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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 
¡
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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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City of Takoma Park. Maryland.
a nrunicipal corporation.

Landlord.

and

NDC 1'akoma .lunction. LLC,
a Maryland linlired liabilit;v company

Tenanl
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GROUND LEASE

Îl-lls GRouND LEASE is execured trris Éoorof A¡.¡otl-sf .,20r6. by and r¡erwecn.
Clity of Takotlla Park, Marylalrd, i'r murrici¡;ál c.rrpuratio,ffii eìLñãlrrrtJ,,,anã l*-Dc-- 

.I.ako¡,a
Junction, LLC' a i\4aryland limiterl liabiliry cor':rpany, a-s tl'le "Tena¡ìt.,, ant.! their res¡rective
successor.s and assigns 

BECITALS:

A' L¿ncllorcl owns fee title to cer-tâi¡l reat properiy, cornmo¡rly knorv¡ as 'lako¡n¿
Junctiott, which is located at the intersection of Carroli Aveuue and Route 410 in the Takonia
Park, I\4arylancf cr¡'tainirrg approxirnately I.42 acres of land (..r.ancl") ,uvith inrfr.vements as
more ¡rarticularly desclibed on Exhiþit "Al' attached hereto (..property").

B. I-ancllorrJ and Tenant har''e executed tlrat certai¡r Ðeveloprnent Agreenrent datecl
AggUXl2ç-[U"Deoelopntent Agreenrent"] rvhereby Landlorcl and Tenant 

"agree ro the
redeveloprrrent of the Property in accordarrce r,vitlr the provisions thereof.

C. Landlord desires to lease to l'enant, and Tenant desires fo lease fioni l,andlonl,
tire Pren¡ises together rvith ail iurprovements constructed or to be constructecl thereon ancl rights(inclucling' without lirnitation, all easements appurtenant thereto for ttle purpûse of leasing-
deveiopiRg, conslructiug and operating improvc'rnentsi, all on the temrs ancl conditions set fì¡r1h
herein.

Now, 'fl'lEIlEFORll. in corlsideration of the Recitals and rhe mutual coveuants herein
ctlntainecl, LandÏord leases tlie Premises to Tena¡rt and Tenanl leases ths preurises fì.o¡n
I-andlord. in accorclance rvith the provisioru of this Lease.

AGREEtT4ENTS;

L DEFTNTI'I0NS.

"Affiliaie" rneans any Person or Entity r,vho or which. directly or indirectly.
through orle or more intennedi¿tries, controls or is coiltrolled by, or is uncler .n,.,-,,.,.,o,, co¡rtrol
rvith a Perso¡l o| an Entitl',(tire tenn "conlrol for putposes of this definition ¡nL'aÌìs the arrility,
whether by ownersltip of'shares or o{her equit¡z ir:teiests. [:y conlracf or othenvise. to elecl a
majorìty of the directors ol' R ccryroratiort, to select the rnanaging me¡rber. of a limited liability
col'npally' the nranagitlg ilt' gerleral ¡rafiner of a parlnershi¡1, ãr otherq,ise tci selecl or. have the
llùlver to renlove and tltrJn select, a r:rajorily of thr:.se Pcrsons e.rercising gove rlring authtlritl., or.cr
an Ëntity¡.

"Altcr¡lirU¡" rne¿trls alt¡r corrstnrcLit¡n, reconsrl.Llctir_rn. re¡rlacerlenl. ex¡rarrsion.
i-epair c¡r altelaticln of'the Pre mises.



"Aptüsdþl-ç-.lau" lneans all ap¡rlicahrle laws. rules, regulations. ordinances.
oniel's and rec¡uircurcrtls of eaclt Gor.el'rune¡rtal Authority tlrat arc ot' tìl¿ty bcconrc a¡lplicable to
the Pler¡ises.

"lJulLül]g" tltearìs the Building to be ciesiEred and constructeil as rnutuallv
agreed pr.r tlie Developrlenl Agreemcnt.

"Detault Rate" means ten percent ( ¡ 0%) per annu¡lt.

"Ðgvgl^8p[]eul *8jglls" nleans, collectively, all density righrs and rights to
cievclr-l¡r, cottstruct, improve and expand the Property, i¡r accordance with Applicable fiaw.

"Eieslyge!9" tneans the date of fuli execution of this Ground Leasc.

'!E¡'{i{y" lneans any corporation, partnership, lin'rited liability
associatiorr, trust or other organizational fonn.

ec)¡npany.

"Iqlgg-I4eþg$'" u:Ìeatts the follorving everrts or circulnstances, to the extenr tirat
they cause the delay olperf,onnarrce of any obligation hereunder incun'ed by the clairning party.
ancJ such delay is beyond the reasonable control of the pafty clairning the Force Majeure: 4i¡
strikes or lockouts or inabiiìty to procure rnaterials or suitable substitute ¡naterials or laiture of
utililies llecessary for petfonnance; (ii) changes in la'uv a¡rplicabte to the Prernises; (iii) acts of
God. tomadoes, hunicatres. flocds, sinkltoles, lìres arrd other casualties, Ianclslicles, earthquakes,
a¡rd ahnontrally inclement rveathçr for the area; (ir,) acts of war, terrorisnr, blockades.
insun'ectíon, ri{rts, civil disrurbances, or national calarnities: anci (r,} delays caused by delays in
approval front, or cltanges ordered by, an-v gorrenmental autlrodty ri,itl.r authority over the
applicable item, provided that lhe party seeking suclr apprcval is riiligent in tlie cûnìmencerÌrent
and pursuit of same. Tlrc shorlage or uncvailability of funds shaii not be grorinds for Force
Majeure.

"Çovenure¡ltal A+lhonties" 1rÌearls any of Takorna Park. Maryland; Montgonrery
Coirnty. Maryland; State of Maryland: Federal; or any other gover¡rmental authority or age¡cy
Itaving julisdiction over the Property, Premises, llnproveurents, or ownershi¡1, corrstruction and
operation thereof.

"-lnÞq$-ü¡gi-E" mea¡ls all ¡"eal estate tûxes. govenrrlental lei'ies, and obligatitrns fbr
atty and ali other govertrlïentai, quasi-govemure¡ltal. utilit-v ancl similar cliar'¡¡es. general anci
special, ordinary altd exlrar¡rclinary, urforeseen as lvell as foreseen, of any kind and natr¡re
tvhatsoet'er, rvhich shall during thc Lease "l"emr hereof. be nracic, assessecl. levied or irn¡roseri
Llpon, or beconle ciue ancl payable in connectior¡ i.r,itli, ol' a l-ien uprrn, the Land, the Pro¡:crty. the
Pretiliscs, or atly part lhereof. or arlv appurtenance thereto, or ally lll¡)rirvemerlts, ot'uporl tltis
l-ease, including any and all clcr.eloptnent irnpact taxes rrr fees or other rc<¡uired contrii:Lrtiops fbr
prLblic a¡nelrities. scrviccs ot' intprovenlents, or for au¡.' ¡larking ol cievelo¡n1ent dislricl lltattÈrs,
relatecl to the use of the Prerrise.s h;''I'enaut or iìny parr1,'cìaitrring through'lcllarrt, inclucling the
tcrÌanls unr-lcr an¡, Sublease.
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"ltru¡gyclL9¡üs" ¡lìeitlts any birilcüngs. slnlc(ul'es, garages, parkiug areas. ¡:avecl
arcas. l.aciitlg í¡rces. dt"ivclv;tys, roailu,ays, rncdians, sidewalks, rvalku,er¡,s, cuLbs. gutrets, storage
al'eårs. catlolries' fbnces. g¿ìtes. scleening clcvices, rvalls. poles. siEis, exlerior lìghtirrg and lightir-rg
sti¡niluds, trash e¡rclosutes, c.xtetior air conditionirrg ec¡uipnrent, auterìnae. larùscapíng, guil*ni
water fèatu'es' tltility lines, ¡ripes and conduils, or similar improver¡ents ancl any'replacements.
additiorrs, repairs or alterations tliereto of any kind l'lratsocver.

"E!gt3llþf" rrlearls The Neigirborhood Development Conr¡:any, I-.L.C., a District of
Colunibia limited liability corllpany pursu¿ult to tlie provisions of'that cårtai' Guar-anty of l-ease
attached trercro as Exhibit D.

"LglLd.þd" ¡llean.s tlre Person na¡¡ed in tliis Lease as Larrdlord or lhe person who
at the tirne in questiort is the successor in interest of the na¡ried Landlorcl, rvhether by assigrurrent,
tbreclosure or other transfer, a¡rd rvhethe¡- by voluntary act or by operalio¡ of larv.

"Lss5s" means this Ground Lease ancl/or tlre leaseholcl estate created thereby, as
the cortext requires, as arnended. restated, modified or exlended fì.onr tirne to ti¡ne.

"I,easc.Conmcnc$ " Tltc earlier of the date (i) that Landlorci dElivers
pos.session of the Property to l'enant, (ii) of the closing of the Tena¡l's Co¡rstruction Loan, alfi(iii) that is 720 days atter the Effective Date (as definecÌ i¡l ths Developrncnt Agreerr:e*t) ol tlle
Development Agreement.

"!g¡se Tenn" has fhe rueaning provided in Section 3.1.

"lgCIsg--Year" trreau$ each twelve-¡nonth period commenciug on rire Re¡t
Clonltnencement Date; provídect, if the Rent Commencemenl Date occurs otherihan ôn the fìrst
day of a urontir, then: (a) each Lease Year shall comnence on tlie tìrst rìay of the first ntonth
fbllorving the rnoutlr in which the Rent Corn¡ner:cemenl Date occurs and the same day of each
year thereafter; and (b) tlre iirst Lease Year shall inclurje that portio. of the 

'ro'tir (Renr
Conttnencemenl Date and following days of such monlh) in rvhich the Rent Commencenrent
Date occurs.

"Lg¿ågl]old-Fradlç$g" tusans any loau{s}, including the principal thereof. all
interest and other anroullts that rnay beconre due in cclnnectíon therewith anà all oithe terms and
conditiorrs thereoi'¡naclc to Tenattt by l'enant's Lender a¡rd securcd hy a Lease¡olcl i\,lelngage .

"Leaseholci Mortgðee" rüeans one Mortgage securing Te¡lar.rt's Lender ancl
etrcu¡nbering Tenatlt's itlteresfs in this Lease, J'enant's leasehold interest or sstate in the
Premises created hereuttder, ar1d,'or the lmproverretrts. 'le¡lant tnav no! e¡cumber Teua¡ll,s
leasellold interest or estate irl the Prcmises created hereuncler rvith nlol'e than oue { i ) i,easeholci
Mortgage fìt .1tinte.

"l-e4sinu Ç-!údql¡llql" ll'¡eitn.s predontirtantl¡r f¡r local anil resjonal ret¿iíi clperatms
arrd a proltibitiotl on Plohibitc<l Uscs as listed in Exhibir "C". unlcss othcrrvisc crlrlsr..tcd to b'
thc l-andlttrcl. rvhich conscrÌ1'nta1'bc u'ithheicl in La¡lcllord's sole cliscreliop.



"Letlcler" tllearls tlte party or ¡rar1ie.s securcd by nny Mortga-ee, ol the beneficiary
of any tlcecl of'trusl, or ollrcr obligatiou o{'any indcbtedness securcd by a Mor-tgage or Deed oll
l'rust.

".I-enaltt]s Lender" niearÌs the Lender under arry Leaseilold Mortgage.

"tiÊ¡]" nlea¡1s a meclranic's, rlateriahnan's. contmstor's, subconiLactor's ûr.
similar Lien or claim allawed by Applicable Larv and arising pursuant to construction activities
or1 or operatio¡l of the Prenrises.

"Mglfq¡3nduu" tneåIìs a N4entorandum of Lease, in recordable fbnn. to be
executetl by Landlord and T'euanl and recordecl at I'enant's request, in the fonn of _Ë¡hibit..B"
attached hereto.

"Mortgage" lllea¡ìs a mortgage, deed of trust, índemnity deed ol trust, or other
finarrcing or security iustrt¡ment or encumbrance comnlonly given to secure loans (or guarantees
thereol) fi-oni a Lender or advances ou, reaÌ estate anüor leasehold estates ancj tlie note, credit
instru¡'¡reut, guaranty or other evidence of indebtechless securcd tlrereby rvhich are recognized irr
the State of Maryiand as a Lien on real pro¡lerty, and all clocumeuts executed in copectio¡
therewith. f'he tenn "lvlortgage" shall include a LeasehoÌd lr4ortgage.

"Qpqrc!i-¡¡g=Çg$g" tlleans the actual cclsts paid for utiiities, rnai¡rtcna¡rce, re¡lairs,
laxes, cc¡sts oF in.çurance ar¡d other recurrirrg expenses necessarÌly and reaso¡lably incuned in
o¡rerating and maintaining the Pre¡nises.

"!.ermitg" rllearls all applicable pennits. autborizatiùns and ap¡rrovals.

"Pen:d!tgd- Assi$teg" rÌìearìs an entity ow¡red and corrlrolled Lry The
Neigliborhoerd Developrrent CoÌnpany, L.L.C., a District of Colunrbia lir¡itecl Iiability Çorìr¡)any
or an Afliliate of Tenant.

"Pennitted-Usq" tneans constn¡ction. maintenance and use of tlie Preulises as a
retailicornmerci¿l destinatiotr r¡'ith a ter'¡ant-mix made up predominantly of local and regional
tenallts and, if Landlorcl and J'enant agree pursrlanf to the provisions of ihe Developnrent
Agreenrerrt, res idential units.

"Îel:s_ç-i¡" nlealls a¡ry liatural person or pcfsons in indiviciual or represelrtative
capacities and ait-V Entrty or Entities of an1, ki¡rd whatsoeyer jpcludilg, vyithout limitation_
cttrporatioti.s, partnerships. lin:itecl iiability compalries a¡:d associations, or any combination of
persons and entities.

"tlëN" tlle¿trls atr¡'¡:larts and s¡;ecifìc¿rtic¡ns ft¡r all or a pirrt of'the l¡rprlr,e¡l'¡ent.s.
¡rre¡rarecl ill suflÌcient clet¿lil trt re¿tsonablv dcrllonstrirtc tire Inrliroi,enlents corìterxplatecl tlrercb-v.

"Ptq¡:rgç¡" net¡1s the l.ancl. Propert¡, ancl ali benefìt.r anci burderls uporl or
apL')L¡rtcll¡lt1t {o the Propcttl,, togctlter rvìth an}, Irnpl'urr.cmeuts lì-onl tiurc to ti¡ue croustl'uclcd
thereon ancl all right.s ail¡lurtenÍìrìt thereto.
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'8.eçod.a!$l],-egg.silijllg" (or ei¡uivalent) nlearìs ¡'ecordation in the l.and Recorri.s
o f Montgorlc=ry County. l\,laryl arrd.

"Rlrllt" tlleal]s, as applicatrle. the Base Rent definetl iri Scction 4. I a¡d ¡rrçr,idecl i¡
Schedule l. The tenrl "Retlt" shall also include any escatations, costs, fees, iutereit, cliarges,
experlses, reittli:tlrsemertts and obligations olevery kincì a¡ld nature relating to fhe premises that
nray arise or become due during or ar-ising tit¡¡"¡r the tenn of Lease, as ¡lroviãed in this Lease, atct
ç'hich are the obligation of the T-enant hereuucier, including vvithout lir¡itatio¡ t¡e costs .f all
hnpositions, Operating Costs allcl insurance and all çtlrer costs aucl expenses of La'dlord
ivhotsocver resulting fr-om tire Tenant's llonpa),uent of sa¡ne.

"Rç¡¡("l.ommencement.D-a.t-ç"'l-he earlier of the clate (i) of the closirig of the
Tenant's Coustruction Loatt, (ii) of the investmenf. of funds by prìvate or public investors as a
lneans of financing 'le¡rant's con.structiolr of Im¡:roveurer:ts on tlle Proper-ty, and (iii) that is 710
tlays after the Effective Date of the Developrnent Agreement.

"Rev,ersjoilaty Intrìl:cst i¡: the l$jqrovemenls" uìsans Landiord's interest i¡r thc fbe
sirn¡rle or.vnerchíp of the Ln¡rrovemerlrs at the entj of the l,ease Term.

"SublEâse" tll€atls atty leases e¡rtered into rvith respect to the Prernises or any pañ
thereof, brr," Tenant, as landlorcl.

"Substantial Çompletion" tneAns the stage in the co¡:stntction of tlie project. nherr
the t'ollorving ltave beett sattsfied, subject to Developer's conrpleticrn çf its pu*ch list itelns:

(i) constructiorl and delivery ol' ioading dock(s), if applicable, üre undergrour:cl parking ga¡.age
and exterior r"'alls, TIoors, attcl roof of the Buildirrg ("Building Shell"i s¡ep ln aåcordancã wiih
the final Construction Dcicuments for thc Pruject sucli that the w,ork meets all applicable legai
requirements necessary for the issuance by the applicable agenc), çr <iir.ision oi the City-or
County of a Csnificatc of Occupancy, broonl clcan a¡rd fi.ee frorn <iebris causeri by or createtl by
Developer and its agents employees contractors ancl subcoutractors;

(ii) conrpletion of the foregoing areÍìs in such a n'ìânner as to be ¿ccessible and usable bv
Subtenants and their custolners for parking and loarjing purposes;

(iii) conrpletion of the tluilding's lobby are*(s), eievatcrr cabs, if any" ancl all ot¡er com¡no* ateas
tn be used by SLlbterrarlts illlci residentiaì tenanls. if any, ancì the le¡dering of such areas in broon.¡
clean conclition, fi'ce iì'orn debris caused by or createri by Devclope. a,rà iß agents, enr¡rloyees.
colltmclors a¡ld subcontractors;

(ir') dclivery of a dated certificale {Al¡\ fìrnn G704 oi'equír,alent f'orlt ap¡rrovcd b},thc Ciry)
froni t,he architsct res¡ronsible i'or construcl,ic¡n of thc 13uilding Shell stating that irpon such clate
and it¡ such architect's protêssiorraljudgrner'ìt, ¡lt¿ìde in accoriJance u,ìth the applicablc sta*¿arcl
oJ'cai'e' Substarltial Coltlpletion ol'thc Buildirig Slrell an<i ti;e o{hel irrrpror,ellients has occuri-ecJ
ilr ascûrclaltce tvith the definjtion ol-strlrslantial Conrpletion set fr:rtil in thrs Agreerrìertr ancl ir.r
accordatlcc vr'ítlr the l;inel Site Plan and Construcrion Di;cLulteuts. sulr.ject to ¡ru¡cìr list irerils:
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(i') u'ith rsspect tr¡ the relail arcas of the Building. cor:r¡rlctiorr in accordauce q,itlr Co¡stn¡ctio¡r
Docunlents to lhe lei'el ol"cold daik shelt" so thât the Develo¡rer or the ap¡llicatrte Sr¡trtenant can
{Jorìr¡lcrlce Sublenant buildouls;"

(r'i) conr¡rletiolr of sr.rbstantially all work in the residcntìal a¡ratuncnts, if any, except for ¡lu¡c¡
list iterns, .such that such units ca¡r be leased;

(r'ií) completion of all streetscapes. sidewalks, tighting and public s¡]aces as requirecl by the Firral
Site Plan;

(viii) delivery tc Devcloper of all wa¡r'anties aud other similar docunre¡rts that relate to
equiprnent a¡:d othet'tnaterials i¡rstalled in the Building obtained by Developer; and

(ixi all co¡rtractors and subcontractors perfonning rvork on suclr phase, component or porlion of
tlte im¡rrovements have been paid in lirll (less any retention for punch list items);

(xi) all lie¡r releases for such lvork have been executed, notarized anrJ delivered to Developer
',vith copies being provided to the (lity.

"$_uÞ!gilg¡l!" shall n'¡ean a tenant under any Sublease.

"TAking" tneatìs the taking or damaging, íncluding sevsrarlce damage, by er:iirrent
donlain or by inverse condciruration err fbr an,v public or quasi-public r.rse uncler any statute. 'lhe
transfer of title may be either a transf'er resulting from Recording a final order in conden:nation
or a volutrtary transf'cr or couveyällce to the condemnor. The Taking shall be considered tç take
place as of the later of (a) the date aetual physical possession is take¡l by the condemngr, or (b)
the date on u4rich the right to contpensation and darnages accrues under Applicabie Larv.

"Ig¡191" llieâtls the Persorr named as Tenant ítr this Lease or the Person g.ho at
the tilne ir: question is the successor in interest olT-enaut, rvhether by assignnrent, foreclosn¡.e or
otlrer transfer, and whether by voluntary act or b,v operation of larv, but rlot inclucling any persorr
claiming ulrdu at:,u- trarrslel s'hich is prohibiled by this Lease u¡riess anrJ until such tta*sfè¡' is
approved in w,r"iting b.n Landlord.

"Tencnt's AgenJS" lìtcaus Tcltarlt's agents. em¡:loyees, coutractors, assignees,
subiessees or irr vitees.

"Tcr"¡arll's..ÇLclnstruction L,g¿ìu" r:r<jans anv iinancing of 'l'enant's coìtslruction oi
lmprovenrents on the Plopcrlv.

"'l'itlg--L-¡-c¡g¡¡[g¡1¡" rre¿tt]s alI co,,,enants, conditio¡ls, rest¡'ictio¡'r-s, eÍìser1lenis.
rescrvtrtions iit ¡ratcuts. Liens, ençunlbLanucs anci otltei nl¿rttet's gf'recorcl.
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2. PRITMISHS; St.JULËASING; USb.; ACCITSS

2.Í Plelllise{. In corsicleration o1-thc Rcní to þ¡;r paid iry'l"enant hereuudcr and
tlìe tnulllal c(-)\/ena¡lts itnd agreenrents l'¡elein contained, Lancllord herebv gïÍtnts anci leases to'ì'ctrant, ¿urd Tenant hereby takes a¡id leases f}onl Landlord, ef'fective as of the Lease
Courlnetlcetrrent Dnte. al! of Landlord's right, title ancl interest in ihe Premises, rrpon and sulrject
t(ì tlìe te¡llrs aticl condilíorts herei¡l coutained aud tlre Title Exceptions. 'feuarrt, in connecti<.rn
ivjth this Lease, shall have the benefit of all easements, rights and entry and other riglrts tlrat have
lree¡r or rnay be granted and created lor the benefìt of {ol accruing fol the bencfit of) Landlorcl or
any successor ot' assigtt tltereof tliat relate to the Premises or the h'nplovements.

2.2 {q¡lgn¡nent ol' . i-ancilord ancl Tenanf
agree tltat iu ¡ro eve¡rt shall Tenant be per:nittcd to "traitsfler" any of tlre Deveiopment Rigirts
associated with the Property througlr assigruneut, easement, covenant or otlielr,vise rvithont the
prior consent of Landlord. ,uvhicli conse¡r.t rlay be granted or rvithltekJ ir Landlord's sole and
absoÌute discretion.

2.3 Subleasins and Attornment. Landlord expressly acknowledges the right of
Tenant to enter into Subleases for the Premises or poñions tlrereof o¡r market terms. For the
irlitial Sublease, attd any subseqr"rent Sublease, of all or a pofiion of tile Building or other ¡rortion
of the Premises, the Landlord exprcssly ackrrou,ledges thc right of Tenarit to enter into Subleases
Í'clr the Prelnises or portio¡ts thereof on nrarket tenns consistent w;th tl're Leasing Guiclelines.

2.4 Eðcl-u$ive Use. During the Lease 1'ernr, Tenant shall have the e.rclusive
right to clccupy, lease. sub-lease, develop. a¡rd otlrenvise use the Prelnises subject to tile tenlrs of
this Leasc, the Title [ixceptiou.s, a¡rd the Developnrent Agreerneut.

2.5 l-q.nS!-lord's lligirt of Acces;. During tlie'l'enn, Tcnant agrees to provicie
I-andlorci reasonable access to the Prelnises fbr purposes of confinnilrg Tenant's cornpliance i.r,ith
its obligations lrere¡"ulder, ¡rrovidcd that such acccss is sought <iuring nonnal business hours
sulrject to the riglits of tenants under any Subleases and provided that Landlorcl provicles 't'enant
wilh reas¡rnable prior rvritten notice.

3. THRN4.

3. Llnitial Tenx. The Lease I'emr shall cûlnnlence ou the l-ease
CotruilenserÌlenti)¿teandexpireat I2:00o'clockMitlnigl:t, local rinreonlastdayof thetrvelfìh
(12rh) ful¡ calendar rnonth of tìre niner-v-nir:th 199t¡') ¡,ear after lhe Rent Conirnencenlent Date (the
"lltitial I'err:ì"). u¡lless soorler tenninatcd in accorciance rvith the tern'ls of this [-ease.

.1. ItENl'

4.1 l]åt'tttcttt of'Rcnt. Col'il¡ì'rcncing ori the Iìent Colllrrrcnceure¡lt Ðatc. Tc¡anl
slialI llay ltl l-.alldloxl lhe Rent set fì-uth irl this Sectio¡r 4 nithrut cÌeduction. otßet. priornoticeor
dcm¿¡ntl, in lau'lul nlotltv ol'the Ljnitccl States o[ Anieric¡. at City ol T¿tko¡na Park, ATTN:
frit¡atlce De¡:arLutent. ?5Ofj fulaple Averrile.'i-akorn¿ Palk. tv'lD 20910 or at such otlrer ¿:lace as
l-ailrilord nra,v clcsiurratc b.'y *,ritr.c-n nolicc to J'cnant_ If ancl as rcrlucstecl bv îenant, Landlorci
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sltall provicle T'cnant rvitlr rvíring instrilctions sultìcicnt to penlit l'euant to pay the lìent by rvire
liarlsfer. Tetlartt slrlll pay to l-andlord air amual aucl rnouthly "F4tS: Ilenl" ¿ìs slìovvn ou thc
attached Sclredirlgl.

1.2 Net Leasq. l"his Lease is intended to be i¡ "net lease," and 'l'enant shall
pa!' to Larldlorci. absolutely net throughclut {he Lease Ter¡n, the l{ent. fi'ee ol'any cþarges,
assesstlle¡lts, itnpositions or dcductions oi'any kind antJ without abateurent. decluction or setoff
rvhatscrever, except as othenvise ¡:rovidecl under this Lease, Effective as o1' thc l-ease
Cotttlltence¡uellt Date. Tenant slralt pay all costs, expenses and charges olevery kitrd a¡rcl nature
relating to tlre Pretuises, whích may adse or beconre clue or payable ¡rrior to, drrr.ing or after (b¡t
attributable to a ¡reriod failing within) the Lease Tcnn, ancl any and all of such costs, expenses,
and charges shail be considered ç,ithin the telm "Rent" payable to LancTlord hereuncler, the ¡o¡r-
paynertt of rvhich shall rcsult i¡l Landlortl having the right, but not the obligation, to exercise its
renredies hereunder. Except as othenvise specifìcally provided in this Lease, "lenaüt's obligation
to pay Reut hereullder accruing during the Lease Ten¡ hereof shall not lerminate ¡rlior to the date
defìnitely fixecl for the expiratioll to the l-ease Tenrr. The pârties intend that the obligations of
Tenanl u¡rcler this Lease shall be separatc and iudependeut covenants and agreerneuts and shall
cotltinuc r¡nafÍþctecl r¡nlsss suclr obligations have bee¡r nrodifì€d or tcrminatecl pulsuarlt to arì
express prcrvisiott c¡f this Lease or by ntutual agteement of Landlord and Tenant.

5. IAXE_S_J{ND ASSESSMENTS.

5.¡ Pavnrerlt. Tenant shall pay all Im¡ ositions whici'¡ shall during the Lease Tcr¡l be
trade, assessed, Ievied or impo.secl upon, or beco¡ne due arrd payable (logether with any intercst
or penalties imposed upon the late payrnent thereof) in connection witl:, or a Lien qrorr. the
Litttcl, Property, the ltnproventents, this Lease, or persoual ixoperly utilizecl in the operation of
the Pro¡rer-ty or Itnprovernents, as shall, florn and after the Lease Cor:ln€lÌcenlent Date duli¡g
the Lease Term, be levied, assessed or irnposed upotl or ber.rome due allcl payable or Liens upon,
tlle Prelnises, or any parl drereofl or any ap¡lurlen¿rnces ll:sreto, Improveurenls uorv ol' hereafler
located o¡r tl¡e Prenlises. the leasehold estate hereby created. c)r any personal propefty locateci on
tlte Premises or any parl tirereof, by virtuc of any present or future law, order or ordina¡ce of any
(iovenurental Authority. to the firll exle¡rt of installrrents falling due aÍter the l-ease.
Co¡lrtnencetnent Dâle during the Lea$e Ter¡r1. *,hether belonging to or chalgeable against
Landlord. 'lenant or arìy Subtenant. Tenarrt shall nrake or caus€ to be nlacle all such palTrlenfs
dilectly to tite Goverur¿¡itaÌ ALrthol'ity charged with the collectio¡r thereof belore deLinquenc¡,
anci before any fine, inieresl or Jlenalties shall l¡eco¡nE due or is irnposed by operation of larv for
luonpaytne¡tt- It the law ex¡xessl_y pcl-luits the paynent of any or all of the foregoirrg in
instailtnents irvhetlrer or nrtl interest acclues on the unpaid balance). J'enant n'!ay, at its electio¡r.
utilize thc pemritted irrstallntcrtt metltod, but shall pay each installme¡rt rr,irh nny intcrest befìrr.e
clelirrquertcy. lf requestecl by Tenant, Lailcilc¡rcl shalljoin l'enent in such electii-l'¡. No lailure by
ütt-v tcttant ut:der auy SLrbleasc tù pay auy lrrr¡rositions shall relicve Ter:aut ef ils çrbligittions to
I..andlord uncier this Anicle 5, "l'he J-e¡rant's obligations ti) pay an1.' lnrposition r.elatecl kr a periocl
clurirtg llie Leasc'lcnn shall surlive the ur.rpiratitin of this Leasc, Noturitlrstauchng thc plececlin_u.
l-arlcjlord iìgrees that at no tinre clruing llrc L-ease'l'enn shall l-ancllrrrd chargc arr¡, lnr¡:9sitiou.
t¿ìx, fr:e. lcvy ttr siruiiar cltargc t() or o11 the Prcrurises ii'sucli ltripositiorr. tax. fec. lcv1, 1r,. si¡rilar
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chârge is noi chargc'd to or olt all o\ftlers ()r lenants o1'relail and,lrir resirfential real ¡rroper1.r,silllilar to the P¡'crrriscs.

5.2 Çorttest' Strbject to the rights of Sr¡btenants under Sulrleases, as a¡rpìicable.
Tuttattt, at its sole cost attd experlse, ntay contest the iegal validity o¡. alìlount oi any Inçositíon
firr rvhich Te¡rant is responsible r¡nder this l-ease, ancl may i¡lstilute such ¡rrocóedirrgs u,ith
respect thcrr:to as it considers neccssary. provicled tlrat (a) nonpayntent u,ili n6t subject the
Ilremises or any parl thereof to any Lie¡r, sale o¡' other liability by ieason a.f such nonpay¡nÈnr
othet'than a notice of lis pendens, (bi such contest sliall not s;bje¡r Lan¿lcinJ to the risl óf ony
crinri¡lal or civil liabiliry, and (c) if such hnposition ¡rust he paicl pursuant to c*y applicable
statute, ordinance, rcgulafiort r¡r rule as a conclition to suclì protesl an<l contest, l"enant shalt
tìmely pay such hnposìtion. If such payrnent is not required by any applicable statute, orrJinance,
regulatiotl or rule, Te¡rant shall provide such security as may t"aronuùiy be reguired by Landlorá
to ensure payrnellt of such contested Imposition, including without ti¡¡itatioil the dåposit rvitlr
La¡ldlord of the üIDount so contestcd and unpaid, togetlrer with ail illter-cst and penalties ín
connectiou therewith ancl all charges. Landlord nill cooperate with Tenant in every reasonable
respect in connection rvith initiating and prosecuting any and all contests of any ¡n¡rositions, but
withelut any out-ol'-pocket co.st or expense to Landlol.cj.

5.3 Exclusions. Tenant's obligation to pay the Inrpositions shall nol inciu¡Je
tlie folloi.vi¡lg, ltorvever described: Business. íncome taxes or licEnie fees levied or assessed
agaittst L,andlord (except as may be specifically provicied herein) or estate, succession.
illireritance, transl'er or similar taxes of or on Landlord.

-5.4 Proof ofìCfi-gruÌiance. Upon receipt of Landlcrd's written requesl, Tenant
shail funlisir to Landlord copies of all bills an<j invoices relating tc) any Lnposition.s required to
be paid by Tenant ltereutrder, attd, ttot less tlrari {ìve (5} business days before any ¡npositio¡
becornes overclue, receípts or other appropriate evidence reasonabl¡, acceptable to l-andlord
establishir:g their pay'rnctlt or. irl tlie case of coutested lm¡rositiols, proof as to tlre coutest anrl
l'e¡rant's compliance rvith se"qlion 5,2.

5..{ l¿t:dlqdå nlglrt t<l Make Pay¡nEtt1q. If 'l'errant fàils to pay any lurposiriorr
prior to delinquency or othelv'ise cornply rvith this ArtiçJ-e 5. then Landlord shalihave ttre rigtrt
(br-rt not the crbligation), to ¡ray an,v such Irnposition clirectly ti) the pafiy to whom payure¡t is
reqrrired, i¡l rvhich eve¡rt thc atllount olsuch lmposition. together rvitl: Lancllord's reas'nable
costs and expellses associated rvitit the pavnletlt thereoi shall Oe clue and payatrle fì.or¡'l'e¡ant
tt¡rott derniìncl, togetlter r.i'itli interest at the Default Ratc fronl tlre date pa;A UV La'dlord until
repaid' and anv failule bv Tertant to pa-v such anrount u¡rr:u denland sllall coristitute a def.ault
ttrtcler this Lease. Any amounts oq'ed to Landlord pursuant to this ,{rticle 5 sli¡ll be deernec!
"llent".

6. _USES.

(r.l P!r¡;osc. Te¡tatlt r1ìa)¡ usc and pcrnrit the usc ol' thc Pr.enriscs lol the
l)er:ltitted Lise and f.or no other use ot purilose.
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6.2 4"--1,i. 'l-etiant ackrtoq,lec{ges that it hns exalninecl the Prernises- is lhnriliar
rr'itir tlic physical conclition, zrniug, status of title aud use that nray be nrade of the prcnliscs ¡nd
ever)' other nlatter or thing affècting or related to tlie Prcmise.s, antì is leasing the sane ill its .'AS

lS" condiiíon cxisti:rg on the Lease Cornnlencelncut Date, La¡rdlord h¿s l'rot nradc and does not
tnake any representations ûr wan'anties whatsoever rvith r€spect to fhe Premises or ¡ti:envise
r,vith respcct to this Lcase excepl as exprcssly providcrl in Section JB.lg of this Lease. Tena¡t
assurnes all úsks resr.rlting from any dsfects (patent or latenl) in the Premises or fì.am arry failure
uf the same to contply u'itlt any;\pplicatrie Law or ttre uses or pul'poses Ëor *.hich the same may
be used or occupiecl.

6.3 l-a*'fì:l .Çg¡]ldiance. Throughout tlre Lease 'fenr and at no expense tcr
Lar¡dlord, Tenant shail prorn¡rtly cornply ol cause compliance with all Applicable Larvs, and with
tlte Title Ëxceptions, regarclless of whether such conrpliauce is {bresee¡l or u¡rforeseen, ordinary
r¡r' extraordinary, atrd regardless of whether presently rvithin the conternplation of the parlies or.
involving any change of'govetnt:rental policy or r'eqriiring stnrctural or extraordinary repairs,
alterations or additíons. Without limiting the foregoing" Tenant shall obtain all approvals,
Penlits, and licenses required to operate the Premises, a¡rd shali cornply r,vith any nrles,
regulations or requirements of an1' Covenunental Authodties having jurisclíction over thc
Pre¡nises or the operatiolt thereof. Tenant shall have the right, at its expense, to contest by
a¡r¡rrc¡:riate legal proceedirrgs before any triburral having jurisdiction. whether judicial or
adnlinistrative, rvithtiut cost or expense to Landlord, the validity or applicability of any
Applicabie Lalv of the naturg referrecl to herein, plovided that (a) such co¡rtest rviil not suirject
tlre Landlorcl to the risk of crinrinal t'rr civil penalty or (b) subject the Prernises ùr any pan thergof
to any Lie¡r, sale or othel'liabilitS' as a result of nonpa¡me¡rl or rronperfonnance. No abatel¡ent.
dirrinution or recluctii'll of the lìent or other charges required to he paid hy Tenanr under this
Lcase shall bû clairned by or allou'ed to Terranl for any inco¡rvenieuce. internlptiorr, cessatiou, or
loss of brtsìness or otltetrvise causecl directly or inclirectly by any present or fut¡lre laws, rules,
requirements^ orders, directions. ordina¡rces or regulatio¡rs of any govelllnental or larvful
authority rvhatsoever. In the everrt [,andlord has reasonatrle basis to believe that anv non-
com¡rliatrce by Tenant or iìny Subtenanl uvith any Applicable Lan, will result in the forfeiture o{'
all or any poflion of the Premises or the irnpositiorr r:f any Lierr upon the Premises, then Landlorci
shall have the rigltt (but nol the obligation) to, following five (5) business days' adva¡ce rvritlsn
notice to Tenatrt, rernecly such nort-compliarnce and the costs expendecl by Lancllord in so cloirig
shall be imnreriiately payable by Teuant to Lanrllorcl upou deurand, rvith interËst at the Default
Rate. and shall canstitute additional Rent hereurrder. No acticrn taken Lry [-a¡rdlord fo remedv any
tton'cot'npliance rvith Ap¡:licable Larvs shail opcrate to relier.e Tenaut fronr auy liability or
ohligation pLn'silant to this Sectio¡r f.l- and La¡idlord shall be entitlecl to all rights and rernedies
r.vith rcspecl to Tenaut's breach ol'its otrligatious hercuncler-

7. OPERATING COSTS. Tenaut shall pay, 01' c¿usc Sutrtenants rlrder Subleascs, as
a¡r¡rlrcable. kr ¡:ay. clirectly to tlte sert,ice ¡rroviclers befìlre clelirrquerrcy all O¡reratirrg Costs.
iricluding, as applicatrle. cltarges frtr utilitic-s eltcl othel scrt,iccs, !i,ater. sc\r/cr, stottlìujatcr
m¿u.ÌagelÌlerlt. _r.t¿ì.s, clectricity aud tclcphone. 'l"euant shall not permit any such charges to
accumi¡latc or becotlc a Licrt otr lhe Prcnliscs. Ir: thc evcrrt Lanillorcl h¿rs rcasonablc bslicf'that
any un¡:aicl Operating Costs ttta;,bccrrnle a I-.ien on the Prerlrises. l.ancllorrl shall hai,e the rigþt
(Llut rlot thc obligatil)tt) to. folLtning fìr'c (5) Lrusiucss days'advancc ri,r'ittcu ¡oiicc to Tc¡altt.
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pa)/ an,v such O¡reraling tìosts tiírcctly to the party to q,honr pa).ltlent is required, in rvhich er.erlt
thc amou¡lt of such O¡:crating C'osts, togcther n,ith Larrdlo!-d's Leascruable costs and e,rpenses
associated rvith lire pa1'ment tlrereof, shali he di.re a¡rd payabte fio¡n "lenant uport denrand,
to-gether n'ilh itrlerest at the Delault Rate ft'onl the clarc paid by LaniilorrJ until repaid, and a'ì,
fäilure by Terrant to pay such arnourlt upon deuiand shall constitute a default undtr this Lease^
Any antouttts orved to Larrdlord pursuant to this A¡'ligle 5 shall be iier3nted "Reut".

8. TEhIANT'S OBLICATIOITS FOR À,fAINTENANCE AND REPAIR. Subjecr ro
Seçtiqn 9.2 lreleof, througltout tlte l-ease Tenl, T'enarit shall c¡r shall cause Subtenants under
Stibleases, at its or their sole cost and expcnse, keep ancl nlaintain the Premíses in a clean and
orderly condition fi'ee of riin" rubbish and other obsrructions. Subject to Arli.cle g hereof, Tç¡lant
shall keep the Pretnises in good and sale conciition, reasonable we¿u'ancl tear excepted, and shall
nrake all necessary repairs tlìereto. As used ill tlris Article 8, the te¡r¡ "repairi" inciudes all
¡lecessaly replacentettts, teuervals, irlteratiuus, adclitions atld bcttennents, All repairs shall be
perfonned prornptly in a goocl and work¡nanlike rlramer in cornpliance rvitlr all Applicable Laws.
Title Exceptiotrs, Pennits and all requirernsnts of applicable Covenunental Aùrhorjties, a¡y
natiotal or local board of fìrç uncleru'dters or any other body herealler exercising functions
similal to those of any of the foregoing, and in accordance rvith the tcrms of ô{t¡ù_g herein.
1'enant assurÌres the full ancl sole resironsibility tbr the condition, operation, repair, rãplacernent,
¡naintettance and matlagenreut of the Prenlises. Landlord shall not be requiràd to mai¡ltain or
make any re¡rair or alteratiorls to, or be responsible fbr the cost of any nlteraiions of or repairs to,
the Pt'emises of any nature whatsoever- structural or otirerr.¡r,ise. Tenant hereby wair,es and
releases ail rights now or ltereinaf,er conferred by starute or otirenr,ise which would have the
effCct ot'limiting or nrodifying any of the provi.sions of this A¡:.¡gLe_-$.

9-l p-elnolition of Exi.:ting hrJprovernents. Subject to rlie othcr conditions,
reguirements ancl obligations set lorth in this Article 9, Tenant shall irave the right, to degrglish
the lurprovements on the Premises.

9'2 Rir¡hilo Alter arld-Constiuct lryprovemÈnts. 'l'enant rs heleby specifìca¡y
gt'anted the right to make Alterations to the Pre¡rrises and construct Improveurents ou the
Premises (the loregoing being rel'erenc:ed as the "Work"), ir.r accordance witlr tl:e Final Site plan
atrd Cotlstruction Docwnenls (as botlt tetrns are deñned i¡r the Developl'¡€ut Agreei:rc^t) a'd to
deinolish arrd make Alterations to the lmpr-cven'Ìents and builcl re¡rlacenrent Impiovements on the
Prclltises. subjcct to Landlord's approval. r.r,lrich shall not be unleasonably r.r,itirhel<l pro'icled. for
any ltratedal Alterations, a corì1nlunity cousultation process sr.rbstantially sinrilar to tlre orrc
dcscribed in Sectiorl 3 of the Developnrcnt Agreenrerlt is fi¡'st urrciertaken. AII lnrprovements a¡d
Alteratiorts undeltaken hry lbrraut, shall be ¡lerfbriled at Tenant's sole cost, risk and expense, a¡d
cr:nstn¡cted ot car¡sed to Lrc co¡rstluctsd in corl¡rli**cc ivith al! i\pplicable Laws. licc¡scs.
Pennífs and a1:¡rrovals, Wtllk sliall be clone uncler the supen,i.sion of a lrcensecl architect or a
iicetised piofcssional eugiueer and ¡:crlbnlcrl in ¡ u,orkrranlike ¡nanner.'l'he Tenant's rig¡t to
¡rerfbnrr anv \\¿ork rvith respect to tlre llrer¡ises is subject tr: the firllorving:
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A. -çC,lf!2lfêtæg_\u{,!1-l..au,s & Pennit:. 'i'enant s}rall not ¡rerltrnn any
\\tork rviihoirt iìrst obtaíning, to thc extcnt r-cquired by lau,, cotìsellts by an-y Covenlnlenl¿rl
Autholities rvlro are reqtrired to ¡:rovide conserl( pursuant lrr Applicable l,aws.

ll. ü¡o.rk Within Lot Linçs. No lVork shall. rviten cornpleted, ¡'esult in
Ittt¡:rovetnetrts tocated on the Prenriscs beiug physically comected to any other im¡rroverrient
located on ônT adjoinirrg property ¿ntl all Irnprovenrents shall be located rvithin the lot lines of
the Prelnises, ttrrless the prior rvritterr conse¡rt of Laudlorcl lrirs bee¡l obt¿riueil by 'l'elrant prior to
the cotnlne¡lcenlent of any sucli Vy'ork, which Landlard corìsent wíll not be unreasouably
u'ithheld providecl \ilork outsicle the lot lines of tlie Prenlises is reasonabl,l'required pursuant to ¿t

Sublease rvitlr the lhkonta Park Silver Spring C.o-op and approved and authorizedby the owner
of any such property located outside the lot li¡les.

C. l-'i.p N4echan!ç-f'.!Lg0g. 'Ihe Plemises shall at all tirnes be 1ìee of
Liens for iabor a¡rd lnaterials supplied cr clailr:ed to have been supplied to thc Preinises and free
fiom any encumbrances, chattel rnortgages, conditionai bills of sale, or security interests;
provided, hon'ever, that nothing in the preceding sçirtence shall be deemed to preclude the
placement of l,caseho]d F inancing in accordalrce rvith Article l5 herein.

D. Diligent Complgtiù¡r. l"enant slrall complete the \&brk rvithir: the
timetì'a¡nes lbl cotnpletiort as provided ín the Pruject Schedule as defined in Develo¡rnrent
Agreetnent ancl as suclt Project Schedule nray be updatecl as provicled by the tenns of the
De'veloptnettt Agleemcnt. Failure to co¡nplete the lrVo¡'k in accordance rvitir the Project Schedule,
íncluding, but not limited to, Finisti dates and Main Tasks (as defined in the Development
Agreernerrt) sliali be dr:emed an Etenf of Default entitling Landlorrj to exercise any of its
t'emeriies ¡rroviclecl f-or ¡rursuant to Article l6 of this l-ease r.vithout the provision of any
additional cure periods for Telra¡lt âs ntay be provided pursuant to tiris Lçase.

E. As-Built Ðr.avvings, Tenaut shail cause its contractor lo maintain
"as Lrui[t" drarvings during colrstructiorl of tire hnprovements or Alterations. Within thi'ee
(3)nronths after lÌnal courpletion of the hnproverlrents (as detennined ¡:ursuant to the agrcemeut
betrveen Teuaut a¡rd such contractor). I'enant shall delii,er or cause to be delive¡'ed l<¡ Larrdlord
tu,o (2) conr¡:lete sets c;f "as-built" drarvings in a fonu reasorrably acceptable to Landlorcj. Upon
tl:e com¡rleticxi of arry Work adjacent lo arry ¡loperty line o1' the Prenrises, the 'lenant shali
ftlrnish a sufvey rrrade b¡, a duly licensed suryeyor that there are, as a resuh of sucll Wo¡k. *o
ettcroachurents on acijoining propell-v or into any street, avenue, or sidervalk (exce¡rt as appr<lvetl
by Landlolcl i¡l accordancc u.itlt Sectjort 9.2(B)), ol an)/ otlier physícal conctitiorr that rr.ould
aclversely impact l-ar:dtorcl's fee title to the Premises.

F. LirqclLq¡j_.Çogperatior). Landkrrd shall reasunably cooperatc ivitll
'lcnattt in obttrining all rec¡uired Penrri¡s and consents {Ìr¡in Covenl¡uental Authorities ând other
Pet'sous rvitlt t'espcct to tlle Plalrs or as otheru,íse Tenant deenrs neccssary iu con¡lectiorl rvilh the
Alterations or r,t,ith its clei'clopnleut anil tlle sonstnlctiou of'tile Im¡:ror.enrents, prorridecl that such
cortperation shalí re.sult in url cost or lialrilit_v to l-¿udlord. U¡rorr l.alrdlorcl's re(ìLlcsl, ]enant shall

¡rt'or,icle l-andlol'cl u,i1lt co¡ries o1'au,v and ¿rli a¡r¡rlicatious fcri zc.rning approvals. ctincept ¡llart.
¡rlelimirrarr'1llan, site plarrs. lnd plats and anv trlher sinrilar trvpe a¡:plication.s.
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9.3 fr$ugügg-a]]d l.loncline. At all tir¡res cluríng Alterations or the consrrr¡ction
ol'thc Ittr¡rtovctnctrts, Tctratrl shall calry or causc to bc can'iecl those i¡suranse coveragcs
ret¡uired tri' Applicable Lau'-s ¿l¡tcl ¿rs clescrihecl in Afiicte l! het'eoT. Tenant shall ¡naintain .r-
cäuse to lrc ¡]raintaillcd atl,r' paynteill bond(s) and perlirrrll¿rrìcc boncl(s] requircd 5y a¡1,
Ap¡rlicable Lan's,

9-4 -l=ig[s Tenant shall pay or cause to be paid the totai cost and expenses o{.
any Alteratiolr alld the constructiorr of any.' [utplrrveurents. Telant shall not suffel.or pennit to be
enforced agairist the Prenrises or any paÍ thereof any Lien arising from or in any rvay relatecl to
any rvork perfonned ort or rnaterials supplied rvitli respect to tlre Premjses. Tcnant sir¿rll
inderrtnify, defe¡ld and holcl Landlorcl and its ofTìcials, ernployees, age¡ts. boarcJs and agencies
hannless for, fì'onr and agartrst all liability or loss of any type to the e,\tent arisirrg out;f any
lvork, coltstructiotl or otlrer activity in comection with tlre Preltises, urrless ancl to the extent
such rvtlt'k, construction or activity is colurnenced by Landlord. Terra¡t, at its cost, eifher s¡all
cause a¡ìy Lien to be leleased or shall obtain â sursty boncl to clischarge any suc¡ Lien withi¡l
sixty (60) days after such Lien is fìled agairrst tile Prs¡nises. If Tenani fails to release or [:ond
ovgr any Lien within such ó0-<iay period, Landlord may, rvithout obligation to do so, re¡tove
strch Lien by anl' rneans deenred appropriate by Landlord, including payrirent thereof; vr4rereupon
Tenant shall pay l,andlorrJ upon denrand all sums paid and Èxpenses rncun.ed by Landlor.rl in
colutection r,r'ith ¡'emoving such Lien, togetiier s,ith interest at the Default Rate frout the date paicl
hry Lancllord untii repaid including, rrithout limitation. rcasonable atfonreys' f'ees and costs, and
any payrrents tnade by Landlord pursuaut to this S-ection 9.4 shall constitute additional Re*t
ou'ed by 'l'ella¡rt. In rlo et'ent shall Landlord's paynent of, any Liens relieve Tenant 6f its
liabilities arrd obligatiolrs pursuarlt to this åCqltgqg,a.

9.5 Orvrlership. Subject to any Subleases arrd assignments in accordance rvitlr
the provisiÚns of this Lease. the lnrprovelnents anrJ any Alteratiops or othsr adilitio¡s thereto as
pennitted by this L.ease shaTl be ownecl by Tenant or its Pemritted AssiEtees at all tir.'es cfuring
th¡) Lease 'i"enn. Subject to $ection 9.á belor.v, upon the expiratiorr,lr rno,.,*l- tennination oithii
Lease, without cost to l,arrdlord: (a) possessíon of the Prelr:ises ancl all fixtures shall be
surretlrlered and delivered to Landlold in good condition ancl re¡rair. reasol:al'¡le wear a¡ct tear
exceptecl; {b) the Itnpmvemeuts shall become Landlord's ¡rropefiy fi'ee and clear of all Liens and
claims thereto b3' Terrant oì' any other Person other than tire -l'itle 

Exce¡rtions; (c) Tenant shali
inclerrlnif,v", delt¡ld ancl hol<J hanlless Landlord anci its oilicials, employces, agcnts, 6oards anc1
agencies against all liability a¡ld loss arising frorn anv Liens a¡ciior clainrs; entJ (rt) Terra't
¡:ronrPtly shall execute anY in.struIltents reasonably ret¡uested by Lantiior<f to conJìntr 

'rvnershipirl and ¡:ossession a{'the lnrprovenle¡rts by Landlord.

9.6 Dsnlolitisr$ upon Sir-Llcnd-e-L Follou'ing expiration ol'the Lease'l'er¡¡r ol.
earlier tenlittaticl¡t of the l,ease and nohvítllstancling an¡4hing hereinbeftrr.e or hercinafter.stntecJ
to tlte colltrar-y, l'ett¿ttt. shall, at the optiorr ol'Lancllord. retìlove illl ¡rersonai property a¡d
cqrti¡:tnetrt anri clelnolish all above gradeiEourrd lnr¡lrovetltellts on the Prcrnises. rcstore t¡e
Property to a gt'aduigroulrrt lçvel (rvith any necessary fìll trei¡g of a cor¡¡racterj e¡aclc'stanrlarcl
st¡ffìcieilt to supPol"t the construction trf neu' iur¡rror,erlellts bi¡ilt to the ¡naxi¡lrrirr hcig¡t lintit
pet'tttitteci ul.:tjel' thc cur¡'e¡rt zonin_rl c:r other *ri,evcrixllental r.egulator-v autltrrr.ity govcrnirrg
(le\icloprl'ìerrt) rvithin six {6) uiorrths fìrllolving tire encl oi'the L-easc'['cnn.
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10. iIAMAAE-çR-[)ESIBUEII{ìI!. if cluring tlte l-ease 'l"errtr any hnprorremerrts
constituting a pan of the P¡'cntises are danraged ur destroyed by a casualty, thc¡r. Tenapt shall
prorn¡:tly give Lancilord nolicr: of such damage or clestruction ancl T'enant shall restore, re¡rair,
t'eplace, rebuild atrd alter thc same To as goocl or better a conrlitiorr as existed ¡rrior to suclr
casualty (such rvork being refèrenced as the "Restoration"). 'fhe foregoing rrotwilhstancling.
provided that Terrant has ¡naintaineci all the insurancc required under this Leasc, then Tena¡t's
obligation to perfbrrr the Restoratíon shall be limited to the extent of available i¡rsurance
¡rloceeds. No dEstruction of or tlamage to the Pretuise$ or termi¡ration by arry Subtenant urrder
any Sublease shall pennit Tenant to sun'errder this Lease or relieve l'enant from its liability
liereundel, and Tetialtt u'aivcs any riglrt now or hereaft* conl'erred upon it. b]i statute or
otherwíse, to quit or surre¡rder this Le*se or the Premises or any pâü tlrereof or to any
suspettsion, ditninution, abate¡nent or reduction of Rerrl on accourlt of arry such clestiuctiop or
clamage.

I i. IN$URANCE. At all tinres during the Tenn of the Lease, Tenant, at its sole
expellse, shail procure aud ¡nairrtain or cause to be prucured and maintaìned by Subtenants, as
appl i cabl e, th e f'ol lo ivi n g insurance coverages :

I ¡.I Fire, Propeñy l)atnêge. alld Exte¡:ded-.1Çoverasg. Coverage in,suring the
lmprovemetrts constitttting a part of the Premises against loss o¡' darnage by fìre, windstonn,
torrlado, hail and all other hazards covered by the "special lbnn or direct darnage" fonns or
eudotsements (collectively "Propetty lnsurance") includirrg, witirout limitation. boiler anci
nrachinery, co\/erage for loss or darnage by water, fìootl aucl subsidence, and vanclaiis¡n and
¡.¡talicious lnisehiel coverage. The policy shall also include building ordinance aûd demolitiol
r¡'ith linrils af not less than S1,000,000.00, which shall be revierved ancl increased every hve
years if necessary dependent on then-current ccorlornic factors. The arrourtt of the Proper-ty
Insurauce shall be in the a¡nount set folth irr tire "replaceÌnent çost" endorselnent to tlre policy in
question, bul not less than rhe ful1 replacenient value of fhe Improvernetìts o'*,¡ted by Tenar:t
(including any adclitional costs which nray ì:e required to bring the funprovenrents into
conrpliance rvitirin tlren Applicable Lau,s).

ll.2 Blrilder's Risk Coyerage. DurÍng any constructio¡r on or about the
Pretnises, Tenant shall can'y (or cause to be carried) All l{isk Builders ìì.jsk Insurance r.r,ítll lirnils
equal kr one hundred percent (100%) of the initial buclget forconstnlction olthe h:tprovemenrs.
and any atreltcitneut to such budget that affbcts the cost of construclicxr. on a'leplaccnreut cost"
basis {cletenrri¡recl in accordance rvith prevailing irrdustry standarcis), includíng vancialis¡n ancl
tnalicitlus mischief. coverirrg Inrproverneuts in place and all r:laterial antl equiplnent at the jcìb
site, btrt excluding contractor's, subco¡ttr¿rctor's and constnrctiou tnanager's tools and equiprne¡l
and property owned by coutt'ac:tors or subcolrlracto¡'s' entplc'yees. "l'o the extent the liability
polìcies required pursuant to Sec-tio-r1.-l-!-l belo'ui, dr) r,'ot alrea<ly contain such coverages, during
pcriod ol constructiort, Tenant's liabilÍt¡' policics shali bs anteilded to inclucie liabiliry co\.erage
fbr bodily injury and property dantage during constn¡ction, inclucling pcrsonal injury. conr¡rlcterl
o¡reratiolts, pt'oducts liabilitr,. brc¡ad fonn ¡rroper-1y tlanrarge, inde¡lenderrt coutlactÕr. unclelgr-su¡d
hazarcls. ex¡riosiort, excavåtio¡l and cr:lia¡rse, arÌd colltrûctual Iiability and shall incluie La¡cliortl
alit1 Its oiTìcials. ctl¡:loyccs. agcnts. tro¡rcls and agcncies, and'l'cll¿n1 as aclditional insurecls.
H¡clr insurarrce polic¡' ohtainerJ r"urtlcr this SSçfi-fX-ll.? shnll, ro the extent obtainnbte. contain
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llrovisiotls tlial no ¿icl ol'rtegligertce of'J'euanf or any Subfe¡a¡t or occspant of the premises ûr
its r:r their c:ontractors or sul¡corrl.ractors crr thEir a_alc¡tls or emplo¡,ecs, u,hich nright othenl,ise
result irl a ibrf'eìtu'e ol.such i¡'rsurârrce or ân),parl thcleofì shall in any lvay aflbcr the validity or
eir forceairil i 11.' o 1- such i¡rsurance.

11.3 Li4þil.it)'lnsilrancq. Tenant shall nraintailr and shall cause Tenant's
Agents, and the Subteualrt.s under the Subleases, as n¡rplicabie, to maintain Cornprehensiye
Ceneral liability i¡rst¡rar:ce ("LiatrilifS' lnsurancc") against liabilíty ltrr boclily injury and cleat¡
and properly danage, such Liabílity lnsurance to be in an amount not less than Tlrree Million
Dollars ($3,000,000.00) fur iiatrìlity for bodily ilrjury, death and properly tfamage arisirrg lropr
any ûne occun'ellce and Five Milliou Dollars ($5,000,000,00) fi'onl tlie aggregate of all
occulTellces u'ithilt each policy year, wíth exçess covcrage or umbrclia cù\/erage of alleast Seve¡
Million Dollars ($7,000,000.00) for tl¡e Premi.ses, Coverage shall includè, but shall not be
Iimitecl to, coverage for trodily injury, 1o.ss of life or property <larnage occuni¡g ir: or about the
llnprovements ancloll an,v porlion of the streets and sidelvalks acljacent thereto oranpvhere in or
about the Premises. Coverage shali also ex¡rressly cover Tenanl's contt'Ê,ctual inder*ificatiou
obligations pursuant to tllis Lease, The a¡nounts of sr¡ch cùversges shall be reviewed and
adjusted (but not belorv the minirnurns herein specifìeci) l¡om tinre to tinrc during the Lease Tenn
(but not more oftetr than once each fìr,e years) as lnay be necessary to rellect changes in the use
of'the Preûriscs and to maintain a level of coverage as reasonably required by Landlórd.

I I.4 Business i¡ttenu¡¡tiq3 .lnsurance. Fro¡n ar:d aflcr the Leasc
Com¡nencemertt Date, Business Incorue lnsurance against loss of'rent or rental value due to fire
and other risks embraced by all special causes of loss endorserne¡rts i¡l an amourt sufficiellt to
prevent any loss of Renf payable to Landlord for the period of trventy-ftrur (?4) rngntþs
follorving lhe occumerlce of the ínsured casualty.

I 1.5 Cornmercial uto lnsurance, Comnlercial automobile insurance rvitlr
lìrnits of not less than Onc Million l)ollals ($ 1,000,000) per auy ene occunencÈ per any oue year
and Three Million Dollars {.!3,000.000.û0) frnrn the aggregate of all occune,i"., rvithin each
policy year.

1i.6 Worliers' Çoulpens-aliol. Wtlrkers' courpensation pravidi¡g statutory
berrefìts fbr all persons erlployed b),'l-ena*t at or ill coll¡leciiorr ri,ith the Leasàd premises.

1l .7 ËlJvi¡:onlrlqltal l¡rsurancÈ Srich s¡recifìc eilvironrlrental insirr¿r¡ce policìes
as [.andlorcl shall reaso¡rably reqr"rirc-

I1.,3 Policr,Require¡tren!,:. Allrequirecl insurance shallbe issuerJ by,fì¡ancia!ly
sound. r:cputable and rcsportsibie irrsur"ance ccrnrl:anies licensed to tlo business i¡r the State of
iV1arl''[and ancl have an A.ì\1. Best rating of at least A-1Vt. All such insurance shall be in such
tbrm attcl rvitli suclt provisions and rvith such ilecluctibles as ai'c geucralll,consirlercd standard
l rovisions lor the t¡lpe of insi.trarlce ir¡r,olvcd anct reasonably acce¡:table to Landlçrd. All sucli
¡rolicies shall be tlouasscssablc and shall contairr lauguagc. to thc extertt obtai¡a5le, to the eliect
th¿tr {a) attl'loss shall be pay¡5¡. noilvítlista¡icling any act or negligcnce olLancllorclthat r¡ig¡t
otherwise resull itt ¿ lbrfì:iture o1'the insur-¿urce. (tl) thc insulcr \r,¿tives the right o1'recrrlery
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arrcl/or subrogution Àgainsi LnndlorrJ, {c) the policies are primary and nonco¡rtritruting u,illi any
insurance tirat ma¡' bc carried by Landlord, and (d) the policies canrlot be carrcelled or nl¿teriailv
changed except alter thirty (3û) days' prìor rvritten notice by thc insurel to l-andlord. All
policies shall nanic Laridlord ancl íts oflìcials, ern¡lloyces, agcnts. boards aud agencies as

aclclitional insurecls tl'¡ereuncler. Tenant shall fi¡¡:lish Landlord with copies of'all policies or
certificatcs evidencing coverårge at least fìfleen (15) days prior to thc issua¡rce or rerre'uval date of
such policies or ftrnrisl'r to La¡rdlord a bincler eviclencing sr¡ch coverage(s) until the ¡lolicy is
issued, at wliich point a copy of the issued policy willbc pro\,idcd to Landlord. A Certificate cf
Insurance shall be provided on the Lease Co¡rrr.nencerne¡lt Date by Tenant to the Landlord with
respect to the Liability lnsurance, Casualty insurance and Worker's Com¡rensation I¡rsurance
described in Sectian_I L I above. Any insurarrce rcquired to be carriecl by either pafty may be

caried undçr a blanket policy covering the Leased Prenlises anrl olher locatioris, with the Leased
Premises specifìcally schecluled therein plovided that the coverage afforded to Lancllord shall not
be reduced or dirninished by reason of the use of sucir blanlcet policies oFinsurance. |,lo
acceptance or approval of any insur¿urce agreement or agreements sliall (a) relieve or release or
be construed to relieve or release the Tenant or arìy other Person frorn any liability, duty, or
obligation assumed by. or im¡ro,sed upon it or (bi inrpose any obligaticn upon the additional
insured(s),'loss payecs.

I1.9 Failure to Maintain irmur.ance: Proof of Compliance. if Tenant fails or
refuses to procure or to mairrt¿tin i¡rsura¡rce as required by this Lease or f¿ils or refuses to fumish
I-andlord q,ith required ¡rroof that the insura¡:ce has been obtained, is in force ancl iras been paid
f'or, L-andlorcl shall hav'e the right, at l.anrllortl's optiori lo proclìre and rnaintairr suclr insurance
upon fìve (5) tlays' ¡rrioluvritten ¡rolice to Tenant (unless Te¡rant's insurance lras or rtill expire
prior to the expiration of sucir 3O-riay period, in which er,çnt no pnor notice shall be required).
T[:e premiunis paid by La.rrdlort'l shall be due and payable û'om Tenant upon clemand, together
with interest at the Det'ault l{ate fi'onr the date paid by Landlorcl until repaid, and any failur-e by
Tenant to pay such anìount upon demancl shall constitute a default under this Lease. Landlorcl
shall give notice of the payment of any of such ¡rrerlriurns, stating the a¡nounts paid and tlie uanre

of the insurer or irrsulers. 'l'errant agree.s that ¡:ayuretlt b1, [.¿tt¿¡ord of any such prerniunl shall
not be deemed to rl,aive or relea.se the obligation of J'enant to make payment thereol'or any of
Landlord's other rights hercuncler. Any arnounts owetl to L¿ndlord pursuaut to this Article I I

shall be deemed "Reüt".

I LlO Waiver-gf.$gþ¡ggg¡jg¡. l'enant irereby rvaives any and aÌ[ riglrts of
r€covery against I-andlorcl or against its othcers. directors, partners, r¡c¡rrbers. trustees.

enrploy'ees altd shareholde¡'s. on account of loss or daruage occasioned by'l'eriartt or its property
ot an!,'i)topeñy af othr¡rs ulidel it-s co¡rtrol to tlre c"xtcnt that such loss or danrage is insurecl uncler

irny insurance recluired to be rnai:rlainetJ pulsuant to ihis ["ease. ']-enant rvill. upon ol:taining the
resirectivc policies oi- insurance reqtrired undsr this Lease, give notice to the insurance carrier or
can"iers that the fbregoír:g rv¿iivel of subrogation is containccl in this Lease ¿rntl obtain lìr¡ln the

rcspectivc can'iers ¿rri erlclorserrtcttt rt,air,ing any right cll'sublL-rgation in favor of the insurer'.

12. INDEII4NIl-_T, 'l'cna¡rt shall inclenrnify, deiênrì ancl holcl [-.a¡rtllorrl rts erfTìcials.

eurployces. ageuts. b,l¡rtls artcl ageucies haunlsss lbr. fiolu ancl against atty and all lialrilities.
rtbligatiorrs. clarrrages, ¡'reualties. clai¡lrs. cosls. charges anrl expenscs (inclucling reasonahle cosis
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ol'etrgitteers. archilects ¿urd sinrilar experts ancl attonreys' fbes) in any lvay and to the exterìr
crising flonr: (a) tlie developrncnl. usc or occup¿urcy of thc Premiscs, inclucling the use c¡r
occuparlcy o1-the Preluises Lrv Tenant or Subtenarrts and,,or Tenant's or ¿ìlt),Subtenarrl.'s i¡rvitees
or licellsees; (b) the coltdttct of Tenant's or arry Subtenant's business thcreon; (c) aiiy actiyity.
,.r'0rk or thing dor:e. ¡rerfonuerJ or suflbled on or aboul the Preuliscs by l'enaul or Tertant,s
Agents, inclucling without limitatiort any \&'ork perforr:red ¡rursuant to A,ltiçle t hereof; (cl) any
breach or detàult ou 'l'ena¡'¡t's part in lhe perfomrance of any provision of tllis l-ease; (e) a¡y
negligent act or otnissiolt of- Tc¡rant or Te¡lant's Agenls, Subtenants, iicensees, iuvitees. oi
ettlployees; (Û any failure on the part of Tenant to keep, observe and perfonn any of the tenns.
c{lvenattts, âgt'eetnents, provisìctns, ccuditio¡rs or obligations contained in this Lease on Tenant's
part to be ke¡rt, otrserved or ¡rerfcn:red; (g) any tax or fee attributable to the e.tecution, delivery
orrecorditrgof tl¡is Leåse, orâny a¡:reudmçntor ulenlorâ!¡dum thereofi ancl (h) arry and all othel'
clainrs of any kind concenring or arising from thE Prernises anrt flom and against all costs,
attorneys'fees. losses, expenses and liabílities reasonably incu¡red in coruection with any suclr
clainrs and any action or procceding brought thereon; provided, that the foregoing sha!l exclude
an.l' claiurs and other liabilities to tlre e.{terlt deriving from the intentional or negligent act or
omission of Landlord or its agenis, employees, conlractors, or assignees. This inciemnity shall
surt'ive the expiration or ptior temrination of the LEase. I¡r the event any action or proceeding is
brought against Landlord rvitli respect to which Lancitord or its ofifìcials, employees, agents,
lioards and ageucies is entitled to be inde¡unifìed by Tenant pursuant to this Al-licle lZ, the¡
'l-enant. shall, upon ncltice llorn l-ancllord, at Tenant's sole cost and expense, resist or defencl such
actiott or ¡:lccceciûrg by counsel approved by Lancllord in writing; provideil, lÌolr,cver, that ¡o
approval of counsel slrall be required in any instance rvhere the claim is being defended by
cou¡rsel of all iltsurauce ca¡rier obligated so to resist ol defend sucl: clairn.

l:ì. coNpËMNA]'loN.

l3.l Total Taking. ln the event of a Taking of the entire Premises, inciuding
tl:e entire fee sirnple title to the Prernises, as lvell as il:e rigltt, title and interesl of J'enant thereiri
then the rights ancl obligations of the pañíes herer¡nder (exce¡rt riglrts and obligations arising
prÍor to such 

-l'aking 
artd except rights anct obligations provided in this Section), this Lease siiall

temri¡late as of ti:e date of such l'aking; the pârties hereby agree to look solely to the
cOtrdenrnatiotl arvatds or proceeds for compensation.in the proporlions hereinaÍ1er prorricled ibr
their respective interests in the l'renrises and lnrprovements as such interest is set fÌr¡th in Sectiori
l*3.3 lrereof .

13.2 Parlial Takine. ln the evenr ol a paüial Taking ryhere the por-tion ol. thrl:
Prenrises and lntprovernents aflected can be aclequately rçslored. reprired and/or reconstl¡ctecl lc¡
the sanrc uselulness, <Jesign, co¡rstruciio¡r and economic fea.sibility as existed irunrediately bcfcrre
the "faking (as cletetrninetJ i¡t the reasonable cliscretion of 'l'e¡rant), this t-ease shall not ter.nrinate
¡rursriatrt to lhe provisions il{'Sçction 13.1. aud Teltarit sl:all be entitled to receivc an cquìiable
ledt¡ction in the Rent. effective as of the day ol'suclr partial 'l'aking, such equirable recluction to
rcflect tltc imPairntcttt ol tlte valtte ol the Prerniscs lesulting ii'o¡n such partial Takin¡¡.

l3'3 Alloc*t.ion of Au'a¡'c1,. In the even{ of a'i'akirrg as dessribed in Sectlo¡l
!-.1.j-. tty a (lovcnulctttal Authol-it¡,.,,¡t*t' than tlte Clity of 'l'akonlr Park. lr.'larvlancl. the net
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'I'aking avva¡d or proceecl.s. incli-rdirrg ilanrages or interÊst (altel rleducfion o1'all expen.ses.
[ncluding lccs of atiort]c,r's. a¡rpraisers antl expcrt rvituesses), shall be paid as follorvs in the
lirllou'ing o¡der ol'priority (and. in the ei,ent of- a 'l'akirrg as descritrecJ in Sec_ti-or: 13.2, t¡e
a¡r¡rortionttrent ol the Taking ai¡,ard ol ploceecis shall take illto accour¡t thesc prioritics to ¿he
extent applicable):

A. seculing. gf P*rqpertv. To secure and nrake sa{è the Land and trre
Prcrniscs to the cxtent neccssary or required by Applicable l.arv.

B. Ççrlnpensailo-¡lto Landlold. To Landlord in an arnounr equal to trre
iàir nlarket valuE of the Land.

C. Co-mpensation 1o Tenant's Le¡rder, To any Leasehold Lender, the
balance due on any Ioan secured by its Leasehold Morlgage.

D. conrpgl¡Eatign to Teqa¡¡L The balance shall be dislriburtec! to
Tetrant. híothing in this Arti-c]e l-l shall dirninish Tenant's rights to receive a separate arvard lor
the vah"re ol fixtures, personai pro¡:rerty and relocatiorì costs.

hr the evert of a Taking in Section 13.1 by tlre City of T¿koma Park, Maryland. rlrc t:et
Taking arvard or ptoceeds. including damages or interest (after cieclucticn of all expenses,
including fees of attorrteys, appraisers ancf expeft witnesses) shatl be paid in the ordsr of priority
above, except that priority B shall be excluded {ancl, in the evenr of a l"akirrg by the City ol
Takoma Park, Marylanil as dcscribed in Scction 13.J, the apportiorurellt of the Taking awar¿ or
proceeds shall take into accor.rnt tlrese pnorities to the extent applicable except that prior-ity B
shall be e.rcluded).

l4' ASSICNMENJ OF LEASEHOLD ESTATE. Tenant rnay not assígn this l-easc
rvithout Landlord's consent, ri,hich may be withheld in Landlord's sole ancì absolule discr-etion,
except that ¡ro corlsent shall be r-equired to assign to an Affiliate of NDC Takoma Junction. LLC.
a Maryland lilnite<i liability cotnpÈtly or The Neighbolliood Ðevelopment Ccmparry. I-.1...C.. a
District of Coluulbia iiniited iiability conipany provided Landlord is nolifìecl of such assigru:renr, no
such assigrt¡nent shall be cleenied to release T'enanl or Cuaranior i}om corrtinuing liability
lhrougliout the Lease Tem'Ì. except tlrat Tenant shall be released from all obligations under the
Lease accnring a1ì.er a pennissible assigrrnrent he¡'eundel provideti tl:e assignee assuures and
agrees to bc bound by all provisions of thc Leasei and provided that the assignee has a ta¡giþle
net ttotlh iexclr"rsive of goodu'iil) equal or greater tl:an Ten lvlillio¡r Dollars {$i10,00û,ij0t}.0û) as
of the date o1'tlrc assigruttcttt, evidcncc o{'sucl: tangible ¡let rvorth to be deliver.ecl to Lanrjlord b¡'
'l'enant together ivith'l'enant's request fìrr or ncitice of assignmerrt as lequired hereuncier and the
assignee satisfies tlte starldatcls for contractcirs n,ìth the City of Takonia Park, Itlarylancl.

I5. FINANCIÌ.*C

I 5.1 Landlqd I'¡:r¡:rg:ng. 'l'his l..ease, including any modifjcariun o¡.
¡.ìtlle¡ttltucLrl hcrcol'. sltall unconditionally ¿urcJ a[ all tir¡rcs lre subordinate to the Licrr ol'any
i\'fortgage ¡low ()l'hcreafter gtantc-ti b1'l.arrdlorrt encutlbering Lan<Jlord's fee interests i¡ tire
Prolrelty artd its lìcvcrsiorl¿u'v In(crcst in the lmprcrveurents. providccl thal arry such Lau¿lol.d
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l\4ortgagee executes a non-clisturbance and recognition agrcement u,ith 'l'c¡lant lecognizi¡g
Teuant's leasehold interest ancl right of ¡rossession of tl:e Premises so lorrg as Tenant is nt-¡t iu
default urtder the tenls of the Lease beyond auy a¡rplicable nolice auci cure perioci in a fo¡rn
reasonably and nrutually acce¡rtable to Landlcrrd's Mortgagee, Landiord aurl 'leuant. F'urtirer, tlre
Lender u¡rder atty such fee Mortgage shall not be entitled to receive any casualty or
condentnatiot: lrroceerls, except for those proceeds to ivhich Landlord is expressly entilled
pursuant to the tenns of tlris Lease anrl n,hich Landlord expressly assíEts to Laudlord's l-euder.
Te¡rattt sit¿ll ilot be ¡ralned or joined in an-v action or proceeding to foreclose the Lien ol'such
lvlortgage.

15.2 'fenanlls..l'-in:?ncinq. Tenant shall lrave tlre riglrt during the J'erm to
subject the hnprovemeltts artd Te¡rant's leasehold interest in tlrc Prerníses to one or more Tena¡rt
Mortgages, or to ally one or more extensions, nlodificalions or re¡.¡ewals or replacements of a
Tenant Mortgage (but not mot'e tlran onc Tenant Mor-tgage at a tirne). however, subject tg tfue
tbllow'ing:

A. Lien Lin-rited to Tena¡t's__Lllerests. Each renant Mortgage or other
security'itrstn¡¡rrent acquired by the Lender shall be a Lien only on Tenaltt's interests in and to
this Lease and the leasehold estate and shall not be a Lien on Landtord's fee interest i¡r the
Premises o¡' Landlorcl's Reversjonary Interest ìn the Improvements. Ðach Tenant Morlgage shall
be subject lo the tenns and pravisious of this l-ease, ar.td the 'l'enanl's Lerrder, o¡'anyone clairning
by, through or under tlte satne, shall rrot, by virhre thereof, acquire any greater rights hereun<iei
than 'l"enant has under this Lease. Under no circunrsta¡lces shall any T'enant Mortgage rcc¡uire
Lal'rdlord to subolclinate its fee inierest i¡l the Premises or its Reversionary Interest in the
Improvements.

B- No Liabilitv for Landlord.. La¡ldlo'd shali not be liable for the
palment olthe sum secureci by suclr Tenant Mortgage, nor fbr any expenses in con:rection r,vith
the same. and neither such Tena¡lt Mortgage uor any instrurncnt collatelal thereto shall contaitr
any co1/etìalri or other obligation on Landlord's part to ¡:ay such debt, or a!1y part thereof, or tc)
take arry affi¡rnative action of auy kind rvhatsoever or to perforrn or observe any obligatio¡ or
agleeïnent lhereunder; and

(1. AbLegü9r¡|A_DCltç¡_ l,encl_er Dçiàglr. Norices. (i) The 'l"enanr

I\'{ortgage shall by its tenlrs rcquire t!:e Lencler to deliver copies of det-ault ¡rotices to Landlord
sitrultaneously upon utailing to fenant and shall grant to l-andiorl the right to cure any clefhult if
Teuant fails to cio so *'ithirl tlle greater of: (i) 30 days follou'ing the gir,ing olsuch notice; or (ii)
srtch tjme(if any) as shall. pursuarìt to lhe tenns of theTenant Morlgageol'otherdçcumeilts, be
given to Larrdlord te curç arty such dcfault. Neiti:er l-andlorcl's riglrt to cure alry such default.
rìer any exercise ol' such a right by l-ancllord, shaf I constitute an âssumptioll of liabiiit¡' Fr1.,

l-a¡rdlord undcr tlls Tcl:ant Morlgagc or ¿¡ny docu¡mcnt executecl in colu¡ectio¡r lhereg,ith.
La¡ldiord shall deliver copies of default ntltices to a Tenant Le¡rcler simultaneoustv upon cielivcrv
of'such notice to Tcttant ancl shall grant to Tcnant l-cnrlcr thc right to cr¡rs such detiult rvithi¡r
thirty 1-t11¡ cla,vs fbllr:rving the giving r:1-sucll notice. Neither-l'erart l.euder's right to cure any
strch delhultj n()r iln\/ erercise oIsirch a riglrt lry Tcnani Lclrder. shall crinstítute an ¿tsslutrption ol
lial¡ilitv i:v ''l'enant Lencler urtcler lliís Leasc rlr alry clocu:nerrt executed irl connection therewìlh.
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[(r. DEFAULl" AND RIll\4EDIËS

l6.l Events o1-Ðçf39.!. The occurrence of a¡lv o{'thE Jbllowing shall constitute
an Eve¡lt of Delault by Terrarrt under this Lease:

A- Monetar)'..p-_e-fag!. if Tenant fails to pay (i) the llent or any ortrer
surn payatrlc put'suatit to tlris Lcase within seveu (7) days aftet' lhe date such paynrent is due {i¡
the event of any scheclL¡led paynent st¡ch as the ¡raymenf of Re¡rt as contemplatcd in Article 2
hcreof) or (ii) atty unsciredulecl Rent or other ar:lounl within ten business (10) days afler Tenant
receives written notice frc¡i¡ Landlord that any such a¡lount is due and payable (either of (i) or
(iii i:eing considered a "Monetar,v Default" for purposes of this Lease):

B. Ngn-MonçtårJ Default. If Tenant fails to olrservc or perfonn ar:y
of' the other obligations. cor.erl¿tnts ûr âgreenlents contained ilr this Lease to be observed or
perfomred by Tenant which carulot be cured solcly by the payrnent of nroney (such instance
being knon'n as a "No¡l-l\{onetary Default"), and in the event of a Non-Monetary Def'ault that is
susccptible of cure, sr.rch Nort-Morletary Default is not clrred rvithin thifiy (30) c!a¡,s after the
Tellant receives u,rittç¡r notice of such Non-Monetary Default; ¡rrovided that if such Norr-
Mouetary Default is of a type that cannot be cured or conected by Tenar:t rvithin such thirt,v (30)
day ¡reriod, Tetrant shall not be in cleiault if -l-enant timely commerlces a cllre r,vithin suclr thiny
(30i clay period and diligently pursues tire same to complelion, but in no event shall such curc
take longer tha¡r 6ln*nths; or

C. Bgrfuup!çJ_ Event. 'l'he :naking by 'Ienant ol any general
assignlnent for the benefit of creditors; the fìling by or against Tenant of a petition to llave
l'enant adjudged a bankrupt or of'a petition for liquidation or reorganization or rellabilitatiop or
ânangeltlent under any larv reìating to banknrptcy r.vhether ¡rorv existing or hereafter enacted; the
adjudicatiorr of Tenant or any guarantor as a bankrupt or insolvenl; the appointment clf a trustee
or receiver to lake possession of all or substantially all of Tenant's assets located at the Prentises
or of 'I'etrant's illterest in this Lease, rvhere possession is not restol'ect to Tenanl within sixty (60)
days alìer thç occurrence thereofi tlre attaclurerrt, execution or other judicial seizure of
sutrstantially all of Tenartt's assets Iocated at the Premises or af Tenant's interest in this Lease.
where such seizure is not discharged rvitlrin sixty (60) clays after the occurrence thereof.

16.2 Cunrulative Nature of I-andlord's Rernedies Landlorcl shall have al!
re¡nediesirereinafterselfoÉlii¡rthisArliclslúiITenantcorurnitsadefault. ]'heseremediesare
not exclusive br.rï lhey' are cu¡nulâtive anci in addition to any renleclies no\l' or later allor.veri by
larv.

l{r.i Landlorcl's ReJl:çdies. llxcept as limiteci try Applicable Larv in the er,.ent
of 'l-enanl's clefàult uncler this I"ease. [,andlorcl shall have the rìght, at l.anrilord's o¡rtion. irr
adclitioll to and rlot e.xclu.:ivc of auy crthcr remedy l.antflorcl utay have ultdcr this Lease. r,r'ithout
anv further dellialltl or notice. to resorl lo one or nlol'e of the folirxvìng: (a) rfecl¿re this Lease at
an end aud ternrinateclas oi'thc c!ate spccificd iu suclr uotice, rvhich shall be Íìt lrasl ten (10) davs
afìcr the givint of'snch notice: (b) sue ior rent or eny olhel sullr tlus Lancllorcl uncler this i.,ease as
thc sanle becoures c-iue; (c) Intcntionalll'Dc'letcrl;1tl) havc 0 receir,er airpointcd tu collect rent
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iltldÈt'{he Sr:bleases. as a¡r¡:licable; and (e) corrtirrue this Lease in effect and r-elet the prenises or
ally part llreteol. as the agcnt and for the âccllur¡t of'-lelrarrt. o¡r such ferrlrs aild concfitions as
Landltllcl deetrrs aclvisable- i¡t rvhich event lhe fents receivecl fi'orn .such relettirrg shall be a¡rplied
first to tlre ex¡lcnses ol s¡.rch reletting and collection, includirlg necessal'y renovatiou a¡<l
alteratiolls of the Premises, reasonable attonìEys' tèes, and any real eslate commissions ¡:aid.
and, tlterealter toq'ard paymcnt of all sulns due or to become due Landlord hcreuudcr, o,rcj if a
suffìciertt su¡tt sh¿rll ¡tot bc tlius realizecl to ¡:ay such sums ancl other charges, 'l'enalrt shall pay
Landlord an¡'deficiency nronthly, notrvithstandiug Landlord rnay have received rent in excess o1'
the rents stipuiatecl in this l-ease in prior or subsequent months, arrd Landlorcl rnay bring an
action therefor as such morttltly deficiency may arise. Any re-entry sl:all be allou,erf [ry Tenant
witlrout hindrance and interference, and Laricilord shall noi be tiable in clarlages 1'or any such
reusonable re-entry or bc guilty ol'trcspass or forcible entry. Notrvitluta¡icling the foregoing, if
Lancliord elects any one or more remeclies glanted above, l.ancllclrd shall have the right to elect
otle or more otller retnedies at any ti¡ne or tinles thereafter. No action of Landlord shalt be
constnied as an election to temrinate this Lease unless writte¡r notice of srrch i¡ltention is given
by Landlord to Tenant.

16.4 Landlord's lì,jght to Cure .Ienant's Qç_bull. Except as lirnited b-v
Applicalile Larv, if Te¡rant fails tti pây a¡ly anlount u'hen due or perfonn aüy act required nrrder
this Lease, Landlord may, but shall not be obligated to, pay such arnou¡rt or perfonn sucir
ohligation at anytirne after tcn (li)) days rvritten noticeto Tenant. If Lancliorci at any time, by
I-easûu of Tenant's def'ault, pays any sum ()i'dtles arry äct thal requires ths payment of any sum,
the sunl paid by Landlord sl'¡all be co¡:siclereci Rent hercunder due irnnrediatel,v from Tenant rcr

Landlord at the tirne lhe sur'¡r is paid, and, if reimbursed by Tenant at a later date. shall bear
iuterest at fhe Defàult Rate frorn the date the sum is paid by Landlolcl unril Landlorcl is
reinrbursed lry Tenaut.

16.5 Interest oi-r-,U¡rpaicl lìen!. Rent and otlrer suurs payable by 'l'enant urrder
this Leasc witich are not paid rvithin lìfteen ( 15) days of rvher: due shall bear interest fro¡n tlie
date due until paid at the Default Rate.

16.ó Late Charge. Tertant acknoivledges tlmt late payment of the Rent or any
other suur required by this Lease to be paid by Tenant to Landlord rvill cause Landlord to incur
çosts tlot cotttemplated bv this l-e¿¡se. the exact atnount of such costs being extremely ciiffìcult
and irnpracticable to fix. Therefore, if any ¡raynrent due {i'omTenant is not received by Landlord
rvithin seven (7) calendar days after its due date (in the event of a schetluled paynent pursuant to
Sectior,:- Lf.l(¡\)lil or lerl (10 business days fbllou,ing rvritterr nùtice fi'orn LandloLd rvitil respect
t<¡ an unschedulecl paylÌìent pr¡rsuant to $.qctjqnJ$-_llAllr). 'l'enant shali ¡ra¡r to Landlord ari
additional sultt of iìr,e pet'certt {59ó) of the over<lue paynterrt as a late charge. The parties agrec
thal this late charge represe¡rts a fair and reasorr:rble estillate of the costs that Lancllord ç,ill i¡cur
bY l'cason of lats payrì1erìt by Tertant. Acceptance of any latc charge shall not constitute a rvaive¡
of Tenant's default rvith re.spect to the overtlue anlclmt. ol'pte\/e¡ìf l"andlorcl fia¡n exercising any
olthe other rights anci reutcdies availablc to Lalidlolcl. Notr.r,ithstanclìng aul,thiçg t6 the coutrary
herein. l-artcllord shall gir.e J'enant noticc ()f noÍì-l')ây]nenr ancl fìr,e (5) ciays fionr Tenallr's
t'ccci¡:t crf'such trotice to cure any stich rlon-l)avnìetrl trvic:e irr any t'ovslve ll2) rntlnth ¡:erigcl
l¡ef'ore assessing any l¡¡. chalge.
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16.7 [-lndlorrl'-s ll iphts ol trv artcl to Relet: I)amaqes

A. Riqht to Possessioll, Except as linliterl b), Applicable Larr, upou
arty ex¡riratiolt or ter¡nirlttio¡r ol thc this Lease, Ten¿int shali quìt and peacefìllly surr-ender the
Prsltrises to Landlorri and l,artcllorrl, upon 0r at alry tinre after any such ex¡riratior: or tenlination,
trray rvithou( fi.r¡-ther notice, enter upon and re-e¡ltel' the Prcl'nises and possess and re¡rossess itself
thereol by l'olcc, sultìlüùry proceetling ejecln:ent or otherwise, and rnay clis¡rossess Tenant ancl
tetrtove Tenaul and all otlter persons aud prüperly fronr thc Prenlises arrtl muy htve, holi! and
etijûy tlìe Prenlises and the riglrt 1o receive all rental inconre of and fro¡l the same.

B. Rieht to.ßelst. Except as limired by Applicable Larv, La¡rdlord
shalI also have the right (but ¡rot the obligation) to relet the Prernises or any part thereof, in the
uame of Landlord or otherrvise, for such teur: or terms (rvlrich lriay be greater or less than tire
period which rvould otherrvise havs constituted the balance of the Lease Tenn) and on suclr
conditions (inciuding aily concessions of fi'ee renf ol' otlier incentives) as Landlord. ín its sole
discretio¡i, may deter:nine and may collect and receive the rents theretbr. Lancllord shatl in no
u'ay be responsible or liable for any failurc to relet the Premises oi'ârry part thereol, or for any
f'ailure to collect any rent due upou anv such reletting.

No Release ol'l'enant. No suclr expiration or termillation of this
Lease shall relievc Tetrant of its liabilities and obligations uncler this Lease, and such liabilities
and obligations shall sur'-ive any such expiration r¡r tennination. Except as Iimited by
Applicable Law, itt thc evelrt ol any sucli expiration or temrination. whether ol not tlre
Premises or any part thereof shall have bcen relet- Tenant shall pay ro Landlord upon denrand
a sum equal to the aurou¡:t it: arreals at the time of such expiratiou ol terrniiration of Rent arrd
of all otlrer sums w.hicit 'l'enant is reqr"rired to pír-y u¡.¡der tlre l,ease as the same becolne due.
Alier such expiralion or tennination. TEuant, until the end of what would have been the
Lease Ternr of this Lcase in the absencc of such expiration or tennination, shall be liable to
Landlold for, anei shall pay to Landlord, as ancl for liquirfated and agreerl cunent damages lor
Te¡tant's clet'aulr (a) the equii,alent of thc amûunt of such Relrt as the same would beconle
due if thís Lease rvere slill in effect, less (b) the uct ¡:roceeds of any reletting effected
pursttant to the provisions of Article i6, afier deducting all Lancllord's expenses in eonnection
rvith such relettiug, incluciing. without lirnitation, all re¡rossessiolt costs, brokerage
cotnlnissions, legal expenses, reasonable attonrey's fees, alteration costs, and ex¡renses ttf
¡rrepalation firr such reletiing period.

D. Waiver of NotiÈg_gf.Àgggtry. Tenant liereby expresslv !vaivc.$,
so t¿t¡' as ¡renlitlet'l by lan', tlie service of any ¡rotice of rntentio¡l to enter or rc-el'lter

i:rovided iìrr in any statute, or o1-the institutio¡l of legal ¡:roceedings to that end, and 1-enant.
fbr ant'l on behall of itself and all persons clitiming thlough or under Tenant (inclurJing but ¡lat
lilltitecl t() arly'i'enant's Leticler cu otlier creditr>r) also rvair,es any ancl all right of reciemption
ol' re-entry or re-possessìon o:' to restorc the opcration of this Lcasc iir çasc Tenaut shall L.¡e

clis¡iossessecl b-v a jrrclgnlerìl or't:y'rvau'arrt of arlv cor-rr1 or ¡Lrdue or in case of entr',v, r€-entry or
t'c-¡losscssion i.r1' Landlot'd r:r ill case of anl' cx¡riration ol' ternrinatíoil of this l-easc, LanclltiLd
attd'l"ellanl- stt lìtl its ¡rerrnitte<l b¡, larr'. hereb3, rvaive trial þv _iury i¡ a¡y ircrir-rii. proceecling or
countcrcl¿tiltt brought b¡' cithcr ol' tire ¡:arlies hsrcto against the other Lìlì any uietteru
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\\¡¡]a(soe\rer ât'iSillg out Of or in arly \\,iì), s1¡¡111s.tecl u.ith this l-ease. tlie relatioltship of
Larldlc¡rd ancj Tenatlt, Tenatlt's use or occupancy o1' saìd ¡lrcrnises or alìy clair¡r ol i'juiy or
datnage.'l'he tenrls "enlet'," "re-enter,"''enlry" Ûr "re-entl'y"" as used in this l-ease are not
restricted to their tcchnical legal meaniug.

16.8 L.andlord's..Þefaql.t. If'Landlord <Iefaults in perfoming its obliga{.io¡s
under this Lease, a¡rd suctr default contin¡¡es ftrr thirty (30) calendat duyr after iryritte' *otice of
breach is givert by Tertant to l,andlold, Te'rrant nray exercise all remedies available at law or in
equity except that 'lenant nray only ts¡'r¡i¡rate this Lease by jucliciat mea¡s: provicied, horvever,
that if the uature of Landlord's obligation is sucir that more than thir"ty (30) days are required for
¡ret't'onrance. then Lalldl¡:rd shall not be in defàult itereunder if Landiord cotntrences
¡rerltrrmance n'ithin such thírty-day period and diligently proceeds i¡ co¡¡:letion of suclr
obligation.

l6-q WaiveJ' No failure bv a party to insist upon thc strict perforrllapce çf a¡y
provision of this Lease or lo exercise any right or remedy consequent upon ìhe default thereoi
and no accellt&nce of full or partiâl Rent during the continuance of åny suc6 default. shali
coilstirute a lvaiver of arty such default or of such provisiotr. No provisicm of t¡is i-ease to be
perfonried or obsen'ed bv a ¡rarty and no default thereof shall be waivecl, altererl or rlrodiljecl
except by written instnttrent executed by the non-ciefaulting pafty. No n,air.er of any dcfault
shall affect or alter this Lease but each and every prcvision of' ttlis Lease sh¿rll re¡nain and
ctlntinue in full f'orce and cffect with res¡rect to arly other existing or subsequçnl default theretrf.

ló'i0 ln no event shall either Landlord or Te¡rant be liable ftrr- specia!,
c.tetnplary' punitir.'e, iucidental, indirect or consequential daurages resultiug from a'y bre¿lch of
this Lease or otlrel'wise.

ló.1 I Teuant s¡recifically agrees to look solely tci Landlt>rd's interest in the Lancl.
Pro¡rer1y andlor Premises for recovety ol any judgrnent fi'om Lancllord, it bei¡g specilìcally
agreed that neithcr l,andlorti nor al]yolle clairning under Landlord shall ever be peÃor-rally liable
f'or any such judgment

t7. E-IJVrRo|\:M_E_NTAL pROvrSIONS.

l7.l f)efìnirions.

A. M As used in this Lease. Lhe renn
"i-lazaldous. Mirteri¿l[s]" ttlc¿ìlts any oil, flarlrnabl¡¡ items, ex¡rlosii,es" ra<lioactiye rnaterials,
hazarcl0us or toxic sltbstances, nlalerial or tvaste oï relatecl materials iricluclirrg, r.vithout
li¡nitatiou. any substatìccs that pose a haz¿rd to the Premisss or to pers6rìs o. cìr about t¡e
Pretlises anci anv substances clefìnecl as or irrcl¡lclecl in the definition c.lf 

..hazartlous 
substance,,,

"hazardc'rits wilsle," "hazat'clotts tlalerial," "toxlc substance." "extrernely ltazarclous ,,v¿tstc.,'
"¡'sstricled hazard<¡us wasle." "lnerlical r,vastc.." biohazilrdotrs ¡lreclical lvas{e," or rvorcls of si¡iril¡r
íttt¡rort, tlo\\¡ clr sr-rlrseqttetttly rcgrrlated in nuy n';iy r,rntler a¡rplicable fleclernl, st¡.tc or local lau,s .r
regulalions. ittclLrclirrg rvíthoitl limitation. petroleurr-ba-secl protlrrct.s, ll.qi¡ts. solr,erits. lead.
c¡'anide. DD'I. prin(i:rg inks, rtcids, pcsticiclcs, arnrnorria conrpouncls ¿¡nri other chcnrical
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products. asbestos itr atty fbrm, PCIJs, ureer fbmraldehyde fo¡rn insulation, tra¡rsfìr¡lrerc crr othel-
equipment colttairtittg diclectric lJuid, levsls of ¡xrtychtorinatecl biphenyls. or- raclon gas- and
sin:llar com¡muntts, and ittclucling any differe¡rt ¡rroclrrcts and nratel'ials rr,lrích arc suhsãque¡tly
found to httve adverse cffccts on the cnr.irûllnLerrt or.the health and sal'ety olpcrsons.

B. "Ertvilonlne¡ltal Laws." As used herein, the tenll .'El$.iro¡rmentAl

Ið{þJ" rrrealts any o¡le or all of'the following: the C*cxnprehensive Environmendt Respons;
Cotnpensation arrd Liatrility Act, as amended by the Supcrfund A¡nendrnents ancl
Reauthorizalion Act of 198ó (42 U.S.C. sî"s 9ó01 et æg.i; the Resource Cor:servatjon Acr and
Recovety Act as arnended (42 U.S.C. Sli 690f g Sgq.h the Safe Drinking Water Act as arnended
(42 U'S.C. s\$ 300f 9! qç9.); the Clean Water Act as a¡:rended (33 U.S.C. $$ t25l er ses.); rhe
Clean Air Act as amended (42 U.S.C. $ss 7+01 ç! Sgq.); the Toxic Subsrances Control Acr as
amended (15 U.S.C. 

"srs 
l3S et gsg.); the Solid Waste Disposal Act as anrended (42 U.S.C.

$:\ 3251 ct qgg.); the Hazardous lVlaterials Transportation Act (49 U,S.C. $sq tSOt et seq.); the
provisions of fthe Maryland Cocle]; the regulations promulgatecl under any of the for-egoiqg; and
all other larvs, reguiations, ordinances, standards, policies, an<l guidelínes rìow in effðct or
hereinafter enacted by any governrîental entity (whetirer local, state or l-ederal) having
jurìsdiction or regrlator-v authority over the Pre¡nises or over the a,Jtivities conducted therein and
which deal with the regulation or ¡rrotection of hunran health, industrial hygiene or the
envilo¡rtne¡tt, including the soil, subsurlace soil, anrbient air. groundlvater, surface rvater, anci
lancl use.

C. "Envir-ql¡nental Activitig_s." As usecJ hel.ein, the ten.n
"Elrviro-nmental Activityliesl" rneans any generation, manufacturc, ¡rroduction, purnping,
bringing upott, use. storage, treatnent, release, <iischarge, rnixing. escaping, ernitting, i"u.tìir,!.
dis¡:osal or tmnsportatioll of Haz.aldous Materials.

l'l '2 P.f-ohibition ,)'1 LIa . Hxcept as specifìcally provided in
Section l"t3 belorv, Tenant shal! ¡lot câuse or pennit any Environmental Activities i¡, on or
abt:ut tlie Premises by -['enant or 'I-enant's Agents r,vithout the prior u'ritten consent of Landlord-
Landlord shall be entitlerf to fake i¡rto account such factors or facts as Landlord rnay reasonably
cletennine to be relevant in detc¡'rniniirg rvlrether tû couse¡1t to Tenant's proposed Envircnmental
Activities and La¡idlord ntay attach corrditio¡rs to any such conserrt if such co¡rditious are
reasonably necessary to protect Landiord's i¡rteresis in avoiding potential liability r.rpon Lancllor¿
or darnage to LaudlorcJ's property arising fr-our any E¡rviroinnental Activity by "l'enant or'['e¡rant's Agents.

17.3 E¡sgp-çrqë-lg*Proh!Þiqion. Notrvithstaudir:g tlre prol:ítrition se( iìlr-rh ín
Section 17.2 nbove, but strbject to Tenant's co\:enant to cornply rvith all EnviroluÌtental Lau,s a¡d
u'itlt tlte olher provisiolls of this Section i 7, Tenalrt nray bring upou, keep, use and generate in
tlie Premises ibut rtot outside tlie Prerlrises) (i) general su¡:plies used i¡ the ordírrar-1) ccrurse of
bttsirless, st¡ch as copier toner, licluirl paper, glue, ink, and janitorial su¡:¡rlies tllricilly r:set1 i,
cot:tlncrcial alid residential ¡lrentises so Iortg as ali sr"rcll su¡l¡rlies arc u.,icd iu thc nra¡¡ler lcir
ithich they rvere <lesignccl and in such anlrlunts as ura-1, be ¡ronlral in tlre o¡rer.ation ol,a sìr¡ilarly
sitLratetl cotlltricrcial brrilding, and (ii)those I-iaza¡rlous lV{ateríals. ii'any. clescribcd 6rr a seprrate
list to be ap¡rrovetj iry l-aitrllord ancl initialed hy l-andlolcl and^l'enant. rvhích lisÌ shall irrci,cJe a
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rJescri¡rf ior: ol" the harrdling" slorage. use ancl disposal procedures lo be utilizecl lry 1'ena't ivìth
respect tliereto.

17.4 eg1¡pf,.t,lce w;tlì En . .lenant 
strall kee¡r arrcl nraintain

llie Prenliscs in cornpliance i,r'itlt, ancl shall nol cause oi p"*rt the prenrises^ tg be i* violation ofiany Enviroullrental Lar¿'s. All Tenattt's Írctivities at the Plenrises shall be in accordance rvith allEllvirorunental Laws' Additionally, 'l'ena¡:t shall obtain any and all necessar.y pemrits forTenant's activities at the Pre¡nises. "l'errarit's obligations ancl liabilities uncter tliis Section I 7shall corlti¡lue si) long as La¡rdlord or its l;,.,.""rru., and assigns h,ro,:, u,",y Iiabílity orresponsitrility under the Envit'onmcntal Laws for any action that ocJurs on the pránlises during
the tenn of this Lease.

11.5 Enviro.lmenral No{i-gql. 'l'enant shall irnmetjíatety notiÍ'y Landlor.d of, ancl
upon Landlord's request shall provide Landlord tvitlr eo¡ries ol the ftrllou,ing:

A- Any con-espol)dence, communication or notice, oral or rvritten, ttror f¡onr ally govenrnental entity regarding the application of Envirorulental Larvs to tlie
Premises or 'fetrarlt's operâtiolrs on the Premises" lncluding. rvithout timitation, notices ofvìolation, ¡rotices to cotnply and citations;

B. Any re¡rorts filed by Te.ant pursuânt to any Envìro¡unental Laiv or
sel 1'-reportilig req u irelnents ;

C. Any Pennits and pennít ap¡rlícations; allcl

- 
D- Any cfiange in tile opcral.ions o, the pr-ernises thar will clrange or

has tlle potential to change Tel:ant's or l-andlold's obligatiorls or liabilities under En'irorunental
Larvs; pro'ided, hon,ever. that a'y change irr use is subject to secti_qn 6.I .

Tena¡rt shall also notiþ the L,andlord of tlie release cf arry Hazardor¡s Matcrial in, orì, rurder,
about or above tlle Pre¡nises, the Iluilding, or the property.

17-6 Enviror4n-q¡rtal lFden-yrity. \fuithout lìnriting the provisig¡s of Afliçle.i?
of tliis Lease, Tenant shall ¡':rotect, incternnify, def-encl (u,ith couusei satisfactor¡r tç Lancllord) andhold hannless Landlold and its offìcials. elnplo¡,ees, ageuts, boards ancl agen"ies and lheir
respective srtccessors and assigtts f-or, äom ancl againstìny and all losses, iunrng"r. clairns.
costs. expcuses' pettalties, lines ancl liabilities of anvkind (inctucling, rvithout li*litati'<xl, the costof alty ini'e'stigation. remecfiatiort ancl cleanrqr, anil atianlel,s' ìees) attributahle ro (i) any
Erlvironrneutal Activity in tlie Building or Premises undeñaken,rr c<;¡rimitted j"t"is 

,1.,. Tenrr o{-this l-ease, (ii) any rernedial or clean-up work under"taken by or tbr Tenant i¡ c*¡,rection rvitlr
En'irot¡me¡ltal Activities or coutplía'ce rvitlr E¡r'ilo¡une'tal l-¿lrvs, or (iii)th., lrreach by Tena.r
of' anr"' of its obligations and covenants set tìrnh in rhìs 

"S-gqltggl-Z 
Larrdlorcl sh¿rll h¡ve t¡e rig¡r

but not tlte e-¡bligation to join arrri ¡raltici¡ratc in, ony t*gut ¡r*ceedings initiaretJ in connectio,$'ith the Envirtrnnlental Activities of-l'enant or J-en¿irrÌ's-agenrs. Lanillor-d nray also *egotiate.
dcfcncl' approve and appcal atty acf.ion taken c¡r issrierl b1.' ariy a¡:plicaille govcrlurental autiroritv
rvith regarcl to cotttaminatiorr c¡f rlte Prc¡:'ríses or iìr.ìy portión oi r¡e nuilci'g fry ,, i¡ìr.,:iàìì,
l\4atc|ial. An,v costs or exPerlses ilrcurre<J [r¡, Laneilolrl llr nhich T'enant i*,"s¡i.,n*ifrle uncle' lhis
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Sgg1tlf]]-.1.I ol fìrr rt'hicli J'enanÍ ltas i¡rcleuuifìed l",¿r¡rdlort'l or its otïìcials. entplal,ees. agenrs.
boards attcl agcttcics shall bc reiubursed b¡' Tcnant on clerua4cl. as aclclitiouai Rårrt an¿ u,ith
interest tlrereotl al the l)efault Rate. Tilis inde¡n¡rit1'shall survive the tennínation of this Lease.
Notu'íthstanding anythirtg ctxtaincd in this Seclio¡r 17, Tenant shall ¡ot bc Lesponsible fÌrr. or, b-v-
executing this l-ease, ¡ssurlle liability f'or any Environrlrerrtal Activity occurring ¡rrior to t¡e date
of ¡his Lease or afier Telliult's sun'er¡dsr of the Pr-en:ises ancl pcrlbrmunr* uf a*y requir.etl
de¡rolition t¡nder the Lease, and the indernnity set forth in this Section shall exclr¡de such
n'¡alters.

18. GENERALPROVISIONS.

l8-l Holding Over. No holding over by Tenant a{ier the Tenn olthis Leasc
shall operate to exter:d tlle Lease. In the event oi'any unauthorize{ holding over. "l-e¡talrt shall
inclemniTy Landlord against all claims i'or damages hy any other lessee to who¡ri Landlord may
have leased all or atry parl *f the Pre¡nises eflective uporr fhe tE¡ni¡atio¡ of this Lease. A*y
holding over without the consent of Lancllord in rvriting shali thereafter consfitute t¡is Lease â
lease fi'om ¡rlotlth lo nronth rvith ¿ Renl equal lo one hunclrecÍ lìfìy ¡ret'cent (150g'o) of the Rent
then i¡: effect. No right to extend the Lease, er¡ter into any Leasehotd Financing, right ro
¡rurcltase or olher special rights granted to Tenant shall apply duiing any holdover perio6.

18.2 Real.-Estate--Brokeraeg. Each parly rellresents that it has ¡rot had dealings
',vith any real estate hroker, fincler or otlier person with respcct to this Lease. Each party shall
indernnify and hold harnrless the olher party [or, üonr and against all dainages resulring fio', o,.,1,
claims that rnay be asserted agairrst the other party h1,' any broker. finder, çr other perso*, rvitít
whonr the other party has or purportedly has dealt. Tenarrt ack:rowledges that no broker or agent
shail have the right to m¿ke any ïepresentation or r¡'an'a¡rty on behalf of l-a¡cllo¡d.

18.3 EstgppçL-Ç9&&ça!çs. U¡:on twenty (20) ctays' prior *,ritten norice fiour
eitirer party or fì'om arty L.ender. fiom timc to tilllc, each paily agrees to execute. acknowledge
ancl cleÏiver, a statement in rvriting certiiying (a) whether this Le¿se ¡as been ¡nodifìed (and,-if
llrere havc been modifications. identilying the same hy the date therec¡f and specifyi*g t¡e nature
thereof): (b) whether any Notice of l)efault oi' Nc¡tice of Te¡minatio¡l of this Lease l.la,s bee,
given to Tettant; (c) g'hethel' to thc knorvledge of Landlord or Tenant any Event +f Tenant,s
Defauit o¡' l.andlortÍ Ðefar"rlt. as applicable. exists hercuncier: (d) rv¡ethe¡ i.andlorclll'erant lras
any specific knorvledge of att,v clainls against LaricllordlTenant hereuniler (as applicable); (e) the
Eflèctír'e Date, the Lease Comu-lenca¡.nerlt Date, tlte'l'enn, the then-cun-ent a¡lor¡nl olllent being
chai'ged io and ou'ed by Tenant- ancl tJre clate to rvllicll such rent lras been paicÌ by Terla¡t; {lj
whether-this Lease is in lrlll fi:rce and effèct ancl rvhether to the best of Lanclloicl's/'l-enant's
lalor.vledge thcre are no co¡tcJitions existing which, with thc pass¿¡gc of'tirlre or the givirrg of
ttotice or both, rvould cottstinrte an Event of l-enant's Ðrsfaultll.aniilord's Default las appticatte);
(g) 

"i'hethcr 
tlie contetnlrlated tt'¿lnsièr'or finaucing, if any, dr)es ¡lrrt co¡slit,ute a' Eveltt ol-l-erlant's 

Defaultilancllol'ci's Defarrlt (as a¡r¡rlicatrle) Lrnder this l-ease a¡rd rvlrether-a¡lyr.oncerit of
llte parry so certilying is rcc¡r"rirecl lbr s¡.rch lransfcr ol lìnancing: and (h) sLrch aclditiånal nrailcrs
as nlay be reasonabl,l, requestetl.
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18.4 1y.41\iEll*0¡-JLI.[!Y 1.1ìlA!. r-ANDLotìD AND TENANI" wArvE
]^IIIAL BY JURY IN AN}'ACTION OR PROCEËDING BIIOUGI.IT BY EITI.¡EIì OF THË\,{
AGAINS]']'HË O]-HËR OR ON ANY C]I.,AIÑI, CROSS.CLA¡M OR COLJNTE]{CI-AIM IN
RESPECT TFIEREOF ON AN\']\4ATTERS WI{ATSOEVER AIIISINC OU'T OF, OR IN ANYWAY CONNËC'I"ED WII'H, 'ri-lls LIIASË, l'HE RELATIONSFITP OF LAIr*DLORD AND
TENANT, TENANT'S USE OR OCCLIPANCY OF Tl-lE PREIV{¡SES, ANDiOR ANy CLAIM,
INJIJRY OR DAL4ACE UNDHR OR IN CONNECTION WII'}J THIS LEASE

I 8'5 Attonlevs' F'ees. I1'either party files an,r, action or brings or is broug¡t into
atty proceeding against or involving the other ¡rar1y arising oul of this Lease,Ihe prernises, or for
the decla¡'atiÖtl of any rights relatirrg thereto, the parly *ntitl"d to recover- court costs f¡.orn the
other shall be entitled to reasonable attonreys' {èes as part of such costs as detcmtinecl by tlrc
rlecisiorunaker in such proceecling,

18.6 RecqryLe-tl l-ease. l'llis Lease sliall not be recorcled [:r¡t co¡rcurently with
tlie ËfÏective Date (or â1 â later date at Tenant's o¡rtion) the parties shall execute and Record tlle
Memorattdunl The paÉies sliall also execule iu recorclable fomr aclclitir¡nal ¡nemoranda rellecting
any other date or matter pellaírling lo this l-ease reasonably requestecl lry L¿ndlord gr Tepant.
All costs ol'recordilig such ¡nemoranda shall be bon:e by Tånant unless Landlord has requested
aclclitional ¡'¡:emoranda to be tìleil in rvhich even( such filing rviil be a1 Landlord,s cost. Â,ll
trallsfer atld recordatiot] cliarges, tlou'ever charactedzeci, <jue-u¡ron the Rec*r<iing shalt be ¡raidbv Te¡rant.

l8-7 f;o Partl.l.grshiu. Landlorcl shall not in any wa'- or for any purpose be
deemed â partlìer, joírtt venturer or nrenrl:er of any joint enterprise ri,ith 'I'enaut, nor shall 'fenant
be deemecl fhe enrployee or agellt of l_ancilortJ for any purpor..

I,S.8 Successors. Subject to the provisions of Sectiq-n 1.4, each ar.Ìcl eyery
provisiou of this l"case shali bind arl<l shall inure to the be¡ief,rt "i th. p"ti.s hereto an¿ tl¡c,i¡.
successols. 'I'he tenn "successLlrs" is usecl herein in its hloadE.st possiblà uteaning a¡rd includes
every Petson ircquiring or succceditlg to any interest i¡r this Leasc or the Pre¡nises ur o{. Landlord
or Tenatrt herein, rvlletl:er suclt sr¡ccessiorl results iìo¡:l the act of'a party i' interest. occurs by
o¡reration of larv. or as the t: ff-ect of ¡he operatíon of larv together with the act or onlíssiol.r of such
¡;ariy.

lE'9 Notices. All notíces. ap¡:rovals. and otiier conirrrunicatiops requir.ed
pursuant to tlle tenlìs of this l.ease sllall be in writing arrd shall be deernecl duly gir,en if clelivered(i) b.v ellt¡il ¡t the lecold enl¿il acirJress ol the othcr ¡rar1y, (ii) by hand, tiíii¡y sårne clay or
ovemight courier .service, or (iv) by first class U,S. rrail to the parties at rlte foìlo;ving aclc¡.esses
(or to suclt otltel'¡:ersotl or atidt'ess as either ¡rarty shali <lesignaie bv u,ritten notice to"t¡e otlterl.AII $'fitle¡r notices. a¡r¡rrovals, or other commuuications givcn under this Leasc shall be
ctlnsi<lel'e(l givett ou the clate ulel¡r¿lil tr¿rnsnlissiurr, harrcl delírcr'y. couder <leli*ery. or deposit in
tllc [.jnitecl Stirles m¿ril. Iìejection or other refusal to acccpt ol inability rc, deiii,er 6ccausc of
chartged ¿lcldrr:ss of"ri'hich ¡to notice r,vas given shall be cleenied tg be receipt of tlre ,otice.

lf tg r-iLc__Çi!J:
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Suzanne R. l-udlorv, City Manager
City of Takoura Park
7500 Maple Avenuc
ïakoma Palk, MÐ 20912
Phone: (301) 891-7229; fax (301) 270-8794
E-mai I : ) i li, jj ì I r_.. i,.r.t.i. i11!¡ t, iì i.lir:ii,ii i ! !,i .::r, I

With g gopv to:

Douglas M. Bregnrarr, Esq,
Bregman, Berbert, Schr.va¡tz & Cilday, LLC
7315 Wisconsin Avenue
Suite 800 West
Bethesda, Maryland 208 I 4
(301 ) 656-2707; (3tt) 96t-65?5
dbrqalranl@þreqmanl aw. com

and

Susan Silber, Esq.
Silber, Perlman, Sigrnan & Tilev, P.A
ó930 Canoll Avenue, Suite ó l0
Tako¡na Park, Maryl and 2AgI2
{301) 891-?200; fax (301) sel-22}6
Silber@sp-law.co¡n

If to thç Developer:

Adlian G. V/ashington, CEO
Neighborhood Developrnent Company, L.L.C_
3232 Georgia Avenue, NW, Suite lû0, Washinglou, DC 20û10
P|rone (202\ 7 22 -6002, ext. 221 I ; fax (202) 7 Z2-G509
E-mai l: AWashinul or'¡l¿itn ei shborhooddeve .cor'¡r

With a copl'to:

Joel F. Bonder, Esc¡.

JF Bonder PLLC
361û Livingston Stree¡. NW
Washington, DC 20015
Plrorte: {3{} I ) 529- I 422
Emaíl : jtrontler'@jibontler.corll
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l8.lü No Acc-of{ju:{_Satl¡jlELig,f. No påymerìr [r], 1,*nu,l, or receípr b,y
l-an<ilord tif a lesser anlount thall ll¡e Rerrl ¡rroviclecl to be paicf slrall bc deemed to be othc.i tharr
tlll ¿ìccoLtilt of tile earliest Rcrlt clue and ¡:avable under lhis Lease, n¡r shall au¡, e¡dorsel.netìt or
statelllent oll ally check or any letler nccotlpanying any check or payrnent as rent t¡e ctecnred a.
accord ancf satisfactiotr, unless ex¡rressly agreeti lo, ilr writing, by Landlord. Lapdlord niay
accept atty such clteck iir payrnent ivithout prejudice to La¡rdlorcl's right to recoyer the balance of
suuh rent or llllrsue any crther renredy provided in this lease.

i8.ll l-inie qfEs-sencc. TinreisoftileessenceofthisLeaseandeachandall of
íts pror.isions.

18.12 Ser'çrallilitv. The unentbrceability, invalidíry, or illegalit,v of a¡y
provisiott of tliis Lease shali tlol rettder the other provisions uncnforcea6le, invalid-o. iilegal-

l8'13 Eu$y l"andlordshall havetl'rerightatall timesdurirrgthel.easeTemrto
ellter upoll the Premises and examine or inspect ti'¡e same lol ary purpose: pl.ovided, that urrless
emetgellcy circutl]stattces require othenvise, an¡, such entry shall be at reasopable tirnes upo'
reasonable advance ¡lotice to Tenant atrd in nìanu.er not uureasonably interfèring r.vith the
o¡reratiou of tlre Premises and Sutrtenants utrder Subleases.

I 8. l4 Ouiet Enþnnent. If J'eriant tiniely pays all sums clue hereunder a¡rd
pcr{butrs all provisiotls hcrcof in all nlaterial respects, "l'enant shali peaceabiy anrl quietly have.
hold and enjoy the Premises throughout the l,ease'l'eml.

18.15 Inter?retafion. 'l'he captions b.r, rvhich the paragraphs of this I.ease are
identifìed artd tlte rtrairl heaclings under which paflicular puruggapl,s are placed are ft:r
c{rtlvellie¡lce ortly and sllall have ¡ro effect u¡ror: the irrte¡pretation of this l-ease, Wherever the
cùnte.\t so requires, tlte sirtgular' ûurlrber shall include the plural, the plural shall rcfer to t¡e
singular, and the neuter gertder shall include the masculi¡re and f'eminine genclers. If either parry
consi-sts r:f ¡Iore thatt onc p(:rson, eacir person slull be jointly and severaily tiable hcreunder. Il.
arty provision of'this Lease'shall be held to be invalid by a cor.rrt, the remalning provisions s¡a¡
rc¡naitt in effect and shall in no rvay be inrpairecl thereby. Both parties t¡'this Lease are
re¡r;'esentecl iry colutsel and this Lease reflects input tiom both parties. I'heref'ore. i¡r the e'ent of
a <lisputc over, crr arty an'ibiguity oi, the teuns of tiris Lease, tlte parties agree that co¡'mo¡1 larv
rules t'¡f construction in f avor ol'one party or against anäther party shall noiapply.

I8- l(r Dispule-ç-& L.!:guggl!asl-"1'his Lcase shali be govenreci and construecl in
acct¡rcl¿trce rvith lvlalylancl lau', ç'itliout givÍng elfect to cl"¡oice ol lar,r. princi¡rles. La¡tdlord antl"lsnant helebv cotlse¡ll antl suil¡ttit lo the judsdiction of tlre Circuit Cloul-t ol'lr,{ontgornery
Cotrnty. Marylitrtd fcrall puqroses irt connccfiou rvith the rcsolution of contror.,crsies or disputes
l'lereunde r.

18. ? 7 ll:r#sjer ol' La¡l-digr-llþ Intercst. Subjcct to 'ì'enanr's lighr u¡cler SSgLigl¡
lp hereunrler. in the event of any sale, rÌOllveyfi¡ce. assigrrtne¡t or other fra¡slór b¡, l,arrcilorri of
its i¡lLet'esl in the Prett'tiscs. the salnc shall operaLç ti; release l-ancllord lì'tln: auy íLrure liabilit_v
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Llp(Ìll any of the covenants or conditions, express or inr¡:lieci, lrereiri contai¡red in fàr,or oÍ.'[enant,
¡rrd in suclr cvellt Tellartt a$'ees to look solely to thc suçcessor i¡ interest of La¡rcllo¡d i¡r a1<j t'
this Lease rvilh res¡:ecl to Iability {bl violatious of covenants anci contJitio¡ls occurrirrg after the
clate of transfei'

l8-18 Entíre ll]s!¡g¡¡güI. This is an integlated Lease rvhich contains all of the
u¡lderctandiltgs of tlie partics rvith respect to ths Premises ancl supersecles ail ag¡eements
lrcrctofore or conternlloraneously utade by the parties with respecl to the matters cç¡tained
Iterein. This Lease canrlot be modified in any respect except by a *'riting executed by Land¡¡¿
atlci Tenant. The parties agrer; that the submission of an unsigrred versio¡r of' this Lease by
Landlord to Te¡rant shall not constilute an offer to lease ttre Prcu:ises. it being unclerstood a¡:d
agreed tlrat only a ftlllv-executed l-ease shall be bin<ling on either of the parties hereto.

1819 llcp:gre¡laligls. l.andlord anci Tenant each represent and wan'ant to the
other (undetstanding that such representatious &re a matedal induceurent lo, anrl are being relied
tupon hy, the other in so entering into this Lease) that:

A. Dug Á,utirrEi3ation, Execution of this LEase, and perfonnance by it
of each and all ol its obligalions under this [.ease, is in accorclance with and has bcen dulv
atrthorized by all ap¡:ropriate organizational action; and

13. Ng.Vjolations gf Agrgemeni$. Neither execution or rhis Lease nor
Perfbnnance of eaclt and all of its obligations urrder this Lease rvill vir:late any law, ûgreemcl.tt.
or other affangernent by nhich it is bound.

c. A"q.thorized Sienatory. fuly i'dividual execuring rhis Lease is
authorizec{ lo do st¡ by requisite actior-l of the appropriate boarcl, partnersirip, oiotlier entity, as
tire casc rnay be.

18.20 Resolutiqns. Landlord a¡rd Te¡rant will each, upon request of t¡e ottrer,
f}onl tinle to tìnre plovide a¡lpropriate authorizirrg resolutions evideucing their re-spective
authorìty te¡ euter into and pertbnn each arrd all of their obligations ullder this Lease.

lE.2l Ap:¡:qyglS Except as otitenvise expressly provided herein, alt appror.als,
cLìllsents and like actiot"l fionr time to tiine required or requested by either Lan<llord or Tenant
unc{er this Lease sllall not be unreasonably or untirnetyl,vitirheld.

18.22 [r¿sirresi- Da]t. For pu{lo.ses of this Lease. "busi¡ress" or similar clays
sltall ttlean all dä1,5 other Lhan weckends and holiclays and other ciays for rvhich the Srate rif
lvlalyland is not generally o¡ren lbr lhe condr.rcting of goverrrmental bruiness. If the date for a¡y
pet'fonnattce undc¡' tìris Lease làlls olr ¿¡ dav othcr tl¡an a business clay, the clate lìir sucil
¡rerfìrrrnance shall lie ertended to ihe next occun..ing bir.siness day,

l.8.23 lrorce Mêieurç:. Notryithstauciina anytlring to tl'¡e conrrary corrtainecl in this
L.ease. all of the parlies' obligations, exccpt thc Tcu¿rnt's obligation to pa)r Rcnt lrercurlder shall
be sub.iect to Ft.rn:e M:rfeure. Ërlr any l"orce ùli¡eure resulti¡l-q in a clelay in either ¡rafty's
¡;ct'ftrtrtrance, ¡rrovidecl tliat thc clainrirtg parl,r'is clull,and diligentl.i'rvorking lo clld tlie Force

Ir)



Nlajeure and rllitlit¡tize llte itnl:act of the Force Majeure, tlre ¡rerfìrrmauce of the ¡rar15, claiuripg
Force N4ajer¡re shall be cxtended by one da,v'f'or cach ilay of clchy in strch party's ¡rerlbnna'ce
attributairle to the Force l\4ajet¡r'e eve¡lt. Any ¡rarty claimirrg Force i\4ajeuie rrìust'pr.ovide the
<lther ¡raily with ¡rront¡:t notice of the Forcc Majeure once the party knorvs of the Fo¡cs Majeure
event. The ltotice nrust clescríbe the Force Majeure evelrt, the a¡tici¡rated duratiou ol the l-'orce
lVlajeure, atrd actions to be takeu by thc claiming pany to end the Force Majeure and rni*ilnize
its irnpact' Notrvitllsta¡rding the provisions of lhis section, Te¡r¿nt shallpay all Rent ¡u l.andlorcl
rvithout ar:y offset. deduction or countcrclaiur u'hatsoever, for any matter ar.ising ot¡t of the
Force Majeure evEnt.

18.24 Counterp4¡1¡' This Lease may be executed in nrulti¡:le counter¡larls, eaclr
of which shall constitute iìÍ¡ original ¿nd all of u,hich together shall constitut. on. agrecrnent.

The follorving Exhihi!.i attached heret. are by this reference18.25 Ëxhiìrits
irrcorporated herein.

18.26 Gualautor' Tltis Lease shall ¡iol be clfective unless tite ûuara¡rtor curity listecl
herciit shall execute a (ìutrauty ol Lease in the fomr of the Guar¿nty of'Lease artachecl as E.xhibit B to
this Lease and made a part hereof.

S ig n at u rc P a g e {i. t1 c kn o v; l e d ge flrc n ts I:o ! I c¡ yr
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above.

Signatw"e Page to Ground Lease

IN WITNESS WHEREOF, this Lease is executed as of the day and year first written

LANDLORD

CITY TAKOMA PA AND

SEAL)
, City Manager

Date:_

TENANT:

NDC TAKOMA JUNCTION LLC., a Maryland limited
liabiiity company

By: The Neighborhood Development Company, a
District of Colurnbia lirnited liability company, its
l\f anager

Adria¡'¡ G. washinfi n, futunàgèi

Ðate: 5.(*' a1 ?'atte

(sEAL)

Attest

Attest

'I

32



rlc h to w I ed g( nrc t t I s t rt (j rowt d I.c u.s t,

S1'A1'Ë OF }\,{AIì\'LAND

MONTGOMËRY COUNI'Y

Tite foregoing i

n'otary Public

iou Ëxprres
''?Ã lK

STATE OF MARYLAND

MONTGOMERY COTIN'|Y

The foregoing insürrment was aciarowl edgcd

Public

Mvc res:

)

) ss:

)

rlsrrurnent rvas acknorvlcdgecl lçfore nle as of the e4o, of
zritØ uy__Sq3*::.ñ¿ Ludfslù , on uäI"¡iJ,n"

@
JEAN KERR
Notary Public

State of Maryland
Howard CountY

commision exp. September 1,2018

)

) ss:

)

zatþ by ri¿.
befolc rle
I.'öo*l-,

g4*,tas of' ilre

KARSITOCUJRO
,q.ryR¡JCütffiftrm,llaA¡TùurEg¡¡tut+æt

t-1
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Schedule I - Ground Lease Rent

YEAR ANNUAI SASE RENT

Annual 3% increase

with 25% increase Year

33 and Year 66

ANNUÂI RENT for
FOttOWfNG YEAR

1 ) 10,000 5 5 10,û00
a s 10,000 10,000
3 q 10.000 s 10,000
4 ( 10,000 s ( 1û,000
5 5 10,000 ) ) 19000
6 s 29,000 5 870 29,870
7 29,87t C 896 s 30,766
I ) 34,766 5 923 ) 31,689
9 ) 3L,689 > 9s1 ) 32,640
10 5 32,64A 979 5 33,619
11. 33,619 s 1,009 ) 34,628
72 ( 34,628 s 1,039 q 35,666
13 5 35,666 s 7,07A s 36,736
74 s 36,736 ) 1,102 q 37,939
15 ) 37,939 s 1,135 s 38,974
16 s 38,974 s 1,169 5 40,143
77 s 40,143 <' 7,2A4 5 4L,347
18 5 41,347 q 1,244 s 42,587
19 ( 42,587 s t,278 5 43,865
20 s 43.86s 1,316 s 45,L81
2j. 45,181 ) 1.,35s s 46,536
22 ) 46,536 1,396 ) 47,933
23 47,933 5 L,438 5 49 371
24 $ 49,373. s L,481 5
25 ) s0,852 s 1,526 s 52,377
26 52,377 s t.,571 5 53,949
27 ( 53,949 ) 1,618 s 55,567
28 ) 55,557 1,667 ( 57,234
29 5 57,234 5 t,7 L7 58,951
30 C 58,95 1 þ 1.,769 ( 64,720
Jl. 60,720 5 7,822 62,541,
12 $ 62,547 Þ 15,635 s 78,j_76
33 s 78,176 ) 2,345 5 8t,szz
34 5 80,522 $ 2,4,6 82,937
35 5 82,937 5 2,488 85,425
36 s 85,425 ( 2,563 $ 87,988
37 5 87,988 ) 2,64A 90,629
38 5 90.628 5 7,719 q 93,347
39 ) 93,347 5 2,800 $ 96,747
40 96,147 ( 2,884 s 99,032
4L s 99,O32 5 2,97t 5 102,û03



Schedule I - Ground Lease Rent

YEAR ANNUAT BASE RENT

Annual 3% increase
with25% increase Year

33 and Year 66

ANNUAL RËNT for
IOTTOWING YEAR

42 ) 102,003 ) 3,060 10s,063
43 105,063 3,1.52 5 1.08,2t4
44 s 108,214 ) 3,246 ) 111,461.
45 ç rI1,461 3,344 11.4,8CI5

46 ) 1.14,905 ( 3,444 s 118,249
47 $ 11.8,249 ) 3,547 s I2),,796
48 5 72L,796 ( 3,654 5 125,450
49 5 125,450 s 3,764 ) 129,214
50 5 1.29,¿14 ) 3,876 I 133,090
5L $ 133,09û 5 3,993 s 137,083
52 $ 137,083 5 4,712 5 1.41,195
53 ) 141.,195 s 4,236 5 745,431.
54 ) 1.45,431 ) 4,353 C 1"49,794

55 5 1.49,794 s 4,494 5 154,288
56 5 154,289 4,629 c L58,917
57 I 1.58,917 q 4,767 ( 163,684
58 $ 163.684 4,911 q 168,595
59 5 168,595 s 5,058 Þ 173,652
60 ) 173,652 ( 5,210 ( 178.862
61 778,862 5 5,366 184,?78
62 5 784,228 ) 5,527 189,755
63 5 189,755 5,693 I L95,447
64 s 195,447 s 5,863 s 201,311
65 s 201,31L $ 50,328 5 251,639
56 251,638 7,549 I 259,188
67 259,188 ) 7,776 s 266,963
68 266,963 5 8,009 ( 274,972
69 5 274,972 8,249 s 283,221,
7û s 283,227 5 8,497 $ 297,7L8
71. 29r,7t 8 q 8,752 5 344,470
72 ( 300,470 $ 9,014 s 3û9,484
73 s 309,484 5 9,2 85 s 3 19,768
1^

5 3 18,768 5 9,563 s 3 28,3 31
75 s 328,331 c 9,8s0 $ 338,181
76 þ 338,18L $ 10,145 348,327
'ta

$ 349,327 10,450 5 358,776
tö 358,776 s ß,763 $ 369,540
79 369,s40 5 11,086 5 380,626
80 Þ 380,526 5 11,419 5 392,045
81 ( 392,045 S 71,767 $ 403,806
82 ) 403,805 5 1.2,1"14 ) 415,920



Schedule I - Ground Lease Rent

TOTAT S 20,063,5O3

Y€AR ANNUAI BASE RENT

Annual 3% increase

with 25% increase Year

33 and Year 66

ANNUAT RËNT for
FOILOWING YEAR

83 ) 4t 5,920 ) 72,478 þ 428,398
84 ) 42g,3gg ) 72,852 Þ 441,25t
85 ) 447,250 $ 1,3,237 454,487
86 5 454,487 q 13,635 ) 468,122
87 ) 468,r22 ) 74,444 s 482,165
88 5 482,t65 5 74,465 s 496,630
89 5 496,630 $ 14,899 9 511,529
90 5 5L1,529 5 1.5,346 ) 526,875
9t ( 526,875 $ 15,806 542,68L
92 5 542.,681 5 16,280 s 558,962
93 558,962 $ L6,769 5 575,73L
94 ( 575,731 ) 77,272 5 s93,003
95 5 593,003 s 17,790 s 610,793
96 5 6:.0,793 s 18,324 5 679,1,16
91 629.116 $ 18,873 5 647,99û
98 s 647,990 5 19,440 5 667,430
99 5 667,430 s q



EXJ_IIBI]".A''

LEGAL DESCRIPTION OF TI{E PROPERTY
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EXHIBI]".8''

FORM OF MEIvIO}ìANDUM OF LEASE

\\tle¡l recorded, retun'ì tr::

MEMOITANDT]N4 OF CROUND LEASE

TH¡S MË¡V1CIIì,ANDU]\,{ OF GROUND LEASE (".MgrC}IC'rdUU'') iS NiACIC AS Of
2016, by CITY OF TAKOMA PARK, MARYLAND, a nrurúcipal corporatron

("l,qrLdlord
("Ie¡lê¡I").

") and NDC TAKON4A JUNCITION, LLC, a Ir4aryland limired liabil rty colllpany

RECITALS

A. l.,anellord ancl 'l'errant e¡rterecl into that ceüain Grouncl l.ease of eve¡l clale herer,vith
("Çrpund -tg4$-e"), put'suaut to r.vilich Landlord leassd to Tenant ancl Te¡rant leasecl lio¡n
Lancllord the real pro¡rerty, nrore ¡rarticularly clescrìbed on E¡hibit A ("Bloperty") and all
im¡rrovernents cun'ently existing of liEreafter corstructed on the Propert-r'.

B. Landlold and Teltant desi¡'e to execute this Menlorarrdum to provide constructive
nr:tice of Terrant's rights urrdo'the Gror¡¡rd Lease to all third pafiies.

For goo<J ¿nci valuable cor:sicleration, the receipt arrd adequacy of rvhich are hereby
acknorvleilgecl. the pûfiies agree as follows:

l. 'l'enn. LanrJIord hereby leases io Tenanf and 'l'e¡lanl hereby leases Ii'om Landlorrj
the ProperÉy lor a Lease Tetm of rtinety-ninc (99) years, comure¡cirrg ot.t

, \1 c f f il; ¡nry iu r r 
",, 

r.,, ¿ *,1 i, :,i,'i,ii1ç,i: 

"i 

;iT rl',T l,iÏ*, ül ül:Jll
local time on last day of'the
after

(th e " hi!ig.l.-_l_ç¡_rl " ),
the c.x¡:iratrou or pri

ttnless soo¡ler terulinatecl in accol'ciance rvith the ter:ls of this [.ease. Uport
or tetlnìnaliort olth{: Cround Lease, the ¡rarties shall record a tcrrlriuatio¡ oT'

this vlenrorandrnn in the land recorrls of lr4ontgornerl.'county. lr4arylanci.

2. $gqçqssors i¡rcl As-,tiglls. "l'his N4emorandur:r ilnrl the Grounri l..ease shall bincl ancl
i¡lr-tl'c 1o the bertc"fìt of thc ¡rarlics and thcir rcs¡rcctir,c hcirs, sr.¡ccessors a¡lcl assigus, sutr.icct,
horr.cvcr. tr: the provision.s cf'the (irtulld Lease oll as.sigtrmerr(



3. CoverLrins l-au,
Maryland larv,

'i'his Menrorandu¡'rr a:ld thr: Cround Lsase are govenred by

Execuled as of the date first above written.

IN WITNESS WHEREOF, this Mernorandunr of l-ease is executed as of the day and year
frrst writterr above.

LANDLORD:

Attest CTTY OF TAKOIUA PARK. I\,IARYT,A¡{D

SEAL)
Su:nnne Ludlow, City Manager

Date:

TENANT:

Attest NDC TAKOS{A JUNCI'ION LLC., a Maryland lirnited
liabílity coûìpany

The Neighborhood Developnrent Oompan¡', a

District of ¡il iity cornparry, its

SEAL}
Adrian G. Washington

Date: I

¡ì



EXI{IBIT "C''

PROHIBITÊD TJSËS

An aurusenlent ¡rark, candval or circus; sporting eveu.t or other sporls facility; moúuary or
filneral parlor; establislr¡nent selling cars or otl'rer motor velricles, motor vehicle nrainteuauce or
repair shop or gas station, or âny establisllment selling trailers; liquor store (¡i¡ovirJecl" ¡owever,
lhe sale of wine artd beer is not a prohibited use); parvn shop, check cashirig store or ..payday..
loan operation; gulì slio¡r; aurusement center, flea rnarket, massage ¡rarlot, "disco" or othãr dance
hall; tattoo or bocly piercing parlor, tanning salon; casino, gaming roonì or "off track betting" or
othel ganrbling operation: fcrt'the sale of paraphenralia for use with illicit drugs or for the sale of
nedicinal nrarijuana; o¡' ft'¡r tlte sale, rental or dis¡rlay of ponrographic materials, adulr
enteRai¡m'letrt facilities; artd piaces of religious worchip, i¡lstl'uction or ôther activities that have
an explicit religious conteut, regardless of religious de¡rorninatio¡r.

c)



G{,J,ARAN]'Y OF LEASE

F'or and i¡r consideration of'the execution ol'the f-orcgoing and annexed GROTJND LIASti
dated the 

-_ 
duy of 

--- 

, 20 i6 {the "i-ease") executed by and betrveen CI'IY
OF TAKOIV{A PARK. MARYLAND. a nrunicipal cor¡:oration (lrereinalier called "Landlord") and
NDC TAKOMA JLNCTION. I.,LC. a Maryland limited fiability conlpany (hereinafter called
""I'enanl") rvith respect to thât (cerlain real properrl,'. comnronly ktrown a.s'l'akoma.lu¡rction. rvhich
i.s located al the intelsectiori of Carroll Avenue and Route 410 in tlie Takorna Park" Maryland
containing ap¡rroximately 1.42 acrcs of land rvith improvements (the ''Property"). all as ulore
palliculari,v- described in the Lease. and as a material irrdt¡cerrent to the Landlord's execution of
the Lease" and in consideratíon of TEN DOI.LARS ($10.00) paid to the undersigned, THE
NEIGHIIORHOOD DEVELOPMENT COMPANY. I-.L.C,, a District of Colurnbia limited
liability conrpany (hereinatler relbrred (o as "Cuarantcr") who is materially benefìted by the L,ease.

the receipt and suflìciency of wlrich considerations are liereby expressly acknowledged by
GuamntoL, the undersigned does irereby irevocably. i¡nconditionally and rvilhoul reservation
guaråntee to the Landlord and Landlord's successors iu interest and assigns, the fbllowing:

Subject to the lasr paragraph of this {}uara¡rty, lor and during the term of tlte Lease,
including alr! renewal, option or holdover ternrs thereto. (hereinafter called the "Guaranty
Period''):

(a) subject to the li¡nitations below'. the due and punctual payn:ent in fuli (and nol
rnerely the collectibility) when and as clue of all Rent due under the Lease: and

(b) tlte due and punctuai perf'onnance and cornpletion by Teriant of all covenants,
tundertakings, duties. agreements, Iiabilities. obiigations and requirements made by or imposed
upon"l'enant pursuant to tlle terms and provisions of the Lease: and

(c) the due and punctual payment in l'ull of all costs and expenses, including without
linritation all cou¡1 costs, ali expenses and all reasonable aÊtorney's i'ees. paid or incun'ed by
l.andlord in the enfbrcement ol' Landlord's rights under the l.ease and of 'lenant's obligations
tunder the Lease.

All nratters nrentioned in clauses (a), (b) ancl (c) above are lrerei¡rafter collectivel_u-
sornet imes called tlie "Obîigations."

Guirrantor also guarantees to l-andlord the due and punctual payrnent in firll of all costs and
expenses. including without linitation all court costs, all expenses and all reasonable artomey's
l"ees. paid or incuned by I-andlord in the enlbrcertrent of l-andlord's riglrts under this Guaranty and
ol Guarantor's obligations under this Guarantl'.

Guaruntor herebl'e.r¡;ressll'turther co\,erìants and agrees that if any detàult shall be nlade
b¡"I'enant in the pavment of'an5'of the Obligations at anv tinle(s) during the applicable Guarant¡,
Period be1'ond anv applicable grace ¡reriod. then and iu an1' si¡ch event Guara¡rtor will pa¡'the
OLrligations and all ¿ìrrears tl¡ereol- and perlomr and corlplete the Obligations and all delaults



thereunder" ancl all costs arlcl expÈllses u,'hich l,ancllord rnay sut]'er or sustain in connection rvíth
pursuirrg its rights against (iuararrtor lrereuncler.

The liabilitíes and undertakirrgs ol'Cuarantor shall Lre and are prirnarl'. direct antJ
inr¡r¡ediatc a¡td shall nol be conditional or contingent u¡ron lire pursuit or enfbrcement by l,andlord
ol'any renredies it nta1, have against 'l'ena¡rt rvith respect to the Lease. whether pursLrarlt to the
temrs thereof or hy operation of law. Without linriting the generality of the fìlregoing. it is agreed
that l-andÍord need not make any demand on Tenant- (except to the extent of notice required under
the l-ease) or othenvise pursue. enlbrce or exhar¡st its renredies against Tenant either before,
concurrentl)' with or alÌer ptusuing or enfbrcing its rights and rernedies hereunder. Any one ol.
lïìore successive or concurrent actiolts or proceedings nray be brought against (iuamntor under this
Cuarant)'. in separate actions or proceedings. as ofien as Landlord may deern expedient or
advisable. and r+ithourl conslitr.tting an election of remedies or a bar to any ûtller remedies availabie
to Landlord.

Cuarantor hereby expressiy waives (i) presentnlent and denland lbr payment of the
Obligations and protest of non-payment; (ii) notice ol acceptance by Landlord of this Guaranty
and of presentrnent, dem¿nd and protest thereofÌ (iii) nofice of any default hereunder or under the
Lease (e.xcept to the extent of notice lequired under the l-ease) and notice of all indulgences; (iv)
demand for observance. perltrrmance or enforcement of any of the terms or provisions ol'this
Guarantv or the Lease; (v) any right or clainr of right to cause a marshalling of the assets of Tenant;
(r'i) a.iury trial in any proceeding at law or in equitl,'in any coun of competent jurisdiction: and
{vii} all other notices and derrands olherrvise requiled by larv which Guarantor nmy tawf'ully
rvait,e.

Guarantor hereby fir¡tlier ag¡ees lhat the làilure of l,andlord to require strict perfoilnance
ât an)'tinre(s) of the tenns, ¡:rovisions or coveüants of the Lease or any waiver by Landlord of
perfbrtnance by Tenarrt thereunder. shail not release Guarantor lionr any liability under this
Cuarant.v. Cuarantor hereby agrees that the tenns and provisions of the l,ease may be amended or
rnoditìeci irt any lîaruter in writing by the parties thereto vvithout notice to Guarantor, and without
Guarantor's colrsent, approvai or waiver', and without thereby releasing Guarantor liom any
liabilit"v under this Guaranty. This Guaraniy, and Guarantor's iiabilities and obligations hereunder.
shall extend lully to the Lease and also to atl of the terms and provisions of any and alÌ
arnendments. rloditìcatiorts or changes et any tirnes(s) made to ihe Lease, with or u,ithout notice
thereof'. l'his Cuarant¡,' and Guarantor's iiability hereunder shall contirrue unaffècted by any
assigntttettt or assignnients of the Lease (in rdrofe or in parti or by any sublettings i¡r whole or.in
part of tlre Prenrises demised thereunder. made fì'onr tinre to time. whether or not notice thereof is
given to Guarantor except that Gua¡a¡rtor shall be released fi'onl all obligations under this Guaranty
accruing aftel' a ¡rerntissìblc assignment under the Lease il' the Tenant is released tiom ail
obligations accruing under the i-ease aÍler a permíssible assignment pursüant to the provisions of
Sectiorl l4 of the Lease. Cuarautor hereby explesslrv rvaives all right to rlotice or apploval by it of
atrl' assignruent, subletting. nrodiiìcation or anrendlne¡lt aff-ecting the l,ease in u4lole or iq part.
and also as to the substance of any such moditications oràrnendments to tlre l-ease nlade at any
tinle(s). Gllaralltor hereLrl' acknowledges llis receipt of'a complete cop), of the l-ease ¡:)Ìior to
execution rl f- tlris (iuarantr,.

.l



'l'his (ìuarant¡,shall lre constnrecl under the lans of tl'¡e State oi'Maryland. AII provisions
hereol'shall be bìnding u¡ron and enforceable against Guaranlor and shall i¡rure to the benefit of
artd be enl'orceable b,v Landlord anti its successors in interest. heirs a¡rd assigns. Time is hereb¡'
agreed to be ol'the esse nce as regards all ol'Guarantor's iiabilities. coverlants- underlakings and
obligations hereunder.

lf Landlorci beconres obligated by any bankruptcy or other larv involving Tenant or
an1" Guarantor as the subject debtor to repa!' to Tenant or ally Guarantor or to any trustee. receiver
or otlìer representative or any of them. any arnounts previously paid to Landlord under the l-ease

or this Cuarant¡*. the¡r this (iuaranty shall be reínstated in the amount ol'such repayment. Landlord
shall not be required to litigate çr otl'rerwise dispute its obligation to make such repayments if it in
good taith and on the advice ol c,ounsel believes tlrat such obligation exists or might exist.
Guarantor hereby waives any clainr, right or renredy wlrich Guarantol na)' now lrave or hereafter
acquire agairrst Tenant that arises hereunder and/or fi'om tire perfomrance by Guarantor hereurrder
including, without limitation. any claínr" remedy or right ol' subrogation, rcilnbursement
exoneration. indemnificatiorì. or parrícipation in any claim. right or ren'redy of Guarantor against
Tenant or any security which Cuarantor now iras or herealler acquires. whether or not such claim,
right or remed-v arises in equit¡'. under contlact. by statute. under cornmon Iaw or othelwise.

None cf tlre terms ol provisions of this Cuaranty may be waived, modified, discharged or
terminated excepl by instruurent in writing executed by Landlord. None of the lenrs or provisions
of this Guarant.v shall be desmed to have been abrogated or waived by reason of any failure or
failures of l-andlord to enf''orce lhe same. Cuarantor shall not be relieved of'an.v liabilit¡i hereuncler

by reason of the l'ailure of Landlord to cornply w,'ith any request of Guarar:tor or of any other person
to take action to enforce any provisions of the Lease or by reason of any agreement of stipulation
extending the tirne of payrnent of the Obligations or of perfbmrance or modifoing the terurs of the
Lease without first having obtained the consent of Gua¡antor.

Provided the'fenanl is nat then in def'ault pursuant to the provisions ol'the Lease bey'ond
the expiratit'rn of atty applicable notice a¡rd cure pe riod ex¡rressly provided f-or herein- commencing
on the date that is seven hundred twerllli {72û) days after Substantial Completion as detìned in
Section I of, the Lease and the Developnrent Agreernent (as defìned in the Lease) Cuaranlor's
liability' lor Rent irereuncler shall not exceect aÈ amount equai to the surn of {i} all Rent due and
payable. or rvhich has accrued but as yet has nol been billed and/or paid, under the Lease through
the date that is s€ven hundred twenty (720) da,vs after Substantial Cornpletion. (ii) all cosls and
expenses incurred by Landlold in collecting suclr surn or arly part thereol'or o1'otherwise enforcing
this Cuaranty. including reasorrablc attorne,v"s' ibes and coun costs.
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WIT'N'IISS rhe execution lreleo{'by the Guaranror on rhis L1Ï0", o¡J
2016

WIl-NESS

Subscribed and
Ju-(r.l .2A16

GUAIìAN]'O.R:

]"HE NËIO OPMENT
COMP o
ti Iit

Ily: Adrian Washington, Manager

EINNumber# 52' L
Address: r*t. &ue, /)cù

umbia

SËALJ

Sfe. /oè
2-ætÒ

of

3

swom to belbre me by rhe above-named individuals tn¡s â9þday
by, being personally well known to nle or identified to nre.

Public

My corrinrission expires

nRE{ræcumþnilã¡.þr8tæ1çql$anl|ffiËü¡K¡t

llrtil
q3 !s

.t
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