Form of ADU Covenant for Submission to Council (3-17-15)

AFFORDABLE HOUSING COVENANT

THIS AFFORDABLE HOUSING COVENANT (the “Covenant”) is made as of this

___day of , 20 (“Effective Date™), by , a
and its successors and assigns (the
“Developer”™) having an address of , for the benefit of the

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

RECITALS

R-1. District is the fee simple owner of certain real property located in the District of
Columbia as further described in Exhibit A (the “Property™).

R-2. District has determined to further its public policy of increasing the affordable
housing stock in the District of Columbia and, in particular, on the Property.

R-3. District and Developer entered into that certain Land Disposition Agreement dated
. 20__, and recorded on ,
20__ as instrument # . as the same may be amended (“Development
Agreement”) whereby District and Developer agreed upon the terms under which District
agreed to convey the fee simple interest in the Property to Developer and for Developer to
develop and construct the Project (defined below) and to sell and/or manage and lease the
Affordable Units to be constructed in the Project.

R-4. In accordance with the Development Agreement and contemporaneously with the
execution of this Covenant, District has conveyed or will convey the Property to Developer.

R-5. District and Developer desire to set forth herein the terms, restrictions, and
conditions upon which Developer will construct, maintain, sell and/or lease the Affordable Units
in the Project.

NOW THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the District and Developer hereby declare, covenant and agree as follows:

ARTICLE1
DEFINITIONS

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

Affordability Period: is defined in Article X.

Affordability Reguirement: is the requirement that no less thirty percent (30%) of the
Residential Units shall be affordable. If the Residential Units are for sale units, the Affordable




Units shall be allocated as follows: (a) fifty percent (50%) of Affordable Units shall be reserved
for Households with an Annual Household Income more than thirty percent (30%) AMI and less
than or equal to fifty percent (50%) AMI and (b) fifty percent (50%) of the Affordable Units
shall be reserved for Households with an Annual Household Income more than fifty percent
(50%) AMI and less than or equal to eighty percent (80%) AMI.. If the Residential Units are
rental units, the Affordable Units shall be allocated as follows: (a) twenty five percent (25%) of
the Affordable Units shall be reserved for Households with an Annual Household Income less
than or equal to thirty percent (30%) AMI and (b) seventy-five percent (75%) of the Affordable
Units shall be reserved for Households with an Annual Household Income more than thirty
percent (30%) AMI and less than or equal to fifty percent (50%) AMI.

Afferdable Unit Marketing Plan: means Developer’s plan for marketing the rental or
initial sale of the Affordable Units, as approved by the Agency pursuant to Section 2.3.

Affordable Unit: means each Residential Unit that will be used to satisfy the
Affordability Requirement, all of which shall be identified in the Affordable Unit Index.

Affordable Unit Index: is an index of the Affordable Units contained in the Project, that
identifies: (i) unit number (or similar identifier), floor, and location for each Affordable Unit and
whether each Affordable Unit is a Rental Affordable Unit or For Sale Affordable Unit; (i) the
Designated Affordability Level of each Affordable Unit; (iii) the approximate square footage and
number of bedrooms of each Affordable Unit and a schematic drawing showing the layout of the
unit; (iv) a listing or schedule of the standard and upgrade options of finishes, fixtures,
equipment, and appliances for all Residential Units; (v) a listing or schedule of the amenities,
services, upgrades, parking, and other facilities that will be offered as an option at an additional
upfront or recurring cost or fee to the Residential Units; and (vi) residential floor plans showing
the location of each Residential Unit.

Affordable Unit Owner: means a Qualified Purchaser who own(s) a For Sale
Affordable Unit.

Affordable Unit Tenant: means a Qualified Tenant who lease(s) a Rental Affordable
Unit.

Agency: means, as of the Effective Date, the D.C. Department of Housing and
Community Development, pursuant to Mayor's Order 2009-112 (effective June 18, 2009), or
such other agency of the District of Columbia government that may subsequently be delegated
the authority of the Mayor to monitor, enforce or otherwise administer the affordable housing
requirements of the District of Columbia government.

AMI: means the most current “area median income™ (also known as “median family
income” or “MFI”) for a household of four persons in the “Washington Metropolitan Statistical
Area” as periodically published by HUD, and adjusted for Household size without regard to any
adjustments made by HUD for the purposes of the programs it administers.




Annual Household Income: means the aggregate annual income of a Household as
determined by using the standards set forth in 24 CFR § 5.609, as may be amended, or as
otherwise set forth by the Agency.

Annual Report: has the meaning given in Section 4.10.

Business Day: means Monday through Friday, inclusive, other than holidays recognized
by the District of Columbia government.

Certificate of Purchaser Eligibility: means a certification executed by a Household
prior to its purchase of an Affordable Unit, in a form approved by the Agency, that shall be given
to the Agency, Owner, and the Certifying Authority representing and warranting the following:
(a) the Household is a Qualified Purchaser and has disclosed all of its Annual Household Income
to the Certifying Authority and has provided reasonably satisfactory documentation evidencing
such Annual Household Income, (b) the Household’s Annual Household Income is at or below
the Maximum Annual Household Income for the applicable Affordable Unit, (c) the Household
has been informed of its rights and obligations under this Covenant, (d) the Household intends to
occupy the Affordable Unit as its principal residence, (e) that the Household size is within the
Occupancy Standard for the Affordable Unit, and (f) any other reasonable and customary
representations requested by the Agency.

Certificate_of Tenant Eligibility: means a certification by a Household at its initial
occupancy of an Affordable Unit, in a form approved by the Agency, that shall be given to the
Agency, Developer, and the Certifying Authority representing and warranting the following: (a)
the Household is a Qualified Tenant and has disclosed all of its Annual Household Income to the
Certifying Authority, (b) the Household’s Annual Household Income is at or below the
Maximum Annual Household Income for the applicable Affordable Unit, (¢) the Household
has been informed of its rights and obligations under this Covenant, (d) the Household intends
to occupy the Affordable Unit as its principal residence, () that the Household size is within
the Occupancy Standard for the Affordable Unit, and (f) any other reasonable and customary
representations requested by the Agency.

Certification_of Income: means a certification made by a Certifying Authority that
verifies the Annual Household Income of a Qualified Tenant or Qualified Purchaser, as
applicable, meets the Designated Affordability Level for an applicable Affordable Unit and
meets the requirements of Section 4.5 or Section 5.2.1, as applicable, in such form as the Agency
approves.

Certification of Inspection: means a certification by Developer that it has performed or
caused to be performed an inspection of a Rental Affordable Unit and that, to the best of
Developer’s knowledge, such Rental Affordable Unit is in compliance with all applicable
statutory and regulatory requirements, in such form as the Agency approves.

Certification of Residency: means a certification made by an Affordable Tenant or
Affordable Unit Owner that states that the Affordable Tenant or Affordable Unit Owner occupies
the Affordable Unit as its principal residence, in such form as the Agency approves.




Certifying Authority: means an entity or entities approved by the Agency pursuant to

Section 2.4.

Designated Affordability Level: means the percentage of AMI assigned to each
Affordable Unit, at or below which a Qualified Purchaser’s or Qualified Tenant’s, as applicable,

Annual Household Income must fall.

Developer: is identified in the preamble of this Covenant.

For Sale Affordable Unit: means an Affordable Unit that shall be sold to a Qualified
Purchaser.

Foreclosure Notice: is defined in Section 8.4,

Household(s): means all persons who will occupy the Affordable Unit, including all
persons over eighteen (18) years of age whose names will appear on the lease, the purchaser’s or
tenant’s as applicable, spouse or domestic partner and children under eighteen (18) years of age.
A Household may be a single family, one (1) person living alone, two (2) or more families living
together, or any other group of related or unrelated persons who share living arrangements as
allowable by this Covenant.

Household Size Adjustment Factor (HAF): means the factor related to the number of
individuals in a Household for the purpose of establishing the Maximum Annual Household
Income of an Affordable Unit, as set forth in the following table:

Household Size Household Adjustment Factor
| 0.7
2 0.8
3 0.9
4 1
5 1.1
6 1.2

Housing Cost: means (a) the total monthly payments for rent and Utilities for Rental
Affordable Units, less any rental subsidies paid on behalf of that Houschold, and (b) the total
monthly mortgage payments, property tax, hazard insurance, if applicable, condominium or
homeowner fees and Ultilities for For Sale Affordable Units.

HUD: means the United States Department of Housing and Urban Development.

Land Records: means the real property records for the District of Columbia located in
the Recorder of Deeds.

Market-Rate Unit: is each Residential Unit that is not an Affordable Unit,

Maximum Allowable Rent: as defined in Section 4.4.2.




Maximum Annual Household Income or MAXI: is the maximum Annual Household
Income of a Household occupying an Affordable Unit as calculated pursuant to (a) Section 4.5.1
for Rental Affordable Units and (b) Section 5.2.1 for For Sale Affordable Units.

Maximum Resale Price: is the maximum resale price of a For-Sale Affordable Unit as
determined pursuant to the procedures contained in Schedule 3 attached hereto.

Maximum Sales Price: as defined in Section 5.1.1.

Minimum Annual Household Income or MINI: is the minimum Annual Household
Income of a Household occupying an Affordabie Unit as calculated pursuant to (a) Section 4.5.2
for Rental Affordable Units and (b) Section 5. 2.1 for For Sale Affordable Units.

Mortgage: means a mortgage, deed of trust, mortgage deed, or such other classes of
instruments as are commonly given to secure a debt under the laws of the District of Columbia.

Mortgagee: means the holder of a Mortgage.
OAG: means the Office of the Attorney General for the District of Columbia.

Occupancy Standard: means the minimum number of individuals in a Household
permitted to occupy any given Affordable Unit, as identified in the following chart:

Affordable Unit Size
(Number of Bedrooms)

Minimum Number of
Individuals in Affordable Unit

Studio/Efficiency
1

|| |w (o
| Wb == —

Occupancy Standard Factor: means the factor related to the assumed number of
occupants for the purpose of establishing the Maximum Allowable Rent or Maximum Sales
Price, as applicable, of an Affordable Unit as set forth in the following table:

Size of Affordable Unit Occupancy Pricing Standard Occupancy Standard Factor
Efficiency/Studio 1 N
1 Bedroom 2 .8
2 Bedroom 3 9
3 Bedroom 5 1.1

Over-Income Tenant: as defined in Section 4.6.5.




Owner: means, in the context of Rental Affordable Units, Developer, and in the context
of For Sale Affordable Units, Developer for so long as Developer owns the applicable For Sale
Affordable Unit, and then thereafier, the Affordable Unit Owner that owns such For Sale
Affordable Unit.

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

Project: means the structures, landscaping, hardscape and/or site improvements to be
constructed or placed on the Property pursuant to the Development Agreement.

Property: is defined in the Recitals.

Qualified Purchaser: means a Household that (i) has an Annual Household Income, as
certified by the Certifying Authority, less than or equal to the Maximum Annual Household
Income for the applicable Affordable Unit, (ii) shall occupy the Affordable Unit as its principal
residence during its ownership of such Affordable Unit, (iii) shall not permit exclusive
occupancy of the Affordable Unit by any other Person, (iv) shall use, occupy, hold and seli the
Affordable Unit as an Affordable Unit subject to the Affordability Requirement (including the
requirement to sell the Affordable Unit to a Qualified Purchaser) and this Covenant, and (v) shall
occupy the Affordable Unit within the Occupancy Standard.

Qualified Tenant: means a Household that (i) has an Annual Household Income, as
certified by the Certifying Authority, less than or equal to the Maximum Annual Household
Income for the applicable Affordable Unit at the time of leasing and subsequent lease renewals,
(ii) shall occupy the Affordable Unit as its principal residence during its lease of such Affordable
Unit, (iii) shall not permit exclusive occupancy of the Affordable Unit by any other Person, (iv)
shall use and occupy the Affordable Unit as an Affordable Unit subject to the Affordability
Requirement and this Covenant and (v) shall occupy the Affordable Unit within the Occupancy
Standard.

Rental Affordable Unit: means an Affordable Unit that shall be leased to a Qualified
Tenant.

Rental Affordable Unit Lease Rider: is that certain lease rider, which is attached to this
Covenant as Exhibit B and incorporated herein, as the same may be amended from time to time
with the written approval of the Agency.

Rental Formula: is defined in Section 4.4.2.

Residential Unit: means an individual residential unit constructed as part of the Project.

Sale: is defined in Section 5.1.

Transferee: is defined in Section 5.8.

Utilities: means water, sewer, electricity, and natural gas.



ARTICLE 11
AFFORDABILITY REQUIREMENT

2.1 Requirement of Affordability. Developer shall construct, reserve, and either maintain
and lease as Rental Affordable Units, or sell as For Sale Affordable Units that number of
Affordable Units that are required by the Affordability Requirement. In the event the Project is
subject to the Inclusionary Zoning Program codified in 11 D.C.M.R. Chapter 26, the
Inclusionary Zoning Implementation Amendment Act of 2006 (D.C. Official Code §§ 6-1041.01,
et seq.), and 14 D.C.M.R. Chapter 22, as the same may be amended, from time to time, the
Inclusionary Units (as such term is defined in 11 D.C.M.R. §2601.1) in the Project may be used
to satisfy the Affordability Requirement hereunder, to the extent permitted under and consistent
with applicable law.

2.2 Affordable Unit Standards and Location.

2.2.1  Affordable Unit Index. As of the date of this Covenant, District has approved the
Affordable Unit Index, which is attached hereto as Exhibit C. Developer shall not amend or
modify the Affordable Unit Index, except to the extent permitted under Section 4.6.6, without the
Agency’s prior written approval, which shall not be unreasonably withheld, conditioned or
delayed. Any such approved amendment or modification shall be recorded in the Land Records
as an amendment to this Covenant.

2.2.2 Unit Mix. The distribution of Affordable Units shall be proportional to that of the
Market-Rate Units (e.g., if the Market-Rate Units have a mix of 30% studios, 40% one-
bedrooms, and 30% two-bedrooms, the Affordable Units shall have a similar mix).

2.2.3 Size. The Affordable Units shall be of a size substantially similar to the Market-
Rate Units, provided that Affordable Units may be the smallest size of each market rate type
(studio, 1-bedroom and 2-bedroom units) and have no luxury-scaled unit counterpart.

2.2.4 Exterior Finishes. Exterior finishes of Affordable Units will be substantially
similar to the appearance, finish and durability of the exterior finishes of the Market-Rate Units.

2.2.5 lInterior Finishes. Developer agrees that the interior base finishes, appliances and
equipment in the Affordable Units shall be functionally equivalent to the Market-Rate Units.

22.6 Affordable Unit Location. Affordable Units shall be disbursed throughout the
Project and shall not be concentrated on any one floor or within a tier or section of the Project.

2.3 Marketing Affordable Units.

2.3.1 Marketing Plan. Developer shall create an Affordable Unit Marketing Plan that
sets forth its plan for marketing the Affordable Units to Households who may be Qualified
Tenants or Qualified Purchasers, as applicable. The Affordable Unit Marketing Plan shall be
subject to the Agency’s prior written approval and shall be submitted to and approved by the
Agency prior to marketing any Affordable Units for sale or rent. Developer may contract with
the Certifying Authority to implement the A ffordable Unit Marketing Plan.



2.3.2  Housing Locator. When an Affordable Unit becomes available for rent or for sale,
Owner shall register the Affordable Unit on the Housing Locator website established under the
Affordable Housing Clearinghouse Directory Act of 2008, D.C. Law 17-215, effective August
13, 2008, and indicate the availability of such Affordable Unit and the application process for the
Affordable Unit.

24 Certifying Authority. Each Owner shall select a Certifying Authority, which shall be
subject to the Agency’s prior written approval, not to be unreasonably withheld, conditioned or
delayed. Owner may contact the Agency with questions and information about the selection of a
Certifying Authority. The Certifying Authority shall review documentation and verify a
Household’s Annual Household Income and Household’s size in order to determine whether that
Household is a Qualified Tenant or Qualified Purchaser, as applicable. If a Household is
determined to be a Qualified Tenant or Qualified Purchaser, as applicable, the Certifying
Authority shall issue a Certification of Income for the subject Household.

ARTICLE III
USE

3.1 Use. Except as provided herein, all Affordable Unit Owners and Affordable Unit
Tenants shall have the same and equal use and enjoyment of all of the amenities of the Property
and services provided at the Property as the owners or tenants of the comparable Market-Rate
Units. No restrictions, requirements or rules shall be imposed on Affordable Unit Owners or
Affordable Unit Tenants that are not imposed equally on the owners or tenants of the comparable
Market-Rate Units. If amenities, services, upgrades, or ownership or rental of parking and other
facilities are offered as an option at an additional upfront and or recurring cost or fee to the
comparable Market-Rate Units, such amenities, services, upgrades, or ownership or rental of
parking and other facilities shall be offered to the Affordable Unit Owners and Affordable Unit
Tenants of comparable Affordable Units at the same upfront and or recurring cost or fee charged
to the Market-Rate Units. If there is no cost or fee charged to the owners or tenants of the
comparable Market-Rate Units for such amenities, services, upgrades, or ownership or rental of
parking and other facilities, there shall not be a cost or fee charged to Affordable Unit Owners or
Affordabie Unit Tenants of comparable Affordable Units.

3.2 Alteration. Owner shall maintain, upkeep, repair and replace interior components
(including fixtures, appliances flooring and cabinetry) of the Affordable Unit with interior
components of equal or better quality than those interior components being replaced. Owner
shall not structurally alter an Affordable Unit or remove fixtures or appliances installed in an
Affordable Unit other than for maintenance and repair without the prior written approval of the
Agency, which approval shall be in the sole discretion of the Agency.

ARTICLE IV
RENTAL OF AFFORDABLE UNITS

4.1 Lease of Rental Affordable Units. In the event the Project contains Rental Affordable
Units, Developer shall reserve, maintain and lease the Rental Affordable Units to Qualified
Tenants (a) in accordance with this Covenant, and (b) at a rental rate at or below the Maximum
Allowable Rent.
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. 4.2  Rental Affordable Unit Lease Requirements.

42.1 Form of Lease. To lease a Rental Affordable Unit to a Qualified Tenant,
Developer shall use a lease agreement to which is attached and incorporated a Rental Affordable
Unit Lease Rider. The Rental Affordable Unit Lease Rider shall be executed by Developer and
each Qualified Tenant prior to the Qualified Tenant's occupancy of the Rental Affordable Unit.
Any occupant of the Rental Affordable Unit who is eighteen (18) years or older shall be a party
to the lease agreement and shall execute the Rental Affordable Unit Lease Rider.

4.2.2 Effectiveness of Lease. The lease of a Rental Affordable Unit shall only be
effective if a Rental Affordable Unit Lease Rider, a Certification of Income and a Certificate of
Tenant Eligibility are attached as exhibits to the lease agreement. Failure to attach the foregoing
shall render the lease null and void ab initio.

42.3 Developer to Maintain Copies. Developer shall maintain or cause to be
maintained copies of all initial and renewal leases executed with Qualified Tenants for a period
of no less than five (5) years from the expiration or termination of such lease.

4.3 Rental Affordable Unit Admissions Process.

43.1 Referrals. Developer may obtain referrals of prospective tenants of Rental
Affordable Units from federal and District of Columbia agencies, provided such referrals comply
with the requirements of this Covenant. In all events, before a prospective tenant leases a Rental
. Affordable Unit, their Annual Household Income shall be verified by a Certifying Authority.

4.3.2 Consideration of Applicants. For the initial occupancy of the Rental Affordable
Units, Developer shall select Qualified Tenants through a lottery system or other system as
otherwise approved by the Agency as shall be further provided in the Affordable Unit Marketing
Plan. Following the initial occupancy of the Affordable Units, Developer shall consider each
applicant in the order in which received by Developer, whether received pursuant to the
Affordable Unit Marketing Plan or referred pursuant to Section 4.3.1.

4.3.3 Rejection of Applicants. In connection with the leasing of a Rental Affordable
Unit, Developer may reject any applicant if, after diligent review of such applicant’s application,
Developer determines in good faith that such applicant does not meet Developer’s criteria to
lease or occupy a Rental Affordable Unit, provided such criteria do not violate applicable
District of Columbia and federal laws and is the same criteria used by Developer to lease or
occupy the Market-Rate Units. In the event any rejected applicant raises an objection or
challenges Developer’s rejection of such applicant, Developer shall be solely responsible for
ensuring that its rejection of such applicant is not in violation of federal law and/or the D.C.
Human Rights Act, D.C. Official Code § 2-1400 et seq. Developer shall provide the Agency
with ail documents evidencing Developer’s review and rejection of an applicant, upon the
request of the Agency.

4.3.4 Determination of Eligibility. Each tenant seeking to occupy a Rental Affordable
Unit shall have its Annual Household Income verified by and obtain a Certification of Income
from the Certifying Authority prior to leasing such unit.




4.4 Initial Rental Affordable Unit Lease Terms.

4.4.1 Term. The term of any Rental Affordable Unit lease agreement shall be for a
period of one (1) year.

4.4.2 Establishment of Maximum Rent. The maximum allowable monthly rent
(“Maximum Allowable Rent” or “MAR?”) for each Rental Affordable Unit shall be determined
through the use of one of the two following formulas: (a) MAR = (AMI * DAL * OSF * 30%) /
12 — MU (if the Household pays any Utility costs directly to the Ultility providers) or (b) MAR =
(AMI * DAL * OSF * 30%) / 12 (if all Utility costs are included in the rent payment to Owner)
(“Rental Formula®™), where:

(1) AMI = see definitions

(2) DAL = Designated Affordability Level (%)
(3) OSF = Occupancy Standard Factor

(4) 30% = Thirty percent (30%)

(5) 12 = Number of months in the lease period

(6) MU = Monthly Utilities paid by the Affordable Unit Tenant. The utility
schedule published by the District of Columbia Housing Authority shall be
utilized to estimate the MU.

4.5 TIncome Determinations. The Annual Household Income for a prospective tenant of a
Rental Affordable Unit shall be determined as of the date of the lease and any lease renewals for
such Rental Affordable Unit. A Household’s income eligibility to rent a Rental Affordable Unit
is determined by calculating both the Maximum Annual Household Income for a Household
occupying the Rental Affordable Unit and the Minimum Annual Household Income for a
Household occupying the Rental Affordable Unit. The Certifying Authority shall verify that the
Household’s Annual Household Income is between the MAXT and MINI.

4.5.1 Maximum Annual Household Income. The Maximum Annual Household Income
is determined through the use of the formula: MAXI = (AMI * DAL * HAF). Examples of the
calculation of Maximum Annual Household Income are included in the attached Schedule 1.

4.52  Minimum Annual Household Income. The Minimum Annual Household Income
is determined by multiplying the monthly Housing Cost by twelve (12) and dividing this number
by thirty-eight percent (38%). Examples of the calculation of the Minimum Annual Household
Income are included in the attached Schedule 1.

4.6 Subsequent Lease Years

4.6.1 Use of Rental Formula. Developer shall use the Rental Formula to determine the
Maximum Allowable Rent in lease years after the first lease year.




4.6.2 Renewal by Affordable Unit Tenant. For each Affordable Unit Tenant who
intends to renew its residential lease, no earlier than ninety (90) days and no later than thirty (30)
days before each anniversary of the first day of a residential lease, Developer shall obtain the
following: (i) a Certification of Residency from each such Affordable Unit Tenant; and (ii) a
Certification of Income completed by the Certifying Authority. Developer shall not permit a
renewal of an Affordable Unit Tenant's lease unless the Affordable Unit Tenant has provided
Developer with these documents as required herein and the tenant is determined to be a Qualified
Tenant. [f the Affordable Unit Tenant fails to provide such documents, Developer shall treat
such tenant as an Over-Income Tenant and charge market-rate rent, upon which Developer shall
designate another unit as a Rental Affordable Unit in accordance with Section 4.6.6.

4.6.3 Annual Recertification of Tenants. Upon receipt of an Affordable Unit Tenant’s
renewal documents at annual recertification, Certifying Authority shall determine the Affordable
Unit Tenant’s income eligibility pursuant to Section 4.5 for the subject Rental Affordable Unit
and notify Affordable Unit Tenant of the same within fifteen (15) days prior to the expiration of
the then-current lease term. Any Affordable Unit Tenant whose Annual Household Income
remains at or below the Maximum Annual Household Income for the subject Rental Affordable
Unit will be eligible to remain in the Rental Affordable Unit and to renew his/her lease at the
then-current lease rate for the particular Rental Affordable Unit.

4.6.4 Annual Recertification of Under Income Tenants. Upon annual recertification, any
Affordable Unit Tenant whose Annual Household Income remains at or below the Maximum
Annual Household Income for the subject Rental Affordable Unit, but whose Annual Household
Income is less than the Minimum Annual Household Income for the subject Rental Affordable
Unit, may elect either to (i) remain in the Rental Affordable Unit paying rent, as established by
the Owner, up to the then-current Maximum Allowable Rent for the subject Rental Affordable
Unit or (ii) vacate the Rental Affordable Unit at the end of the tenant’s lease term.

4.6.5 Annual Recertification of Over-Income Ternants. Upon annual recertification, if an
Affordable Unit Tenant’s Annual Household Income is determined to exceed the Maximum
Annual Household Income for the subject Rental Affordable Unit (such tenant, an “Over-
Income Tenant”), then the Over-Income Tenant may elect to remain in the Rental Affordable
Unit and pay the rent applicable to (a) a higher Designated Affordability Level, if a higher
Designated Affordability Level exists for the Property, for which the Over-Income Tenant’s
Annual Household Income qualifies, whereupon Developer shall change the Designated
Affordability Level of the Rental Affordable Unit to the higher Designated Affordability Level
pursuant to Section 4.6.6, or (b) a like-sized Market-Rate Unit, if the Over Income Tenant’s
Annual Household Income does not qualify for a higher Designated Affordability Level, but
qualifies for a like-sized Market-Rate Unit, whereupon Developer shall designate a Market-Rate
Unit as a Rental Affordable Unit pursuant to Section 4.6.6, or the Over-Income Tenant may elect
to vacate Unit .

4.6.6 Changes to Unit Location.  Developer may only change the designation of a
Rental Affordable Unit to a new Designated Affordability Level or to a Market-Rate Unit as
necessary to allow an Over-Income Tenant to remain in the unit. Following any change in
designation of a Rental Affordable Unit to a higher Designated Affordability Level or to a
Market-Rate Unit, as applicable, Developer shall designate the next available Rental Affordable




Unit at that same higher Designated Affordability Level or Market-Rate Unit of similar size, type
and location in the Property to the lower Designated Affordability Level from which the original
Rental Affordable Unit had been changed in order to bring the Property in conformity with the
Affordability Requirement.

4.6.7 Rent from Subsidies. Nothing herein shall be construed to prevent Developer
from collecting rental subsidy or rental-related payments from any federal or District of
Columbia agency paid to Developer and/or the Affordable Unit Tenant, or on behalf of an
Affordable Unit Tenant, to the extent receipt of such payment is otherwise in compliance with
the requirements of this Covenant. Such rental subsidy or rental-related payment shall be
included in the calculation to determine if a tenant is a Qualified Tenant.

4.7 No Subleasing of Rental Affordable Units. An Affordable Unit Tenant may not
sublease any portion of its Rental Affordable Unit or assign its lease to any other Household and
Developer shall not knowingly allow such Rental Affordable Unit to be subleased, except with
the Agency’s prior written consent, in the Agency’s sole and absolute discretion.

4.8  Representations of Affordable Unit Tenant. By execution of a lease for a Rental
Affordable Unit, each Affordable Unit Tenant shall be deemed to represent and warrant to the
Agency and Developer, each of whom may rely thereon, that the Affordable Unit Tenant meets,
and will continue to meet, all eligibility requirements contained in this Covenant for the rental of
a Renta! Affordable Unit.

49  Representations of Developer. By execution of a lease for a Rental Affordable Unit,
Developer shall be deemed to represent and warrant to the Agency, which may rely on the
following, that: (i) the Household is determined to be a Qualified Tenant by the Certifying
Authority, and (ii} Developer is not collecting more than the Maximum Allowable Rent.

410 Annual Reporting Requirements. Beginning with the first occupancy of any
Affordable Unit, Developer shall provide an annual report (“Annual Report™) to the Agency
regarding the Rental Affordable Units, which shall be submitted on each anniversary date of the
Effective Date of this Covenant. The Annual Report shall include the following:

(a) the number and identification of the Rental Affordable Units, by bedroom count, that
are occupied;

(b) the number and identification of the Rental Affordable Units, by bedroom count, that
are vacant;

(c) for each Rental Affordable Unit that is vacant or that was vacant for a portion of the
reporting period, the manner in which the Rental Affordable Unit became vacant (e.g. eviction or
voluntary departure) and the progress in re-leasing that unit;

(d) for each occupied Rental Affordable Unit, the names and ages of all persons in the
Household, the Household size, date of initial occupancy, and total Annual Household Income as
of the date of the most recent Certification of Income;
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. (e) a sworn statement that, to the best of Developer's information and knowledge, the
Household occupying each Rental Affordable Unit meets the eligibility criteria of this Covenant:

(f) a copy of each new or revised Certification of Income for each Household renting a
Rental Affordable Unit;

() a copy of each new or revised Certification of Residency for each Household renting
a Rental Affordable Unit;

(h) a copy of each inspection report and Certification of Inspection for each Rental
Affordable Unit; and

(i) a copy of all forms, policies, procedures, and other documents reasonably requested by
the Agency related to the Rental Affordable Units,

The Annual Reports shall be retained by Developer for a minimum of five (5) years after
submission and shall be available, upon reasonable notice, for inspection by the Agency or its
designee. Notwithstanding anything contained herein to the contrary, in the event that Developer
provides a report to an agency within the District government with content substantially similar
to the content of the Annual Reports described in this section, subject to the Agency’s prior
written approval, then the reporting requirements under this section shall be satisfied upon
Developer’s delivery of such report to the Agency. The Agency may request Developer to
provide additional information in support of its Annual Report.

. 4.11 Confidentiality. Except as may be required by applicable law, including, without
limitation to, the District of Columbia Freedom of Information Act of 1976, D.C. Code § 2-531 et
seq. (2001), Developer, Certifying Authority and the Agency shail not disclose to third parties
the personal information of the Households, including the identity of the Households, submitted
as a part of the Annual Report.

4.12  Inspection Rights. The Agency or its designee shall have the right to inspect the Rental
Affordable Units, upon reasonable advance written notice to Developer. If Developer receives
such notice, Developer shall, in turn, give reasonable advance notice of the inspection to the
tenant(s) occupying the specific Rental Affordable Unit(s). The Agency or its designee shall
have the right to inspect a random sampling of the Rental Affordable Units to confirm that the
units are in compliance with applicable statutory and regulatory housing requirements and as
otherwise permitted under this Covenant. The Agency or its designee shall have the right to
conduct audits of a random sampling of the Rental Affordable Units and associated files and
documentation to confirm compliance with the requirements of this Covenant.

ARTICLE V
SALE OF AFFORDABLE UNITS

5.1 Sale of For Sale Affordable Units. In the event the Project contains For Sale Affordable
Units, the Owner shall comply with the provisions of this Article V for the sale of such

Affordable Units. Owner shall not convey all or any part of its fee interest (“Sale”), whether or
. not for consideration, in a For Sale Affordable Unit to any Person other than a Qualified
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Purchaser. Developer and each Affordable Unit Owner of such For Sale Affordable Unit shall
only sell to a buyer who has obtained a Certification of Income and who is a Qualified Purchaser.

5.1.1 Maximum Sales Price. The sale price of each For Sale Affordable Unit upon an
initial Sale shall not exceed an amount (the “Maximum Sales Price”) that is affordable to a
Household with an Annual Household Income at the Designated Affordability Level, adjusted by
the Occupancy Standard Factor, spending not more than thirty percent (30%) of their Annual
Household Income on Housing Cost. The Housing Cost includes Utilities, mortgage payments,
property taxes, condominium and homeowner fees, and hazard insurance, if applicable, and shall
be calculated in accordance with Schedule 2 attached hereto and incorporated herein. The
Developer shall submit to the Agency the proposed sales price for each For Sale Affordable Unit
for approval prior to the marketing and sale of such For Sale Affordable Unit,

5.1.2 Maximum Resale Price. The Maximum Resale Price for each Sale subsequent to
the initial Sale shall be calculated in accordance with Schedule 3 attached hereto and
incorporated herein. The Agency shall approve the Maximum Resale Prices for each For Sale
Affordable Unit prior to the marketing and resale of such For Sale Affordable Unit.

5.1.3 Housing Purchase Assistance Program and other subsidized funding. The
Maximum Sales Price and Maximum Resale Price of a For Sale Affordable Unit shall be
determined as described in Sections 5.1.1 and 5.1.2, regardless of the prospective buyer’s use of
Housing Purchase Assistance Program and/or other subsidized funding for the purchase of the
For Sale Affordable Unit.

52 Procedures for Sales. The following procedures shall apply to (i) Developer with
respect to the initial Sale of a For Sale Affordable Unit, and (ii} an Affordable Unit Owner of a
For Sale Affordable Unit desiring to sell his or her For Sale Affordable Unit.

5.2.1 [Income Eligibility. For any Qualified Purchaser, the Annual Household Income
shall be determined as of the date of the sales contract for such For Sale Affordable Unit. To the
extent settlement for a For Sale Affordable Unit will not occur within 90 days after the sales
contract, the Annual Household Income of the prospective Qualified Purchaser shall be
determined again within 90 days prior to settlement. A Household’s eligibility to purchase a For
Sale Affordable Unit is determined by calculating both the Maximum Annual Household Income
for a Household seeking to occupy the For Sale Affordable Unit and the Minimum Annual
Household Income for a Household seeking to occupy the For Sale Affordable Unit and
verifying that the prospective Household’s Annual Household Income is between the MAXI and
MINI. The Maximum Annual Household Income is determined through the use of the formula:
MAXI = (AMI * DAL * HAF). Examples of the calculation of Maximum Annual Household
Income are included in the attached Schedule 1. The Minimum Annual Household Income is
determined by multiplying the total Housing Cost by twelve (12) and dividing this number by
forty-one percent (41%). Examples of the calculation of Minimum Annual Household Income
are included in the attached Schedule 1. The Housing Cost is determined by calculating the
monthly mortgage payments using the actual terms of the Household’s approved mortgage, and
adding all applicable property taxes, Utilities, homeownership or condominium fees, and hazard
insurance. Each Qualified Purchaser shall have its Annual Household Income verified by and
obtain a Certification of Income from the Certifying Authority prior to entering into the contract.
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5.2.2 Sale. A Sale of a For Sale Affordable Unit shall only be effective if a Certificate
of Purchaser Eligibility submitted by a Household to Owner and dated within ninety (90) days of
the closing of such Sale is recorded prior to or contemporaneous with the deed conveying the
Affordable Unit and (b) a Certification of Income is completed by a Certifying Authority within
ninety (90) days before closing of such Sale. Owner, Mortgagee(s), District and any title insurer
shall each be a third party beneficiary of each such Certificate of Purchaser Eligibility.

5.2.3 Resale. Prior to selling or otherwise transferring a fee interest in a For Sale
Affordable Unit, the Affordable Unit Owner intending to re-sell such unit shall (i) contact the
Agency to obtain the Maximum Resale Price and (ii} shall refer the prospective purchaser to the
Agency to determine their eligibility to purchase the For Sale Affordable Unit.

53 Closing Procedures and Form of Deed.

5.3.1 Owner to Provide Copy of Covenant. Owner shall provide the Qualified
Purchaser with a copy of this Covenant prior to or at the closing on the Sale of the For Sale
Affordable Unit,

5.3.2 Form of Deed. All deeds used to convey a For Sale Affordable Unit must have a
fully executed Certificate of Purchaser Eligibility attached, and shall include the following
statement in twelve (12) point or larger type, in all capital letters, on the front page of the deed:

THIS DEED IS DELIVERED AND ACCEPTED SUBJECT TO THE PROVISIONS
AND CONDITIONS SET FORTH IN THAT CERTAIN AFFORDABLE HOUSING

COVENANT, DATED AS OF , 20 RECORDED AMONG THE LAND
RECORDS OF THE DISTRICT OF COLUMBIA AS INSTRUMENT NUMBER
, ON 20, WHICH AMONG OTHER THINGS

IMPOSES RESTRICTIONS ON THE SALE AND CONVEYANCE OF THE SUBIJECT
PROPERTY.

5.3.3 Deed for For Sale Affordable Unit. A deed for a For Sale Affordable Unit shall
not be combined with any other property, including parking spaces or storage facilities, unless
the price of such property is included in the Maximum Sales Price (for initial Sales) or Maximum
Resale Price (for subsequent Sales).

5.3.4 Post-Closing Obligations. The purchaser of a For Sale Affordable Unit shall
submit to the Agency within thirty (30) days after the closing a copy of the final executed HUD
settlement statement, a copy of the deed recorded in the Land Records, the Certificate of
Purchaser Eligibility, and the Certification of Income.

54  Rejection of Applicants.  In connection with the Sale of a For Sale Affordable Unit,
Owner may reject any applicant seeking to acquire a For Sale Affordable Unit who has obtained
a Certification of Income or other evidence of eligibility adopted by the Agency, if, based on
such applicant’s application, background and/or creditworthiness (including, without limitation,
the applicant’s inability to provide credible evidence that such applicant will qualify for
sufficient financing to purchase the For Sale Affordable Unit), such Owner determines in good
faith that such applicant does not meet the criteria to purchase or occupy a For Sale Affordable
Unit, provided that such criteria does not violate applicable District of Columbia and federal
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laws and is the same criteria as Market-Rate Units, except as required by this Covenant. In the
event any rejected applicant raises an objection or challenges Owner’s rejection of such
applicant, Owner shall be solely responsible for ensuring that its rejection of any applicant is not
in violation of federal law and/or the D.C. Human Rights Act, D.C. Official Code § 2-1400, ef
seq. Owner shall provide the Agency with all documents evidencing Owner’s review and
rejection of an applicant, upon the request of the Agency.

5.5  Representations of Owner. By execution of a deed for a For Sale Affordable Unit,
Developer (for initial Sales) and the Affordable Unit Owner (for subsequent Sales) shall be
deemed to represent and warrant to, and agree with, the Agency and, if applicable, the title
company, each of whom may rely on the following: that (i) the Household is determined to be a
Qualified Purchaser by the Certifying Authority at the Designated Affordability Level, and (it)
the sale price satisfies the terms of this Covenant.

5.6  Annual Certification of Residency. During the Affordability Period, the Affordable
Unit Owner shall submit to the Agency annually on the anniversary of the closing date for a For
Sale Affordable Unit, a Certification of Residency. The Certification of Residency shall be
submitted on or with such form as may be prescribed by Agency.

5.7  Leasing For Sale Affordable Units. An Affordable Unit Owner shall not lease, or
permit a sublease of, a For Sale Affordable Unit without the Agency’s prior written approval, in
the Agency’s sole and absolute discretion. If the Agency approves the lease of a For Sale
Affordable Unit, then that Unit shall be leased in compliance with District (e.g. rental unit
registration) and federal laws, and any applicable corporate governing documents (e.g.
condominium, cooperative or home owners’ association bylaws or rules).

5.8  Transfers. Except as provided in Articie VIII, in the event an Affordable Unit Owner
voluntarily or involuntarily transfers all or part of the For Sale Affordable Unit pursuant to
operation of law, court order, divorce, death to a transferee, heir, devisee or other personal
representative of such owner of a For Sale Affordable Unit (each a “Transferee”), such
Transferee, shall be automatically be bound by all of the terms, obligations and provisions of this
Covenant; and shall either: (i) occupy the For Sale Affordable Unit if he or she is a Qualified
Purchaser, or (ii) if the Transferee does not wish to or is unable to occupy the For Sale
Affordable Unit, he or she shall promptly sell it in accordance with this Covenant.

59  Prohibition on Occupancy. In no event shall a Transferee who is not a Qualified
Purchaser reside in a For Sale Affordable Unit for longer than ninety (90) days.

5.10 Progress Reports. Until all initial Sales of For Sale Affordable Units are completed,
Developer shall provide Agency with annual progress reports, or more frequently upon request,
on the status of its sale or rental of Affordable Units.

ARTICLE VI
DEFAULT; ENFORCEMENT AND REMEDIES
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6.1 Default; Remedies. In the event Owner, Affordable Unit Tenant, a Person or a
Household defaults under any term of this Covenant and does not cure such default within thirty
(30) days following written notice of such default from the Agency, the District shall have the
right to seek specific performance, injunctive relief and/or other equitable remedies, including
compelling the re-sale or leasing of an Affordable Unit and the disgorgement of rents and sale
proceeds in excess of the rental rates and sale prices permitted hereunder, for defaults under this
Covenant.

6.2  No Waiver. Any delay by the Agency in instituting or prosecuting any actions or
proceedings with respect to a default hereunder, in asserting its rights or pursuing its remedies
hereunder shall not operate as a waiver of such rights.

6.3  Right to Attorney’s Fees. If the District shall prevail in any such legal action to enforce
this Covenant, then Owner, Affordable Unit Tenant, Person or Houschold against whom the
District prevails, shall pay District all of its costs and expenses, including reasonable attorney
fees, incurred in connection with District efforts to enforce this Covenant. If OAG is counsel for
the District in such legal action, the reasonable attorney fees shall be calculated based on the then
applicable hourly rates established in the most current adjusted Laffey matrix prepared by the
Civil Division of the United States Attorney’s Office for the District of Columbia and the
number of hours employees of OAG prepared for or participated in any such action.

ARTICLE v
COVENANTS BINDING ON SUCCESSORS AND ASSIGNS

This Covenant is and shall be binding upon the Property and each Affordable Unit and
shall run with the land as of the Effective Date through the Affordability Period. The rights and
obligations of District, Developer, Affordable Unit Owner, and their respective successors, heirs,
and assigns shall be binding upon and inure to the benefit of the foregoing parties and their
respective successors, heirs, and assigns; provided however that all rights of District pertaining
to the monitoring and/or enforcement of the obligations of Developer or Affordable Unit Owner
hereunder shall be retained by District, or such designee of the District as the District may so
determine. No Sale, transfer or foreclosure shall affect the validity of this Covenant, except as
provided in Article VIII.

ARTICLE VIII
MORTGAGES

8.1 Subordination of Mortgages. All Mortgages placed against the Property, or any portion
thereof, shall be subject and subordinate to this Covenant, except as provided in Section 8.3.3.

82  Amount of Mortgage. In no event shall the aggregate amount of all Mortgages placed
against a For Sale Affordable Unit exceed an amount equal to one hundred five percent (105%)
of the Maximum Resale Price for such unit. Prior to obtaining any Mortgage or refinancing
thereof, the Affordable Unit Owner shall request from the Agency the then-current Maximum
Resale Price for its For Sale Affordable Unit.

83  Default of Mortgage and Foreclosure.
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8.3.1 Notice of Default. The Mortgagee shall provide the Agency written notice of any
notice of default and notice of intent to foreclose under the Mortgage on the For Sale Affordable
Unit. Notwithstanding the foregoing, in no event shall failure to provide such notices preclude
the Mortgagee’s right to proceed with its remedies for default under the Mortgage.

8.3.2 Right of Purchase by the District. The Agency shall have the right to purchase a
For Sale Affordable Unit in the event a notice of default or notice of intent to foreclose for a
Mortgage in first position was recorded in the Land Records. The purchase price shall be an
amount that is the greater of (a) the amount of the debt secured by all Mortgages recorded
against the subject For Sale Affordable Unit, including commercially reasonable costs and
expenses, if any, incurred by Mortgagee as a result of a default and due and payable by the
Affordable Unit Owner under the terms of the Mortgage or (b) the Maximum Resale Price. The
Agency shall have thirty (30) days from the date a notice of default or a notice of foreclosure sale
was recorded in the Land Records to exercise its option and to purchase the For Sale Affordable
Unit. The Agency’s right to purchase shall automatically expire upon the transfer of the For Sale
Affordable Unit by foreclosure or deed in lieu thereof. The Agency may designate another
District of Columbia agency or third party to take title to the For Sale Affordable Unit.

8.3.3  Termination Upon Foreclosure and Assignment. In the event title to a For Sale
Affordable Unit is transferred following foreclosure by, or deed in lieu of foreclosure to a
Mortgagee in first position, or a Mortgage in first position is assigned to the Secretary of HUD,
the terms of this Covenant applicable to such unit shall automatically terminate subject to
Sections 8.3.4 and 8.4.

8.3.4 Apportionment of Proceeds. In the event title to a For Sale Affordable Unit is
transferred according to the provisions of Section 8.3.3, the proceeds from such foreclosure or
transfer shall be apportioned and paid as follows: first, to the Mortgagee, in the amount of debt
secured under the Mortgage, including commercially reasonable costs and expenses, if any,
incurred by Mortgagee and due and payable by the Affordable Unit Owner under the terms of the
Mortgage; second, to any junior Mortgagees, in the amount of the debt secured under such
Mortgages; third, to the For Sale Affordable Unit Owner, up to the amount of the Maximum
Resale Price as of the date of such sale or transfer; and fourth, to the District.

8.3.5 Effect of Foreclosure on this Covenant. Except as provided in Section 8.3.3, in
the event of foreclosure or deed in lieu thereof, this Covenant shall not be released or terminated
and the Mortgagee or any Person who takes title to an Affordable Unit through a foreclosure sale
shall become a Transferee in accordance with Section 5.8.

8.4  Assignment of Mortgage to the Secretary of HUD. In the event a Mortgage recorded
in the first position against a For Sale Affordable Unit is assigned to the Secretary of HUD, the
following shall occur upon the date of assignment: (a) the District’s right to purchase, whether
or not such right has been triggered, shall automatically expire and (b) the terms of this Covenant
applicable to such unit shall automatically terminate pursuant to Section 8.3.3, except that upon
sale of such unit by the For Sale Affordable Owner or foreclosure or deed in lieu thereof, the
proceeds of such sale shall be apportioned as provided in Section 8.3.4,




ARTICLE IX
AMENDMENT OF COVENANT

Except as otherwise provided herein, neither this Covenant, nor any part hereof, can be
amended, modified or released other than as provided herein by an instrument in writing
executed by a duly authorized official of the Agency on behalf of the District, and by a duly
authorized representative of Owner of such Affordable Unit affected by such amendment. Any
amendment to this Covenant that alters the terms and conditions set forth herein shall be
recorded among the Land Records before it shall be deemed effective.

ARTICLE X
AFFORDABILITY PERIOD

All Affordable Units in the Project shall be sold or leased in accordance with the terms of
this Covenant for the Affordability Period. For the purposes of this Covenant, the “Affordability
Period” shall mean the life of the building constructed as part of the Project. Notwithstanding
the foregoing, this Covenant may be released and extinguished upon the approval of the Agency,
in its sole and absolute discretion. Upon determination of the expiration of the Affordability
Period, this Covenant shall terminate and be of no further force and effect. At the request of
either Party (provided that there is no dispute as to the expiration) and upon termination of the
Covenant as set forth above the Parties shall execute a release in a form in compliance with
recording requirements of the Land Records. Such requesting party shall bear the cost of
drafting and recording the release.

ARTICLE XI
NOTICES

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 applicable Person at the addresses specified in this Article, or
to such other persons or locations as may be designated by the District or the Developer from
time to time. All notices to be sent to the District shall be sent to the following address:

DISTRICT:

Director

Department of Housing and Community Development

1800 Martin Luther King Jr. Avenue, SE

Washington, DC 20020

Re: Housing Regulation Administration, Affordable Dwelling Unit Monitoring

All notices to be sent to Developer shall be sent to the address given in the preamble. All
notices to be sent to the Affordable Unit Owner shall be sent to the address on record with the
District of Columbia Office of Tax and Revenue. All notices to be sent to any Affordable Unit
Tenant shall be sent to the unit number referenced in its lease. It shall be the responsibility of the
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applicable Person and any successor to the applicable Person to provide the District with a
current address. The failure of the applicable Person to provide a current address shall be a
default under this Covenant.

Notices shall be deemed delivered as follows: (i) if hand delivered, then on the date of
delivery or refusal thereof; (ii) if by overnight courier service, then on the next business day after
deposit with the overnight courier service; and (iii) if by certified mail (return receipt requested,
postage pre-paid), then on the date of actual delivery or refusal thereof.

ARTICLE XII
MISCELLANEOQUS

12.1  Applicable Law: Forum for Disputes. This Covenant shall be governed by, interpreted
under, and construed and enforced in accordance with the laws of the District of Columbia,
without reference to the conflicts of laws provisions thereof. Owner, Affordable Unit Tenants
and the District irrevocably submit to the jurisdiction of the courts of the District of Columbia
(including the Superior Court of the District of Columbia) for the purposes of any suit, action or
other proceeding arising out of this Covenant or any transaction contemplated hereby. Owner,
Affordable Unit Tenants and the District irrevocably and unconditionally waive any objection to
the laying of venue of any action, suit or proceeding arising out of this Covenant or the
transactions contemplated hereby in the courts of the District of Columbia (including the
Superior Court of the District of Columbia), and hereby further waive and agree not to plead or
claim in any such court that any such action, suit or proceeding brought in any such court has
been brought in an inconvenient forum.

12.2  Counterparts. This Covenant may be executed in any number of counterparts, each of
which shall be an original but all of which shall together constitute one and the same instrument.

12.3 Time of Performance. All dates for performance (including cure) shall expire at 5:00
p.m. (Eastern Time) on the performance or cure date. A performance date which falls on a
Saturday, Sunday or District holiday is automatically extended to the next Business Day.

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

12.5 Further Assurances. Each party agrees to execute and deliver to the other party such
additional documents and instruments as the other party reasonably may request in order to fully
carry out the purposes and intent of this Covenant; provided that such additional documents and
instruments do not materially increase the obligations or burdens upon the second party.

12.6  Severability. If any provision of this Covenant is held to be unenforceable or illegal for
any reason, said provision shall be severed from all other provisions. Said other provisions shall
remain in effect without reference to the unenforceable or illegal provision.

12.7 Limitation on Liability. Owner shall be responsible for the performance of all
obligations contained in this Covenant. Owner shall contract with a Certifying Authority to
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perform certain obligations contained herein but shall remain liable for the performance of such
obligations. In the event the Certifying Authority violates any provisions of this Covenant,
Owner shall provide written notice of such violation to District and shall correct such violation
or cause the Certifying Authority to correct the violation, both within a reasonable cure period
approved by District. If any such violation is not cured within the approved reasonable cure
period, District shall have the right to pursue its remedies under Article VI. Provided that Owner
has exercised reasonable due diligence in the performance of its obligations and duties herein, no
Owner shall be liable in the event a Household submits falsified documentation, commits fraud.,
or breaches any representation or warranty contained in this Covenant. Notwithstanding the
foregoing, Owner shall be liable if Owner has knowledge, or should have knowledge, that a
Household submitted falsified documentation, committed fraud, or breached any representation
or warranty contained in this Covenant.

12.8  Agency Limitation on Liability. Any review or approval by the District or the Agency
shall not be deemed to be an approval, warranty, or other certification by the District or the
Agency as to compliance of such submissions, the Project, any Affordable Unit or Property with
any building codes, regulations, standards, laws, or any other requirements contained in this
Covenant or any other covenant granted in favor of the District that is filed among the Land
Records; or otherwise contractually required. The District shall incur no liability in connection
with the Agency’s review of any submissions required under this Covenant as its review is solely
for the purpose of protecting the District’s interest under this Covenant.

12.9 No Third Party Beneficiary. Except as expressly set forth in this Covenant, there are no
intended third party beneficiaries of this Covenant, and no Person other than District shall have
standing to bring an action for breach of or to enforce the provisions of this Covenant.

12.10 Representations of Developer. As of the date hereof, Developer hereby represents and
warrants to District as follows:

(a) This Covenant has been duly executed and delivered by Developer, and constitutes
the legal, valid and binding obligation of Developer, enforceable against Developer, and its
successors and assigns, in accordance with its terms;

(b) Neither the entering into of this Covenant nor performance hereunder will constitute
or result in a violation or breach by Developer of any agreement or order which is binding on
Developer; and

(¢) Developer (i) is duly organized, validly existing and in good standing under the laws
of its state of jurisdiction and is qualified to do business and is in good standing under the laws
of the District of Columbia; (ii) is authorized to perform under this Covenant; and (iii) has all
necessary power to execute and deliver this Covenant.

12.11 Federal Affordability Restrictions. In the event the Property is encumbered by other
affordability restrictions (“Federal Affordability Restrictions™) as a result of federal funding or
the issuance of Low-Income Housing Tax Credits for the Project, it is expressly understood and
agreed that in the event the requirements in this Covenant would cause a default of or finding of
non-compliance (*Conflict”) with the Federal Affordability Restrictions during the compliance
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. period for the Federal Affordability Restrictions, then the requirements of the Federal
Affordability Restrictions shall control to the extent of the Conflict. In all other instances, the
requirements of this Covenant shall control.

[Signatures on Following Pages]
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IN TESTIMONY WHEREOF, Developer has caused these presents to be signed,

acknowledged and delivered in its name by , its duly authorized
R witnessed by , its

WITNESS DEVELOPER

By: By: [SEAL]

Name: Name:

Title: Title:

CITY OF WASHINGTON

sS.

DISTRICT OF COLUMBIA
I, , a Notary Public in and for the District of
Columbia, DO HEREBY CERTIFY THAT who is personally known to be (or
proved by oaths of credible witnesses to be) the person named as for
in the foregoing and annexed Affordable Housing
Covenant, bearing the date of the personally appeared before me in said
District of  Columbia, and as , acting on  behalf of

, as aforesaid, acknowledged the same to be his/her free

act and deed,

Given under my hand and seal this day of

Notary Public

My Commission Expires:
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APPROVED AND ACCEPTED THIS DAY OF , 20

WITNESS

By:

Name:

Title:

Approved for Legal Sufficiency
D.C. Office of the Attorney General

By:
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DISTRICT OF COLUMBIA

By:

Name:

Title:




EXHIBIT A
Legal Description of Property

[See attached]



EXHIBITB
Rental Affordable Unit Lease Rider

This Affordable Unit Lease Rider (“Rider™) is attached to and incorporated into the lease dated

(“Lease™) between (*Resident™ or “You™ and , as
Management Agent (“Manager™) for (“Owner™) for Apartment
(“Premises™). All capitalized terms not defined in this Rider shall have the meaning provided in the
Affordable Housing Covenant (as defined below).

In consideration of the mutual covenants set forth in the Lease and below, you agree that your use and
possession of the Premises is subject to the terms and conditions set forth in the Lease and the following
terms and conditions, which are in addition to and supplement the Lease:

AFFORDABLE UNIT: Resident acknowledges that the Premises is subject to that certain Affordable
Housing Covenant between Owner and the District of Columbia dated ,20 ,as
may be subsequently amended, (the “Affordable Housing Covenant™). The Premises is currently
designated as an Affordable Unit, which requires the Resident’s household income to be less than or
equal to [ ] of the area median income (AMI).

DEFINED TERMS: Those terms not specifically defined herein shall be assigned the definition
provided in the Affordable Housing Covenant.

ELIGIBILITY: In order for you, as Resident, to be eligible to rent an Affordable Unit, you must be and
remain an “Affordable Unit Tenant™ as defined in the Affordable Housing Covenant.

INCOME CERTIFICATION / INCOME RECERTIFICATION: No more than ninety (90) days and
no less than forty-five (45) days before each anniversary of the first day of the lease, the Manager shall
request that the Resident provide the Certifying Authority with the following:

(i) an executed Certification of Residency that states that Resident occupies the Premises as
his/her/their principal residence,

(ii) all information pertaining to the Resident’s household composition and income for all household
members,

(iti)  a release authorizing third party sources to provide relevant information regarding the Resident’s
eligibility for the Affordable Unit, as well as how to contact such sources, and

(iv)  any other reasonable and customary representations, information or documents requested by the
Certifying Authority.

Resident shall submit the foregoing listed documentation to the Certifying Authority within fifieen (15)
days of Manager’s request. Within ten (10) days of Certifying Authority’s receipt of the foregoing
documentation and based on the results of the annual income recertification review, Certifying Authority
will determine whether the Resident remains income eligible for the Premises and notify the Resident of
his or her household’s AMI percentage, and (a) if the Resident is no longer income eligible for the
Premise, the income category for which the Resident is income eligible to lease a unit in the apartment
community, or (b) if the Resident is income eligible for the Premises, provide a Certification of Income
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completed by the Certifying Authority, verifying that the income of the Resident meets income eligibility
for the Premises.

Upon annual recertification, if the Resident remains income eligible for the Premises, the Resident will be
eligible to remain in the Premises and to renew his/her lease at the then-current lease rate for the
Premises. If the Resident’s Annual Household Income is determined to exceed the Maximum Annual
Household Income applicable to the Premises, then the Resident may remain in the Premises and pay the
rent applicable to an Affordable Unit at a higher affordability level for which the Resident’s Annual
Household Income qualifies. If the Resident’s Annuai Household Income is determined to exceed the
Maximum Annual Income for the Affordable Unit with the highest AMI level in the Property, then the
Owner may allow the Resident to remain in the Premises and to pay the applicable market-rate rent for
the Premises.

Manager will notify Resident of all options (i.e., an Affordable Unit at a different AMI category or a
market rate unit) for which Resident is income eligible prior to the expiration of the Resident’s lease term.
Prior to the expiration of the Resident’s lease term, the Resident shall notify Manager in writing of the
Resident’s election to either (i} remain in the Premises and pay the rental rate applicable to the Resident’s
then current AMI category if the Resident’s Annual Household Income is at or below the established AMI
categories of [ JAMI or [ ] AMI, (ii) remain in the Premises paying the market rate rent for that unit if
the Resident’s then current income is above the highest AMI level, or (iii) vacate the Premises at the end
of the Resident’s Lease term. Resident’s failure to notify Manager of Resident’s election prior to the
expiration of the lease term will be deemed by Manager as Resident’s election to vacate the Premises.

In the event that Resident fails to pay the applicable rental rate or vacate the Premises upon expiration of
the lease term, Manager shall pursue an action for eviction of Resident. Resident’s agreement to pay the
applicable rental rate or vacate was a condition precedent to Manager’s initial acceptance of Resident’s
eligibility and Manager has relied on Resident’s agreement. Resident acknowledges and agrees that the
criteria to be income eligible to occupy the Premises is and serves as a District policy and objective, and
that failure to vacate the Premises or pay the applicable rental rate is both a default under the Lease and in
violation of the Affordable Housing Covenant.

PROHIBITION ON SUBLETS AND ASSIGNMENTS: Resident may not sublease any portion of the
Premises or assign its lease to any other person, except with the prior written consent of the D.C.
Department of Housing and Community Development, in its sole and absolute discretion.

LEASE EFFECTIVE: The Lease of the Premises shall only be effective if this executed Rider, a
Certification of Income, a Certificate of Tenant Eligibility (for initial lease term), and a Certificate of
Residency (for lease renewals) are attached as exhibits to the lease agreement.

Resident Signature Date
Resident Signature Date
Resident Signature Date
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EXHIBIT C

Affordable Unit Index
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SCHEDULE 1
Examples of Calculating Maximum Annual Household Income and

Minimum Annual Household Income
|Assuming 2014 AMI of $107,000 for a family of four)

Maximum Annual Household Income for Rental Affordable Units and For Sale Affordable
Units:

QI: Does a two (2) person Household with a $55,000 annual income qualify under the Maximum
Annual Household Income for an 80% AMI Affordable Unit?

Al: Yes. The Houschold makes less than the Maximum Annual Household Income for the 80%
AMI Affordable Unit ($68,480).

$107.000 (the 2014 AMI) * 0.8 * 80%= $68,480
Minimum Annual Household Income for Rental Affordable Units:
Q2: If the monthly Housing Cost for an 80% AMI Rental Affordable Unit is $1,643, would a 2
person Household with a $55,000 annual income have enough income to afford the cost of the
Rental Affordable Unit?
A2: Yes. The Household’s Annual Household Income is $55,000, which is more than $51,884.
$1,643 * 12/38% = $51,884
Q3: Using the example above, if the monthly Housing Cost for a Rental Affordable Unit is
$1,849, would the 2 person Household have enough income to afford the cost of the Rental
Affordable Unit?
A3: No. The household’s income is $55,000, which is less than $58,390.
$1,849 * 12/ 38% = $58,390

Minimum Annual Household Income for For Sale Affordable Units:

Q4: [fthe monthly Housing Cost for an 80% AMI For Sale Affordable Unit is $1,500, would a 2
person Household with a $55,000 annual income have enough income to afford the cost of the
For Sale Affordable Unit?

A4: Yes, The Houscho!d’s income is $55,000, which is more than $43,902.

$1,500 * 12/41% = $43,902
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Q35: Using the example above, if the monthly Housing Cost for a For Sale Affordable Unit is
$2,200, would the 2 person household have enough income to afford the cost of the For Sale
Affordable Unit?

A5: No. The Household’s income is $55,000, which is less than $58,537.

$2,200 * 12/41% = $58,537
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SCHEDULE 2

Maximum Sales Price

The following assumptions shall be used in calculating the Maximum Sales Price of a For
Sale Affordable Unit.

ii.

iii.

vi.

vii.

Condominium Fees, if applicable: Use the actual monthly condominium fees, or if
unknown, estimate monthly condominium fees at $0.60 per square foot. If the
actual size of the Affordable Unit is unknown, use the square footage estimated in
the chart below based on unit type.

Multi-Family Development
Studio 1-Bedroom 2-Bedroom 3-Bedroom
500 625 900 1,050

Homeowner Fees, if applicable: Use the actual monthly homeowner fees, or if
unknown, estimate monthly homeowner fees at $0.10 per square foot. If the
actual size of the Affordable Unit is unknown, use the square footage estimated in
the chart below based on home type.

Single-Family Development
2-Bedroom 3-Bedroom 4-Bedroom
1,100 1,300 1,500

Monthly Hazard Insurance, if single family home: Estimated to be $125.00 per
month. If a more recent survey or source is available, the Agency shall instruct
Developer to use a different estimate.

Monthly Real Property Taxes: Base monthly real property taxes on the estimated
price of the Affordable Unit assuming the current homestead deduction ($70,200
in 2014) at current real estate tax rates ($0.85 per $100 in 2014),

Mortgage Rate: Mortgage rates are determined by the most recent monthly
average of a 30 year fixed rate mortgage at www.freddiemac.com plus a one
percent (1%) cushion. For this example, assume an average rate of 4.40%. After
adding the 1% cushion, the rate for calculation of the Maximum Sale Price would
be 5.40%,

Down payment: Assume a down payment of 5% on the purchase of the
Affordable Unit.

Utilities: [OPEN: The wutility schedule published by the District of Columbia Housing
Authority shall be utilized to estimate the MU.]
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SCHEDULE 3
Provisions Governing Calculation of Maximum Resale Price

1. The Maximum Resale Price (“MRP”) for a subsequent sale of a For Sale Affordable Unit
shall be determined through use of the formula MRP =P x (F) + V (*Formula”), where:

(a) P = the price Owner paid for the Affordable Unit;

(b)  V = the sum of the value of the Eligible Capital Improvements and Eligible
Replacement and Repair Costs, as determined by the Agency pursuant to this
section; and

{c) F = the average of the Ten Year Compound Annual Growth Rates of the Area
Median Income (“*AMI™) from the first year of ownership of the For Sale
Affordable Unit to the year of the sale of the For Sale Affordable Unit by the
Affordable Unit Owner. This average may be expressed:

(1) As the result of the formula F = (1 + [((AMI Year m /AMI Year m-10)
A (1/10) -1) +...((AMI Year k /AMI year k-10) ~ (1/10) -1) / n]) * n,
where m = the year after the Affordable Unit was purchased by
Owner, k = the year in which the Affordable Unit is sold by Owner,
and n = the number of years the Affordable Unit is owned by Owner;
or

2) As published by the Agency.

2. For the purposes of determining the value of “V” in the Formula, the following
improvements made to a For Sale Affordable Unit afier the date of purchase may be included at
the percentage of cost indicated, to the extent they are permanent in nature and add to the market
value of the property:

(a) Eligible Capital Improvements, which will be valued at 100% of reasonable
cost, as determined by the Agency; and

(b  Eligible Replacement and Repair Costs, which shall be valued at 50% of
reasonable cost, as determined by the Agency.

3. Ineligible costs shall not be included in the determining the value of “V” in the Formula.
4. The value of improvements may be determined by the Agency based upon documentation
provided by the Affordable Unit Owner or, if not provided, upon a standard value established by
the Agency.

5. The Agency may disallow an Eligible Capital Improvement or Eligible Replacement and
Repair Cost if the Agency finds that the improvement diminished or did not increase the fair
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market value of the For Sale Affordable Unit or if the improvements make the Affordable Unit
unaffordable to all Qualified Purchasers at the Designated Affordability Level .

6. The Agency may reduce the value of a capital improvement if there is evidence of
abnormal physical deterioration of, or abnormal wear and tear to, the capital improvement.

7. Owner shall permit a representative of the Agency to inspect the For Sale Affordable
Unit upon request to verify the existence and value of any capital improvements that are claimed
by Owner.

8. No allowance shall be made in the Maximum Resale Price for the payment of real estate
brokerage fees associated with the sale of the For Sale Affordable Unit.

9. The value of personal property transferred to a purchaser in connection with the resale of
a For Sale Affordable Unit shall not be considered part of the sales price of the For Sale
Affordable Unit for the purposes of determining whether the sales price of the For Sale
Affordable Unit exceeds the MRP.

10. Any capitalized terms used in this Schedule that are not defined herein shall have the
meanings set forth in the Covenant. As used in this Schedule, the following capitalized terms
shall have the meanings indicated below:

Eligible Capital Improvement: major structural system upgrades, special assessments, new
additions, and improvements related to increasing the health, safety, or energy efficiency of an
Affordable Unit. Such improvements generally include: (i) major electrical wiring system
upgrades; (ii) major plumbing system upgrades; (iii) room additions; (iv) installation of
additional closets and walls; (v) alarm systems; (vi) smoke detectors; (vii) removal of toxic
substances, such as asbestos, lead, mold, or mildew; (viii} insulation or upgrades to double-paned
windows or glass fireplace screens; and (ix) upgrade to Energy Star built-in appliances, such as
furnaces, water heaters, stoves, ranges, dishwashers, and microwave hoods. Improvements that
meet these criteria will be given 100% credit by the Agency.

Eligible Replacement and Repair Cost: in-kind replacement of existing amenities and repairs
and general maintenance that keep an Affordable Unit in good working condition. Such
improvements generally include: (i) electrical maintenance and repair, such as switches and
outlets; (ii) plumbing maintenance and repair, such as faucets, supply lines, and sinks;
(iii) replacement or repair of flooring, countertops, cabinets, bathroom tile, or bathroom vanities;
(viii) non-Energy Star replacement of built-in appliances, including furnaces, water heaters,
stoves, ranges, dishwashers, and microwave hoods; (ix) replacement of window sashes;
(x) fireplace maintenance or in-Kind replacement; (xi) heating system maintenance and repairs,;
and (xii) lighting system. Costs that meet these criteria will be given 50% credit for repairs as
determined by the Agency.

Ineligible Costs: means costs of cosmetic enhancements, installations with limited useful life
spans and non-permanent fixtures not eligible for capital improvement credit as determined by
the Agency. These improvements generally include: (i) cosmetic enhancements such as fireplace
tile and mantel, decorative wall coverings or hangings, window treatments (blinds, shutters,
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curtains, etc.), installed mirrors, shelving, refinishing of existing surfaces; (ii) non-permanent
fixtures, such as track lighting, door knobs, handles and locks, portable appliances (refrigerator,
microwave, stove/ oven, etc.); and (iii) installations with limited useful life spans, such as carpet,
painting of existing surfaces, window glass and light bulbs.
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Form of Development and Completion Guaranty for Submission to Council (3-17-15)

. FORM OF DEVELOPMENT AND COMPLETION GUARANTY

This DEVELOPMENT AND COMPLETION GUARANTY (this “Guaranty”) is made
as of , 2015 (“Effective Date”), by MidAtlantic Realty Partners, LLC a
Virginia limited liability company (“Guarantor”) —in favor of the DISTRICT OF COLUMBIA,
a municipal corporation (the “District”).

RECITALS

A, Sherman Avenue, LLC, a District of Columbia limited liability company
(“Developer”) and District have entered into a Land Disposition Agreement dated as of
, 2014 (the “LDA™), concerning the sale by District to Developer of real property
located 965 Florida Avenue, N.W., in Washington, D.C., known for tax and assessment purposes as
Lot 1102, in Square 2873 (the “Property™).

B. Pursuant to the terms of the LDA, Guarantor is required to guaranty development
and construction of the Project (as defined in the LDA) in the manner and within the timeframes
pursuant to the terms of the LDA and the Construction and Use Covenant. The LDA further
provides that on or before the Closing Date, and as a condition precedent to the Closing,
Developer shall deliver this Guaranty, fully executed by the Guarantor, to District.

C. To induce District to enter into the LDA, Guarantor has agreed to guaranty
development, construction and completion of the Project in accordance with the Construction
. and Use Covenant and the LDA.

NOW, THEREFORE, in consideration of District entering into the LDA, and other
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Guarantor
hereby agrees as follows:

1. Incorporation of Recitals; Definitions. The foregoing Recitals are incorporated in
this Guaranty and made a part hereof by this reference to the same extent as if set forth herein in
full. Defined terms used herein and not otherwise defined shall have the meanings given them in

the LDA.
2. Representations and Warranties.
2.1 Solely with respect to itself, Guarantor warrants and represents for itself to

District as follows:

(a) the making and performance of this Guaranty by Guarantor will not result in any
breach of any material term, condition or provision of, or constitute a default under, any material
contract, agreement or other instrument to which Guarantor is a party or by which it is bound, or
result in a breach of any regulation, order, writ, injunction or decree of any court or any
commission, board or other administrative agency entered in any proceeding to which Guarantor
is a party or by which it is bound;

(b) Guarantor has reviewed, with the advice and benefit of its legal counsel, the terms

. and provisions of the LDA, this Guaranty, the Construction and Use Covenant, the Schedule of
Development and Completion Guaranty
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Performance, the Approved Plans and Specifications, and the documents referenced in each of
the foregoing;

(c) Guarantor is duly organized, validly existing and in good standing under the laws
of the State of its organization and is duly qualified to do business, and is in good standing, in the
District of Columbia;

(d) Guarantor has been duly authorized to carry on its business, and to hold title to
and own the property it owns, to execute, deliver and perform thls Guaranty and to consummate
the transactions contemplated hereby and thereby;

(e) this Guaranty has been duly authorized, executed and delivered by Guarantor, and
this Guaranty, and each term and provision hereof, is the legal;-valid and binding obligation of
Guarantor enforceable against Guarantor in accordance with its terms except to the extent that
enforceability may be limited by applicable bankruptcy, insolvency or other similar laws of
general application or equntable principles re]atlng to or affecting the enforcement of creditors'
rights from time to time in effect;

() no actions, suits, or:proceedings are. ‘pending or, to Guarantor’s knowledge,
threatened against or affecting Guarantor before any govemmental authority which could, if
adversely decided, result in a material adverse change (in comparison to any state of affairs
existing before or after the date of this Guaranty) to (i) the. business operations, assets or
condition (financial or otherwise) of Guarantor, or (ii) the ability of Guarantor to perform, or of
District to enforce, any material provision of this Guaranty (a “Material Adverse Change™);

® no consent, approval or authorization of, or registration, declaration, or filing
with any govemmental authority or any other Person is required that has not been obtained in

(h)=  Guarantor is not insolvent (as such term is defined or determined for purposes of
Bankruptcy Reform Act of 1978 (11 U.S.C. § 101-1330) as now or hereafler amended or
recodified or any other bankruptcy law (collectively, the “Bankruptcy Code™), and the execution
and delivery of this Guaranty will not make Guarantor insolvent;

(i) to Guarantor’s knowledge. neither this Guaranty nor any financial information,
certificate or statement furnished to District by or on behalf of Guarantor contains any untrue
statement of a material fact or intentionally or knowingly omits to state a material fact;

O to Guarantor's knowledge, no conditions exist which would prevent Guarantor
from complying with the provisions of this Guaranty within the time limits set forth herein;

k) Guarantor has filed all tax returns and reports required by law to have been filed
by it, and has paid all taxes, assessments and governmental charges levied upon it or any of its
assets which are due and payable, except any such taxes or charges which are being contested in
good faith by appropriate proceedings and for which adequate reserves have been set aside;
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()] there has been no Material Adverse Change to Guarantor;
(m)  there are no conditions precedent to the effectiveness of this Guaranty;

(n) Guarantor is not a Prohibited Person; and

(0) all financial statements delivered to District at any time by or on behalf of
Guarantor (i) are true and correct in all material respects, (ii) fairly present in a manner
consistent with prior statements submitted to District the respective financial conditions of the
subjects thereof and for the periods referenced therein, and (iii) have been prepared in
accordance with generally accepted accounting principles consxstently applied, and there has
been no Material Adverse Change in the financial position of Guarantor since the respective
dates of (or periods covered by) such statements. Without limiting the foregoing, all assets
shown on such financial statements, unless clearly demgnate 10:the contrary on such financial
statements, (A) are free and clear of any exemption or any claim of exemption of Guarantor or
any other Person, (B) accurately reflect all deb d prior pledges ot encumbrances (direct or
indirect) of or on any of Guarantor’s assets at'thé date of the financial statements and at all times
thereafter and (C) are owned individually (and:solely managed) by Guarantor and not jointly
with any spouse or other Person.

2.2 All of the represen s and warranties in this Guaranty are true as of the
Closmg Date and will continue to be true thmtIghout the term of thls Guaranty as if remade at all

11 of the Construction and Use Covenant. Further, except to
ict's gross nhegligence or willful misconduct, Guarantors absolutely,
irrevocably, and uncond; . and jointly and severally, agree to the fullest extent permitted
by law, to indemnify, defend, and hold harmless District from any and all actual loss, cost,
liability, and expense arising out of or in connection with (i) the failure of Developer to perform
fully and timely its agreements, covenants, and obligations contained in Article II, Section 3.3,
and Article VIII of the Construction and Use Covenant, provided that Guarantor shall have the
right to cure (which shall include any applicable notice and cure periods) any such default of
performance before being liable as stated above and (ii) the enforcement of this Guaranty by
District (including, without limitation, reasonable attorneys’ fees). Upon the occurrence of any
failure of Developer to fully and timely perform its agreements, covenants, and obligations
contained in Article I (excluding Section 2.2.2), Section 3.3 and Article VIII of the Construction
and Use Covenant, beyond any applicable notice and cure period, upon request by District,
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Guarantor shall, at Guarantor’s sole cost and expense, cure such default by or failure of
Developer provided that an additional notice and cure period shall be provided to the Guarantor
before such actions are deemed a breach of this Guaranty; provided further, however, that in no
event shall Guarantor be responsible for any indirect or consequential damages, other than
indirect or consequential damages incurred by third parties for which the District is held liable
and provided that such damages are not excluded from an indemnification of the Developer. The
obligations of Guarantor set forth in this Section 3 shall hereinafter be collectively referred to
herein as the “Guaranteed Obligations”.

4, Liens. If any mechanic’s or materialmen’s liens should be filed, or should attach,
with respect to the Property or the Improvements by reason o the construction of the Project,
within thirty (30) days after Guarantor is advised in of the filing of such liens and the
failure of Developer or 1ts Lender to cause the remova i

with the immediately preceding sentence, Guara
any claim, lien, or encumbrance, provided tﬁatn_Guarantor does so dxhgent]y and without

prejudice to District or any delay in Final Completior

reby acknowledges that, until the

5. No_ Right of Subrogatlom Guarantor
( ' der the LDA and Al’thle I1 of the

Guaranty, any such"n
Guaranteed Obligations Tt
(within the meanmg of 1T U’ § ::1:01) whlch that Guarantor may have against Developer or

ayment | made by a ‘Guarantor under this Guaranty and agrees

to proce 6
that the

Guaranty, and within thirty (30) days after Guarantor’s receipt of a request from District from
time-to-time (but not more than semi-annually per calendar year) until Final Completion of the
Project, each Guarantor shall deliver to District copies of updated, unaudited financial statements
(certified by that Guarantor as being true, correct, and complete) and unaudited balance sheets,
profit and loss statements, cash flow statement, other financial reports, and other financial
information of Guarantor as District may reasonably request.

7. No Discharge of Obligaticns.
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7.1 Except in the event of a written amendment to this Guaranty signed by the
Guarantors and District and then only to the extent expressly provided therein, to the fullest
extent permitted by law, none of Guarantor’s obligations and no right against Guarantors shall be
in any way discharged, impaired or otherwise affected by:

(a) The modification, amendment, or waiver, by change order, directive, or
otherwise, or any extension of time for performance of, or other modification in or of the LDA or
Construction and Use Covenant.

(b) The release or waiver of or delay in the enforcement of any right or remedy by
District against Developer or any Guarantor under the LDA, Construction and Use Covenant, or
this Guaranty, or the compromise or settlement by any of the above parties of any amount or
matter in dispute relating to any of the forgoing agreements.

(c) The exercise by District, any mortgage lender, or any other party of any of their
respective rights and remedies under the LDA,-Construction and Use Covenant, or any mortgage
loan documents, or any other agreement relating to the construction of the Improvements.

(d) The approval, disapproval, inspection, teview, or failure to mspect or review by
District of the progress, status, ot quallty of construction or any costs, expenses, financing,
contracts, or other matters relating thereto, in connection with the construction of the
Improvements. B

(e) The release or discharge of Developer, 'Guaranto(r or any other Person from any
obligation in any recelvershlp. bankruptcy. Wmdmg-up or other credltor proceeding.

(fH Any act or omission, whether negllgent or otherw1sc of District or its agents,
employees, consultants, or any other Person acting for the benefit of District but expressly
excluding gross negligence or willful misconduct of the above parties.

7.2 It is expressly agreed by Guarantor that, to the fullest extent permitted by law,
none of the: forgoing events shall release or discharge the obligations of Guarantor hereunder,
whether or niot such event may otherwise be deemed a legal or equitable discharge of a guarantor
or surety. Guarantor agrees that neither District nor any other party shall have any duty to
disclose to Guarantor any information they receive regarding the financial status of any party
involved in the development or construction of the Improvements, or any information relating to
the Property, whether such information indicates that the risk or obligations of Guarantor have or
may increase. Guarantor assumes full responsibility for keeping informed of such matters.

7.3 No change in the composition of District, Developer or any other Person shall in
any way affect, impair, or diminish the liability of Guarantor hereunder, and District shall have
no obligation to inquire into the powers of any of them to perform the Guaranteed Obligations.

74  This Guaranty is being delivered free of any conditions and no representations have
been made to Guarantors affecting or limiting the liability of Guarantors hereunder. The obligations
of Guarantors hereunder are independent of any obligations which either Guarantor may have to
District, directly or indirectly.
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8. Nature of Guaranty. This Guaranty is absolute, irrevocable, and continuing in
nature and relates to Guaranteed Obligations now existing or hereafter arising. This Guaranty is
a guaranty of prompt and punctual performance and is not a guaranty of collection. The liability
of Guarantor hereunder is independent of the obligations of Developer or any other Person, and a
separate action or separate actions may be brought or prosecuted against the Guarantor whether
or not any action is brought or prosecuted against Developer, another guarantor, or any other
Person, or whether Developer, the another guarantor, or any other Person is joined in any such
action or actions. The liability of Guarantor hereunder is independent of, and not in
consideration of or contingent upon the Iiability of any other Person under any similar instrument
and the release of, or cancellation by, any signer of a similar instrument shall not act to release or
otherwise affect the liability of Guarantor unless Guarantor is independently and specifically
released in writing by District. To the fullest extent permitted by law, this Guaranty shall be
construed as a continuing, absolute, and unconditional guaranty of performance (and not of
collection) without regard to: '

(a) the legality, validity, or enforceability of any of the LDA, Construction and Use
Covenant, or any of the obligations of Developer evidenced thereby;

(b) any defense, setoff, or counterclaim that may be available -at any time to
Developer or any other Person against and any nght of setoff at any time held by District
(including, without limitation, any defense, setoff or counterclaim by Guarantor under this
Guaranty); or -

(©) any other circumstances whatsoever (WIth or w1thout notice to or knowledge of
Guarantor), whether or not similar to any of the foregoing, that constitutes or might be construed
to constitute an equitable or legal dzscharge of Developer or any other Person in bankruptcy or in
any other instance.

9.7 - Relationship o Other Agreements. Nothing herein shall in any way modify or
limit the effect of terms or conditions set forth in any other document, instrument, or agreement

executed by each Guarantor in connection with the Guaranteed Obligations, but each and every
term and condition hereof shall be in addition thereto. In no event will Guarantors’ liability
hereunder be reduced as a résult of any evidence that the cost to perform the Guaranteed
Obligations exceeds the enhancement in value to the Property resulting from performance of the
Guaranteed Obligations.

10.  Subordination of Indebtedness and Obligations. Guarantors agree that any rights
of Guarantors, whether now existing or later arising, to receive payment on account of any

indebtedness (including interest) or other obligations or liabilities owed to Guarantor by any
other guarantor or Developer shall at all times be subordinate in all respects to the full and prior
indefeasible performance of all obligations owed to District under the LDA and Article 11 of the
Construction and Use Covenant, Guarantor shall not be entitled to enforce or receive payment of
any sums hereby subordinated at any time that there exists a default beyond applicable grace and
cure periods by the Developer under the LLDA or Construction and Use Covenant, until all such
obligations owed to District have been paid and performed in full.
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11.  Statute of Limitations and Other Laws. To the fullest extent permitted by law,
until the Guaranteed Obligations have been irrevocably paid and performed in full, all of the
rights, privileges, powers, and remedies granted to District hereunder shall continue to exist and
may be exercised by District at any time and from time to time, irrespective of the fact that any
of the Guaranteed Obligations may have become barred by any statute of limitations. Guarantor
expressly waives, to the fullest extent permitted by law, the benefit of any and all statutes of
limitation, and any and all laws providing for exemption of property from execution or for
valuation and appraisal upon foreclosure, and any and all rights and benefits, if any, arising
under the laws of the District of Columbia. Furthermore, Guarantor acknowledges that any
claims brought by District that arise under or as a result of this:Guaranty are not subject to the
statute of limitations contained in D.C. Official Code § 12- 301 (2012 Supp.).

12. Rights Upon Default.

12.1  Upon the occurrence of (a) any failure in the performance of the Guaranteed
Obligations beyond any applicable notice and cure period, (b) the disselution or insolvency of
Guarantor, (c) the inability of Guarantor to pay its debts as they mature, (d) an assignment by
Guarantor for the benefit of creditors, (e) the institution of any proceeding by or against
Guarantor in bankruptcy or for a reorganlzatlon or.an arrangement with creditors, or for the
appointment of a receiver, trustee, of custodian for Guarantor or its properties that is not
dismissed within ninety (90) days of Guarantor’s receipt of notice of filing, (f) the determination
by the District in good faith that a Material: Adverse Change has occurred in the financial
condition of Guarantor, including without limitation, the entry of a significant judgment against
Guarantor, the issuance of a writ or order of attachment, levy or garnishment in any significant
amount against Guarantor, (g) the falsity in any material respect of or any material omission in
any representation made to District'by Guarantor, or (h) any other default by Guarantor of any
other obligations owed to District under the terms hereof, District shall have such rights and
remedies available to it as permitted by law and in equity and may enforce this Guaranty
mdependently of ‘any other remedy or securlty District at any time may have or hold in
connection with the Guaranteed Obligations, and it shall not be necessary for District to marshal
assets in favor of Developer; Guarantor, or any other Person or to proceed upon or against and/or
exhaust any security or remedy before proceeding to enforce this Guaranty.

12.2  Guarantor agrees that, if District determines that a default has occurred hereunder
beyond any applicable notice and cure periods, District may (in addition to all of its other rights
and remedies) without the consent of or notice to Guarantor (a) complete or engage one or more
third parties to complete construction of the Project pursuant to the terms of the LDA and the
Construction and Uses Covenant, (b) terminate any and all contracts and agreements entered into
by Guarantor in connection with construction of the Project, (c) engage builders, contractorss,
engineers, architects, and others for the purpose of furnishing labor, materials, and equipment in
connection with the construction of the Project pursuant to the terms of the LDA and the
Construction and Uses Covenant, (d) pay, compromise, or settle all bills or claims incurred in
connection with Final Completion, (e) take such actions including procuring another developer
or developers of the Project, or (f) take or refrain from taking such other action to enforce the
provisions of this Guaranty as it may from time to time determine in its sole discretion.
Guarantor shall, immediately upon demand therefor, reimburse District for any and all
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reasonable expenditures incurred by District under this Section plus interest thereon at a rate of
fifteen percent (15%) per annum from the date that is thirty (30) days after demand for payment
accompanied by reasonable backup documentation until all sums are paid to District. Upon the
occurrence of any of (a) through (e) in the first sentence of subsection 12.1, District may file a
separate action or actions against one or more Guarantors, whether action is brought or
prosecuted with respect to any security or against any other Person, or whether any other Person
is joined in any such action or actions.

12.3  Guarantor agrees that District and Developer or the other Person may deal with
each other in connection with the Guaranteed Obligations or otherwise, or alter any contracts or
agreements now or hereafter existing between them, in any manner whatsoever, all without in
any way altering or affecting the security of this Guaranty. District’s rights hereunder shall be
reinstated and revived and the enforceability of this Guaranty shall continue with respect to any
amount at any time paid on account of the Guaranteed Obligations, which thereafter shall be
required to be restored or returned by District upon the bankruptcy, insolvency, or reorganization
of Developer of any other Person, or for any other reason, all as though such amount had not
been paid. The rights of District created or granted herein and the enforceability of this Guaranty
at all times shall remain effective even though the Guaranteed Obligations, including any part
thereof or any other security or guaranty therefor, ttiay be or hereafier may become invalid or
otherwise unenforceable as against Developer or the other Person or any Person.

12.4  Guarantor expressly waives, to the fullest extent permitted by law, any and all
defenses now or hereafter arising or asserted by reason of (a) any disability or other defense of
Developer or any other Person with respect to the Guaranteed Obligations (other than full
performance of the QGuaranteed Obligations to the satisfaction of District); (b) the
unenforceability or invalidity of any security or guaranty for the Guaranteed Obligations or the
lack of perfection or continuing perfection or failure of priority of any security for the
Guaranteed Obligations; (c) the cessation for any cause whatsoever of the liability, in whole or in
part, of Developer or any other Pérson (other than by reason of the timely and full performance
of all Guaranteed Obligations); (d) any failure of District to marshal assets in favor of Developer
or any other Person; (e) any failure of District to give notice of sale or other disposition of any
collateral (now or hereafter securing the obligations of any Person) to Developer or any other
Person, as applicable, or any defect in any notice that may be given in connection with any sale
or disposition of collateral; (f) any failure of District to comply with applicable Laws or other
requirements in cofinéction with the sale or other disposition of any collateral or other security
for any obligation owed to District, including any failure of District to conduct a commercially
reasonable sale or other disposition of any collateral or other security for any obligation owed to
District; (g) any act or omisgion of District, or others, that directly or indirectly results in or aids
the discharge or release of Developer or any other Person, or the Guaranteed Obligations or any
security or guaranty therefor by operation of law or otherwise (other than by reason of the timely
performance of all Guaranteed Obligations); (h) any applicable Law or other requirement which
provides that the obligation of a surety or guarantor must neither be larger in amount nor in other
respects more burdensome than that of the principal or which reduces a surety’s or guarantor’s
obligation in proportion to the principal obligation, including, without limitation, all rights and
benefits under the laws of the District of Columbia purporting to reduce Guarantor’'s obligation
in proportion to the obligation of the principal; (i) any failure of District to file or enforce a claim
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in any bankruptcy or other proceeding with respect to any person; (j) the election by District in
any bankruptcy proceeding of any person, of the application or non-application of Section
1111(b)2) of the United States Bankruptcy Code; (k) any agreement or stipulation with respect
to the provision of adequate protection in any bankruptcy proceeding of any person; (1) the
avoidance of any lien in favor of District for any reason; (m) any bankruptcy, insolvency,
reorganization, arrangement, readjustment of debt, liquidation, or dissolution proceeding
commenced by or against any Person, including any discharge of, or bar, or stay against
enforcing all or any of the Guaranteed Obligations (or any interest thereon) in or as a result of
any such proceedings; (n) all rights or defenses Guarantor may have by reason of protection
afforded to the principal with respect to the Guaranteed Obligations or to any other guarantor’s
obligations under its guaranty, in either case, pursuant to the anti-deficiency laws or other laws
of the District of Columbia or other states limiting or discharging the principal’s obligations; and
(o) the right to require District to proceed under any other remedy District may have before
proceeding against Guarantor. Guarantor expressly waives all setoffs and counterclaims and all
presentments, demands for payment or performance, notices of nonpayment or nonperformance,
protests, notices of protest, notices of dishonot; and all other notices or demands of any kind or
nature whatsoever with respect to the Guaranteed Obligations and all notices of acceptance of
this Guaranty or of the existence, creation, or incurring of new or additional obligations by
Deve]oper for which Guarantor shall be automatically responsible and liable -hereunder and
waives all surety and guarantor defenses, all to the fullest extent permitted by law, and thus,
Guarantor acknowledges that it may essentially have no control over its ultimate responsibility
for Developer’s obligations guaranteed hereunder.

13.  Cumulative Right The exercise by District of any right or remedy hereunder or
under the LDA, Construction and Use Covenant, or at law-or:in equity, shall not preclude the
concurrent or subsequent exercise of any other right or remedy. District shall have all rights,
remedies, and recourses afforded to District by reason of this Guaranty, the LDA, Construction
and Use Covenant, or by law or equity or otherwise, and the same (a) shall be cumulative and
concurrent; (b) may be pursued separately, successively, or concurrently against Guarantor or
others obligated for the Guaranteed Obligations, or any part thereof, or against any one or more
of them, at the sole and absolute discretion of District; (c) may be exercised as often as occasion
therefor shall arise, it being agreed by Guarantor that the exercise of, discontinuance of the
exercise of, or failure to exercise any of such rights, remedies, or recourses shall in no event be
construed as a waiver or release thereof or of any other right, remedy, or recourse; and (d) are
intended to be and shall be nonexclusive. No waiver of any default on the part of Guarantor or
of any breach of any of the provisions of this Guaranty or of any other document shall be
considered a waiver of any .other or subsequent default or breach, and no delay or omission in
exercising or enforcing the rights and powers granted herein or in any other document shall be
construed as a waiver of such rights and powers, and no exercise or enforcement of any rights or
powers hereunder or under any other document shall be held to exhaust such rights and powers,
and every such right and power may be exercised from time to time. The granting of any
consent, approval, or waiver by District shall be limited to the specific instance and purpose
therefor and shall not constitute consent or approval in any other instance or for any other
purpose. No notice to or demand on Guarantor in any case shall of itself entitle Guarantor to any
other or further notice or demand in similar or other circumstances.
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14, Waivers and Consents.

14.1  Guarantor consents and agrees that District may, at any time and from time to
time, without notice or demand, and without affecting the enforceability or continuing
effectiveness hereof: (a) supplement, modify, amend, extend, renew, accelerate, or otherwise
change the time for performance or the terms of the LDA or Construction and Use Covenant,
pursuant to the terms thereof; (b) supplement, modify, amend, or waive, or enter into or give any
agreement, approval, or consent with respect to, the LDA, Construction and Use Covenant, or
any part thereof, or any additional security or guaranties, or any condition, covenant, default,
remedy, right, representation, or term thereof or thereunder, pursuant to the terms thereof; (c)
accept new or additional instruments, documents, or agreements in exchange for or relative to the
LDA, Construction and Use Covenant, or any part thereof or performance pursuant thereto; (d)
accept partial payments on, or performance of, the obhgatlons owed to District and apply any
and all payments or recoveries from Developer or any other Person to such of the obligations
owed to District as District may elect in its sole discretion; (e) receive and hold additional
security or guaranties for the obligations owed to District or any part thereof; (f)release,
reconvey, terminate, waive, abandon, fail to perfect, subordinate, exchange, substitute, transfer,
or enforce any security or guaranties, and apply any security and direct the order or manner of
sale thereof as District may elect in_its sole and absolute discretion may determine; (g) release
any Person from any personal Ilablllty with respect to the obligations owed to District or any
party thereof; (h) settle, release on terms satisfactory to District, as the case may be, or by
operation of applicable law or otherwise liquidate or enforce any.obligations owed to District and
any security or guaranty in any manner, consent to the transfer of any security and bid and
purchase at any sale (other than by reason of the timely and full payment and performance of all
obligations owed to District); (i) consent to.the merger, change of any other restructuring or
termination of the corporate existence of Developer or any other Person (except as permitted
under the LDAY) and correspondingly restructure the obligations owed to District, and any such
merger, change, restructuring, or termination shall not affect the liability of Guarantor or the
continuing effectiveness hereof, ot the enforceability thereof with respect to all or any part of the
obligations owed to District; (j) otherwnse deal with Developer or any other Person as District
may elect i m lts sole dlscretlon.

14. 2 Guarantor expressly agrees that until the Guaranteed Obligations are performed in
full and each and every term, covenant, and condition of this Guaranty is fully performed,
Guarantor shall not, o the fullest extent permitted by law, be released by or because of:

(a) Any act or event which might otherwise discharge, reduce, limit or modify
Guarantor’s obligations undér this Guaranty;

(b) Any waiver, extension, modification, forbearance, delay, or other act or omission
of District, or District’s failure to proceed promptly or otherwise as against Developer or any
other Person, or any security;

() Any action, omission, or circumstance which might increase the likelihood that
Guarantor may be called upon to perform under this Guaranty or which might affect the rights or
remedies of Guarantor as against Developer or any other Person; or
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(d) Any dealings occurring at any time between Developer or any other Person, on
the one hand, and District, on the other hand, whether relating to the LDA, Construction and Use
Covenant, or otherwise.

(e}  Guarantor waives all rights and defenses arising out of an election of remedies by
District, even though that election of remedies may have destroyed Guarantor’s rights of
subrogation and reimbursement against Developer or any other Person, and even though that
election of remedies by District has destroyed Guarantor’s rights of contribution against another
guarantor of any of the Guaranteed Obligations.

omissions, agreements, waivers, or matters.
obligations of Guarantor under it shall b
circumstances.

15.

16. No _Amendment.
modified, amended, waiv

blndlng upeon and inure to the benefit of the
and assigns of the parties hereto.

hall be irrevocable by the Guarantor until
and indefeasibly paid and all obligations and
signed hereunder have been completely performed.

forth in the Construction and Use Covenant.

21.  Entire Agreement. This Guaranty constitutes the entire agreement with respect to
the subject matter hereof, and supersedes all prior discussions, negotiations, commitments,
representations, agreements, and understandings between the parties.

22. WAIVER OF JURY TRIAL: JURISDICTION. GUARANTOR HEREBY
WAIVES ANY RIGHT TO JURY TRIAL IN CONNECTION WITH ANY SUIT, ACTION,
PROCEEDING, OR CLAIM RELATING TO THIS GUARANTY, THE LDA,
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CONSTRUCTION AND USE COVENANT, OR TO THE TRANSACTIONS
CONTEMPLATED BY THE AFOREMENTIONED. ANY SUIT, ACTION, PROCEEDING,
OR CLAIM RELATING TO THIS GUARANTY SHALL BE BROUGHT EXCLUSIVELY IN
THE UNITED STATES DISTRICT COURT FOR THE DISTRICT OF COLUMBIA OR THE
SUPERIOR COURT FOR THE DISTRICT OF COLUMBIA, AND GUARANTOR AGREES
THAT SUCH COURTS ARE THE MOST CONVENIENT FORUM FOR RESOLUTION OF
ANY SUCH ACTION AND FURTHER AGREES TO SUBMIT TO THE JURISDICTION OF
SUCH COURTS AND WAIVE ANY RIGHT TO OBJECT TO VENUE IN SUCH COURTS.

INITIAL HERE INITIAL HERE

INITIAL HERE INTTIAL HERE

23.  Notice. Any notice which may or is required to be given hereunder shall be
deemed given three days after being deposited, registered or certified, return receipt requested, in
the United States mail, addressed to the recipient at the address set forth after recipient’s name
below, or at such different addresses as it shall have theretofore given written notice of
hereunder; i '

GUARANTOR:
MidAtlantic Realty Partner, LLC
3050 K Street NW, Suite 125
Washington, DC 20007
Attention: J. Richard Saas and Matthew Robinson

with a copy to: ‘ Tenenbaum & Saas, PC
4504 Walsh Street, N.W., Suite 200
Chevy Chase, MD 20815
Attention: Melissa Coccei

DISTRICT: Office of the Deputy Mayor for Planning and
- Economic Development
1350 Pennsylvania Ave., N.W., Suite 317
Washington, DC 20001
Attention: Deputy Mayor for Planning and
Economic Development

with a copy to: Office of the Attorney General for the District of
Columbia
441 4™ Street, NW, Suite 1010 South
Washington, DC 20001
Attention: Deputy of Commercial Division
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23.  Counterparts. This Guaranty may be executed in counterparts, each of which
shall be deemed to be an original. In proving this Guaranty it shall not be necessary to produce
or account for more than one counterpart.

[Signature Page Follows]
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IN WITNESS WHEREOF Guarantors have executed this Guaranty as of the day and

year first above written.

MIDATLANTIC REALTY PARTNERS, LLC
a Virginia limited liability company

By:
Name:
Title:

Development and Completion Guaranty
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Form of Special Warranty Deed for Submission to Council (3-17-15)
After recording please return to;

SPECIAL WARRANTY DEED

THIS SPECIAL WARRANTY DEED (this “Deed”) is made as of , 201, by
and between (i) the DISTRICT OF COLUMBIA, a municipal corporation, as the owner
(collectively with its successors, assigns, agents, and representatives, “Grantor”™), acting by and
through the Office of the Deputy Mayor for Planning and Economic Development, and (ii)

SHERMAN AVENUE, LLC, a District of Columbia limited liability company (“Grantee™).
RECITALS

WHEREAS, pursuant to the terms and conditions of that certain Land Disposition
Agreement, dated \ 201__, (“LDA”) to which Grantor and Grantee were
parties relating to, inter alia, the Property, Grantee desires to receive and Grantor desires to
transfer all of Grantor’s interest in real property located at 965 Florida Avenue, N.W., in the
District of Columbia, and known for purposes of assessment and taxation, according to the
records of the Office of Tax and Revenue in the District of Columbia, as Lot number 1102 in
Square 2873, as described more fully in “Exhibit A,” attached hereto and made a part hereof
(hereinafter the “Property™); and

WHEREAS, Grantor is reserving its Right to Re-Enter the Property if the Grantee
violates certain covenants as hereinafter set forth.

WITNESSETH

THAT, for and in consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Grantor
does hereby grant unto Grantee and its successors and assigns in fee simple all of Grantor’s right,
title, and interest in and to the Property, together with any and all rights Grantor has to any
improvements thereon and to any land lying in the bed of any existing street, road, or alley
adjoining such land, all rights, including but not limited to, all air rights, all water and mineral
rights, all development rights, and all easements, rights, and other privileges and interests
appurtenant thereto.

TO HAVE AND TO HOLD the above-described property unto and for the use and
benefit of Grantee, its successors and assigns, in fee simple forever.

SUBJECT to the provisions of the construction and use covenant (together with any
amendments thereto, the “Construction and Use Covenant”) and the “Affordable Housing
Covenant,” both by and between Grantor and Grantee, dated of even date herewith and recorded
among the land records of the District of Columbia (“Land Records”) immediately following
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this Deed (together with any amendments thereto, the “Property Covenants”™), and the
Reservations set forth below unless and until terminated in accordance with their terms:

And Grantor covenants that it will warrant specially the Property hereby conveyed and
that it will execute such further assurances of said Property as may be requisite.

RESERVING UNTO GRANTOR, a Right to Re-Enter the Property (the “Right of Re-
Entry”), upon the terms and conditions set forth in Exhibit B to this Deed,

RESERVING UNTO GRANTOR, an easement for the maintenance, repair, and
operation of a new private street on the Property, upon the terms and conditions set forth in
EXHIBIT C

Any notice required to be given to Grantee under this Deed shall also be given to any
successor in title to all or any portion of the Property, to any Mortgagee, and to any third party
equity investor, all at the address or addresses designated in writing by Grantee to Grantor at the
following addresses:

District of Columbia

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

Washington, D.C. 20001

Attention: Deputy Mayor for Planning and Economic Development

With a copy to:

The Office of the Attorney General for the District of Columbia
441 4" Street, N.W., 10" Floor South

Washington, D.C. 20002

Attn: Deputy Attorney General, Commercial Division.

[Signature Page Follows]

s
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IN WITNESS WHEREOF, the DISTRICT OF COLUMBIA, acting by and
through , the Deputy Mayor for Planning and Economic Development, its
duly authorized representative, has caused this Deed to be executed, acknowledged and delivered
for the purposes herein contained.

GRANTOR
DISTRICT OF COLUMBIA,

by and through the Office of the Deputy Mayor
for Planning and Economic Development

By:

Brian Kenner
Deputy Mayor for Planning and Economic
Development

Approved for Legal Sufficiency:

Xavier Beltran
Assistant Attorney General

DISTRICT OF COLUMBIA ) 58:

The foregoing instrument was acknowledged before me on this _ day of July 201 __ by
Brian Kenner, the Deputy Mayor for Planning and Economic Development, whose name is
subscribed within the instrument, being authorized to do so on behalf of the District of
Columbia, has executed the foregoing and annexed document as her free act and deed.

Notary Public

[Notarial Seal]

My commission expires:
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IN WITNESS WHEREOF, Grantee has caused this Deed to be executed, acknowledged,
and delivered for the purposes herein contained.

GRANTEE:

SHERMAN AVENUE, LLC, a District of
Columbia limited liability company

By:
By:
By:
Name
Title
DISTRICT OF COLUMBIA ) ss:
The foregoing instrument was acknowledged before meonthis _ dayof
201 , by . a District of Columbia limited llablhty

company and Grantee herein, whose name is subscr:bed to the within instrument, being

authorized to do so on behalf of said Grantee, has executed the foregoing and annexed document

as his free act and deed, for the purposes therein contained.
Notary Public:

[Notarial Seal]

My commission expires:
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EXHIBIT A
{Legal Description)

965 Florida Avenue, N.W, — Special Warranty Deed




EXHIBIT B
RIGHT OF RE-ENTRY

Any capitalized terms not defined herein shall have the meaning ascribed in the Construction and
Use Covenant. Subject to the notice, cure and other rights described below and on Schedule |
attached hereto, if the Re-Entry Defaults described on Schedule 3 attached hereto occur, unless
such Re-Entry Defaults are cured prior to the Re-Entry Date described below, Grantor shall have
the exclusive right to declare a termination in favor of Grantor of the title and of all the rights
and interests in and to the Land, any all improvements constructed thereon, and all appurtenances
thereto, (collectively, the “Property”), or any portion thereof, and to re-enter the Property
(“Right of Re-Entry™), at Grantor's option, upon the following terms and conditions:

(A)  Following a Re-Entry Event of Default, Grantor shall give written notice to all
notice parties that Grantor has elected to exercise its Right of Re-Entry (“Exercise
Notice™). Re-Entry shall take place unless the Re-Entry Defaults are cured, by a
date designated by Grantor (the “Re-Entry Date™), which date shall be at least
ninety (90) days but no later than one hundred twenty (120} days afier the date of
the Exercise Notice, unless otherwise agreed by Grantor. The Grantor agrees to
provide notice to any Guarantor, any third party equity investor guarantor and/or
then current Mortgagee of the Property, prior to exercising the Right of Re-entry as
provided in the Construction Covenant,

(B}  On the Re-Entry Date, Grantor shall have the absolute right to execute and record
among the land records of the District of Columbia a written declaration of the
termination of the right, title and interest of Grantee, its successors in interest and
assigns in the Property (“Termination Declaration”), and to re-enter and take
possession of the Property “as-is, where is, with all faults”, and re-vest in Grantor,
the Property. Grantee agrees to deliver the documents listed on Schedule 2 within
ten (10) Business Days following the Re-Entry Date.

(C)  The exercise of the Right of Re-Entry and the re-entry thereunder shall terminate all
obligations and/or covenants of Grantee in the Construction Covenant, Affordable
Housing Covenant, and any other Related Agreement to which Grantee is a party,
except those that expressly survive termination.

(D)  Grantor’s re-entry shall be effective upon recordation of the Termination
Declaration among the land records of the District of Columbia.

Notwithstanding any other provision hereof, immediately upon Commencement of Construction
of the Project, provided there are no Re-Entry Defaults with respect to which Grantor has given
an Exercise Notice, Grantor’s Right of Re-Entry shall automatically terminate and be of no
further force or effect, except for the Re-Entry Default described in paragraph (a) of Schedule 3.
Without limiting the generality of the preceding sentence, upon request of Grantee, Grantor shall
provide written certification to Grantee that Grantor's Right of Re-Entry has terminated, which
certification shall be in a form as will enable it to be recorded in the land records of the District
of Columbia. Any notice to be delivered pursuant to this Deed shall be delivered in accordance
with the notice provisions set forth in the Construction and Use Covenant. Further, upon Final
Completion of the Project, the Grantor shall provide written certification that Grantor’s Right of
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Re-Entry has fully terminated, which certification shall be in a form as will enable it to be
recorded in the land records of the District of Columbia.
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Schedule 1
RIGHTS OF CURING PARTIES

The curing parties will be: (i) Grantee, (ii) any Guarantor under the Development and
Completion Guaranty that guarantees the completion of the improvements on the Property; or
(iii) any party providing or holding a financing secured in whole or in part by the Property
known as a Project Lender under the Construction and Use Covenant, that Grantee designates as
a curing party by providing written notice to Grantor together with a certified true copy of the
mortgage or other security instrument and the name and address of such curing party.

The curing parties’ rights to cure a Re-Entry Default shall be the same rights that a Project
Lender would have to cure a default under the Construction and Use Covenant.
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. Schedule 2

DOCUMENTS TO BE DELIVERD BY GRANTEE

1. Owner’s affidavit.
2. Release of liens and encumbrances.

3. Evidence of payment in full of all utilities, taxes and other assessments through the Re-
Entry Date,

4. Deed.

5. Evidence satisfactory to Grantor of clear and marketable title to the Property.

6. Such other confirmatory documents as may be reasonably requested by Grantor.
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Schedule 3

RE-ENTRY DEFAULTS

Any capitalized term not defined herein shali have the meaning ascribed to it in the
Construction and Use Covenant. Any of the following occurrences, conditions or acts
shall constitute a “Re-Entry Default” under this Deed:

a.

The occurrence with respect to Grantee of any of the following: (a) Grantee
becoming insolvent, as the term is defined in Tittle 11 of the United States
Code (the “Bankruptcy Code”) or under the insolvency laws of any state or
territory (the “Insolvency Laws™); (b) appointment of a receiver or custodian
for any property of Grantee, or the institution of a foreclosure or attachment
action upon any property of Grantee which is not dismissed within ninety (90)
days after filing; (c) filing by Grantee of a voluntary petition under the
provisions of the Bankruptcy Code or Insolvency Laws; (d) filing of an
involuntary petition against Grantee as the subject debtor under the
Bankruptcy Code or Insolvency Laws, which either (1) is not dismissed within
ninety (90} days after filing, or (2) results in the issuance of an order for the
relief against Grantee; () Grantee making or consenting to a general
assignment for the benefit of creditors or a composition of creditors; or (f) an
admission in writing by Grantee of its inability to pay debts as they become
due;

The levy upon or other execution or the attachment by legal process of the
Grantee’s fee interest in the Property, which levy or attachment shall not be
released, discharged or bonded against within sixty (60) days following the
date Grantee receives notice thereof;

Grantee shall fail to obtain or maintain in effect any insurance required under
the Construction and Use Covenant, or pay any insurance premiums, as when
the same become due and payable, or fails to reinstate, maintain and provide
evidence to Grantor of the insurance required to be obtained or maintained by
Grantee or its contractors or subcontractors under the Construction and Use
Covenant, and such failure shall continue for a period of five (5) Business
Days after notice by Grantor of such failure which period shall be extended by
Grantor in its reasonable discretion upon request to the extent such insurance
is not availabie on commercially reasonable terms;

Grantee makes any Transfer in violation of the terms of the Construction and
Use Covenant;

The occurrence of an Event of Default past applicable notice and cure periods,
occurs and is continuing under the Construction and Use Covenant with
respect to the Property;

An “Event of Default” past applicable notice and cure periods, occurs and is
continuing under that certain Development and Completion Guaranty dated as
of , by
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EXHIBIT C
GRANTOR’S RESERVATION OF EASEMENT

Grantor reserves for the benefit of Grantor and all emergency service providers and all public
utilities, a non-exclusive perpetual and irrevocable easement for access to, ingress and egress,
over, under and across the private street on the Property (“New Street”) and which shall not limit
pedestrian access, vehicular traffic, the installation, maintenance, repair or replacement of public
utilities or street lights, and the provision of all lawful governmental or private emergency
services.

Notwithstanding the foregoing, Grantor grants to Grantee the perpetual right to close New Street
to vehicular or pedestrian traffic for the sole purposes of construction, maintenance and repair of
New Street or installation, maintenance, repair or replacement of public utilities or street lights.
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CBE AGREEMENT — 965 Florida Ave, NE

CERTIFIED BUSINESS ENTERPRISE
UTILIZATION AND PARTICIPATION AGREEMENT

THIS CERTIFIED BUSINESS ENTERPRISE UTILIZATION AND
PARTICIPATION AGREEMENT (this “Agreement™) is made by and between the DISTRICT
OF COLUMBIA (the “District”), a municipal corporation acting by and through the DISTRICT
OF COLUMBIA DEPARTMENT OF SMALL AND LOCAL BUSINESS
DEVELOPMENT (“DSLBD”) and MRP/ELLIS SHERMAN, LL.C, a District of Columbia

limited liability company, or its designees, successors or assigns {the “Developer”).
RECITALS

A. Pursuant to a to be entered into Land Disposition Agreement between the Developer
and the District, by and through the Deputy Mayor for Planning and Economic Development,
Developer intends to provide for the development of a mixed-use residential and retail project

B. Pursuant to the Land Disposition Agreement, the Developer covenants that it has
exccuted and will comply in all respeets with this Agreement.

C. Capitalized terms not defined herein shall have the meaning assigned to them in the
Land Digposition Agreement.

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 Developer agree, as follows:

ARTICLE1
UTILIZATION OF CERTIFIED BUSINESS ENTERPRISES

Section 1.1 CBE Utilization, Developer, on its behalf and/or on behalf of its successors and
assigns (if any), shall hire and contract with Small 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 seq.) { “Old Act™) and/or the
Small and Certified Business Enterprise Development and Assistance Act of 2014, as amended,
(D.C. Law 20-108; D.C. Official Code § 2-218.01 et seq.) (the “New Act”) (each a “SBE”),
(Old Act and New Act collectively referred to herein as (“Act™), in connection with the
predevelopment and development phases of the Project, including but not limited to, design,
professional and technical services, construction management and trade work, development,
renovation and suppliers. Developer shall expend funds contracting and procuring goods and
services from SBEs in an amount equivalent to no less than thirty-five percent (35%) of the
adjusted development budget (“Adjusted Development Budget” or “Adjusted Budget”) detailed
in Attachment 1 (the “CBE Minimum Expenditure™). If there are insufficient qualified SBEs to
fulfill the 35% requirement, the requirement may be satisfied by subcontracting 35% to qualified
Certified Business Enterprises certified pursuant to the Act. SBE and Certified Business
Enterprises collectively referred to herein as (“CBE"™).The Adjusted Development Budget is
$49,283,554. The CBE Minimum Expenditure is therefore $17,249,244.




CBE AGREEMENT -- 965 Florida Ave, NE

Section 1.2 Time Period. Developer shall achieve its CBE Minimum Expenditure no later than
thirty (30) days after the issuance of a final Certificate of Occupancy by the District
(“Expenditure Period™). If within three (3) years of the execution of this Agreement the
Developer has not achieved the CBE Minimum Expenditure and has not obtained a final
Certificate of Occupancy, the Developer shall meet with DSLBD to provide a status of the
Project as related to this Agreement.

Section 1.3 Adjustments to the Total Development Budget or CBE Minimum Expenditure. If
the Total Development Budget or the CBE Minimum Expenditure increases or decreases by an
amount greater than 5%, within ten (10) business days Developer shall submit to DSLBD to review
and determine if there is a greater than 5% adjustment to the Adjusted Development Budget or the
CBE Minimum Expenditure ("Adjustment”). The CBE Minimum Expenditure and Contingent
Contributions (if applicable as defined herein) shall be automatically increased in the case of an
increase, or decreased in the case of a decrease, by an identical percentage of the Adjustment, A
modified Attachment 1, approved by DSLBD, shall become a part of this Agreement and be
provided to the Developer and ODCA.

ARTICLE Il
CBE OUTREACH

Scetion 2.1 Outreach Efforts. Developer shall utilize the resources of DSLBD, including
DSLBD’s website (hitp:/dslbd.dc.gov). In particular, Developer shall submit all contracting
opportunities for this Project to DSLBD for publication. Developer may identify individuals or
businesses that could qualify as CBEs and is encouraged to refer any such firms to DSLBD’s
Certification unit 10 apply for certification. In the event that Developer develops a website for the
Project, such website shall (i) advertise upcoming bid packages, (ii) present instructions on how to
bid, and (iii) directly link to DSLBD’s website.

ARTICLE I1t
QUARTERLY REPORTING

Section 3.1 Quarterly Reports.

(a) Throughout the Expenditure Period, regardless of whether the CBE Minimum Expenditure is
achieved before the end of the Expenditure Period, Developer will submit quarterly contracting
and subcontracting expenditure reports (“Quarterly Reports™) for the Project.

(b) The Quarterly Reports shall be submitted to DSLBD and ODCA no later than thirty (30) days
after the end of each quarter. The Quarterly Reports shall be submitted on a form provided by
DSLBD (a prototype of this form is included as Attachment 4). However, DSLBD rescrves the
right to amend this form,

(c) Companies that may be eligible for certification, but are not yet certified, or whose

certification is pending before DSLBD shall not be included in the Quarterly Reports unless

and until the company is certified by DSLBD as a CBE.
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(i) In order to obtain credit towards the CBE Minimum Expenditure requirement, a
contractor/ subcontractor that is utilized by the Developer must have an active CBE
certification_at the time the goods or seryices are provided (contract/ subcontract
performed) and at the time payment is made to the contractor/ subcontractor.
CREDIT WILL ONLY BE GIVEN FOR THE PORTION OF THE CONTRACT/
SUBCONTRACT PERFORMED BY A CBE USING THEIR OWN ORGANIZATION
AND RESOQURCES.

(ii) The Developer will not receive credit towards the CBE Minimum Expenditure if the
Developer’s utilized contractor/ subcontractor:

(1) is not certified by DSLBD as a CBE at the time the goods or services are
provided (contract/ subcontract performed) and at the time payment is made to
the contractor/ subcontractor;

(2) has a pending application before DSLBD seeking CBE certification;

(3) has an expired CBE certification;

(4) has a CBE certification application that DSLBD denied; or

(5) has a CBE certification that has been revoked by DSLBD.

(iii)  CBE certification must be valid to receive credit towards the CBE Minimum
Expenditure . If not renewed, the CBE certification will expire. To determine whether a
contractor/ subcontractor has a valid and/or current CBE certification, before goods/

services are provided and payment made, Developer must check the DSLBD website:
http://1sdbe.dslbd.de.gov/public/certification/scarch.aspx

{d) Developcr must require every CBE that it contracts or subcontracts with to maintain its CBE
certification through the term of and final payment of the contract/ subcontract. If Developer
pays a contractor/ subcontractor that is not certified as a CBE for goods/ services provided when
the contractor/ subcontractor was not a CBE, those payments will not be applied towards the
CBE Minimum Expenditure requirement and the expenditures shall not be included on the
Quarterly Report.

(e} Concurrently with the submission of the Quarterly Reports, Developer shall also submit
vendor verification forms (each, a “Vendor Verification Form™) substantially in the form of
Attachment 5 for each expenditure listed in the Quarterly Report. However, DSLBD reserves the
right to amend this form. If a completed Vendor Verification Form is not submitted for each
contract/subcontract performed by a CBE, or portion thereof, the Developer will not receive
credit towards the CBIZ Minimum Expenditure for that contract/subcontract

(f) Concurrently with the submission of the Quarterly Reports, Developer shall also submit a
copy of each fully executed contract/subcontract which each CBE contractor/subcontractor
identified in the Quarterly Report. If a fully executed contract/subcontract is not submitted,
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the Developer will not receive credit towards the CBE Minimum Expenditure for that
contract/subcontract.

(g) Once the CBE Minimum Expenditure has been achieved, the subsequent Quarterly Report
shall contain the caption “CBE MINIMUM EXPENDITURE ACHIEVED.” Additionally, the
final Quarterly Report shall contain the caption “FINAL QUARTERLY REPORT” and be
accompanied by a copy of the final Certificate of Occupancy issued by the District.

Section 3.2 Mandatory Meeting with DSLBD and ODCA. Within ten (10) business days of
executing this Agreement, the Developer shall meet with DSLBD and ODCA to discuss the
reporting requirements during the Expenditure Period. In the event that DSLBD and/or ODCA
is unavailable to meet within 10 business days, Developer shall schedule the meeting on the
eatliest mutually agreeable day. The individuals identified below respectively are the reporting
point of contacts for the Developer, DSLBD and ODCA.

Richard Saas

MRP/Ellis Sherman, LLC

c/o MidAuantic Realty Partners
3050 K Sireet NW, Suite 125
Washington, DC 20007
202-719-9000
Rsaas@mrprealty.com

Mr. Chip Ellis

Ellis Development Group, LLC
204 9" Street, NE

Washington DC 20002
202-547-5544
cellis@ellisdevelopmentgroup.com

Ronnie Edwards

Deputy Director

Department of Smal! and Local Business Development
441 4th street NW, Suite 850N

Washinglon, DC 20001

202- 727- 3900

Ronnie. Edwards2@de.

Sophie Kamal

Financial Auditor

Office of the District of Columbia Auditor
717 14th ST NW, Suite 900

Washington, DC 20005

202- 727- 8998

Sophie. Kamal@de.gov
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ARTICLE IV
PROJECT MANAGERS AND GENERAL CONTRACTORS/CONSTRUCTION
MANAGERS

Section 4.1 Adherence to CBE Minimum Expenditure. For each component of the Project,
Developer shall require in its contractual agreements with the Project Manager (“PM™), or with
the general contractor and/or construction manager for the development project (the “General
Contractor” or “GC”), as applicable, that the PM or GC comply with the relevant obligations and
responsibilities of Developer contained in this Agreement with respect to achieving the
applicable CBE Minimum Expenditure. In the event that the Developer and PM or GC have
already entered a contractual agreement prior to the execution of this Agreement, the Developer
shall work with the PM or GC to assure that the PM or GC will assist the Developer in achieving
the applicable CBE Minimum Expenditure. Developer further agrees to inform the PM or GC
and subcontractors of the other obligations and requirements applicable to the Developer under
this Agreement. Developer shall inform the PM or GC that non-compliance with this Agreement
may negatively impact future opportunities with the District for the Developer and the PM or GC
respectively. Specifically, Developer will require in its contractual agreement with its PM or
GC, or if the Developer and PM or GC have already entered a contractual agreement prior to the
execution of this Agreement, work with its PM or GC, to achieve the following actions in
contracting cfforts, in connection with the Project, undertaken after the effective date of this
Agreement;

() When soliciting bids for products or services for this Project, the PM or GC shall
allow a reasonable time (e.g., no less than 20 business days) for all bidders to
respond to the invitations or requests for bids.

(1)  The PM or GC will make full use of DSLBD’s website, found at
http://dsibd.dc.gov, for subcontracting opportunities and for compliance
monitoring,

(iii)  The PM or GC will provide a CBE bidder, who is not the low bidder, an
opportunily to provide its final best offer before contract award, provided the
CBE bid price is among the top 3 bidders.

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

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

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

(vii)  The PM or GC commits to pay all CBEs, within fiftcen (15) days following the
PM’s or GC’s receipt of a payment which includes funds for such
contractors/subcontractors, from the Developer. Developer also agrees to
establish a procedure for giving notice to the CBE contractors/subcontractors of
the Developer’s payment to the PM or GC.

(viii) The PM or GC commits to verify a contractor/ subcontractor’s CBE certification
status prior to entering a contract/ subcontract with, accepting goods or services
from, and making payment to a CBE contractor/ subcontractor, in accordance
with Article III of this Agreement.

ARTICLE Y
EQUITY PARTICIPATION AND DEVELOPMENT PARTICIPATION

Section 5.1 CBE Equity Participation and Development Participation Requirements:

. (i) Minimum CBE Equity Participation and Development Participation
Requirements, Developer acknowledges and agrees that Certified Business
Enterprises as defined in Section 2302 of the Act, D.C. Official Code § 2-218.02,
(“CBEs") shall receive no less than twenty percent (20%) in sponsor Developer
equity participation (“Equity Participation™) and no less than twenty percent
(20%) in development participation (“Development Participation™) in the Project,
in accordance with Section 2349a of the Old Act', D.C. Official Code § 2-
218.49a;

(i)  Pari Passu Returns for CBE Equity Participant(s). Developer agrees that the
CBE Equity Participant(s) shall receive a return on investment in the Project that
is pari passu with all other sources of sponsor Developer equity. In addition, if
CBE Equity Participant(s) elect to contribute additional capital to the Project, they
will receive the same returns as Developer with respect to such additional capital.
However, a CBE Equity Participant’s equity interests shall not be diluted over the
course of the Project, including for failure to contribute additional capital;

(iii)  CBE Equity Participation maintained for duration of Project. Developer
agrees that the CBE Equity Participation shall be maintained for the duration of
the Project. Culmination of the Project shall be measured by the issuance of a

' Pursuant to Section 4(b) of the New Act, this Project is subject to the Equity and Development requirements of the
. Old Act, because the Land Disposition Agreement was pending prior to the effective date of the New Act.
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certificate of occupancy in accordance with the Expenditure Period as defined in
Section 1.2 herein;

(iv)  CBE Equity Participant’s Risk Commensurate with Equity Position. The
CBE Equity Participant(s) shall not bear financial or execution requirements that
are disproportionate with its equity position in the Project;

(v)  Management Control and Approval Rights. Equity Participant(s) and
Development Participant(s) shall have management control and approval rights in
line with their equity positions; and

(vi)  Representing the entity to the public. Equity Participant(s) and Development
Participant(s) shall be consistently included in representing the entity to the public
(e.g., through joint naming, advertising, branding, etc.).

Section 5.2 Sweat Equity Contribution. No more than 25% of the total 20% equity
participation requirement (“equal to 5%") set forth in Section 5.1 of this Section may be met by a
CBE providing development services in lieu of a cash equity investment that will be
compensated by the Developer in the future at a date certain (“sweat equity contribution™). The
Developer and the CBE shall sign, and provide to the DSLBD, a service agreement describing
the following:

(1) A detailed description of the scope of work that the CBE will perform;

(i)  The dollar amount that the CBE will be compensated for its services and the
amount the CBE is forgoing as an investment in the Project;

(iti)  The date or time period when the CBE will receive compensation;
(iv)  The return, if any, the CBE will receive on its sweat equity contribution; and

(v) An explanation of when the CBE will receive its return as compared to other team
members or investors,

Section 5.3 CBE Inclusion, Recognition, Access and Involvement. Developer acknowledges
that a priority of the District is to ensure that CBE pariners 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 CBE partners in gaining the skills necessary to participate in larger
development efforts, Developer agrees Lo provide all CBE partners full and open access to
information utilized in projcct exccution, including, for example, market studies, financial
analyses, project plans and schedules, third-party consultant reports, etc. Developer agrees to
consistently represent and include CBE partners of Developer as team members through such
actions as joint naming (if applicable), advertising, and branding opportunities that incorporate
CBE partners. CBE partners of Developer shall not be precluded from selling services back to
Developer. The CBE partners shall participate in budget, schedule, and strategy meetings. CBE
partners may also participate in the negotiation of development agreements, creating a site plan,
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managing design development, hiring and managing consultants, seeking and securing zoning
and entitlements, developing and monitoring budgets, apply for and sccuring financing,
performing due diligence, marketing and sales of all units, and any other tasks necessary to the
development and construction of the Project.

Scction 5.4 No Changes in CBE Equity Participation and Development Participation.

0

(i)

Once the selection of Equity Participant(s) and Development Participant(s) in the
Project have been approved by DSLBD, there can be no decrease in the Equity
Participation and Development Participation and no dilution of the participants’

LEquity Participation and Development Participation without the express written
consent of the Director; and

Once DSLBD has approved the determination of returns for Equity Participant(s)
in the Project, the determination of returns for Equity Participant(s) shall not be
materially altered or adjusted from that previously presented to DSLBD without
the Director’s express written consent.

Section 5.5 Closing Requirements for CBE Equity Participation and Development
Participation.

(1)

(i)

(iif)

(iv)

The closing documents executed in connection with the Project shall contain
provisions indicating there can be no change of the CBE Equily Participation and
Development Participation, no dilution of a participants’ Equity Participation and
Development Participation, and no material alteration of the determination of
returns for the CBE Equity Participant(s) without the Director’s express written
consent;

The closing documents shall expressly covenant and agree that DSLBD shall have
third-party beneficiary rights to enforce the provisions, for and in its own right;

The agreements and covenants in the closing documents shall run in favor of
DSLBD for the entire period during which the agreements and covenants shall be
in force and effect, without regard to whether the District was or is an owner of
any land or interest therein or in favor of which the agreements and covenants
relate;

DSLBD shall have the right, in the event of a breach of the agreement or covenant
in the closing documents, to exercise all the rights and remedies, and to maintain

any actions or suits, at law or in equity, or other proceedings to enforce the curing
of the breach of agreement or covenant to which it may be entitled; and
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Section 5.6 CBE Equity Participation and Development Participation Restrictive
Covenant,

(i) If there is a transfer of title to any District-owned land that will become part of
the Project, DSLBD may require a restrictive covenant be filed on the land requiring
compliance with the Equity Participation and Development Participation requirements of
the Act;

(i) A restriclive covenant requiring compliance with the Equity Participation and
Development Participation shall run with the land and otherwise remain in effect until
released by DSLBI) following the completion of construction and of the issuance of
certificates of occupancy for the Project. A release of the restrictive covenant shall be
executed by DSLBD only afler either the Developer and the Equity Participant(s) and
Development Participant(s) submit a sworn certification together with documentation
demonstrating to the satisfaction of DSLBD that, or DSLBD otherwise determines that:

(a) The CBE Development Participant(s) received at least 20% of the
development fees for the Project based on the final development
expenditures for such Project; and

(by  The CBE Equity Participant(s) maintained at least a 20% ownership
interest in the sponsor Developer equity in the Project throughout its
development.

Section 5.7 CBE Equity Participation and Development Participation Reports. Developers
must submit quarterly reports to DSLBD and ODCA regarding the fulfillment of the Equity
Participation and Development Participation Program requirements on such forms that may be
determined, and amended, by DSLBD. The reports shall be submitted in accordance with Section
3.1 of this Agreement and shall include information regarding:

(i) Changes in owncrship interest of the owners/partners;

(ii)  Additions or deletions of an owner/partner;

(ifi)  Changes in the legal status of an existing owner/partner;

(iv)  Changes in the percentage of revenue distribution to an owner/partner;

(v) A description of team member activities; and

(vi)  The amount of development fees paid to each team member, participant, partner,
Or owner.

Section 5.8 Article V of this Agreement Controls.

() Article V of this Agreement is incorporated by reference and made a part of the
Operating Agreement or any other similar agreement between the Developer and
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‘ . the undersigned CBE Equity Participant(s) and Development Participant(s}

(it}  To the extent that Article V of this Agreement shall be deemed to be inconsistent
with any terms or conditions of the Operating Agreement or any other similar
agreement or any exhibits or attachments thereto between the Developer and the
undersigned CBE Equity Participant(s) and Development Participant(s), the terms
of Article V of this Agreement shall govern.

As it relates to or affects the CBE Equity Participant(s) and Development
Participant(s), neither the Operating Agreement or any other similar agreement
between the Developer and the undersigned CBE Equity Participant(s) and
Development Participant(s), nor this Agreement shall be amended to decreased

the participation percentage to less than 20% as mandated by D.C. Official Code
§ 2-218.4%a.

Section 5.9 Equity Participation Unmet. If the Developer is unable to meet the 20% Equity
Participation requirement, including sweat equity contribution and cash equity investment, the
Developer shall pay to the District the outstanding cash equity amount as a fee in lieu of the
unmet Equity Participation requirement.

ARTICLE VI
CONTINGENT CONTRIBUTIONS

Section 6.1 Contingent Contributions for Failure to Meet CBE Minimum Expenditure. Al
the end of the Expenditure Period as defined herein, DSLBD shall measure the percentage
difference between the CBE Minimum Expenditure and Developer’s actual CBE expenditures.
If Developer’s actual CBE expenditures arc less than the CBE Minimum Expenditure, DSLBD
shall identify the percentage difference (the “Shortfall”). If Developer fails to meet its CBE
Minimum Expenditure as provided in Section 1.2 herein, Developer 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 Contingent Contributions shall be
based on twenty-five percent (25%) of the CBE Minimum Expenditure (the “Contribution
Fund™). The Contribution Fund is therefore $4,312,311.

(i) If the Shortfall is more than 50% of the CBE Minimum Expenditure, Developer
shall make a Contingent Contribution of one hundred percent (100%) of the
Contribution Fund. For example, if at the conclusion of the Project, the Shortfall
is 60%, Developer shall make a Contingent Contribution of $4,312,311.

(if)  Ifthe Shortfall is between 10% and 50% of the CBE Minimum Expenditure,
Developer 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 Developer shall make a Contingent Contribution of 20% of the
Contribution Fund, j.e., $862,462.
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If the Shortfall is less than 10% of the CBE Minimum Expenditure, and
Developer has taken all actions reasonably necessary (as reasonably determined
by DSLBD based on Developer’s reports and other verifiable evidence) to
achieve the CBE Minimum Expenditure, the Developer shall not be required to
make a Contingent Contribution. The Developer may meet its burden to
demonstrate it has taken all actions reasonably necessary to achieve its CBE
Minimum Expenditure by (1) fulfilling all CBE outreach and recruitment efforts
identified in Article II of this Agreement; (2) complying with Article IV of this
Agreement; (3) providing evidence of the General Contractors’ compliance with
the commitments sct forth in Article IV of this Agreement, and (4) 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 pofential 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;

c. 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, in the aggregate, of free plans and specifications
related to the particular bid for business organizations representing Target
Audiences upon request;

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

If the Shortfall is less than 10% of the CBE Minimum Expenditure, but Developer
has nof taken all actions reasonably necessary (as reasonably determined by
DSLBD based on Developer’s reports and other verifiable evidence) to achieve
the CBE Minimum Expenditure, Developer shall make a Contingent Contribution
that is the percentage of the Contribution Fund that is equal to the Shortfall. For

. ? Sce Attachment_6 for a list of additional suggested outreach activities,

11
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example, if the Shortfall is 5%, the Developer shall make a Contingent
Contribution of 5% of the Contribution Fund, i.e., $215,616.

In the event a CBE hired as part of the Project goes out of business or otherwise cannot perform
in accordance with customary and acceptable standards for the reievant industry, the Developer
may identify and hire a substitute CBE capable of performing in accordance with customary and
acceptable standards for the relevant industry. If the Developer cannot identify and hire a
substitute CBE, the Developer may request in writing that the Director identify a list of substitute
CBEs capable of performing in accordance with customary and acceptable standards for the
relevant industry (“Request”). Only if, within ten (10) business days after receiving the Request,
the Director fails to send written notice to the Developer identifying a list of substitute CBEs to
perform the work (and the Developer determines for an amount no greater than 5% above the
remaining balance of the original CBE contracted amount) may the Developer contract with a
non-CBE to perform the work, provided that the non-CBE contracted amount shall not exceed
the balance of the original CBE contracted amount by greater than 5% (“Approved Deduction™),
and the Approved Deduction shall be deducted from the CBE Minimum Expenditure.

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 Land Disposition
Agreement.

Section 6.3 Other Remedies. Iailure 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 Developer 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 Developer,
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.

Scction 6.4 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 Vil
MISCELLANEQUS

Section 7.1 Primary Contact. The Director, or his or her designee, shall be the primary point
of contact for Developer 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 Developer
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 afler 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:

12
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To DSLBD:

and

With a copy to:

To ODCA:

To Developer:

With a copy to:

Department of Small and Local Business Development
441 4" Street, N,W., Suite 850 North

Washington, DC 20003

Attention: Director

Tel:  (202) 727-3900

Fax: (202) 724-3786

Office of the Deputy Mayor for Planning and Economic
Development Government of the District of Columbia
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

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

Oftice of the District of Columbia Auditor
717 14th ST NW, Suite 900

Washington, DC 20005

Attention: District of Columbia Auditor
Tel:  202-727-3600

MRP/F His Sherman LLC

L&\Mié&i&ﬁé
Washmgton D.C.20007
Attention: ], Richard Saas and Matthew Robinson
Tel:  202-719-9000

Ellis Developmemt Group, LL.C
204 9" Strect, NE
Washington DC 20002
Attention: Mr. Chip Ellis

Tel:  202-547-5544
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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 Agrcement 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 Developer without the prior written consent of the DSLBD, which consent
shall not be unreasonably withheld or delayed. In connection with any such consent of DSLBD,
DSLBD may condition its consent upon the acceptability of the financial condition of the
proposed assignee, upon the assignee’s express assumption of all obligations of the Developer
hereunder or upon any other reasonable factor which DSLBD deems relevant in the
circumstances. In any event, any such assignment shall be in writing, shall clearly identify the
scope of the rights and obligations assigned and shall not be effective until approved by the
DSLBD. DSLBD shall have no right to assign this Agreement except to another District agency.

Section 7.5 Amendment; Waiver. This Agreement may be amended from time to time by
written supplement hereto and executed by DSLBD and Developer. Any obligations hereunder
may not be waived, except by written instrument signed by the party to be bound by such watver,
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 thercof 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 hercof.

Section 7.6 Gaoverning 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
ncuter adjectives include one another. As used in this Agreement, the word “including™ shall
mean “including but not limited to”.

14
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. Scction 7.10 Attachments. The following exhibits shall be deemed incorporated into this
Agreement in their entirety (THERE ARE NO ATTACHMENTS 2 AND 3 FOR THIS
' PROJECT):
Attachment I CBE Minimum Expenditure
Attachment 4: Quarterly Report
Attachment 5: Vendor Verification Forms
Attachment 6. Suggested Outreach Activities

Equity Participation and Development Participation Quarterly Report
Attachment

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.

Section 7.12 Recitals. The Recitals set forth on the first page are incorporated by reference and
made a part of this Agrecment.

Signatures to follow
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Approved as to legal sufficiency for the District of Columbia Department of Small and Local
Business Development:

o IS s

Malik K. Edwards
Deputy General Counsel, DSLBD

AGREED TO AND EXECUTED THIS _ 25th_ DAY OF March 2015

DISTRICT OF COLUMBIA DEPARTMENT OF SMALL AND LOCAL BUSINESS
DEVELOPMENT

RN

Actmg Dlrector L_

DEVELOPER, MRP/ELLIS SHERMAN, LLC

By:

Robert J. Murphy
Authorized Member
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CBE AGREEMENT — 965 Florida Ave, NE

Approved as o legal sufficiency for the District of Columbia Depaitiment of Small and Local
Business Development;

By:
Malik K. Edwards
Deputy General Counsel, DSLBD
AGREED TO AND EXECUTED THIS DAY OF .25

DISTRICT OF COLUMBIA DEPARTMENT OF SMALL AND LOCAL BUSINESS
DEVELOPMENT

By

Ana Harvey
Acting Director

DEVELOPER, MRP/ELLAS SHERMAN, LLC

By:

RBhCJ‘l I, Murph
Authorized Member

16




CBE AGREEMENT - 965 Florida Ave, NE

ACKNOWLEDGED AN AGREED TO. AS TO ARTICLE V, BY CBE
DEVELOPMENT PARTICIPANT(S):

oy Bl T /
EDG Sherman Avenue, LL(, (RO
Mininum of 20% of Development Participation in the Project
LADRA1189042015

ACKNOWL Fl)(xl*l){\l\ﬁ) AFRITI) TO A T AT Ly By o ey
PART (cﬂ”w ‘1] / / /

%uvﬂhs ‘
H(;hl}um'n Reomge, 110, CT{

!
e of 20% of Fquity Pavticipation in the Project
LSDRAT18H042015




GOVERXMENT OF THE MSTRICT OF COLUMBIA
DEPARTMENT OF SMALL AND LOCAL BUSTNESS DEVELOPMENT

- o W
XGRS

LEGAL EXTITY DEVELOPER
965 Florida Ave. NW
SQUARE 1873
WASHINGTON, B.C

Attachment 1
724,201 5
PROJECT OVERVIEW
Preject Name: 965 Flands Ave
Projeet OrmerSprmsar Sherman Avemus, LLC
Co MRP Rashy, 3630 K Sucet. NW. Waddagion DC
Devetuper & Managing Membor MRP Realny
Loral Ow serehip Panesrve Flis D ctopmem
Lead Architect: PGN Archuizes
Civil Engifteer: Bt
Land=ape Architet: TBD
Traffic Plaooer: ™o
Zoning Counsel: Hollznd & Ksight
Atvisory Neighborhood Coarmission
{ANCY: ANC I8
Projeet Lotation Preject i bovarad al 965 Fomds Ave NW

PRELIMINARY BUDGET ESTIMATE OF DEVELOPMENT COSTS
S0L; OF FUNDS

Permanen: Loan 3 6323753
Thstrict Subsedy $ -
Low-Teoime Housing Tax Credit Equit § -
DCHA Equaty s -
Hope V1 Subsidy < -
HPAP Subsidy s -
Retnvesied Sales Revenue -3 -

Totul Soorces of Fonds: 3 4%.237 851

USES OF FUNDS - SUMMARY.

Teotal Budyet s 63,217,531 109.00%

Exclusians s 13,953,977 0%

Adjusied Budger 3 49283554 T193%

CBE Minimum Expenditure 5 1724924 35.00% of the adjusted budget.

USES OF FUNDS

Total Budget s 63237531

Allowed Exclusions Totat Costs

Acquisthon Cost % 1,400,000

Recordation/Transfer Tax E 20300

Real Estrte Taxes % 97123

Finnucing




DHCD Tax Credn Applicebon Fee $ -
DHCD Trie Cost s -
DHCD Recurdavon s -
DCHFA Appheation Fee L .
DCHFA {onstruchion Monroring

Fee $ -
DCHFA Financing Fee 3 -
DCHFA Tax Credit Allocation Fee S .
DCHFA Intema?. External Legad &

Censuhing ] -
DHCD Legal & Cther Costs % -
DCHA admmistratrve Costs 5 -
CSsP 3 -
ABC Mortgage Fee (DHCLY) %

ABC Mortzaye Fees {Permanent

loan} 13 -
Inspection Fee (Inival & Momthly) $ -
Constraction Pestod lnserest £

Project Carry $ 2.036.605
iLender Due Dilvgence < 25.000
Lender Leyal L3 104,000
Lender Construction Servicing Fee § 100.000
Laoan Fee s 1,314,371
Thle & Recording - Canstruction

Logn ) 82.39
Mortpage Recordation Tax (Netof

Acquisiion} 3 919,341
Letter of Credit s -
Lerer of Credit on (Good Faith

Deposit % .
Trie & Recording - Permanent

Laan $ -
Prepad Tax & Insurance Escrows S 535327
Operating Resene $ &2(.417
Good Farth Deposst

Unhties $ 728,785
Petmurs. $ 764.957
Soft CostFinancing Contingency  § 200.600
Construgiren Contingency s 5018250
Development Contingentoy 3 -
Totnl Exclusions s 13,953,977
Adjusted Rudget I's 49.283.554

Total Project Budget S 63237531
Total Exclusions s 13.953.977
Adiusted Budger 3 49,283 554
b, i
CBE Miuimumn Expenditure £ 172492484

Contingent Contribulion - 25% of

CBE Mimmum $ 4312311
Section € L1} contnbusion example § 4352311
Section 6. 1{i} centribution

example 3 852 462

Secho {iv) caifgbution d
5 e b3 A3 416

e (> {’2 SLSST

f and Local Business Development

Pnge.
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QUARTERLY REPORT {Attachment 3)

Private Project |Project Name):

Fiscal Year: Sefset U Quarter Sofeet™

1. Name: oo (Place W byome) . L UL it i aPrime Comtractor  ar N is the Developer
2. Project: [Place X by one) -+ Omtrict Agency Contract:  Agency Name - . &  Contvact No.

3. Place "X’ here, If target sector/ apply to this reparting (i.e. Only for ofd CBE Agreements & MOLs): T

4. Place "N here, If this k a Private Project Submitting SBE Subcontracting Plan with this Quarterty Repart: ;

' R - _ " susear or 2Mirm this report b mae and scourate,

{Nams) (Ttej [Company}




N
DSLBRDZ

TP BB IOCAL BUSINTES DEVELOTAMENT

VENDOR VERIFICATION FORM (“VVF")
.ndar Year: Select Quarter: Select

PART 1. Prime Contractor/ Developer & Agency Contract/ Project Details:

Name: (v one) [] is the Prime Contractor or [ ] is the Developer
Project: (v one)

[] District Agency Contract: District Agency & Contract #

(] Private Project (Project Name):
Subcontract # / Name:

(v one) (] SBE/CBE Subcontractor or [_| SBE/CBE Lower Tier Subcontractor

PART I1. SBE/ CBE Subcontractor & Lower Tier Subcontractor Details:

Company is a (v all that apply) [] small business enterprise (SBE) [] certified business enterprise (CBE)
(“SBE/CBE Company™), subcontractor that performed services or provided products to , which is Select on the Sefect
tier for the Project. The SBE/CBE Company’s CBE certification is active and the number is .

PART IIL. SBE/CBE Company’s Subcontracts to Lower Tier SBE/CBE or Non-CBE Companies: (v one)

[Ja. SBE/CBE Company provided 100% of all services and/or products provided for the Entire Project using its own
organization and resources, and did not subcontract any portion to a lower tier subcontractor. (Skip to Part V.)

[C]b. SBE/CBE Company provided 100% of all services and/or products provided for the Entire Subcontract using its own
nization and resources, and did not subcontract any portion to a lower tier subcontractor. (Skip to Part V.)

[]¢. SBE/CBE Company subcentracted a portion of the Subcontract to a lower tier subcontractor. (List every CBE and
non-CBE lower tier subcontractor.)

Detailed CBE Fully
Lower Tier Total Amount Paid | Description of lower | Certification Executed
Lower Tier Subcontractor | Amount of | to Lower Tier | tier subcontractor’s Number Lower Tier
Subcontractor is: SBE, CBE | Lower Tier | Subcontractor scope of work Subcontract
or Non-CBE | Subcontract | This Quarter provided with
this VVF
1. Select $ $ Select
2. Select 3 $ Select
3, Select $ $ Select
4, Select $ $ Select

PART IV: SBE/ CBE Subcontracting CREDIT:

A Fully executed Subcontract with the SBE/CBE Company AND each SBE & CBE listed in Part [1I ¢. is provided with this
VVF: (¥ one)
] YES or [] Previously Provided on Date - Proceed:
(] NO - %STOP THIS VVF WILL NOT BE ACCEPTED, AND NO CREDIT GIVEN, UNTIL THE FULLY
EXECUTED SUBCONTRACTS ARE PROVIDED!

Page 1 of 2
VVF (DSLBD Revised October 22, 2014)




Each VVF for each SBE & CBE listed in Part I1I c. is provided with this VVF: (v one)
[JYES or [J Previously Provided on Date - Proceed;
[ NO — $STOP THIS VVF WILL NOT BE ACCEPTED, AND NO CREDIT GIVEN, UNTIL VVFs FOR
ALL SBEs & CBEs LISTED IN PART III ¢c. ARE PROVIDED!

g,/ CBE Subcontracting Credit will only be assessed for the portion of services & goods provided by each SBE/ CBE
pany AND each SBE/ CBE Lower Tier Subcontractor USING ITS OWN ORGANIZATION AND RESOURCES.

PART V: Provide DETAILED Description of Scope of Work Provided by SBE/CBE Company:

The SBE/CBE Company provided the following scope of work/ products using its own organization and resources

(specify) : . The subcontract work began on date and is scheduled to be completed on date. The total
amount of the subcontract= § (amount should include all change orders); the total amount subcontracted to SBE &
CBE lower tier subcontractors = $ (amount should include all change orders). SBE/CBE Company paid total of $

to date for portion of subcontract performed with its own organization and resources; remaining amount to be paid to
the SBE/CBE Company for portion of subcontract performed with its own organization and resources is $

ACKNOWLEDGEMENT

I declare, certify, verify, attest or state under penalty of perjury that the information contained in this Vendor Verification Form, and any
supporting documents submitted, are true and correct to the best of my knowledge and belief. | further declare, certify, verify, attest or
state under penalty of perjury that I have the authority and specific knowledge of the goods and services provided under each subcontract
contained in this Vender Verification Form. [ understand that pursuant to D.C. Official Code § 22-2402, any person convicted of perfury
shall be fined not more than 85,000 or imprisoned for not more than 10 years, or both. I understand that any false or fraudulent
Statement contained in this Vender Verification Form may be grounds for revocation of my CBE registration pursuant to D.C. Official
Code § 2-218.63. I also understand that failure to complete this Vender Verification Form properly will result in no credit towards the
SBE and CBE Subcontracting Requirements. Further, a Prime Contractor, Developer, CBE, or Certified Joint Venture, if subject to, that
Jails to comply with the requirements of the Small and Certified Business Enterprise Development and Assistance Amendment Act of 2014
(D.C. Law 20-108) (the "Act"), shall be subject to penalties as outlined in the Act,

ARIZATION

The undersigned, as a duly authorized representative of , CBE/SBE Company, swears or affirms that the statements

made herein are true and correct.

Stgnature: Title:
Print Name: Date:
District of Columbia (or State/Commonwealth of }: to wit:
Signed and sworn to or affirmed before me on this day of ,
. by , who is well known to me or has been sufficiently verified as the person who executed the foregoing

afftdavit and who acknowledged the same to be his/her free act and deed.

Notary signature:
(Seal)

. commission expires:

Page 2 of 2
VVF (DSLBD Revised October 22, 2014)




ATTACHMENT 6

DOCUMENTATION OF ADDITIONAL OUTREACH EFFORTS

The general contractor “GC™ may submit the following written documentation of its
certified business enterprise “CBE” outreach and involvement efforts:

(a)

(b)

(c)

(d)

(e)

()

(2

A listing of specific work scopes on a trade specific basis identified by the
GC in which there are subcontracting opportunities for CBEs;

Copies of written solicitations used to solicit CBEs for these
subcontracting opportunities;

A description of the GC's attempts to personally contact the solicited
CBE:s including the names, addresses, dates and telephone numbers of the
CBEs contacted, a description of the information provided to the CBEs
regarding plans, specifications and anticipated schedules for the work to
be performed, and the responses of the CBEs to the solicitation;

In the event CBE subcontractors are found to be unavailable, the GC must
request a written Statement of CBE Unavailability from the DSLBD;

A description of the GC's efforts to seek waiver of bonding requirements
for CBEs, if bonding is required;

A copy of the GC's request for reduction in or partial release of retainage
for CBE;

A copy of the contract between the prime contractor and each CBE
subcontractor if a contract is executed between the District and the prime
Contractor.




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

Equity Participation and Development Participation Quarterly Report Attachment

BASIC INFORMATION

Reporting Quarter Name of Majority Owner
Report Submisslon Date * Project Contact

Project Name Telephone Number
Address Email Address
* This repor Is due no later than thirty days {30) after Ihe end of each Anticipated Project Completion

catendar-year quarter

EQUITY PARTICIPATION INFORMATION

urchasar's Eﬁullymum $0
Anitsaticalty: Catedfatod)
- urchasers Equify Tisted in

Attachment 1. Any amendmant (o Attachment ¥ must be pre-approved by
DSLBC.

CRE Equity Participation
0%, ufﬂamaﬂ&ﬂlmauﬁu ty Frdan

This number should be taken from Atlachment 1

Minimem CBE Equity Participation Amm.:g —,

together dallar value of equity from ONLY CBEs (Column Labeled "Doilar Amount
of Non-Institutianal/Purchaser's Equity (Including Sweal Equity) Thwa Reporting Quarter?

&t Equity AoUNE (o Mars than 57 of|
_‘NonnstitutionaiiPurchanars:

HDivio!

iy (NG Moo any
i IndtitutlonaiPurchasor's Equlty)

g
- From Bvery Reparting tua
“(6O NOT LIST BANK EGUIY

#OINV/O!
#DIv/Q!
#DIVAO!
#DIVIDI
#DIVID!
#DIV/D!
ROIVID!
HDIVIDI
H#OIVI
HOIVI!

DEVELOPMENT PARTICIPATION INFORMATION

mﬂium CBE Devdiopmant Partichpation Totat ACInl-CBE Dévelopmen
“Amoui {20% of- Daveiapmemfaes) Pariiipation Ameii
This aumber should be 1aken from Attachment 1 Add toga&har daevelopment feas paid QNLY TO CBESs (Column labatad "Amount of

Development Fees Paid This Reporling Quarter o Owner, Partner. Taam Member,
Participant. or Any Other individuat or Entifyy

cipant; ¥
" individual o Entity.

#DIV/O!

H#DHVID!
H#DIVID|
HOIVID
ROIVIG
#DIVID
#DIVIQ!
HDIVA!
#DiviO!

#DIvViD!

CHANGES IN INFORMATION
Flease list below any changes, from the prior reporting quarter, made to a partner or owner's equity, revenue or legal status this reporting quarter

n"‘ ériba the chanse




GOVERNMENT OF THE DISTRICT OF COLUMBIA
Department of Employment Services

® *

MURIEL BOWSER
MAYOR

DEBORAH A. CARROLL
ACTING DIRECTOR

March 26, 2015

Matthew Robinson
Principal

MRP Realty

3050 K Street, NW
Washington, DC 20007

Dear Mr. Robinson:

Enclosed is your copy of the signed First Source Employment Agreement between the D.C. Department
of Employment Services (DOES) and Sherman Avenue, LLC. Please note that the enclosed First Source
Agreement reflects legislative changes to the First Source Program which took effect on February 24,
2012, Under the terms of the Agreement, you are required to use DOES as the first source to fill all new
Jobs created as a result of Project: 965 Florida Avenue. The new provisions still reguire that 51% of all
new hires be District residents on government contracts between $300,000 and $5 million. In addition,
each construction project receiving government assistance totaling $5 million or more is required to have

. the following percentage of hours worked by DC residents on those projects; 20% of journey worker
hours; 60% of apprentice hours; 51% of skilled laborer hours; 70% of common laborer hours. Further,
District residents registered in programs approved by the District of Columbia Apprenticeship Council
shall work 35% of all apprenticeship hours worked in connection with the Project or 60% where
applicable.

You should post your job vacancies to the Department of Employment Services' Virtual One-Stop
{VOS) at www .denetworks.org. Please contact DeCarlo Washington at (202) 698-5772 to receive
assistance with identifying qualified District residents for place ment.

The First Source Program has implemented an electronic compliance database which will provide a
more efficient way for employers to enter and track their monthly First Source data. If you have any
questions regarding the Monthly Compliance Reporting Database, please contact DeCarlo Washington
at (202) 698-5772.

Sincerely,

DTN

Drew Hubbard
Associate Director
First Source Program

Enclosure

4058 Minnesota Ave, N.E. + Suite 5000  Washington, D.C. 20019 « Ofice: 202.671.1900




GOVERNMENT OF THE DISTRICT OF COLUMBIA
FIRST SOURCE EMPLOYMENT AGREEMENT FOR
CONSTRUCTION PROJECTS ONLY

GOVERNMENT-ASSISTED PROJECT/CONTRACT INFORMATION
CONTRACT/SOLICITATION NUMBER:

DISTRICT CONTRACTING AGENCY: DMPED /PrivaleFunded ~ ~~ "7 "~ 7777~
CONTRACTING OFFICER: Marc Bleyer
TELEPHONE NUMBER; 202.727 8929
TOTAL CONTRACT AMOUNT: $69,873,573
EMPLOYER CONTRACT AMOUNT: $69,873,573
PROJECT NAME: 985 Florida Ave

PROJECT ADDRESS: 965 Florida Ave, NW

CITY: Washinglon STATE: DC ZIP CODE; 20001 _
PROJECT START DATE: TRD PROJECT END DATE: o
EMPLOYER START DATE: 180D EMPLOYER END DATE: TR

EMPLOYER INFORMATION
EMPLOYER NAME: Shaerman Avenua, LLC
EMPLOYER ADDRESS: c“fo MRP Really, 3050 K Streel, NW, Suite 125

CITY: Washington STATE: DC_ ZIP CODE: 20007
TELEPHONE NUMBER: 202.7198000  FLDERAL IDENTIFICATION NO..

CONTACT PERSON; Richerd J”Saas

TITLE: Founding Principal
E-MA IL1saas@niprealty.com TELEPHONE NUMBER; 202.719.9000
LOCAL, SMALL, DISADVANTAGED BUSINESS ENTERPRISE (LSDBE) CERTIFICATION
NUMBER:

D.C. APPRENTICESHIP COUNCIL REGISTRATION NUMBER: e
ARE YOU A SUBCONTRACTOR [_] YES [¥] NO IF YES, NAME OF PRIME

CONTRACTOR:

This First Source Employment Agreement (Agreemenl), in accordance with Workloree Intermediney
Establishment and Reform of ihe First Source Amendment Act o' 2011 (D.C, Ofticial Code §§ 2-
219,01 - 2.219.05), and relevant provisions of’ the Apprenticeship Requirements Amendment Act of
2004 (D.C. Olficial Code § 2-219,03 and § 32-1431) for recruitment, referenl, and placemens of
District of Columblia residents, is between the District of Columbia Departinent of Employment
Services, (DOES) and EMPLOYER. Pursuant to this Agreement, the EMPLOYER shall use DOES
as its first source for recruitment, referral, and placement of new hires or employees for all jobs
created by the Government Assisted Projec! or Contract (Project). The EMPLOYER shall meet the
hiring or hours worked percentage requirements for all jobs created by the Project ns omlined below
in Section VIl The EMPLOYER shall ensure that District of Columbsia residents (DC residents)
registered in programs approved by the District ol Columbia Apprenticeship Council shall work 35%
(or 60% where applicable) of all apprenticeship hours worked in connection with the Project,

L DEFINITIONS
The following definitions shall govern the terms used in this Agreement.

A. Apprentice means a worker who is employed to learn an apprenticeable occupation under the
terins and conditions of approved apprenticeship standards.

B. Beneficiary means:

I. The signatory 1o a contract executed by the Mayor which involves any District of !
Page 1 of 11 Farvt Surve Agrvesieni. Boened 14




Columbia government funds, or funds which, in agcordance with a lederal grant or
otherwise, the District government adminisiers and which details the aumber and
tescription of nll jobs crented by a govermiment-assisted preject or continct for which
the beneficiary is required (o use the First Source Register;

2

A recipient of n District governiment economic development action including
contracts, grants, lonns, tax nbatements, tand wransfees for redevelopment, or lax
increment financing thal results in a financial benefil of $300.000 or more from an
agency, commission, instrumentality, or other entity of the District government,
including a financial or banking institution which serves as the repository Jor $)
million or more of District of Columbia funds.

3. A reinil or commercinl tenomt that is a direct recipient of a District government
economic development action, including contracis, grants, loans, lax nbalements,
land transfers for public redevelopment, or tax increment financing in excess of
$300.000,

Contructing Agency meuns any District of Columbia agency that awarded o government
assisted project or contract totuling $300.000 or more.

Direct Inbor costs means all costs, including wages and benefits, associnted with the hiring
and emplayment of personnel assigned fo a process in which payroll expenses are raced to
the units of autput and vre included in the cost of goods sold,

EMPLOYER means any entity awarded a government assisted project or contract totaling
$300,000 or more,

First Source Employer Portal means Ihe website consisting of a connected group of static
and dynamic (functional) pages and forms on the World Wide Web accessible by Uniforin
Resource Locator (URL} and maintained by DOES 1o provide information und repoiting
functionality to EMPLOYERS.

Flrst Source Register means the DOES Automated Applicant Files, which consists of the
names of DC residents registered with DOES.

Guod faith effort means an EMPLOYER has exhausted all reasonable means o comply with
any aflirmative uction, hiring, or contractual goal(s) pursuant to the First Source law and
Apgreement.

Government-assisted project or contracl (Project) means any consiruction or non-
construction projeci or coniract receiving funds ar resources from (he District of Columbia, or
lunds or resources which, in saccordance with a federal geant or otherwise, the District of
Columbia government ndministers, including contracts, granls, loans, tax sbatements or
exemptions, land transfers, land disposition and developmen! agreements, tax increment
fingncing, or any combination thereot, that is valued at $300,000 or more.
Hard to empioy means a District of Columbla resident who is confirmed by DOEGS as:

I. An ex-offender who has been released from prison within the last 10 years;

2. A pusticipant of the Temporary Assistance for Needy Families program;

A participant of the Supplemental Nutrition Assistance Program;

Living with a perimanent disability verified by the Social Security Administration or

Page 2 of 11 Feest Sonree greesiest Reveed M)




District vocational rehobilitation progrium;
5. Unemployed for 6 onths o more in the 1nst 12-month peried;
6. llomeless:

7. A participant or graduate of the Transitional Employment Program established by §
2-1331; or

8. An individual who qualified for inclusion in the Work Opportunity Tax Credit
Progenm as certified by the Department of Employment Services,

. Indiveet labor costs means ull costs, including wages and benefits, that are part of operating
expenses and are assoctated with the hiring and employment of personnet assigned to tasks
other ihan producing producis.

. Jubs means any union und ron-unian managerinl, nonmanagerin). professional,
nonprofessional. technien! or nontechnienl position including: elerical and sales occupations,
service occupalions, processing occupations, machine irade occupations, bench work
occupations, structural work occupalions, agricultural, fishery, forestry, and related
occupations, and any other accupations as the Department of Employment Services inuy
identify in the Dictlonary of Occupationa) Titles, United Siates Depariment of Labor.

. Journeymnn means a worker who has antained a level of skill, ubilities and competencies
recognized within an industry us having mastered the skills and competencies required for the
accupation.

. Revised Emplaymen( Plan means a document prepared and subinitied by the EMPLOYER
that includes the following:

. A projection of the total number of hours to be worked on the project or contract by
trade;

g

A projection of the total number of journey worker hours, by trade, to be worked on
the project or contract and the tatal number of journey worker haurs, by trade, to be
warked by DC residents;

3. A projection of the total number of apprentice houts, by trade. 1o be worked on the
project or contract and the total nwnber of apprentice hours, by trade, 10 be worked
by DC residents;

4. A projection of the tolal number of skilled [aborer hours, by trade, to be worked on
the project or contract and the total number of skilled laborer hours, by trade, (o be
worked by DC residents;

5. A projection ol the total number of common laborer hours to be worked on the
project or contract and the total number of common laborer hows to be worked by
DC residents;

6. A timetable outlining the total hours worked by trade over the life of the project or
contracl and an associuled hiring schedule;

7. Descriptions of the skill requirements by job title or position, including industry-
recognized certifications required for the different positions;
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8. A strutegy 10 [ill the hours required 10 be worked by DC residents pursuitnt to this

. puragraph, inchuding a componenl on communicitting these requirements 10
contractors and subcontractors and a compenent on potential community outreach
partnerships with the University of the Disirict of Columbia, the University of the
Distriet of Columbia Community College, the Department of Employment Services,
Jointly Funded Apprenticeship Progrwins, the District of Columbia Worklorce
[ntermediary, or other goverasment-appraved, communily-based job training
providers;

9. A remedintion strategy to nmeliorale any problems ussociated with meeling these
hiring requircinents, including any problems encountered with contractors and
subcontructors;

10. The designation of a senior ofTicial from the gensral contractor who will be
responsible for implementing the hiring and reporting requirements:

11. Descriptions of the healih and retirement benefits that will be provided 10 DC
residents working on the project or contract;

i2. A sirategy to ensure that District residents who work on the project or contract
receive ongoing employment and training opportunities afier they complete work on
the job for which they were inltinlly hired und a review of past praciices in continuing
o employ DC residents Irom one project or contract to the nest:

13. A strategy lo hire graduntes of District of Columbia Public Schools, District of
Cotumbia public charter schools, and community-based job training providers, and
terd-to-employ residents; and

I4. A disclosure of past compliunce with the Workforce Act and the Davis-Bacon Act,
. where applicable, and the bidder or offeror's general DC resident hiring practices on
projeets or contracts completed within the Inst 2 years,
O. Tier Subcontractor menns any contractor selecled by the primary subcantractor fo perlorm
portion(s) or ull work related lo the (rnde or occupation area(s) on a contract or project subject
to this Firs! Source Agreement,

P. Washington Metropolitan Statisticat Arvea means the Disirict of Columbin; Virginia Cities
ol Alexandria, Fairfax, Falls Church, Fredericksburg, Munassas, and Manassas Park: the
Virginia Counties of Arlington, Clarke, Fairfax, Fauquier, Loudon, Prince William,
Spotsylvania, Stafford, and Warren; the Marylond Counties of Calvert, Charles, Frederick,
Montgomery and Prince Georges; and the West Virginia County of Jefferson.

Q. Workforce intermediury Pilot Program means the intermediary between employers and
training providers to provide employets with qualified DC resident job applicunts. See DC
Officind Code § 2.219,04b.

I GENERAL TERMS

A. Subjeci to the terms and conditions set forth herein, DOES will receive the Agreement from
the Contracting Agency no less than 7 calendar days in advance of the Project starl date.
whichever is luter. No work associaled with the relevani Project can begin uniil the
Agreement has been accepted by DOES,

B. The EMPLOYER will require all Project contractors and Project subcontractors with
conlracts or subcontracts totaling $300,000 or more to enter into an Agreement with DOES.
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H.

DOES will provide recruitmeni, referral, and placement services to the EMPLOYER, subject
ta the limitations in (his Agreement,

This Agreemnent will take eftect when signed by the parties below and will be fully efTective
through the duration, eny extension or modification of the Project und uniil such time as
construction is complete and a certificale of occupancy is issued.

DOES und the EMPLOYER agree that, for purposes of this Agreement, new hires and jobs
crealed for the Project (both union and nonunion) include all of EMPLOYER'S job openings
and vacancies in the Washington Metropolitan Siatistical Aren created for 1he Project as a
resull of internal promotions, lerminations, and expansions ol the EMPLOYER'S work{oree,
15 4 result of this Project, including loans, lease agreements. zoning applications, bonds, bids,
nid contracis.

This Agreement includes apprentices as defined ln D.C. Official Code §§ 32-1401- 143),

DOES will make every elfort to work within the terins of all collective bargaining
agreements 1o which the EMPLOYER is o party. The EMPLOYER will provice DOES with
written documentation thal the EMPLOYER has provided the representative of nny collective
bargaining unit involved with this Project a copy of this Agreement and hus requested
cormmenlts or objeclions, I'the representative has any commenis or objections, the
EMPLOYER will prompily provide them te DOES.

The EMPLLOYER who contracls with the District of Columbia government to periorm
construction, renovation work, or information (echnology work with a single contract. or
cumulative conlracts, of ot least $500,000, let within a 12-month period will be requived to
register an apprenticeship program with the Districl of Coluimbia Apprenticeship Council s
required by DC Code 32-1431,

If, during the term of this Agreement, the EMPLOY ER should trunsfer possession of all or a
portion of'ils business concerns affecled by this Agreement lo any other party by lease, sale,
assigament, merger, or otherwise this Firsl Source Agreement shall remain in full force and
cifect and transferee shall remain subject to ail provisions hercin. In addition, the
EMPLOYER as a condition of transfer shali:

I. Notify the party taking possession of the existence of this EMPLOYER'S First
Source Emplayment Agreement,

2. Notify DOES within 7 business days of the transfer. This notice will include the
naime of the party taking possession and the name and lelephone of that party's
representative,

The EMPLOYER and DOES may mutually agree 1o imadily 1his Agresment. Any
modilication shall be in writing, signed by the EMPLOYER and DOES and attached to the
original Agreement,

To the extent that this Agreement is in conflict with any federal lubor laws or governmental
regulations, the federal laws or regulitions shall prevail,

TRAINING

DOES and the EMPLOYER may agree to develop skills training and on-the-job iraining
programs as approved by DOES; the training specifications ond cost for such tuining will he
mutually agreed upon by the EMPLOYER and DOES and will be sel forth in a separate
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V.

Vi,

Training Agreemcil.
RECRUITMENT

The EMPLOYER will complete the uttached Revised Employinent Plan that will include the
information outlined in Section LN,, above,

The CMPLOYER will post all job vacancies with the Job Bank Services of DOES wt
hitfidows de.gov within 7 days ol executing the Agreement. Should you need assistance
poslting job vacancies, pleuse contact Job Bank Services at (202) 698-6001,

The EMPLOYER will nolily DOES of all new jobs created lor the Project within af least 7
business days (Monduy - Friday) of the EMPLOYERS' identification/creation of the new
jobs. The Notice ol New Job Crention shall include the nunber of employees needed by job
title, qualifications and specific skills required to perform the job, hiring date, rate of pay,
hours of work, duration of employment, and a description of the work {o be performed, This
must be done before using any other referral source.

Job apenings to be lilled by internal promotion from the EMPLOYER'S current work force
shall be reported to DOLS for placement and releeral, if the job is nowly created.
EMPLOYER shall provide DOES n Notlee of New Job Creation that details such promotions
in accordance with Section IV.C,

The EMPLOYER will submit to DOLS, prior to conmencing work on the Project, a list of
Current Employees Ihat includes the name, social security number, and residency stutus of all
current employces, including apprentices. Irainecs, and laid-off workers who will be
employed on the Project, ANl EMPLOYER information reviewed or gathered, including
social sccurity numbers, ns # result of DOES' monitoring ond enforcement activities will be
held conlidential in accordance with all Distriet and federal conlidentiality and privacy laws
and used only for the purposes 1hat it was reviewed or gathered,

REFERRAL

DOES will sereen applicants through carefully ptanned recruitment and training events and
provide the EMPLOYER with a list of qualified applicants according to the number ol
employees needed by job title, qualifications and specific skills required to perform the job,
hiring date, rate of pay, hours of work, duration of employment, and a description of the work
10 be perfonned as supplied by the EMPLOYER in its Notice set forth above in Section [V.C,

DOES will notify the EMPLOYER of the number of applicants DOES will refer, prior 1o the
anticipated hiring dates.

PLACEMENT

EMPLOYER shall in good [nith, use reasonable efforts to select its new hires or
employcees from among the qualified applicants referred by DOES. Al hiring decisions are
made by the EMPLOYER.

In the event that DOES is unable 10 refer qualified applicants meeting the EMPL.LOYER'S
estublished qualifications. within 7 business days (Monday - Friday) from the date of
nolification from the EMPLOYER, the EMPLOYER will be free 10 dircetly fill remaining
positions for which no qualified applicants have been referred. The EMPLOYER will still be
required 1o meet the hiring or hours worked percentages for all jobs created by the Project.

After the EMPLOYER has selected its employees, DOES is not responsible for the
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Vil

employeces' actions and the EMPLOYER hercby releases DOES, and the Government of the
District of Colunbia, the District of Columbia Municipal Corporation, and the ollicers and
emplayees ol the Districl ol Columbia from any liabilily for employces' actions.

REPORTING REQUIREMENTS

. EMPLOYER is given the choice 1o report hiring or hours worked percentages cither by Prime

Contructor for the entire Project or per each Sub-contractor,

. EMPLOYER with Projects valued at a minimum ol $3€0.000 shall hire DC u:mdenlq for a1

least 53 1% of all new jobs crealed by the Project.

. EMPLOYER with Projecis fotaling $5 million or more shall meet the following hours worked

percentuges for all jobs created by the Project:

1. At ieast 20% of journey worker hours by lrade shall be performed by DC
residents;

2. At least 60% ol apprentice hours by trade shall be performed by DC
residents;

3. At least 51% of the skilled laborer hours by trade shall be performed by
DC residents; and

4, At least 70% of common laborer hours shall be performed by DC

residents,

. EMPLOYER shall hove a user name and password for the First Source Employer Portal for

electronic submission of all monthly Contract Cumpliance Forms, weekly certitied payrolls
and any other documents required by DOES for reporting and monitoring,

. EMPLOYER with Projects valued at & minimum of $300,000 shall provide the following

monthly und cumulntive siatistics on the Contract Compliance Form:

Number of new job openings created/available;

Number of new job openings listed with DOES, or any other District Apency;
Number of DC residents hived lor new jobs;

Nuinber of employees trunsferred to the Project;

Number of DC residents transferred to the Project;

Direct or indircet labor cost assoclated with the project;

Each employee’s name, job title, social security number, hire date, residence,
and referral source; and

8. Workforce statistics throughout the entire project tenure.

No e -

In addition (o the reporling requirements ouilined in G, EMPLOYER with Projects totaling $5
million or more_shall provide the following monthly and cumulative statistics on the Contract
Compliance Farm:

Number of journey worker hours worked by DC residents by trade;
Number of hours worked by all journey workers by trnde;

Number of apprentice hours worked by DC residents by trade:

Number of hours warked by all apprentices by trade;

Number of skilled laborer worker hours worked by DC residents by trade;
Niwmber of hours worked by all skilled laborers by trade;

Number of common [aborer hours worked by DC residents by trade; and
Number of hours worked by all common laborers by trade,

L R
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G. EMPLOYLR can "double count™ hours for the “hard to employ” up ta 15% ol 1ol hours
worked by DC Residenis,

H. For construction Projecls that are not subject lo Davis-Bacon faw in which certified payroll
records do not exist, EMPLOYER must submit monthly documents of warkers employed on
the Project to DOES, including DC residents and all employment classifications ol hours
worked,

l. EMPLOYER may nlso be required 1o provide verification of hours worked or hiring
percentages of DC residents, such as internal payroll records for construction Projects thot are
nol subject to Davis-Bacon,

1. Monthly, EMPLOYER mus! submit weekly certified payrells from all subcontractors al any
tier working on the Project to the Contracting Agency. EMPLOYER is also required to make
payroll records available to DOES as u part ol compliance monitoring, upon reques! at job
siles.

VI, FINAL REPORT AND GGOOD FAITH EFFORTS

A, With the submission ol the final reguest lor payment from the Contracting Agency,
the EMPLOYER shall:

1. Document in & report 1o DOES its complinnce with the hiring or hours worked
percentage requirements for all jobs created by the Project and the percenlages ol
DC residents employed In alt Trade Classifications, for each ares of the Project,
or

2. Submit to DOES n request for a walver of the hiring or hours worked percentage
requirements for all jobs creuted by the Project that will include the following
documentation;

8. Documentntion supporting EMPLOYER'S good fith effort 10 comply:
b. Referrals provided by DOES und other referral sources; und
c. Advertisement of job openings listed with DOES and other referrnl sources,

B. DOES may waive the hiring or hours worked percentuge requirements for all jobs created by
the Project, and/or the required percentuges ol' DC residents in n]) Trade Classifications nreas
on the Project, if DOES finds that:

1. EMPLOYER demonstrated 8 good faith effort to comply, as set fotth in Scetion C,
below: or

2. EMPLOYER is Jocnted owside the Washington Metropoliton Siatistien] Area und none
of the contract work is performed inside the Washington Metropolitan Sintistical Area,

3. EMPLOYER entered into a special workforce development training or placement
urrangement with DOES or with the District of Columbia Workforee Intermediary: or

4. DOES certified that there are insufficient numbers of DC residents in the labor market
possessing the skills required by the EMPLOYER for the positions created as a result
ol the Project. No failure by Employer Lo request a waiver under any other provision
hereunder shall be considered relevant to a requested waiver under this Subseclion,

C. DOES shall consider documentation of the following when making v determination ol a
good-faith effort to comply:
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ix.

I. Whether the EMPLOYER posted the jobs on the DOES job website for a minimum
ol 10 calendar days:

(5]

Whether the EMPLOYER advestised cuch job opening in a District newspaper with
city-wide circuintion for & minimum of 7 ealendar days;

3. Whether the EMPLOYER advertised each job opening in special interest publications
and on special inferest media for a minimum of 7 calendar days,

4. Whether the EMPLOYER hosted informational/recruiting or hiring fairs:

5. Whether the EMPLOYER contacted churches, unions, sndfor additional Worklorce
Development Orgunizations;

6, Whether the EMPLOYER interviewed employable candidales;

7. Whether the EMPLOYER created or participated in & workforce development
pragram upproved by DOES:

B.  Whether the EMPILOYER crented or participated in a workforce developiment
prograrn approved by the District of Columbia Workforce Intermediary:

3. Whether the EMPLOYER substantinlly complied with the relevant monthly reporting
requirements sel forth in 1his section;

10. Whether the EMPLOYER has submitied and substantially complied with its most
recent employment plan that has been approved by DOES; and

1. Any udditional documented efTorts,

MONITORING

. DOES is the District agency authorized to monitor and enforce the requirements of the

Workforee Intermediary Establishment ond Reform of the First Source Amendment Act of
201t {D.C. Official Code §§ 2 219.01 - 2.219.05), and relevant provisions of Lhe
Apprenticeship Requirements Amendment Act of 2004 (D.C. Oflicial Code § 2-219.03 and §
32-1431). As a part of monitoring und enforcement, DOES may require and EMPMLOYER
shall prant access to Project sites, employees, and documents.

. EMPLOYER'S noncomplinnce with ihe provisions of this Agreement may result in the

imposition of penaltics,

. AN EMPLOYER information reviewed or gathered, including social security numbers, as a

result of DOES' moniloring and enforcement activilies will be held confidential in
accordance with all District and federal confidentiality and privacy laws and used only for the
purposes thal it was reviewed or gathered.

. DOES shall monitor all Projects as awthorized by law. DOES will:

1. Revicw all contract contrals to determine if Prime Contraciors and Subcontractors are
subject 1o DC Law 14-24,

2. Notify stakeholders and company officials and establish meetings to provide technica)
assistance involving the First Source Process.
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3. Make regular construction site visits to determine if the Prime or Subcontractors®
warkforce is in concurrence with the submitted Agreement and Monthly Compliance
Repors.

4. Inspect and copy curlified payroll, personnel records and any other records or information
necessary to ensure the required workloree utilization is in compliance with the First
Source Low,

5. Conduct desk reviews ol Monthiy Compliance Reports.

6. Educate EMPLOYERS about additional services offered by DOES, such as On-the-Job
training progeams and tax incentives for EMPLOYERS who hire from ceriain categorics.

7. Manitor and complete statistical reports that identify the overalt project, contracror, and
sub conlractors’ hiring or hours worked percentapes,

8. Provide formal notification of non-compliance with the required hiring or hours worked
percentages, or any alleged breach of the First Source Law to all contracting agencies,
and stukcholders, (Please note: EMPLOYERS are granted 30 duys to correct any
alleged deficiencles stted in the notification.)

PENALTIES

Wiliful breach of the Agrecment by the EMPLOYER, hilure to subnit the Contract
Compliance Reports, deliberate submission of falsificd data or failure to reach specific hiring
or hours worked requirements may resull in DOES imposing a fine of 5% of the total amount
of the direct and indirect iabor cosis of the contract for the positions created by EMPLOYER.
Fines will also include additional prorated fines of 1/8 of 1% of iolal contract amount for nol
reaching specific hiring or hours worked requirements, Prime Contractors who choose 10
report all hiring or hours wurked percentages cumulatively (overall construction project} will
be penalized, il"hiring or hours worked percentage requirements are not met,

EMPLOYERS who have been found in vielation 2 times or more over a 10 year period muy
be debarved andfor deemed ineligible for consideratian for Projects for a periad ol' S years,

Appeals of violations or fines are lo be filed with the Contract Appeals Bonrd.
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[ hereby certity that | have the authority to bind the EMPLOYER 1o this Agreement.

By:

ficial

Sherman Avenue, LLC

Maimne of Comphﬁy
c/o MRP Really, 3050 K Streat, NW, Suile 125

Washington, DC 20007

Address
202.719.9000

Telephane
bmurphy@mrpreally.com

Email

Associate [3ireclor for First Sowee

Depurtiment of 1mployment Services
4058 Minnesota Avenue, NE

Third Floor

Washington, DC 20019
202-698-6284

firstsource@dc.gov
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EMPLOYMENT PLAN

Sherman Avanue, LLC
NAME OF EMPLOYER;

. c/o MRP Really, 3050 K Stree!, NW, Sulte 125, Washinglon DC 20007
ADDRESS OF EMPLOYER:

202.719.9000
TELEPHONE NUMBER: FEDERAL IDENTIFICATIONNO.;
Richard J. Sa Authorized Member
CONTACT PERSON; e~ =8as CTITLEhoneedem
Iy. | Estal
EMANL S 22s@mpreally.com  TYPF OF BUSINESS: o0 Cotele

DMPEO / Privalely Funded
DISTRICT CONTRACTING AGENCY: o e e
Marc BI 202.727.8929
CONTRACTING OFFICER: o oror TELEPHONE NUMBER: _ ~ &
Real Eslale Devel 1,400,000
TYPE OF pROJECT: oo Estale Davelapment 0 scT AmounT; $1400000
T80

EMPLOYER CONTRACT AMOUNT: _

18D 8D
PROJECT START DATE: PROJECT END DATE:

BD T8O

EMPLOYER START DATE: EMPLOYER END DATE:

NEW JOB CREATION PROJECTIONS; Please indicate ALL new position(s) your firm
will create as a result of the Project. [f the firm WILL NOT be creating any new
employment opportunities, please complete the nttached justification sheet with an
explanation. Attach additional sheels as needed.

JOB TITLE # OF JOBS |SALARY UNION MEMBERSHIP REQUIRED |PROJECTED

F/T_PT |RANGE NAME LOCAL# HIRE DATE

A

B

C

D

E

F

G

H




currenl employees, including apprentices, trainees, and transfers from other projects, who will be

. CURRENT EMPLOYEES: Pleasc list the names, residency status and ward information ol all
employed on the Project. Attach additional sheets as needed.

NAME OF EMPLOYEE CURRENT DISTRICT WARD
RESIDENT
YPlease Check

Qlojojojoagnjo|o|ojo|ciopoop oo b jo|o|oio




JUSTIFICATION SHEET: Plense provide a delailed explanation ol why the Employer will not
have any new hires on the Project.

This project involves the award lor he sate and developmeni of DC owned surplus land.

Employer will entitle the developmé'f;iﬁbroject ihrough the Planned Unit Development process and

during which, any specifics with r;specl to he employment will be delermined.
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