FIRST AMENDMENT TO
LAND DISPOSITION AND DEVELOPMENT AGREEMENT

THIS FIRST AMENDMENT TO LAND DISPOSITION AND DEVELOPMENT
AGREEMENT (this “Amendment™) is made and entered into as of this . day of

_ 2011 (the “Effective Date™), by and between the DISTRICT OF COLUMBIA. a
municipal corporation (“Distriet™). acting by and through the Office of the Deputy Mayor for
Planning and Economic Development and STANTON-EASTBANC, LLC. a District of
Columbia limited liability company (“Developer™), collcctively, the “Parties™.

RECITALS:

A. District and the Developer entered into that certain Land Disposition and
Development Agreement dated as of October 27, 2010 (the “LDDA™), pursuant to which the
Parties agreed to provide for the disposition and redevelopment of the property known as the
Hine Junior High School and known as for tax purposes as Lot 0801 in Square 0901 (the
“Property”).

B. The LDDA required Developer to complete pre-development and development
activities in accordance with the Schedule of Performance and to achieve certain development
and construction milestones in accordance with the Milestone Schedule.

C. Pursuvant to the Hine Junior IHigh School Disposition Extension Emergency Act of
2010 (A18-0678). (“Disposition Extension™), the Council of the District of Columbia extended
the time period during which District and Developer are authorized to close on the disposition of
the Property to July 13, 2013, from July 12, 2012 as originally set forth in the Hine Junior High

~

School Disposition Approval Resolution of 2010 (R18-0555).

D. The Partics now desire to amend the LDDA and certain exhibits thereto in order
to adjust the Schedule of Performance and the Milestone Schedule.

E. Devcloper’s successful achievement of the milestones set forth on the amended
Milestone Schedule contained herein is of the essence to this Amendment and constitutes the
primary consideration that District is receiving in return for executing this Amendment.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged by the District and the Developer, the Parties hereby agree as
follows:

I. Recitals: Defined Terms. The foregoing recitals are incorporated in and are made
a part of this Amendment. All capitalized terms used but not defined in this Amendment shall
have the respective meanings given to such terms in the LDDA. Further, from and after the
Elfective Date, and after giving effect to the amendments to the LDDA affecled hereby, all,
references in the LDDA to the “Agreement” shall mean and refer to the LDDA as modified by
this Amendment.




2. Schedule of Performance: Milestone Sehedule; Permiited Phasing Plan.  The
Schedule of Performance attached to the LDDA as Lxhibit M is deleted and replaced by the
Schedule of Performance attached hereto as Exhibit M and the Milestone Schedule attached to
the LDDA as Exhibit L is deleted and replaced by the Milestone Schedule attached hereto as
[Exhibit L. The Permitted Phasing Plan attached to the LDDA as Exhibit 11-1 is amended by
appending Option G-2 and Option G-3 attached hereto, to Exhibit H-1. In addition. the
following language 1s added to the end of Scction 3.3.1(b) “, or the Developer’s ability to meet
all conditions of closing on the North Parcel substantially precedes the Developer’s ability to
meet all conditions to closing on the entire Property as a result of delays that are outside of the
Developer’s control;™.

3. Closing Date; Qutsidé Closing Date. The Closing Daie shall be no later than

Closing Date shown on the Milestone Schedule. The OQutside Closing Date shall be July 13,
2013 in accordance with the Disposition Extension. '

4. Estoppel Certificates. The following is hereby added as Section 13.23 of the
LDDA: ’

“13.23 ESTOPPEL CERTIITCATES

Within ten (10) days of written request from the other party that is directly in connection
with the approval of Debt Financing or Equity Investment in the Project or otherwise in
direct connection with a permilted assignment or transfer, the District and Developer
shall each execute an estoppel certificate certifying whether there exists any default under
this Agreement on the part of the other party. Such certificate may be relied upon by the
other party and its affiliates, and by any prospective lender, purchaser, equity investor or
tenant, as applicable.”

3. Ratification of LDDA. Except as specifically modified herein, the LDDA
remains in full force and effect, unmodified and in accordance with its terms and provisions, and
District and Developer hereby ratify and affirm each and all of the terms and provisions of the
LDDA as modified hereby.

6. Parties Bound. Each Party represents and warrants to the other that it has the
authorily to enter into this Amendment and further agrees that this Amendment shall be binding
upon the Parties and their respective successors and assigns.

7. Counterparts. This Amendment may be executed in one or more counterparts,
each of which shall constitute an original and all of which together shall constitute but oné
original: provided, however, this Amendment shall not be cffective unless and until signed by
District and Developer.




[Signatures appear on following pagef
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[coininued from previows pugel

IN WITNESS WHEREOQOT. the parties hercto have executed this First Amendment to
Land Disposition and Development Agreement - under seal as of the day and year first writien
above. '

WITNESS: ' DISTRICT:
DISTRICT OF COLUMBIA.,

. by and through the Q#ice of the Deputy Mayor
for Planning and4xonomic Pevelopment

: W f(SLiAL)

By: By:
Name: ™ - Name: R
Title: Title:

Approved as 1p Legal Su

7 - 7/24"///

%isteml Atloppes Gcﬁeray Hate
Afice of thfAttorney General

District of Columbia

DISTRICT OF COLUMBIA ) ss:

L. the undersigned notary public in and forthe jurisdiction aforesaid, do hereby certify that

as of the Office of the Deputy

Mayor for Planning and Lconomic Development, who is personally known to me as the

representative named in the forcgoing and annexed instrument, personally appcared before me in

said jurisdiction and as aforesaid, and by virtue of the power vested in him by said instrument,

acknowledged the said instrument to be the act and deed of the Office of the Deputy Mayor for
Planning and Economic Dev selopment in such capacity.

GIVEN under my hand and seal this ﬂ day of _ /V }é//

N ohn lubhc

[Notarial Scal]

My commission expires:

TABATE A BRAS

4 \ (

[e]}fogzry Pribfic f”*m 1t oF Colupipin
Y Lommissing "/y!/zp 14,2012




conrinued from previous puagel

WITNESS: DEVELOPER:"

STANTON-EASTBANC, LLC,
a District of Columbia limited liability
company

By: EastBanc.Jdnc.. a District of
Columbia corpe ratigfi, co-managing
member

By: Stanton Development Corp., a District
of Columbia corporation, co-managing

' . meémber
By: qg\ -~ : S
VAES (i RudS / /

DISTRICT OF COLUMBIA ) ss:

I, the undersigned nofary public in and for the jurisdiction aforesaid, dq hereby certify
that the foregoing and annexed insirument was acknowledged before me o Jgo¥ o2/

2011, by _ﬂg:,?ﬁ_/@mu'gf @;ﬁ‘éﬂm—&- Zwe, a District of Columbia corporation,

managing member ol ST -Ck5tbant. LLC, a District of Columbia limited lability

company.
OI@W , 2011,
s

Notary Public  /*  LomaineS. Ward

GLVLEN under my hand and seal th.iﬁ)g{_ '

ial : Notary Pubtic, District of Columbla
Fotarial el My Commission Expirogy Commission Expires 12/14/2014




DISTRICT OF COLUMBIA ) ss:

I, the undersigned notary public in and for the jurisdiction aforesaid. do. here )\ umh'
that the oncoome anc zmne\ec 1!1911 ument was acknowledged before me on

2011, by of I,Welap é:qm District of Columbia memalmn.
managing member / oic?'(m Etsthose. 11.C, a Distict of Columbia limited Hability
company:

GIVEN under my hand and scal this day of%@ L2011,

| Lorraine S. Ward
| !Nota il Scan 7 l\/I\ Commission Ex ')llk. gNmary PUb“C District of Columbia
My Cummtss;on Explres 12/14/2014
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Exhibit L









