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I}EVTi LOPiVI ENT AG IIIiIiM ENT

ï'l{lS l)[.Vlit,OP[,1liNT' AGI{titiMnN]' ("Agreemenr'.i is nrade ihis _/_%ny of
AiAU€f-. 2{} l6 ("llfÈctivc DaTe"}. b¡' ancl anlorìg the ('itr, oi"l'akonra Park. ir.tarylanrJ, a nrunicipal

cor¡rot'iltitttt.1"Cit¡"'). a¡ld Thc Neighlrorhooti Der.elo¡rnrent Contpanl,. L.l-.C. a District ol'Colu¡nbia

linlited liahilit¡,conlp¿u'ly ("Dcvelo¡rer"') (each a "par.ry" and colicctively the.-parties"). o¡.their
respe-c t i r,e penrr i tted succe.ssors and as.si glrs.

wlllillE¡\s. in I995 the cit¡, ¡rurchased the ¡rroperty. conrnronrl' kno.,l,n as Takonra Junctíon.

u'hiclt is located at the intersection ol'Carroll Aveni¡c and Route 410 in the'I'akoma park Historic

Dist¡'icl ol' thc C'it.v and is cotll:rised o1- rnulti¡rle palcels and parts ot'parcels. palll], in the NR

lNeighborhooci Retail) Zone and påÍly in the R-60 Zone. írnpror,ed rvith an asp¡alt parking lot and

containirig a tota! of a¡rpro,xínratc-ly l.¿12 acres of l¿rnd as nlore ¡rarticularly described on Exhibit ¿\

i"Propertl'''):

WHEREAS. the Cit¡'purchased the Propert¡'lorthe puq)ose o1'stabilizing and reviralíz_ing

thc I ako¡rra ,lunction are a:

WHEREAS, in.lanuary of 2014. the City issued a Reciucsl lìrr Proposals ("RIrp".¡ seeking

¡:roposals l-or redc-r'elop¡lent ul' tlie P ropr-rt y ('- Pro.i ect"i;

WHIÌREAS, itt res¡ronse lo tlie RtP, Developer submirted a proposal fi¡r the project:

wHEREAS, by Resoltttion 201-i-lg attached hereto as F.,rhibir.B". rhe Council of the C-ity

1"Cit,v Council") c.hose Dc'velopcr as the developer fbr tlre Pruject and authorizcd the City Ma*ager

lbr tlie Cit-l'tcr cortlrìlence negotiations with Developer fìrr the redevelopment of the llro¡rcrty:

WHERFIAS. Ilesolution 20I 5- l9 ¡rrovides that the City Council is seeking rhe firl¡:rving {ionr

f)t-r"clopcr Pursu¿lnt to the Pro.iecl: a) a¡l ea¡'lv resolulion betu'ecrr l)evelo¡rer ancj the l-akonra park -

Silver Spring Ctr-o¡r ("Co-op")" n'hich is currentl;' occr.r¡rving space op property adjace'nl to the

I)t'o¡rertv. rcgardirt*e tlic Co-er¡r's long-lcrnr role as alt a¡lchor ienant at lhe Pro¡:err¡,: b) co¡tiriue¿

ittclusiotr ol'pLrblic parking at llte llropc¡'11r ¿s ¡¡^r't ol'tlre I)roject: Ë) Pro'¡ect design that mininlizes

delrillrental irnpacts to neighb'ring ¡lroperties on Columb¡ia anri S¡,canr're A'enues: d) contin'ed
guidittlcc reuitrr.'lirtg Dtvelo¡rcr's dcsign bascd u¡rorr tlre ¡:ro-jcct goals cleiì6eci i¡ this docu*rent: e)

de sigrr tlrat optintiu-r:'s lhe provision ot-retail scrvices oll the lìr's1 llt¡or of't¡c buílding t, be constructcd

on fhr'l)ro¡ru't-t\ as irart of'the Prtr.icct pursrr¿Ìnt to the ¡rror.isit>¡l.s o1'thís Agrccntr'nt t"lìLrilding''): ancl

litk(rû't:t.lL¡lìelirìtì I)(\clr'rl-11ìì(.nl Âgiùc'¡rrcrrt llÌilSå{ii(i}
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l) the plor,ision ol'llubrlic or c(lnìrnunitv spaces tha( ¡'esLrlt in enha¡rccd i¡ltelaclions a¡nong residc¡lts

ancl visitors {tlic '"Pro,icct Go¿rls"):

Wt{IiRliAS, thc l}ru.iu-ct Goals also include tire sup¡rorl ol' inde¡rendenl lrusinesses: the

ex¡ransíon ol'crlnrnlunitv usL'o1'¡rublic spâce: inrpl'ovecl mobilitl'and arr enhattced streetscape at the

I)roper11,: rnainlenance antl ex¡ransiolt ol parking optioils lbl area busincsses antl the provisiolr ol'

¡;edestrian access lìonr Colun¡bia Averrue tù the Pro¡rerty; irtcorporation ol' environmentall-v

sustainable'and green liuilding lèalures: encouraging ¿ilternate n'¡odes ol-transporlation in ¡elation lo

the Propertl,; arid a reta;l tenant rrrir rvith a high ¡rrioriïl, ltrr local *nd regional operators:

WIIEIIEAS, Dslelo¡:er has ¡lre¡raled an RFP Concepl Proposal in res¡ronse to the RI'-P. which

the Cit¡'and l)eveloper rvísir tu discuss. add cietail to and fìnuliee for subnrission þ lhe applicable

]'akonra Park. l\4unlgonrery County. I\,tar5'land {"County") and State ol'lvlarl,land ("State") agencies

to oLrtain all requirecl approvals:

WI{EREAS, tlie Cit¡, and Developer desire to enlÈr into a grouncJ lc'ase lbr Developcr to lease

thc Propcrt¡'t

WHEREAS. Seclion ll0l ot'the'l akonra Park fulunicipal Clrar"ter ernpo$et's the City to lease

propertt' lrelonging to thc C'ity: and

\ryHERtrAS, the Cit.v and lhe l)eveloper desire Lo enter into this Agreernent to set forth their'

nrutual understaudirrgs anrl respcnsibilities with regard to the lease and redevelopnlent ol the llroperty

Ín accordance rvith Pro.iect Coals.

NO\ry', THEItEFOIìII, in consideration ol'the mutual ¡rronrises. cove¡ìants" ancl undertakings

proi'ided lbr h,.'rcin and lì>r otlter good ant1 valuable considcr¿rtion. thc receipt and suflicic'ncy of

which arc acknorvlt'dged. tlie Parties. irrtending to be legally bourrd, agrce as lìrllows:

l. Ç.r1]t¡:r1-J"geqç-of the Property, -l'he Citl,agrees to ground lease its lte sinrple interest in

the Propelty to Dcvelo¡:er in order to tacilitate the recleveiopnient of the Properl¡' iu

accordartcc vvillt thc Ploject Go¿tls and tri establislt a rctail/corlrrrrclcial destination witl: a

telraut-rrrir rnade up ¡:redotuinantlr,c¡l'local artd regional tenants and. ilthe Parlies ¿ìgree.

lesiclenli¿tl units. l'he grourtcl lease ("GroLrnd Lease") l'or the Property'irnd inrprovenlents

çonstrlrctcd thcreon ("Crour-rcl l.case Prsnli.scs") shalI L]L'erecutrd as plor,ided irr lhc

Pruicct SchedLrle ( as <lcllned in Scction 7 bclovr ). Tlrc- ¡:a1'rnent ol- ¡'ent t¡ndcr tire Grr.lurlc{

[,e¿lse shallc{)r]nlcnce on suclt cia(e as is ¡llori<iecl irr tlre (jrnt¡nci l-.ei¡sc. 
.l'he 

tenrr of'the
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(ìrounrl Leasc slrall bc lbra ¡reliod of'r¡iuet-r'-¡line {9t))-1.e;rrs. l'he tbrni olCrouud l_ease

is attachcrl hcretri as ll-xhibít C.

2- l)evelonnre nt Plan At no expensc to thc C'it1.. Dc'velr)l)er agrees lo ¡rlan. clesign. develop.

alrd htrild {ltc Projecl in accorda¡rce nith thc Site {}laniPreli¡ni¡lan. I}lan deveio¡red

pursuattt Lo the provisions ol Sectio¡l 6 be¡rxt' a.s approved, authorized and ¡remrilted irt

accoLdance with this Agreenrenl anci accepted in ivritíng b.v" thr-'City. the Montgome¡,

('ount1, (louncil aud any ltecessar\.agenc\. ol'the State.

Cirtt-¡l-ïunit]'CorlsuLt-?tion ['roçps$-¡tdr,.i-sory Camn'rittr.c- 'fhc 
Cit,,- and Developer desire to

h¿lt'c con'¡nlt¡nity input regardíng certain aspects olthc der.elopment of tlre Project. In that

regard the Cit-v and l)evelo¡rel wí.rh to develop a process to bolh läcilitate and nranage

such conlnrunitv in¡rul and lèedback fì'onl the residents ol'rhe L-ity ar certâin critical stages

of'thc lrruject der,e'lopnrcl'r1 process and have agreed to use good laith ell-ons to crçale a

Conrnlutlitl' Consultation Process Advisory Conr¡¡ittee and procedure fìrr eliciting

f'eedback liortl tlre Cotnnrunitv legarding certaín ¿ìspects o1'the develo¡rntent process as

fìr llorvs:

(ai -l-he Cir¡' rvill appcint lrot nrotc than ser,en (7) residents of the City (if rcasonablÌ,

possible. orre resident lionl each Ward of tile Cít-y) lo l-orm a Cornrnunity Consultation

Process Advisory Conlnriltee. wh¡ch Con:¡ïittes will not make decisions regalcling the

Ilro.iect. birt rvill. in corr.junction rvith Develoirer and the City. develop a process for

lacilitating comtnunill'pafiicipation ín certain aspecrs of the Project dcvelopnrent proccss.

and (b) NDC rvill dcvelo¡r a Iistserv or website to elicit f'eedback irurn City ¡'esidents u,ho

arc uuable to attend public nieetings.

Ç]q--op Developer is engagecl irr and shall continue its good fhith elforts to negotiate an

expansioti ol'the Co-o¡:'s existiug ¡rrcnrises (''Co-o¡r Existirrg Pleniises") to occup),part

t¡l'the Building or Pro.iect ancJ. as reasonably requirccl, rlie use ol'certain ¡rarking ancl,or

¿rçccsis areas loc¿rtccl at tlre Plojecr. Within rhinl' (30) da¡,s of'the IfJèctir,e Dare, Developer

shalf begin providing u'eekl-\ status update s tù the Citv. n hich ma¡, be ¡rrovided via e-nrail

to Cit¡ lv[;rrtagcr- Suzan¡lc 11. Lucllou. al Sr¡zrr:ucL'.4takorlaparkmcl.gov apprising ti.re

Citi ol the status crj'thc Ietlet'ttl'inteut negrrtíations Lretnecn Der,elo¡rel and rhe {lo-o¡r

{'"('o-o¡l L()1"). l1'at that date tllat is orre l¡ulrdrcd t\\it:l.}t\,{ll0i clavs tîonl tlre lil}'ectii,r.,
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f)atc. Dcvelopcr iras ¡rot subrlrí(tcd to th,." ('it¡,'a Co-op ["OI cxecuted b,i' the Der.elopel

¿r¡tr{ thc Co-op lor ¡ Iease in accordarlcc rvilh the ¡:r'ovisions ol'tliis Sectio¡t.l then the Cit1,

in its solc discrelio¡l nral' {a) pror.ide l)e ve lo¡rer u,ith aclditional tilne not to exceed thirti
(3Û) cla)'s u'ílh n'hich lo negotiate tlic Co-op [.O1. or (b) alier. o¡'in licu ot. the ¡rror,ision

ol- thc addítio¡ial 30-day períod in sutrsection (a) above" require the Dcveloper to

cotl'tnlcnce seeking a lctter ol-irlte¡tt rvíth anothel'anchor'lenaut l'al'the Project other than

the ('o-o¡r {"Primar1"i'enant") an<l require Developer to provicie reaso¡lable

¿tcconulrodation to the Co-op's o¡reratiorr of i¡s lrusiness in the Co-op Existing Plerlrises,

rvhiclr acco¡ttntoclation shall include ¿ìccess lbr [oading of deliveries and Co-op custûnlcr

parking. prtrvided the Cc-op is opcrating in the Ctl-o¡r tixisting Pre¡nises arrd an agrÈenlent

that NI)Cl uill not lcase anv portion of the Project to ânother fbod co-operative (nreaning

a lood distribution outlet organized as a co-operative) or g¡'or-Ìery store (rneaning a retait

grocel' or supernlarket selling a large variet), of fìrod and household itenrs), but such

restriction is not intended to cxclude specia[tl,slrops or other sellers ol-lixrd and beverages

s¡:ch as. Lrut not linited lo. the ltil[tu'ing; restaurants. cof}èe shops, tiozen yogìlns. or

gt)urlì1et ftiocl. or u'inr' attc't becr shops. rlulirtg any such pc-riod that tlìe Co-o¡: is open anti

ùper¿ìting in the Co-op Existing Prenrises. subject to reasonabie perrrritted closures by tfte

Co<l¡r lbl' rellovatioll or iltventor)' or pursuant to tlie co¡rstruction of the Projecl, or (c)

teËnlinate this Agreenrent upon ten { lû) bu.si¡ress da¡, nolice to f)eveloper. i¡i which eve¡t.

neithcr Party shall have an1' li¡rthcr obligations to the other, except llrat upon suclr

ternrinalio¡r {i) De"velopcr r¡,ill tlansi'er andlol assigr"r tlle'l'rarrslêralrles (as delÌneil in

Section 9(a) below) to the Clity. and (ii) the Citl,rvill ¡:a¡"Develaper an anlou¡l gp ro

Seve¡rty-Fii'e T'housantJ Dollars ($7-5,ûù0.00i I'or reasonable" out ol'¡:rocket cost.ç that

Dcvelo¡lcr lias inci¡r'¡'scl a.s ol'the <jate o1-such tenlrirration, as dcntolistrated thrr:ugh paid

i¡rvoicr-'s or olhet rcasonablc prool'ril' på),nlent- in re'gard to tlre plannirig, r'rilillement,

¡ierr':litting. and cotistruction irrcluding arciriteclural drau.'iugs. civil. geoteclrnir:al arrd

envitotr¡lle¡ltal c"ngineering lèes. and survcl'or services f'or the Project and obtaining

stt¡dies attd rcpurts regarding tlre sanle. ancj f or trallic arid ¡rarkirrg studics. or rhe phvsical

or ettvirtinttlctltal colltJitiun ol'the Pro.jcct. as rvcll as legal fèes directl¡, relatecl {o the

lblcuoirtg. ll'the ('itv rlotilìes I)ci.e lonei' that it is autlrorizìng l)er.elopcr to co¡nr"ì1erlce

l i¡ l..¡r; ¡t;r .litnçl irilt l )c\ (' ìrrrtìlùtlt ..\(t dr,ltìcììl t lllls&( i vq l
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scekillg n letler of iltte nt with ¿ì Prirnar¡' Tenant and Dei'elo¡ler has not sxecuted a lcase in

tlrc ISuilding rvith suclt Pt'i¡nar\,-l'enant r'r,ithin eighreen (18) months of'such rrotice. then

the (lilv has the right to Ìcnnirtate this Agreenrent and the Ground l-ease bv providing ir

tell {l0i business cÌa1'ttorice to l)eveloper and. in.such irr.stance. ncithcr Party shall have

arr¡' lirrther olrtigation to thc other accruing ajicr the ellÞctive date ol tlre tc'mirutio',
c.\cellt that l)eve lope r rvill tl.anstbr andlo¡-assigrr tlre 'lì.alislèrables 

{as defineci ilt Sestíon

9(a) bc'lorv) to rhe (ìi¡-v .

Phl'sical I¡lspecliQ¡. Developel currently has the right 1o c*nduct soil berrings and other

exanri¡l¡tiotls ol-tlie physical coridition of the Pru¡rerty pursuant to that ceñai¡r Righr 
'flìntryAgrcementdate-dOctotrer26.20lSbetrveentheCitl,andDevelo¡rer, Intheevelrt

that llevelo¡rer has not cclnipletc'cl its ph1'sical inspection o1'the Property b1,rhe tflbctivg
Date. Developc-r slrall hat,e one hundred twenty (120) calentJar dal,s ttrllorving the

Ëflbctivc l)ate to contpletc its ph1'sicat inspection of tlie Property ("lnspecrio¡ period")

llulsuant lo the ¡:ror,isiolls of the Right of lìntry Agreement. Within thirt¡,{30) business

davs alier the expiratíon o1-the lnspection Period. if tleveloper fìnds rhat the physical

condition ot'the' I'ropeny is not lcasonably suitable fbr the Project base<l upon its lìn¿ings

during lhe Inspectitill I'criod (''Objec:tionable Physical Ccxldirions"). Developer strall havc

the right lo notili the Cit-v of'such ()bjectionabfe Physical Condirions and ro requesl rhar

the Cìit¡' rerrtecly those Ob.iectionatrle l)[r1'sical Conclirions {"'Objectionable pliysicarl

Corlditio¡ls Notice"). 1'he ('it¡' lras no oblígation to renrcdy those Objectio¡lalrle plil,sical

Corlditions brrt if upon thc receipt ol- the Ob.iectionable Physicat Condirions Notice. the
(ìit1' does not notif¡- I)evelo¡rer of its inte¡rtion to lenrecll, the Ob.jectionable pli.vsical

['onclitions ivithin f'ortt-tìve 145) da1,s. then Der,elt-¡per ma],tenninâle fhis Agreeraent and

fhe Crt'runct Lease b¡'ploriding Citv with ten (i0) busi¡r{ess ciay notice and. upo¡ the

c.rpiratiott olsuch tcr'¡ ( l0) lrusiness da.v pcriod this Agrcemenr shall lcnninate arlrl neither
Party slrall have anl tìrrthcr ohligatiorn herer¡ncJe¡' accruing nfier the e fTèctivc date ¡l the

tcl'rltinatioü exct'pt fh¿rt l)evelol:er riill tlansf'er anclior arssign thc'frarnfèr.alrles {as defìncd
iu Sectit¡n 91a) Ire loi,r ¡ to the Cit,r,.

Site l)lar/l'rclin!.rury]J¿4 -[ 
hc' Dci'clo¡rcr ancj thc C itr asree to coope rale to sreate a-.Sitr,

['lan,'Prt-lilltittar-t'f)ltlrr" ri'hich lrill acld cietail to the I{[rP ('oncept l)ro¡rrrsal.'l'hc Sire
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I'[lru/l)rclitnitritrl'ltlitn ivill [:e conr¡:lete-d irt three sLagL's. tvhich alc iclentilietJ as ä ¡rar[ of'

tltr: i)xriect Schedulc: l) l)rali Sile Plarül'r'elinrinarl l)[an.2) Final Síte Plalr/Preliminary

l'lnn. and 3) constt'ttction r-locunlEnts i¡lcorïorating the ¡rlans and spe'citìcations of- the

Iluilding "Const¡'ucliorr l)ocurrrents," l"hese ntagcs ot'plan dcvelopnlent rvill address the

s¡rccific l:'t'ojccf. Goals as s'ell as thc ob.ir.'ctives of thc C'ourrt¡'. and an¡.'uccessary agL.nc]'

ol- llte State res¡ro¡lsihle Iìrr lhe ler.ierv ol' lancl developnrent projects- 'l'he Site

Plan/P¡elintinarv Plarl rvill incorporate the {irllorving char¡cle¡istics as tlie sanre nra¡, be

mtidilìed b¡'agrcr""t:rr-'nl lretrveen Dcvelopc'r and the Citl,rvolking together in good laith:

¿r. l.l$ n-d¡{ialt¡-. J-he l)evelo¡rer agrees to consult u,ith the City and to use its llest

Illibrts to incor¡rorate tlrc following elenre¡rts in the Drafì and Final Site

Pl¿n/Prclinrinary Plan. As used in this Agreenrent. "Best Eff'orts" llleans rhat such

Party' shall endear,ot in good täith to employ all conlrnercialiy reasonable nreasures

available 10 th¿Ìt Pan¡'' ancl rvithin thal Part1,'s pc'\À,er. rvith promptness and due

ililigencc, to bring aLrout thc evc¡ìt or result 1o rvllich the "Besi. Ifftrrl.s'= obtigation

tcf'ers. Such olrligation shall include a requirenrent tliat the pañy make af l'ir¡lative

elT'orts to acconrplish the objective in question.

i. lJiji*Q Gold or ljisher or fjquivaient Rçcl¡iirements. 'l'he l)eveloper shall

design ancl constnrct the Project so lhat the Building sâtislìes the

requitements ibr l-EIiU Cìold ol higher certification iì'om the U.S. Gree¡r

Lluilding Council or an equivalent cçñitìc¿ìtìon ol' environrne¡rtal

sustai¡rability fïonr an estahlishec'l organization reasonably acceptable to

thc'City ("LËED G¡:lcJ or Higher or Equivalc'nr Requilemenrs").

ii. Clcen. .Lllenrents. In addition to ensL¡r'ing lhat the tiuilding satisfies the

requirenents fìrr l,EL.D (ìold cir t{igher or Equir,alenl ReqLrirenrents. the

lÌnal specifìcâlions fìrr thc incorporation ol'greerr huildirrg strategies n.ill

bc reso{r'ed tlirouglt tltc dcvclopntertt of'tltc Iìinai Sitc Plarr/Prelinlinary

Plan lirr thc Ptr.icct irl eonsullation uith the Citr'.

iii. BsfidStf!ql"Ljai$. l'he llirikling rrav inclucle resictenlii¡l u¡rits.

ir. Pirbiic (iil.hering Sfac'ç. llcr.eIoper sl':¿rll usr its Bcst El'lìrús to clc¿¡re ¿¡r

¿icce ssible oritdool spacù r.icr,cried to ve¿rr-round public Llse Llr

i irl,¡rr¡lr¡ .lunel ii'n I )cr r'lol¡ntcnl i gt ((nì(n( ( llIlSr\ ( i r t? i
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crì.¡oYtìre¡rt that altrac(s the ¡xrblic. l'hc pubtic opr:rì s¡race nrust lìr11ìll rhe

r{csign rec¡ttit'cntents oritlirlcd i¡r Se'ction 6.3.6 ot'thc N4ontgomerl' Cou¡t¡,

Zottittg Ordina¡rce aiier cornrnunit¡, iriput Jacilitated through rhe

C'on:nrutritl' Co¡lsullatior'¡ Process r\dvisory C'o¡lllliltec' as nlore ItlI
ûutlined ín Section i above.

\'. It:U¿rygd*Mgþd"i$- 14rd ifnhanced Sr . 't'hc' pro.iecr will be

designed io preserue a¡rd include allernatir.es to autourotive transportatio¡,

suclr as a bicycle sharing statio¡r and bíc¡,cle lacks.

vi. Parking. 'l'he llro.iect rvill be designed to provide palking options for area

trusinesses uo{ }ocated within the Project as agreed to between thc

Developer and the City.

vii. I{etail and other comnrercial l.jse.s lìn'rphasizing Loçal and .Regiorlg!

operators. Dcveloper shall consult with the city". as nlore paficularly

adrlressed in the (irou¡id l-ease. fi¡r the leasing of'the coninrerciat space

ivithin the Building predorninûntly to local a¡ld regional operalors tÕ

establish a rclail/conlrnercial destination that provicles optiorrs f'or the loca!

cornmunit,v and shall ¿lgree ûrr leasing paranÌÊlers. all as nlore Iully

addl'essed in the G¡uund l,ease.

viii. uo-op Parkjns.-grd I.oading. shoulcl rlie co-op l,ol nor be execured as

pro'ided in scction :l abovc. the Proiect rvili be designcd to provide

reasonable acco¡nnlodatio¡r to the Co-op, provided the Co-op is operating

in the Co-o¡r lixisting Prenrises. ibr access fbl loading of cleliveries and

crlstorìrer parking.

b. Il'despite good iaith nseotiations- Devcloper and Cit1.' are unabls' tû agrec o¡
l)rafì Sitc lllan anc{ Prelinrinlr¡'Plan by the deadline providr--d in the Pr¡iecr

Scheciule lhe Parties ¿ìgrcc fo extenci the tinle frarne in the Project Sch¿dule tìir

tlre cottt¡rlctítlrt ol'thc Dralì Site Plan and I'rr.linlinan, Ptan b1' oue hurrclred

tr.r'r:tlr\'(120) dat's lo itllorv the Parties to utet:( in -qood lajth in a rro¡-bindirrg

lìirullt rr ith a neutral thircl-part-v fì'onl the gre¿rter Washi¡iL¡tcln. I).('.

I itil¡rrìir .iun!tirrn I )er r-lopnir.r'r{,\ltccnìùnt t lJ I }Sñ ( i r 9 I
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tltelrepolítatl ilrÈâ real est¿¡tc conrlliurit)' collectivcl.t. choscrr by Der,elopcr a¡r<i

Citl' (¿ud ri'itlt caell l)arty ¡ta¡,iug f'ol o¡le-hali't¡l-such rreutral third-partv's le'e)

rvho is tamiliar ri ilh rnixed-use or retail projccts in the grearer Washingion. D.Cl

metropolitartl are¿¡. suclr as a conrn'¡ercial real estate broker, architect. urball

platrttcr. or dcvclopcr rvho rviil adr íse and attcnlpt to assist the Pat'ti{-'s in

reächitrg agreenlent on tlte lìrregoíng issues identi!ìed in this Section 6, I'he

f-oregoing notrryithstanding. if at tl'le end ol'the additional 120-day periocl. rhe

Parlies are still rutablc to agree on the l-oregoing issues identified in this Sc-ction

6. then either Party nrav tennin¿rte this Agreenrent and the Grourrd Lease by

providing 30-day notice to the other and in rvliich e\,ent neither Parly shall haye

anv liatrility or obligations hercunder accrrring atler the elfective dare of thg

ten:rinatiott, s'xçept that Der,eloper rvill translèr aud/or assigrr the l'ransl'erables

(as deiìned in Secrio¡l 91a) belorv) ro rhe Cill' .

7 !'re.þç!öcirsd!iþ

â. \\¡ithin ihiny {,ìt)) business da,vs ol'the l:fl'ective Date. Developer shall provitle

tlre Cit,v rvith a lìnal Pro.ject Schedule ("Project Schedule"). rvhicli wiil be

attachs-d lo this Agreenrenl as Ëxhibit D. 'l'he Projecl Schedule will ourline anti

track the developrttenl p()ccss I'or the Project including "Conrurencement" and

"Finish" datcs lbr eacli Main 1'ask {as delirred in Section l2 below} identilìcd

as .sttch and shonn o¡t the Pro.icct Schedule. 1'he City *,ill have rhirty (30i

busi¡tcss dal's afier receipt trl revierv and eitlrer appruve or re.iect the Pro;ect

Schedule. I1'the City re.iects the Project Schedule, Developershatl use its llest

i:llìrrts to incorporate suggestions rcceived fionr thc City into the revised

Pro-iect Sciredule and shall coutinue to lcsubnil the Pro.iect Schedule lbr

ap¡:roval until suclt a¡r¡:roval is obtained ("Apprtx'ed llroject Sclredu[e"). If
despite good Inith neeotiations. Ilevelu¡rer ari.j thc {'itv are unahle to ag!.ec on

atr Approved Projcct Schcciule u,itirin one hundrcd t$,ent), tl20) dal,s ç1- the

[f]þctir c Datc. then cithe l Partl"nta-r' tenllinatc this Agreenrent arrcl the Crouncl

l-e'asc b\' ¡rroçiding I{}-d¿rls' notice to t}ic other and in u,lrích er,ent neither partt.

shall haye an-r,obligatio¡ts or lirbiliiic's hereunder accruing afier the cll'ecriçe

I ;lkiìaì1it .l tjrìùli¡rrr I )¡r,çl¡r¡¡11ç'¡¡ r\ilfc(-tlìr'nt f l]lìS.{(; \ (,¡ 
)
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d¡lte ol'the terntilatíon. e.rcept tlrat Dcvclo¡rcr rt,ill tlanslèr a¡rd/or assigrr the
'l'ransl'er¿hlcs (as delrned in Section g(a) beto$) to thc Citv .

b. lf at any tìnle a Main l'ask set forth on the Approvecl Project Schc.ciule carìnor

bc completcd by' the "irinish" date. tlien Ðer.,elo¡rer shall norily t6e City in

ivritirrg at least iitìeen 115) business days Þgt'olg the dearlline. Such norifìcation

rl'ltl.sl state lhe lc¿rsonahle addítíonal tinre needed t'or the lask and the reasorr(s)

tlre Nlairi"l'ask cannot be com¡:lelcd tr¡' the "Finish" date. ln the eveut the Cíty.

Counl¡'. andior Statc. or any situation hreyond the reasonable control ol'

Develope¡' ¿ìre â cause ol'rhe Main 'l-ask not lreir:g completed. the Deyeloper

shall he granted the additional time needed to complete the task. 1'he City sSall

notify' l)evelopcr olan approval or denial of Developeï's request rvithin lìve (5)

business days ol' receipr. of Developer's requ€st. Requcsts to ttle cirl. fbr

extensions shall not be unreasrxablv ç,ithheld: however'. it rvill be u,ithin the

C'it¡''s di.scretion to deny suclr reqrrests if the reason f-orthe läilure to nreet the

Finish date for a task is u'ithin the Developer's co¡rtrol. An¡, failure to nteet ¿t

Irinish date 1br vçhich an exteusio¡r of'tinle either is not scìi¡gllt or is denied rvill

be considered a De läult under section I of thi.s Agreement.

Developer shall be entirled fo revisit the Ap¡:ror,ed pr-oject schedule upon

completiott of art identilìecÌ Main Task. to ensure tllal the Project Schedule

refler:ts tlre most up to dale inlbrnlation based çn l'esolvcd Project pararneters.

l\'íthf n 1iüeen ( I 5 ) business days ol-conrpleiíon of'a ll,fain 'lbsk. Developer shall

¡rrovide thc C'ity rvirlr an updared prtr.iecr Schedule. 'l'he Ciry nili haye lifieen

{l-5.¡ bu.siness days alier receipi ta rer.ien, anci either a¡rl ro\re or reject t¡c
u¡rdatecl Projcct Scherjule. Il'the Cit1, rcjc.crs the uprjatcd projecl Schedute.

Ðevclopet' shal1 usc its lJcst tilliirts to itrcor¡lorate suggestions received !ì¡¡¡
thc'Citï inttl tlte revised Pto.iect Sche<JL¡lc'and.shall conlinue ltr resubmir the

l)to.iect Schedulc iìrr a¡:¡rroval untiI such ap¡rrovai is obtainecl. lf'clespite good

l'irith *cgotiatírns. Dc'clo¡er anr-l rhc cit.v are uuabls to agr.ee or: an upciated

l irktrrnt .lullliln i)t'relo¡nrcnt,\grr'cnrcnt ¡ {,1tìS¡L{ i r9i
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Ilrojcct Schedule rvithin one huudred t\ì'e¡rt\' ( 120) ria,vs o['subnlissiop c¡l' tlre

uirdatecl I'Lo.iect Schedule to the Citl'. then either Pan-1, nla-v terntinate thís

Agtcctttetrl and the Grot¡ncl Lease [r¡'¡lxlvicling It)-davs' ¡rotice to the other ancl

i:l rvltich event neither' l)arly shall h¿rve arr¡, otrli-uatii)ns Lrr Iiahiliries hereuncicr

accruing afiel the cfl'ectivc date o1'lhe ternrination except that Developer. u,ill

translbr and¡or assign the li'ansler-ables (as del'inecl in Section 9(ai betùll,) to

the Citl'.

tl. "Su.bstantial Conrlrletiou" rlre¡ìns the stagc ín the constructiorl ol'the Projec(, when
the tirllowing have been satisfìed. sLrbject to Der,eloper's coni¡rletion olits puncli list
ite¡ls:

(i) construction and delivery of loatf ing dock{s). if ap¡rlicabh.., the underground parking garage
attd exterior-rualls. lltiot's. and roolol'thc Building ("Buildir:g Shr,'ll") shetl in accorciance wilh
the linal Construction l)ocurlrents lor the Project sucli that the work nleets all applicable legal
requirements ttecessar) f'or the issuance by the applicable agency or dir,ision of the City' or
C'oultty of a Certilìcate ol'L)ccupa¡lcv, brooni clcan and fiee fionr debris caused by or created
by Devclopr:r and its agcnls ent¡rtoyees contractors and subconlrÊc(ors:

{ii} cornpletion of tlre fbregoing areas in such a nlarlner as to be accessible and usable bv
Suhterunts ancl thr'ir customer:,- f'or parking and loading plnposes:

iiii) completion ill'the IJrril<ling'.s lobb},are¡(s). elevator cabs. iian,r,. and all other corrnlon
¿rreas 10 be Lrsed by Subtcnants arrcl rcsidential tenants. if any, ¿nd thc rendering ot'suclr areas
in braonl clea¡l conditiolt.lie'e lrolll debris caused Lry or created br, ¡¡.""¡uperancl its agents.
enrplo¡'ees, c()ntractors and subcontractots;

(ir') delíverl'ol'a datcd certilìcate iAlA f'onn û704 or equivalenl fornr approved b¡,tlie City¡
tì'onr the architect resportsible firr construction ol'the 13uilding Shell stating that u¡:on such
date and in such alchilect's ¡:rol-essional.jLrdgnrerrt. nracJe in accorda¡rce u.itli the applicable
standard ol'carc'. lìubstantial C'ompletion of'the Building Shell and rhe other inrprovenrents
has occurrecl i¡l accor<J¿rirce sith the delìnition ol-Subsrarrrial Ctxrpletion set f'orth ín rhis
.Agreentent and in ¿tr;cordartce with tir*r' Final Sitc Plan and Coustrucrior¡ Documerrts. subject
{o ¡:unch list itcrns:

( \') \\'ith respett to the retail areas of'lhe l:iLrilding. coni¡:letion in ¿rccorclance rvith (lonslri-¡cti6¡l
I)ocu*re.r.s to the ler,el eri'''crld dark ¡-hell'' so tl'¡at the i)eveloper ùr the ap¡llicatrle sutrtena*t
c¿ìtl cc)nìrÌlerlce SuLrlclta¡tt buildoLrts:"

I,¡ Lurìì,¡ | trriet ir¡rr J )cr cli¡nnlr'nt .1 gr'¡-q'¡¡ç¡¡ r I I I iStk{ i r t} I
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(vii qornl.letion ol'sllbsta¡ltially all vrr¡rk in thc rcsidentialapartnlents. il'an1.. r,xcr,llt lirr punch
list itcurs. sr¡ch that suclr rrnits can tre leascii:

1r'ii) com¡rletio¡r tll'substantialll'all streetscapes. sictervalks. ligliting and public sl)¿rcr-s as
required iry the lrinal Sitc Illan:

ir'íii¡ delivcl'y to Develo¡rcr ol'ail warrarities aud other si¡nilar docunle'nts that retate fo
equi¡:rnent artd olhcr nrattlial.s irrstalled in the Building olrtained b1.'l)c-r,eloper: and

(ix) all contraclors altd sulrcontractors ¡rerfbrnrirrg u,ork o¡] such ¡rhasc'. cotìtponent or ¡rortion
Dl-the iltr¡rrovetltÈnls have been paid in f'ull {tess any re¡entiorr f'or purrch list itents);

ix)all lien releases Ibr suih rvork have ireen execr¡red. notarized and delii,erecl to lJer.eloper
rvith copies Lrcing provide<I to tlle Cit¡'.

8. Dejhult. Cit¡' and De'r'elo¡rer are required and agrec to cornply u,ith all of the ternrs and

conditio¡rs oi'this Agreenlcnt and to e.recute the Cround Lease and çonstruct the pro.iect

i¡r accorclance u'i!h the te'rnrs ol'this Agreemenl. and hoth Parties acknorvledge rha¿ I'ailure

tO cltl so consaitutes a deli¡ult hereof . J'he terr:l "Defàult" shall nrean anv nraterial defàult

b1'eítlrer Parr¡'ol'the te¡'nis ilnd condi(ions of rhis Agre"enrenl anrl/or u O"taul, regarciing a

Main 'l'ask 
as listed in thc Project Schedule where such nrarerial detàult rernains u¡rcuretl

lirr thirty'{;i0) da}'s afier receipt <11'rvritfen rrotice: provide<i. hor,vever. that íf such l'ailure

is capable of'cure bul cannot leasortahrly be curccJ ivithin thírry (30) <Jays. such failure shall

nol cr'¡tlstitute a def-aLrlt so king as the delauhing Party is proccedilrg diligeutl-v ancl

contílluouslv to tentedy such l'aílu¡'e. but in no event shall any addirional time tç cure

granted hereu¡rder exceed ninetv (90i da-vs a!'ter such u'¡.itten notice.

9. Renredies.

I)eveltrper's Defàult. lf Developsr" is in lfeJbult, thc Citv nral,' terrninate lhis
,'\grcetuellt altd llte Cround l-ease uporr thirtl,(ìt)) day notice to Develgper. il'rhe
('ity terrninates this r\greenrr;'ttt. the Cit¡,rììav r.xlt seck niorietan,danrages or speci¡ic
¡rerfirrtltarnce lionl the Developer. lrul upon such lennination Developer.rvill assign
arrtt tt'¿¡nsl-cr all the benelits arrcl protlucts ol'Dcveioper's work at or regardirrg tlre
Pro¡rcrt1 to cia{c. includirrg [rul not lill-¡itcd to irs |ights to an],anci all penniLs.
ct)tltracls. plarrs. drallings, lìcenses. lien releases. l'ees ancliieposits being hetcl- r.vork

¡rioducr, stutiics. and cntitler.ììents tr) rhc prcr.iect to rhe citl'and rvill transler
tiu'ttcrslti¡r 10 the C'it)'uf'an¡'ancj ailnraleri¡ls. lixtures arrd r-'quipr¡errt otrtai¡sat 1(:¡¡

lJl\iìilìit .luorjtìoD l)ct ckrnrne ni .,1u¡rcrlrcnt if]llS¡Q( ì r t)¡
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(''r imllrolrlnlctlts rjläde {o the l}rr¡rcñ\, alrd irny trademarks or othcr rr:tellcctu¿ll
pt'opL'rl\ (colleclir,ell'. the "'l'ranst'erables") and the Cit¡. nra¡ seek danlaues and
spccilìc ¡rerforntance against l)er,elopc'r slrould it lãil to clièct such assignlrrent or
tr¿rnslbr. unci il"'{'onltììellcer1ÌerÌt of Ctrnstruction" {ureaning tlre date ruhe¡r nraterials
or labt¡r ís ¡rrovided to tlie Propelt¡' b¡, Dcveloper or tlrc'ir contt'actors for the
denlolition. grilding. or irr:¡:rrtrvenlelrt ol lhe Propr.'r1¡,") has occurrecl. then lhe
D*,elo¡rcr rvill rcasonably coo¡rerate irr assisting the Cit,v in collecting under the
Pcr{irnranr:c Bonrl as rlclìned in Section ll br--low. The Cit1,, in its sol¡-. discretion.
rna\' *grce to defèr the r¡xercise ol'its renredies for up to sixty (60) days pursuant to
a Developer Delault ¡rrovidcd the Developer agrees to nreet in a non-binding f-onrm
rvitli a neutral tlrirc{-¡rarty l'ront the grcater Washington. D.C. nletropolitan area legal
conllr:uni!v. such as a retired judge or larvyer lvith substalltial mediation experience,
collectively chosen b1" tlie Developer and Cit.v" (anci wùo ivill each pay ibr one-hall'
olsilch neulral thircl-partl''s lbe)- u4ro nill advise and atlempt to assist the Parties in
reachittg a resolution of the Developer's Deläult. -l'he 

{'oregoing notu,ithstanding, if
at th¡-' ertd of the ariiitional 60-da1, pe riod. the Devclcpe r's Del"ault is not resolved 1o

the satisfÌ¡ction of the City in its sole discretion then tlre City nra;,tenninate this
Agreentent and the Cror"rnd Lease and shall be free to exercise alI ol'the renredies
prcrr,idctl to the Citv lrcrein.

City l)eläult. tf the City is ín Delàult alter the expirartion of all applicable cure

periods. the Developer tìlay terminate this Agreeurent and thc' Cround l,ease upon

thirt)' (30) daÌ notice to the Citv or seek s¡recilìc perforrnance, but Deveioper is n¡t

erltitled to receive ilo¡retar,y- darnages tì'orn the C'it.v tìrr the City'.s Delautt. l'he

Develtt¡rer. irr ils sole discretion. nray aglee to defirtlre exercise of its renredies f-or

up to síxly' 160¡ days ¡rursuant to a Cit¡' Dela¡.rlt provicied rhe City agrees to meet in

a non-bindi¡tg lbrum witli a neutral third-part¡- iiom the greater Washington, D.C.

ntettrrptllitan area lcgal cortrnrunit,v. such as a retired jrrdge or lanyel with substantial

ttrediation experience- collectively.'chosen by the Developer and City (ancf rvho rvill

each pav lbr onc-hail'of'sucii neutr¿rl third-¡rarty's ièe). ivhrt r.r,ill advisc and attcnlpt
Í,r 'rccict tl.n l).r"ri,'. ;" ,.,'.,,.1.ì,",. .. ,..,-,,1,,.i.... .,t'rt", ¡. ir.,'^ l\.,i:...I¡ 'r'r- - r'ttrL ¡ qr !¡!r ¡¡¡ r!q!.¡¡¡lé u lLJ!,lut¡(Jll U¡ llll L ll.r¡ J r-lçli:lUlt. I tlU ltlfiJg()lllg

Irotu'itlistunding. il'at thE entl ol'the âdditional ó0-da¡'period- the C'iry's Detaul¡ ís

nol resolvetJ t{} the satisf¿tction ol'the l}er,r'lopc'r in its sole discretion therr thc

I)evcloper nta;' tcr';tritt¿rtc this Agrc'erlcnt and tlic Cround l-ease or seck s¡recilìc

b

I ;rlonui .funelit¡n I )cr cltrl:¡trent r\grr^cnrt'1il { illlsrtl ; r t¡ I
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flerlì)ïl'll¿ìtlce. hul l){.'r'eItt1:et'is nof enliLlc-cl to receit,e r.!]ottetilr.\,damtrges fiorri the

Citl' fìrr rhc C'it1,-s Delìrulr.

I 0. Propgrt_r' (,glditíon.

¿ì. -l-llc 
Paníes agrec tltat the City l¡as macle no rvarra¡r(ies rvith rclbrence to thc

condítiolt ol'thc Pro¡reltv or ínr¡rrovenlents thet'etln and the Propertv is being

llrovided to the Developer pulsuanl to the üround i.,ease in "as is" co¡dition.
'l'he Developer specifically acknowledges and agrees that the Developer is

ground leasing the Pro¡rert¡, on an "as is" basis a¡:d that Develo¡rer is r.rot relyi¡g

ù¡1 any rc¡rt'esentatiotls tlr warranl.ies. express ol irnplied, f-ronr the Cit1, or its

agents. as to anv nlatters concenring the Propertl', inclucting and rvithout

liniitation a¡ty asfìecl thereol. [:uúher. tlre Developer. on behalf'of itself and irs

stlsccssors and assigns. r,vaivcs its ríghts to recovcr, and f'orever releases and

discharges, the Cit-v. its ofTicers. erlployers and agents. and each ol'thenr. and

the respective heirs. successors, representatives ancl assigns fronr anv and all

den'¡ands.. clain:s, legal or administrative proceedings, losses, liabilities,

penalties. fìttcs. liens. judgnrcrrts, costs or c.xperues rvhatsoever (inclutliqg

u'ithout lilnitatiun. attornel's' Tbes and costs). whether direct or indirecl. knorv¡t

or u¡rknortn. forcseell or unlìlreseen- that may arise on accounl of or ilr any \\,ay

coll¡'lected rvith the Pro¡lefly.

b. 'fhc PropertJ- currently ca¡rtai¡rs ccrt¿ir'¡ personal property belonging fo the Ciry

and the Co-o¡r. including parking pay stations, f'encing and slorage units. 'fhe

Citv resen'es the right to rerlìove any itenrs ol personal properly fì'onr the

Propertl". at its ex¡rrrtse cr thal ol'thc Co-o¡1, plior to deliver-v tlf'possession ol
thc Plopertv to Der.eloper pursuarlt to the (ìrouncl l_ea.se.

I I l:¡!slr-uril4eUsjl4=rj¡!ê.U9.r15_t¡ J' t.íabi li¡¡,.

a. l-.inlitation.-q1.-l=l3bilt!]:. Itr nri evcnt shalI eithcr Partv be liable lbr special.

csctll¡':lat'-r'. punítive. itlciiJental. indirect or cùnsequential darnages r.esLrlti¡g iìunr

an-v brcach ol-this Âgt'eetueut ol olhentise. even il'sucl: Part¡, lias bcc¡r notilìed ol-

thc ¡rossibilit¡'ol'satttc. 'l-his clause sliall survive ter¡nination ol'this Agreenrent.

| ;¡kolrlu .ltr0ct iiln f )rr c io¡Incrrt .4yrcrrïr:nt I tj8SÄ. ( i \'.) )
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b. I¡4þ¡¿ltìcatiorl h),Ðcvclopcr. Dcvekr¡rel heretrl'agrees to delcnd. inclenlnil\,¿nd

Itold City anr.l its oilrcials. enrplo_vees. agr:nts. boards ancl agerrcieslnnuless fì'cull

anc! agairtst ¿un' arttl all claints,.iridgnrents. Iiabilities. danrages (excluding losr

pmlìts or tttlret consequential or inclirect clainages), ct'rsls a¡rd expenses {incluciitrg

l'LìiÌì^onable attonle\,s' l'ees): (i) arising out of or relating to Developer's negligence

or rvillf ul ¡lrisconducu {ii}arising out ol' a violation of' applicatrle lau b1.'

Developer: (iìi) arising oul ol'or rclatirrg to a claim trrought by a third part\,against

('it1'that an1'' design ol'Der.eloper infiinges or violates any intellectual property tx

propríet.ary right ol"a third party: and/or (iv) arising oui olor related to Devcloper's

breach of' this Â,glccnrent.

c, No Personal l.iahility. It is specifically agreed thaÍ no o1lìcers. employees anrJ

.lgents ot'tlæ Ci -v shall ever be ¡:ersonally liable fbr an¡' clainrs. judgements or

other liability hereunder-.

l2,.Withinth¡ee(3)busincssdaysofContnlencetneItttrf'
Ct¡nstruction. Developer, or its Get:er'.ql (lontracfor. shall lumish a perforrnance bond issued

h,v- a reputable sut'elv conlparly in a fr¡nn ccusistent r.vith the standards of the indust¡'y as a

guariìtìtee ol' Developer's rtreeting the consiruclion-reiatecl Main Task ''Finish" dares

oullinecl in the Approved I'roject Schedule and any revisions thereto alld the Substa¡tial

(loln¡rletion of tlte Project. Said perlbnnance bond shall be subject to the approval of'the

C-i$ Ir"lanager an¡l shall be rvith a sì.¡rct)' and in a loml reasonably satislàctor¡,' to Cit1,

Manage r. The total arttount of the perlbnrla¡lce bond shall bc lbrl'cited in !ãvor qf the Cit-v

if'Dcveloper' lirils to conlplete a Main -['ask by or achieve Substantial Complerion ol'rhe

Pro.iect b¡' the "ljinislr" date outlined in tlre Project Schecìule. A "t\4ain i'ask" shall be delinecj

as an iteltt on the A,p¡rroved Project Schcclule rvlrose tailure to achieve the stated "Finish"'

dale -icopardizes tlre Substantial Conr¡rietion of'thc construçtion ol-the Project iu a rirlrelì.arnc

consislEnt rt'ith the A¡r¡rrot,ecl Project Schedulc and shall inclucle. but not be liniitetJ to. sit'
plan t¡rptuval. creation ancl appror,al ol'conslruction drilivilrgs- issuarrce ol'the brril,Jing

¡renttils: ctltl.structio¡t colllnlellcùr'ncnt datc. cclllstruct;or1 nlilestoncs. linal irrs¡lcctioll a¡tl

cotlstruclitltl completiott. irrcluding corn¡rleting cxteliol sitc implrrvemerrts such as ¡rarking.

Itatrlscalte and latlclsca¡ring. designing and co¡ìstructinÉ1, the Projec{ so thirt it sarisiìes rhe

i itk()l)t¿ .1 ilttci i(ìrl I )e\'J iolltìtdtìt litrcstìlctrt { [J l.J5& ( i \ (rl
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rciluircllle nls ()l' l-ËHD (iold or f"ligher or lìquivalcnt Certilication. and occuparlc! ¡rerrrrils

Irs leqLrired b¡'Lhe (loLnlt-v.

l3.Noticcs All ¡iolices,a¡rprovals.¿r¡ldr:therconrnlr.¡nicationsrec¡uired¡lursuanl.tt:lheternts

o1'this Agreenrent shall br'irt rn'iting and shall be de.srled du11,gíven ildelivered 1i) Lr;,

clllail al the rccord cnrail addrcss ol'the otirer par1y. tii) by hand. (iii) by same rlay or

r-rvernight courier service. or (ir,) b¡, Iìrst class Lj.S. mail to the Panies at the 1òllorving

addl'esses {or to such other person or address as eirher Partl, shall designate b¡, r.witrerr

notice lo the other). All u'ritten notices. approvals. or tltlrer conrmunicatiorrs given urrder

this Agrcenrent shall be cotlsidered given c¡n the date ol-enrail transnrission. hancf delive 11,.

courier delivery- or deposit in the [Jnited States maii. iìejection or otlrer rel'usal to accepl

or inahilit,v to deliver because of changed address of'which no notice rvas given shall bc

deelned to be recei¡rl of"the notice.

Ll-ts-Urslrry':

Sr¡zanne R. l.udlou'. Oity Manager
Citl,ol-Takonra Park
7"500 N4aple Avenue
'l'akonra Pa¡'k. lr4D 2Aq12
Phone: t30l) 89i -7?29: fax (301 )27û-8794
Il-mail: Sirzannclã tl laDarkrlrr-1. urlr

With q_csp;-!o:

Dougla.s M- Ilregnralr. Esq,
Bregnran. Berbe*, Schrvanz & Cilda1,. t-l_C
73 l5 ïVisconsin Ave¡rue
Suite fJûO S¡est
ßethcsda. l\laryland 208 l4
t30 I ) 656-2707 : \30t) e6 l -6525
il b¡'tgtn;ln ¡i.þr:csrnnnlilri .ctlllr

and

SLrs¿ìn Silbcr', [:sq.
Silhcr'. Perlntan. Signran & l ilev. P.A
(r93û Clarroll i\ve nt¡c. Suìtc 6lC¡
-l 

akorna Park. [r4ar¡,land ?09I2
(i()l) 891-22ûû. fÌr.r {l0l) 89i-220ó

l ti\r¡n¿r .lurìcli()rr i )cr ekr¡rrrrcnr .\grccrrrent t lll lsñ{ j r 9 l
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Si I bct''ü:sp-Ia\\:.c()nl

ürqi¡sl]sYslaæL

Adri¿n û. rv\ashingtort. Manager
Neighborhoocl Devclopnrent Companl'. L.L.C.
3232 Ceorgia Avenue. NW, Suite 100. Washington. DC 20010
Plrorre (T|JZ) 727-6002. c,rt. 231 I : Iì¿.x (202) 722-65t9
lÌ -nra i I : $._U:uhj {gltrg:¡rcre.bÞul'hrpli-dsgla¡llql1s}Lu

Witli a eopv te:

.loel F. lìonder, Êsq.

JF Bonder PLLC
36i0 l.ivingston Street, NW
Washington. DC 20015
Phone: (3{ll) 529-1422
Enrai I : j liondert, rli fbonder.co nr

14. kj_is_çgjlarleous

û- Successors-ancl A.st!g|¡. 
'l'he l)arties to this r\greenrent ntutualli, agree rhat all

ol'the ternls and pravisic¡ls ol'this Agreeurent shall be birrding upon them an4

each oJ'their respectivc succcss()l's. tralrsferees. and assigns.

b. f¡tire- Understanding. 'l'his Agreement contains the lìnal and entire agreen1ent

hetrveen the Parlies. I.leither the Parties. nor their egents shall be bound b¡, an1

letms. conditions. stalenlents, rvanartties or representations. oral or rvritten. ¡roi

hereill contained or contail.ted in a written arne¡ld¡llen{. Olrce signed, lhe tem:s

c¡l'this Agreetncni ntay onlS'tre changed by a docunrent execuled by all Parties.
-l'hc invaliditl' of attl' clause or portion ol'any ¡rrnvision of'this Agreernent s¡all

llot afl'ect thc validit-v ol'the rcrnainirrg pr:r"tiorrs thercol'. This Agreetnen{ shall

be interplclerJ and constlued according to the larvs ol'the State.

c. lÀ:¡jfe-L \\"aÍr'e'r ol allv rec¡uilerlcni oi'this Agrecnrenr by erther Partv uray orrly

he granted bt'tlre rvair'íng Parl¡'pLrrsuant lo it u,r'itte¡: r\,¿ìiver executed b-v the

uaivirtg Part¡'. [:ailut'e ol'ûnv Piu'ly to c'xercise anl,right ol lemedv þetcu¡cJer

shall not inrpair an1'ol'its rights of bc tleeniecl ¿r u,aiver Lhcreol.

d. Sectr-t1rl llcaçltlgs. l-he sectio¡l lieadings til'this .,\glt'enreut ale lìir convenience

l rrlonri¡ .lr¡¡letio¡t l)tr ckrfrr¡lcllt,.\glecnrfnl i illlsl*(; r (r)
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¿ìnd rr-fbrL'ncc ù11¡,\. ¿ìnd jrl no \\'a)' defìnc or Iilnit {lre i¡itcnr. riglrts or ubligations ol'

Ihc Parties.

e. Assiqnnlejlt. I'his Agreenrenr rna¡' lre assígned lry [)t--r,eroper. onl1, nirh the

express prior nritletÌ cotlsent ollhe Cit1,. rvhich nray lre rvithheld ill the Cilv's solc.

¿rttd ¿rbsolu{,c discretioll. c-xcept that rlo ceinseltl stlall be required to assi_ep tþis

Agreenrettl tci an Aflìliate ol- Developer. "Allìliare" nrsaning an individual. finn.
pannersltip. associatio¡r, c()rporâtion" linlíted liability conlpany. or ãn). other enritl.

ivhich either contt'ols. is controlled by. or is in comnron cçntrol with The

Neighbolhotrd Developrïìenl Co¡npany. L. L.Cì. Il'Developer assigns tliis Agreenrent

¿o an AlJiliate. [lrert l)eve]oper shall provicle pronrpl rrotice ol'such assignnrenl to the

(ìit1' along rvith inf'onrtation a¡rd ciocumeniation regarding the fbrnratio¡i and

nr.vnersltip of such.4,ffilíatc. Suclr assignrnent shâil llot release Developer o{'any ol'

its obligatiotts hcreuncler. and Developer sh¿ll rer:lain f ully liable therelìr¡..

f ' No MgLgg¡. 1"he provisions ol-this Agrcenrent shall survir.e the execuTion and

efl'eclive date o1'the Cìround Lease and shall not merge into the Grnund l-ease.

8' AJtorner"s lreel. In an1'- actiotr or proceecling invoh,ing a dispute betrveen lhe

Cìit)'and the Dcl'elopcr arising oul ol'this Agreenrent. the ¡uevailing Party shall be

entit¡ed ttl receive fionr tJre other Party reasonable attornel.''s lbes and costs as

cietemined b¡' the court.

h. tt.orqç.-Þlêjgqre. F.ach Pâr1,r, to this Agreen'¡enr shall hc excusecj tì.onr

perlbrnttrnce lrcrcundcr l'or an-y periud of ti¡ne to the extent that it is prevented I'roul

perl-ornring anv oi'its obiigations pursuaül hereto, in ivlrole or in part. as a result ol'

delays catrsed bl' an act of God. fire. explosion. transportation contingencies.

t¡tlt¡suilll-v st-\'el'c t'ealhcr. quaran{itte. reslriction. epidentic. ¡latural calastroplle,

tcrrçt'ist attack. ruar. civil disturbance. acts ol'tire gol,ernnlent of'any counlr.y or ol'
alll govermlsntal agency rlr ullicial tltereof'not specilic to tlre Propertv. coun order.

latror cli.s¡itrtr" or shofiage. third party non-perlì:nnauce. or other unlbr.eseen causes.

e\'ellts. or circtltlrslattccs be,*-oncl its reasotrablc conl.rol ("Force ir.la.jeure"). and such

nott-¡rcdbnttatlcc shall ntlt bc a dcfault uncler this;\gleelnelrt rlor a grou¡ci f'or

tellllillatiotl tll'tltis z\gt'eett:cnl as iting as the excLrsed Part¡.rrrakes reasgnable ctt'orts

I ¡tk(ìiltil .ll.'n(t I rril I ]e\ c l()lrtttf ¡1| 
^grc(nìürìt 
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tr¡ rcrttedl'. il- and to thc e\te¡lt rcasonabl-1' ¡rcssible. thc causc fbr sucl'ì

nott-¡terfirrttìattcc. Ëacli Par1r, shalI usc coln¡nerciall,v rcasonabic elJ'orts 1o n]itigate

thc cflèc¡s t)l'atl\, I:orce lr'la.ieurc'. ll'any Forcc" Ir4ajeure ttas been plevailing lbr a

co¡rtinuous pcriod ol'six (6) ¡ronths (lr nlore. then cither Party shall ltave thc right tcr

tcnltilt¿uc this Aglcc'ntent and thc Crouud l-ease uprrrr uritte¡r noticÈ gir,err to tlre

other. tltç'efIècliveness oi'suclt notise tii oLrcur thifll'{30} days ibllou,ing receipt ol'

such notice and. in such instance. neither llartl'shall have an1'tinher obligarion to

thc other accluirrg atìer the clJ'ectii'e date ol'thc le¡n:ination.

i. üoverning Law/Venuç. l'his Agreen:ent and all ot'the rights and obligations of'

tlte Panies hereuncler shall he construed in accorclance rvitlr- and shall be

gorrerned bv. the larvs ol'the State q,ithout giving effèct tt-r principles of conflicts

o1'lau'. The Parties agree tlut any and ail causes ol'actic¡u between the Parties

arising l¡o¡n or in relation to this Agreerneut shall be brou-eht exclusii.ely in thc

Clircuit (lourt lbr fvlontgornerv Count.v Marvland and l)eveloper hereby waives

any ob.jectiorl as to vellÌ¡e.

i Ins-Urqttcc- Dcvelopcr shall nraintaiu during the ter¡n ol'thís Agreentsnt such

public liabilitl,'. aul.onrobile. artcl rvorkers' conrpe nsation insurance as ivitl arlequately

ptotect Citr'1ìr;rrr all cl¿inls lì:r danrages. including claims for personal injury

(incltrding death ) ot'datnage to propert!', rvhich rnay arise or result frorn Developer's

¡rert'ot'nrance hereunder. Ti:is insura¡lce shail include. br"rt is not linlited to: ( I )

'"votkcr'.s comllensation and relatcd insural:ce as ¡rrescritred by lhe lart ol-the state in

rvhich the u,ork is ¡rerf'ornrc'd: (2) em¡rloyer's liability' insurance rvith límits of'at leasr

'l'rvo N.lillion I)ollars ($2.000.00û) lbr each {)ccun'ence: and (j) compiehensive

Lrerreral liabiiitl,i¡rsurance rvith linlits olat lcast Irive lVlillio¡r Dollal's (S5,00û.0001.

including coniractual lialrility. ¡rroclucls and coni¡rleted o¡ieratic)ns co\.erage: (4)

cotllpl'ellensive tnolor r,ehicle liabílitv insurance- rr,ith linrits of at least One l\.lillion

l)ollars (lii1.00{).00f1). ancì (-5¡¡rolicies ot'lire and u.rteltded coveragc rvirh "all-rÍsk"

eniJol'setltctti. ttn thc 13uilding ancl all otlrcr iurpltrvel]tùllts to bir constructerl b1, the

L)L'\iclo¡:Ì.: r ott lllE Propel'tv i:r ¿ice ortJtrice rn ith tlie provisitlns of-tlris Agreernenl. r.r'itlr

sttch insitr¡ttce ttt be ítr tlic errtorrl{ ol'thc lirll replacentet.tt cost ol-lhc }iuilding a¡d

l ¡Lrrrn¡r .l u¡rci irln l )rr t'lolrrnç'nt ¡\rlrùcnlcr': r t l ì l1S&( ì ., (i 
¡

l)it!¿c l8 til 2ú



ali othcr inipror.cnrcrrts on thc'Propertt,. I)elelopr'r shall. Lrl.ior tù thl: stiìrt of'*,ork,

lìrnlísh cet'tilìcates or adecltule ¡rroof' ot' the lirlegoing irrsurance. Cerriijcates

li¡rnislred bv l)eveloper shall contain a clause sraring thar {'it¡,shall he n6titìecl in

writing at lcast tlrirtl'(30) da¡'s priol tc tlre cancellatiorr ol. or malc.iai chapge, in thc

polici'. 'l"he City atld its olïcials. enrplovces, agenls. boards and agencies shall br:

specilìed as ar1 Addilíortal lnsured on all liabilitv policies. except rvorker's

conrpeltsation.

k' lVai-r'er of'Righl to.Iury'l'l'ial. l-he Parties hereby vr'¿livc their respectìve righr

to trial b.l' juLv o1'any caüse oi'acliou. clainl, cou¡lterclaim. or cross-conrplaint in an1

aclíon. proceeding, or liearing brought hry either Partl' against the other on ¿ìny rraner
whatsoever arising out ofì or in any way connected with. this Agreenrent.

l5' DEVELOPER'SiC¡'fY'S AüËNT. (a) C.ity heretry designate.s City lr4anager Suz¿rnne R.

l.r¿dlor'i' rvhose e-nrail addre.ss is Suzu:r¡1.c.¡l*iiii{alior¡¡rpiyLpd,ç.ù and ,,uhose teÌepho¡e

tri¡nrber is 301'891'7229 to act as the City's authorized reprc-serrtative under this

Agrecnrent. fìrl'ths'purpose of receiving notices and conrnlunications fionr Developer on

behalf of'Citl and providing notices and conrnrunicatíons to f)evel:per on hehalf'of the

Cit¡"unrl Developc"r shall have the ríght to rely or: any documents executed by such

ar.¡tttorized rtpreseniative: and (b) Developer hercby riesignates Jr¡¿rn Pawell whose e-nlail

address is jporve llfâ.ìneíghtrorhotiddeveloprnen[.co¡:r and whose teiephone nr¡nrber ís (202)

567-320i to act as Developcr's autlrorized representative under this Agreenrent, f"or the

ptrrpose of-receiving nolices ând comnrunications liom the City on behall'ol'Developer

rnd ¡rrovidittg tlotices and cor:lnlunications to the City on behall'of'Developer and t6c çity
shall luve tire ligltt to ;'el1'on sn) docunients exccuted b¡,such authorized represerltali'e.

lÓ,-l]!:s,]'he llal'ties agrce thit( wiltr respect to all ol'the rernrs ancJ conclitions hereolì rinre is

ol'lhe essencc.

17. {lountelpatls. 'fhis Agrecrttent nlay be exccuted in an¡,nunrberof'counterparts. each oi'
u'hiclr r'r'lrcn so cxecttted shalIbe clccrncd to bc a¡r ori-uinalanrJ all of'u,liich u,hq¡ takeu

lo-ueihet sl¡all cortstitttlc onL'agrccrìì€lrt. 'l'he signature ol'an¡, Partr,. iuhctlrer original.

I ;lktlrnil .l Inc{ ion I )C ! clr )l)nlL'rìt ¿1i¡ier'nrt'¡rt I t} jlS&( ì \ g 
)
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clr.'ctronic rtr Lt'¿t¡islltiLlcd electlanicall.r,. to iuìv cûr.utterpart sltall bc declncd an original

signature.

ISTcNATURE PAGI FOI-LOWS.l

{ ;¡Llrrr:r .lrlrret iorr l )cr,c klllrnclll,'\!rrcnlctìt i ll lJS& ( ì \ u }
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Iiìi \ï11'NESs \l'llËR[Ol-. tlrc Citv and the Delelopc'r have signe<J tiris i\greeme¡t undcr scal

CITY:

llest CITY O AP

(sËAt.)
Suzannc Ludloq,. City N,fanager

Date

DEVEI,OPER:

Attest TI{B NBIGII DEVELOPMENT'
COI\IPANY Colurn Iímited tiabíliry
cot'tì

SEAI-)
G. \\¡as on, Manager

Date

Da¡tlctoaCof¡¡út¡ Ss
ma,hny

ff

lüy
rgh30úö.r14,Am.

rt ì lll

li¡

l¿ilrrtlì¡ì.lrj'tctirrill)rr.r.ioìrr¡ic¡t.,\qrr'cllrcrrl{lll:}S.t.(itt)l

I'r¡sc2lrrl2ó
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LEGAL p,ES, çRIPTIO.N. 9J rr{r !}ßqr.E{31:)'
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TEIATT ¡À.
L¡OT.! D¡8CNIP¡¡OT

l{€Cat rnd Eounds Ocßcrlp¿lonr

ü#-'iffiä,q:..'-":i"tr

I ¡riorl;l .lune tiln I)cr clo¡rnr'nr ,\t¡.ccrncr:f I flllslt{ i r () i
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EXI{tflil-r}

RES(}I_tJ',l't()F{ 2015-19 * ]'HE CìI'T\' OI.' T'AKOI\4A PAIìK

I ¡kt'l¡lr .l i¡¡rrt ir;n I )cr cLrpr rrrrr t .,\ 1¿r ccrrcrì L i ill ìSct( i r 9 i
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Irttroclitcetl b¡': CoLrncilrÌlr:rnbcr Stqn'art

C¡l'\' OIt TrrKOi\14 PÄRK, MARYLAND

R-ESCII-UT'ION 20I5.I9

RISOL UTI ON ATiTIIO RIZINC THE IN ITIATIO*' OIi NEGOTI.{TIONS
ïI'ITT{ IiEICI-IBOIIHOOD DIi\¡EI.OPIVTT'NT'COI,IPANY, LLC ËOR 1'HE REDËVE¡-OPJ\f ËN'I-

OF TTTE CITY LOT AT THE TAKOI'IA JUNCTION

\tIIEREAS, thr'City purchascd thc parking lot at thc Takoma Jrrnction in t995 for the purposcs of stabilizing
this srnallbul inrpoi-tant historic rreighborhood cor¡ulcrciaf districl an<f lacilirating rhe

revitaliz-ation ol'the area: and

WHnREAS. llte l'akon:a Juuctitl¡¡ 'lask Fcrrcs. a Council-appointcd cçnunittc,-:, prcscntcd a hnal re port in
Fcbmary 20 l2 rvith lhc lollowing nlission st;ltcluutt:

Takçntrt.luttclion. ¡u'edont[ttantl.t'locqted in Íhe Tako¡¡ta Pqrk Historit' Dístric.t, is a suu:¿ll

rontmercinl ¿listt'ic¡ in the hectt'r of'a re.riclantiul t<¡ntnunit.t', u'ith hi.cto¡'icull¡'.rignit'icant
/'¿¿To¿¡/'('e.r cttil u t'itql /ire .stution tltett shouÌ¿l:

eüc()¡il'flge twtorists, ¡setteslt'iutrs, und bt<'.trlists !o sfa*,tlavu, purk, relt¿t, uncl

shop while litilt'tioni¡tg utlequatel,i us e link ¡'ithitt the loc'ul rootl und trunsit ¡te!*,orl;s
ët1(tiltroge ,cttslain¿tl¡le' cannet't'ial o¡t¡tot'luttìlic:; and pravitte *)n¡'enience to lr¡cct!
(Ot\)^UJlIe1.1;.

,r(,/'¡'c r¡.r n culntruì meeting-¡toint for ald ond rcsturg in a diïerse contnrttnIt¡:,

blend hat'n¡oniot¡sl.t,rt'ith octiccent resi¿lential neighborlnotls, etnd

cll ltt u -fotv'arcl-thinking. attr'ilcriß and enúron¡ncnlaily .re nsitivc t¡'ut.

\liHf,REÅS. the (ìit¡'Council. in funherancc ol'the redevelopmcnt of'thc lot. authorized the releasc'ol'a
Reqrrest fbr lìroposals in January'20 l4 anrl receiveri seven hrll proposals in response rn May
2014: and

\\'HF:ll[-AS, iìrirrdcvelopn'tenl tean]s çvere selected as llnalists b-v the Coi¡¡lcil irt Septeruber 2ûl¡{ ibr lirther
consideraliotì. each havirrg becll iirund to bc i¡l rrontpliarlce with the cvaluatiou critcria set f'oüh
in the Rcqrrcst t'or Proposnis: ¡ncl

\1¡llERtlAS, the Cour¡cil. orer thc course ('tf six ,notltlÌs, has co¡lsiclercd rhe fcrur reclcvrrltlpnìent pfoposals,
scheduled ¡rttt:lic ¡:resellf âlions olthrl rlci.cTopers' lrroposâls. sponsored a corrrrnulity open
hoLrsc, helcl listenirrg scssio¡rs iìlr tllc cornnrunitl,, solicited actilitional public conulenr expressccl
tltrough oral. s'ritlen and rveb l'crnrrts, artd conducted crglir *,ork sessi<lns allorving f'ol. the
huthcr rlrvic\\' of'thc ¡;ropos¿ls: and

\l'llER[AS. thc ('oLincil. having c¡retiril-v cvaluated thc crpcrtisc. l]n¡ncial capacir¡., andoveralI r,isiol and
conccpt ol-c¡ch oI'Ilrs clevelopn¡ctì1 leanìs rnd Irlr,ing u'eighecl the pr1¡þliq input gathcrcri driri*_g
thts evaltratiotì llroc€ss. hils cleternrired lhat Nei,uhtrorhriod [)ei.c-lo¡lnretlr (-otnpa¡1\., t-LC. is a

capalrlc cler.eio¡lcr lc¡r llic I'ako¡ua Jurrctiun iol arrd n'ill bc a si¡itable partrìL'r rr.ith tllr" Citv; ancl



\\'tIliRE.{S, Neighborhood Drì\elopnìenl C'ourpen-v. LLCI has cxpresscri a rvillingncss to rvork coopcrativelv
rtith lhc Cott¡rcil a¡td thc contnrunity ttl lt¡r'thcr rcllnc its ço¡tcùptual plau lor tl'rt- rçdcuclopnlcnt
of the site ancl the tinalization o1'various elerrlents of its proposal including:

e) ¡ìn'ìoi¡¡lt of rctail, crutìnluníty. open spacì: ilncj residcntial space includcd in tlre project;
ir) sizc ancl nrassing of proposcd stmctilrcs:
cl cngirrccriug ancl ulban tlc-sign l'caturcs that aspirc to hi*qh c¡llironmcntal and s¡¡srai¡rabilily

standards:
if ) incorporation ol high-,;nd intclirir and c¡lrcriur building finislrcs:
e ) siee and confìguration of contrnerc'ial palkine lacilities and vehicie açcess;

n landscaping thai will cuhancc thc pcdcsrrian cxpcricncc;
gi prcscrvatiorr arrd nraintclrancc of lhc u,,uodcd arca:
h) constnlctio¡1 oi'a building strL¡clure lhat aspires to elegance. bearrtl', ard place-seTtin-q that

will bc adnrircd b¡, profcssionals and rL-sidcntsl
i) establishuient o!'a n¡utuallv acceptable rvorking lelationship rvilh the TI,SS Co-op thar

assurcs its currcnt and lltr¡rc opcraiional and cxpansiorr nccds;
j) cnhanccr:rcnt of tlrc cco¡ror::ic vitality of thc l'akonra Julctio¡t arca'
kì !n inc¡ease ¡¡ ¡i1g flity's comnrercial tax revenue base.
l) a fiscally pnrclcnt solrrtion lbr the City of Tako¡na Park:
nrl traf!ìc study; and

n) comnlunity mectings and clesigrr ch¿rrrettes; and

\1¡llEREAS. the City Cou¡icil recognizcs lhc inporlan¿ role that the Tskoma Park Silver Spring (o*p n,ill
play as thc anchor lenant in the loc¡tio¡l and NDC has indicatcd it r,villivork to assure t]re
Co-op's conlinuity ol'operatiuns during co¡rstrirction: and

\t'llERþl¡\S. the Council sceks the lbllo*,ing:

ai earlv resoluticln bcl*'een NDC and thc Co-op rcgarciing the Co-op's long-tcrnt rolc as an
anchor tcnant in an exparrded stl'uctrlrc al thc Junctlon;

b) contiuLrcd inclusion ol'pubtic parking on ths sjte;
c i projr:'ct clesign that minimizes detrime ntal inrpacts on neighboling propsnies on Colunrbia

arrd Sl,caurorc Avenucs;
ctl continL¡ed guidance oI'NDC's design by the prioritics idcntilied in lhe Takonra.lunction

Tfisk Force report;
ci dcsign tlrat opLimizes the provision oi-rctail scn,iccs on t¡le iirut floor olrh<: buildirrg: ancl

Ð provision of public or cot¡trrunit!'sllaces lhat result in enhanced irrteractions antong
residcnts and r.isitol's.

NO}\" TI.IERIiFORE, I}E I]'RESOI,\'ED ]'HAT'I'HI] C]ITY COIìNCIL OF TAKOTIA PARK,
N{.,\IIYL,AND authru'izcs tlic City lvlartagcr tcr initiatc rlcgotii¡tions rr'ìth tht- Ncrehbt¡'hood Dcvclopnrcnt
Crtm¡ranv, l.l-t'on a¡l agreeniclrl lbr the reder.eioprnent of the C'it-r,-orvlred lot and dispositron oi'the lroperty

Ado¡rtcti this t-lttr day ol'April, J0l5

;\ ftcst

.Icssie ('rrpenter. ('lrlL
Citr C'lcrk
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EXHIBIT I)

FORM OF CUARANTY OF LEASE

For and i¡r consideration of thc execution of the foregoing and annexed GROUìIID
LEA,SE clated the -.- day of
betq,een CIT\'CIF TAKOMA PA

201ó (tlre "L,eirse") e.r,ecuted by and
RK, MARYLAND, a municipal corporation (hereinafter callerj

'-Lancllorcl") ancl NDC TAKOMA JLjNCTION, LLC, a Marylancl lin:ited liability corïpany
(hereinaRer called "Tenant") rvith respect lo that (cerlain real propertJi, colnrnonly fuiou,n as
l-ako¡na Junction, r.r'hich is located at the intersection of Can'oll Avenue ar:d Route 410 in the
Takoma Park, Maryland contairting approxirnalely 1.42 acres of land u,ith irrr¡rror,enrents {t}re
"Property"), all as more particr.rlariy described in the Lease, and as a lnatedal inducement to the
Landlorcl's executiort of the Lease, and in consideration of TEN DOI-LARS ($10.0û) paid to the
undersigred, THE NEIGHBORHOOD DEVELOPMENT COMPANY, I-.L.C.. a District of
Colunibia limited liability corltpany (liereiirafter rcf-erred lo as "Guarantor") rvho is materially
trenefited by the Lease, the receipt and suflìciency of which consideraÌio¡rs are hereby expressly
acktrou'ledged by Cttarantor, the undersigned does hereby irrcvocably, unco¡rditionaliy anci
without reselvation guarantee to the l-andiorci and Lancilord's successors in intersst and assigns,
the folloiving:

Subject to the last paragraph of this Cuaranty, for and duling thc term of the Lease,
including any renelvai, option or llcldover terus tlrereto, ihereinafter callecl tlre "Guarar¡tv
Period"):

{a) subject to the iirnitatio¡rs bclorv, the due ar:d punctual paynent in full (and not
rnerely the collectibility) rvhen ancl as due of all Rent due under the Lease; a¡d

(b) ttre due and puncftral perfomrance and com¡rletion by 1'enant of all covenants,
undertakiugs, duties. agleenlerlts, liabiiities, obligations ancl require¡nents rriade by or imposed
upr:n Tenant pursuant to the tern-s alrd provisions of the Lease; and

(c) the due anc! punctual payrnent in fi.rll of ail costs and expenses. inclurting rvithout
Iilnitaiion all ,:ourt costs, aÌl expetßes arxf ali reasouable au.orney-'s fees, ¡rairi or incun'eci by
l-andlorcl in lhe enf-orcernellt of Lancllorcl's rights under fi:e l-ease anrl of Tenant's obligations
under the Lease.

All lretters mL'ntioued in clauses (a), ib) and 1c) above are her-einalier coliectively
sometirnes cal lecl the "Obligati ons."

Gr¡¡rantot' also guaräntees to L¡ndlorcl tlre t-lLle ancl ¡:unctual paymerrt ilr full ol'all costs
attd cx¡;ettses. includrns rvithout linlitatic¡n ali coult cost.:-, all cxpeuses and all reasoitatrle
atlonìe-\I's fees. paid or incun'ed [:]' I..o,.,clt,rrd in the enfìrrceulent ol'i,alldlold's rights uncler tþis
Gu aranty arrd u i' C Ll¿u'ant or's crbl igatious u rrder tlli s (i r¡ara¡lt\,.



Cuarätrtor lretcby cx¡rressly {l:rlher covenant.s and agrees that il-any clefault shall bc nladc
by 1-enant in tlre paynrent of any of'the Obligaticins ¡rt any tinre(s) during the ap¡rlicable Guararrtl,
Period beyor:d any applicable gi'ace periocl. then and in any suctr event Cuarantor g,i¡ pal,thl
Obligations and all atl'ears thereof artd ¡rertìrnri and corn¡rlete the Obligations ancJ all deiaults
theleundet', and all cr.lsts a¡lct expenses r.r'hich Lancllord rnay suffer or s¡.stain irt co¡nectiou rvitlr
¡rursuing its rights agairwt Cuarantor hereuncler.

The lial¡ilities and utrdenakings of Guarantor shall be and are prinrary, direct anci
inllnediate and shall not be co¡rclitio¡ral ot'contingcnt rìpon the ¡rursuit or e.force*re*r by
La¡ldlord olany ¡'enledies il rnay have against'lenant rvith res¡rcct to lhe l-ease. whether purs*a¡ll
to the tenns thereof or by operation of lau,. Without Iimitìug the gencrality of the for.egoìng. it is
agreecl that Larrdlord need ¡tot lnake any denrancl on Tenant, (excepl to the extent of notice
required uncler the Leasei or otÏrenvise pursue, enfbrce or exhaust its remedies against TE.a*t
either bei'ore. cottcun"ently s"itli o¡' aticr pursuing or erribrcing its rights an<i remediãs trereuncler.
Any one or lnûre successive or cotlcurrent actions or proceedings tna) be br-oughl agai¡st
Guarantor under this Guaranty, in separate actions or ¡rroceedirlgs, as often as l.anditirJniay
clcerrt expcrf ient or advisable, and without constituting an electir¡u of tenicdies or a bar to uny
other rEnledies avaiiable to Landlonl.

Cuarantcr hereiry expressly rvaives (i) presentrnent and der¡and fbr pay¡ent of the
Obligations and protest of non-paynent: (ii) uotice of acceptance by Landlord of ihi* Cuorunty
ancl olpresetllmenl, clemand and plotest thereof; (iii) notice of any rjclault hçreunder or under the
Lease (except to the extent of notice required under ¿he Lease) and notice of all induigepces; (iv)
demand for obsen'ance, perl'onnartce or enforcelnent of any of'the terllrs or. ¡rrovisíorrs of- this
Guaranty or t!ìe Lease; (r,) any right ol claíni of right tcl causc a nrarshalling of the assets ot'
Tetiant: (r'ii a jury trial in any ¡rroceeding at law or in equiry in any courr of corÌlpetent
jurisdiction: and (vii) ali other notices and tlen¡a¡lcJs othenvise required bli lu',,u whic¡ Guarantor
n:ay larvful I y r,vai ve.

{iuarantor hereb¡z lìrúlier ågrees that the {ailure of'Landlorri to require strict perflinnarrce
at ally time(s) of the tctt:ls, provisions or covçnants of the Lcase or any waiver by Larrdlord of
perftrnnance by 'I'ertant thereunder, shall not release Cuarantor l'rom any liability untJer rhis
Gltaranty. Guaratltùr hereby aglees that lirc te¡lrs and ¡rrovisions of the Lease r:ray be aurended
or mtlditied in any Inallrler in r,i'riting hy the ¡larties thereto rr'ithout notjce to (iuarantor, and
witlioL¡t Cuarantor's consent, a¡:proval or rvaiver, arrd u,ithout iltcreby leleasi¡g Guarulltor fro¡t
any liability uncler this Cuaranty.'1'his Cuaranty. and Guar¿,¡¡ltcrr's liabilities and obligations
irct'sutider. shall extend fi.rlly to the Lease and aiso to all of tìrc ter¡ns and provisions of airy and
all a¡netidnients. nloclifìcatiorls or cltanges at arìy tirnes(s) ¡nacls to the l-àase, r.vifh or wittrour
trotíce thercol This Guarartt)' artd Guat'¿r.ntor's liability hcreundcr shall ccutti¡ue u'affbctcd by
atty assignlnent or a.ssigllrne¡rt.s of the l-ease (in rvhole or irr parl) or by an1' sr"rblettings in \\,lrole
or in p¿rt of tirc Prellrises tlel'nised llreleL¡ndcr. nradc fì'orn tirlle to limc. ç,hethcr. or uot noticu
tlrereolis given ttl Cuara¡rtol'excellt that ûu¿r'antol shall hs released t¡¡¡¡n all oblrgatio*s u¡lder
this Cual'atltv accruitrg a{ie¡ a pertrissiblc assigruncnt untler thc Lc¡sc il'thc Te¡aut is relcased
lìOrll all obligations accruiu¡¡ t^tlldcr thc I.ease afier a ¡rcnlis-siblc assignm.'nt plrrsr¡a¡t ttr the
¡:rovisitrtts olSecliolt l4 of tilc Lcasc. Cuarantor lrcrcbl,'esplesslv rr,¿tiyus aiI righL to uoticc or

2



aPpro\¡¿ì¡ by í1 ol'any assigntlerrt. subleïting. rtroclitìcalion or ameuclutent affecting the Leasc ill
n'ltol¡: or in ¡lart, all<J also ¿rs to the sul':stancc ol'any such nlodifìcations ûr' al-ncllcllltents to lhe
Lease macle nt an)' time(s). Cuarantor hercby ackuorvledgcs his receipt oi rr con:plete co¡ry of
the Lease prir"rr to execution of this Guaranty.

Tüs Cuaranty shall be construed under the la'"vs of the State of Malyland, Allprovisicns
Itereol'shall be binding qron and enforceable against Guarantorand shall inure lo the benefìt ol
a¡rd be enforceable by Landlorcl and its successors iu interest, lieirs and assigns. 'Iilne is hereby
agreed to be of the esse¡rce ;is regarcls all ol Cuarantor's liabìiities, coveniìnts, uudertakings and
obli gations hereunder.

If Landlord becomes obligated by ar:y barúnrptcy or other lau, involving Ter:ant
or any Guaralttor as the subject debtor to repay to 'l'enant or any Guarantol or" to any trustee,
receiver or olher representalive ûr any ol'them, any âmoullts previously paid to l-andlord under
the Lease or this (ìuarattty, then this Gualanty shali bc reinstated in the anìount of such
repa)Ânent. Lancllord shall not be required to litigate or othenvise dispute its obligatíon to make
such repa¡,rnetts if it in good faith and on the advice of counsel believes that such obligation
exists or rnight e.xist. Guaralltor hereby *,aives anv clairn, right or remed-v lvhicil Guarantor nray
norv have or hereafier acquire against Tenant that arisss hereunder and/or fi'om the perfomrance
by Gttaratttor hereunder includiug, rvitliout li¡nitation, any ciaiur. rernedy or right ôf subrogation.
reitnburseurent exolteratioll" i¡t<lernnilìcation. or participation in any ciaint, right or remecly of
Guar¿inlor against Terrant or any security which Cuarantor now has or hereafter acquires,
whett:er or not sttcil clairn. right or remedy arises in equity, under confract, by statute, under
comrllo¡r larv or othenvise.

None of the tenns ûr pr<lvisions ol this Guaranty may be waived. modified, discharged or
tenninated except by instrurneut iu r,r,dting executed by Landlotd. None of thr: terll'rs or.
provisions of tltis Cuaranty sirall be deemed to have lreen atlogated or waived lry reason of any
failure or failures of Landlord to enforce the sa¡ne. Guararltor shall not be relieved r:f any
liability hereutrder by reason of the tbjlure of l"andlord to cornply with any request of Guaranror
or of any other persou to take aclion to enforce any provisions of the Lease <lr by reason of a¡y
agreemenl of sti¡rulation extending the time of paynent of the Oblígations or of perfonn¿l¡ìÇe or
modifyíng the tct:ns of thc l-ease without fìrst haviug obtai¡recl the consent of Cuararltor.

Provided the Ter:alit is uot thcn in dclault pursuant to the provisions of the Lease beyond
Ilte ex¡:iration of any a¡rplicilble notice a¡rd cure ¡:erìocl ex¡:ressly providerl fbr herein,
cotttmettcittg on the datc that is sevsn iluncL"ed tu,cnly (720) days afiel Substantial Compietìoli as
defined i¡i Sectior'¡ I of the Lease a¡rd the Development Agreernent (as deiìneri in tlie Lease)
Cuarautor's liability fìrr Rer:t l¡crcunder sliall not excced ¿rrt amor¡nl equal to tlie sum of (i) all
I{er:t dr¡e ancl ¡:ayable, or ti'hich hirs accrued bul as yet has ntx been bilìed and/or ¡raicl, under tþe
Lcasc tluough thc date lltat is sevett Ilundrcd tr,r,cnly i720) ilays alier SLrbstantial Corn¡rlerion. (ii)
all costs attcl e.r¡renses incrtrrc'd bv l..arrdlo¡'rl i¡i collectirrg :suclr sunl or ån-v part tlrereol'or of
othel'u,ise culot'cittg this Cuat'¡tnt¡,, iuciuclirte rcasouablc atlornc5's' fees and coLu'i cr)sls.

l



ISignature Page Foliou,s]

WITNESS the execution hereof by rhe Guaranror on this L{duy ut

\,VITNESS cu4RANTOr{

TTÌE NEI Iì]{
CO

v: asili

ËfN Number# ,5 - â"¡ 2ÞvZ
Address Gq'' Av<.

, 2016.

N4ENT
ofCol

l

s*e. loa
2æ¡þ

Subscribecl and

-)t-t l.¡,r .2t)16
swonl to before n-re by tiic- above-na¡¡ecl individuals this

by, treing personally rvcll kuorvn to lÌle or identified to nìe.
A?&¿uv or

e
Not PubÌic

My cor:rmission e.xpires /a
f(^tElracül,nê

FilYRr.Cusr*rcæu¡gr
lTcn-rE¡rodûf t.,z@ft
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'l'hc attaclicrl Prrr.jccl Schcclulc is includcd as u "sarrr¡rlc

Scheclule its agre'ccl t() ltursLt¿ìnt to Section 7 hel'cof .

and riíl[ bc rcplacetl rrith rlic. I'roject
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