business days after receipt
of such request, a certificate for the benefit of the requesting party or its lenders, investors
or other parties having or purporting to have an interest in its property, certifying (i} that
there are no known defaults on the part of any party to this Agreement or, if there are
such defaults, specifying the particulars of such default, (ii) that there are no setoffs or
defenses to the enforcement of the terms of this Agreement, or if there are, specifying the
particulars of such setoffs or defenses, and (iii) such additional matters as may be
reasonably requested by the requesting party. Notwithstanding the foregoing, any
estoppel certificate request of the District shall be in a form approved by the Office of the
Attorney General for the Distnict of Columbia (“OAG”).

2.7  BCP Solely Responsible for Costs. BCP (and its successors and assigns)
shall be solely responsible for all costs associated with the Parking Lot and associated
improvements, including, without limitation, the costs associated with the construction,
operation, repair, and maintenance of the Parking Lot and Parking Spaces. Under no
circumstances shall BCP (or its successors and assigns and/or the Parking Operator, if
any) have the right to seek any contribution from the District for any of the costs
associated with the easements and rights granted herein.

2.8 Liability. BCP shall indemnify and hold harmless the District, its
officials, officers, employees, and agents from all liabilities, obligations, damages,
penalties, claims, costs, charges, and expenses (including reasonable attorney’s fees), of
whatsoever kind and nature for injury, including personal injury or death of any person or
persons, and for loss or damage to any property caused by BCP occurring in connection
with, or in any way arising out of the use of the Parking Lot and the Parking Spaces
permitted by this Agreement; provided, however, the foregoing indemnity shall exclude
any claims or liabilities caused by the gross negligence or willful conduct of the District,
its officials, officers, employees and agents. If any action or proceeding is brought
against the District, its officials, officers, or employees, or agents, the OAG in accordance
with D.C. Official Code § 1-301.111, shall take all legal action required to defend the
District against such action and BCP shall promptly reimburse the District for all
liabilities, obligations, penalties, claims, litigation, demands, defenses, costs, judgments,
suits, proceedings, damages, disbursements or expenses of any kind (including attorneys'
and experts' fees and expenses and fees and expenses incurred by the District in
investigating, defending, or prosecuting any litigation, claim, or proceeding) that may at



any time be imposed upon, incurred by, or asserted or awarded against District or any of
them in connection with or arising from or out of this Agreement; provided, however, the
foregoing indemnity shall exclude any claims or liabilities cause by the gross negligence
or willful conduct of the District its officials, officers, employees and agents. Attorney
fees incurred by the OAG shall be calculated based upon an equivalent amount that a
private firm of comparable size to the OAG would have been charged for such
representation based on the number of hours the OAG employees participated in such
litigation or other action.

ARTICLE 3. MISCELLANEQOUS

3.1 Binding Effect. This shall be binding on and shall inure to the benefit of the
parties and their respective successors and assigns. BCP shall be released from future
liability hereunder upon the sale or transfer of BCP’s interest in the BCP Land or the
Parking Lot, as appropriate. Notwithstanding anything to the contrary herein, in the
event that BCP elects to transfer ownership of the Parking Lot (but not the rematning
BCP Land) to a third party, the District agrees to execute an amendment to this
Agreement amending Exhibit A to reflect only the legal description of the Parking Lot
and removing all other BCP Land from Exhibit A, and substituting such new owner of
the Parking Lot for BCP for all purposes of this Agreement. Notwithstanding the
foregoing, the District shall not be required to execute an amendment to this Agreement
should BCP fail to meet any other requirements that it may have under the LDA or the
other agreements and documents executed in connection therewith.

3.2 Further Assurances. The parties hereby agree from time to time to execute
and deliver such further and other transfers, assignments and documents and do all
matters and things which may be convenient or necessary to more effectively and
completely carry out the intentions of this Agreement; provided, however, the District
shall not be required to deliver any assurance unless such assurance is found to be legally
sufficient by the OAG,

3.3 Notices. Notices and other communications required or permitted under this
Agreement shall be in writing and delivered by hand or sent by recognized ovemight
delivery service, or by certified or registered mail, postage prepaid, with return receipt
requested. All notices shall be addressed as follows:

If to BCP:

With a copy to:

If to the District: Deputy Mayor for Planning and Economic
Decvelopment
1350 Pennsylvania Avenue, N.W.
Suite 317

Washington, D.C. 20004



With a copy to (which shall not constitute notice):

Office of the Attorney General for the District of

Columbia

441 4 Street, N.W., 6™ Floor North

Washington, DC 20001

Attn:  Deputy Attorney General, Commercial
Division

or to such other addresses as may be designated by a proper notice. Notices shall be
deemed to be effective upon receipt (or refusal thereof).

3.4 No Third Party Beneficiary. No Person shall be a third party beneficiary
under, by or through this Agreement.

3.5 Waiver of Jury Trial; Jurisdiction. All parties hereby waive any right to
jury trial in the event any party files an action relating to this Agreement or to the
transactions or obligations contemplated by this Agreement. Any action, suit or
proceeding arising out of this Agreement or the transactions contemplated by this
Agreement shall be brought exclusively in the District of Columbia, and all parties agree
that such courts are the most convenient forum for resolution of any such action and
further agree to submit to the jurisdiction of such courts and waive any right to object to
vemue in such courts.

3.6 Remedies Cumulative. No remedy herein conferred upon any party is
intended to be exclusive of any other remedy shall be cumulative and shall be in addition
to every other remedy given hereunder or now or hereafter existing at law or in equity or
by statute or otherwise. No single or partial exercise by any party of any right, power or
remedy hereunder shall preclude any other or further exercise thereof.

3.7 Construction. Every covenant, term and provision of this Agreement shall be
construed simply according to its fair meaning and not strictly for or against any party
hereto.

3.8 No Oral Modifications or Waivers. No modification of this Agreement or
waiver of any provision of this Agreement shall be valid or effective unless the same is in
writing and signed by BCP (or its successors or assigns) and the District in a form found to
be legally sufficient by the OAG and filed among the land records of the District of
Columbia. No waiver by either party of any default of the other party shall be implied
from any act or omission of such party in respect of such default. One or more waivers
of any default or performance of any term, provision or covenant of this Agreement shall
not be deemed to be a waiver of any subsequent default in the performance of the same.

[Signatures on following page]|



IN WITNESS WHEREQF, the parties have executed this Agreement as of the
date written above.

BROADCAST CENTER PARTNERS, LLC, a
District of Columbia limited liability company
By: FP/Ellis Development, LLC, its Manager
By: Four Points, LLC, its Manager
By: Four Points Manager, LLC, its

Manager

By: [SEAL]
Thomas G. Hotz
Managmg Member

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

By:
Neil O. Albert
Deputy Mayor for Planning and Economic
Development

Approved for Legal Sufficiency:

Office of the Attorney General for the District of Columbia

By:

Emily K. Morris
Assistant Attorney General



STATE OF )
) ss:
COUNTY OF )

The foregoing Parking Easement Agreement was acknowledged before me on this
__dayof , 2007, by Thomas G. Hotz, the Managing Member of Four Points
Manager, LL.C, which is the Manager of Four Points, LLC, which is the Manager of
FP/Ellis Development, LLC, which is the Manager of Broadcast Center Partners, LLC.

Notary Public
[Notarial Seal]
My commission expires:

)
DISTRICT OF COLUMBIA ) ss:

)

The foregoing Parking Easement Agreement was acknowledged before me on this
dayof 2007, by Neil O. Albert, the Deputy Mayor for Planning and
Economic Development.

Notary Public

[Notarial Seal]

My commisston expires:



EXHIBITS TO BE ATTACHED

Exhibit A Description of BCP Land
Exhibit B Location of 100 Parking Spaces
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EXHIBIT G

Development Plan Summary

Broadcast Center Partners, LLC and Broadcast Residential Partners, LLC will build a high
quality metro-oniented residential, commercial and retail/arts development on the Property
featuring the restoration and integration of the historic and historically-contributing buildings.
The proposed development, as shown on the plans contained in Exhibit J - Permitted Uses Plan,
will provide approximately 319,917 square feet of gross floor area, which includes 192,511 gross
square feet of residential uses, 24,323 gross square feet of retail/arts uses, and 103,083 gross
square feet of office use. The Project will provide approximately 180 new housing units, of
which 45 will be affordable. The garage will have a minimum of 185 below-grade parking
spaces, including both legal parking spaces and tandem parking spaces.

The development will preserve the architectural traditions of the local histortc districts by
incorporating the historically-contributing buildings into the Project. Viewing the Project from
7™ Street, N.W_, there will appear to be two new, distinct structures: a glass office component on
the southern portion of the site and masonry residential component to the north. The facades of
the historic buildings at the northemn end of the Property will be rehabilitated while elements of
the new residential building will feature terraced setbacks so as not to encroach upon the existing
historic buildings. The height of both the residential and office elements is 90 feet — nine floors
in the residential portion and seven floors in the office portion.

Tabulation of Development Data:

Total Land Area: 51,062 square feet

Standards PROJECT
ARTS/C-2-C

Building Height 90 feet
6.3 Total
FAR
(2.5 Non-Residential}
Gross Floor Area 319,917 square feet
Rear Yard 45 feet
Side Yard 0
e _ A .

Lot Occupancy | 88%




Parking

185 spaces including legal and
tandem

Loading

Office: 2 - 30’ berths
Retail: 2 - 30 berths
Residential: 1 - 30 berth
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Exhibit H

Broadcast Center One
Schedule of Performance

iy Sta | Early ple

Final Geotech Report 0 2/23/2007 2/23/2007 Y
PUD Filing 1 3/2/2007 3/3/2007 v
PUD OP Hearing Recommendation 28 3/2/2007 3/30/2007 v
PUD ZC Sit Down Hearing [4] 4/9/2007 4/9/2007 v
PUD Amendment - 30-to-40 days after filing 45 3/2/2007 4/16/2007 v
Amend MOU with Community 84 3/2/2007 512512007 v
PUD Pre Hearing Submission 87 4/9/2007 715/2007 v
NCRC Term Sheet Agreement 140 2/19/2007 7/9/2007 v
EISF Application 160 219/2007 7/19/2007 v
PUD Community / ANC 80 5/25/2007 8/13/2007 Y
PUD OP, DDOT, WASA Final Reports Filed with ZC 67 7/5/2007 9/10/2007 v
Radio One Letter-of-Intent 95 7/9/2007 10/12/2007

NCRC LDA Agreement 95 7/9/2007 10/12/2007

Bid and Award Sheeting and Shoring 42 8/31/2007 10/12/2007

PUD ZC Final Hearing / Decision 25 9/20/2007 10/15/2007

City Council Adoption of Land Disposition Agreement 22 10/11/2007 11/2/2007

Completion of Water Flow Analysis 59 9/4/2007 11/2/2007

Owner Approval 100% DD's 100 7/2512007 11/2/2007

Sheeting and Shoring Design 30 10/12/2007 11/11/2007

PUD NCPC Approval 45 10/15/2007 11/29/2007

Lot Subdivision and Change of Address 30 11/2/2007 12/2/2007

PUD Publication of Written Order 14 11/29/2007 12/13/2007

PUD Recordation of Covenant 14 12/13/2007 12/27/2007

Execute WMATA Air Rights Agreement 98 10/12/2007 1/18/2008

PUD Appeal Period Expires 30 12/2712007 1/26/2008

Owner Approval of 85% CD's 13 2/15/2008 2/28/2008

Demo / Razing Permit Issued 90 11/2/2007 1/31/2008

Owner Approves Construction Contract from GC 45 2/28/2008 4/13/2008

Sheeting and Shoring Permit 154 11/11/2007 4/13/2008

Settlement of Parcel 33 Land Disposition 74 4/13/2008 4/20/2008

Settlement of Construction Loan 0 4/20/2008 4/20/2008
Groundbreaking 5 4/20/2008 4/25/2008

Foundation to Grade Permit 100 2/28/2008 6/7/2008

Archeology Phase 1 Report at Site Clearing 30 4/25/2008 5/25/2008

Relocate Existing Utilities 49 4/25/2008 6/13/2008

Obtain Lot Consclidation 30 5/20/2008 6/19/2008

Mobilize / Survey / Trailers 91 4/25/2008 7/25/2008

Excavation / Tie-backs / Lagqing 112 5/16/2008 9/5/2008

Building Permit Obtained 210 2/28/2008 9/25/2008

Footings 42 8/15/2008 9/26/2008

Walls and Columns 42 9/5/2008 10/17/2008

Frame and Pour (All Levels) 455 9/26/2008 12/25/2009

Top Out 0 12/25/2009 12/25/2009

Exterior Brick / Pre-Cast Concrete 189 11/10/2009 5/18/2010

Exterior Curtain Walls & Windows 133 2/8/2010 6/21/2010

Interior Fit-Out 425 8/27/2009 10/26/2010

Final Inspections 28 10/26/2010 11/23/2010

Closeout / Substantial Completion 84 11/23/2010 2/15/2011

Punchlist 84 2/15/2011 5M10/2011
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EXHIBIT A
MEMORANDUM OF UNDERSTANDING

On March 15, 2005 representatives of various parties (hereinafter referred to collectively
as the “Parties™), including Ledroit Park and Shaw communities, Advisory Neighborhood

Commission 1B, Advisory Commission 2C, Shaw Main Streets, and Organizing =~ 3 f'“é'l-! P4

Neighborhood Equity DC {(formerly Manra Community Development Corporation) g
(cotlectively, the “Community™), Broadcast Center Partners, LLC (“BCP), Radio One,
Inc (“Radio One™) and that National Capital Revitalization Corporation and its subsidiary
RLA Revitahization Corporation (“NCRC”) agreed to this Memorandum of
Understanding (the “MOU?). This MOU concerns the responsibilities of the Parties to the
Community throughout the mixed-use development of NCRC Parcel 33 and adjoining
propertics (the “Development”).

L Development Principals and Priorities

The Parties intend the Development, which includes residential, office and retail
space, to provide economic and social benefits to all the Parties. Therefore, the Parties
agree that the Development shall:

1. Provide workforce and affordable housing at the levels indicated below;

2. Create ernployment opportunities and provide training;

3. Ensure participation by Local, Small, Disadvantaged Business Enterprises
{(LSDBE)} throughout the Development;

4. Set aside leased retail space for qualified local businesses at below market rates;

5. Establish a Community Development Initiative Fund (“CDI Fund™);

6. Cultivate relationships with Howard University and community schools.

H. Affordable Housing and Work Force Housing:

BCP shall include in the Residential Rental development both affordable housing units
and workforce housing units. Such units, in aggregate, shall equal at least twenty-five
percent (25%) of the total number of residential rental units.

The Affordable Housing shall comprise:
1. Ten percent (10%) of the total units available for families making between 31% -
50% of the Area Median Income as defined by HUD; and
2. Five percent (5%) of the total units available for families making between 51% -
80% of the Area Median Income as defined by HUD.

The Work Force Housing shall comprise:
1. Ten percent (10%} of the total units available for families making betwezn 81% -
120% of the Area Median Income as defined by HUD.

|
@ |
i
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BCP shall provide a mix of unit types as the affordable and work force housing
and make these units available to diverse income categories. BCP also shall avoid
clustering these units, ensuring that they are spread throughout the development. BCP
reserves the right to reprogram the Affordable Housing component as necessary to secure
affordable housing subsidy funds from the District of Columbia Department of Housing
and Community Development (“DHCD”) and/or Low Income Housing Tax Credits so
long as the total amount of Affordable Housing comprises po less than 25% of total
residential units, and, at least 10% of total units fall between 31% and 50% AMI and 5%
of units fall between 51%-80% AMI.

1. Additional Residential Units

NCRC shall expedite the development of an additional parcei of land located at
the 7™ Street and Rhode Island Avenue (“Parcel 42”). NCRC shall provide, within six (6)
months following the date of this MOU, a viable plan for development of Parcel 42. The
goals of the Parcel 42 development shall include:

1. Commercial viability;

2. Rental housing available to households earning up to 50% of AMI; and

3. Compliance with the District of Columbia’s development plans, including zoning
and Uptown Destination District plans.

IV. Living Wage Jobs:

The Parties agree a major goal of the Development is to create permanent and
construction jobs and to provide job training for members of the community, including
the following:

1. Permanent and Retail Jobs: BCP shall require commercial tenants of the
Development to make “reasonable commercial efforts” to employ residents of the

community in the newly created entry level jobs and management and ﬂ'
professional jobs. The Community shall appoint a representative to: CP
{a) advertise open jobs by websites and other systems; and h‘(&
(b) identify gualified, trained, and readily available workers. shall

appoint an individual responsible for disseminating job information to the
Community and shall make its management responsible for interfacing with the
Commumity during and after the development cycle;

(c) BCP agrees to encourage both the property management company and
retail partner(s) to apply reasonable commercial efforts to engage the Commumity
endorsed staffing agency (Enterprising Staffing Solutions) for a supply of
qualified job applicants.

2. Job Training and Construction Jobs: BCP shal! work with NCRC and a to be
determined commmity organization to provide construction training and pre-
apprenticeship opportunities to members of the community, BCP shall use its best efforts
to hire qualified members of the commumity for construction jobs.

AW



3. Employment Opportunities: The Community has suggested Enterprising
Staffing Solutions to provide qualified local employment candidates to the retail
tenants in the Development. NCRC also shall include ‘first source’ language in its
agreement with BCP and its retail partners. It is the responsibility of Enterprising
Staffing Solutions to determine how it can best interface with DC DOES
(“Department of Employment Services™) and it is not the responsibility of BCP to
perform any coordination between these two bodies.

4. Radio One Jobs: BCP shall encourage Radio One to make reasonable
commercial efforts to submit their job openings to the Department of
Employment Services and Enterprise Staffing Solutions before disseminating to
the general public. BCP commits to add language to a lease agreement with Radio
One that would encourage Radio One to create a relationship with Howard
University’s business school students in an effort to prepare students for career
path jobs in the broadcast industry as a term of the lease agreement.

V. Retail Space

BCP shall construct and operate the Development’s retail space as follows:

1) Tenant Mix: BCP shall: (a) consult with NCRC to obtain a mix of tenants
designed to promote long-term viability of the retail centers, (b) carefully consider
data on community preferences as supplied by Shaw Main Streets, (c) select
tenants that provide a variety of job types for members of the community, and (d)
avoid leasing space to tenants deemed undesirable for the neighborhood.

2) Relocation assistance for Existing Retailers: NCRC shall provide assistance to
qualified existing local businesses to move back to the new Development. The
assistance shall be in the form of rent subsidies for temporary sites and relocation
assistance in accordance with HUD guidelines. The qualified businesses shall
include Tobago Café and other viable enterprises that are financially capable of
fulfilling, and credit-worthy enough to sign, five-year retail leases at the
Development. NCRC shall work with Community and the affected businesson a
commumication sfrategy for relocation.

3) Existing and Emerging Local Businesses: BCP shal! designate 3,000 square feet
(that is, ten percent (10%) of the retail space) for existing or emerging local
businesses, providing reduced rents. BCP will offer the reduced rent as follows: a
fifty percent (50%) rent reduction below market rates for years 1-2; a twenty-five
percent {25%) reduction below market rates for years 3-5; and thereafter at market
rates. The qualified and existing local business wilf have the “Right of First
Refusal” to return to the Development at market rents. Qualified and existing
business shall include Tobago Café and other viable enferprises financially
capable of fulfiliing, and credit-worthy enough to sign, a five-year retail lease at
the Development.



V1. LSDBE Participation

BCP shall include in the Development between 35-50% participation of local
small business (LSDBE) vendors. Potential services for which BCP shall use LSDBE
contractors include, without limifation, title, insurance, property management, moving
services, and parking operators.

VII. Community Development Initiative Fund (“CDI Fund”)

The Parties shall establish a CDI Fund to be administered by the Community
Fundation of the National Capitol Region to support Shaw community initiatives outlined
by Organizing Neighborhood Equity DC, Shaw Main Streets, the local Advisory
Neighborhood Commissions, and the Ledroit Park Civic Association

1. BCP Cash Contribution: BCP shall make contributions totaling one hundred
fifty thousand dollars ($150,000) to the CDI Fund on the following schedule:
a. seventy-five thousand dollars ($75,000) to the CD! Fund upon the
recordation of the Pianned Unit Development Covenant.
b. (ii) seventy-five thousand dollars ($75,000) on first anniversary date of the
completion of the construction of the project, as defined by permanent
financing of both the residential and office buildings.

2. BCP shall work cooperatively with ONE DC (formerly Manna CDC) to apply for
and secure a BID (Business Improvement District) grant and will provide
commercially reasonable lobbying services on behalf of ONE DC to officials in
the DC Government to achieve this objective.

3. Success Fees: BCP shall provide an additional Two Hundred Thousand Dollars
(5200,000) in “success fees™ to the CDI Fund upon the accomplishment of the
following milestones

a.  $100,000 at Setttement of Permanent Financing on the Stabilized
Apartment and Commercial Buildings.

b. $100,000 at Refinancing or Disposition of the property (likely to occur
sometime between years 10 and 15).

VIIL. Radio One Contribution

Radio One, Inc. shall donate two Hundred and Fifty Thousand Dollars {$250,000)
in scholarship funds over a five-year period after signing the lease negotiations with BCP,
specifically for Shaw high school students to attend the Howard University School of
Business or the Howard University School of Communications. These scholarships will
be for those high school seniors who reside in the Shaw community. These funds shall be

monitored and admimstered by the Community Foundation and the Resident Board
Committee as stipulated in the Parcel 33 Commumity Development Initiative Pian. This




commitment will be formalized in the lease agreement between Radio One, Inc. and
Broadcast Center Partmers, LLC. If Radio One fails to enter a lease agreement with BCP,
BCP will assume responsibility for the scholarship fund.

IX. Relationship with Local Schools

BCP shall work with Radio One to prepare a list of ideas designed to cultivate
relationships with neighborhood schools. The list of ideas may include:

Mentoring high school students;

training and career path assistance for Howard students;

“Adopt a School” programs with middle or elementary schools; and
Hands-on production experiences for school students.

el S

X. Community Role and Responsibilities:

The Community will make best efforts to provide support for the Development
throughout the development process, this support can be through zoning, construction
and leasing, The Community will also make best efforts to interact with the appropriate
city agencies to accelerate the Development and to receive the following:

1. A zoning variance from the District of Columbia to build the Development at

a height of no less than ninety (90) feet; and
2. A grant from the Housing Production Trest Fund.

XI. Commiiment of Anchor Tenant

It is acknowledged by all parties that neither Radio One nor any alternative anchor tenant
may be bound by the Community Benefits Agreement. The verbat commitments of Radie
(}ne Corporation to the community will be formalized in the lease agreement between

dio One and Broadcast Center Partuers, LLC ang a letter from Radio One and BCP
out]mmg those commitmenis will be submitted to ONE DC and NCRC upon exceution of

the Icasc agrecment.

etg,hborhood Commissioner

Date: ;/7%’7
S’VID 1BO1, ANC IB
%MZW% Date: =Y [‘9/ / 07
irgna C. Lee

Vv
ONE Right to Land, Shaw

s



Dees el

Dominic Mou‘]den

Executive Director

Organizifng Neighborhood Equity

lexander Padro
Shaw Main Streets

Advisory Neighborhood Commissioner
SMD 2COt

FOR BROACAST CENTER PARTNERS, LLC:

Steven Cassell
Four Pomts, LLC

FOR NCRC/RLARC:

Y744

Therman Baker
Interim President and CEQ

Dms@vj
i ,%/ ps

Date: S'Z‘Sﬁ /®
Date: 52._@2’/%
Date: &/ 2907

Date: 4/06/07
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Exhibit J

Permitted Uses Plan
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BROADCAST CENTER ONE devrouax & purnell architects - planners, p.c.
A Mix-use Complex 717 d Street, nw, washington, dc 20004

Broadcast Center Residential Partners, L.L.C September 17, 2007
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Exhibit K

CBE Utilization and Participation Agreement



CERTIFIED BUSINESS ENTERPRISE
UTIL1ZATION AND PARTICIPATION AGREEMENT

THIS CERTIFIED BUSINESS ENTERPRISE UTILIZATION AND
PARTICIPATION AGREEMENT (this “Agreement”) is made by and among the DISTRICT
OF COLUMBIA DEPARTMENT OF SMALL AND LOCAL BUSINESS
DEVELOPMENT, (the “DSLBD"), and BROADCAST RESIDENTIAL PARTNERS, LLC,
a District of Columbia limited liability company, or its designees, successors or assigns, and
BROADCAST CENTER PARNTERS, LLC, a District of Columbia limited liability company,
or its designees, successors or assigns (collectively, the “Developers™).

RECITALS

A. Pursuant to a Land Disposition and Development Agreement dated as of

between the Developers and the District of Columbia c/o the Office of the
Deputy Mayor for Planning and Economic Development (“LDDA™), Developers intend to
provide for the mixed-use urban infill development of property located adjacent to the Shaw-
Howard Metro Station in Washington, DC’s Shaw neighborhood, including a 93,000 square foot
office complex that will be the new national headquarters for Radio One Corporation, 23,000
square feet of retail space, and 180 new Apartment Residences (the “Project”).

B. Pursuant to the LDDA, the Developers covenant that they have executed and will
comply in all respects with this Certified Business Enterprise Utilization and Participation
Agreement,

C. Capitalized terms not defined herein shall have the meaning assigned to them in the
LDDA.

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
contained herein, the receipt and adequacy of which is hereby acknowledged by both parties
hereto, DSLBD and the Developers agree, as follows:

ARTICLE1
UTILIZATION OF CERTIFIED BUSINESS ENTERPRISES

Section 1.1 CBE Utilization. Developers, on its behalf and/or on behalf of its successors and
assigns (if any), shall hire and contract with Certified Business Enterprises certified pursuant to
the Small, Local and Disadvantaged Business Enterprise Development and Assistance Act of
2005, as amended (D.C. Law 16-33; D.C. Official Code § 2-218.01 et seg.) (each a “CBE") in
connection with the predevelopment and development phases of each Phase of the Project,
including, but not limited to, professional and technical services, construction management, and
construction trade work, and suppliers, and pre and post-construction procurements of
maintenance, security, site improvements, janitorial, refuse collection, food services, travel
arrangements and other goods and services in any way related to the Project. Developers shall
expend funds contracting and procuring goods and services from CBEs in an amount equivalent
to no less than thirty-five percent (35%) of the Adjusted Development Budget (the “CBE
Minimum Expenditure™). As detailed in Attachment 1 hereto, the Adjusted Development Budget



is Ninety-Nine Million Eight Hundred Forty-Four Thousand Three Hundred Dollars
($99,844,300.00). The CBE Minimum Expenditure is therefore Thirty-Four Million, Nine
Hundred Forty-Five Thousand Five Hundred Five Dollars ($34,945,505.00).

Section 1.2 Capacity Building Incentives. Developers acknowledge that a priority of the
District of Columbia is to assist local businesses in developing greater capacity, technical
capabilities and valuable experience, especially in areas of development and construction related
services. To that end, the parties agree that Developers will have the right to earn and receive
certain incentives for engaging in activities that are likely to create opportunities for CBEs
generally, and to facilitate capacity building for Disadvantaged Business Enterprises as defined
in the Act (“DBEs”) in particular. Such incentives when eamed by Developers will be applied
by DSLBD to reduce Developers’ CBE utilization requirements set forth in Section 1.1 of this
Agreement.

(a)  The parties shall mutualty devise a list of professional services, trade specialties
or other vocational areas in which CBEs either lack capacity, lack depth or in which such firms
traditionally do not participate as prime contractors in construction projects of this nature and
size (e.g., construction management; electrical contracting; mechanical contracting; structural
steel erection; and specialty roofing) and such list shall be attached hereto as Attachment 2 and
made a part of this Agreement {“Target Sector™).

¢} For every dollar expended with a CBE that is not a DBE for services that
fall within a Target Sector, Developers shall receive credit for $1.25 against the
CBE Minimum Expenditure. For example, a $200,000 contract award paid to a
CBE Construction Management firm would be counted as $250,000 by DSLBD
when measuring Developers’ performance against the CBE Minimum
Expenditure. In addition, for every dollar expended with 2 DBE for services that
fali within a Target Sector, Developers shall receive credit for $1.50 against the
CBE Minimum Expenditure {collectively, the “Reporting Bonus™).

(2)  Inorder to encourage utilization of DBEs, for every dollar expended with
a DBE for services nof inciuded in a Target Sector, Developers shall receive a
credit for $1.25 against the CBE Minimum Expenditure.

(b)  Every contract, purchase or task order (as applicable) issued by Developers to
CBE firms, either directly or indirectly, which Developers believe should qualify for the
Reporting Bonus shall be subject to review and approval by the Director of DSLBD (the
“Director™) to ensure that the scope of work is properly characterized within a Target Sector.
The Reporting Bonus will not be credited to Developers unless the Director approves the specific
contract or precurement, provided, however, that a negative determination will not preclude
Developers from receiving standard credit {either 1:1 or 1.25:1, as applicable) for the
expenditure as set forth herein.

(c) The parties may mutually agree in writing to additional incentives that may be
eamed by Developers for instituting additional capacity building initiatives for CBEs (e.g., pay
without delay programs; establishment of strategic partnerships or mentor-protégé initiatives). In
particular, Developers are encouraged to work with their general contractors and/or construction



managers to develop more flexible criteria for pre-qualifying CBEs for participation on the mixed-
use projects. The modified pre-qualification criteria should consider the size and economic
wherewithal usually present in small contractors as well as insurance and bonding requirements.
Developers are also highly encouraged to establish CBE set-asides for certain procurements that
wil] restrict bidders to those bid packages.

Section 1.3 Submission of and Alterations to the Initial Project Budget.

(a) The initial Adjusted Development Budget will be used to ascertain the CBE Minimum
Expenditure pursuant to Section 1.1 (the “Initial Project Budget”). Prior to the commencement of
the Project, the Initial Project Budget may be revised as a result of more specific cost figures not
otherwise available when the Initial Project Budget was developed.

(b) If the budget for the Project increases by an amount greater than 5% of the Initial Project
Budget, Developers will notify DSLBD in writing of the increase and indicate that either (i) the
Developers have elected to increase the CBE Minimum Expenditure by an identical percentage or
(ii) the Developers request a meeting with DSLBD to discuss an equitable modification to the CBE
Minimum Expenditure. The Developers will modify their CBE Utilization Plan (as defined below)
accordingly and submit the amended CBE Utilization Plan to DSLBD within ten (10) business days
of such modification.

(¢) If the budget for the Project decreases by an amount greater than 5% of the Initial
Project Budget, Developer will notify DSLBD in writing of the decrease and indicate that either (i)
the Developer has elected to decrease the CBE Minimum Expenditure by an identical percentage or
(ii) the Developers request a meeting with DLSBD to discuss an equitable modification to the CBE
Minimum Expenditure. The Developers will modify their CBE Utilization Plan accordingly and
submit the amended CBE Utilization Plan to DSLBD within ten (10) business days of such
modification.

ARTICLE IT
CBE OUTREACH AND RECRUITEMENT EFFORTS

Section 2.1 Identification of CBEs and Qutreach Efforts. Developers shall utilize the
resources of DSLBD, including the CBE Business Center found on DSLBD’s website
(http://dslbd.dc.gov). In particular, Developers shall publish all contracting opportunities for this
Project within the CBE Business Center’s Business Opportunities area. Developers shall use the
CBE Company Directory as the primary source for identifying CBEs. The primary contact
regarding CBE referrals shall be the Director or such other DSLBD representative as the Director
may designate. Developers may use other resources to identify individuals or businesses that
could qualify as CBEs and is encouraged to refer any such finms to DSLBD’s Certification unit
for certification. Throughout the duration of the Project, Developers or their general
contractor(s)/construction manager(s} shall (as set forth in Section 4.1) periodically publish
notices in any of the following newspapers primarily serving the District of Columbia: The
Current Newspapers, The Washington Informer, the Washington Afro-American, Common
Denominator, Washington Blade, Asian Fortune and El Tiempo Latino (or if any of them should
cease to exist, their successor, and if there is no successor, in another newspaper of general




circulation) to inform CBEs, and entities which could qualify as CBEs, about the business
opportunities. In the event that Developers develop a website for the Project, such website shall
(1) advertise upcoming bid packages, (ii) present instructions on how to bid, and (iii} directly link
to DLSBD’s website. After advertising bid packages, Developers will advertise and conduct
sub-contracting and bidding workshops seven (7} to fourteen (14) days prior to the due date for
such advertised bid packages. Developers agrees to advertise upcoming bid packages, if any, at
least fifteen (15) days prior to the associated bid deadline date.

ARTICLE II
INFORMATION SUBMISSIONS AND REPORTING

Section 3.1 CBE Utilization Plans. Developers shall require their general contractor(s) to
submit a CBE utilization plan to DSLBD for approval no less than thirty (30) days following the
date hereof, which plans shall be automatically incorporated and made a part of this Agreement
as Attachment 3 following approval by DSLBD (each, a “Utilization Plan™). Each Utilization
Plan shall list all of the projected procurement items, 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 restriction in the open market, or limited to CBEs. Developers may not
deviate materially from the steps and actions set forth in each Utilization Plan without first
obtaining the written consent of the Director. For ease of monitoring, Developers agree to work
with DSLBD to implement procedures for its general contractor to submit Utilization Plans
electronically through the DSLBD compliance administration database, as applicable.

Section 3.2 Quarterly Reports. Throughout the duration of the construction of the Project,
Developers will submit quarterly contracting and subcontracting expenditure reports for the
Project which identify:

(1) those contracts where the party providing services, goods or materials was a CBE,
including the name of the company and the amount of the contract;

{ii)  the nature of the contract;

(iii)  the amount actually paid by Developers to the CBE under such contract that
month and to date;

(iv) the certification categories for each vendor/contractor;

{v)  the work performed by vendors/contractors in Target Sector(s) and relevant
multipliers;

(vi)  the percentage of overall development expenditures which were paid to CBEs;
and

(vii} any modifications to the CBE Minimum Expenditure resulting from alterations to
the Initial Project Budget as discussed in Section 1.3.



These reports shall be submitted no later than thirty days {30) after the end of each quarter. The
reports shail be submitted on a form provided by DSLBD (a prototype of this form is included as
Attachment 4). However, DSLBD reserves the right to reasonably amend this form, after
consultation with the Developers. This report shall also describe the Developers’ outreach
efforts (if any) during the reporting period, to identify CBEs and/or encourage them to bid on or
otherwise apply to provide labor, services, goods, and materials for use in the construction or
operation of the development project. Companies that may be eligible for certification, but are
not yet certified, or whose certification is pending with DSLBD shall not be included in these
reports unless and until the company is certified. Further, only amounts expended after a
company is certified shall be counted towards the CBE Minimum Expenditure. Concurrently
with submission of the quarterly reports, Developers shall also submit vendor verification forms
(each, a *“Vendor Verification Form”) substantially in the form of Attachment 5.

ARTICLE IV
GENERAL CONTRACTORS AND CONSTRUCTION MANAGERS

Section 4.1 Adherence to CBE Minimum Expenditure. Developers shall require in its
contractual agreements with the general contractor and/or construction manager for the
development project, as applicable, (the “General Contractor™), that the General Contractor
comply with the relevant obligations and responsibilitics of Developers contained in this
Agreement with respect to achieving the applicable CBE Minimum Expenditure. Developers
further agree to inform the General Contractor and subcontractors of the other obligations and
requirements applicable to Developers under this Agreement. Developers shall inform the
General Contractor that non-compliance with this Agreement may negatively impact future
opportunities with the District for the Developers and the General Contractor respectively.
Specifically, Developers will obtain the following commitments from its General Contractor
(“GC™):

(i) The GC will publish a public notice in a newspaper whose primary circulation is
in the District of Columbia {e.g. Afro American, Washington Informer, El
Tiempo Latino, Asian Fortune, The Current Newspapers, etc.) for the purpose of
soliciting bids for products or services being sought for construction and
renovation projects and will allow a reasonable time {e.g., no less than 30
business days) for all bidders to respond to the invitations or requests for bids.

(i)  The GC will contact DSLDB to obtain a current listing of all CBEs qualified to
bid on procurements as they arise and will make full use of the CBE Business
Center found at http://dstbd.de.gov for listing opportunities and for subcontracting
compliance monitoring,

(iii)  In order to achieve the applicable CBE Minimum Expenditure for the Project,
Developers shall require in its contractual agreements with the GC, that the GC
provide a CBE bidder that is not the low bidder an opportunity to provide its final
best offer before contract award, provided the CBE bid price is among the top 3
bidders.



(iv)  The GC will not require that CBEs provide bonding on contracts with a dollar
value less than $100,000, provided that in lieu of bonding the GC may accept a
job specific certificate of insurance.

{v) The GC will include in all contracts and subcontracts to CBEs, a process for
alternative dispute resclution. This process shall afford an opportunity for CBEs
to submit documentation of work performed and invoices by regarding requests
for payments. Included in the contract shalt be a mutually agreed upon provision
for mediation (to be conducted by DSLBD) or arbitration in accordance with the
rules of the American Arbitration Association.

(vi)  The GC and subcontractors shall strictly adhere to their contractual obligations to
pay all subcontractors in accordance with the contractuaily agreed upon schedule
for payments. In the event that there is a delay in payment to the general
contractor, the GC is to immediately notify the subcontractor and advise as to the
date on which payment can be expected.

(vii} The GC commits to pay all CBEs, within fifteen (15) days following the GC’s
receipt of a payment which includes funds for such subcontractors, from the
Developers. Developers also agree to establish a procedure for giving notice to
the subcontractors of the Developers® payment to the GC.

ARTICLE V
EQUITY AND DEVELOPMENT PARTICIPATION

Section 5.1 Minimum LSDBE Participation Requirements. Developers acknowledge and
agree that businesses certified pursuant to the Act, as local, small and disadvantaged business
enterprises (“LSDBEs"), shall receive no less than twenty percent (20%) in equity participation
and no less than twenty percent (20%) in development participation in the Project, in accordance
with Section 234%a of the Act, D.C. Official Code § 2-218.49a. To address the aforementioned
requirements, the Memorandum of Understanding dated as of December 7, 2007 (“MOU”) by
and between Ellis Enterprises LLC (“Ellis™) and Four Points LLC (“Four Points™), attached as
Attachment 7 and incorporated herein by reference, Ellis and Four Points have formed a limited
liability company known as FP/Ellis LLC (“FP/Ellis™) that will be the managing member of each
of the Developers. Pursuant to section 1(2) of the MOU, Ellis (a certified LSDBE), shall
contribute one third of the initial capital required for the Project and shall have a 33.333% equity
interest in FP/Ellis. In addition, pursuant to section 1(c) Ellis will receive a 33.333% share of
development fees through its stake in FP/Ellis.

Section 5.2 Pari Passu Returns for LSDBE Equity Partner(s). Developers agree that Ellis
shall receive a return on investment in the Project that is pari passu with all other sources of
sponsor developer equity. In addition, pursuant to Section 1(b) of the MOU, if Ellis elects to
contribute additional capital to the Project, Ellis will receive the same return as Four Points with
respect to such additional capital.



Section 5.3 Preservation of LSDBE Financial Interest. Ellis’s equity interests shall not be
diluted over the course of the Project. Pursuant to Section 2(a) of the MOU, Ellis’ equity interest
in Developers cannot be reduced or modifited without Ellis’ consent. In addition, pursuant to
Section 1(b) of the MOU, in no event will Ellis’ percentage interest in FP/Ellis be diluted by
reason of a failure to contribute additional capital to FP/Ellis.

Section 5.4 LSDBE Risk Commensurate With Equity Position. No LSDBE firm shall be
expected to bear financial or execution requirements that are out of proportion with the LSDBE
firm’s equity position in Developer and/or the Project. Pursuant to Sections 1(a) and 1(c) of the
MOU, Ellis’ contribution will be in direct proportion to its 33.333% interest in FP/Ellis and pari
passu with Four Points.

Section 5.5 Management Control and Approval Rights. Pursuant to Section 1{d) of the
MOU, all major decisions involving FP/Ellis, including the admission of new members,
borrowings and financings, dissolution and other material actions, will require the unanimous
consent of Ellis and Four Points. Any reduction of the carried interest payable to FP/Ellis from
Developers shall be a major decision. In voting on all major decisions affecting Developers,
Four Points must consult with Ellis regarding all such decisions, and in no event shall Ellis’
equity interest in Developers be reduced or modified without Ellis’ consent.

Section 5.6 LSDBE Inclusion, Recognition, Access and Involvement. Developers
acknowledge that a priority of the District is to ensure that LSDBE partners on development
projects are granted and encouraged to maintain active involvement in all phases of the
development effort, from initial-pre-development activities through development completion and
ongoing asset management. To assist LSDBE firms in gaining the skills necessary to participate
in larger development efforts, Developers agree to provide any LSDBE members, including
Ellis, full and open access to information utilized in project execution, including, for example,
market studies, financial analyses, project plans and schedules, third-party consultant reports, etc.
Developers agree to consistently represent and include LSDBE members of Developers as team
members through such actions as joint naming (if applicable), advertising, and branding
opportunities that incorporate LSDBE firms, including Ellis. LSDBE members of Developers
shall not be precluded from selling services back to Developers. Pursuant to Section {(d) of the
MOQU, at a minimum, Ellis will be actively involved in the selection of CBE vendors and
contractors for the Project and in monitoring compliance with the District of Columbia CBE
requirements stated in this Agreement. Ellis will also participate in the selection of the firms to
provide property management for the different components of the Project. Developers agree that
Ellis may be considered for the provision of such property management services.

ARTICLE VI
CONTINGENT CONTRIBUTIONS

Section 6.1 Contingent Contributions for Failure to Meet CBE Minimum Expenditure. If
Developers fail to meet their contracting and procurement obligations pursuant to this
Agreement, within 60 days of the conclusion of the Project, which shall be determined by
issuance of certificate(s) of occupancy for the buildings in Project, Developers shall make the
following payments (each, a “Contingent Contribution™), which shall be paid to the District of



Columbia in the time and in a manner to be determined by DSLBD. The amount available to
pay such Contingent Contributions shall be equal to twenty-five percent (25%) of the CBE
Minimum Expenditure (the “Contribution Fund”) and shall be utilized by DSLBD to further its
capacity building efforts to benefit CBEs and District-based small businesses. At the conclusion
the Project, DSLBD shall measure the percentage difference between the CBE Minimum
Expenditure and Developers’ actual expenditures (the “*Shortfall™), if applicable.

(i)

(i)

(iii)

(i)

If the Shortfall is more than 50% of the CBE Minimum Expenditure, Developers
shall make a Contingent Contribution of one hundred percent (100%) of the
Contribution Fund.

If the Shortfall is between 10% and 50% of the CBE Minimum Expenditure,
Developers shall make 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 Developers shall make a Contingent Contribution of 20% of the
Contribution Fund.

If the Shortfall is less than 10% of the CBE Minimum Expenditure, and
Developers have not taken all actions reasonably necessary (as reasonably
determined by DSLBD based on Developers’ reports and other verifiable
evidence) to achieve the CBE Minimum Expenditure, Developers shall make a
Contingent Contribution that is the percentage of the Contribution Fund that is
equal to the Shortfall.

If the Shortfall is less than 10% of the CBE Minimum Expenditure, and
Developers has taken all actions reasonably necessary (as reasonably determined
by DSLBD based on Developers’ reports and other verifiable evidence) to
achieve the CBE Minimum Expenditure, the Developers shall not be required to
make a2 Contingent Contribution. The Developers may meet their burden to
demonstrate they have taken all actions reasonably necessary to achieve their
CBE Minimum Expenditure by (1) fulfilling all CBE outreach and recruitment
efforts identified in Article II of this Agreement; (2) complying with Article I'V of
this Agreement; (3) providing evidence of the General Contractors’ compliance
with the commitments set forth in Article IV of this Agreement, and by taking the
following actions, among other things':

a. In connection with the preparation of future bid packages, if any, develop a
list of media outlets that target CBEs and potential CBEs hereafter referred to
as “Target Audience” based on D.C. certification criteria;

b. During the initial construction of the Project, place advertisements in media
outlets that address the Target Audience on a regular basis (i.e., each time a
new bid package is sent out) and advertise the programmatic activities
established pursuant to the Agreement on an as needed basis;

! See Auachment 6 for a list of suggested outreach activities.



¢. Fax and/or email new procurement opportunity alerts to targeted CBEs
according to trade category;

d. In connection 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;

€. Make presentations and conduct pre-bid conferences advising of contracting
opportunities for the Target Audience either one-on-one or through targeted
business organizations;

f. Provide up to ten (10) sets of free plans and specifications for business
organizations representing Target Audiences upon request;

g. Commit to promoting opportunities for joint ventures between non-CBE and
CBE firms to further grow CBEs and increase contract participation.

Section 6.2 Failure to Meet Equity and Development Participation Requirements. Failure
to comply with the equity and development participation requirements of Article V of this
Agreement shall constitute a material breach of this Agreement and of the LDDA.

Section 6.3 Other Remedies. Failure to make any required Contingent Contribution in the time
and manner specified by DSLBD shall be a material breach of this Agreement. In the event that
the Developers breaches any of its obligations under this Agreement, in addition to the remedies
stated herein, DSLBD does not waive its right to seek any other remedy against the Developers,
the general contractor of the Project and any manager of the Project that might otherwise be
available at law or in equity, including specific performance.

Section 6.3 Waiver of Contingent Contributions. Any Contingent Contribution required
under this Section may be rescinded or modified by the Director upon consideration of the
totality of the circumstances affecting such noncompliance.

ARTICLE VII
MISCELLANEOUS

Section 7.1 Primary Contact. The Director, or his or her designee, shall be the pnmary point
of contact for Developers for the purposes of collecting or providing information, or carrying out
any of the activities under this Agreement. The Director and a representative of the Developers
with contracting and/or hiring authority shall meet regularly.

Section 7.2 Notices. Any notice, payment or instrument required or permitted by this
Agreement to be given or delivered to either party shall be deemed to have been received when
personally delivered or transmitted by telecopy or facsimile transmission (which shall be
immediately confirmed by telephone and shall be followed by mailing an original of the same
within 24 hours after such transmission) or 72 hours following deposit of the same in any United
States Post Office, registered or certified mail, postage prepaid, addressed as follows:



To DSLBD: Department of Small and Local Business Development
441 4™ Street, N.W., Suite 970 North
Washington, DC 20001
Attention: Director
Tel:  (202) 727-3900
Fax: (202) 724-3786

and Office of the Deputy Mayor for Planning & Economic
Development
John A. Wilson Building
1350 Pennsylvania Avenue, NW, Suite 317
Washington, DC 20004
Attention: Deputy Mayor for Planning and Economic
Development
Tel:  (202) 727-6365
Fax: (202)727-6703

With a copy to: Office of the Attorney General
John A. Wilson Building
1350 Pennsylvania Avenue, NW, Suite 407
Washington, DC 20004
Attention: Attorney General
Tel:  (202) 724-3400
Fax: (202) 347-8922

To Developers: Broadcast Residential Partners, LLC
Broadcast Center Partners, LLC
1225 19" Street, NW
Suite 310
Washington DC 20036
Atiention: Stan Voudrie
Fax: 402-361-2025

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

Section 7.3 Severability. If any part of this Agreement is held to be illegal or unenforceable by
a court of competent jurisdiction, the remainder of this Agreement shall be given effect to the
fullest extent possible.

Section 7.4 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of any permitted successors and assigns of the parties hereto. This Agreement shall not
be assigned by the Developers without prior written notice to DSLBD.



Section 7.5 Amendment; Waiver. This Agreement may be amended from time to time by
written supplement hereto and executed by DSLBD and Developers. Any obligations hereunder
may not be waived, except by written instrument signed by the party to be bound by such waiver.
No failure or delay of either party in the exercise of any right given to such party hereunder or
the waiver by any party of any condition hereunder for its benefit (unless the time specified
herein for exercise of such right, or satisfaction of such condition, has expired) shall constitute a
waiver of any other or further right nor shall any single or partial exercise of any right preclude
other or further exercise thereof or any other right. The waiver of any breach hereunder shall not
be deemed to be a waiver of any other or any subsequent breach hereof.

Section 7.6 Governing Law, This Agreement shall be governed by the laws of the District of
Columbia.

Section 7.7 Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original.

Section 7.8 Entire Agreement. All previous negotiations and understandings 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 Agreement alone fully and completely expresses
the parties’ rights, duties and obligations with respect to its subject matter.

Section 7.9 Captions, Gender, Number and Language of Inclusion. The captions are
inserted in this Agreement only for convenience of reference and do not define, limit or describe
the scope or intent of any provisions of this Agreement. Unless the context clearly requires
otherwise, the singular includes the plural, and vice versa, and the masculine, feminine and
neuter adjectives include one anothet. As used in this Agreement, the word “including” shall
mean “including but not limited to™.

Section 7.10 Attachments. The following exhibits shall be deemed incorporated into this
Agreement in their entirety:

Attachment I: CBE Minimum Expenditure

Attachment 2: Target Sector List

Attachment 3: Utilization Plan

Attachment 4: CBE Reports

Attachment 5: Vendor Verification Form

Attachment 6: Suggested Documentation of Outreach Efforts
Attachment 7: Four Points — Ellis Enterprises MOU

Section 7.11 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors, assigns, heirs and personal representatives.



AGREED TO AND EXECUTED THIS /& DAY OF DECEMBER, 2007

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

5 ey

BY: T <’ tf"t ) ot
ERIK A, MOSES l—éz‘/
DIRECTOR

BROADCAST RESIDENTIAL PARTNERS, LLC

BY: ‘/Z’:éﬂﬁvh {"/; /K/"‘;

THOMAS G. HOTZ
PRINCIPAL

BROADCAST CENTER PARTNERS, LLC

BY: ’/Ké(ég?r}"? a1, K/” /"4 />

THOMAS . HOTZ
PRINCIPAL




Exhibit L

Lease Termination Payment Amount
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Exhibit M

Radio One¢/TV One Gross Assistance Provided by BCP

Proposed Subsidy Net Effective Rate Term of Subsidy
Lease
Tota] Rentable SF 59,240 SF N/A 59,240 SF N/A
Projected $32.00/SF $8.75/SF $23.25/SF 15 Years
Base Rent
(2010 $)*
Projected Operating $10.00/SF $8.26/SF $1.74/SF 15 Years
Expenses
(2010 §)
Estimated Real Estate
6.69/SF 6.69/SF 0.00/
Taxes (2010 ) $ $ $0.00/SF 10 Years

" The subsidy for the Base Rent takes into account an average 3.68% per year increase in the Base Rent.
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Exhibit N

Developer’s Pro Forma Financials
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Period | Beginning Balance Deposit Interest Accrued Subtotal Payment
1 0 5,117,896 977 5,118,873 $0
2 5,118,873 0 1,955 5,120,829 $0
8 5,120,829 0 1,956 5,122,784 50
4 5,122,784 0 1,957 5,124,741 30
5 5,124,741 0 1,957 5,126,698 $0
6 5,126,698 0 1,958 5,128,657 $0
7 5,128,657 0 1,959 5,130,615 30
8 5,130,615 0 1,960 5.132,575 30
9 5,132,575 0 1,960 5,134,535 $0
10 5,134,535 0 1,961 5,136,497 $0
11 5,136,497 0 1,962 5,138,458 $0
12 5,138,458 0 1,963 5,140,421 $0
13 5,140,421 0 1,963 5,142,384 $0
14 5,142,384 0 1,964 5,144,348 $0
15 5,144,348 0 1,965 5,146,313 $0
16 5,146,313 0 1,966 5,148,279 $0
17 5,148,279 0 1,966 5,150,245 30
18 5,150,245 0 1,967 5,152,212 $0
19 5,162,212 0 1,968 5,154,180 $0
20 5,154,180 0 1,969 5,156,149 $0
21 5,156,149 0 1,969 5,158,118 30
22 5,158,118 0 1,970 5,160,088 30
23 5,160,088 0 1,971 5,162,059 $0
24 5,162,059 0 1,972 5,164,031 $0
25 5,164,031 0 1,972 5,185,727 123,363
26 5,316,603 0 2,031 5,338,940 123,363
27 5,469,816 0 2,089 5,492,796 123,363
28 5,623,672 0 2,148 5,647,299 123,363
29 5,778,175 0 2,207 5,802,452 123,363
30 5,933,327 0 2,266 5,958,256 123,363
31 6,089,131 0 2,326 6,114,714 123,363
32 6,245,590 0 2,385 6,271,830 123,363
33 6,402,706 0 2,445 6,429,606 123,363
34 6,560,482 0 2,506 6,588,045 123,363
35 6,718,921 0 2,566 6,747,149 123,363
36 6,878,025 0 2,627 6,906,922 123,363
37 7,037,798 0 2,688 7,067,367 127,064
38 7,202,169 0 2,751 7,232,428 127,064
39 7,367,230 0 2,814 7,398,183 127,064
40 7,532,985 0 2,877 7,564,634 127,064
41 7,699,436 0 2,941 7,731,784 127,064
42 7,866,586 0 3,005 7,899,637 127,064
43 8,034,439 0 3,069 8,068,194 127,064
44 8,202,996 0 3,133 8,237,460 127,064
45 8,372,262 0 3,198 8,407,438 127,064
46 8,542,240 0 3,263 8,578,129 127,064
47 8,712,931 0 3,328 8,749,537 127,064




48 8,884,339 0 3,393 8,921,666 127,064
49 9,056,468 0 3,459 9,094,518 130,876
50 9,233,364 0 3,527 9,272,157 130,876
51 9,411,003 0 3,594 9,450,542 130,876
52 9,589,388 0 3,663 9,629,677 130,876
53 9,768,523 0 3,731 9,809,564 130,876
54 9,948,411 0 3,800 9,990,208 130,876
55 10,129,054 0 3,869 10,171,610 130,876
56 10,310,456 0 3,938 10,353,774 130,876
57 10,492,620 0 4,008 10,536,704 130,876
58 10,675,550 0 4,077 10,720,402 130,876
59 10,859,248 0 4,148 10,904,872 130,876
60 11,043,718 0 4,218 11,090,117 130,876
61 11,228,963 0 4,289 11,276,141 134,802
62 11,419,152 0 4,361 11,467,128 134,802
63 11,610,140 0 4,434 11,658,918 134,802
64 11,801,930 0 4,508 11,851,514 134,802
65 11,994,526 0 4,581 12,044,920 134,802
66 12,187,931 0 4,655 12,239,137 134,802
67 12,382,149 0 4,729 12,434,171 134,802
68 12,577,182 0 4,804 12,630,024 134,802
69 12,773,036 0 4,879 12,826,700 134,802
70 12,969,712 0 4,954 13,024,202 134,802
71 13,167,214 0 5,029 13,222,534 134,802
72 13,365,546 0 5,105 13,421,700 134,802
73 13,564,711 0 5,181 13,621,702 138,846
74 13,769,004 0 5,259 13,826,853 138,846
75 13,974,154 0 5,337 14,032,865 138,846
76 14,180,167 0 5,416 14,239,744 138,846
77 14,387,045 0 5,495 14,447,491 138,846
78 14,594,793 0 5,674 14,656,111 138,846
79 14,803,413 0 5,654 14,865,608 138,846
80 15,012,210 0 5,734 15,075,985 138,846
81 15,223,287 0 5,814 15,287,246 138,846
82 15,434,547 0 5,895 15,499,394 138,846
83 15,646,696 0 5,976 15,712,434 138,846
84 15,859,735 0 6,058 15,926,368 138,846
85 16,073,670 0 6,139 16,141,202 143,011
86 16,292,923 0 6,223 16,361,376 143,011
87 16,513,097 0 6,307 16,582,474 143,011
88 16,734,195 0 6,392 16,804,502 143,011
89 16,956,223 0 6,476 17,027,463 143,011
90 17,179,184 0 6,561 17,251,360 143,011
91 17,403,081 0 6,647 17,476,198 143,011
92 17,627,919 0 6,733 17,701,981 143,011
93 17,853,702 0 6,819 17,928,712 143,011
94 18,080,433 0 6,906 18,156,396 143,011
95 18,308,117 0 6,993 18,385,036 143,011
96 18,636,757 0 7,080 18,614,637 143,011
97 18,766,358 0 7,168 18,845,203 147,302
98 19,001,475 0 7,258 19,081,308 147,302
99 19,237,580 0 7,348 19,318,405 147,302




100 19,474,677 0 7,438 19,556,498 147,302
101 19,712,771 0 7,629 19,795,692 147,302
102 19,951,864 0 7,621 20,035,690 147,302
103 20,191,962 0 7,712 20,276,796 147,302
104 20,433,069 0 7,804 20,518,916 147,302
105 20,675,189 0 7,897 - 20,762,053 147,302
106 20,918,326 0 7,990 21,006,212 147,302
107 21,162,484 0 8,083 21,251,396 147,302
108 21,407,669 0 8,177 21,497 611 147,302
109 21,653,883 0 8,271 21,744,859 151,721
110 21,905,820 0] 8,367 21,997,855 151,721
111 22,158,816 0 8,463 22,251,913 161,721
112 22,412,874 0 8,560 22,507,039 151,721
113 22,668,000 0 8,658 22,763,237 151,721
114 22,924,198 0 8,756 23,020,511 151,721
115 23,181,472 0 8,854 23,278,866 151,721
116 23,439,827 4 8,953 23,538,307 151,721
117 23,699,267 0 9,052 23,798,837 161,721
118 23,959,798 0 9,151 24,060,462 161,721
119 24,221,423 0 9,251 24,323,187 151,721
120 24,484,147 0 9,352 24,587,015 151,721
121 24,747,976 0 9,452 24,851,951 156,273
122 25,017,741 0 9,555 25,122,850 156,273
123 25,288,640 0 9,659 25,394,887 156,273
124 25,560,677 0 9,763 25,668,067 156,273
125 25,833,856 0 9,867 25,942,394 156,273
126 26,108,184 0 9,972 26,217,875 156,273
127 26,383,664 0 10,077 26,494,512 166,273
128 26,660,302 0 10,183 26,772,312 166,273
129 26,938,101 0 10,289 27,051,279 156,273
130 27,217,068 0 10,395 27,331,418 156,273
131 27,497,207 0 10,502 27,612,734 156,273
132 27,778,523 0 10,610 27,895,232 156,273
133 28,061,021 0 10,718 28,178,916 160,961
134 28,349,680 0 10,828 28,468,788 160,961
135 28,639,551 0 10,939 28,759,877 160,961
136 28,930,640 0 11,050 29,052,189 160,961
137 29,222,952 0 11,162 29,345,729 160,961
138 29,516,492 0 11,274 29,640,502 160,961
139 29,811,266 0 11,386 29,936,514 160,961
140 30,107,277 0 11,499 30,233,770 160,961
141 30,404,533 0 11,613 30,632,274 160,961
142 30,703,037 0 11,727 30,832,033 160,961
143 31,002,796 0 11,841 31,133,051 160,961
144 31,303,814 Y 11,956 31,435,334 160,961
145 31,606,097 0 12,072 31,738,886 165,789
146 31,914,772 0 12,190 32,048,859 165,783
147 32,224,745 0 12,308 32,360,133 165,789
148 32,536,020 0 12,427 32,672,716 165,789
149 32,848,602 0 12,546 32,986,612 165,789
150 33,162,498 0 12,666 33,301,826 165,789
151 33,477,713 0 12,787 33,618,365 165,789




152 33,794,252 0 12,908 33,936,234 165,789
153 34,112,120 0 13,029 34,255,439 165,789
154 34,431,325 0 13,151 34,575,984 165,789
155 34,751,870 0 13,273 34,897,876 165,789
156 35,073,762 0 13,396 35,221,121 165,789
157 35,397,007 0 13,520 35,545,724 170,763
158 35,726,886 0 13,646 35,876,989 170,763
159 36,058,151 0 13,772 36,209,646 170,763
160 36,390,808 0 13,899 36,543,700 170,763
161 36,724,863 0 14,027 36,879,158 170,763
162 37,060,321 0 14,155 37,216,026 170,763
163 37,397,189 0 14,284 37,554,309 170,763
164 37,735,471 0 14,413 37,894,013 170,763
165 38,075,175 0 14,543 38,235,144 170,763
166 38,416,307 0 14,673 38,577,709 170,763
167 38,758,871 0 14,804 38,921,712 170,763
168 39,102,875 0 14,935 39,267,161 170,763
169 39,448,324 0 15,067 39,614,062 175,886
170 39,800,659 0 15,202 39,967,877 175,886
171 40,154,475 0 15,337 40,323,180 175,886
172 40,509,777 0 15,472 40,679,974 175,886
173 40,866,572 0 15,609 41,038,268 175,886
174 41,224,866 0 15,746 41,398,068 175,886
175 41,584,665 0 15,883 41,759,378 175,886
176 41,945,976 0 16,021 42,122,207 175,886
177 42,308,805 0 16,160 42,486,561 175,886
178 42,673,158 0 16,299 42,852,445 175,886
179 43,039,042 0 16,439 43,219,866 175,886
180 43,406,464 0 16,579 43,588,831 175,886
181 43,775,428 0 16,720 43,959,346 181,163
182 44,140,509 0 16,859 44,325,960 181,163
183 44,507,123 0 16,999 44,694,115 181,163
184 44,875,277 0 17,140 45,063,816 181,163
185 45,244,978 0 17,281 45,435,070 181,163
186 45,616,233 0 17,423 45,807,884 181,163
187 45,989,047 ¢ 17,565 46,182,265 181,163
188 46,363,428 0 17,708 46,558,218 181,163
189 46,739,381 0 17,852 46,935,751 181,163
190 47,116,914 0 17,996 47,314,870 181,163
191 47,496,033 0 18,141 47,695,582 181,163
192 47,876,745 0 18,286 48,077,894 181,163
193 48,259,057 0 18,432 48,461,812 186,598
194 48,648,409 0 18,581 48,852,800 186,598
195 49,039,398 0 18,730 49,245,431 186,598
196 49,432,029 0 18,880 49,639,712 186,598
197 49,826,309 0 19,031 50,035,649 186,598
198 50,222,247 0 19,182 50,433,250 186,598
199 50,619,847 0 19,334 50,832,521 186,598
200 51,019,119 0 19,486 51,233,470 186,598
201 51,420,067 0 19,640 51,636,103 186,598
202 51,822,701 0 19,793 52,040,428 186,598
203 52,227,025 0 19,948 52,446,451 186,598
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Ending Balance

5,118,873

5,120,829

5,122,784

5,124,741

Deposit

Interest Rate
Compounding Term
Term

Total Payments

5,117,896
5.50%
Monthly
180 Months
(27,533,004)

5,126,698

5,128,657

5,130,615

5,132,575

5,134,535

5,136,497

5,138,458

5,140,421

5,142,384

5,144,348

5,146,313

5,148,279

5,160,245

5,162,212

5,154,180

5,156,149

5,158,118

5,160,088

5,162,059

5,164,031

5,316,603

5,469,816

5,623,672

5,778,175

5,933,327

6,089,131

6,245,590

6,402,706

6,560,482

6,718,921

6,878,025

7,037,798

7,202,169

7,367,230

7,532,985

7,699,436

7,866,586

8,034,439

8,202,996

8,372,262

8,542,240

8,712,931

8,884,339




9,056,468

9,233,364

9,411,003

9,589,388

9,768,523

9,948,411

10,129,054

10,310,456

10,492,620

10,675,550

10,859,248

11,043,718

11,228,963

11,419,152

11,610,140

11,801,930

11,994,526

12,187,931

12,382,149

12,577,182

12,773,036

12,969,712

13,167,214

13,365,546

13,564,711

13,769,004

13,974,154

14,180,167

14,387,045

14,594,793

14,803,413

15,012,910

15,223,287

15,434,547

15,646,696

15,859,735

16,073,670

16,292,923

16,513,097

16,734,195

16,956,223

17,179,184

17,403,081

17,627,919

17,853,702

18,080,433

18,308,117

18,636,757

18,766,358

19,001,475

19,237,580

19,474,677




19,712,771

19,951,864

20,191,962

20,433,069

20,675,189

20,918,326

21,162,484

21,407,669

21,653,883

21,905,820

22,158,816

22,412,874

22,668,000

22,924,198

23,181,472

23,439,827

23,699,267

23,959,798

24,221,423

24,484,147

24,747,976

25,017,741

25,288,640

25,560,677

25,833,856

26,108,184

26,383,664

26,660,302

26,938,101

27,217,068

27,497,207

27,778,523

28,061,021

28,349,680

28,639,551

28,930,640

29,222,952

29,516,492

29,811,266

30,107,277

30,404,533

30,703,037

31,002,796

31,303,814

31,606,097

31,914,772

32,224,745

32,536,020

32,848,602

33,162,498

33,477,713

33,794,252




34,112,120

34,431,325

34,751,870

35,073,762

35,397,007

35,726,886

36,058,151

36,390,808

36,724,863

37,060,321

37,397,189

37,735,471

38,075,175

38,416,307

38,758,871

39,102,875

39,448,324

39,800,659

40,154,475

40,509,777

40,866,572

41,224,866

41,584,665

41,945,976

42,308,805

42,673,158

43,039,042

43,406,464

43,775,428

44,140,509

44,507,123

44,875,277

45,244,978

45,616,233

45,989,047

46,363,428

46,739,381

47,116,914

47,496,033

47,876,745

48,259,057

48,648,409

49,039,398

49,432,029

49,826,309

50,222,247

50,619,847

51,019,119

51,420,067

51,822,701

52,227,025

52,633,049
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