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LAND DISPOSITION AND DEVELOPMENT AGREEMENT 

THIS LAND DISPOSITION AND DEVELOPMENT AGREEMENT (thts "Agreement"), IS 

made and entered into as of the 15th day of October, 2003, by and between the RLA 
REVITALIZATION CORPORATION, an instrumentality of the D1stnct of Columbia 
("Corporabon") and NON-PROFIT COMMUNITY DEVELOPMENT CORPORATION OF 
WASHINGTON, DC, INC., a Distnct of Columbia not-for-profit corporation ("Developer") 

RECITALS 

R-1. Corporation currently owns or controls certain Property (defined below) and 
WIShes to prov1de for the d1sposit1on and redevelopment of the Property 1n accordance w1th the 
best interests of the District (defined below) and the physical, social and econormc well-being of 
its cibzens, and pursuant to public purposes and the applicable proVIsions of federal and 
Distnct laws. 

R-2. Corporation and Developer entered 1nto that certain ERA (defined below) 
pursuant to wh1ch Corporation granted to Developer the exclustve nght, for the time penod and 
pursuant to the terms and conditions Identified in the ERA, to prepare and submit to Corporation 
an acceptable plan for the acquisition, development, construction, financing, use and operatton 
of the Property. 

R-3. In accordance With the ERA, Corporation desires to sell to Developer and 
Developer Wishes to purchase from Corporation the Property pursuant to the terms and 
conditions contained herein 

R-4. The Property has a unique and special Importance to Corporation and to the 
District ~rdingly, th1s Agreement makes particular provtsion to assure the excellence and 
Integrity of 1he destgn, construction, management and control necessary and appropnate for a 
first class, urban development serving Distnct residents and the public at large. 

AGREEMENT 

NOW, THEREFORE, for and in consideration of the mutual covenants contained herein 
and other gpod and valuable consideration in hand paid, the receipt and suffietency of which are 
hereby acknowledged by the Part1es (defined below) hereto, Corporation and Developer, do 
hereby agree as follows, to wit: 

ARTICLE 1 • DEFINITIONS 

For the purposes of this Agreement, the following terms shall have the meantngs 
ascribed to them below and, unless the context clearly Indicates otheJWise, shall 1nclude the 
plural as well as the Singular. 

Act: means the RLA Revitalization Corporation Amendment Act of 2002 
(DC Law 14-188). 

Additional Deposit: means that certain deposit pa1d by Developer to Corporation 
pursuant to Section 2.2 hereof. 

AlJtJ: means an affordable dweHing unit, whtch is a low or moderate income sales or 
rental unifUnder Section 1799.1, Title 11 of the District of Columbia Munietpal Regulations. The 
location of,,each ADU in the ProJect shall be as shown on the Permitted Uses Plan. 



ADU Period: means a penod of twenty (20) years beginning on the date of recordmg of 
the deed of conveyance of the Res1dent1al Umt to the first Qualified Purchaser. 

ADU Reseller: has the meamng given it 1n Exhtblt J hereto 

Affiliate: means With respect to any Person ("first Person") (i) any other Person directly 
or indirectly controlling, controlled by, or under common control with such first Person, (ii) any 
officer, director, partner, manager, member or trustee of such first Person, or (iii) any officer, 
dJrector, partner, manager, member or trustee of any Person described m clauses m or (ill of 
this sentence. As used tn th1s definition of Affiliate, the terms "controlling", ''controlled by", or 
"under common control with" shall mean the possession, directly or indirectly, of the power to 
direct, or cause the dtrect1on of, the management and poliCies of a Person, whether through 
ownership of voting secunties, membership interests or partnership interests, by contract or 
othei'Wise, or the power to elect at least fifty percent (50%) of the directors, managers, partners 
or Persons exerc1s1ng stmilar authonty w1th respect to the subJect Person. 

Agreement: means this Land Disposition and Development Agreement between 
Corporation and Developer for the acquisition, development, construction, financing, use and 
operation of the Property. 

AMI: means the most current area medtan tncome for the Washington DC-MD-VA 
metropolitan statistical area as of the date of deterrmnabon, as designated by HUD 

Annlversarv Date: means the Buyout Date 

t\PProved Mortgage: has the meamng grven it tn Sect1on 13 1 1 hereof. 

Am!roved Mortgagee: has the meaning given It in Section 13.1.1 hereof. 

Architect: means Moms Archttects or another architect of record for the Project 
approved 6y Corporation. 

Board of Directors: means the Board of Directors of Corporation. 

Budget: means the budget for the total estimated Costs for the Improvements and for 
acqursition:rcosts of the Property, as approved by Corporation 1n accordance with the terms of 
thts Agreement. 

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

Buvout Date: means ten (10) years after the Stablhzat1on Date. 

Capital Event Proceeds: means all proceeds from (1) the sale (excluding Net Sales 
Proceeds from Residential Umts in the ordmary course of business) or refinancing of the Project 
or any part thereof (net of payoff of any Approved Mortgages, Unrelated Party Costs paid by 
Developero.in connection with such sale or refinancing, and such proceeds that are used to pay 
Unrelated Party Costs paid by Developer to 1mprove, restore or repair the Project) and 
(2) condemnation and insurance (excluding any proceeds of rent interruption or business 
interruption msurance) for the Project or any part thereof (net of pay off of any Approved 
Mortgages; Unrelated Party Costs paid by Developer in connection with such con.demnatlon or 
casualty, and such proceeds that are used to pay Unrelated Party Costs paid by Developer to 
restore the ProJect). 
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Capital Expenditures means cap1tal expenditures for the Project as determined 1n 
accordance With generally accepted accountmg prinCiples consiStently applied. 

Cash Investment means all equity investment actually made by any Member of 
Developer, reduced by any return of equity distnbuted to any Member of Developer as Capital 
Event Proceeds 

Certificate of Completion:: means that certification provided by Corporation to 
Developer upon CompletJon of Construction. as further Identified in Section 5.8 hereof 

Certificate of Occupancy: means a certificate of occupancy or similar document or 
perrn1t (whether conditional, unconditional, temporary or permanent) that must be obtatned from 
the appropnate governmental authority as a condibon io the lawful occupancy of the 
Improvements to be located on the Property. 

Child Development Center: means the approXImately 10,333 square feet of space on 
the ground floor and below grade, to be leased to a child development center operator approved 
by Corporation for operation of a child development center, or to be leased to such other tenant 
and for such other use as Corporation may approve in its sole discrebon 1n accordance with 
Section 5 17. The locabon of the Child Development Center will be as shown on the Permitted 
Uses Plan. 

Closing: means the act by which Corporation transfers the Property to Developer and 
Developer pays the Purchase Pnce to Corporation, as further rdent1fied in Section 3.1 hereof. 

Closing Date: means that date upon which the Clos1ng shall occur, as further identified 
in Sechon 3;'1 hereof. 

Commencement of Construction: means Developer has executed the Construction 
Contract with the Contractor, g1ven the Contractor a notice to proceed under the Construction 
Contract, caused the Contractor to mobilize on the Property equipment required to commence 
excavation under the Construction Contract, obtained the Permits and commenced excavation 
upon the Property pursuant to the Final Plans. For purposes of th1s Agreement, the term 
"Commencement of Construction• does not mean s1te exploratton, bonngs to determine 
foundation ~nditions, or other pre-construction monitonng or testing to establish background 
tnfonnation.frelated to the suitability of the Property for redevelopment or the 1nvestigat1ons of 
environmental conditions. 

Completion of Construction: means (I) Developer has completed construction of all of 
the Improvements, Including Punch List Items, 1n accordance with the Final Plans and this 
Agreement, the Contractor is entitled to final payment under the Construction Contract and the 
Architect has provided to Corporation a certificate •n fonn acceptable to Corporation, in Its 
reasonable discretion, certifying that the Improvements have been constructed in accordance 
with the Final Plans and all applicable Laws; (ii) if required by Corporation, Corporation's 
construction consultant has completed a final inspection of the Improvements to determine the 
conformance of the Improvements with the requirements of this Agreement; and (iii) Certificates 
of Occupancy have been issued for such Improvements except the Tenant Areas, Developer 
has obtarrted shell and core Certificates of Occupancy for the Retail Areas other than the 
Tenant Areas, and Developer has completed the building skin for the Tenant Areas, such that 
the Tenantr.Areas are weather-bght, and has completed the building systems to the Tenant 
Areas. 
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Condemnation Reimbursement Amount means the Unrelated Party Costs pa1d by 
Developer in connection w1th the satisfaction of the reqUirements of this Agreement or any of 
the condtttons precedent to Closing, drafttng and negotiation of and entry into this Agreement, 
preparation and revtew of all plans, materials, 1nformat1on and items submitted to Corporation 
under this Agreement or any other agreement for the ProJect between Corporation and 
Developer, and Unrelated Party Costs patd by Developer in connection wrth the development, 
construction, financing, operation or sale of the Property (including, without limitation, actual but 
not unreasonable fees and expenses of any and all attorney(s), construction consultant(s), 
environmental consultant(s), appra1ser(s), arch1tect{s} and accountant(s)), but expressly 
excluding any and all such costs paid or tncurred by Developer prior to the execution of 
the ERA. 

Construction Contract: means the contract with the· Contractor for the construction of 
all of the Improvements in accordance with the Development Plan and this Agreement, as 
approved by Corporation pursuant to Section 4.2(8) hereof. 

Construction Financing: means financing to be obtatned by Developer from 
Institutional Lender(s) and used solely for the purpose of development and construction of the 
ProJect on the Property and for payment of interest accrutng dunng the construction period. The 
amount and terms of the Construction F1nancing are subject to Corporation's approval as 
provided 1n Section 4 2(3) hereof 

Contractor: means the general contractor for the Project, approved by Corporation 
pursuant to Section 4.2(8) hereof 

Corporation: means the RLA ReVItalization Corporation, or its successor-tn-lnterest. 

Costs: means all customary and reasonable costs that are directly related to 
developmerit or constructron of the Improvements on the Property (Including, wtthout lrmttation, 
Tenant lmpf()vement Costs) and shall include an hard costs (tncluding, without lrmitatton, costs 
of labor and materials) and soft costs {mcluding, without limitation, financing costs, interest costs 
and costs incurred in connection with the retention of consultants and attorneys) and 
contingencies. 

Deed: means the special warranty deed conveying the Property to Developer at Closing 
m the form of Exhibit 8 attached hereto. 

Deposit: has the meaning given rt in Section 2 2 hereof. 

Developer: means solely and exclusively Non-Profit Community Development 
Corporation of Washington, DC, Inc., a Distnct of Columbia not-for-profit corporation, the 
ownership of which is composed of the Persons 1denttfied tn Section 6.2(1), or any perm1tted 
purchaser, assignee, transferee or other successor-tn-rnterest of Developer pursuant to a 
Transfer approved by Corporation in accordance w1th this Agreement. 

Developer Fees: means fees for serv1ces paid to any Developer Party and provided in 
connection with the development and construction of the Project prior to or upon the Issuance of 
the Certificate of Completion or in connection with the sales, management and leasing of the 
Project (mdud1ng, without limttation, development fees, property management fees, leasing fees 
or sales commissions, as applicable), as such fees are approved by Corporation. The amount 
of each such fee, together with fees paid to any Unrelated Party for such services, shall not 
exceed the amount that would have been pa1d for such services to an Unrelated Party if 
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negotiated at arms length. The approved amount of each such Developer Fee is set forth on 
Exh1bitG 

Developer Partr. means (i) Developer, {ii) any Member of Developer, (iii) any Affiliate 
of Developer, or (av) any Affiliate of any Member of Developer. 

Development Plan: means Developer's detailed plans for developing, constructing, 
financing, us1ng and operating the Property, as approved by Corporation 1n accordance with the 
ERA and th1s Agreement includtng, Without lim1tat1on, the ERA Submissions, the Permitted Uses 
Plan, the F1nal Plans and the Submissions identified in Section 4.2 hereof. The Development 
Plan is summarized on the Development Plan Summary attached hereto as Exhibit C and 
incorporated herein by reference 

Development Team: means the development team for the ProJect. 1ncludtng without 
limitation Developer, the Architect, the Contractor, attorney, lender, leasing agent. finanCial 
advtsor, management consultant, and other professionals, consultants and advisors for the 
Project approved by Corporation as part of the Development Plan. 

Cistributable Cash Flow: means all gross revenues, recerpts and cash proceeds of 
any kmd or nature (excluding Caprtal Event Proceeds) 1ncludrng, without limitabon, rental 
income, license income, fee 1ncome, ancillary serv1ce Income, deposit forfeitures, proceeds from 
rent loss tnsurance and busmess mterruptJon insurance hereof, and any releases from 
Reserves, less Operating Expenses of the Property, debt service payments for Approved 
Mortgages, Capital Expenditures relating to the Project (other than those funded with equ1ty 
investments or proceeds from sales, refinancings, condemnation or msurance) and additions to 
Reserves D1stnbutable Cash Flow shall not be reduced by depreaabon, amortization, cost 
recovery deductions or similar allowances. 

District means Washington, Distnct of Columbia. 

Effective Date: means the date of fuU execution and delivery of this Agreement by the 
Parties, which date shall be 1nserted on the first page hereof. 

Encumbrances: means any and all encumbrances, easements, enaoachments, leases, 
covenants. conditions, restrictions, Mortgages, liens, defects, and reservations. 

Environmental Law: means any federal or D1stnct law, ordinance, rule, regulabon, 
requrrement, guideline, code, resolution, order or decree (lncludmg consent deaees and 
admimstrative orders) which regulates the use, generation, handling, storage, treatment, 
transportation, decontamrnation, clean-up, removal, encapsulation, enclosure, abatement or 
disposal of any Hazardous Matenal, includ1ng the Comprehensive Environmental Response, 
Compensation and Liability Act, 42 U.S.C. Section 9601, et seq., the Resource Conservabon 
and Recovery Act, 42 U.S.C. Sections 6901, ef seq., the ToXIc Substance Control Act. 
15 U.S.C. Sections 2601, et seq., the Clean Water Act, 33 U.S C. Secbons 1251 et seq., their 
District analogs, and any other federal or District statute, law, ordinance. resolution, code, rule, 
regulation~ order or decree regulating, relabng to, or imposmg liabnity or standards of conduct 
concem1ng any Hazardous Material. 

Equity Basis: means the amount of One M111ion Dollars ($1,000,000), which the Parties 
agree shaft serve as Developer's equity Investment in the Project for purposes of determining 
parbCipatmm pursuant to ArbcJe 2A 
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Equity Commitment: means the commitment of Developer's Members to provide 
equity for the ProJect pursuant to Section 4.2(3) hereof . 

.ERa: means that certain Exclusive Rtght Agreement dated October 16, 2002 between 
Corporation and a partnership between Developer and MissionFirst with respect to the Property, 
as such agreement has been extended and amended, and whtch exptres upon the Effective 
Date. Notwithstanding anything to the contrary contatned herem or 1n the ERA, in the event of a 
conflrct between the ERA and this Agreement, th1s Agreement shall control. 

ERA Deposit: means that certain depoStt filed by Developer with Corporation 1n 
accordance with Section 3 of the ERA, as further discussed 1n Section 2.2 hereof. 

ERA Submissions: means all those documents, plans and other submissions required 
to be submitted by Developer to Corporation 1n accordance WJth Sections 8 and 9 of the ERA as 
approved by Corporation in accordance W1th the ERA. Notwithstanding anything to the contrary 
contatned herein or 1n the ERA, in the event of a confiJct between the ERA Submissions and the 
Final Plans and Submissions, the Final Plans and Submissions shall control. 

Exercise Notice: has the meaning g1ven 1t 1n Sect1on 12.6 hereof. 

Famltv Member: means, for each individual who, as of the Effective Date, directly or 
1ndrrectly owns an equ1ty Interest 1n Developer, such IndiVIdual's spouse, children, 
grandchildren, and any trust or other entity in whtch the ultimate benefictal owners are any of the 
foregoing indiVIduals. 

Final Plans: means those certa1n final plans, speCifications and drawings of the 
lmprovemeEt'ts necessary for the Improvements to be constructed and completed and for 
Developer to obtain all necessary Permits for the constructiOn of all of the Improvements, as 
approved by Corporation 1n accordance with Section 4.1 hereof. 

Fiscal Year: has the meaning g1ven it in Section 2A.5 hereof. 

Force Maleure: means delays m the performance of either party's obligations 
hereunder by reason of (i) unusual and extreme weather, (ii) war, terronsm or national conflicts 
or prionbes~arising therefrom, (iii) major casualties, (iv) acts or omissions of the other party not 
pemtted under this Agreement which cause delay, (v) despite diligent and good faith efforts, 
delays 1n dbtatning approval from, or changes ordered by, any governmental jurisdiction with 
authority over the development of the Property or Improvements (provided that Corporation is 
not a govetnmental JUrisdiction with authority over the development for the purposes of this 
definition), or (vi) any other matters not within the party's control. 

For-sale Component: means the individual Residential Units and any adjacent 
common areas of the ProJect which are to be subJect to the Owner's AssoCiation Documents. 

Hazardous Materials: means any flammable, explosiVe, radioactive or reactive 
materials, ii[lny asbestos (whether friable or non-fnable }, any pollutants, contaminants or other 
hazardous.~dangemus or toxic chemicals, materials or substances, any petroleum products or 
substances or compounds contaJnihg petroleum products, tncluding gasoline, diesel fuel and oil, 
any polychlorinated b&phenyls or substances or compounds containing polychlorinated 
biphenyls;,~.rnedical waste, and any other material or substance defined as a "hazardous 
substanceSl"hazardous material," "hazardous waste," "toXIc materials," "contamination,• and/or 
"pollutton• Within the meaning of any Environmental Law . 

.tf.Y.!;t means the United States Department of Houstng and Urban Development 
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Improvements: means the structures, landscapmg, hardscape and/or s&te 
Improvements to be constructed or placed on the Property by Developer 10 accordance with the 
Development Plan; provtded, however, that in no event shall trade fixtures, fum1ture, operabng 
equipment (In contrast to building equipment), stock 1n trade, inventory or other personal 
property used 1n connecbon with the conduct of any bustness withrn the Improvements be 
deemed Included 1n the term "Improvements" as used in th1s Agreement. 

Indemnified Parties: means Corporation and the District, and thetr respecbve directors, 
officers, agents and employees 

Institutional Lender: means a lender that is an Unrelated Party of Developer and is 
(1) a commercial bank, savings and loan assoaatton, trust company or national banking 
assOCiation, act1ng for its own account, (u) a finance company prinCipally engaged 1n the 
onginat1on of commerCial mortgage loans, (iii) an insurance company, acting for its own 
account, (iv) a pubhc employees' pens1on or retirement system, or any other governmental 
agency supervising the mvestment of public funds, (v) a pens1on, retirement, or profit-shanng, or 
comm1ngled trust or fund for which any bank, trust company, national bank1ng association or 
investment adv1ser registered under the Investment Adv1sors Act of 1940, as amended, is acting 
as trustee or agent, (vi) a publicly traded real estate Investment trust, (vii) a governmental 
agency, or (viii) a charitable organization regularly engaged m making loans secured by real 
estate. 

Land Records: means the land records for the District located in the Office of the 
Recorder of Deeds of the D1stnct. 

.b!r!§: means all applicable Distnct and federal laws, codes and regulations, including, 
without limitation, EnVIronmental Laws, all laws relating to accessibiltty for persons with 
disabilities, and, if applicable, the Davis-Bacon Act. 

Loan Commitments: means the commitments of the Institutional Lenders to provide 
financ1ng for the PrOJect pursuant to Section 4.2(3) hereof. 

Loan Documents: has the meamng gtven it in Section 13.1.3 hereof. 

LSDBE: has the meaning given it in Section 11.3 hereof. 

Member: means any Person with an ownership interest in Developer, whether as a 
member of a limited habHity company, a shareholder 1n a corporation, a partner in a partnership, 
a beneficiary under a trust or otherwise. In the case of Developer, the Members shall be the 
Persons identified in Section 6.2(1) hereof or their perrmtted assigns under Arbcle 9 hereof. 

Misslonflrst: means MisstonFirst Development LLC, a Distnct of Columbia limited 
liability corporation. 

Mortgage: means a mortgage, deed of trust, mortgage deed, or such other classes of 
Instruments as are commonly given to secure advances on real estate and leasehold estates 
under the laws of the District 

Mortgagee: means the party or parties to whom a money obligation is owed, the 
payment of which is secured by Developer's Interest in the Property under the terms of a 
Mortgage, including without 1tm1tabon any Affiliate or participant of the Mortgagee or beneficiary 
under a Mortgage and any purchaser of the Property and Improvements by means of a 
foreclosure safe of the Property and Improvements under the Mortgage or transfer in lieu 
thereof, and any successors and assigns of such part1es. 
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Net Condemnation Proceeds: means all proceeds from any condemnation or other 
taking of the Property less the Unrelated Party Costs pa1d or incurred by Corporation 1n 
connection with such condemnation. 

Net Sales Proceeds: means for each Res1denbaJ Unit (i) the gross sales pnce of the 
Residential Umt sold and conveyed, 1nclud1ng all sums paid by the purchaser of the Residential 
Unit for options and upgrades minus (ti) the ordinary, reasonable and customary closing costs 
pa1d by Developer to Unrelated Parties, real estate sales commiss1ons with respect to such 
Res1denbal Unit (not to exceed 6%) and amounts pa1d to the Approved Mortgagee with respect 
to the Construction Loan encumbenng the Residential Un1t. 

NPCDC: means Non-Profit Commumty Development Corporation of Washington, DC, 
Inc , a D1stnct of CoJumbJa not-for-profit corporation. 

Operating Expenses: means operating expenses for the Project as determined 10 

accordance with generally accepted accounting pnnCJples consistently applied. 

Outside Closing Date: has the meaning g1ven 1t 1n Section 3.1 hereof. 

Owners Association Documents: means the documents governing the use, 
maintenance and operation of the common areas and community spaces 1n the ProJect, as 
approved by Corporation in accordance with Section 4.? (14) hereof. 

Partlclpatio_n Arbitration: has the meaning g1ven rt 1n Section 2A. 10 hereof 

Parties: means the parties to this Agreement (i.e., Corporat1on and Developer) and, 
as apphcab1e, their respective successors and permitted assigns 

Payoff Amount: has the meamng given it 10 Sect1on 13.5 hereof. 

Permanent Financing: means financing to be obtained by Developer from Institutional 
lender(s) and used- for the purpose paytng off the Construction Ftnancing, the amount and 
terms of which are subJect to Corporation's approval as provtded in Section 4.2(3) hereof. 

Permits: means all demolition, site, buildtng, construction, and other permits, approvals, 
licenses aF}d/or rights required to be obtamed from the D1stnct government or other authority 
haVIng jurisdiction over the Property (Including, wathout limitation. WMATA and any utility 
company) necessary to commence and complete construction, operation and maintenance of 
the Improvements 1n accordance wrth the Development Plan and this Agreement. 

Permitted Encumbrance: means any Encumbrance that 1s (1) typically recorded in the 
ordinary course of business in connection with development, or construction of a proJect similar 
in nature to the Project that does not secure any monetary obligations and does not materially 
detract from the value of the Property (e.g., a utility easement), or (ri) an inchoate hen on the 
Property arising by law and securing future payment of taxes or utilities. 

Permitted Exceptions: has the meamng given 1t in Section 2.4 hereof. 

Permitted Transfers: has the meaning g1ven 1t 1n Section 9 4 hereof. 

Permitted Uses: means not tess than 10,333 square feet of retail space on the ground 
floor and b4!1ow grade, the Child Development Center, fifty-six (56) residential units, and at least 
the minimum number of parking spaces requ1red by current zoning regulations, as further 
Identified in the Development Plan. The location of each of the Permitted Uses shall be as 
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Identified in the Permitted Uses Plan. A mm1mum of fifty percent (500/o) of the residential units 
will be ADUs, with 3 umts affordable at 30% of AMI, 7 units affordable at 60% of AMI, and 18 
units affordable at 80% of AMI. The types and locations of units wh1ch are to be ADUs are 
subject to Corporation's approval in its sole discretion m accordance with th1s Agreement and 
shall be confirmed rn the Permitted Uses Statement. 

Permitted Uses Period: has the meamng given 1t tn Section 8.2 hereof. 

Permitted Uses Plan: means the plan showing the location and s1ze of an Permitted 
Uses attached as Exh1b1t K and incorporated herein by reference. In the event of a change to 
the Permitted Uses approved by Corporation, Developer shall prepare and submit to 
Corporation a revised Permitted Uses Plan reflecting such change, and Corporation and 
Developer shall execute an amendment to th1s Agreement Incorporating the revised Permitted 
Uses Plan. If such approved change occurs after Closing, then Developer shall record such 
amendment, at Developer's expense 

Permitted Uses Statement: has the meaning g1ven 1t 1n Section 5.17 hereof. 

Person: means any 1nd1vtdual, or any corporation, hm1ted liability company, trust, 
partnership, association or other entity 

Prolect: means the Property and Improvements, and the development and construction 
thereof in accordance with the Development Plan and this Agreement 

ProJect Annual Budget: has the meamng g1ven it in Section 2A.6 hereof. 

ProJect Annual Statement: has the meamng given it 1n Section 2A.6 hereof. 

ProJect Area: shall have the meamng g1ven it in DC Code Sectron 6-301.02{12). 

Property: means that certa1n property located at 2746 14th Street, NW and known as 
Parcel 5, as more particularly descnbed on Exhibit A attached hereto and incorporated herein 
by reference, and which is the sole subject of conveyance herein. 

Punch List Items: means the minor items of work to be completed or corrected prior to 
final payment to Contractor pursuant to the Construction Contract 1n order to fully complete the 
Improvements in accordance With the Final Plans and th1s Agreement. 

Purchase Price: means the price Developer shall pay for the acquisition of the Property 
pursuant to' Section 21 hereof. 

Qualified Purchaser: means a bona fide Unrelated Party purchaser of a Residential 
Unit who represents to Developer in a wntten statement that he or she 1ntends to occupy the 
Residential Unit as his or her primary res1dence. In the case of Residential Unit ADUs, the 
Qualified Purchaser must also meet the 1ncome requirements set forth in Section 8.5 for the 
Residential Umt. 

Release: means any spilling, leaking, pumprng, pouring, emitting, emptying, 
discharging, inJecting, escaping,leaching, dumping, or dispos1ng into the environment (including 
the abandonment or discharge of barrels, containers and other closed receptacles contatning 
any Hazamous Materials). 

Rental Component means all portions of the Project other than the For-Sale 
Component. which are designed to be used for commei'Cial and/or residential rental uses. 
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Reserves: means reserves for the ProJect as determined 1n accordance With generally 
accepted accounting prinCiples consistently appHed. 

Residential Unit means an individual res1dent1al umt that IS one of the not less than 
fifty-s1x (56) restdential units 1n the For-Sale Component to be constructed on Property and sold 
to Qualified Purchasers pursuant to the Development Plan and this Agreement The location of 
the Residential Umts shall be as shown on the Permitted Uses Plan. 

Retail Areas: means the areas designated for retail use on the Permitted Uses Plan. 

Right ofRe-entrv: has the meanang g1ven tt 1n Sectton 12.6 hereof. 

Schedule of Performance: means that schedule of. performance of the development 
and construction of the Improvements and submission of documentation requ1red under this 
Agreement, attached hereto as Exhibit D and incorporated herein by reference. 

Settlement Agent: means a title company or lawyer with offices in the Distnct mutually 
acceptable to Developer and Corporation tn their reasonable discretion. 

Signage Program: means Developer's stgnage program for the Project, which shall 
1ncfude a description of the number, placement, graphtcs, des1gn and matenals for exterior 
permanent stgns at the ProJect 

Significant Changes: means (i) any change to the Costs (excluding Tenant 
Improvement Costs) of more than fiVe percent (5%) in the aggregate, or of more than ten 
percent (10%), individually; (il) any change to the Tenant Improvement Costs of more than ten 
percent (1«lt,) in the aggregate; (ni) any change tn stze or des~gn affectmg exterior walls and 
elevations, building bulk, coverage or floor area ratio or number of floors (includ1ng without 
limitation a~ change in the size of the Improvements that 1s 1n excess of five percent (5%) of 
the total sauare footage thereof); (1v) any changes reducing off-street parking facilities; (v) any 
changes rn -.colors, size or design or use of exterior fintshing materials affecting architectural 
appearance; (vi) any change in functional use and operation of the Improvements from those 
shown and4:specified in the approved Frnal Plans {inctudrng without ltmttatlon any change 
rnconsrstent'with the Permitted Uses Plan); (vii) any changes 1n the design and construction of 
the Projectl!requiring approval of, or any changes required by, any District agency, body, 
commlssiOf!J"or officer (other than Corporation); (viii) any change in landscape, planting, and 
design; (ix) any change in srze or quality of exterior pavement, pedestnan malls, plazas, 
retatning walls, pools and fountarns, exterior hghttng, public art and other site features related to 
the development of the Property; (x) any change 10 the placement or size of service facilities or 
in the number of elevators, sta1rs or ramps or changes 10 general pedestrian or vehicular 
circulation in, around or through the Improvements; (xi) any change affecting Residential Unit 
mix (including without limitation, number and locat1on of ADUs), unit type, und: size, unit systems 
or, 1n the case of ADUs only, level of interior fintsh (prov1ded however, that with respect to any 
such changes to the market-rate Residential Unats, Corporation agrees to review the requested 
change in its reasonable discretion taking into constderation the then-current market for srmilar 
residenbal unrts, among other factors Corporation may consider); (xii) any change in the 
Signage Piogram; (xiD) any changes to the Pennitted Uses Plan; and/or (xrv) any change 
requiring a modification of any publicly approved plan or development controls, as applicable. 

Slgfls: has the meaning gtven it 10 Sectton 5.14 hereof. 

Stalillization Date: means the first date following issuance of the Certificate of 
Complettomon which: (i) aU of the Residential Umts have been sold and conveyed to Qualified 
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Purchasers, {il) at least 85% of the net rentable square feet of the Retail Areas have been 
leased to, and are occupred by, Unrelated Party tenants, and (Ill) the Child Development Center 
ts occupted pursuant to the lease approved by Corporation in accordance with th1s Agreement. 

Statement of Allocations: has the meaning gtven rt tn Secbon 2A.6 hereof. 

Submissions: means those certain additional plans, spectfications and other 
documents tdentmed in Sections 4.1 and 4.2 requtred to be submitted by Developer and 
approved by Corporation 1n order to develop, construct, finance, use and operate the 
Improvements, in accordance with this Agreement. 

Tenant Areas: means the porttons of the Retail Areas leased to Unrelated Party 
tenants for whtch either Developer or such tenant has cbtatned Permrts for the tenant's 
leasehold improvements and has commenced construction of such leasehold improvements. 

Tenant Improvement Costs: means the cost of leasehold tmprovements constructed 
and/or installed at the expense of Developer tn connection with the leasing of Retail Areas in the 
ProJect, tncludtng, Without limitation, the value of any allowance for such Improvements 
regardless of whether such amount is actually pa1d or set off agamst rent otherwise due. 

Third-Party Fees: has the meaning given rt in Sect1on 15.21 hereof. 

Transfer: means any sale, assignment, conveyance, lease, trust, power, encumbrance 
or other transfer of this Agreement, the Property, or the Improvements, or of any portion of thJS 
Agreement, the Property or the Improvements, or of any interest in this Agreement, the Property 
or the Improvements, or any contract or agreement to do any of the same. As used in this 
Agreement;. a Transfer shall also be deemed to have occurred if: (i) in a single transaction or a 
series of ~nsacbons (includmg wtthout limitation, Increased capttahzation, merger with another 
entity, coml>rnation with another entity, or other amendments, tssuance of additional or new 
stock, partr;tership Interests or membership interests, reclassification thereof or otherwise), 
whether rerated or unrelated, more than ten percent (10%) in stock, membership interest, limited 
partnership interest or beneficial interest tn Developer IS sold, transferred, diluted, reduced or 
otherwise affected (whether directly or indirectly) with the result that the present holder or 
owners of Developer have less than a ninety percent (90%) stock, membership mterest, limited 
partnershiP' mterest or beneficial interest in Developer; or {ii) in a stngle transaction or series of 
transaction,$, whether related or unrelated, any general partnership interest, manager interest or 
manag1ng member interest in Developer or a controlling interest (i.e., more than ten percent 
(10%)) in any general partner, manager or managing member of Developer is sold, transferred, 
diluted, reduced or otherwise affected (whether directly or tndtrectly) with the result that the 
present general partners, managers or managing members of Developer are no longer general 
partners, managers or managing members of Developer or that the present holders or owners 
of each such general partner, manager or managing member no longer control such general 
partners, managers or managing members; {iii) in a single transacbon or senes of transactions, 
whether related or unrelated, more than ten percent (10%) of the stock, membership interest, 
partnership interest or beneficial interests tn Developer is redistributed among the current 
stockholders, members, partners or owners; (IV) any change in the officers of any corporate 
Developer, general partner, manager or managmg member occurs; (v) an assignment or 
transfer by operation of Law occurs; or (vi) there 1s a substantial change in minonty and local 
participation in the ownership or management of Developer, which shall mean any change the 
result of \thich wtll be to alter the percentage of minority and local participation more than ten 
percent ( 1ti%) from that preVIously presented to the Board of Directors or a change that results 
tn the IOSSiOf minority and local status. 
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Unit Certificate of Completion: has the meamng given tt in Section 5.8 hereof. 

Unrelated Party: means, With respect to Developer, an Unrelated Party 1s a Person that 
has no drrect or rndirect ownership tnterest tn, or control of, Developer or tts Members, provided, 
that a Person that ts a Developer Party or an officer, director or emptoyee of a Developer Party, 
shall not be an Unrelated Party, and, WJth respect to Corporation, an Unrelated Party is a 
Person that 1s not an officer, director, or employee of Corporabon 

Unrelated Party Costs: means reasonable and actual costs (not including overhead) 
paid to an Unrelated Party. 

ARTICLE 2 • CONVEYANCE; PURCHASE PRICE; 
CONDITION OF PROPERTY 

2.1 SALE; PURCHASE PRICE 

Subject to all the terms, covenants, and conditions of th1s Agreement, Corporation 
hereby agrees to sell the Property to Developer and Developer hereby agrees to purchase the 
Property from CorporatJon, in consideration of the Purchase Pnce set forth below, the right of 
Corporation to participation payments 1n accordance with Artlde 2A, and for the purposes of 
developtng, constructing, maintaining, us1ng and operating the Improvements thereon 

Developer agrees to pay the sum of One Hundred Erghty-Five Thousand Dollars 
($185,000) ,,(the "Purchase Price") to Corporation by certified check or wired funds 
Simultaneously upon Clos1ng. 

2.2 DEROSIT 

In a9X>rdance with the ERA, Developer has preVIously paid to Corporabon an aggregate 
deposit of Twenty-F1ve Thousand Dollars ($25,000.00) ("ERA Deposit") On the Effective Date, 
Developer -shall pay to Corporation an additional deposit 1n the amount of Twenty-FJVe 
Thousand Dollars ($25,000.00) (for a total Deposit of Fifty Thousand Dollars ($50,000.00)) in 
the form of certified check or Wired funds ("Add1t1onal Deposrt") As used in this Agreement the 
term "Deposir means the ERA Deposit and the Additional Deposit, less any amounts offset by 
Corporation, pursuant to this Agreement It ts expressly understood and agreed that Corporation 
may, but is~not obhgated to, invest the Deposit in an interest-bearing account. Interest earned 
on the Deposit, if any, shall become a part thereof, and shall be distributed together with the 
Deposit tn accordance wtth this Agreement The Deposit shaD be held by COrporation as partial 
security fo~ the performance of the obligations of Developer under this Agreement. Developer 
hereby grants Corporation a security interest in the Deposit. The Deposit shall be retained by 
Corporation until the 1ssuance of the Certificate of Completion for the Improvements, at which 
time the Deposit shall be returned to Developer. The Depos1t 1s not a payment on account of 
and shall not be credited against the Purchase Price. If thts Agreement 1s tenninated pursuant 
to Section 12.3 as a result of any default by Developer hereunder, then the Deposit, after such 
termination, shall be retained by Corporation as provided tn Section 12.3. If thas Agreement ts 
terminated}pursuant to Section 12.5 as a result of any default by Corporation hereunder, then 
the Deposit; after such termanatlon, shall be returned to Developer by Corporation as provided in 
Section 12.5. Corporation may, at its sole option, set off against the Deposit any amounts due 
to Corporation from Developer under this Agreement from Developer that are not timely paid. 
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2.3 CONDITION OF PROPERTY 

2.3.1 Feasibility Studies 

Developer hereby acknowledges that, pnor to the Effective Date, rt has had the right to 
perform soil, engrneenng, Phase I and Phase 2 envrronmental tests and other tests and studies 
on the Property usrng experts of its own choosing and to access the Property for the purposes 
of performing such tests and studies in accordance with the ERA. Developer further 
acknowledges that rt has completed all soli, engineering, envrronmental tests and other tests 
and studies of the Property and that such tests and studies drd not reflect results materially 
adverse to Developer's Intended use of the Property Pnor to Clos1ng, Corporation shall permrt 
Developer, its agents, employees and contractors, to continue to have access to the Property at 
reasonable times for the purpose of performing addrtronal tests and studies; provided however, 
that Developer shall not have the nght to object to any condrtJon that may be discovered or to 
termmate thrs Agreement as a result of such additional tests or studies. 

2.3.2 Access to Propertv 

Developer hereby rndemnifies and holds Corporatron harmless and shall defend 
Corporation (with counsel reasonably satisfactory to Corporation) from and against any and all 
losses, costs, liabrlitres, damages, expenses, mechamc's liens, claims and judgments (rncluding, 
without limrtatJon, reasonable attorneys' fees and court costs) incurred or suffered by 
Corporation as a result of tests, studres or other activities at the Property conducted by 
Developer or its agents, employees or contractors. Developer covenants and agrees that 
Developer shall keep confidential all rnformatlon obtained by Developer in accordance with this 
Sectron 2; provided however, that Developer may drsclose such information to Its Affiliates, 
Members, attorneys, consultants, title company, potential Members and potential lenders so 
long as Developer directs such parties to maintarn such Information as confidential. Any access 
to the Property by Developer pursuant to this Sectron 2 shall additionally be subject to all of 
Developer's insurance obligations contained in Article 10 and shan restore the Property after 
such tests are completed. All such obligations shall survive the termination of this Agreement or 
tssuance of the Certificate of Completion, as applicable. 

2.3.3 Soli Characteristics 

Corporation hereby acknowledges to Developer that, to the best of its knowledge, the 
sod on the Property has been described by the Soil Conservation Servsce of the United States 
Department of Agriculture in the Soil Survey of the Orstnct of Columbra and as shown on the 
Soil Maps as Urban land not rated (Ub ), Urban land not rated - chillum complex, 0 to 8 percent 
slopes (UeB}, and Urban land not rated - chillum complex, 8 to 15 percent slopes (UeC). 
Developer acknowledges that, for further soil rnformation, Developer may contact a son testing 
laboratory, the D.C Department of Envtronmental SeMces, or the Soil Conservation Service. 

2.3.4 Underground Storage Tanks 

Developer hereby acknowledges receipt, prior to entering 1nto this Agreement, of a 
disclosure by Corporation as to whether Corporation is aware of any underground storage tanks 
located on the Property or the removal of any underground storage tanks during the time 
Corporation has owned the Property. Developer acknowledges that such disclosure has been 
provrded 111 compliance with the District of Columbia Underground Storage Tank Management 
Act of 1991>, as amended. 
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2.3.5 Lead-Based Paint 

Every purchaser of any 1nterest in res1dentlal real property on wh1ch a residential 
dwelling was built pnor to 1978 IS notified that such property may present exposure to lead from 
lead-based paint that may place young children at nsk of developing lead poi$omng. Lead 
poiSOmng m young children may produce permanent neurological damage, includtng leamrng 
disabilities, reduced intelligence quotient, behavroral problems, and impaired memory. Lead 
poisoning also poses a particular nsk to pregnant women The seller of any interest in 
resrdential real property is required to prov1de the buyer w1th any Information on lead-based 
parnt hazards. A risk assessment or inspection for poss1ble lead-based paint hazards is 
recommended pnor to purchase. 

Developer hereby acknowledges receipt, pnor to entering 1nto th1s Agreement, of 
disclosure by Corporation as to whether Corporation is aware of any lead-based paint hazards 
located on the Property and of a list of any records available to Corporation pertaining to lead­
based paint hazards on the Property. Developer acknowledges receipt of the opportunity to 
conduct the nsk assessment or 1nspect1on required by 24 C F.R. §35 90(a) or has warved the 
opportunity. Developer acknowledges that such disclosure has been provided in compliance 
wtth 24 C F R §§ 35.80-35.98 

2.3.6 AS-IS 

CORPORATION SHALL CONVEY THE PROPERTY TO DEVELOPER IN "AS IS" 
CONDITION AND CORPORATION MAKES NO REPRESENTATIONS OR WARRANTlES, 
EITHER ~:)_(PRESS OR IMPLIED, AS TO THE CONDITION OF THE PROPERTY OR ANY 
IMPROVEMENTS THEREON, AS TO THE SUITABILITY OR FITNESS OF THE PROPERTY 
OR ANY IMPROVEMENTS THEREON, AS TO ANY ENVIRONMENTAL LAW, OTHER LAW 
OR ANY OTHER MATTER AFFECTING THE USE, VALUE, OCCUPANCY OR ENJOYMENT 
OF THE PROPERTY, OR AS TO ANY OTHER MATTER WHATSOEVER. CORPORATION 
SHALL HAVE NO RESPONSIBILITY TO PREPARE THE PROPERTY IN ANY WAY FOR 
DEVELOPMENT AT ANY TIME. DEVELOPER ACKNOWLEDGES THAT NEITHER 
CORPORATION NOR ANY EMPLOYEE, REPRESENTATIVE OR AGENT OF CORPORATION 
HAS MADE ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH 
RESPECT TO THE PROPERTY OR ANY IMPROVEMENTS THEREON. THE PROVISIONS 
HEREOF SHALL SURVIVE TERMINATION OF THIS AGREEMENT OR ISSUANCE OF THE 
CERTIFICATE OF COMPLETION, AS APPLICABLE. 

2.4 TITLE 

Developer hereby acknowledges that, pursuant to the ERA, title to the Property has 
been Investigated by Developer and is deemed acceptable. At Closing, Corporabon shalt 
convey title to the Property "AS IS" and subject to all Encumbrances Identified tn the t1tle 
commitment attached hereto as Exh1b1t E and incorporated herein by reference, and subject to 
the following· (i) real property taxes and water and sewer charges wh1ch are not due and 
payable as of the Closing Date, subject to the obligation to pro-rate taxes on the Property as set 
forth herein; (ii) any eXIsting exceptions of record as of the later of the date of the title 
commitment attached at Exhibit E or sixty (60) days prior to the Effective Date; 
(iii) encroachments, overlaps, boundary disputes, or other matters which would be disclosed by 
an accurate survey or an inspection of the Property as of the Effective Date; (iv) the terms and 
conditions: of this Agreement, including without limitation, the development obligations identified 
in Article 5; (v) defects or exceptions to title to the extent such defects or exceptions are created 
by Developer or 1ts agents, employees, contractors, subcontractors or inv1tees or created as a 
result of or in connection With the use of or activtties on the Property or any portion thereof by 
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Developer or its agents, employees, contractors, subcontractors or mvitees, (vi) all buildtng, 
zoning and other Distnct or federal Laws (whether exrsbng or proposed) affecting the Property; 
(vii) any easements, nghts-of-way, exceptions and other matters requtred 1n order to obtarn 
necessary governmental approval of the development of the Property or construction of the 
Improvements in accordance wrth thts Agreement; and (viii) the easements, licenses, and other 
rights to be reserved by Corporation at Closing pursuant to this Agreement, includmg (Wtthout 
limitation) the Rtght of Re-entry. 

All such easements, encumbrances, encroachments, exceptions, covenants, conditions 
and restncttons on the Property eXIsting of record and otheJWJse, tndudtng those listed on the 
title commitment attached hereto as Exhibit E and m clauses (t) through (viii) above shall be 
known herein collectively as the "Perrnttted Exceptions". Dunng the term of this Agreement, 
Corporation agrees not to take any action that would cause a change to the status of title to the 
Property existing as of the Effective Date, except as expressly perrnttted in thts Agreement and 
except for the Permitted Exceptions. 

2.5 RISK OF LOSS 

All risk of loss prior to Closing with respect to any and all eXJsbng improvements on the 
Property shall be borne by Developer, provtded, that Corporation shall assrgn to Devefoper at 
Closrng any unexpended rnsurance proceeds and any uncollected claims and nghts under 
rnsurance pohaes covenng such loss, Jf any. 

2.6 CONDEMNATION 

If, pnor to Closmg, any condemnation or emrnent domain proceedings shall be 
commenced. by any competent public authority agatnst the Property, Corporatton shall promptly 
give DeveldPer written nobce thereof. In such event, Corporation shall determine, in its sole 
discretion, Whether it elects to terminate this Agreement or to proceed to Closing, and shall 
promptly thereafter notify Developer of its elecbon. 

If Corporation elects to terminate this Agreement, then upon delivery of written notice to 
Developer of such termmatlon the Parties shall be released from any further habihty or obligation 
hereunder, except as otherwise provtded rn this Agreement, and Developer shall have the right 
to receive an amount not to exceed the Condemnation Reimbursement Amount, payable in 
accordanc::EP with thrs Secbon 2.6. Net Condemnation Proceeds actually received by 
Corporation shall be shared equally by Corporation and Developer until Developer has been 
reimbursed for the full amount of the Condemnation Reimbursement Amount, and thereafter 
any remaining Net Condemnation Proceeds shall belong to Corporation. Developer shall 
provtde Corporation wtth paid invoices and other information reasonably required by 
Corporation to determme the correct amount of the Condemnation Reimbursement Amount. 
Developer's sole right to Net Condemnation Proceeds shall be the nght to receiVe up to the 
Condemnation Reimbursement Amount and Developer hereby waives the nght to any other 
condemnation proceeds. Developer acknowledges that its right to payment in the event of 
condemnation is hmtted to one-ha1f of the Net Condemnation Proceeds actually recewed by 
Corporatiorj, (not to exceed the Condemnation Reimbursement Amount), and that Corporation 
shall have no liability or obligation to make any other payment to Developer with respect to any 
such condemnation. 

If GGrporation elects to proceed to Closrng, then Developer shall etther. (x) accept the 
Property \Whout any adjustment to the Purchase Price and subject to the proceedings, in which 
event Corporation shall assign to Developer at Closing all interest of Corporation in and to the 
Net Condemnation Proceeds that may be payable to Corporation and Developer shall receive a 
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cred1t at aosmg 1n the amount of any Net Condemnation Proceeds actually Piiid to Corporation 
pnor to the Clos1ng Date, or (y) terminate this Agreement by giving written notice to Corporation 
within ten (10) days after the date Developer receives notice of Corporation's elect1on to 
proceed to Clostng 

If Developer elects to proceed to Closmg or falls to notify Corporation within such 
ten (10) day period of Developer's intention to terminate this Agreement, then Developer shall 
proceed to Closmg as provided tn clause (X) above. If Developer bmely elects to terminate this 
Agreement, then the Deposit shall be returned to Developer, but Developer shall have no nght 
to the Condemnation Reimbursement Amount nor to any portton of the Net Condemnation 
Proceeds 

ARTICLE 2A- PARTICIPATION 

2A.1 PARTICIPATION 

Pursuant to the April 17, 2002 Resolution of the Board of Directors of the Corporation, 
th1s Agreement shall be subJect to the following condttton "Any overall return on the investment 
of Developer or its investors that exceeds an appropnate return must be remvested mto the 
community". 

Accordingly, Corporation shall be entiUed to parllctpation in or approval of the 
reinvestment of Distributable Cash Aow and Caprtal Event Proceeds generated by the Project 
which exceeds the appropriate retum agreed to by the Parties and specified herein. 
Developer's appropriate return will be calculated based on D1stnbutable Cash Aow and Capital 
Event Proceeds to the Developer Parties, lnclustve of all fees of every kind to any Developer 
Party, other than Developer Fees set forth on Exhibit G. In order to determine such amounts, 
Capital Event Proceeds and Cash Investment will be allocated between the For-Sale 
Component and the Rental Component 

The Parties hereby acknowledge and agree that the requirement that excess returns be 
reinvested in the community may be satisfied by use of such funds tn connection with this 
ProJect or for the expans1on or new construction of facilibes for use by or which are directly in 
furtherance of the m1ssion of NPCDC. 

2A.2 FOR-BALE COMPONENT- NET SALES PROCEEDS 

Aggregate Net Sales Proceeds from Residential Units in the For-Sale Component shall 
be applied ,as follows: first, Developer's Cash Investment allocated to the For-Sale Component 
shall be reduced to zero; second, Developer's appropnate return, be1ng the amount of Two 
Hundred Rfty Thousand Dollars ($250,000). shall be invested as equity 1n the Rental 
Component (and will then be treated as Cash Investment allocated to the Rental Component); 
thereafter, all remaining amounts shall be Invested as equity in the Rental Component (and will 
likew1se be treated as Cash Investment allocated to the Rental Component), and the investment 
of such amounts will satisfy the reqUirement of Section 2A. 1 that excess returns be reinvested in 
the community. 

2A.3 PROJECT • DISTRIBUTABLE CASH FLOW 

Tha~rate of return to Developer from Distributable Cash Flow will be a cumulative non­
compounded annual return, with all Distributable Cash Flow treated as return on the Cash 
Investment, as follows: first, Developer will receive an annualized return of seven percent (7%) 
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on the Equity Basts; thereafter, all remaimng amounts shall be reinvested tn the community, m 
a manner approved by the Corporation tn its reasonable discretion 

2A.4 PROJECT- CAPITAL EVENT PROCEEDS 

With respect to Capital Event Proceeds from the PrDJect. Developer shall be enbtled to 
receive a return of all Cash Investment pnor to any reinvestment of proceeds in the community 
pursuant to Secbon 2A. 1. Caprtal Event Proceeds from the Project shall be applied as follows: 
first, the Cash Investment shall be reduced to zero; thereafter, return will be calculated and 
Capital Event Proceeds in excess of the Cash Investment Will be distributed in accordance With 
Section 2A 3 and Capital Event Proceeds Will be treated as if they are Dtstnbutable Cash Flow 
under Section 2A.3 (tak1ng into account the amounts by whtch prior years' returns were less 
than or greater than the rate of return specified in Section 2A.3) No payment of Capital Event 
Proceeds hereunder shall reduce Developer's obligation to make payments under Section 2A.3 
hereof. 

2A.5 PARTICIPATION ~AYMENTS 

If one or more of the participation thresholds descnbed 1n this Article 2A are met, such 
amounts shall be retnvestecl tn the community 1n a manner approved by the Corporation in 1ts 
reasonable discretion. Except as otherwJse agreed by the Parties, such amounts shall be 
disbursed for reinvestment no less often than annually, within ninety (90) days after the end of 
the accounting year of Developer ("F1scal Year") If any such payment is not paad when due, 
such payment shall accrue interest at the rate of ten percent {10%) per annum or the haghest 
rate permitted by law, if less. 

2A.6 PROJECT EXPENSES 

Prior to the date that is s1xty (60) days before the start of any Ftscal Year, Developer 
shaD provide Corporation with a statement of the proposed allocation of Cash Investment, 
Operating ,Expenses, Capital Expenditures, Capital Event Proceeds, Reserves and debt 
between the For-sale and Rental Components of the Project for such Ftscal Year {"Statement of 
Allocations:). Prior to the date that IS sixty (60) days before the start of any Fiscal Year after the 
issuance of the Certificate of Completion, Developer shall provide Corporation with a budget 
showing tbe Operating E:xpenses, Reserves, Capttal Expenditures, and all other expenses of 
the Project~for the following Ftscal Year ("Pro.tect Annual Budget"). The ProJect Annual Budget 
shall proVJde for amounts that are commerctally reasonable for the operation and maintenance 
of the Project, Including a contingency amount not to exceed five percent (5%) of the projected 
Operating Expenses for such Fiscal Year. 

Within sixty (60) days after the end of each Fiscal Year, beginmng With the Fiscal Year 
after the issuance of the Cerbficate of Completion or as soon thereafter as practicable, 
Developer shall provide Corporation with a statement {"ProJect Annual Statement"') shoWing the 
actual Operating Expenses, Reserves and Capital Expenditures and other expenses of the 
Project for such F1scal Year and showing the actual allocabon of Cash Investment, Operating 
Expenses, Capital Expenditures, Capital Event Proceeds, Reserves and debt between the For­
Sale and Rental Components of the Project for such Fiscal Year, prepared in accordance with 
generally accepted accounting pnnciples, consistently applied. The Project Annual Statement 
shall reflect amounts that are commercially reasonable for the operation and maintenance of 
the Proje~·. 

With respect to any indiVidual line ttem tn the Project Annual Statement, the amount wtll 
be presumed to be commercially reasonable if it is not more than five percent ( 5%) greater than 

-17-



the amount shown for such line item 1n the corresponding Project Annual Budgel With respect 
to unanticipated costs (whether operating or capttal expenses) reflected tn the Project Annual 
Statement (i.e., items not hsted in the correspondtng ProJect Annual Budget), such amounts will 
be presumed to be commemally reasonable so long as such costs are not more than Twenty 
Five Thousand Dollars ($25,000) tndJVrdually, or than One Hundred Thousand Dollars 
($1 00,000) 1n the aggregate. 

Corporation shall have the right to revtew and approve the Statement of Allocations, the 
Project Annual Budget. and the Project Annual Statement. If Corporation disapproves of a 
Statement of Allocations, the ProJect Annual Budget, or the Project Annual Statement, 
Corporation shall list the reasons for diSapproval with reasonable specifiCity. If Corporatton fails 
to respond to a request for approval of a Statement of Allocations, Project Annual Budget or 
Project Annual Statement within thirty (30) days after Corporation's rece1pt of such item, then 
such item shall be deemed disapproved. Notwithstanding the foregotng, Corporation's failure to 
approve any item pursuant to this Section 2A.6 shall not affect Developer's obligation to make 
the payments requtred under this Artlde 2A. 

2A.7 FEES 

Developer Parties shall be entitled only to the Developer Fees set forth on Exhibit G. No 
other fees shall be paid to any Developer Party, unless Corporation's prior written approval 1s 
obtained with respect to such fees. At least s1xty (60) days pnor to the start of each Fiscal Year, 
Developer shall provtde a hst of the amounts of such Developer Fees and other approved fees 
that are intended to be paid dunng such Fiscal Year. By no later than sixty (60) days after the 
end of each Fiscal Year, Developer shall fum1sh Corporation a certified list of the amounts of all 
such Developer Fees and other approved fees as were actually pa1d during such Fiscal Year. 
For purposes hereof, all amounts paid as fees to any Developer Party are considered to be fees 
for purposes of calculating amounts due to Developer; proVIded however, that rellllbursement of 
such Persons for actual consultant, personnel and other overhead costs which are bona fide 
expenses of the Project approved by Corporation are not considered to be fees paid to a 
Developer Party under thts Section 2A. 7 

2A.8 AUD1T 

Corporation shall have the right to inspect the books and records of Developer and to 
have an mdependent annual audit of Project finances {tncluding, without Hmitation, the 
Statement of Allocations, the Project Annual Budget and Project Annual Statement) and 
calculabon _of return due under this Article 2A performed at the expense of Developer. 
Developer shall cooperate with Corporation in proVIding Corporation reasonable access to 1ts 
books and records dunng normal bustness hours for these purposes. Developer shall maintain 
its books and records tn accordance with generally accepted accounting principles, consistently 
applied. Corporation may, but shall not be obligated to, work with Developer to employ a 
common accounting firm for this purpose and for otherwise required Project audits; provided 
however, that in such event the accounting firm shall execute a separate engagement letter with 
Corporation for calculation of the return. 

Corporation will have the right to reta1n an independent construction consultant at the 
expense of,Oeveloper to analyze and track construction costs. 

Copies of operating and other agreements among/between Developer and any 
Developer Parties will be provided to Corporation within thirty (30) days after any such 
agreements are executed or amended. 
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2A.9 SURVIVAL 

The rights and obhgat1ons of the Parties pursuant to thiS Arbcte 2A shall survive 
ISsuance and recording of the Certificate of Complebon and shall be contained 1n the Deed. 
Notwrthstanding the foregoing, the obligations of Developer set forth in th1s Art1cte 2A With 
respect to the Residential Units (i) shall not bmd any Qualified Purchaser of a Restdentlal Unit, 
and (h) shall terminate with respect to a Restdenbal Unit sold by Developer to a Qualified 
Purchaser when such obligations of Developer are fully carried out with respect to the payment 
to Corporation of the participation with respect to the Residential Unit sold to the Qualified 
Purchaser. 

2A.10 PARTICIPATION ARBITRATION 

The Parties shall cooperate in good faith 10 an attempt to resolve any dispute ansing 
under th1s Article 2A. If any such d1spute cannot be resolved within sixty (60} days after notice 
of such disagreement, either party may submit the d1spute to arbitration ("PartiCipation 
Arbrtrabon") usmg the procedures for provided for in Exhibrt L attached hereto and incorporated 
by reference. 

ARTfCLE 3 - CLOSING 

3.1 CLOSING DATE 

Developer shall purchase and acqutre the Property (the "Closing") on the earlier of (i) a 
date selected by Developer and set forth 1n a wntten notice to Corporation given at least 
thirty (30) days &n advance of such date chosen, or (h) six (6) months after the Effective Date 
{"Closing Date"). The Closmg shall occur at 10·00 am. at the offices of Settlement Agent 1n the 
Dtstrict. 

The Clastng Date shall not be extended beyond the date wh1ch is six (6) months after 
the Effective Date except for delay which, despite the best efforts of Developer, results solely 
from the failure of the District government or other authonty having jurisdiction over the Property 
to grant Developer (x) any Permit, or (y) any approval which is a condition to Closing under 
Section 7 2(1 0), in which event the Closing Date will be extended one day for each day of delay; 
provtded, that regardless of any day-for-day extension the Closing shall not occur later than the 
date whichJs twelve (12) months after the Effective Date ("Outsrde Closrng Date"). 

3.2 DELIVERIES AT CLOSING 

On the Closing Date, subject to the terms and cond1t1ons of this Agreement, Corporation 
shall deliver to Settlement Agent (i) the Deed. tn the form attached to this Agreement as 
Exhibit B and Incorporated herein by reference, (it) a certification that Corporation's 
representations and warranties required under Article 6 are true and correct in all material 
respects on and as of the Closing Date (provided however, that such delivery shall not cause 
the representations and warranties to surviVe Closing), and (iii) all other dehvenes required from 
Corporation on the Closing Date under this Agreement; rncluding without limitation the Permitted 
Uses Statement required under Section 5.17 

On the Closrng Date, subject to the terms and conditions of this Agreement, Developer 
shaiJ deliver to Settlement Agent (i) the Purchase Price, in accordance with Section 2.1; (ii) the 
approved bonds and/or letters of credit requ1red under Section 4.2(1), the collateral assignment 
of Loan commitments pursuant to Section 4.2(4) (if applicabie), the updated statement of 
sources and uses pursuant to Section 4.2(10), and the certification of Developer's 
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representattons and warranties required under Arttcle 6, (1ir) any unpaid Thtrd Party Fees that 
have accrued under Sectton 15.21 or under Section 15 of the ERA; and (iv) all other funds 
(tncluding, without limitation, those required under Section 3.3) and delivenes required of 
Developer on the Closing Date under this Agreement; including Without limitation the Permitted 
Uses Statement requ1red under Section 5.17 

On the Closing Date, Settlement Agent shall distribute funds and record and distribute 
documents 1n accordance with closing 1nstruct1ons from the Parties that are consistent with thts 
Agreement. 

3.3 RECORDATION OF CLOSING DOCUMENTS; CLOSING COSTS 

At Clos1ng, Settlement Agent shall file for recordation among the Land Records this 
Agreement (including all exhibits), the Deed, the Owners Association Documents and such 
other documents which are to be recorded pursuant to the terms of this Agreement. 

At Clos1ng, Developer shall pay all costs pertarnrng to the transfer and financing of the 
Property, includtng Without limitation· (1) trtle search costs; (2) title Insurance prem1ums and 
endorsement charges; {3} survey costs; (4} Dtstnct of Columbia Real Estate Deed Transfer Tax 
and Deed Recordation Tax, and (5) costs of recording of this Agreement, the Deed and such 
other documents reqUired to be recorded by this Agreement 

3.4 APPORTIONMENT OF TAXES 

Any real property taxes or assessments which have been pa1d or are payable on the 
Property shall be apportioned between Corporation and Developer as of the Closing Date so 
that Developer shall bear that portion of such charges wh1ch accrue on and after the Clostng 
Date. If the amount of the current taxes on the Property 1s not ascertainable on the Closing 
Date, the apportionment between Corporation and Developer shall be based on the amount of 
the most recently ascertainable taxes on the Property, but such apportionment shall be subject 
to final adjustment within thirty (30) days after the date the actual amount of such current taxes 
is ascertained. Notwithstanding the foregoing, tfle Parties hereby understand and acknowledge 
that Corporation is exempt from the payment of real property taxes pursuant to the laws of the 
District and that Corporation therefore is exempt from any obligations hereunder of Corporation 
to pay real property taxes or assessments. 

3.5 APPORTIONMENT OF OTHER COSTS AND EXPENSES 

All rentals, revenues and other income generated by the Property and all utilities, 
mamtenance charges and other operating expenses incurred 1n connection With the ownership, 
management, operation and use of the Property shall be patd or shall be apportioned between 
Corporation and Developer so that Developer shall bear that portion of such charges whtch 
accrue on and after the Closing Date and Corporation shall bear that portion of such charges 
whtch accrue before the Closing Date. 
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ARTICLE 4 ·SUBMISSIONS 

4.1 PLANS AND SPECIFICATIONS 

Developer shall submit to Corporation (if not prev1ously submitted and approved as part 
of the ERA Submissrons) for Corporation's revtew and approval in accordance With Section 4.5 
the followtng plans and specifications: 

(1) DraWings for the Improvements contaming a level of detad generally consistent 
w1th 60% complete design-development draWings ("Preliminary DraWings"), 

(2) Drawings for the Improvements contarning a level of detail generally consrstent 
w1th 90% complete design-development . drawings and 30% complete 
construction drawings ("30% Drawings"), 

(3) Drawings for the Improvements conta1n1ng a level of detail generally consistent 
with 100% complete destgn-deveJopment drawings and 60% complete 
construction draw~ngs ("60% Drawings•); and 

(4) All plans, drawmgs and speCifications necessary for the Improvements to be 
constructed and completed in accordance with thts Agreement and for Developer 
to obtain all necessary demolition, s1te and building permits for the construction 
of the Improvements ("Fmal Plans") As used 1n this Agreement, the term "Final 
Plans" shall also incfude any changes to Ftnal Plans permitted by Sections 4.6 
and 4. 7 of this Agreement 

All of the foregoing Submissions shall conform to and be consistent with the zoning 
requirements, the Permitted Uses Plan and the ERA Submisstons and shall comply with the 
requirements set forth 1n Section 4.4. Such drawings shall be at scale Indicated on Exhibit F 
attached hereto and mcorporated herein by reference or other scale satisfactory to Corporation, 
and shall Jnclude the 1nformabon set forth on Exhibit F. 

As part of the Submissions under Section 4.1 (2), Developer shall proVIde Corporation 
with a descnpbon of (I) the unit type of each ADU unrt and the SIZe of each such unit type, (H) all 
intenor and exterior finishes of each ADU unit, and (iii) the appliances and equipment to be 
Included therein. The unit size and exterior finish level for the ADU units shall be 
mdistingu1shable from the market-rate Residential Uruts. The interior finish levels and 
appltances for the ADU units may differ from those of the market-rate Residential Umts pi"OVIded 
that the Corporation has approved such differences pursuant to the Submissions under 
Section 4.1 (2). The Developer shall not be obligated to Include in the ADU units any optional 
upgrades that may be offered in the market-rate Residential Units. 

4.2 ADDmONAL SUBMISSIONS 

Developer shall submit to Corporation for Corporation's review and approval in 
accordance with Secbon 4.5 all of the following additional documentation: 

(1) Developer shall provide to Corporation (or its designee) completion bonds and/or 
letters of credit that guarantee the completion of the Improvements in accordance 
with this Agreement. All bonds and letters of credit shall be issued by entities 
satisfactory to Corporation, in its reasonable discretion, shall be in form and 
substance satisfactory to Corporation, in its reasonable discretion, and shaiJ 
name Corporation as obligee or beneficiary, as applicable. 
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(2) Developer shall prepare and submit to the District government or other applicable 
authorities or compames applicattons for all necessary Permits in accordance 
With Section 5.7, mcluding (without limitation) building and construction permits 
and alley closings. 

(3) Developer shall provide Corporation with bona fide commitment{s) for. 
(1) financing from an Institutional Lender of the acquisition of the Property, Costs 
of the Improvements, and payment of rnterest during the construction period 
(pursuant to the approved Budget); (ii) eqUity funding to cover the difference 
between the acqu1srtion and construction finanetng provided under dause (i) 
above and the Budget, if any; and (iii) finanetng from an Institutional Lender for 
the purpose of pa}'lng off the acquisibon and construction loan. The 
commitments described in clauses (i) and (iii) hereof are referred to herem 
collectively as the "Loan Commrtments" The commitment described m 
cfause (li) hereof is referred to herem as the "Equity CommJtmenf'. Such 
commitments shall not contain any proVIsions requiring acts of Developer 
prohtblted herein or prohibibng acts of DeveJoper requrred herein, and shall be 
certified by Developer to be true, correct and complete copies thereof. The 
commitments shafl be subject only to conditions to fund1ng approved by 
Corporation, and Developer shall have timely performed any and all corn:htions to 
funding of the commitments other than those which must be performed at or after 
Closing. Developer shall use reasonable efforts to have any Loan Commitments 
{i) provide for assignment thereof to Corporation upon Corporation's request and 
(ii) state that in the event of Developer's default thereunder, the commitment will 
be cont1nued for the benefit of Corporation upon Corporation's request, but 
neither shall be a condition to this Agreement. Developer covenants to use 
diligent, good faith efforts to perform any and all cond1t1ons to funding of the 
commitments descnbed in this Section 4.2(3). Developer shall not amend, 
modify, replace or otherwise alter the Loan Commitments or Equity Commitment 
or enter mto any subsequent or new agreements relating thereto Without the prior 
written approval of Corporation. 

(4) Developer shall provide to Corporation the collateral assignment of the Loan 
Commitments referred to in Section 4.2(3), if the Loan Commitments penmt. 

(5) Developer shall provide to Corporation a statement in form reasonably 
satisfactory to Corporation sufficrent to demonstrate that Developer has adequate 
funds or will have adequate funds upon the funding of the commitments referred 
to in Sect1on 4.2(3), and is committang such funds to the acquisition of the 
Property and to the Costs of the Improvements as set forth in the approved 
Budget. 

(6) Developer shall provide to Corporation the proposed loan documents evidencing 
Corporation's construction and permanent financmg in accordance with the Loan 
Commitments provided pursuant to Section 4.2(3). Such loan documentation 
must satisfy the requirements of Article 13. Developer shall provide to 
Corporation the proposed agreements evidencing the equity funding 1n 
accordance with the Equity Commitment proVIded pursuant to Section 4.2(3). 
Developer shall additionally provide Corporation with a statement detailing the 
drsbursement of the proceeds of Developer's proposed financing and funding. 
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(7) Developer shall prQvtde Corporation with a detailed final Budget of the total Costs 
for the Improvements, with the hard cost portion prepared by the Contractor, and 
for the acqUisition of the Property. 

(8) Developer shall provide Corporation with the name of the proposed Contractor 
and the Construction Contract with the Contractor for the construction of the 
Improvements Such Construction Contract shall be a fixed pnce or guaranteed 
max1mum pnce contract and shall provide for the development and construction 
of the Improvements m accordance With the estimated Costs set forth in the 
approved Budget No person or entity debarred by HUD or the Drstrict 
government shall be engaged as a contractor or subcontractor or otherwise 
prov1de matenals or services with respect to the Project. 

(9) Developer shall provide Corporation with an updated ten (10) year operatmg 
pro forma. Developer shaJI also prov1de Corporation wtth progress reports on the 
status of its leas1ng of the Improvements on a quarterly basis (or more frequently, 
as Corporation- may reasonably request from bme to time) during the term of this 
Agreement unttl the Anniversary Date. Corporation shall keep such reports 
confidential, to the extent permitted by law. 

(1 0) Developer shall provide to Corporation a statement of sources and uses of funds, 
in form satisfactory to Corporation, suffiCient to demonstrate that Developer has 
adequate funds or will have adequate funds upon the funding of the 
commitments referred to in Section 4.2(3), and is committing such funds to the 
acquisition of the Property and to the Costs of the Improvements as set forth in 
the approved Budget. The statement of sources and uses shall detail the 
disbursement of the proceeds of Developer's financ1ng and equity fundmg. The 
statement of sources and uses shall be updated tn a final statement delivered at 
Closing. 

( 11 ) Developer shall provide Corporabon with copies of the certified organizational 
documents of Developer and 1ts Members and certified resolution and 
Incumbency certificate, evidenCing Developer's authority to enter into th1s 
Agreement and perfonn hereunder. Developer shall provide Corporation with 
any other documents containing material terms relevant to the funding of the 
Equity Commitments. 

(12) Developer shall provide Corporation with a copy of 1ts architectural contract(s) 
and engineering contract(s) with those professtonals who will perform services in 
connectton With the Project. 

(13) Developer shall provide Corporation with plans and materials identifying wrth 
particularity the types and locations of Residential Units which will be ADUs 
affordable at 30%, 60% or 80% of AMI, respectively. Upon approval by 
Corporation of the foregoing, Developer shall provide Corporation with a draft 
Permitted Uses Statement 

( 14) Developer shall provide Corporation with a copy of the Owners Association 
Documents. 

(15) Developer shall provide Corporation with documentation evidencing the 
tenntnatlon of the partnership between Developer and M1ssionFirst as described 
1n the ERA, tncluding without limitation the full and final release by Miss1onFirst of 
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any and all claims to the nghts as the Developer under the ERA or to the 
Property or otherwrse m connection With the Project, wh1ch evidence shall be 
satisfactory to Corporation 1n 1ts sole discretton. 

(16) Developer shall provide Corporation with monthly updates on the status of 
leasing of, or a copy of a proposed lease for, the Child Development Center 

(17) Developer shall provtde Corporation With a Signage Program for the Project. 
Corporat1on makes no representations or warranties that the Signage Program 
comphes with any applicable governmental requirements or that any such 
signage may be installed 1n the Project 

(18) Developer shall proVIde Corporation Wtth the .form of deed for the Residential 
Unrts, which shall (i) incorporate the terms of Secbon 8.2(2), {li) in the case of 
ADUs requrre that the grantee, rts successors and assigns, comply with 
Section 8.5, and (iii) prov1de that such covenants are enforceable by Corporation 
or its ass1gns. 

Each of the forego1ng SubmiSSions shall confonn and be cons1stent with the zoning 
reqUirements, the Pennitted Uses Plan and the ERA Submissions. 

4.3 SCHEDULE FOR SUBMISSIONS 

All Submrssions must be proVIded to Corporation by no later than the dates set forth on 
the Schedule of Performance. 

4A PREPARATION OF CONSTRUCTION DRAWINGS 

The qrawmgs, plans and specifications to be submitted in accordance with Section 4.1 
shall be prepared by and signed by the Architect, who shall be licensed to practice architecture 
1n and by the Distnct. A D1stnct licensed structural, geotechmcal, and/or civil engineer, as 
applicable, shall review and cerbfy all final foundation and grading des1gns. The Architect shall 
coordinate the work of any assocrated des1gn professions, includrng engineers and landscape 
architects. The Architect shall inspect all construction and upon request by Corporation shall 
certify as tQ, the acceptability of construction in a form reasonably acceptable to Corporation. 
Upon Developer's submission of the F1nal Plans to Corporation for approval 1n accordance with 
Section 4.1 (2), the Architect shall certify (on a form reasonably acceptable to Corporation) that 
the Improvements have been designed in accordance with all D1stnct and federal Laws relating 
to accessib~ity for persons with disabilities. All architectural and engineering firms and all 
archrtects and engineers engaged by Developer or by or through sa1d architectural firms or 
architects {except those exclusively engaged 1n Interior design) must be approved in advance by 
Corporation, in 1ts reasonable d1screbon. No person or entity debarred by HUD or the D1stnct 
government shall be engaged to proVIde architectural, engineenng or other desiQn or consulting 
services with respect to the Project. 

4.5 SCOPE OF CORPORATION REVIEW AND APPROVAL OF DEVELOPER•S 
SUBMISSIONS 

( 1) Corporabon shall use commercially reasonable efforts to complete its review of 
each Submission Identified in Sections 4.1 and 4.2 within forty five (45) days after 
receiVIng a complete Submission from Developer, and within said penod shall 
indicate in wnt1ng to Developer Corporation's approval, approval With comments, 
or disapproval of such Submission. In no event shall any alleged oral approval of 
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any Subm1ss10n be binding on Corporation In the event of a disapproval, 
Corporation shall also notify Developer in wnbng within sa1d forty five (45) day 
penod specifying the reasons for such disapproval. If any such Submisston is 
approved with comments or diSapproved, Developer shall have fifteen (15) days 
from its receipt of wntten not1ce from Corporation to resubmit amended matenals. 
Corporation shall have another forty five (45) day period to approve, approve with 
comments or disapprove the amended Submission and the provisions of this 
Section 4.5 relating to approval, rejection and resubmission of corrected 
Subm1ss1ons shall continue to apply until all Submiss1ons have been approved by 
Corporation; provided however, that if after the third submission of an item to 
Corporation rt still has not been approved by Corporation, Corporation may, at 1ts 
option, term1nate this Agreement by written notice to Developer. 

Notwithstandmg any rev1ew and approval process, Developer must have 
obtained Corporation's approval of all Submissions no later than the date 
specified for such approval 1n the Schedule of Performance \Submissions 
Approval Date"), except that if Corporation's review here1n exceeds forty five (45) 
days after receipt of a complete Submission for reasons not caused by 
Developer, the Submission Approval Date shall automatically be extended on a 
day-for-day basts prov1ded Developer has given Corporation notice of such 
extension w1th1n five (5) Business Days after the end of the applicable 
forty five (45) day period. If Developer has not obtained Corporation's approval 
of all SubmiSsions by the Submission Approval Date (as the same may be 
extended as provided in this Sect1on 4.5), then Corporation may, at its option, 
terminate th1s Agreement by wntten notice to Developer. In no event will 
Corporation's failure to respond to a request for an approval of a Submission be 
deemed an approval 

(2) If Developer is proceeding diligently and in good farth and desires to extend a 
specified bme identified 1n the Schedule of Performance for the provision of any 
Submisston under this Agreement, Corporation may (but shall not be obligated 
to) for good cause shown, grant such extension in writing. Developer agrees that 
it wrll notify Corporation 1n writing of such request for extension no less than five 
(5) Business Days pnor to the specified lime for such Submission. Such notice 
shall include a written JUstification for the extension, and Developer shall promptly 
provide such additional Information with respect thereto as Corporation shall 
reasonably request. 

(3) No Corporation reVIew 1s made of or approval gtven as to the compliance of the 
Subm1ssaons or any changes thereto, With any building codes, regulations or 
standards, including, Without limitation, building engineering and structural 
des1gn, or any other applicable Laws. Corporation shall incur no liability 1n 
connection with Its reVIew of any Submtss1ons and is reviewing such 
Submtss1ons solely for the purpose of protecting 1t own interests under this 
Agreement. 

(4) Corporation's review and approval or disapproval of Submissions as heretofore 
provided shall be final and conclusive. Corporabon will not disapprove or reqwre 
changes subsequently (except by mutual agreement) tn, or In a manner which is 
Inconsistent with, matters which it has previously approved. If there is a 
disagreement between Corporation and Developer as to whether a matter 
contained 1n a particular Submisston has been approved previously or whether 
Corporation is acting in a manner which ts inconsistent with matters which it 
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previously approved, Corporation's sole but reasonable JUdgment shall apply 1n 
resolv1ng the diSagreement. 

4.6 CHANGES IN SUBMISSIONS 

No Stgnificant Changes 1n the F1nal Plans shall be made Without Corporation's pnor 
wntten approval. If Developer desires to make any S1gmficant Changes 1n the Final Plans after 
the FtnaJ Plans have been approved by Corporatron in accordance with Section 4.1, Developer 
shall submit the proposed changes to CorporatJon for approval. Any Significant Changes m the 
approved final Budget shall be subJect to Corporation's pnor approval. Any changes to any 
other approved Subm1ss1ons shall be subJect to Corporation's prior approval. 

4. 7 GOVERNMENT REQUIRED CHANGES 

Notwithstanding any other proVIsions of this Agreement, Corporation shall grant its 
approval of those elements of the F10al Plans and those changes 1n the F1nal Plans whtch are 
reqUired by any governmental authority, provided, that (i} Corporatton shall have been afforded 
a reasonable opportumty to discuss such element of, or change 1n, the F1nal Plans with the 
governmental authority requinng such element or change and with the Architect, and (ii} the 
Arch1tect shall have cooperated with Corporation and such governmental authority in seeking 
such reasonable modifications of the requ1red efement or change as Corporation may deem 
necessary or desirable Developer and Corporation each agree to use diligent, good faith 
efforts to resolve Corporation's approval of such elements or changes, and Corporation's 
request for reasonable modifications to such requtred elements or changes, as soon as 
reasonably possible. Developer shall promptly notify Corporation in writing of any changes 
requested by the Drstnct government's budding inspectors dunng the permitting and 
construction phase 

4.8 REVIEW PERIOD FOR CHANGES 

Corporation shall respond to Developer's request for approval of a Significant Change or 
any other change requiring Corporation's approval, wrthtn thirty (30) days after receipt of the 
written request, prov1ded however, that if Board of Directors action is required on such request 
(in the judgment of Corporation's staff), then the time for response will be within forty-five ( 45) 
days after receipt of wntten request 

4.9 PROGRESS MEETINGS/CONSULTAnON 

Dunng the preparation of the Submissions made pursuant to Section 4.1, Corporation's 
staff and Developer shall hold penod1c progress meetings as appropriate considering the 
progress of Developer's Section 4.1 Submissions, to coordinate the preparation of, submJsston 
to, and rev1ew of the Section 4.1 Submissions by Corporation. 

ARTICLE 5 • DEVELOPMENT OF PROPERTY 
AND CONSTRUCTION OF IMPROVEMENTS 

5.1 OBLIGATION TO CONSTRUCT IMPROVEMENTS 

In addition to the Purchase Pnce and partiapation payments, as consideration for 
Corporation conveying the Property to Developer, Developer hereby agrees to develop, 
construct, use, maintain and operate the Improvements on the Property in the manner set forth 
in the Development Plan and this Agreement. All Improvements shall be constructed in 
compliance with all Permits and Laws and in a first-class and diligent manner in accordance 



with the highest Industry standards. ihe cost of developing the Property and construction of all 
Improvements thereon shall be borne solely by Developer. 

5.2 PERIOD OF CONSTRUCTION 

Developer shall achieve Commencement of Construction on or before the date which ts 
fifteen {15) days after the Closing Date and shall diligently pursue completion of the 
Improvements, such that Completion of Construction shall occur on or before the date that is 
twenty-four (24) months after the Closing Date. The date for achieving Commencement of 
Construcbon shall be subject only to the extensions for Force Majeure set forth in clauses m. 
(li). {Iii). Civl. and (v) 1n the definition of Force Majeure. The date for achieving Completion of 
Construction shall be SUbject only to the extensions for Force Majeure set forth in clauses m. 
Oil. {m). (iv), (v) and (vi} in the defimtion of Force Majeure. 

5.3 INSPECTION OF SITE 

After Closing, Corporation reserves for ttself and its representatives the nght to enter the 
Property from time to time and at no cost or expense to Corporation, upon reasonable advance 
notice and in compliance With all applicable Laws, for the purpose of performing routine 
Inspections in connection wrth the development and construction of the Improvements. 
Developer understands that Corporation or its representatives Will enter the Property from time 
to time for the sole purpose of undertaking the inspection of the Improvements to detennine 
conformance to the Development Plan and this Agreement Developer waives any claim that 1t 
may have aga1nst Corporation, its officers, directors, employees, agents, consultants or 
representatives, ans1ng out of entry upon the Property and resulting in whole or in part from 
causes other than the gross negligence or Willful misconduct of Corporation, 1ts employees or 
agents, and hereby agrees to save Corporatton hannless from allllabtlity, obhgation, loss, cost, 
or damage "~at m1ght anse out of, or stem from, Corporation's representatives entering the 
Property, exeept liability, obligation, loss, cost, or damage resulting solely from Corporation's, or 
rts employees• or agents' gross negligence or willful mtsconduct. Any inspection of the 
Improvements or access of the Property by Corporation hereunder shall not be deemed an 
approval, warranty or other certification as to the compliance of the Improvements or Property 
with the any building codes, regulations or standards, including, without limitation, budding 
engineering and structural design. or other applicable Laws. 

5.4 CONSTRUCTION MANAGER 

Corporation shall have the right to utJitze a construction manager or other consultant to 
ass1st Corporation in the review of the Submtssions pursuant to Article 4 and inspection of the 
development and construction of the Improvements pursuant to this Article 5. Subject to 
Sectton 15.21, all costs of such construction manager or other consultant shall be paJd 
by Developer. 

5.5 PRE-CONSTRUCTION USE AND CONDmON 

After Closing and prior to the time required for Commencement of Construction, 
Developer may use the Property or any portion thereof for paJ1(ing or any other uses approved 
in advance by Corporation in its discretion, so long as such parking and other uses are 
permitted by applicable zo01ng and other governmental requirements of the District. Developer 
shall maintain the Property during such pre-construction period in good, clean repair and 
condition and sightly in appearance If at any time pnor to Commencement of Construction, 
Developer fails to matntain the Property in such good, clean and sightly condition, Corporation 
shall have the right to enter the Property and perfonn all maintenance and clean-up of the 
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Property deemed necessary by Corporation, all at Developer's sole cost and expense In such 
event, Corporation shall be reimbursed for such maintenance and clean-up costs from 
Developer w1thin five (5) Bustness Days after demand Any sums not paid by Developer withrn 
five (5) Bus1ness Days after demand shall bear interest at the rate of ten percent (100k) per 
annum (or the highest rate permitted by law, rf less) unt1l pa1d. Corporation may, at its option, 
off-set any amounts due hereunder aga1nst the Deposrt 

5.6 PROGRESS REPORTS 

Subsequent to Clos1ng and until issuance of the Certificate of Completion, Developer 
shall make wntten reports to Corporation as to the progress of the construction of the 
Improvements, m such form and detail and at such times as may reasonably be requested by 
Corporation, and shall include a reasonable number of construction photographs taken sance 
the last report submitted by Developer Developer will also contemporaneously submit to 
Corporation any progress reports rt subrrnts to 1ts Approved Mortgagee. 

5.7 ISSUANCE OF PERMITS 

Developer shall have the sole respons1b1hty for obtaining all Permits and shall make 
application therefor directly to the applicable agency wrthin the Dtstrict government or other 
authority Pnor to Clos1ng, Corporation shall, upon request by Developer, execute applications 
for such Perm1ts as are requ1red by the Dtstnct government or other authonty, at no cost, 
expense, obligation or liability to Corporation In no event shall Developer commence site work 
or construction of all or any port1on of the Improvements until Developer shall have obtained all 
Perm1ts necessary for such work Developer shall submit its application for a Permit within a 
period of time that Developer believes 1n good faith is sufficient to allow 1ssuance of such Permit 
pnor to the :date of Clos1ng, but 1n no event later than the date set forth on the Schedule of 
Performanc$. From and after the date of Developer's submission of an application for a Permit, 
Developer shall diligently prosecute such application until receipt. In addition, from and after 
submission~of any such application until 1ssuance of the Perm1t, Developer shall report Permit 
status in wnbng every thirty (30) days to Corporation. 

5.8 CERTIFICATE OF COMPLETION 

5.8~1 Certificate of Completion ,, 
i• 

Promptly after Developer achieves Completion of Construction, Corporation shall furnish 
Developer With an appropnate instrument ("Certificate of Completion") pursuant to thts 
Section 5 8.1. The Certificate of Completion shall constitute a conclus1ve and incontestable 
determination (and it shall be so provided 1n such certificate) that (i) all of the terms, covenants, 
agreements, conditions and provisions of this Agreement relating to obligations of Developer 
with respect to development and construction of the Improvements, including the times for 
Commencement of Construction and Completion of Construction, have been fully satisfied, and 
that Developer and its successors and assigns shall have no further obligations whatsoever with 
respect to construction of the Improvements; and (ii) any rights and remedies of Corporat1on 1n 
the event of a default by Developer hereunder m Developer's obligations to develop and 
construct the Improvements are extinguished and shall not thereafter apply. 

Corporation's issuance of the Certificate of Completion does not relieve Developer or 
any other ,person or entity from any and all Distnct government requirements or conditions to 
occupartq! of any of the Improvements, which requirements or conditions must be complied with 
separately to the extent applicable. The sssuance of the Certificate of Completion pursuant to 
this Sectitm 5.8 shall not be deemed an approval, warranty or other certification as to the 
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compliance of the Improvements or Property With any buildmg codes, regulations or standards, 
including, without hmitat1on, building engineering and structural des1gn, or the applicable Laws. 

5.8.2 Residential Unit Certificates of Completion 

With respect to the For-Sale Component of the ProJect, If (1) Developer JS prepared to 
sell a Residential Un1t in accordance with the terms and cond1bons of this Agreement to a 
Qualified Purchaser (or Qualified Purchasers, as applicable), (h) the given Residential Unit has 
been completed 1n accordance with the prov1s1ons of the Development Plan and thts 
Agreement, and (lit) 1f no Developer default exists under this Agreement or event that with the 
giving of notice or passage of time would constitute a Developer default, then Corporation will, 
at the request of Developer, issue a certificate of completion w1th respect to each such 
Residential Umt (each, a "Unrt Certificate of Completion"). 

With respect to an Individual Residential Umt, the Unit Cerbticate of Completion shall be 
conclusive evidence of the follow1ng: (1) that the Quaflfied Purchaser of such Residential Umt, 
any transferee, ass~gnee or successor-in-interest thereof, shall not (because of such purchase) 
tncur any obligation hereunder with respect to the construction of the Improvements or 
otherwtse except as expressly set forth tn the deed conveying such unit from Developer to such 
Qualified Purchaser; (ii) that neither Corporation nor any party thereafter shall have or be 
entitled to exercise With respect to such Residential Umt any rights or remedies or controls that 
it may otherwise have or be entitled to exercise wrth respect to the Property as a result of a 
default 1n or breach of any proVISion of this Agreement or the Deed by Developer or any 
successor-in-interest or assign of Developer, unless (A) such default or breach is by the 
Qualified Purchaser or any successor-In-interest to or ass1gn of such Residential Unit with 
respect to the covenants contained and referred to in Section 8.2(2) and, in the case of ADUs 
Section 8.5. and restated 1n the deed conveying such unit from Developer to such Qualified 
Purchaser, and (B) the nght, remedy or control relates to such default or breach; and (iii) any 
holder of a Mortgage pertaimng to such Residential Unit shall not be bound by this Agreement, 
except WJth.J?respect to the covenants contained and referred to in Secbon 8.2(2) and, in the 
case of ADUs Sect1on 8.5, all as the same shall be contained in the deed conveytng such 
Residential Unit from Developer to such Qualified Purchaser. When Developer has received a 
Unit Certificate of Completion for each Residential Unit contained Wlthm the For-Sale 
Component. Corporation shall provide to Developer an instrument m recordable form in which 
Corporation acknowledges the same. 

For purposes of this Section 5.8 2, construction of a given Restdential Unit shall be 
deemed to have been completed in accordance wtth the provistons of the Development Plan 
and this Agreement when· (1) Developer has obtained a Certificate of Occupancy for such 
Restdential Unit, and (ti) the Architect has provided a certificate in form reasonably acceptable 
to Corporation certJfytng that such Residential Umt has been constructed in accordance with the 
Fmal Plans and all applicable Laws. 

5.8.3 Recordation of Certificate. 

The. Certificate of Completion and the Unit Certificates of Completion shall be m such 
form as W111 enable them to be recorded in the Land Records. If Corporation refuses or fails to 
provide the Certificate of Completion or a Unit Certificate of Completion in accordance with this 
Section 5.8, Corporation shall, within fifteen (15) days after written request by Developer, 
provtde Developer with a written statement ind1catfng 1n adequate detaJI in what respects 
Developet has failed to complete the Improvements or any part thereof in accordance with the 
provisions of the Development Plan and this Agreement, or is otherwise in default, and what 
measures or acts will be necessary, in the opinion of Corporation, for Developer to take or 
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perfonn 1n order to obtatn such Certificate of Completion or Un1t Certificate of Completion. The 
Certificate of Completion and each Unit Certificate of Completion shall be recorded at 
Developer's cost and expense 

5.9 RETENTION OF PLANS. WORKING DRAWINGS, SPECIFICATIONS 

Promptly upon completion of the Improvements (as ev1denced by Corporation's 1ssuance 
of a Certificate of Completion in accordance with Secbon 5.8), Developer shall deliver to 
Corporation, at Developer's cost and expense, a complete set of "as-built" drawmgs for the 
Project For a penod of five (5) years from the later of: {1) the date of Closing; or (h) the date on 
which the Final Plans are approved by Corporation, Developer shall retatn tn its records a copy 
of all design materials w1th r~ard to the Improvements, tncluding plans, working drawings, and 
contract specifications prepared by 1t for, or as a bas1s for, the submission of Final Plans in 
accordance with Sectton 4 1 or otherwise used by Developer for the construction of the 
Improvements. At Developer's expense, cop1es of such matenals shall be made available to 
Corporation upon its request during the five (5) year period. 

5.10 WAIVER OF CLAIMS AND JOINING IN PETITIONS 

Developer hereby wa1ves (as the contract purchaser of the Property under this 
Agreement and as the owner after the conveyance of the Property} any and all cla1ms to or 
awards of damages, if any, to compensate for the closing, vacating, or change of grade of any 
street, alley, or other publtc nght-of-way Within or fronting or abutting on, or adjacent to, the 
Property in connection with the Improvements contemplated hereby, and shall upon the request 
of Corporation pnor to CloStng subscribe to, and JOin With, Corporation 1n any petition or 
proceedtng required for such vacating, dedication, change of grade and, to the extent 
necessary, rezontng, and execute any waiver or other document tn respect thereof, proVIded 
however, that such cJosmg or vacating of any street, alley or other pubhc right-of-way shall not 
deprive Developer of its sole means of egress and tngress to the Improvements. 

5.11 PUBLIC REALM; TRAFFIC; IMPROVEMENTS 

Developer shall cooperate with Corporation in implementing the publtc realm design 
gutdelines and Improvements set forth in the .. Columbia Hetghts Public Realm Framework" 
dated October 2003, and shall use commercially reasonable efforts to adhere to the same. 

Developer shall cooperate With Corporation 1n implementing a traffic management plan 
for the Columbia Heights neighborhood, which plan will be developed by Corporation with input 
from Developer and other developers of proJects 1n Columbta Heights, and which plan shall take 
1nto account the Columbia Heights I Mount Pleasant Transportation Study dated October 2003. 
The plan shall overseen by Corporation's constructton manager, and Developer shall use 
commercially reasonable efforts to comply with the same. 

Developer shall promptly repair any damage to public sidewalks and curbs caused by 
Developer or any of its contractors. Corporation shall have the right to perform aU repatr 
deemed necessary by Corporation, all at Developer's sole cost and expense. if Developer fails 
to do so promptly after wntten notice thereof (or without need of notice if Corporation 1n its 
discretion deems such d1srepa1r to present a hazard). In such event, Corporation shall be 
reimbursed for such repa1r costs from Developer within five (5} Business Days after demand 
Any sums .mot paid by Developer Within five (5) Business Days after demand shall bear interest 
at the rate :of ten percent ( 10%) per annum (or the highest rate permitted by law, if less) until 
paid. Corporation may, at its option, off-set any amounts due hereunder against the Deposit. 
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5.12 SITE PREPARATION 

Developer, at 1ts sole cost and expense, shall be responsible for all preparation of the 
Property for development 1n accordance wrth the Development Plan, mcluding costs assoetated 
With demolition, construction of s1te Improvements, ut1hty relocation and abandonment, 
relocation and rearrangement of water and sewer lines and hook-ups, and construction or repa1r 
of alley ways on the Property and abutting public property necessary for the Improvements All 
such work, including but not llm1ted to, excavation, backfill, and upgrading of the lighting and 
drainage, shall be performed under all reqUired Perm1ts and 1n accordance With all appropnate 
D1stnct agency approvals and government standards, and Laws 

5.13 CONSTRUCTION OVER UTILITY EASEMENTS 

Developer shall not construct any Improvements on, over, or w1th1n the boundary lines of 
any easement for public ubht1es, unless such construction 1s proVIded for 1n the building perm1t 
plans approved by the D1stnct in connection w1th its 1ssuance of a bu1ld1ng perm1t and any other 
reqUired Perm1l 

5.14 SIGN CONTROL 

Dunng the construction of the Improvements and until the 1ssuance of the Certificate of 
Completion for the Improvements 

(1} No sign or other means or objects of 1denbficat1on or advertisement (collectively, 
"S1gns"} or any subsequent modifications thereof shall be erected or displayed 
upon the Property Without the pnor wntten approval of Corporat1on. 

(2} If Developer des1res erect any S1gn on the Property, or replace eXJstmg S1gns, 
Developer shall subm1t plans of such S1gns to Corporation in suffietent 
completeness and detatl to enable Corporation to evaluate the size, locat1on, 
design and aesthetic qualities of such S1gns 

(3} At all t1mes dunng the development of the Property, Developer, at 1ts expense, 
shall have 1n place at the Property at least one S1gn reasonably satisfactory to 
Corporation, 1dentlfy1ng the Project as a development undertaken 1n cooperat1on 
wrth Corporation and shall so identify the Project on all other s1gns placed on the 
Property These s1gns shall be des1gned 1n accordance WJth the terms hereof 
and erected within ten (10} days after the execution of th1s Agreement. 

NotWithstanding the forego1ng, Developer must additionally comply With all Laws regarding the 
mstallatton of s1gnage at the Property 

5.15 BARRIERS 

Developer shall be solely responsible for prov1d1ng appropnate construction bamers and 
construction sagns dunng the penod of construction. Such sagns and the composition and 
appearance of any non-moveable construction barriers shall be submatted to Corporation for 
approval before Installation. 

5.16 DEVELOPMENT TEAM 

Any change in Developer shall be subject to the terms of Article 9. Any change m the 
Architect or Contractor shall be subject to the pnor wntten approval of Corporation. Any change 
1n the attorney, leasing agent, finanetal adVIsor or management consultant acting on behalf of 
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the Developer for thrs Project may be made upon written not1ce to Corporation of such change. 
Approval of any Approved Mortgagee shall be subject to the terms of Article 13 
Notwithstanding the foregotng, no Person that has been debarred by HUD or the Dtstrict 
government shall perform any serv1ce or provide any goods and materials or perform any work 
w1th respect to the Project 

5.17 PERMITTED USES STATEMENT 

The Parbes agree that fifty percent (50%} of the Residential Units 1n the Project will be 
ADUs, With 3 units affordable at 30% of AMI, 7 umts affordable at 60% of AMI, and 18 units 
affordable at 80% of AMI. As of the Effective Date, however, the types and locations of umts 
which will be affordable at 30%,60% or 80% of AMI, respectively, have not yet been 
determined. Developer will submit to Corporation plans and materials Identifying with 
parbcularity the types and locations of Residential Untts which w1ll be ADUs affordable at 30%, 
60% or 80% of AMI, respectively, all ofwh1ch shall be Submissions subject to prior approval of 
Corporation in accordance wrth Article 4 

Developer covenants to use best efforts to Identify and complete negotiations with ,a 
child development center operator for a lease of the Ch1ld Development Center. If after use of 
best efforts Developer is unable to finalize such a lease, then the Perm1tted Uses of the space 
identified as the Ch1ld Development Center may be modified to permit non-specified retail or 
such other use as Corporation may approve 1n its sole disaetion. 

The Parties shall execute and deliver at Clos&ng an instrument, in form and substance 
satisfactory to the Parties, ind1cabng the location of every Residential Unit ADU, Indicating any 
change of Permitted Uses for the Chrld Development Center, and confirmtng the Permrtted Uses 
of the Project ("Permitted Uses Statement"). The Permitted Uses Statement shall be recorded 
together with th1s Agreement, and upon such recording, all references herein to this Agreement 
shall be deemed to refer to th1s Agreement as modified by the Permitted Uses Statement. 

ARTICLE 6 • REPRESENTATIONS AND WARRANTIES 

6.1 REPRESENTATIONS AND WARRANTIES OF CORPORATION 

Corporation hereby represents and warrants to Developer as follows: 

(1) Corporabon is a duly formed and validly eXIsting Instrumentality of the D1stnct 

(2} The execution, delivery and performance of this Agreement by Corporation and 
the transactions contemplated hereby between Corporation and Developer have 
been approved by all necessary parties, and Corporation has the authority to 
d1spose of the Property. 

(3) No agent, broker or other Person acting pursuant to express or rmphed authority 
of Corporation rs enbtled to any commissiOn or finder's fee in connection with the 
transactions contemplated by this Agreement or will be entitled to make any 
claim against Developer for a commtssion or finder's fee. Corporation has not 
dealt with any agent or broker tn connection with the sale of the Property 

(4) There 1s no litigation, arbrtration, administrative proceeding or other s1milar 
proceechng pending agatnst Corporation which relates to the Property. There is 
no other hbgatton, arbitration, administrative proceeding or other similar 
proceedtng pendtng against Corporation which, if decided adversely to 
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Corporation, would 1mpa1r Corporation's ability to perfonn its obligations under 
th1s Agreement 

The representations and warranties contained in th1s Section 6 1 shall not surv1ve the delivery of 
the Deed at Clos1ng. Corporation shall have no liability or obligabon hereunder for any 
representation or warranty that becomes untrue because of reasons beyond Corporation's 
control. 

6.2 REPRESENTATIONS AND WARRANTIES OF DEVELOPER 

Developer hereby covenants, represents and warrants to Corporatton as follows: 

(1} Developer IS a not-for-profit corporation wh1ch_1s duly formed and validly ex1sting 
under the laws of the D1stnct. 

{2) The execubon, dehvery and performance of this Agreement by Developer and 
the transacbons contemplated hereby have been approved by all necessary 
parties. 

(3) The execution, del1very, and performance of th1s Agreement by Developer and 
the transactions contemplated hereby do not violate any of the terms, conditions 
or proVISions of (i) Developer's orgamzational documents, (ii) any JUdgment, 
order, 1njunct1on, decree, regulation or ruling of any court or other governmental 
authority to which Developer 1s subject, or (Iii) any agreement or contract to 
whtch Developer is a party or to which it 1s subject. 

(4) No agent, broker or other Person act1ng pursuant to express or implied authority 
of Developer 1s entitled to any commission or finder's fee in connection With the 
purchase of the Property at Closing as contemplated by this Agreement or will be 
entitled to make any da1m aga1nst Corporation for a commission or finder's fee. 
Developer has not dealt With any agent or broker in connectton with its purchase 
of the Property. 

(5) There is no bbgatron, arbitration, administrative proceeding or other similar 
proceeding pend1ng agamst Developer wh1ch, if deaded adversely to Developer, 
would 1mpair Developer's ability to perform 1ts obligations under this Agreement. 

(6) Developer's purchase of the Property, and its other undertakings pursuant to th1s 
Agreement are and will be used for the purpose of constructing the Project in 
accordance with the Permitted Uses and Development Plan, and not for 
speculation in land hold1ng 

The representations and warranties contained 1n this Section 6 2 shall survive the delivery of the 
Deed at Clos1ng. Developer shall have no liability or obligation hereunder for any representabon 
or warranty that becomes untrue because of reasons beyond Developer's control 

ARTICLE 7 • CONDITIONS TO CLOSING 

7.1 CONDmONS PRECEDENT TO DEVELOPER'S OBLIGATION TO CLOSE 

The obligations of Developer to purchase the Property and perfonn the other obligations 
it is required to perform on or by the Closing Date shall be subject to the following conditions 
precedenh 
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(1) Corporation shall have performed all obligations hereunder requ1red to be 
performed by Corporation pnor to the Clos1ng Date. 

(2) The representations and warranties made by Corporation 1n Secbon 6.1 of thts 
Agreement shall be true and correct in all matenal respects on and as of the 
Clos1ng Date With the same force and effect as though such representations and 
warranties had been made on and as of such date, and Corporation shall have 
executed and delivered to Developer a certificate, dated as of the Clos1ng Date, 
to the forego1ng effect 

(3) Th1s Agreement shall not have been preVIously terminated pursuant to any other 
prov1s1on hereof. 

7.2 CONDITIONS PRECEDENT TO CORPORATION'S OBLIGATIONS TO CLOSE 

The obligations of Corporation to convey the Property and perform the other obligations 
1t is requ1red to perform on or by the Closing Date shall be subject to the following condtbons 
precedent 

(1) Developer shall have performed all obligations hereunder required to be 
performed by Developer prior to the Closrng Date. 

(2) The representations and warranties made by Developer in Section 6.2 of th1s 
Agreement shall be true and correct 1n all material respects on and as of the 
Clos1ng Date wtth the same force and effect as though such representations and 
warranties had been made on and as of such date, and Developer shall have 
executed and delivered to Corporation a certificate, dated as of the Closing Date, 
to the foregoing effect 

(3) Th1s Agreement shall not have been previously terminated pursuant to any other 
provision hereof. 

(4) All Submissrons pursuant to Sections 4.1 and 4.2 shall have been provided by 
Developer to Corporation and Corporation shall have received, reVIewed and 
approved such Submissions. 

(5) The Equity Commitment and Loan Commitments remain in full force and effect. 
Developer shall be ready, willmg and able in accordance with the tenns and 
conditions of thrs Agreement to acquire the Property, and all conditions under the 
Equity Commitment and Loan Commitments to funding the Purchase Price, all 
other costs and expenses associated WJth Developer's acquisition of the Property 
hereunder, and the Costs for the Improvements have been satisfied, other than 
conditions that must be satisfied after such Closing pursuant to the terms of 
approved Equity Commitment or approved Loan Commitments, as applicable. 

(6) Developer shall have certified an writing to Corporation that Developer is ready, 
willing and able 1n accordance WJth the terms and conditions of this Agreement to 
achaeve Commencement of Cons1ructaon by the time set forth in Section 5.2, that 
all conditions precedent under this Agreement to Commencement of 
Construction have been fulfilled and that there have been no SJgnlficant Changes 
to the Submissions approved by Corporation under Section 4.1 or the approved 
Budget and there have been no changes to the other Submissaons approved by 
Corporation under Section 4.2. 
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(7) Developer shalt have furmshed to Corporation certificates of insurance or 
duplicate originals of insurance polic1es reqwred of Developer by Article 1 0. 

(8) Developer shall have prov1ded satisfactory evidence of 1ts authonty to acqu1re the 
Property and perform rts obligations under this Agreement. 

{9) Developer shall have provided the updated final statement of sources and uses 
reqUired under Section 4.2(1 0). 

(10) Developer shall have obtained from the Distnct government or other authority 
having Jurisdiction over the Property approval of any zoning changes, lot 
consolidations or subdiv1s1ons, and/or alley closings, and Developer shall have 
comphed with all obligations related thereto (including without limrtat1on payment 
of any required contribution to the Hous1ng Production Trust Fund). 

If all of the condttJons to Clos1ng set forth above in this Section 7.2 have not been satisfied by 
the Closing Date, Corporation shall have the option, at 1ts sole dtscret1on, to (i) temunate this 
Agreement by written notice to Developer whereupon the Deposit shall be retained by 
Corporation (or, tf the only condition whtch rematns unsatisfied, despite the best efforts of 
Developer, is obta1mng the approval{s) described tn Sectton 7.2(10), then the Deposit w111 be 
returned to Developer) and the Parties shall be released from any further liability or obligation 
hereunder except those that surv1ve termination of th1s Agreement; or (ii) delay Clos1ng for up to 
three (3) months to permit Developer to satisfy the conditions to Closing set forth in this 
Section 7 2. In the event Corporation proceeds under clause (h), Closing shall occur within 
thirty (30) days after the conditions precedent set forth in th1s Section 7.2 have been satisfied, 
but if such conditions precedent have not been satisfied by the end of the three (3) month 
period, Corporation may again proceed under clause (i) or (iil above, 1n rts sole discretion. 

ARTICLE 8 -COVENANTS AND RESTRICTIONS 

8.1 COVENANTS RUNNING WITH THE LAND 

The Parnes hereby acknowledge that it 1s tntended and agreed, and the Deed conveying 
the Property to Developer shall so expressly provide, that the agreements and covenants of 
Developer provided in this Agreement (includtng, without limitation, the development and 
constructior;~ obligations contained in Article 5 and the parttcipatJon payments set forth in 
Article 2A) shall be covenants running with the Property and Improvements and that they shall, 
1n any event and without regard to technacal classtfication or destgnation, legal or otherwise, be 
binding to the fullest extent permitted by law and equity for the benefit and in favor of, and 
enforceable by, Corporation, its successors and assigns, for the term contained here1n. 

8.2 COVENANTS AND RESTRICTIONS ON USE OF PROPERTY 

Notwithstanding anythmg to the contrary contained in this Agreement, Developer agrees 
for itself, 1ts successors and asstgns, and every successor 1n tnterest to the Property or any part 
thereof, an_p the Deed conveying the Property to Developer shall contain covenants reflecting 
such, that Developer and its successors and assigns shall. 

(1) Use the Property only in accordance with the Permitted Uses as shown on the 
Permitted Uses Plan and as described 1n th1s Agreement, such that prior to 
issuance of the Certificate of Completion, the Property shall be used only for the 
development and construction of the Improvements in accordance with the 
Development Plan and this Agreement, and thereafter until the expiration of the 
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Permttted Uses Period, the Property and Improvements shall be used only for the 
Permttted Uses as shown on the Pennrtted Uses Plan 

(2} Not d1scnm1nate upon the basts of race, color, rehgton, sex, national ongtn, 
ethn1city, sexual onentation, or any other factor whtch would const&tute a violation 
of the D.C Human Rtghts Act or any other applicable Law, regulation or court 
order, in the sale, lease or rental or in the use or occupancy of the Property or 
any Improvements thereon. 

(3) Not sell, assign, transfer, convey or encumber the ProJect or any part thereof tn 
VIolation of Article 9 or mortgage, encumber or !ten the Project or any part thereof 
tn v1olat1on of Article 13. 

(4) Comply w1th all requirements set forth tn Sectton 11 of the Agreement. 

The covenants and agreements identified m Sect1on 8.2(1) shall remain tn effect for 
thirty (30) years after the tssuance of the Certificate of Completion, and for thirty (30) years after 
the 1ssuance of the applicable Umt Certificate of Completion with respect to each Residential 
Un1t (tn each case, the •Pennttted Uses Period"), at which t1me such covenants shall tenntnate. 
Upon request Developer shall prov1de Corporation wtth reasonable evidence of Developer's 
compliance with the requirements of Section 8 2(1 ). The covenants and agreements identified 
in Sections 8.2(2) shall rematn in effect Without ltm1tabon as to bme. The covenants and 
agreement Identified in Section 8.2(3) shall remain an effect for the t1me penods specified in 
Article 9 and Article 13, respectively. The covenants and agreements Identified in 
Section 8.2(4) shaJI remain 1n effect for the bme periods specified tn Article 11; proVIded 
however, that upon the tssuance of a Unrt Certificate of CompletLon for a Restdential Unit and 
the recording of a deed conveying the Residential Untt to a Qualified Purchaser, the covenants 
and agreements tdenttfied 1n Section 8.2(4) shall terrmnate with respect only to such 
Residential Unit 

8.3 COVENANTS TO CONSTRUCT IMPROVEMENTS 

Developer agrees for itself, tts successors and ass1gns, and every successor-in-interest 
to the Property or any part thereof, and the Deed conveYing title to the Property to Developer 
shall contain covenants on the part of Developer and such successors and assigns, that 
Developer and such successors and asstgns shall achieve Commencement of Construction by 
the date required in Section 5.2, and diligently prosecute the development and construction of 
the Improvements 1n accordance With the Development Plan and this Agreement, such that 
Completton of Construction shall occur by no later than the date for set forth in Section 5.2. The 
covenant to develop and construct contained in this Sect1on 8.3 shall run with the land and 
othelWise remain m effect until the issuance of the Certificate of Completion, at which time such 
agreements and covenants to develop and construct shall termmate. 

8.4 COVENANT NOT TO CHANGE COMPLETED IMPROVEMENTS 

Developer agrees for itself, its successors and asstgns, and every successor-in-interest 
to the Property or any part thereof, and the Deed conveying title to the Property to Developer 
shall contain covenants on the part of Developer and such successors and assigns, that Without 
the prior wntten approval of Corporation (or rts then-current successor, as appltcable), 
Developer and such successors and ass1gns shall not (i) reconstruct, demolish or subtract from 
the lmpro(iements; (ti) make any additions, alterattons or extensiOns to the exterior of the 
Improvements or the Property; and/or (iii) change the extent and nature of the open space; each 
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unbl the exptrabon of the Permitted Uses Penod Damage or destruction of the Improvements 
by fire or other casualty shall be repaired or restored as provided 1n Section 1 0.2 

8.5 COVENANTS REGARDING ADUS 

Developer agrees for rtself, its successors and ass1gns, and every successor in interest 
to the Property or any part thereof, and the Deed shall conta1n covenants reflecting such, that 
Developer and such successors and assigns shall: 

(1) reserve as AOUs at least fifty percent (500,4,) of the Restdenbal Umts for sale to 
Qualified Purchasers, with 3 umts affordable at 30% of AMI, 7 units affordable at 
60% of AMI, and 18 units affordable at 80% of AMI. The types and locations of 
umts which are to be ADUs are subject to Corporation's approval in i1s sole 
discretion 1n accordance With thrs Agreement and shall be confirmed 1n the 
Permitted Uses Statement. 

(2) upon completion of construction of the Restdenbal Umt AOUs (and following the 
1ssuance of Unit Certificates of Complebon, if applicable), convey each 
Restdential Unit ADU to a Qualified Purchaser who meets the income 
requirements set forth above using the form of deed approved by Corporation 
pursuant to Section 4.2(18), subject to the folloWing restnctions: (i) the owner of 
such ADU (except for Corporation, NPCDC or any non-profit hous1ng 
development agency or organization expressly approved by Corporation) shall 
occupy the umt as a prinapal residence, and shall not permit excJus1ve 
occupancy of the ADU by any other party, except as may be approved by 
Corporation in 1ts sole d1screbon, (ii) during ADU Penod, the ADU shall be used, 
occupied, sold and held as a tow or moderate (as applicable) income residential 
unit under the District of Columbia Municipal Regulations and other applicable 
Laws and pursuant to the procedures, rules and regulations for ADUs adopted by 
Corporation or its des1gnee for administenng ADUs, (iii) the ADU Resale 
Obllgabons set forth on Exhibit J attached hereto and Incorporated by reference 
shall apply to each conveyance of the ADU dunng the ADU Period; and (iv) the 
Distnct and Corporation (or the respecbve designee or agent of either) shall have 
the right to enforce such restnctions; 

(3) not convert, remove, demolish or otherwtse alter any Residential Unit AOU 
without the pnor wntten approval of Corporation pnor to the sale of such 
Residential Unit ADU to a Qualified Purchaser in accordance with this 
Agreement. 

Expiration of the ADU Period will mark the end of the affordabtlity covenants with respect to the 
particular Residential Unit, but shall not effect the Permitted Uses covenants with respect 
thereto, which shall rema1n in effect for the duration of the Permrtted Uses Period. 

For purposes of Developer's initial sales of Residential Umt ADUs to the first Qualified 
Purchasers, the date of determination of AMI shall be August 14, 2003. For any subsequent 
sale of a Residential Unit ADU dunng the applicable ADU Period, the date of determination of 
AMI {for purposes of determining the purchase price and mcome class of the subsequent buyer 
of the ADU) shall be the effective date of the contract for the sale of the ADU from the ADU 
Reseller tasuch buyer. 
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8.6 DEVELOPER'S COVENANT REGARDING COMPLIANCE WITH ENVIRONMENTAL 
LAWS; INDEMNIFICATION; RELEASE 

Developer hereby covenants that, and at rts sole cost and expense, 1t shall comply WJth 
all provtsions of Environmental Laws applicable to the Property and all uses, tmprovements and 
appurtenances of and to the Property, and shall perform all mvestigattons, removal, remedial 
actions, cleanup and abatement, correctrve act1on or other remediation that may be required 
pursuant to any Envtronmental Law, and Corporation and the D1stnct and their respectJve 
members, officers, agents, employees shall have no responsibility or liability with respect 
thereto Developer shall indemnify, defend and hold Indemnified Parties hannless from and 
aga1nst any and all losses, costs, cla1ms, damages, liabilities, and causes of action of any 
nature whatsoever (mclud1ng, Without 1tm1tatJon, the reasonable fees and disbursements of 
counsel and engineering consultants) 1ncurred by or asserted against any Indemnified Parties in 
connection with, ansing out of, m response to, or in any manner relating to (i) Developer's 
VIolation of any EnVIronmental Law, (ii) any Release or threatened Release of a Hazardous 
Matenal, or (hi) any condition of pollution, contamination or Hazardous Material-related nuisance 
on, under or from the Property, regardless of how or when the same was caused or discovered 
("Environmental Cla1ms"). 

Developer, for Itself, the Developer Parties, their former and future officers, directors, 
agents and employees, and each of their respective heirs, personal representatives, successors 
and assigns, hereby forever releases and discharges the Indemnified Parties and all of their 
present, fanner and future parent, subs1d1ary and related entltJes and all of its and their 
respective present, former and future officers, dtrectors, agents and employees, and each of rts 
and the1r heirs, personal representatives, successors and ass1gns, of and from any and all 
nghts, claims, liabihties, causes of action, obligations and all other debts and demands 
whatsoever, at law or in equity, whether known or unknown, foreseen or unforeseen, accrued or 
unaccrued, m connection with any Environmental Claims. 

8.7 CORPORATION RIGHTS TO ENFORCE 

In amplification, and not in restnction of, the proVIsions of the preceding sections in th1s 
Arbela 8, it IS tntended and agreed that Corporation and its successors and ass1gns shall be 
deemed benefiCiaries of the agreements and covenants prov1ded above, both for and in their 
own nght and also for the purposes of protecting the Interests of the community and the other 
parties, public or private, 1n whose favor or for whose benefit such agreements and covenants 
have been provided Such agreements and covenants shall run 1n favor of Corporation (and 1f 
Developer receives D1strict financial assistance with respect to the Property, the District, and If 
Developer receives Federal financial assistance with respect to the Property, the United States) 
for the entire period dunng whrch such agreements and covenants shall be 1n force and effect, 
without regard to whether Corporation has at any time been, remains, or IS an owner of any land 
or mterest theretn to or 1n favor of which such agreements and covenants relate. Corporation 
shaH have the right, in the event of any breach of any such agreement or covenant, to exercise 
all the nghts and remedies, and to maintain any actions or suits, at law or in equity or other 
proper proceedings to enforce the curing of such breach of agreement or covenant, to wh1ch it 
or any other beneficiaries of such agreement of covenant may be entitled, including, wtthout 
limitation, restraining orders, injunctions and/or speafic enforcement, judtcial or administrative 
These nghts and remedies are in addition to, and not in derogation of, the rights and remedies 
of Corporation set forth in Articfe 12. 
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8.8 LEAD BASED PAINT PROHIBmON 

Developer shall comply wtth the regulations tssued by HUD set forth in 24 C.F.R. 
§ 35 100 et seq and all applicable rules and orders tssued thereunder, or any District statutes 
or regulations, wh1ch prohibit the use of lead based pa1nt tn residential structures undergoing 
federally assisted construction or rehabilitation and requtre the elimination of lead based patnt 
hazards. 

8.9 RECORDATION OF COVENANTS 

The restncttons and covenants contained in this Article 8 shall be contained in the Deed 
recorded 1n the Land Records upon Closmg. Notwithstanding any other provision of this 
Agreement, if Corporation becomes a fee owner of the Property or any portion thereof, whether 
voluntarily or involuntarily, through the exerc1se of the R1ght of Re-entry or for any other reason, 
then the covenants contained in this Article 8 (except those contained in Section 8.2(2)) shall 
terminate and be of no further force or effect as to the Property or the portion thereof of which 
Corporation has become the fee owner. Notwithstanding the foregoing, if Developer has 
obtained a Unit Cerbficate of Completion for a Residential Umt, then a Qualified Purchaser of 
such Residential Unit shall not be bound by the terms of this Agreement, but shall only be 
bound by the port1ons hereof contained 1n the deed to such Residential Unit approved by 
Corporation. 

ARTICLE 9 -TRANSFER AND ASSIGNMENT 

9.1 RELIANCE OF CORPORATION ON DEVELOPER 

Developer hereby recognizes and acknowledges that: 

(1) The development and construction of Improvements on the Property in 
accordance wtth the Development Plan is important to the general welfare of the 
community in which the Property is located. 

(2) Public assistance has been made available by the District government to the 
commumty in which the Property is located. 

(3) A transfer of the stock, manager, membershtp or partnership interests in 
Developer IS for practical purposes a transfer of the Agreement, Property and 
Improvements, and constitutes a Transfer hereunder. 

(4) The qualifications and Identity of Developer and 1ts officers, stockholders, 
managers, members and partners, are of particular concern to the community 
and Corporation. 

(5) Corporation IS entering into this Agreement wtth Developer because of the 
qualifications and Identity of Developer, and its officers, stockholders, manager'S, 
members and partners, and in so entering mto this Agreement, is willing to 
accept and rely on the obligations of Developer for the faithful performance of all 
undertakings and covenants in thts Agreement. 

9.2 TRANSFER PRIOR TO BUYOUT DATE 

For1ne reasons set forth in Section 9.1, except as expressly permitted in Section 9.4 and 
in Article.8, (i) Developer represents, warrants, covenants and agrees, for itself and 1ts 
succesSOTS_,and assigns, that, prior to the Buyout Date, Developer (or any successor tn interest 
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thereof) shall not mC(Ike or create, or suffer to be made or created, any Transfer, without the pnor 
wr1tten approval of Corporation; and {u) Developer represents, warrants, covenants and agrees, 
for its officers, partners, managers, members, owners and stockholders, and any successors 1n 
mterest of 1ts officers. partners, managers, members, owners and stockholders, that, prior to the 
Buyout Date, the officers, partners, managers, members, owners or stockholders of Developer 
(or any successor m Interest thereof) shall not make or create, or suffer to be made or created, 
any Transfer of stock, manager, membership, ownership or partnershtp interests or change 1n 
corporate officers, without the pnor written approval of Corporation. With respect to this 
Section 9 2, Developer and the parbes signing thJs Agreement on behalf of Developer represent 
and warrant that they have the authority of all of the1r eXIsting stockholders, managers, 
members, owners or partners to agree to this provision on the1r behalf and to bmd them wtth 
respect thereto 

9.3 TRANSFER AFTER BUYOUT DATE 

After the Buyout Date, Developer may Transfer this Agreement, the Property and the 
Improvements Without the prior consent of Corporation, provided however, that any such 
Transfer IS subject to all covenants and restrictions affecting the Property and Improvements 
conta1ned 1n this Agreement, Including (without limitation) those Identified in Articles 8 and 11. 
Developer agrees to provide pnor wntten notice of such Transfer to Corporation. 

9.4 PERMITTED TRANSFERS 

At or after the Closmg, nothing contamed 1n thJs Article 9 shall prohibit or limit any of the 
following: (i) Developer's creation of an Approved Mortgage or any foreclosure sale or deed-In­
lieu of foreclosure resulting from an Approved Mortgagee's exerase of Its rights under an 
Approved Mortgage or any transfer by an Approved Mortgagee to an Unrelated Party of 
Developer; (11) any pledge of the ownership Interests in Developer to an Approved Mortgagee, or 
any foreclosure of such ownership interests resultmg from an Approved Mortgagee's exercise of 
its nghts or any transfer by such Approved Mortgagee of such ownership interests to an 
Unrelated Party of Developer; (ni) the sale of any Residential Unit to a Qualified Purchaser and 
conveyance of such Residential Unit on the deed form approved by Corporation under 
Section 4.2(18); (JV) the lease of space in the ProJect to Unrelated Party tenants, so long as 
such lease complies with the Permitted Uses Plan; (v) the granting of easements required in 
connection with the development of the Property pursuant to the Development Plan; (vi) the 
assignment-of Developer's nghts and transfer of the Property to an Affiliate formed to permit the 
admission of equ1ty partners or members on the terms and conditions set forth in the approved 
Equity Commitment and/or an Institutional Lender on the terms and conditions set forth in the 
approved Loan Commitment; provided, that (A) Members of Developer Identified in 
Section 6.2(1) retain control of Developer, (B) the amount of funds from the approved Equity 
Commitment and approved Loan Commitment, together with all other funds available to 
Developer for the Project, does not exceed an amount equal to the Purchase Price and the 
Costs set forth in the Budget, {C) 1n each case, that Developer complies with the provisions of 
this Article 9, (including w1thout limitation Section 9 5), (D) the mtnonty or local participation 
percentage in the ownership or management of Developer shall not be reduced 1n the 
aggregate by more than ten percent (10%) of that in effect as of the Effective Date (i.e .• ten 
percent (10%) of the minonty or local participation percentage, not ten percent (10%) of the total 
ownership of Developer), and (E) Developer, transferor and such transferee shall certify in a 
form satisfactory to Corporation, that all constderation m respect of such admission will be 
applied to ~sts set forth in the Budget (it being the mtent of the parties hereto that, until the 
issuance of~the Certificate of Completion, there shall be no transfer for profit or disbursement of 
capital); (\41. in the event of the death of a person hold1ng a partnership interest or membership 
interest 1n Developer, such person's interest may be transferred to such person's estate or 
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benefiaanes under or pursuant to such person's WJII, but If the deceased person was a general 
partner, manager or manag1ng member, the deceased person's 1nterest shall be converted to 
that of a hmited partner or non-manag1ng member, as appliCable, and (viii) the transfer or 
assignment as a gift to Family Members of limited partnership interests, non-manag1ng member 
interests, or stock, so long as the Members Identified 1n SectJon 6.2(1) remain in control of 
Developer. Notwithstanding the foregoing, any transfer permitted pursuant to this Sect1on 9.4 
shall not alter the relationship between Corporation and Developer with respect to negotiations, 
destgn revaew, program or approvals, or construction of the Improvements. Nothing in this 
Sect1on 9 4 1s intended to hmlt Developer's nght to make a Transfer pursuant to SectJon 9.3. 

9.5 CRITERIA FOR CORPORATION APPROVAL OF TRANSFER 

At any t1me before the Buyout Date, Developer may subm1t a wntten request to 
Corporation for the approval of a proposed Transfer (a "Proposed Transfer") with all relevant 
wntten documents and 1nformabon pertaimng thereto and such additional documents and 
information as Corporation may reasonably request Within s1xty (60) days after the submiSSion 
of the request (1nclud1ng all documents and mformabon requ1red by Corporation), Corporation 
shall notify Developer in writ1ng of Corporation's dec1s1on wtth respect to the Proposed Transfer 
If Corporation approves the terms of the Proposed Transfer, Corporation shall thereafter accept 
the proposed transferee, provided, that such Proposed Transfer must occur within one hundred 
and twenty (120) days followmg the date of Corporation's approval If the Proposed Transfer 
does not occur within the one hundred and twenty (120) day penod following the date of 
Corporation's approval, Developer shall not be entitled to make the Proposed Transfer without 
first obtaming again Corporation's approval of the terms of the Proposed Transfer. If 
Corporation fails to respond to any such request within the sixty (60} day period, the request 
shall be deemed disapproved. 

Corporation's approval of a Transfer shall be based upon (Without flmitatlon) the 
fo11owing condttions· 

(1) Any proposed transferee shall have the professtonal and financial qualifications 
{as reasonably determined by Corporation) adequate to fulfill the obligations 
undertaken 1n th1s Agreement by Developer. 

(2} Any proposed transferee, by a writing 1n form satisfactory to Corporation and in 
form recordable among the Land Records, for itself and its successors and 
assigns, and expressly for the benefit of Corporation, shall have expressly 
assumed all of the obligations of Developer under this Agreement and agreed to 
be subject to all the conditions and restrictions to which Developer JS subject 
hereunder, Including, without limitation, the obligation to make participation 
payments under Secbon 2A hereof and to pay third party fees under 
Section 15 21 hereof. If any transferee, or any other successor in interest 
whatsoever to the Property, or any part thereof, or any tnterest therein, shall fail 
to expressly assume such obligations or shall fail to so agree, such fatlure shall 
not relieve or except such transferee or a successor of or from such obligations, 
conditions or restrictions, or depnve or hmrt Corporation of or with respect to any 
rights or remedies or controls With respect to the Property or development or the 
construction of the Improvements. It is the intent of this provision, together wtth 
other provisions of this Agreement, that (to the fullest extent permitted by law and 
eqi11ty and excepting only in the manner and to the extent specifically provided 
otherwise 1n th1s Agreement) no Transfer, however consummated or occurring. 
and whether voluntary or Involuntary, shall operate, legally or practically, to 
deprive or hmit Corporation of or w1th respect to any rights or remedies or 
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controls provided 1n or resulting from this Agreement With respect to the Property, 
the parttctpat1on payments and the development, construction, operation and use 
of the Improvements that Corporation would have had, had there been no such 
Transfer. 

(3) All Instruments and other legal documents Involved 10 effecttng a Transfer shall 
be submttted to Corporabon for approval prior to execubon. 

(4) Prior to the issuance of the Certificate of Completion, the consideration payable 
for the Transfer to any Developer Party by the proposed transferee or on its 
behalf, shall not exceed an amount representing the Actual Cost (as hereinafter 
defined). It IS the 1ntent of this prov1sion to preclude a Transfer for profit prior to 
the issuance of the Certificate of Completion aAd to provide that in the event any 
such Transfer is made (and JS not cancelled), Corporation shall be entitled, 
among other remedies, to 1ncrease the Purchase Price to Developer by the 
amount that the consideration payable for such Transfer exceeds the amount of 
the Actual Cost Such consideration, to the extent that 1t exceeds the amount of 
the Actual Cost, belongs to Corporation and shall be tendered to Corporation 
forthwith As part of the tnformation required under this Section 9.5, Developer 
and the proposed transferee shall each certify to Corporation as to the amount of 
consideration (10 all fonns) pa1d or to be paid by, or on behalf of, proposed 
transferee to any Developer Party tn connect1on with the Transfer. 

For the purposes hereof, the term "Actual Cost" shall mean (i) the Purchase Price 
of the Property, and (h) the Unrelated Party Costs paid by Developer after the 
execution of the ERA by both Parties rn connection wrth the negotiation of thrs 
Agreement, the acqu1smon of the Property, and the development and 
construction of the Improvements, Jess any net income received by Developer in 
connection with the Property. In the event of a Transfer of less than all of 
Developer's Interest in this Agreement and the ProJect, Actual Cost shall be 
allocated by Developer to the portion of the Project (or interest therein) subject to 
the Transfer (such allocation to be subject to Corporation's pnor approval) 
Developer shall certify the amount of such Actual Cost to Corporation as part of 
the infonnation provided to Corporation under th1s Section 9.5 and shall provide 
such reasonable back up Information as Corporation may reqUire. 

(5) In the event of a Transfer after the issuance of the Certificate of Completion, but 
pnor to the Buyout Date, the proposed transferee shall be a not-for-profit entity 
qualified to operate the Project, as determined by Corporation in rts reasonable 
dtscretlon. 

(6) If a Transfer is approved by Corporation, such approval shall be indicated to 
Developer 1n wnbng. 

(7) Developer shall not be in default under this Agreement and no event shall exist 
that with the gMng of notice or passage of time would constitute such a default 

(8) Developer and Its transferee shall comply with such other conditions as 
Corporation reasonably may find necessary in order to achieve and safeguard 
the purposes of this Agreement 

Before the 1ssuance of the Certificate of Completion, Corporation's approval of a 
proposed Transfer will be granted or denied 1n its sole and absolute discretion. 
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9.6 NO RELEASE 

In the absence of speafic written agreement by Corporation to the contrary, no Transfer, 
or approval by Corporation thereof, shall be deemed to relieve Developer, or any other party 
bound in any way by this Agreement, from any of its obligations under thJs Agreement or the 
Deed or depnve Corporation of any of rts rights and remedres under thrs Agreement or 
the Deed. 

9.7 ENFORCEABIUTY 

Developer hereby acknowledges and agrees that the restnctlons on Transfer pursuant to 
th1s Article 9 do not constitute an unreasonable restramt on Developer's right to transfer or 
otherwase al1enate the Property Developer hereby warves any and all clarms, challenges and 
obJections that may ex1st with respect to the enforceability of the restnctrons on Transfer 
contained in thrs Agreement, rncludtng any claim that such restnctions on Transfer constitute an 
unreasonable restrarnt on al1enatron. 

9.8 RESERVED 

9.9 DEFAULT 

Any Transfer in v1olabon of this Article 9 shall be deemed a material default under this 
Agreement and shall be subJect to Corporatron's remedies contained ,in this Agreement, 
includmg (without limitation) the Right of Re-entry identified 1n Sectio~ 12.6. 

AR~ICLE 10 ·INSURANCE OBLIGATIONS; CASUALTY; INDEMNIFICATION 

10.1 INSURANCE OBLIGATIONS 

During the periods identified below, Developer shall carry or cause to be carried and 
maintained in full force and effect (A) property insurance for the full replacement cost of the 
Improvements; (B) builder's nsk insurance; (C) comprehensive automobile llabihty insurance, 
and commercial general liability coverage on an •occurrence basis• agarnst claims for personal 
injury, mctuding, without limitation, bodily injury, death and broad form contractual liability; 
(D) worker'$ compensation Insurance; and (E) professional liability insurance, all as follows: 

(A) Property Insurance - After achieving Completion of Construction, 
Developer shall maintain property insurance insunng the Property and the Improvements 
thereon for the full replacement cost value on an "all-risk• occurrence basis. 

(B) Builder's Risk Insurance - Dunng construct1on of the Improvements, 
Developer shall mamta1n budder's nsk insurance for the amount of the completed value 
(or lesser amount acceptable to Corporation) on an all-risk fonn, inctudmg flood risk, 
insuring the interests of Developer, Corporation and any contractors and subcontractors 
as named insureds as their Interests may appear. 

(C) Automobile Liability and CommerCial General Liability Insurance- At all 
bmes after the Effective Date of thts Agreement until such t1me as all obligations of 
Developer hereunder have be satisfied or have expired, Developer shall maintain 
automobile liability insurance and commercial general liability insurance policies written 
to each have a combtned smgle ltmit of lsabtlity for bodily mjury and property damage of 
nof less than Three Million Dollars {$3,000,000) per occurrence, of which at least One 
MftriOn Dollars ($1,000,000) must be maintained as primary coverage, and of which the 
balance may be maintained as umbrella coverage; provided however, that the foregoing 
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statement as to the amount of ansurance Developer is required to carry shall not be 
construed as any limitation on Developer's liab1Jity under th1s Agreement The foregoing 
hm1ts may be mcreased by Corporation from t1me to t1me, 1n its reasonable drscretion. 

(D) Workers' Compensation Insurance -At all times after the Effect1ve Date of 
this Agreement until such t1me as all obligations of Developer hereunder have been 
satisfied or have expired, Developer shall mamtain workers' compensation msurance rn 
such amounts as required by applicable Laws. 

(E) Professional Liability Insurance - Dunng construction of the 
Improvements, Developer shall maintain professional liability insurance with l1m1ts of not 
less than One Million Dollars ($1,000,000) for each occurrence, including coverage for 
Injury or damage arising out of acts or omission& with respect to all desrgn and 
engineering professional services proVIded by the architect of record, structural, 
electncal and mechamcal engineers with a deductible acceptable to Corporation. 

All liability Insurance shall name Corporation as an additional msured thereunder. All 
property and builder's nsk msurance shall name Corporation as a named insured Any 
deductibles with respect to the foregomg insurance poliCies shall be subject to the approval of 
Corporation. All such poliCies shall 1ncfude a waiver of subrogation endorsement All insurance 
pofiaes requtred pursuant to this Section 10.1 shall be wntten as pnmary pobc1es, not 
contributing with or tn excess of any coverage that Corporation may carry. Such insurance shall 
be obtained through a recogmzed 1nsurance company licensed to do business in the Disbict and 
rated by A M. BEST as an A-X or above. Prior to any entry onto the Property at any t1me 
pursuant to this Agreement, Developer shall furnish to Corporation certificates of insurance (or 
copies of the policies if requested by Corporation) together with satisfactory evidence of 
payment of premiums for such policies. The policies shall conta1n an agreement by the ansurer 
notifying Corporation 1n writing, by certified U.S. Mall, return rece1pt requested, not less than 
thirty (30) days before any matenal change, reduction in coverage, cancellation, including 
cancellation for nonpayment of premium, or other termination thereof or change therein. 

10.2 CASUALTY CONDEMNATION 

10.2.1 Prior to Issuance of the Certificate of Completion 

In the event of damage or destruction to the Improvements on the Property following the 
acquisition thereof by Developer at Closing but prior to the issuance of the Certificate of 
Completion, Developer shall be obligated to repair or restore the Improvements in conformity 
with the Development Plan, subject to changes necessary to comply with then-current building 
code reqUirements, as approved by Corporation in its reasonable discretion. Notwithstanding 
anyth1ng m this Agreement to the contrary, Developer shall not be entitled to issuance of a 
Certificate of Completion or release from its development obligations hereunder until Developer 
has completed its restoration obligations. 

1 0.2.2 After Issuance of the Certificate of Completion 

In the event of damage or destruction to the Improvements on the Property following the 
issuance of the Certificate of Completion, Developer shall promptly cause the Property to be 
restored to the condition existing prior to the casualty, subject to changes necessary to comply 
with then current building code requirements, as approved by Corporation in Its reasonable 
discretion. 
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10.3 INDEMNIFICATION 

Developer shall indemnify, defend, and hold harmless the lndemmfied Parties from and 
agatnst any and all losses, costs, claims, damages, lrabihties and causes of action (includmg 
reasonable attorney's fees and court costs) aristng out of thts Agreement or in any way 
connected with the death of or Injury to any person or damage to any property occurring on or 
adjacent to the Property and dtrectly or mdtrectly caused by any acts done thereon or any acts 
or omissions of Developer, rts agents, employees or contractors; provided however, that the 
foregoing rndemnity shall not apply to any losses, costs, claims, damages, liabilities and causes 
of action (tndudtng reasonable attorneys' fees and court costs) due solely to the gross 
negligence or willful misconduct of an lndemnrfied Parties. The obltgations of Developer under 
this Section 10.3 shall survive termination of thts Agreement and/or the issuance of the 
Cerbficate of Completion. 

ARTICLE 11 • EQUAL OPPORTUNITY; EMPLOYMENT COVENANTS 

11.1 EQUAL EMPLOYMENT OPPORTUNITY 

Developer, for itself, its successors, and asstgns, agrees that in the development, 
construction and operation of the Property in accordance wtth thts Agreement 

(1) Developer shall not discnminate agarnst any employee or applicant for 
employment because of race, color, religton, sex, national origtn or any other 
factor which would constitute a violation of the D C. Human Rights Act or other 
applicable law, regulation or court order 

(2) Developer wrll take affirmattve action to ensure that employees are treated dunng 
employment, without regard to their race, color, religion, sex or national origin, 
age, marital status, personal appearance, sexual orientation, family 
responsibilities, matriculation, political affiliation, or physical handicap. Such 
affirmative acbon shall Include, but not be limited to, the following: 
(i) employment, upgrading or transfer; (ii) recruitment or recruitment advertising; 
(iii) demotion, layoff or termrnabon; (iv) rates of pay or other forms of 
compensation; and (v) selection for traimng and apprenticeship. Developer 
agrees to post in conspicuous places available to employees and applicants for 
employment not1ces to be provided by the District of Columbia Deparbnent of 
Employment Services ("DOES") and/or Corporation setting forth the provisions of 
this non-discrimrnation clause. 

(3) Developer wm, in all solicitations or advertisements for employees placed by or 
on behalf of Developer, state that all qualified applicants will receive 
consideration for employment without regard to race, color, religion, sex or 
national origin or any other factor which would constitute a violation of the D.C. 
Human R1ghts Act or other applicable law, regulation or court order. 

(4} If Developer receives Federal finanCial asststance, and if the ProJect is a union 
project with respect to the Property, Developer shall: 

(i) send to each labor union or representative of workers with which it has a 
collective bargaining agreement, or other contract or understanding, a 
notice, to be provided by the Department of Labor ("DOL j, advising the 
satd labor umon or wori<er's representative of Developer's commitments 
under Sed1on 202 of the Executive Order 11246 of September 24, 1965, 
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as amended, and shall post cop1es of the notice 1n conspicuous places 
available to employees and applicants for employment; 

(li) comply w1th all prov1s1ons of Execut1ve Order No. 11246 of September 24, 
1965, as amended, and of the rules and regulations and relevant orders 
of DOL, including the goals and timetables for minonty and female 
part1c1pat1on and the Standard Federal Equal Employment Opportunity 
Construction Contract Specifications to the extent applicable, 

(Iii) fumtsh all 1nformabon and reports requtred by Execubve Order No. 11246 
of September 24, 1965, as amended, and by the rules, regulations, and 
orders of DOL and HUD, and will permit access to its books, records and 
accounts pertamrng to rts employment practices by DOL and HUD for 
purposes of Investigation to ascertain compnance with such rules, 
regulations and orders; 

(tv) require the Inclusion of the provis1ons of paragraphs (1) through (3) of thts 
subsection tn every contract, subcontract or purchase order, unless 
exempted by rules, regulations, or orders of DOL issued pursuant to 
Sect1on 204 of Executive Order No. 11246 of September 24,1965, as 
amended, so that such prov1s1ons will be bind1ng upon each contractor, 
subcontractor and vendor. Developer will take such acbon with respect to 
any contract. subcontract or purchase order as Corporation, DOES or 
DOL may dtrect as a means of enforcing such proVIsions, including 
sanctions for noncompliance. 

(v) m the event of Developer's non-compliance With the nondtscnmtnation 
clause of thrs Agreement or with any applicable rule, regulabon, or order, 
Corporation, DOES and/or DOl- may take such enforcement against 
Developer, includmg, but not limtted to, an action for Injunctive relief 
and/or monetary damages, as may be prov1ded by law. 

The provisions of thts Section 11.1 shall be made applicable to corporations, limited liability 
companies, partnerships, sole proprietorships, trusts, IndiVIduals or other entities who operate, 
resrde or conduct bus1ness in the District. 

11.2 OPPORTUNITY FOR TRAINING AND EMPLOYMENT 

The District reqUires that prionty for tra1ning and employment opportunities be giVen to 
residents of the District and priority for construction and operation contracts for work in 
connect1on with the Property be awarded to business concerns which are located rn, or owned 
in substantial part by persons residing in the District. In accordance therewith, Developer will 
agree to: (i) comply with the approved AffirmatiVe Action Plan and Community PartJapabon Plan 
attached hereto as Exhibit H and Exhibit I, respectively, (ii) comply With the requirements of 
Mayor's Order 63-265, D.C. Law 5-93, as amended, and D.C. Law 14-24; and (iii) comply with 
all applicable labor and employment standards, laws, regulations and orders in the construction 
and operation of the Property. Notwithstanding the foregoing, Developer recognizes the 
importance of tra1ning and employment opportunities for residents of the area known as 
Columbia He1ghts and shall work diligently to maxJmize opportunities for the training and 
employment of Columbia Heights residents with respect to the Project. 

In addition, Developer agrees that, if the Project is a umon project, during the 
construcbon and operation of the Project provtded for in this Agreement. 
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(1) The general contractor will send to each labor organization or representative of 
workers with wh1ch 1t has a collective barga1mng agreement or other contract or 
understanding; a notice advising said labor organization or worker's 
representative of the general contractor"s commitments under th1s subsection 
and shall post copies of the nobce 1n conspicuous places available to employees 
and applicants for employment or tra~ntng. 

(2) The general contractor willtnclude th1s Section 11.2 1n every subcontract for work 
1n connection wrth the construction and operation of the Improvements and Will, 
at the direction of Corporation and/or DOES, take appropriate actton pursuant to 
the subcontract upon a find1ng that the subcontractor is in violation of the 
provtsions of th1s section. The general contractor WJII not let any subcontract 
where the general contractor has nottce or knoWledge that the subcontractor has 
been found 1n vtolabon of these reqUirements, and wHI not let any subcontract 
unless the subcontractor has first provided the general contractor with a 
preliminary statement of ability to comply With the requtrements in this section. 

The provisions of this Sectton 11.2 shall be made applicable to corporations, 
limited liability companies, partnerships, sole propnetorships, trusts, tndivtduals 
or other entities who operate, reside or conduct bustness tn the Dtstnct. 

11.3 OPPORTUNITY FOR LOCAL. SMALL OR DISADVANTAGED BUSINESS 
ENTERPRISES 

In cooperation with Corporation, the Department of Housmg and Community 
Development, DOES, and federal and other public and pnvate agencies and organizations, 
Developer agrees that it will promote opportunities for businesses certified by the District of 
Columbia Office of Local Business Development ("OLBD") or any successor governmental 
entity as Local, Small, or Disadvantaged Busmess Enterpnses ("LSDBEs") in the development, 
construction and operation of the Property to the fullest extent consistent with sound econom1c 
development and financial practices. 

In order to assure that LSDBEs are provided equal opportunity in the development, 
construction and operabon, Developer w111: 

(1) publicize avatlable opportunities through private and public agencies, 
organizations and LSDBE busmess associations; 

(2) solicit letters of interest through these agenc1es and organizations and from 
tndividual entrepreneurs and cooperate with public and privately funded business 
and techmcal assistance agencies and organizations, to assist in identifying 
potentially viable LSDBEs for contracting; and 

(3) commit to use commeraally reasonable efforts to achteve a contracting and 
subcontracting goal (including sub-subcontractors at every tier) of thirty-five 
percent (35%) of business enterprises that are currently certified by OLBD or any 
successor governmental entity as LSDBEs, in each case as of the effective date 
of the subcontract. 

The proVISions of this Section 11.3 shall be made applicable to corporations, limited liability 
companies, partnerships, sole proprietorships, trusts, individuals or other entitles who operate, 
reside or conduct bustness m the District. 
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11.4 EMPLOYMENT OF DISTRICT RESIDENTS 

Pursuant to Mayor's Order 83-265, DC Law 5-93, as amended, and DC Law 14-24, 
Developer recognizes that one of the primary goals of the D1strict government IS the creabon of 
JOb opportunities for District res•dents. Accordingly, Developer agrees to comply with the 
follOWing: (i) enter 1nto a F1rst Source Employment Agreement with the D C Department of 
Employment Serv1ces; (li) use diligent efforts to h1re, and use dihgent efforts to requ1re its 
architects, engineers, consultants, contractors and subcontractors to hire, at least fifty one 
percent (51%) D1stnct residents for all new jobs created by the Project, all in accordance wJth 
such F1rst Source Employment Agreement; and (Iii) use diligent efforts to ensure that at least 
fifty one percent (51%) of apprentices and tra1nees employed are residents of the District 
reg1stered 1n programs approved by the D.C. Apprenticeship Council. 

11.5 SURVIVAL 

The obligations set forth 1n this Article 11 shall survive issuance of a Certificate of 
Completion and shall be contained in the Deed. Notwithstanding the foregOJng, the obligations 
of Developer set forth 1n this Arbela 11 shall bind Developer and tts successors and permitted 
ass1gns, but shall not bind any Qualified Purchaser of a Residential Unit 

11.6 DEFINmONS 

As used 1n Sect1on 11 3(3), the term "commercially reasonable" shall mean efforts 
undertaken in good faith in accordance with commonly accepted commerCial practtce. 

ARTICLE 12 ·DEFAULTS AND REMEDIES 

12.1 DEFAULT BY DEVELOPER 

It shall be deemed a default by Developer (or 1ts successor or ass1gn) hereunder if 
Developer (or its successor or ass1gn) fails to perform any obligation or requtrement under this 
Agreement or fails to comply With any term or provtsJon of this Agreement and such default 
remains uncured for thtrty (30) days after receipt of wntten notice of such failure from 
Corporation (except no notice shall be necessary nor shall any cure period apply to Developer's 
obligation to close on its acquisition of the Property, time betng of the essence therefor). If such 
failure or default does not involve the payment of money and cannot reasonably be cured within 
thirty (30) days, Developer shall have such addittonal time as is reasonably necessary, not to 
exceed an additional forty-five (45) days, to cure such failure; provided however, Developer 
must commence the cure withtn such thirty (30) day period and diligently pursue completion of 
such cure thereafter Notwithstanding the foregomg, tn the event of a pre-clos1ng default, the 
cure penods provided herein shall not extend the Closing Date and shall terminate on the 
Closing Date. Furthermore, no cure penod shall be available hereunder for the failure of 
Developer to achieve Commencement of Construction by the date required under Section 5.2. 

12.2 DEFAULT BY CORPORATION 

It shall be deemed a default by Corporation hereunder if Corporation fails to perform any 
obligation or requtrement under thts Agreement or fails to comply with any term or provts1on of 
this Agreement and such default remains uncured for thirty (30) days after receipt of written 
notice of such fatlure from Developer (except no notice shall be necessary nor shall any cure 
period apPly to Corporation's obligation to close on tts sale of the Property, time be1ng of the 
essence therefor). tf such failure cannot be reasonably cured within thirty (30) days, 
Corporation shall have such addtbonal bme as is reasonably necessary, not to exceed an 
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additional forty-fwe {45) days, to cure such failure, provided however, Corporation must 
commence the cure w1thtn such thirty (30) day penod and diligently pursue completiOn of such 
cure thereafter. Notwrthstanding the forego1ng, rn the event of a pre-closing default, the cure 
penods proVIded herein shall not extend the Clos1ng Date and shall termmate on the 
Clos1ng Date. 

12.3 CORPORATION REMEDIES IN THE EVENT OF DEFAULT BY DEVELOPER PRIOR 
TO CONVEYANCE 

If Developer fails to cure with1n the applicable cure penod any default by Developer 
hereunder that occurs pnor to conveyance of the Property at Clos1ng, Corporation shall have the 
following remedies: 

{1) Corporation may termmate thJS Agreement and retain the Deposrt as liquidated 
damages, and all plans and specifications w1th regard to the development and 
construction of the Improvements, 1nclud1ng (w1thout limitation) the Final Plans, 
shall be automatically assigned to Corporation 1n accordance with Section 12 9 
free and dear of all hens and cla1ms for payment; 

(2) Corporation may cure Developer's default, at Developer's sole cost and expense. 
Developer shall re1mburse Corporation 1ts actual out-of-pocket costs for such 
cure within ten (10) Business Days after demand therefor. Any such sums not 
paid by Developer withrn ten (10) Business Days after demand shall bear Interest 
at the rate of ten percent (10%) per annum or the highest rate pennitted by law, If 
less, until pa1d; 

(3) Corporation may pursue specific performance of Developer's obligations 
hereunder; and/or 

(4) Corporation may pursue any and all other remedies available at law and/or 1n 
equity, mcluding wtthout hm1tatton inJunctive relief. 

12.4 CORPORATION REMEDIES IN THE EVENT OF DEFAULT BY DEVELOPER 
SUBSEQUENT TO CONVEYANCE 

If Developer fails to cure Within the applicable cure penod any default by Developer 
under this Agreement that occurs subsequent to conveyance of the Property at Clostng, 
Corporation shall have the follOWing remedies: 

(1) Corporation may cure Developer's default, at Developer's sole cost and expense 
Developer shall reimburse Corporation rts actual out-of-pocket costs for such 
cure within ten {1 0) Business Days after demand therefor. Any such sums not 
pa1d by Developer Within ten {10) Business Days after demand shall bear interest 
at the rate of ten percent (10%) per annum or the highest rate penmtted by law, if 
less, until paid; 

(2) Corporation may exerCise its Right of Re-entry in accordance with Section 12.6; 

(3) Corporation may pursue speCific performance of Developers obhgabons 
hereunder; and/or 

(4) Corporation may pursue any and all other remedies available at law and/or in 
equity, including (w1thout limitation) injunctive relief. 
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12.5 DEVELOPER REMEDIES IN THE EVENT OF DEFAULT BY CORPORATION 

If Corporation fails to cure with1n the applicable cure penod any default by Corporation 
under this Agreement. Developer shall have the foJiowing remedies. 

(1) If such default occurs prior to Clos1ng, Developer may either (i) termanate th1s 
Agreement and rece1ve a return of the Deposit, or (u) pursue specific 
performance (m wh1ch case the Deposit shall remain with Corporation); or 

(2) If such default occurs subsequent to Closing, Developer may pursue specrfic 
performance 

12.6 CORPORATION'S RIGHT OF RE-ENTRY 

In the event that subsequent to conveyance of the Property (or any part thereof) to 
Developer and prior to the Buyout Date, Developer or an Approved Mortgagee fails to cure 
within the applicable cure penods any (1) default by Developer under th1s Agreement that 
matenafly adversely affects the development or construcbon of the Improvements 1n accordance 
w1th the Development Plan, mcluding (without limttabon) failure to achceve Commencement of 
Construcbon or Completion of Construction by the respective dates set forth in Section 5.2, 
abandonment or substantial suspenston of construction work, or making a Significant Change to 
the Final Plans or Budget without Corporation's pnor wntten consent, (ii) default by Developer 
under the terms of Article 13, 1nclud1ng (without limitation) making or permitting any mortgage, 
encumbrance, hen, levy, attachment, materialman's or mechanics hen not permitted thereunder, 
(Iii) default by Developer under the terms of Article 9, or (tv) monetary default by Developer 
under thts Agreement, then in addition to (but not in heu of) those other remedies identified in 
Section 12.4, Corporabon shall have the exclusive right to declare a termination in favor of 
Corporation of the btle and of all the rights and rnterests in and to the Property conveyed in the 
Deed to Developer, and to re-enter the Property ("R1ght of Re-entry'1, at Corporation's option, 
upon the following terms and conditions· 

(1} If an event occurs which gives rise to Corporation's Right of Re-entry, then 
Corporation shall notify Developer, in accordance with Section 14 in a wntlng that 
speCifically sets forth the nature of such default and the measures Developer 
must take to cure the same, that Corporat1on intends to exercise its R1ght of Re­
entry if Developer fatls to cure such default within twenty (20) Business Days 
after the date of receipt of the notice ("Second Cure Period"). If Developer (or an 
Approved Mortgagee} fails to cure such default Within such Second Cure Period, 
then Corporation may exercise its Right of Re-entry by notifying Developer within 
one hundred twenty (120) days after the expiration of Second Cure Period that 
Corporation has elected to exerc1se Its R1ght of Re-entry hereunder ("Exercise 
Noticej Re-entry shall take place on a date designated by Corporation wh1ch is 
thirty (30) to sixty (60) days from the date of Corporation's exercise of the Right 
of Re-entry. The date of exercise of the Right of Reentry shall be the date the 
ExerCise Notice 1s deemed received by Developer pursuant to Article 14. Upon 
Corporation's exercise of Its R1ght of Re-entry, Developer shall have no further 
right to make Permitted Transfers under Section 9.4. 

(2) On the date designated for re-entry, Corporation shall have the absolute right to 
execute and record or file among the Land Records a written declaration of the 
tennination of the right, t1tle and Interest of Developer, its successors in interest 
and ass1gns 1n the Property ("Termination Declaration"), and to re-enter and take 
possession of the Property and terminate (and re-vest 1n the Corporation) the 
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estate conveyed m the Deed to Developer, and Corporation shall acquire the 
Property subject to any Approved Mortgages. Developer shall deliver such 
documents as Corporation's title insurance company reasonably shall require to 
evidence such termination, and the affidavits, Indemnities and other agreements 
reasonably required by Corporation's title tnsurance company In connection with 
rnsuring title to the Property upon such re-entry. Real property taxes, owners 
assoCiation dues and assessments, water and sewer charges, rent and interest 
on any outstanding indebtedness to be taken subject to, if any, shall be adjusted 
as of the date of re-entry. Any real property taxes or assessments whtch have 
been paid or are payable on the Property shall be apportioned between 
Corporation and Developer as of the date Corporation re-e11ters the Property so 
that Corporation shall bear that porbon of such charges which accrue on and 
after such re-entry, but the foregotng shall not affect or tmpair Corporation's tax 
exempt status. If re-entry occurs before the tax rate 1s fixed for the then current 
year, the apportionment of real estate taxes shall be upon the basis of the rate 
for the preceding year applied to the latest assessed valuation. Subsequent to 
re-entry, when the tax rate IS fixed for the year an which re--entry occurs, 
Developer and Corporation agree to adJUSt the proration of taxes, and, ff 
necessary, to refund or pay (as the case may be) such sums as shall be 
necessary to effect such adjustment. Developer shall pay the District of 
Columbia deed transfer tax, the cost of preparatton of the Termination 
Declaration, all recording taxes and charges, title exammabon, survey and title 
insurance fees. Corporation shall be entitled to use the Deposit for paying the 
sums due from Developer hereunder. 

(3) Subsequent to the re-vesting of title to the Property ,as provided herein, 
Corporation shall, pursuant to its responsibilities under Dtstrict law, use 
reasonable efforts to resell and/or lease the Property, as soon and in such 
manner as Corporation shall find feasible and consiStent with the objectives of 
the Act (as determined by Corporation), to a qualified and responsible party or 
parties (as detennined by Corporation) who will assume the obligation of making 
or completing the Improvements (or such other amprovements as shall be 
satisfactory to Corporation) and in accordance With the uses specified for such 
Property in this Agreement (or such other uses as shall be satisfactory to 
Corporatton). Upon such resale and/or lease of the Property, the proceeds 
thereof shall be applied in the folloWing order. 

First, to pay off the prinapal, unpaid and accrued interest thereon and other 
sums due and payable to an Approved Mortgagee pursuant to its Loan 
Documents; 

Second, to re1mburse Corporation for all costs and expenses Incurred by 
Corporation, includtng but not limited to attorneys fees, court costs, management 
fees, consultants fees, salaries of personnel, in connection with the recapture, 
management and resale of the Property (but less any income derived from the 
Property or part thereof m connection with such managem&nt) and any sums due 
from Developer pursuant to the provisions of this Agreement; 

Third, to pay any taxes, assessments, and water and sewer charges with 
respect to the Property or part thereof which accrued pnor to such re-vesting of 
title of Corporation and remain unpaid; 
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Fourth, to pay payments reasonably made or necessary to be made to 
discharge any Mortgage, encumbrances or liens (excluding any Mortgage 
approved by Corporation pursuant to Artide 13 and repaid as provided above) 
eXtsttng on the Property at the bme of re-vestmg of title thereto 1n Corporation or 
to dtscharge or prevent from attaching or bemg made any subsequent 
encumbrances or hens due to obligattons, defaults, or acts of Developer, its 
successors or transferees, 

Fifth, to pay expenditures made or obligations 1ncurred by Corporation with 
respect to the making or completton of the Improvements or any part thereof on 
the Property; 

Sixth, to pay any amounts otherwise due anQ OWJng Corporation by Developer, 
Its successors or transferees, pursuant to th1s Agreement; and 

Seventh, to retmburse Developer, 1ts successors or transferees, up to the 
amount equal to (x) the amount (or the allocable portion thereof) of the cash 
actually 1nvested by it and/or the Unrelated Party Costs pa1d by Developer in 
making any of the Improvements on the Property m accordance with the 
Development Plan (and not funded from the proceeds of the loans described 
above), less (y) any gams or income withdrawn or made by it in connection with 
the Property 

(4) Corporation shall have the right to have this Right of Re-entry JUdicially enforced 
so long as Corporation institutes legal proceedings within one ( 1) year from the 
date of rts Exercise Notice. The exercise of this Rtght of Re-entry and re-entry 
thereunder shall termmate all obligations and/or covenants of Developer in this 
Agreement, except those that expressly suMVe termination of th1s Agreement 
The termination of this Rtght of Re-entry shall not operate to terminate any of the 
other obligations and/or covenants of Developer 1n the Agreement 
Notwithstanding anythmg to the contrary contained here1n, the Right of Re-Entry 
shall terminate with respect to a Residential Umt upon 1ssuance of a Unit 
Certificate of Completion for such Restdenttal Unrt and conveyance of such 
Residential Umt to a Qualified Purchaser. 

(5} Corporation's re-entry shall be effect1ve upon recordation of the Termination 
Declaration among the Land Records 

(6) Corporabon may not exercise rts R1ght of Re-entry rf an Approved Mortgagee 
institutes foreclosure or s1milar proceedings prior to the Second Cure Period and 
diligently pursues the same, unless and until such proceedings are terminated 
w1th Developer retaining 1ts Interest In the Property or unless and until a 
purchaser acquires title to the Property and fails either (i) to assume this 
Agreement as required in Sect1on 13.1.6; or (ii) to perfonn in accordance with the 
terms of thJs Agreement after its acquisition of title to the Property. 

As used in thts Secbon 12.6, "Property" shall mean the Property and Improvements 
thereon, excluding any Residential Umts for whtch the Right of Re-entry has terminated 
pursuant to Sectton 12. 6( 4 ). 

The provisions of th1s Section 12.6 shall be contained in the Deed. 
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12.7 OTHER RIGHTS AND REMEDIES OF CORPORATION 

Corporation shall have the nght to mstitute such actions or proceedings as it may deem 
destrable for effectuating the purposes of this Artrcle 12, tncludrng without limitation the right to 
seek specific performance. 

12.8 NO WAIVER BY D~LAY; WAIVER 

Notwithstandmg anything to the contrary contatned heretn, except where specifiC bme 
periods are provtded in Section 12.6(4) of thrs Agreement, any delay by Corporation tn 
tnstituttng or prosecutrng any actrons or proceedings wrth respect to a default by Developer 
hereunder or otherwise asserting rts nghts or pursu1ng its remedies under thiS Article 12 or any 
other right or remedy avatlable under law or in equity, shall not operate as a waiver of such 
nghts or to deprive Corporation of or limit such rights 1n any way (rt being the intent of this 
proVIsion that Corporation shall not be constrarned by waiver, laches, or otherwase in the 
exercrse of such remedies) Any warver by Corporation hereunder must be made tn wnting. 
Any waiver m fact made by Corporatron with respect to any specrfic default by Developer under 
thts Section 12.8 shall not be constdered or treated as a waiver of Corporatron with respect to 
any other defaults by Developer or with respect to the parttcular default except to the extent 
specifically watved in writrng. 

12.9 ASSIGNMENT OF PLANS AND SPECIFICATIONS 

If Corporation tenninates the Agreement (I) pnor to conveyance of the Property to 
Developer tn accordance with Section 12.3 or (ii) subject to the rights of an Approved 
Mortgagee, as a result of Corporation's exercise of Its R1ght of Re-entry pursuant to 
Section 12.6, Developer hereby transfers and asstgns to Corporation all of Developer's right, 
title and interest in and to all construction contracts, architectural and engmeering contracts, 
plans and spectfications (rncluding the Final Plans), Permits, bonds tn favor of Developer, sewer 
permits and tap fees, utility deposits and all other contracts, agreements, permits and 
authorizations in any way related to the development and construction of the Improvements or 
such portion of the Improvements as is subject to the Right of Re-entry. Such assignment shall 
vest automatically without further written documentation, shall be made at the sole cost and 
expense of Developer, and shall be free of liens and any claims for payment (except that such 
assignment shall be subordrnate in all respects to the nghts of an Approved Mortgagee). 

12.10 RIGHTS AND REMEDIES CUMULATIVE 

The nghts and remedies of Corporation under thas Agreement, whether proVIded by law, 
in equrty, or by the Agreement, shall be cumulative, and the exercise by Corporation of any one 
or more of such remedtes shall not preclude the exercise of any other remedies for the same 
such default or breach. 

ARTICLE 13 - MORTGAGE FINANCING 

13.1 UMITATION UPON ENCUMBRANCES OF PROPERTY AND IMPROVEMENTS 

13.1.1 Prior Approval of Corporation for Mortgage 

Prior to the issuance of the Certificate of Completion, netther Developer nor any 
successot~n-tnterest to the Property shall engage in any financing or other transaction creating 
any Mortgage or other hen or encumbrance upon the Property, or suffer any lien or 
encumbrance to be made on or attached to the Property, whether by express agreement or by 
operation .of law, without the pnor written approval of Corporatron, 1n each Instance. Any such 
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Mortgage or other hen or encumbrance not permitted by this Article 13 shall be deemed to be a 
violation of thts covenant on the date of its execution or filing of record regardless of whether or 
when It IS foreclosed or otherwise enforced. The holder of a Mortgage approved by Corporation 
pursuant to this Section 13.1 1 and/or granted by Developer after issuance of the Cerbficate of 
Completion, shall be referred to here1n as an "Approved Mortgagee" and such Mortgage shall 
be referred to herein as an "Approved Mortgage." Notwithstanding anything here1n to the 
contrary, Developer shall not use any port1on of the Property or Improvements to secure any 
Indebtedness or obligations of any Developer Party 1ncurred for or 1n relation to any other real 
property or bus1ness enterpnse 

Corporation shall agree to reasonable amendments to this Agreement required by 
prospecttve Mortgagees to the extent that such amendments do not matenally adversely affect 
the nghts and obltgattons or Corporation hereunder and otherwise comply with the requirements 
of Section 13 1.7. 

13.1.2 Prior Approval of Corporation for Amendments, Modifications. Etc. 

Pnor to the 1ssuance of the Certificate of Completion, neither Developer nor any 
successor in tnterest to the Property shall amend, modify, replace or otherwise alter the 
SubmissiOns approved by Corporation pursuant to Sections 4.2(3) and 4.2(6) or any loan 
commitments or loan documents approved by Corporabon pursuant to Section 13.1.3, Without 
the prior written approval of Corporation. 

13.1.3 Criteria for Approval 

Pnor to the 1ssuance of the Certificate of Completion, Corporation, in tts reasonable 
discretion, shall grant approval of a Mortgage, a pledge of membership tnterests in Developer, 
or an amendment, modification, replacement or other alterat1on described in Sectton 13.1.2 it 
(i) it secures bona fide indebtedness, the proceeds of which WJII be applied only to the Purchase 
Pnce and to the Costs set forth tn the Budget, or to finance the costs of repair, rebuilding or 
restoration of the Improvements, or to refinance or "take out" the loans or financing descnbed 
above tn this cfause (i) (proVJded, that no distnbution shall be made to any Developer Party in 
connection with such finanang); (h) the amount of such Indebtedness, together with all other 
funds available to Developer, will be sufficient to complete the development and construction of 
the Improvements; (Hi) the documents ev1denc1ng and secunng such indebtedness ("Loan 
Documents") shall permit the disposition and apphcatton of Insurance proceeds and 
condemnation awards 1n the manner provided in Section 1 0.2, shall require the Mortgagee to 
provide Corporation with wntten notice of any default by Developer and the cure period(s) 
specified in Section 13.4 in whtch Corporation may cure such default before Mortgagee 
exercises any of its rights or remedies for default involving foreclosure of any of the Property 
and written notice at the time any Mortgagee tnitlates any Mortgage foreclosure action, shall 
recognize Corporation's nghts under Section 13.5, and shall conta1n the express proviston that 
the Mortgagee's title tn and to the Property 1s subject to thrs Agreement, (iv) Developer is not in 
default under the terms of thiS Agreement and no event has occurred which with the gMng of 
notice or passage of time would constitute a default under the tenns of this Agreement; and 
(v) the Mortgagee shall be either an Institutional Lender or any other lender approved in 
advance by Corporation. In connection with any requests for approval of a Mortgage or other 
lien or encumbrance pursuant to this Section 13.1.3, Developer shaD provide to Corporation the 
tnformation described 1n Section 4.2, as applicable. 
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13.1.4 Notification of Uens 

Notwithstanding the forego1ng, Developer shall promptly nobfy Corporation of any 
Mortgage or other lien or encumbrance that has been granted on or attached to the Property, 
whether by voluntary act of Developer or otherwise. 

13.1.5 Trtle Subiect To Agreement 

All the nghts acquired by any Mortgagee under a Mortgage, either before or after 
foreclosure or transfer 10 heu thereof, or by a purchaser of the Property by means of a 
foreclosure sale of the Property shall be subject to each and all of the terms, covenants, 
condtbons and restncttons set forth 1n th1s Agreement, none of wh1ch terms, covenants, 
conditions and restncttons are or shall be deemed wa1ved by Corporation by reason of the 
perm1tttng of such Mortgage, except as speCifically waived by Corporation •n a separate wrrtten 
Instrument addressed to an Approved Mortgagee. 

13.1.6 Assumption of Agreement 

In the event of a foreclosure sale tn whtch the Property 1s acqUired by a Person other 
than an Approved Mortgagee or in the event that after acqUinng title to the Property through a 
foreclosure safe or deed 1n heu thereof, the Approved Mortgagee shall thereafter Transfer the 
Property, the purchaser, transferee or ass1gnee shall expressly assume all of the covenants, 
agreements and obhgabons of Developer under this Agreement by a wntten mstrument to be 
filed promptly and recorded among the Land Records, 1n wh1ch event the time hm1ts set forth on 
the Schedule of Performance shall be extended by Corporation for such reasonable period of 
bme as may then be necessary to complete development and construction of the 
Improvements. If the Approved Mortgagee acqutres title to the Property, whether through 
foreclosure sale or deed rn lteu thereof, such Approved Mortgagee shall not be required to 
assume the terms and prov1stons of thiS Agreement so long as the Approved Mortgagee does 
not undertake or continue the construction or completion of the Improvements beyond the 
extent necessary to conserve or protect the Improvements or construction already made. If the 
Approved Mortgagee acqUires the Property and thereafter undertakes or continues the 
construction or completion of the Improvements beyond the extent necessary to conserve or 
preted the Improvements or construction already made, then the Approved Mortgagee shall 
expressly assume all of the covenants, agreements and obligations of Developer under this 
Agreement by a wntten instrument to be filed promptly and recorded among the Land Records, 
in which event the time limits set forth on the Schedule of Performance shall be extended by 
Corporation for such reasonable period of time as may then be necessary to complete 
development and construction of the Improvements. Any such assum~ng Mortgagee properly 
completing the Improvements shall be entrtled, upon written request made to Corporation, to the 
Certificate of Completion from Corporation With respect to such Improvements to the same 
extent and 1n the same manner as Developer would have been entitled if Developer had not 
defaulted. The Approved Mortgagee shall have no liability for any obligations under th1s 
Agreement ansing after the date that such Approved Mortgagee transfers trtle to the Property to 
an unrelated third party. 

13.1. 7 Mortgage Agreement 

Upon request by Developer, Corporation shall enter 1nto an agreement wtth an Approved 
Mortgagee.. regarding the nghts and responsibllibes of Corporation and the Approved 
Mortgagee~<in the event of a default by Developer under the Loan Documents or thiS Agreement; 
proVIded however, that (i) such agreement shall be in substance reasonably acceptable to 
Corporation; (ii) Developer shall not be 1n default under the terms of th1s Agreement and no 
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event shaD have occurred that with the giVIng of notice or passage of ttme would constJMe a 
default under the terms of this Agreement. (iii) such agreement shall not matenally adversely 
affed the rights and obligations of Corporation under this Agreement; (IV) the Loan Documents 
shall comply with the terms of Sect1on 13.1.3(Jiil; (v} such agreement shall provide Corporation 
with the nonce of default, cure penod and not1ce of the 1nstJtubon of foreclosure proceedings 
provided for 1n Section 13 4, and (v1) such agreement shall provide Corporatron with the nghts 
provided in Section 13.5. 

13.2 COPY OF NOTICE OF DEFAULT TO MORTGAGEE 

Whenever Corporation shall dehver any notice or demand to Developer with respect to 
any breach or default by Developer rn 1ts obligations or covenants under thts Agreement 1n 
accordance wtth Section 12.1 or otherwise, Corporation shall .at the same t1me forward a copy of 
such notice or demand to each Approved Mortgagee, at the last address of such Approved 
Mortgagee provided to Corporatron by such Approved Mortgagee. 

13.3 MORTGAGEE RIGHT TO CURE DEVELOPER DEFAULT 

From and after not1ce of Developer's default has been given to Approved Mortgagee 1n 
accordance with Section 13.2, such Approved Mortgagee shall have the same period, after the 
giving of such notice upon it, for remedying or caus1ng to be remedied any default or acts or 
omissions which are the subject matter of such nobce as is grven Developer under this 
Agreement, plus an additional ten (10) Business Days to remedy or cause to be remedied any 
monetary defauH and an additional forty fiVe (45) days to remedy or cause to be remedied any 
non-monetary default. If an Approved Mortgagee does not remedy any such default within the 
applicable time period provided above in this Section 13.3, then, provided such Approved 
Mortgagee Institutes foreclosure or s1mllar proceedings Within the applicable time period 
provided above rn this Secbon 13.3 and d1hgently pursues the same, such bme penod shall be 
extended for sa long as the Approv~d Mortgagee prosecutes such proceeding d1flgently and in 
good fa1th to conclusion such that such Approved Mortgagee or another Person shall acquire 
title to the Property and the proVISions of Sections 13.1.5 and 13. 1.6 shall apply, unless and 
until such proceechngs are terminated with Developer retaining its mterest in the Property or 
unless and until a purchaser acquires title to the Property pursuant to such proceedtngs and 
fails (i) to assume this Agreement as required 1n Section 13.1 6, and (ii) to perform in 
accordance with the terms of this Agreement after its acquisition of title to the Property (after 
giving effect to the extension of the Schedule of Performance provided 1n Secban 13.1.6). 
Corporation shall accept such performance by or at the instigation of such Approved Mortgagee 
as if the same had been done by Developer. Developer hereby authorizes each Approved 
Mortgagee to take any such action at such Approved Mortgagee's option and hereby authanzes 
entry upon the Property, inctudrng the Improvements, by the Approved Mortgagee for such 
purpose No Approved Mortgagee shall be entitled to exercise the rights set forth in this 
Section 13.3 or to notice pursuant to Section 13.2 unless and until written notice of the name 
and address of the Approved Mortgagee shall have been given to Corporation, notwithstanding 
any other farm of notice, actual or constructive. Notwrthstandtng the foregoing, failure to deliver 
any such notice to the Mortgagee pursuant to this Section 13.3 shall in no way affect the validity 
of the notice sent to Developer, as between Developer and Corporation, unless such default is 
cured by an Approved Mortgagee as hereinabove provided. 

13.4 CORPORATION'S OPTION TO CURE MORTGAGE DEFAULT 

Prior to the issuance of the Certificate of Completion, whenever an Approved Mortgagee 
shall deliVer any notice or demand to Developer with respect to any breach or default by 
Developer In its obligations or covenants under the Loan Documents, the Approved Mortgagee 
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shall at the same time forward a copy of such notice or demand to Corporation. From and after 
notice of Developer's default has been g1ven to Corporation 1n accordance with this 
Section 13 4, Corporation shall have the same period, after the giving of such notice upon it, for 
remedying or caus1ng to be remedied any defaults or acbons or omissions which are the subject 
matter of such notice as ts given Developer under the Loan Documents, plus an additional ten 
(10) Business Days to remedy or cause to be remedied any monetary default and an additional 
forty fiVe (45) days to remedy or cause to be remedied any non-monetary default The 
Approved Mortgagee shall accept such performance by or at the instigation of Corporation as If 
the same had been done by Developer, and at the request of Corporation. Developer hereby 
authorizes Corporation to take any such act1on at Corporatton's opbon and hereby authonzes 
entry upon the Property, Including the Improvements, by Corporat1on for such purpose. 
Corporation's cure nghts hereunder shall extend to completing construction of the 
Improvements Jn the place and stead of Developer. In such event, Corporation shall be entitled, 
1n addition to and without hmitation upon any other rights or remed1es to which it shall be entitled 
by th1s Agreement, operation of law, or othei'Wise, to retmbursement from Developer of all 
reasonable costs and expenses Incurred by Corporation in cunng such default and to a hen 
upon the Property (or the portion thereof to which th~ Mortgage relates) for such 
reimbursement; provided, that any such hen shall be subject always to the lien of (1nclud1ng any 
Hen contemplated, because of advances yet to be made) any Mortgage on the Property which 
has been approved by Corporation pursuant to thts Article 13. Such reimbursement shall be 
made to Corporation upon demand, together wrth Jnterest thereon at the rate of ten 
percent (10%) per annum until pa1d in full. Developer hereby authorizes Corporation, without 
any obligation to do so, to perform any act required of Developer in order to prevent a default or 
acceleration under any Mortgage, or the taking of any foreclosure or other actaon to enforce the 
collection of the indebtedness secured by the Mortgage, and Developer agrees to indemnify, 
defend and hold Indemnified Parties harmless from any losses, costs, cla1rns, damages, 
liabilities and causes of action (including reasonable attorneys' fees and court costs) resulting 
from Corporation exercising its rights under th1s Sectaon 13.4. 

13.5 CORPORATION'S RIGHT TO PURCHASE PROPERTY OR NOTE 

In the event of any default by Developer under the terms of this Agreement or the terms 
of any Loan Documents, which default occurs pnor to the 1ssuance of the Certificate of 
Completion and is not cured by Developer or an Approved Mortgagee within the cure penods 
provided for 1n this Agreement, Corporation shall have the right, upon notice given to an 
Approved Mortgagee, to acquire the note secured by the applicable Approved Mortgage and the 
other Loan Documents, for the principal amount outstanding, unpaid interest accrued thereon 
and other sums then due and payable to the Approved Mortgagee pursuant to the Loan 
Documents ("Payoff Amount") If Corporation elects to exerase its right to re-enter the Property 
pursuant to Section 12.6, then the Mortgagee shall agree that (i) Corporation may re-enter and 
re-vest title to the Property 1n Corporation subject to the Mortgage, (1i) the transfer of the 
Property to Corporation shall not cause an accelerabon of the indebtedness secured by the 
Mortgage, and (ffi) Mortgagee shall not tnstitute foreclosure or similar proceedings after the 
Second Cure Period until the date that is one hundred e1ghty {180) days after the Second Cure 
Period, provided that Corporation cures any monetary defaults under the Loan Documents 
(other than those caused by acceleration)"' as provided 1n Section 13.4. Further, if a Mortgagee 
acquires title to the Property by foreclosure or by transfer tn lieu of foreclosure, Corporation 
may, at any time within ninety (90) days after such acquisition, purchase the Property from the 
Mortgagee for the Payoff Amount. 
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13.6 NOTICES 

Any notice or other communication whtch Corporation shall desire or ts reqwred to give 
to or serve upon the Approved Mortgagee shall be rn writing and shall be served m the manner 
set forth 1n Article 14 addressed to the Approved Mortgagee at the address provided for 
pursuant to Section 13.3. Any notice or other communication whtch Mortgagee desires to g1ve 
to Corporation shall be deemed to been duly grven or served If sent in the manner and at 
Corporation's address as set forth in Article 14, or at such other address as shall be designated 
by Corporation by notice in wntlng g1ven to Mortgagee 1n like manner. 

13.7 BENEFITS TO APPROVED MORTGAGES 

Notwithstanding anythrng to the contrary contained herein, the provisions of th1s 
Arttcle 13 shall inure only to the benefit of Approved Mortgagees. 

13.8 DEFINITION. 

As used 1n this Article 13, the term "Property• shall refer to the Property the 
Improvements thereon, or any part thereof or 1nterest therein, that is encumbered by an 
Approved Mortgage. 

ARTICLE 14 • NOTICES 

Any notices required to be g1ven under th1s Agreement shall be tn writing and delivered 
by cerltfied man (return receipt requested, postage pre-patd), by hand, or by reputable private 
ovemrght commercial courier service, to Corporation at the followmg addresses: 

RLA Revitalization Corporation 
1801 K Street N.W, Suite 1200 
Washington, D.C. 20006 
Attention: Execubve Vice President 

With a copy to: 

RLA Revitalization Corporabon 
1801 K Street N W., Suite 1200 
Washington, D.C. 20006 
Attenbon: General Counsel 

With a copy to: 

Reed Smith LLP 
1301 K Street, N.W. 
Suite 1100 East Tower 
Washington, DC. 20005 
Attention: A. Scott Bolden, Esqu1re 

Any notices required to be given under thrs Agreement shall be in writing and delivered 
by certified mail (return receipt requested, postage pre-paid), by hand, or by reputable private 
overnight commeraal courier service, to Developer at the following addresses: 
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Non-Profit Community Development Corporation 
1330 New Hampshtre Avenue, NW, Surte 111 
Washington, DC 20036 
Attention· Michelle Owens 

With a copy to. 

Utman Development 
3331 22nd Street, SE, Suite A 
Washington, DC 20020 
Attention· Arnold K. Utman 

Notices which shall be served upon Developer or Corporabon 1n the manner aforesaid shall be 
deemed to have been rece1ved for all purposes hereunder at the time such notice shall have 
been. (1) tf hand delivered to a party against receipted copy, when the copy of the notice rs 
receipted; (ii) 1f given by ovem1ght couner servrce, on the next bus1ness day after the notice 1s 
deposited With the ovem1ght couner serv1ce, {1ii) if given by certified mail (return rece1pt 
requested, postage pre-paid), on the date of actual delivery or refusal thereof. If nobce is 
tendered under the terms of this Agreement and rs refused by the Intended recipient of the 
nonce, the not1ce shall nonetheless be considered to have been received and shall be effective 
as of the date provtded in this Agreement. 

ARTICLE 15 ·MISCELLANEOUS 

15.1 TERM OF THIS AGREEMENT 

The term of th1s Agreement will be from the Effective Date until the earlier of 
(1) term1nation 1n accordance With the terms and cond1bons contamed herein, and (ii) issuance of 
the Certificate of Complebon for all of the Improvements and the Annrversary Date, except for 
those terms and conditions here1n that expressly survrve. 

15.2 INFORMATION AS TO STOCKHOLDERS. MEMBERS AND PARTNERS 
MAINTENANCE OF SEPARATE BOOKS AND ACCOUNTS 

Developer agrees that until the Anmversary Date· 

(1) Developer shall promptly notify Corporation of any and an changes whatsoever in 
the ownership of stock, manager, membership or partnership interests, legal or 
beneficial, or of any other act or transaction involving or resulting in any change 
tn the ownership of such stock, manager, membership or partnership interests or 
the relative distnbutJon thereof, or With respect to the identity of the parties in 
control of Developer or the degree thereof, of whtch it or any of its officers, 
managers, managing members or general partners have been notified or 
otherwise have knowledge or Information; 

(2) Developer shall, at such t1me or times as Corporation may request, furnish 
Corporation with a complete statement, subscribed and sworn to by the 
President or other executive officer, manager, managing member or general 
partner of Developer, setting forth all of the stockholders, managers, members or 
partners in Developer and the extent of their respective holdings, and in the 
event any other parties have a beneficial rnterest in such stock or interests, their 
names and the extent of such interest, all as determined or Indicated by the 
records of Developer, by specific inquiry made by such officer, manager, 
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managmg member or general partner of all parties who on the basis of such 
records own any stock or other tnterest m Developer or by such other knowledge 
or 1nformat1on as such officer, manager, managtng member or general partner 
shall have Such hsts, dates, and information shall in any event have been 
fumtshed to Corporation immediately pnor to the execution of thts Agreement as 
a condition precedent thereto, and annually thereafter on the anniversary of the 
Effective Date until the Anmversary Date, and 

(3) Developer shall keep books and accounts of its operations and transactions 
relating to the Property and Improvements separate and dtsbnct from any other 
property or busmess enterpnse owned or operated by any Developer Party. 

15.3 PARTY IN POSITION OF SURETY WITH RESPECT 1=0 OBLIGATIONS 

Developer, for itself and its successors and assigns and for all other persons who are or 
who shall become, whether by express or implied assumption or otherwtse, liable upon or 
subJect to any obHgat1on or burden under the Agreement, hereby waives, to the fullest extent 
permitted by law and equ1ty, any and all claims or defenses otherwise available on the grounds 
of its (or the1r) be1ng or having become a person 1n the position of surety, whether real, 
personal, or otherw1se or whether by agreement or operation of law, tnduding, without limitation 
any and all cla1ms and defenses based upon extension of time, mdulgence or moc:flficatton of 
this Agreement. 

15.4 FORCE MAJEURE 

Ne1ther Corporation nor Developer, as the case may be, nor any successor-in-interest, 
shall be considered in breach of, or default in, 1ts obligations wtth respect to the preparation of 
the Property for development, conveyance of the Property or the beginmng and completion of 
construction of the Improvements, or progress in respect thereto, m the event of forced delay an 
the performance of such obligations due to Force Majeure. It ts the purpose and intent of thts 
provision that in the event of the occurrence of any such Force Majeure event, the bme or times 
for performance of the obligations of Corporation or of Developer shall be extended for the 
period of the Force Majeure; provided. however, that (i) the party seeking the benefit of this 
Secbon 15.4 shaH, within ten (10) days after 1t becomes aware of the beginning of any such 
Force Majeure event, have first notified the other party thereof rn writing of the cause or causes 
thereof, with supporting documentation, and requested an extens1on for the penod of the forced 
delay, (ii) 1n the case of a delay in obta1mng Permits as described in clause (v) of the definition 
of Force Majeure, Developer must have filed complete applicabons for such Permits by the 
dates set forth in the Schedule of Performance and hired an expediter reasonably acceptable to 
Corporation to monitor and expedite the Pennit process, (hi) the party seeking the delay must 
take commercially reasonable acbons to m1nimize the delay, and (iv) delays caused by Force 
Majeure shall not exceed nmety (90) days in the aggregate. If erther party requests any 
extens1on on the date of completion of any obligabon hereunder due to Force Majeure, it shall 
be the responsibility of such party to reasonably demonstrate that the delay was caused 
specifically by a delay of a cntical path item of such obligation. Force Majeure delays shall not 
delay the Closing Date and shall not apply to any obligation to pay money 

15.5 ESTOPPEL CERTIFICATE 

From bme to time upon request of Developer (in connection with encumbering the 
Property With an Approved Mortgage or a Approved Transfer) and provided Developer is not 
then in default under this Agreement and no event has occurred that with the giv1ng of notice or 
passage of time would constitute a default, Corporabon will upon th1rty (30) days written request 
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of Developer 1ssue an estoppel certificate or other Instrument certifying, to Corporation's 
knowledge as of the date of such certificate or tnstrument, (1) that Developer 1s not tn default 
under th1s Agreement, and (ii) to such other factual matters as Developer may reasonably 
request 

15.6 CONFLICT OF INTERESTS; CORPORATION REPRESENTATIVES NOT 
INDIVIDUALLY LIABLE 

No dtrector, member, official, or employee of Corporation shall participate in any 
decision relating to this Agreement which affects hts personal interests or the 10terests of any 
corporabon, partnership, or association in whtch he ts, drrectly or 1nd1rectly, interested. No 
dtrector, member, offic1al, or employee of Corporation shall be personally liable to Developer or 
any successor-in-interest rn the event of any default or breach by Corporation or for any amount 
wh1ch may become due to Developer or such successor-in-Interest or on any obligations 
hereunder. 

15.7 PROVISIONS NOT MERGED WITH DEED 

None of the proVISions of this Agreement are intended to or shall be merged by reason 
of any deed transfemng trtle to the Property from Corporation to Developer or any successor-in­
Interest, and any such deed shall not be deemed to affect or 1mpa1r the provisions and 
covenants of the Agreement. 

15.8 TITLES Of ARTICLES AND SECTIONS 

Titles and captions of the several parts, articles and secbons of thts Agreement are 
1nserted for convenient reference only and shall be diSregarded in construtng or Interpreting 
Agreement provtstons. 

15.9 SINGULAR AND PLURAL USAGE; GENDER 

Whenever the sense of this Agreement so reqUires, the use herein of the stngular 
number shall be deemed to 10clude the plural; the mascunne gender shall be deemed to include 
the femtnsne or neuter gender; and the neuter gender shall be deemed to include the masculine 
or feminine gender. 

15.10 LAW APPUCABLE 

Th1s Agreement shall be construed in accordance With and governed by the laws of the 
Distnct of Columbia, Without reference to the conflicts of laws provisions thereof. 

15.11 ENTIREAGREEMENT 

This Agreement constitutes the entire agreement and understanding between the 
Parties and supersedes all prior agreements and understandings related to the subject matter 
hereof All Exhibits are incorporated here1n by reference, whether or not so stated. In the event 
of any conflict between the Exhibits and this Agreement, this Agreement shall control. 

15.12 COUNTERPARTS 

This Agreement may be executed in any number of counterparts. each of wh1ch shall be 
an original but all of wh1ch shall together constitute one and the same instrument. 
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15.13 CONTINGENT UPON APPROVAL 

NotwJthstandtng anythtng to the contrary conta1ned here1n, Corporation's performance of 
1ts obltgabons under thts Agreement shall be cont1ngent upon the approval of the Board of 
Dtrectors of Corporation Upon full execut1on and delivery of this Agreement by Developer and 
Corporation, such contingency shall be irrevocably deemed to have been satisfied. 

15.14 TIME OF PERFORMANCE 

All dates for perfonnance (1ncludmg cure) shall exp1re at s·oo p.m (Eastern time) on the 
performance or cure date A performance date which falls on a Saturday, Sunday or 01stnct 
hohday is automatically extended to the next Busmess Day. 

15.15 SUCCESSORS AND ASSIGNS 

This Agreement shall be b1nd1ng upon and, subject to the provts1ons of Article 9 and 
Article 13, shall inure to the benefit of, the successors and assigns of Corporation, Developer 
and any Mortgagee, and where the term "Developer", "Corporation" or "Mortgagee" is used 1n 
thiS Agreement, it shall mean and Include the1r respective successors and assigns. 
Furthermore, With respect to Corporation, it shall mean and Include, without limitation and as 
applicable, the Distnct, HUD, and/or the United States. 

15.16 ATTORNEYS' FEES 

In the event that either party bnngs a legal acbon to enforce rights under this Agreement, 
the prevailing party in any such proceeding Will be entitled to recover its reasonable attorneys' 
fees and costs of the proceeding. 

15.17 THIRD PARTY BENEFICIARY 

Except for any Approved Mortgagee, which 1s an Intended third party beneficiary of this 
Agreement, no Person shall be a third party beneficiary of th1s Agreement 

15.18 WAIVER OF JURY TRIAL 

TO THE EXTENT PERMITTED BY LAW, ALL SIGNATORIES HERETO WAIVE THE 
RIGHT TO TRIAL BY JURY IN CONNECTION WITH ANY LmGATION ARISING IN RESPECT 
OF THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

15.19 FURTHER ASSURANCES 

Each party agrees to execute and deliver to the other party such additional documents 
and instruments as the other party reasonably may request 1n order to fully carry out the 
purposes and intent of thrs Agreement. 

15.20 MODIFICATIONS AND AMENDMENTS 

None of the terms or provisions of thrs Agreement may be changed, warved, modified or 
terminated except by an tnstrument in wnting executed by the party or parties against which 
enforcement of the change, wa1ver, modification or termrnatton is asserted. None of the terms 
or provisions of thrs Agreement shall be deemed to have been abrogated or watved by reason 
of any failure or refusal to enforce the same. 
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15.21 THIRD PARTY FEES 

Developer agrees to reimburse Corporation for all of Corporation's actual out-of-pocket 
third-party expenses {not Including overhead expenses) Incurred 1n connect1on With the 
satisfaction of the requirements of this Agreement or any of the conditions precedent to CloSing, 
drafting, negotiation and entry mto of this Agreement and the ERA, revtew of all plans, 
materials, Jrl.formation and items submitted to Corporation under this Agreement or any other 
agreemer1t between Corporation and Developer and th1rd-party expenses otherwrse Incurred by 
Corporation in connection with the development , construction, financing, operation or sale of 
the Property (including, without limitation, reasonable fees and expenses of any and all 
attomey(s), construction consultant(s), enVIronmental consultant(s), appraiser(s), architect(s) 
and accountant(s)) (collectively, "Th•rcl Party Fees"), prov1ded however, that Developer's 
obligation to reimburse Corporation for Third Party Fees (i) shall not exceed Twenty-Frve 
Thousand Dollars ($25,000) 1n the aggregate for the period prior to the Issuance of the 
Certificate of Completion, and (n) shall not exceed F1ve Thousand Dollars ($5000) per year 
following ISsuance of the Certificate of Completion for the Rental Component until the 
Anniversary Date. 

The Initial reimbursement of Thud Party Fees shall occur within thirty (30) days after 
execution of th1s Agreement and thereafter shall occur monthly upon presentation of an 1nvo1ce 
from Corporation; provided, that as long as Developer is not 1n defauH of th1s Agreement, 
payment of such reimbursement amounts w1ll not be due until Closing. If Developer fails to 
make m a timely manner any reimbursement required to be paid prior to Closing, Corporation 
may, upon ten (10) Bus1ness Days not1ce to Developer, terminate th1s Agreement unless such 
failure has been cured with1n such ten (10) Business Day penod. If Closmg does not occur for 
any reason, then reimbursement of Th1rd Party Fees shall occur wrthin thirty (30) days after 
presentation of an 1nvo1ce from Corporation. Any sum due hereunder not paid within thirty (30) 
days after Invoice shall bear Interest at the rate of ten percent (10%) per annum or the highest 
rate permitted by law, if less. 

This Section 15.21 shall survJve tenn~nation of this Agreement and shall survive 
issuance of the Cerbficate of Completion 

15.22 ANTI-DEFICIENCY 

Developer acknowtedges that the obligations of Corporation to fulfill financial obligations 
of any k1nd pursuant to this Agreement, including indemnification, If any, are subject to the 
provts1ons of Secbon 446 of the District of Columbia Home Rule Act and the federal Anti­
defiaency Act, regardless of whether a particular obligation was expressly so conditioned. 
Corporation agrees, using reasonable efforts, to exerctse all lawful and available authonty to 
satisfy any finanaal obligabons of Corporation that may arise under this Agreement, Including, 
without llmitat1on, attempting to obtain the necessary appropriaborJS and/or the reprogramming 
of available funds If such reprogrammmg IS legal and necessary to satisfy Corporation's 
financial obligations; however, Corporation's obligations under this Agreement are subJect to the 
receipt of specific authority from Congress, with no implication that Congress will give th1s 
authorization. Notwithstanding the foregotng, the obligabons of Corporation that may arise 
under this Agreement shall not constitute an tndebtedness of Corporation within the meanmg of 
any constitutional or statutory debt limitation or restriction and do not constitute an obligation for 
which Corporation is obligated to levy or pledge any fonn of taxation or for which Corporation 
has levied or pledged any form of taxation. 
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15.23 SUBMISSION OF AGREEMENT 

The submission by Corporation to Developer of thrs Agreement 1n unsrgned fonn shall 
be deemed to be a submrss1on solely for Developer's consideration and not for acceptance and 
execution. Such submission shall have no binding force and effect, shall not constitute an 
option, and shall not confer any nghts upon Developer or impose any obligations upon 
Corporation, irrespective of any reliance thereon, change of positron or partial performance 
The submiSSIOn by Corporation of this Agreement for execution by Developer and the actual 
execution of this Agreement and dehvery thereof by Developer to Corporation shall similarly 
have no binding force and effect on Corporation unless and until Corporation shall have 
approved th1s Agreement 1n accordance With all applicable Laws and procedures, executed thts 
Agreement,. and delivered a counterpart of this Agreement to Developer. 

15.24 SEVERABILITY 

If any provision of th1s Agreement is held to be illegal, invalid or unenforceable under 
present or future laws, such provisions shall be fully severable, this Agreement shall be 
construed and enforced as If such Illegal, invalid or unenforceable provision had never 
comprised a part of thrs Agreement, and the remaining provisions of thJs Agreement shall 
remam in full force and effect and shall not be affected by the illegal, rnvalid or unenforceable 
provrs1on or by its severance from thrs Agreement Furthermore, there shall be added 
automatically as a part of this Agreement a provision as s1mllar in terms to such illegal, invalid or 
unenforceable provision as may be possible and be legal, valid and enforceable 

15.25 DECISIONS BY CORPORATION 

If this Agreement specifies that a decision will be made by Corporation m its reasonable 
discretion, any such dec1s1on shall be subject to the Board of Directors' satisfaction of 1ts 
fiduciary obligations if applicable to such decision 

15.26 TIME OF THE ESSENCE; STANDARD OF PERFORMANCE 

Time Is of the essence with respect to all matters set forth in this Agreement. For all 
deadlines set forth in thts Agreement the standard of performance of the party required to meet 
such deadlines shall be strict adherence and not reasonable adherence. 

15.27 NO PARTNERSHIP 

Nothing conta1ned herein shall be deemed or construed by the parties hereto or any third 
party as creating the relationship of prinCipal and agent or of partnership or of JOint venture 
between Developer and Corporation, it being understood and agreed that neither the method of 
computabon of any parbcipatJon nor any other proviston contained herein, nor any acts of the 
parties hereto shall be deemed to create any such relationship. 

15.28 ARBITRATION 

To the extent permitted by law, any controversy or claim aris1ng from or relating to this 
Agreement or the breach thereof (other than under Article 2A which shall be governed by 
Exhibit L hereto) shall be settled by binding arbitration administered by the American Arbitration 
Association under its Arbitration Rules for the Real Estate Industry ("Arbitration Rules .. ) and 
JUdgment on the award rendered by the arbitrators may be entered 1n any court having 
JUriSdiction thereof. Each party shall each select one arbitrator, and the arbitrators thus selected 
shall select-one additional arbitrator All arbitration heanngs will be commenced before the panel 
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of three arbitrators wath1n mnety (90) calendar days of the demand for arbitration; further, the 
arbitrators shaD only, upon a shoWing of cause, be permrtted to extend the commencement of 
such hearing for up to an additional sixty (60) calendar days. 

15.29 CARRYING COSTS 

It IS understood by Developer that bme IS of the essence because for each day the site 
rema1ns under Corporation's control, Corporation incurs certain costs. Corporation may, 1n its 
sole diScretion, requ1re Developer to pay carrying charges as they accrue on a monthly basis 
Such payment shall be made within thirty {30) days after demand from Corporation. Carrying 
charges may, at the option of Corporation, be set off against any sums put up by Developer as 
the Deposrt. Carry1ng charges for each month shall be tn an amount equal to the monthly prime 
interest rate as published in the Wall Street Journal plus two percent multiplied by the Purchase 
Pnce of the Property, but no less than Five Thousand Dollars ($5,000) per month 

Corporation shall provtde Developer with a detailed budget for carrymg costs not less 
than mnety (90) days before the costs begin to accrue. Developer shall not be responsible for 
carrymg costs until at least two hundred forty (240) days after the date of execubon of the ERA 
(1.e., October 16, 2002). 

ARTICLE 16 • RELEASE 

As additional consideration for Corporation's entry into thts Agreement, Developer does 
hereby release and forever discharge Corporation its agents, servants, employees, directors, 
officers, attorneys, parents, Affiliates, substdianes, successors and assigns and all persons, 
firms, corporations, and orgamzations, if any, acting on its behalf {collecttvely, the "Corporation 
Released Parttesn), of and from all damage, loss, clatms, demands, liabilities, obligations, 
actions and causes of acbon whatsoever wh1ch Developer may now have or claim to have 
against the Corporation Released Parties as of the Effective Date of th1s Agreement, whether 
presently known or unknown, of every nature and extent whatsoever on account of or tn any 
way touching, relating to, concerning, arising out of or founded upon the ERA, the Property, any 
documents executed in connection therewith (other than this Agreement) or any heanngs held, 
notices given, or deetsions made tn connection thereWith, of any kind heretofore sustained, or 
that may arise as a consequence of the dealings between the parties up to and Including the 
Effective Date of thcs Agreement The agreement and covenant on the part of Developer under 
thts Article 16 is contractual and not a mere recital, and the parttes hereto acknowledge and 
agree that no liability whatsoever is admitted on the part of any party. 

[Remainder of this page Intentionally blank.] 
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IN TESTIMONY WHEREOF, Corporatton, tn accordance With the provtsions of a duly 
adopted resolution of tts Board of Dtrectors, has caused these presents to be stgned tn 1ts name 
by Theodore N Carter, its President & CEO, attested by Therman A. Baker. Jr., rts 
Chief Operating Officer, and its corporate seal to be hereunto affixed, and Corporation does 
hereby constitute and appotnt said Theodore N. Carter its true and lawful Attorney-an-Fact to 
acknowledge and delwer these presents as 1ts act and deed. 

IN TESTIMONY WHEREOF, Developer, tn accordance wrth the duly adopted provisrons 
of its Board of Directors, has caused thes presents to be si ned by ichelle Owens, its 
Managing Dtrector, attested by ..n- its , , and 
its corporate seal to be hereunto affixed, and doe hereby appoint sa1d Michelle 0 ns its true 
and lawful Attorney-In-Fact to acknowledge and deltver these presents as its act and deed. 

ATTEST 

ey: Jl-.n.~ 
Name: Thennan A~ 
Title: Chief Operating Officer 

ArrEST 

By: ~ 
Name·:rfi<svlf +. VM.p,/0~ \tL) 

Trtle: :X C"'A..L~ 

CORPORATION: 

By:. __ ~~~~----------~--SEA~ 

Name: Theodore N. Carter 

Trtle: Prestdent & CEO 

DEVELOPER: 

NON-PROFIT COMMUNITY DEVELOPMENT 
CORPORATION OF WASHINGTON, DC, INC., 
a District of Columbta not-for-profit Corporation 

Name: Michelle Owens 

Title: Managing Director \ 
\ 

£SEAL] 



ACKNOWLEDGEMENT 

UNITED STATES OF AMERICA 

ss. 

DISTRICT OF COLUMBIA 

I, , a Notary Public tn and for the Distnct of 
Columbia, DO HEREBY CERTIFY THAT Theodore N. Carter who IS personally known to me 
(or proved by oaths of credible Witnesses to be) the person named as the Attorney-In Fact in the 
for~otng and annexed Land Disposition and Development Agreement. bearing the date of the 
15th day of October, 2003, personally appeared before me in sa1d District of Columbia, and as 
Attorney-In-Fact as aforesaid, acknowledged the same to be the act and deed of the 
RLA REVITALIZATION CORPORATION, one of the Parties thereto. 

IN TESTIMONY WHEREOF, I have h~unto set my hand and official seal thts ---

day of , 2003. J' 

SEAL 

My Comnusslon Exprres: /6;31;.., 

~ t.> .. 
~~~~~~~~~-----------

NOTARY PUBLIC 



ACKNOWLEDGEMENT 

UNITED STATES OF AMERICA 

ss. 

DISTRICT OF COLUMBIA 

I, f'ttltetti(k 'j)_ /luf:lz <~H<.t> , a Notary Pubhc rn and for the Distnct of 
Columbta, DO HEREBY CERTIFY THAT M1chelle Owens, who rs personally known to me {or 
proved by oaths of credible witnesses to be) the person named as the Attorney-In Fact in the 
foregomg and annexed Land Dtsposrtron and Development Agreement, beanng the date of the 
15th day of October, 2003, personally appeared before me in said District of Columbia, and as 
Attorney-In-Fact as aforesaid, acknowledged the same to be the act and deed of NON-PROFIT 
COMMUNITY DEVELOPMENT CORPORATION OF WASHINGTON, DC, INC., a District of 
Columbta not-for-profit Corporation, one of the Parties thereto 

At4 TESTIMONY WHEREOF, I have hereunto set my hand and officral seat this I tday 
of u~... ,2003. 

NOTARY PUBLIC 

SEAL 

My CommiSSion Expires: 



Exhibit A 

Description of Property 

All of that certam lot or parcel of land situated, lymg and bemg 1n the D1stnct of Columbia and 
being more particularly described as follows: 

Lot numbered Eight Hundred Forty-N1ne (849) 1n Square numbered Two Thousand Stx Hundred 
Sixty-Seven (2667), conta1mng approximately 24,000 square feet, 

and now or formerly known as 2746 14th Street, NW. 



DISTRICT OF COLUMBIA 

Exhibit B 

Deed of Conveyance 

SPECIAL WARRANTY DEED 

§ 

§ 

§ 

KNOW ALL MEN BY THESE PRESENTS 

That RLA REVITALIZATION CORPORATION, successor-tn-mterest to the fee simple 
title of the D1stnct of Columbia Redevelopment Land Agency to the Property (as defined herem) 
pursuant to D.C. Law 14-188, effective October 1, 2002, ("Grantor" or "Corporation"), for and 1n 
consideration of the sum of Ten and No/100 Dollars ($10.00) and other good and valuable 
consideration in hand patd NON-PROFIT COMMUNITY DEVELOPMENT CORPORATION OF 
WASHINGTON, DC, INC., a District of Columbia not-for-profit Corporation ("Grantee" or 
"Developer") the rece1pt and suffiCiency of which are hereby acknowledged, has GRANTED, 
BARGAINED, SOLD and CONVEYED and by these presents does hereby GRANT, BARGAIN, 
SELL and CONVEY to Grantee all of the real property situated 1n the District of Columbia, 
descnbed on Exhtbit "A" attached hereto and made a part hereof ("Property"), together With any 
nght, title and 1nterest of Grantor in any and all Improvements thereon, and all rights, tenements, 
hereditaments, easements, appendages, ways, pnvileges and appurtenances perta1nrng 
thereto, and together wrth any right, btle and Interest of Grantor 1n and to adjacent streets, 
alleys, nghts-of-way, strips or gores. 

TO HAVE AND TO HOLD the said descnbed Property unto and to the use of Grantee, 
its successors and assigns forever. 

AND the Grantor covenants that rt will warrant speCially the Property hereby conveyed; 
and that 1t Will execute such further assurances of said land as may be requisite 

SUBJECT TO any and all those easements, restrictions, conditions, encumbrances, 
encroachments and rights-of-way of record form1ng the chain of btJe to the Property, including, 
without l1m1tat1on, the Land Disposition and Development Agreement, dated _, 200_, 
and recorded in the land records of the D1stnct of Columbia 1n Deed Book _, Page _ 
("LOA" or "Agreement'~ Notwithstanding anyth1ng to the contrary contained- in this Special 
Warranty Deed, all of the provisions heretn are subject in all respects to the terms, conditions, 
hmitabons and other provisions set forth 1n the LOA as if such provisions had been fully 
incorporated into this Special Warranty Deed. In the event of any inconsistency between the 
terms of the LOA and the terms of this Speaat Warranty Deed, the terms of the LOA shall 
control. All terms used in this Specaal Warranty Deed shall have the same meaning and 
definition as set forth in the LOA, except as otherwise defined herein, and for such purpose the 
applicable defined terms of the LOA are Incorporated herein by reference. 

FURTHER SUBJECT TO any and all those restrictions, covenants, and conditions, 
identified on Exhibit "B" attached hereto and incorporated herein by reference (hereinafter 
referred to collectively as the "Covenants Running With the Land"), which shall be covenants 
runmng WI'C1 the land, and Without regard to techmcal classification or designation, legal or 



otherwise, be b1nd1ng to the fullest extent permitted by law and equ1ty for the benefrt and in favor 
of, and enforceable by Grantor and the Ojstnct of Columbia, and the1r successors and ass1gns, 
from the date of this SpeCial Warranty Deed forever thereafter in perpetuity. 

FURTHER SUBJECT TO any and all those, restrictions, covenants, and conditions, 
identified on Exhibit ·c· attached hereto and Incorporated herein by reference (hereinafter 
referred to collectively as the "Construction Covenants•), which shall be covenants runmng wrth 
the land, and Without regard to technical classification or designation, legal or otherwise, be 
binding to the fullest extent permitted by law and equity for the benefit and tn favor of, and 
enforceable by Grantor and the Distnct of Columbsa, and their successors and assigns, from the 
date of thts Special Warranty Deed until recordation of a Certificate of Completion, or until 
recordation of a Unit Certificate of Completion with respect to each Residential Unit, at whtch 
respective time such Construction Covenants shall terminate. 

FURTHER SUBJECT TO any and all those, restrictions, covenants, and conditions, 
1denbfied on Exhibit ·o· attached hereto and incorporated here1n by reference (hereinafter 
referred to collectively as the "Temporary Covenants"}, which shall be covenants running With 
the land, and without regard to technical classification or designation, legal or otherwise, be 
b1nding to the fullest extent permitted by law and eqUity for the benefit and 10 favor of, and 
enforceable by Grantor and the District of Columbia, and their successors and assigns, from the 
date of this Special Warranty Deed until recordation for the term Identified therein. 

FURTHER SUBJECT TO the payment of certain sums of money 1dentJfied on Exhibit "E" 
attached hereto and incorporated herem by reference {heretnafter referred to collecbvely as the 
·charge on the Land•), which constitutes part1al consideration for the grant of the Property and 
shall be a covenant running with the land, and Without regard to technical classification or 
designation, legal or otherwise, be bind1ng to the fullest extent penmtted by law and equrty for 
the benefit and in favor of, and enforceable by Grantor and the Dtstrict of Columbia, and their 
successors and asstgns, from the date of this Spec1al Warranty Deed for the term identified 
therein. The Charge on the Land is hereby made a lien aga10st the Property, and acceptance of 
this deed by the Grantee shall constitute Grantee's personal obligation to make such payments 

FURTHER, CORPORATION SHALL CONVEY THE PROPERTY TO DEVELOPER IN 
•As 1s• CONDITION AND CORPORATION MAKES NO REPRESENTATIONS OR 
WARRANTIES, EITHER EXPRiiSS OR IMPLIED, AS TO THE CONDITION OF THE 
PROPERTY OR ANY IMPROVEMENTS THEREON, AS TO THE SUITABILITY OR FITNESS 
OF THE PROPERTY OR ANY IMPROVEMENTS THEREON, AS TO ANY ENVIRONMENTAL 
LAW, OTHER LAW OR ANY OTHER MATTER AFFECTING THE USE, VALUE, OCCUPANCY 
OR ENJOYMENT OF THE PROPERTY, OR AS TO ANY OTHER MAnER WHATSOEVER. 
CORPORATION SHALL HAVE NO RESPONSIBILITY TO PREPARE THE PROPERTY IN 
ANY WAY FOR DEVELOPMENT AT ANY TIME. DEVELOPER ACKNOWLEDGES THAT 
NEITHER CORPORATION NOR ANY EMPLOYEE, REPRESENTATIVE OR AGENT OF 
CORPORATION HAS MADE ANY REPRESENTATION OR WARRANTY, EXPRESS OR 
IMPLIED, WITH RESPECT TO THE PROPERTY OR ANY IMPROVEMENTS THEREON. THE 
PROVISIONS HEREOF SHALL SURVIVE TERMINATION OF THE LOA OR ISSUANCE OF 
THE CERTIFICATE OF COMPLETION AND UNIT CERTIFICATES OF COMPLETION, AS 
APPLICABLE. 

UPON CONDITION SUBSEQUENT THAT, in the event that subsequent to conveyance 
of the Property (or any part thereof) to Developer and prior to the Buyout Date, Developer or an 
Approved·Mortgagee fails to cure Within the applicable cure penods any (i} default by Developer 
under the Agreement that materially adversely affects the development or construction of the 
Improvements 1n accordance with the Development Plan, includmg (without limitation) failure to 
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achaeve Commencement of Construction or Completion of Constructaon by the respecbve dates 
set forth rn LOA Section 5.2, abandonment or substantial suspension of construction work, or 
making a Srgmficant Change to the Final Plans or Budget wathout Corporatton's prior wntten 
consent; (u) default by Developer under the terms of LOA Article 13, tncluding (without limitation) 
making or permitting any mortgage, encumbrance, lien, levy, attachment, matenalman's or 
mechanrcs hen not permitted thereunder, (iii) default by Developer under the terms of 
LOA Article 9, or (1v) monetary default by Developer under the LOA, then rn addition to (but not 
an lieu of) those other remedies identified in LOA Section 12.4, Corporation shall have the 
exclusive nght to declare a termination in favor of Corporation of the title and of all the rights and 
interests rn and to the Property conveyed in the Deed to Developer, and to re-enter the Property 
("Raght of Re-entry"), at Corporation's option, upon the following terms and condatlons. 

(1) If an event occurs which gtves nse to Corporation's Rrght of Re-entry, then 
Corporatron shall notify Developer, in accordance With LOA Section 14 1n a 
writing that specifically sets forth the nature of such default and the measures 
Developer must take to cure the same, that Corporation Intends to exercise its 
Right of Re-entry if Developer fails to cure such default Within twenty (20) 
Business Days after the date of receipt of the notice ("Second Cure Penod•). If 
Developer (or an Approved Mortgagee) fails to cure such default within such 
Second Cure Period, then Corporation may exercise its Right of Re-entry by 
notifying Developer within one hundred twenty (120) days after the exprration of 
Second Cure Penod that Corporation has elected to exerc1se its Raght of Re­
entry hereunder ("Exercase Notice") Re-entry shall take place on a date 
designated by Corporation which is thirty {30) to siXty (60) days from the date of 
Corporation's exercise of the Raght of Re-entry. The date of exercise of the Right 
of Reentry shall be the date the Exeretse Notice is deemed received by 
Developer pursuant to LOA Article 14 Upon Corporation's exerCise of rts R1ght 
of Re-entry, Developer shall have no further right to make Permatted Transfers 
under LOA Section 9 4. 

(2) On the date designated for re-entry, Corporation shall have the absolute right to 
execute and record or file among the Land Records a written declaration of the 
termination of the right, title and mterest of Developer, its successors in interest 
and ass1gns in the Property ("Termmation DeclarabonD), and to re-enter and take 
possession of the Property and terminate (and re-vest m the Corporation) the 
estate conveyed in the Deed to Developer, and Corporation shall acquire the 
Property subject to any Approved Mortgages. Developer shall deliver such 
documents as Corporation's title insurance company reasonably shall reqwre to 
evidence such terminabon, and the affidaVIts, indemnities and other agreements 
reasonably required by Corporation's title msurance company in connection with 
Insuring title to the Property upon such re-entry. Real property taxes, owners 
assoCiation dues and assessments, water and sewer charges, rent and interest 
on any outstanding indebtedness to be taken subject to, rf any, shall be adjusted 
as of the date of re-entry. Any real property taxes or assessments which have 
been paid or are payable on the Property shall be apportioned between 
Corporation and Developer as of the date Corporation re-enters the Property so 
that Corporation shall bear that portion of such charges which accrue on and 
after such re-entry, but the foregoing shall not affect or Impair Corporation's tax 
exempt status. If re-entry occurs before the tax rate is fixed for the then current 
year, the apportionment of real estate taxes shall be upon the basis of the rate 
for the preceding year applied to the latest assessed valuation Subsequent to 
re-entry, when the tax rate is fixed for the year an which re-entry occurs, 
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Developer and Corporation agree to adjust the proration of taxes, and, rf 
necessary, to refund or pay (as the case may be) such sums as shall be 
necessary to effect such adjustment. Developer shall pay the District of 
Columbta deed transfer tax, the cost of preparation of the Tennination 
Declaration, all recording taxes and charges, title exammatton, survey and title 
tnsurance fees. Corporabon shall be enbtled to use the Depos1t for paying the 
sums due from Developer hereunder. 

{3) Subsequent to the re-vesbng of t1t1e to the Property as provided heretn, 
Corporation shall, pursuant to its responsibilities under Distnct law, use 
reasonable efforts to resell and/or lease the Property, as soon and in such 
manner as Corporation shall find feasible and consistent wrth the objectives of 
the Act (as determined by Corporation), to a qualified and responsible party or 
parties (as determtned by Corporation) who will assume the obligation of making 
or completing the Improvements (or such other improvements as shall be 
satisfactory to Corporation) and in accordance with the uses specified for such 
Property in the LOA (or such other uses as shall be satisfactory to Corporation). 
Upon such resale and/or lease of the Property, the proceeds thereof shall be 
applied tn the following order: 

First, to pay off the pnnapal, unpaid and accrued mterest thereon and other 
sums due and payable to an Approved Mortgagee pursuant to 1ts Loan 
Documents, 

Second, to re1mburse Corporation for all costs and expenses incurred by 
Corporation, Including but not limited to attorneys fees, court costs, management 
fees, consultants fees, salanes of personnel, in connect1on with the recapture, 
management and resale of the Property (but less any income denved from the 
Property or part thereof in connection w1th such management) and any sums due 
from Developer pursuant to the proviSions of the LOA; 

Third, to pay any taxes, assessments, and water and sewer charges with respect 
to the Property or part thereof which accrued prior to such re-vestmg of btie of 
Corporation and remain unpaid; 

Fourth, to pay payments reasonably made or necessary to be made to discharge 
any Mortgage, encumbrances or liens (excluding any Mortgage approved by 
Corporation pursuant to LOA Article 13 and repaid as proVIded above) eXJsbng 
on the Property at the time of re-vestmg of title thereto in Corporation or to 
discharge or prevent from attaching or be1ng made any subsequent 
encumbrances or liens due to obligations, defaults, or acts of Developer, its 
successors or transferees; 

Fifth, to pay expenditures made or obligations incurred by Corporation with 
respect to the mak1ng or complebon of the Improvements or any part thereof on 
the Property, 

Sixth, to pay any amounts otherwise due and owing Corporation by Developer, 
its successors or transferees, pursuant to the LOA; and 

Seventh, to reimburse Developer, its successors or transferees, up to the amount 
equal to (x) the amount (or the allocable portion thereof) of the cash actually 
anvested by 1t and/or the Unrelated Party Costs paid by Developer in making any 
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of the Improvements on the Property in accordance with the Development Plan 
(and not funded from the proceeds of the loans described above), Jess (y) any 
gams or 1ncome Withdrawn or made by 1t in connection wrth the Property. 

(4} Corporation shall have the nght to have th1s RJQht of Re-entry judicially enforced 
so long as Corporation institutes legal proceedings Within one (1) year from the 
date of 1ts Exerctse Notice. The exercise of this Right of Re-entry and re-entry 
thereunder shall terminate all obligations and/or covenants of Developer in the 
LOA, except those that expressly suMVe termination of the LOA. The 
termination of th1s Right of Re-entry shall not operate to terminate any of the 
other obligations and/or covenants of Developer in the Agreement. 
Notwithstanding anything to the contrary contained herem, the Right of Re-Entry 
shall termmate with respect to a Restdenbal Umt upon issuance of a Unit 
Certificate of Completion for such Residential Un1t and conveyance of such 
Residential Unrt to a Qualified Purchaser. 

(5) Corporation's re-entry shall be effect1ve upon recordation of the Termrnatton 
Declaration among the Land Records. 

(6) Corporation shall have the nght to exerCJse rts R1ght of Re-entry only wtth respect 
to all of the Property and Improvements thereon exclud1ng Residential Units for 
which the R1ght of Re-entry has terminated pursuant to Section (4) above. 

(7) Corporation may not exercise 1ts Right of Re-entry If an Approved Mortgagee 
Institutes foreclosure or srmllar proceedings pnor to the Second Cure Period and 
diligently pursues the same, unless and until such proceedmgs are terrmnated 
With Developer retaining its mterest 1n the Property or unless and until a 
purchaser acqu1res title to the Property and falls either (r) to assume the LOA as 
requared an LOA Section 13.1.6; or (1i) to perform in accordance with the tenns of 
the LOA after its acquisition of title to the Property 

As used 1n this Re-entry provision, "Property" shall mean the Property and the 
Improvements thereon. 

In amplification, and not 1n restriction of, the provisions of this Deed, it Is intended and 
agreed that Corporation and its successors and assigns shall be deemed beneficiaries of the 
agreements and covenants proVIded herem, both for and 1n therr own nght and also for the 
purposes of protecting the interests of the community and the other parties, public or private, in 
whose favor or for whose benefit such agreements and covenants have been provided. Such 
agreements and covenants shalt run in favor of Corporatron and its successors and assigns for 
the entire period dunng which such agreements and covenants shall be an force and effect, 
without regard to whether Corporation and its successors and assigns have at any time been, 
remain, or as/are an owner of any land or interest therein to or in favor of which such 
agreements and covenants relate. Corporation and its successors and assigns shall have the 
right, 10 the event of any breach of any such agreement or covenant, to exercise all the rights 
and remedies, and to maintam any actions or suits, at law or in equity or other proper 
proceedings to enforce the curing of such breach of agreement or covenant, to wh1ch it or any 
other beneficiaries of such agreement of covenant may be entitled, Including, without limitation, 
restraining orders, injunctions and/or specific enforcement, judicial or administrative. These 
rights and: remedies are m addition to, and not 1n derogation of, the rights and remedres of 
Corporation set forth 1n LOA Article 12. Notwithstanding any other provisions of thas Deed, if 
Corporatiqn becomes a fee owner of the Property or any portion thereof, whether voluntarily or 
mvoluntan1y, through the exerCise of the R1ght of Re-entry or for any other reason, then, the 
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covenants contained In thrs Deed (except those contamed In Exhibit nan. paragraph 1 ) shall 
termmate and be of no further force or effect as to the Property or the porbon thereof of which 
Corporation has become the fee owner. 

[Signatures on next page(s).] 
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IN TESTIMONY WHEREOF, Corporation, tn accordance with the provisions of a duly 
adopted resolution of its Board of D1rectors, has caused these presents to be s1gned 1n its name 
signed by 1ts , attested by 1ts , and its corporate 
seal to be hereunto affixed, and Corporation does hereby constitute and appoint said ___ _ 
1ts true and lawful Attorney-In-Fact to acknowledge and deliver these presents as its act and 
deed. 

IN TESTIMONY WHEREOF, Developer, 1n accordance with the proVIsions of a 
duly adopted resolution of its Board of Drrectors, has caused these presents to be stgned in 1ts 
name s1gned by its , attested by its , and rts 
corporate seal to be hereunto affixed, and Corporation does hereby constitute and appoint said 
_____ its true and lawful Attorney-In-Fact to acknowledge and deliver these presents as its 
act and deed 

AlTEST 

By _______________ __ 

Name:. __________ _ 

Title:. _________________ _ 

ATTEST 

By: __________ _ 

Name. ___________ _ 

TIDe:. ________________________ _ 

Grantor 

RLA REVITALIZATION CORPORATION 

By: __________________ ~S~] 

Name:. __________________________ _ 

Title .. ________________ _ 

Grantee: 

NON-PROFIT COMMUNITY DEVELOPMENT 
CORPORATION OF WASHINGTON, DC, INC., a 
Distnct of Columbia not-for-profit Corporation 

By: ___________ ___..SEAL] 

Name·------------------
Ttije: ______________________ __ 



ACKNOWLEDGEMENT 

UNITED STATES OF AMERICA 

ss. 

DISTRICT OF COLUMBIA 

I, , a Notary Public 1n and for the Distnct of 
Columbia, DO HEREBY CERTIFY THAT Vtho IS personally known to me (or 
proved by oaths of credible witnesses to be) the person named as the Attorney-In Fact tn the 
foregoing and annexed Spectal Warranty Deed, beanng the date of the day of 
____ ,, 200_ personally appeared before me in said Dtstrict of Columbia, and as 
Attorney-In-Fact as aforesaid, acknowledged the same to be the act and deed of the 
RLA REVITALIZATION CORPORATION, one of the parties thereto. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal 
this day of , 200_. 

NOTARY PUBLIC 
SEAL 

My Commtssion Exp1res· 



ACKNOWLEDGEMENT 

UNITED STATES OF AMERICA 

ss. 

DISTRICT OF COLUMBIA 

I, , a Notary Public 1n and for the Disbict of 
Columbia, DO HEREBY CERTIFY THAT W10 ts personally known to me (or 
proved by oaths of credible witnesses to be) the person named as the Attorney-In Fact 1n the 
forego1ng and annexed Special Warranty Deed, beanng the date of the day of 
~_,_----:.• 200_ personally appeared before me in satd District of Columbia, and as 
Attorney-In-Fact as aforesaid, acknowtedged the same to be the act and deed of the 
NON-PROFIT COMMUNITY DEVELOPMENT CORPORATION OF WASHINGTON, DC, INC., 
a Distnct of Columbaa not-for-profit Corporation, one of the parties thereto. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal 
this day of , 200_. 

NOTARY PUBLIC 
SEAL 

My Commission Exp1res· 



EXHIBIT .A .. TO SPECIAL WARRANTY DEED 

DESCRIPTION OF PROPERTY 

All of that certa1n lot or parcel of land situated, lying and being m the District of Columb.a 
and be1ng more particularly described as follows: 

Lot numbered E1ght Hundred Forty-Nine (849) in Square numbered Two Thousand Soc Hundred 
Sixty-Seven (2667), containing approXImately 24,000 square feet. 

and now or formerly known as 2746 14th Street, NW 



EXHIBIT "8" TO SPeCIAL WARRANTY DEED 

COVENANTS RUNNING WITH THE LAND 

The follow1ng agreements and covenants shall be covenants running wrth the land, and 
without regard to techmcal classification or designation, legal or othe!Wlse, be binding to the 
fullest extent permitted by law and equity for the benefit and tn favor of, and enforceable by, 
Grantor and the District of Columbia, and their successors and assigns, from the date of thts 
Spec1al Warranty Deed forever thereafter in perpeturty. The covenants are as fonows: 

(1) Notwithstanding anything to the contrary contained in the LOA, Developer, 
Develope,..s successors and assigns, and every successor in interest to the 
Property or any part thereof shall not discriminate upon the bas1s of race, color, 
rehgJOn, sex, national ongin, ethmCity, sexual onentat1on, or any other factor 
whtch would constitute a violation of the D.C Human R1ghts Ad or any other 
applicable Law, regulation or court order, in the sale, lease or rental or in the use 
or occupancy of the Property or any Improvements thereon. 

(2) Developer hereby covenants that, and at its sole cost and expense, it shall 
compfy with all provistons of Environmental laws applicable to the Property and 
all uses, amprovements and appurtenances of and to the Property, and shall 
perform all Investigations, removal, remedial actions, cleanup and abatement, 
corrective action or other remediation that may be requtred pursuant to any 
Envtronmental Law, and Corporation and the District and their respective 
members, officers, agents, employees shall have no responsibility or liability with 
respect thereto. Developer shall indemnify, defend and hold Indemnified Parttes 
harmless from and agatnst any and all losses, costs, daims, damages, liabilities, 
and causes of action of any nature whatsoever (includtng, without limitation, the 
reasonable fees and disbursements of counsel and engineering consultants) 
incurred by or asserted agaJnst any Indemnified Parties 1n connection with, 
ansing out of, 1n response to, or tn any manner relating to (i) Develope,..s violation 
of any Environmental Law, (it) any Release or threatened Release of a 
Hazardous Matenal, or (iii) any condition of pollution, contamtnation or 
Hazardous Material-related nuisance on, under or from the Property, regardless 
of how or when the same was caused or discovered ("Envaronmental Cla1ms"). 

Developer, for itself, the Developer Parties, their former and future officers, 
directors, agents and employees, and each of therr respective heirs, personal 
representatives, successors and assigns, hereby forever releases and 
discharges the Indemnified Parbes and all of the1r present, former and Mure 
parent, substdiary and related entitles and all of its and their respective present, 
former and future officers, directors, agents and employees, and each of its and 
thetr he1rs, personal representatives, successors and assigns, of and from any 
and all nghts, claims, liabtlittes, causes of action, obligations and all other debts 
and demands whatsoever, at law or in equity, whether known or unknown, 
foreseen or unforeseen, accrued or unaccrued, in connection with any 
Environmental Claims. 

(3) Developer shall comply with the regulations ISSUed by HUD set forth in 
24 C.F.R. § 35.100 et seq. and all applicable rules and orders 1ssued thereunder, 
or any Distnct statutes or regulations, which prohibit the use of lead based paint 



1n residenbal structures undergotng federally asststed construction or 
rehabilitation and require the elimrnatlon of lead based patnt hazards 



EXHIBIT "C" TO SPECIAL WARRANTY DEE:D 

CONSTRUCTION COVENANTS 

The followmg agreements and covenants shall be covenants runmng with the land, and 
without regard to techmcal classification or destgnatlon, legal or otherwtse, be bmdmg to the 
fullest extent permitted by law and equity for the benefit and in favor of, and enforceable by, 
Grantor and the Oistnct of Columbta, and thetr successors and assrgns, from the date of th1s 
Spec1al Warranty Deed until recordation of a Certificate of Completion or recordation of a Unit 
Certificate of Completion wrth respect to each Residential Unit. The covenants are as follows: 

(1) Developer, Developer's successors and ass1gns, and every successor rn interest 
to the Property or any part thereof shall achreve Commencement of Construction 
by the date reqUired rn LOA Sectron 5 2, and drfigently prosecute the 
development and construction of the Improvements 1n accordance With the 
Development Plan and the LOA, such that Completion of Construction shall 
occur by no later than the date for set forth in LOA Sect1on 5.2 The covenant to 
develop and construct conta1ned rn th1s Exh1brt C shall run with the land and 
otherwiSe rema1n in effect untrl the recordation of the Certificate of Completton or 
recordation of a Umt Certificate of Completion With respect to each RestdentJal 
Umt, at which ttme such agreements and covenants to develop and construct 
shall terrmnate 



EXHIBIT "D" TO SPECIAL WARRANTY DEED 

TEMPORARY COVENANTS 

The following agreements and covenants shall be covenants runnmg w1th the land, and 
Without regard to techmcal classification or designation, legal or otherwise, be bmd1ng to the 
fullest extent perm1tted by law and equ1ty for the benefit and 1n favor of, and enforceable by, 
Grantor and the District of Columbta, and thetr successors and assJQns, from the date of thts 
Spec1al Warranty Deed for the term Identified therem. The covenants are as follows 

Developer, Developer's successors and ass1gns, and every successor 1n interest to the 
Property or any part thereof· 

(1) Shall use the Property only 1n accordance With the Perrmtted Uses as shown on 
the Permttted Uses Plan and as descnbed 1n the LOA, such that pnor to Issuance 
of the Certificate of Completion or 1ssuance of a Unit Gertificate of Completion 
w1th respect to a Residential Umt, the Property shall be used only for the 
development and construction of the Improvements in accordance WJth the 
Development Plan and the LOA, and thereafter untd the exptratlon of the 
Perm1tted Uses Penod, the Property and Improvements shall be used only for the 
Permitted Uses as shown on the Permttted Uses Plan 

(2) Shall not sell, ass1gn, transfer, convey or encumber the Project or any part 
thereof tn vtolatton of LDA Arttcle 9 or mortgage, encumber or hen the ProJect or 
any part thereof 1n Vlolation of LOA Article 13. 

(3} Shall comply with the reqUirements set forth tn LOA Article 11 

(4} Shall reserve as ADUs at least fifty percent (50%) of the Res1denttal Units for 
sale to Qualified Purchasers whose mcome IS at or below thirty percent (30%) of 
AMI, at or below s1xty percent (60%) of AMI, and at or below e1ghty 
percent (80%) of AMI The number of umts, umt types, and locations of umts 
wh1ch are to be ADUs shall be as set forth tn the Permitted Uses Statement. 

(5) Shall, upon completion of construction of the Residential Unit AOUs (and 
followmg the rssuance of Umt Cerbficates of Completion, if applicable), convey 
each Residenbal Unit ADU to a Qualified Purchaser who meets the income 
requtrements set forth above using the form of deed approved by Corporation 
pursuant to LOA Secbon 4.2(18), subject to the followmg restncbons: (i) the 
owner of such ADU (except for Corporation or any non-profit housrng 
development agency or orgamzation expressly approved by Corporation) shall 
occupy the unrt as a pnncrpal resrdence, and shall not perm1t exclusive 
occupancy of the ADU by any other party, except as, 
Corporation rn its sole discretion, (ii) dunng ADU Period, ~ 
occup1ed, sold and held as a low or moderate (as applit4 
unit under applicable Laws and pursuant to the procedure! 
for ADUs adopted by Corporation or 1ts desrgnee for admi 
AOU Resale Obligations set forth on LOA Exhibit J! 
conveyance of the ADU during the ADU Penod; ari 
Corporation (or the respective designee or agent of etther 
enforce such restnctions. 



{6) Shall not convert, remove, demolish or otherwise alter any Residential Unit ADU 
without the prior wntten approval of Corporation pnor to the sale of such 
Residential Unit ADU to a Qualified Purchaser 10 accordance With the LOA and, 
with respect to any part of the Improvements other than Residential Umts, shall 
not (i) reconstruct, demolish or subtract from the Improvements, (1i) make any 
additions, alterations or extenstons to the exterior of the Improvements or the 
Property, or (ill) change the extent and nature of the open space, until the 
expiration of the Penn1tted Uses Penod 

(7) Shall repair or restore damage or destruction of the Improvements by fire or other 
casualty as proVIded in LOA Section 1 0.2.. 

(8) ProVIde Corporation With progress reports on the status of Its sales of the 
Residential Unrts (until all are sold) on a quarterly basts (or more frequently, as 
Corporation may reasonably request from time to time). 



1 PARTICIPATION 

EXHIBIT "E" TO SPECIAL WARRANTY DEED 

CHARGE ON THE LAND 

Pursuant to the April 17, 2002 Resolution of the Board of Directors of the Corporation, 
the LOA shall be subject to the followmg condition. "Any overall return on the 1nvestment of 
Developer or 1ts Investors that exceeds an appropriate return must be reinvested mto the 
community". 

Accordrngly, Corporation shall be entitled to participation m or approval of the 
rernvestment of Distnbutable Cash Flow and Caprtal Event Proceeds generated by the Project 
whtch exceeds the appropnate return agreed to oy the Partres and specified heretn. 
Developer's appropnate return Will be calculated based on Drstnbutable Cash Flow and Caprtal 
Event Proceeds to the Developer Part1es, Inclusive of all fees of every k1nd to any Developer 
Party, other than Developer Fees set forth on LOA Exhlbtt G In order to determine such 
amounts, Capital Event Proceeds and Cash Investment Will be allocated between the For-Sale 
Component and the Rental Component. 

The Parties hereby acknowledge and agree that the reqUirement that excess returns be 
remvested 1n the commumty may be satisfied by use of such funds rn connection with thts 
Project or for the expansron or new construction of faCIIJ'bes for use by or wh1ch are directly 1n 
furtherance of the m1ss10n of NPCDC. 

2 FOR-SALE COMPONENT- NET SALES PROCEEDS 

Aggregate Net Sales Proceeds from Res1dentJal Umts rn the For-Sale Component shall 
be applied as follows: first, Developer's Cash Investment allocated to the For-Sale Component 
shall be reduced to zero, second, Developer's appropriate return, being the amount of Two 
Hundred Fifty Thousand Dollars {$250,000), shall be 1nvested as equity 1n the Rental 
Component (and Will then be treated as Cash Investment); thereafter, all rema~nrng amounts 
shall be 1nvested as equ1ty m the Rental Component (and w111 likeWise be treated as Cash 
Investment). 

3 PROJECT- DISTRIBUTABLE CASH FLOW 

The rate of return to Developer from Distnbutable Cash Aow will be a cumulative non­
compounded annual return, with all Distributable Cash Flow treated as return on the Cash 
Investment, as follows: first, Developer will receive an annualized return of seven percent (7%) 
on the Equrty Bas1s; thereafter, all remaining amounts shall be remvested 1n the community, in a 
manner approved by the Corporation in rts reasonable discretion. 

4 PROJECT- CAPITAL EVENT PROCEEDS 

With respect to Capital Event Proceeds from the Project. Developer shall be entitled to 
receiVe a return of all Cash Investment prior to any remvestment of proceeds in the community 
pursuant to Section 1 above. Capital Event Proceeds from the Project shall be applied as 
follows: first, the Cash Investment shall be reduced to zero; thereafter, return will be calculated 
and Capital Event Proceeds in excess of the Cash Investment will be distnbuted in accordance 
with Secbon 3 above and Capital Event Proceeds w111 be treated as If they are Distributable 
Cash Flow under Section 3 (taking into account the amounts by which prior years• returns were 
less than or greater than the rate of return specified in Sect1on 3). No payment of Capital Event 



Proceeds hereunder shall reduce Developer's obhgabon to make payments under Sectton 3 
above. 

5 PARTICIPATION PAYMENTS 

If one or more of the partiCipation thresholds descnbed tn thts Exhtbtt E are met, such 
amounts shall be retnvested tn the commun1ty 1n a manner approved by the Corporation in its 
reasonable discretion. Except as otherwise agreed by the Parnes, such amounts shall be 
disbursed for reinvestment no less often than annually, W1th1n mnety (90) days after the end of 
the accountmg year of Developer ("Fiscal Year"). If any such payment ts not patd when due, 
such payment shall accrue 1nterest at the rate of ten percent (10%) per annum or the h1ghest 
rate permitted by law, If less 

6 PROJECT EXPENSES 

Pnor to the date that 1s stxty (60) days before the start of any Ftscal Year, Developer 
shall provtde Corporabon wtth a statement of the proposed allocation of Cash Investment, 
Operating Expenses, Cap1tal Expenditures, Capital Event Proceeds, Reserves and debt 
between the For-Sale and Rental Components of the Project for such F1scal Year ("Statement of 
Allocat1onsn) Pnor to the date that is s1xty (60) days before the start of any Ftscal Year after the 
issuance of the Certtficate of Complebon, Developer shall prov1de Corporation with a budget 
showmg the Operating Expenses, Reserves, Cap1tal Expenditures, and all other expenses of 
the ProJect for the followtng Fiscal Year ("Project Annual Budget"). The Project Annual Budget 
shall provide for amounts that are commeraally reasonable for the operabon and mamtenance 
of the Project, Including a contingency amount not to exceed five percent (5%) of the proJected 
Operating Expenses for such Fiscal Year 

Withm s1xty (60) days after the end of each Ftscal Year, begmmng With the F1scal Year 
after the Issuance of the Certificate of Completion or as soon thereafter as practicable, 
Developer shall provtde Corporation w1th a statement ("Project Annual Statement") showtng the 
actual Operatmg Expenses, Reserves and Capttal Expenditures and other expenses of the 
ProJect for such Fiscal Year and showing the actual allocation of Cash Investment, Operating 
Expenses, Cap1tal Expenditures, Cap1tal Event Proceeds, Reserves and debt between the For­
Sale and Rental Components of the ProJect for such Fiscal Year, prepared 1n accordance wrth 
generally accepted accounting prinaples, consistently applied. The Project Annual Statement 
shall reflect amounts that are commerctally reasonable for the operation and mamtenance of 
the Project 

With respect to any Individual line 1tem 10 the ProJect Annual Statement, the amount will 
be presumed to be commercially reasonable rf 1t IS not more than five percent (5%) greater than 
the amount shown for such line item in the corresponding Project Annual Budget. With respect 
to unantiCipated costs (whether operating or caprtal expenses) reflected m the ProJect Annual 
Statement (i e., items not listed in the corresponding Project Annual Budget), such amounts will 
be presumed to be commercially reasonable so long as such costs are not more than Twenty 
Five Thousand Dollars ($25,000) indMdually, or than One Hundred Thousand Dollars 
($100,000) in the aggregate. 

Corporation shall have the right to review and approve the Statement of Allocations, the 
Project Annual Budget, and the ProJect Annual Statement If Corporabon disapproves of a 
Statement of Allocations, the Project Annual Budget, or the Project Annual Statement, 
Corporation shall list the reasons for disapproval with reasonable specifiCity. If Corporation fails 
to respond to a request for approval of a Statement of Allocations, Project Annual Budget or 
ProJect Annual Statement wrth1n thtrty (30) days after Corporation's rece1pt of such item, then 



such rtem shall be deemed disapproved Notwithstanding the foregomg, Corporation's farlure to 
approve any ttem pursuant to this Section 6 shall not affect Developer's obligation to make the 
payments required under thrs Exhrbrt E 

7 FEES 

Developer Partres shall be entrtled only to the Developer Fees set forth on Exh1b1t G No 
other fees shall be pard to any Developer Party, unless Corporation's pnor wntten approval is 
obtained With respect to such fees. At least siXty (60) days prior to the start of each Frscal Year, 
Developer shall provrde a list of the amounts of such Developer Fees and other approved fees 
that are Intended to be pard dunng such Ftscal Year. By no later than sixty (60) days after the 
end of each Ftscal Year, Developer shall furnish Corporatron a certified bst of the amounts of all 
such Developer Fees and other approved fees as were actually paid during such Fiscal Year 
For purposes hereof, all amounts pard as fees to any Developer Party are consjdered to be fees 
for purposes of calculating amounts due to Developer, prov1ded however, that rermbursement of 
such Persons for actual consultant, personnel and other overhead costs whrch are bona fide 
expenses of the ProJect approved by Corporation are not considered to be fees pa1d to a 
Developer Party under th1s Section 7 

8 AUDIT 

Corporation shall have the nght to 1nspect the books and records of Developer and to 
have an Independent annual audH of Project finances (1ndudrng, Without ltmrtatlon, the 
Statement of Allocations, the Project Annual Budget and Project Annual Statement) and 
calculation of return due under thrs Exhrbit E performed at the expense of Developer. 
Developer shall cooperate With Corporation 1n providing Corporation reasonable access to 1ts 
books and records during normal busrness hours for these purposes. Developer shall maintain 
1ts books and records 10 accordance With generally accepted accounbng pnnc1ples, consrstently 
applied. Corporation may, but shall not be obligated to, work wrth Developer to employ a 
common accounting firm for this purpose and for otherwise requiTed Project aud1ts; provided 
however, that in such event the accounting firm shall execute a separate engagement letter With 
Corporation for calculation of the return. 

Corpora'bon Will have the right to retam an rndependent construction consultant at the 
expense of Developer to analyze and track construction costs 

Copies of operating and other agreements among/between Developer and any 
Developer Parties will be provtded to Corporation WJthm thirty {30) days after any such 
agreements are executed or amended 

9 SlJRVIVAL 

The nghts and obligations of the Part1es pursuant to this Exh1b1t E shall survive issuance 
and recording of the Certificate of Completion. NotWithstanding the forego1ng, the obligations of 
Developer set forth in thiS Exhibit E with respect to the Resrdentral Umts (i) shall not bmd any 
Qualified Purchaser of a Residential Un1t, and (ii) shall terminate with respect to a Residential 
Unit sold by Developer to a Qualified Purchaser when such obligations of Developer are fully 
carried out wrth respect to the payment to Corporation of the partiCipation With respect to the 
Residential Umt sold to the Quarmed Purchaser. 



10 PARTICIPATION ARBITRATION 

The Parties shall cooperate 1n good fa1th 1n an attempt to resolve any dispute ansing 
under thas Exhibit E. If any such d1spute cannot be resolved Within sixty (60} days after nottce of 
such disagreement, e1ther party may submit the dispute to arbitration ("PartJCJpatJon Arbitration"} 
using the procedures for provided for 1n LOA Exhibrt L 



Exhibit C 

Development Plan Summary 

Development Summary 

The Non-Profit Conunumty Development Corporatton ofWashmgton, DC, Inc (NPCDC) wtll develop 
Parcel 5 mto a tmXed-use property that wtll provtde 56 umts of condommtums for sale to area restdents as 
well as approxunately 20,000 square feet of grolmd-floor retatl and sub-surface office space 

Our proJect Wlll provtde 56 restdenttal muts for horneownershtp, ofwluch 28 wuts wt11 be avatlable at 
pnces that wtll be affordable to lower-mcome worlang farmhes. The proJeCt wtll be served by ample 
underground parlang spaces 

Site and Design Description 

Columbta Hetghts ts one ofWashmgton DC's most diverse commumt1es W1th more than 30,000 
mhabttants, Columbta Hetghts ts a ctty wttlun a crty, complete wtth Its own tdentlty and netghborhood 
focus pomts where people hve, work, shop, and play 

Parcel 5 stts on 14th Street at the southwest comer of Gtrard Street Wtth a wtde frontage along 14th 
Street, tins property presents an opportwnty to develop lughly vtstble, easily accessible retall space At 
the same ttrne, because of tts Grrard Street frontage, thts property serves as an entryway to the 
ne1ghborhood's mix of restdential row houses and low-nse apartment butldmgs 

The apartment umts wtll be Sigruficantly larger than average wtth two full bathrooms m the two- and 
three-bedroom umts, abundant parlo.ng, numerous wmdows, eat-m kitchens, and a washer and dryer m 
everyurut 

Large first-floor, ground-level wmdows welcome vtsttors to the conunerctal estabhshments. The tower 
topped with a cupola ts remtmscent of the many turrets throughout Columbia Heights and the buildmg's 
brick and archttectural precast stone or vanable bnck design will reflect the bwldmg matenals commonly 
used m the netghborhood and complementmg the surrounding architecture. 

Underground parlang ts accessed off of Grrard Street, allevtatmg congestion on 14th Street The 
proJected number of parkmg spaces are ample to meet the needs of both the restdents and commerctal 
patrons 

Development Program: Residential Component 

NPCDC 1s comnntted to sellmg 28 uruts (SO% of the 56-urut total) to fatmbes who earn 30, 60 or 80 
percent of Area Meehan Income (AMI) The remammg 28 muts (500,.{, of total) are umestncted to be sold 
at market sales pnces. Two of the res1denbal umts will be located on the first floor wtth the remamder on 
floors two through seven, encompassing 80 percent of the building's square footage. With 19 one­
bedroom umts, 25 two-bedroom umts, and 12 three-bedroom umts, the bwlding wtll meet the needs of 
Columb1a He1ghts' elderly people and young famllies alike. 

Of the affordable umts, 3 muts (5% of total) Will be avatlable for households eammg 30 percent of area 
median mcome; 7 umts (12% of total) wtll be avatlable for households at 60 percent of AMI; and 18 units 
(32% of total) will be avatlable for households at 80 percent of .AMI. 

NPCDC has-developed a partnership with Home Free- USA to ensure the success of the low-income 
reSidents ofthe ParcelS condomimums. Home Free USA wtll provuie extensive pre-purchase budgetmg 



and home buymg counselmg to potential resuients as well as continued post-purchase budgeting and 
home mamtenance cotmSelmg. 

Development Program: Commercial Component 

The proJect will mclude a total of approximately 20,000 square feet of feet of commercial space It ts 
expected that approximately 10,000 sq. ft. Will be occupted by a day-care center Potentlal uses for the 
retail space mclude restaurants and cafes, boutiques, bookstores, and other netghborhood-onented 
retallers. 

We have strucnrred the proJect assunung commercxallease rates of $25-35 per square foot. To ensure that 
ow- commercial space IS affordable and accesstble to a diverse spectrum of tenants, we will fund a 
commerc1al rent subsidy reserve Funded wtth the sales proceeds of the reSidential untts, the pnmary goal 
of the rent substdy reserve ts to allow us to make space accesSlble to a cornmumty based tenant who may 
be ex.pandmg therr busmess. In addttton to cregting tlns reserve, we assumed a 20% vacancy rate m our 
proJec:tJ.ons to protect the proJect from a softenmg of the commerctal rental market m the area 

Project Financing 

The financmg comnntments provtded m our proposal are still avatlable. Our total development cost of 
Parcel 5 1S appro:x.tm.ately $22,000,000 It IS expected that the commerctal space Will be funded through 
mortgage financmg, restdennal sales proceeds, land equtty and owner's guarantees The restdenttal 
component will be financed by a construction loan wttb predevelopment cap1tal through our extstlng 
banlang relationships 

Participants 

Our development team has proven expenence m urban, lDl.Xed-use projects. Our proposed arcmtects, 
Paula and BtU Moms, are ex:penenced m urban revttahzatton projects as well as affordable housmg 
development. Our proposed contractor, Maggm Construction Company, has completed numerous 
proJects m Washmgton, mcludmg the successful redevelopment of other Columbta Hetghts properties. 
Together these team members successfully collaborated to create :Douglas Knoll, a 184-umt res1dennal 
commumty m Southeast DC servmg workmg fam1hes and a 62-umt development known as 
Wagner/Gamesvllle. 



Exhibit D 

Schedule of Performance 

Authorizing resolution to enter LDA 

4.1(1) Plans and Specifications, 60% design development 
drawings 

4.1(2) Plans and Specifications, 30% construction drawings 

4.2(8) Name of Contractor and copy of Construction Contract 

4 .2(9) Ten-year operating pro forma 

7 .2(10) Receive zoning, alley closings 

4.1(3) Plans and Specifications, 60% construction drawings 

4.2(2) Apply for Building Permit 

4.1(4) Final Plans and Specifications 

4.2(11) Copies of certified organization documents and resolution, 
incumbency certificate 

4.2(12) Architectural and civil engineering contracts 

4.2(15) Document evidencing termination of partnership with 
Mission First 

4.2(17) Signage program 

4.2(14) Owners Association Documents 

4.2(10) Final Sources and Uses statement 

4.2(7) 

4 .2(6) 

4.2(3) 

4.2(2) 

4 .2(6) 

7.2(9) 

4.2(3) 

4.2(5) 

Execute LOA ( deadline October 16, 2003) 

Construction contract executed 

Detailed Final Cost budget, including Contractor cost 

Disbursement of funds detail 

Final Commitments from institutional lenders 
("Loan Commitments") 

Building Permit approved 

Proposed loan documents 

Updated Final Source and Uses Statement 

Commitments for equity sufficient to complete the Project 
("Equity Commitments") 

Statement to demonstrate Developer has adequate funds 

Completed 

Submitted as part of 
ERA Third Submission 

Submitted as part of 
ERA Third Submission 

Submitted as part of 
ERA Third Submission 

Submitted as part of 
ERA Third -Submission 

Not applicable 

9/04/2003 

9/04/2003 

9/04/2003 

9/12/2003 

9/12/2003 

9/30/2003 

9/30/2003 

10/14/2003 

10/14/2003 

10/ 14/ 2003 

10/30/2003 

10/30/2003 

11/01/2003 

11/01/2003 

11/15/2003 

11/15/2003 

11/15/2003 

11/15/2003 

11/15/2003 



4.2(4) 

4.2(1) 

7.2(7) 

7.2(6) 

3 .1 

5.2 

5.2 

5.8 

4.2(9) 

Assignment of loan commitments, if permitted by lenders 

Completion Bond 

Certificate of Insurance 

Statement Developer is willing, able to Close 

Closing (under LOA and on debt financing) 

Commencement of Construction 

Completion of Construction 

Certificate of Completion (C.O. and move-in) 

Leasing updates 

11/15/2003 

12/01/2003 

12/01/2003 

12/01/2003 

12/23/2003 

1/05/2004 

9/30/2005 

10/30/2005 

Quarterly (Monthly as 
to Child Dev. Center) 



Exhibit E 

Title Commitment 

[attached] 



08/85/2003 20:56 2028611248 IIK LAW OFFICE 

J & M Abstracts, Inc. 
Your CaJc Nlmlber· 

DC.RLA 
FtdiSearcb ElfRmmed Thru: 7115fl002 Our Case Number. Ol-'7%18 

Property: 
Lot 849, Square 2667, as per plat , Waslungton DC. 

4ddress: 2746 • 14dl Slreet, N W 

Fee Simole Vested io; 
The Distnct of Columb1a Redevelopment Land Agency 

By Deed Dated: Ree: lnstr. # 

SEE ATTACHED FOR VESTINGS 

SubjedTo: 

l'o: 
Dated: Rec: Instr. # 
Securing: 

From (Feer I) 

Liber. Folio: 

LJber Folio: _ _ _ Amt: 

To: -·-·--------·-------- -··-- _____ ------ _ --~s· 
Dated• ____ Rec: __ ---- lnstr. I ___ Liber _ _ Folio: • . Amt. 

Securtns: _ ___ _ Y----- _ -· ---· -- -- - · · 

From ~.9J._ -----~-----
To: Tru$11;4{.Sl 

Dated:_ _ _ _ Rec: •• _ __ butr i Llber 'Folio: Amt: 

Securing • ----------·--· _ 

Eq., Judg., and Liens: 
NONF,POt!ND 

Restrictions on Plat: 
NJA 

RJgbts or way: 
.R.1ght of Way as crted in Deed rec. 6-9-70 as fll 000.5 

E'ltceptloas: 

Urban Renewal l'lan for 1M 14th Street Urban Renewal Area 

Remarks: 
1 ) J8tM ABSTRACTS, INC BEARS NO RESPONSmiLITY FOR ITEMS tNO!XBD INCORRECI'L Y AT Tim RECORDU OF 
O:EmS l.) RECORl>BR OF DEEDS THROUGH DA TB JS 10.15-02. 3.) NO CUR.R!NT LEGAL DESClUP110N OF RECORD, 
NBED A CURllENT SURVSY. 

PAGE 88 



08/05/2003 20:56 202861124P 

J·& l\i Abstracts, Inc. 
Title Report Attachment 
Case# 02-7218 

Specific to Case No 02-7218 

IIK LAW OFFICE 

Your Case #DCRLA 

Lot 849 is out ofl..ot 846 which is out ofLts. 13, 45, 49, 51, 836, 838, 800, 825,828 & 831. 

Vested in the said D.C. R.L.A. as follows· 

Deed dated 6--1~70, recorded 6-2-70 as #9597 (as to Lot 831) 
Deed dated 6-8-70, recorded 6-9~70 as #10005 (as to Lots 825 & Sl) 
Deed dated 7-10·70, recorded 7-13-70 as #12297 (as to Lots 49 & 836) 
Deed dated 1-13-72J reCOTded 1-13-72 as #992 )as to Lot 45) 
Deed dated 3·31~72, recorded 3-31-72 as #6724 (as to Lot 13) 
Deed dated 12-13-72, recorded 12-15-72 as#27338 (as to Lot 800) 

PAGE 1!19 

Note that the remaming propertt.es were aquired by Civil Acbon (Comdemnation proceeding, 
CA 2268"72 & CA 1586-71) by Assessors Order (Lots 828, 837 & 838 
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Exhibit F 

Requirements for Drawings and Plans 

1. Preliminary Drawings 

2. 30% Drawings 

3. 60°k Drawings 

4. Final Plans 



Exhibit G 

Approved Fees 

Development Fees for the ProJect shall be 1n an amount not to exceed Four Hundred 
Thousand Dollars ($400,000}. 



Exhibit H 

Affirmative Action Plan 

This proJect will prov1de D1stnct res1dents With a diverse array of JOb opportumtles in all phases 
of development and operation. 

F1rst, a majonty of our development team 1s D1stnct-based, w1th many employees located 1n the 
District 

Second, our proposed contractor pledges that more than half of all new h1res w1ll be District 
residents It is est1mated that th1s proJect will create 120 full-time jobs in construction and 
construction-related Industries, $1.8 million 1n wages, and $1 0 mllhon 1n D1stnct and federal 
revenues, taxes, and fees. 

Th1rd, our proposed res1dent1al property manger has pledged to train a Distnct resident as a 
property manager. They will staff the project With an expenenced employee from the1r national 
headquarters, who wtll then h1re a D1stnct resident as an ass1stant The aSSlstant Will gatn on­
the-job property management expenence that he or she can use to ga1n promotions within the 
company or to seek employment or to seek employment at other property management 
compames. 

Fourth, the commerCial space will provtde JObs When leastng the commerCial space, NPCDC 
Will expect tenants to h1re at least 30 percent of the1r on-srte staff from among District residents 



Exhibit I 

Community Participation Plan 

NPCDC is committed be1ng a good ne1ghbor 1n Columbia He1ghts. We believe that we can 
ach1eve th1s goal by 1nvolvang commumty members 1n all phases of our project, from 
development through operation. 

We have already begun the process by be1ng respons1ve to the commumty by designing a 
building and development program that are an keep1ng w1th what Columbia Hetghts res1dents 
env1s1oned as they partiCipated in the November charrette· we will build 56 umts of h1gh quality 
hous1ng, reserv1ng many of the unrts for families With very low and low Incomes. 

Because th1s project Will be affordable, we believe that many 1f not all of 1ts res1dents will be 
local Columbia He~ghts residents 

The commerCial space will also conform to the VISion residents articulated 1n the charrette We 
seek to lease commerCial space to a nonprofit day care prov1der. The rema1mng commercial 
space wdl likely be made avatlable to retailers or restaurants that are appropnate for the 
community and that complement eXIsting businesses. We expect commerCJal tenants to h1re at 
least 30 percent of their on-site staff from the D1stnct. 

We will seek resident's mput 1nto our plans We have meet and Will continue to meet 
1nd1vidually w1th the following key stakeholders to appnse them of our VISion for the des1gn, 
tenancy, and operation of Parcel 5 res1dents of the blocks 1mmed1ately adjacent and across the 
street from Parcel 5, local businesses; local churches; ANC representatives; and the D1stnct 
Council member We have sought their 1nput on the appropnateness of the des1gn 1n terms of 
faced, landscaptng, relationshiP of the building to the Sidewalk, and 1mpact on traffic. We will 
also seek the1r guidance 1n approVIng commerCJal tenants. We will ask the ANC to appo1nt two 
commumty members as representatives to meet regularly w1th our development team We will 
expect the representatives to serve as liaison between us and the commumty at large. 

As the des1gns area approved and construction beg1ns, we Will commumcate regularly with all 
key stakeholders and the two representatives to apprise them of our progress as well as of any 
impacts construction Will have on the neighborhood. We Will work with the stakeholders to 
ensure that we minim1ze d1srupt1ons to neighborhood life. 

Once the proJect ts complete and operational, our residential and commercial project 
management compames will ensure that their project managers are available to the community 
to discus concerns about project operations. 



Exhibit J 

ADU Resale Obligations 

Any conveyance of the ADU dunng the ADU Penod shall be subject to the following 
restnct1ons· 

(1} The ADU shall rematn affordable at the same percentage income level dunng the 
ADU Penod. The owner of the ADU betng sold (" ADU Reseller") shall use best 
efforts to identify a buyer who ts tn the same mcome class as was the ADU 
Resefler at the t1me of purchase of the ADU. The purchase price of the ADU 
upon such re-sale shall not exceed the pnce wh1ch 1s deemed affordable for such 
percentage of AMI as deterrmned by the Corporation tn accordance with 1ts then­
current policies and procedures for ADU Resale The date of detemunatJon of 
AMI w1th respect to an ADU re-sale shall be the effective date of the contract for 
the sale of the ADU from the ADU Reseller to such buyer. 

(2) If after use of best efforts in accordance w1th paragraph (1) above the ADU 
Reseller cannot Identify a qualified buyer 1n the same 1ncome class, then the 
ADU Reseller shall giVe wntten nonce to Corporation (and to any other Person 
which Corporation may have des1gnated for rece1pt of such notice) cert1fy1ng 
compliance With paragraph (1) and requesting that Corporation (and/or its 
des1gnee) purchase the ADU. Corporatton shall have thirty (30) days after 
rece1pt of such nonce to elect whether to purchase the ADU at the price 
detenn1ned 1n accordance WJth paragraph (1) 

(3) If Corporation does not elect to purchase the ADU, then the ADU may be sold at 
fair market value to a bona fide purchaser, whereupon the ADU Penod with 
respect to such ADU shall term1nate, provided, that to the extent the sales pnce 
pa1d for the ADU exceeds the pnce determined 1n accordance with paragraph (1 ), 
a portion of such excess shall be pa1d at clos1ng to Corporation for use 1n support 
of affordable houstng, and the balance of such excess retained by the ADU 
Reseller, as follows: 

Date of Clostng Portion contnbuted Portion retatned 
of Resale of ADU: to CORPORATION· b~ ADU Reseller: 

During 1st to 3n1 
year of ADU Penod 100% None 

Dunng 4th year 95% 5% 

During 5th year 90% 10% 

Dunng 6th year 80% 20% 

Dunng 7th or 8th year 70% 30% 

During 9th or 1Oth year 60% 40% 

During 11th or 12th year 50% 50% 

During 13th or 14th year 40% 60% 

During 15th or 16th year 30% 70% 

During 17th or 18th year 20% 80% 

After 18~~'~ year until 
end of ADU Penod 10% 90% 



Exhibit K 

Permitted Uses Plan 

[attached] 
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Exhibit L 

Participation Arbitration 

Any dtspute anstng under Article 2A whtch has been submttted to Part1apat1on 
Arb1tratJon shall be resolved 1n accordance wtth the followtng procedures 

E1ther party may g1ve wntten not1ce (an "Arb1trat1on Election Notice") to the other that 1t 1s 
submltttng a dtspute under Arttcle 2A to arb1tratJon. The amount(s) then tn dispute are, 
collecttvely, the "Dtsputed Amounts" 

1 Wtthm ten (1 0) Business Days after etther party delivers an Arbttratton ElectJon 
Nottce, Corporation and Developer shall each appo1nt one (1) arbttrator Each arbttrator shall 
be an indtVldual wtth a mtmmum of ten years' personal expenence dtrectly relevant to the 
development, renovatton and constructton of new and htstoncal butldtngs to be used for 
mtxed-use office and retail uses and for-sale restdential townhouses tn the Dtstnct If e1ther 
party fads to timely select an arbttrator, the other party shall be permttted to select an arbttrator 
on its behalf wtth1n five (5) Bustness Days of such fatlure Withtn five (5) Bustness Days of the 
appointment of the two (2) arbttrators, such arbttrators shall select a thtrd arbttrator (who must 
also have the quahficatJons tdentJfied above) In the event the two arbitrators fall to appo1nt or 
agree upon the thtrd arbitrator wtthtn such five (5) Bustness Day penod, Corporation or 
Developer may request the d1rector of the Washington, DC regional office of the Amencan 
Arbitration Assoetatton (or any successor organization, or 1f no successor organszatJon extsts, 
then to an orgamzatton composed of persons of s1mllar quahficattons) to do so wtthm five (5) 
Bus1ness Days of such request. In the event of the tnab1hty or fa1lure of any arbttrator to act, a 
replacement arbitrator shall be selected 1n the same manner as set forth above 

2 With1n five (5) Bustness Days of the determtnatton of the tdenttty of the three (3) 
arbitrators pursuant to Paragraph 1 above, the Parties and the three (3) arbttrators shall meet at 
a mutually acceptable location in Washtngton, D C , at whtch meettng (the "Meetlngn) the 
Corporation and Developer shall Simultaneously prov1de each other (and each of the arbitrators) 
wtth sealed envelopes 1n wh1ch each party shall have set forth 1ts deterrmnation of the Dtsputed 
Amounts (neither party be1ng bound by any prev1ous offers or d1scusstons regarding the 
determ1natton of the D1sputed Amounts). 

3 Pnor to the Meeting, etther party may present whatever wntten ev1dence 1t deems 
appropnate (wtth cop1es of any such wntten evtdence be1ng sent to the other party) At the 
Meeting, the Parties may each submrt ev1dence, be heard, and cross-examtne Witnesses, and 
each of the Parties will fum1sh the arbitrators w1th such tnformatJon as the arbttrators may 
reasonably request The Meeting shall be conducted such that Corporation and Developer shall 
have reasonably adequate time to present oral eVIdence or argument and cross-examine 
Witnesses. The sole task of the arbitrators shall be to determine whether the Disputed Amounts 
proposed (pursuant to the exchange of envelopes descnbed above) by e1ther Corporation or 
Developer more accurately reflect the true Disputed Amounts (or, to the extent that the Dtsputed 
Amounts represent projections, whtch values more accurately reflect commeretally reasonable 
Dtsputed Amounts), as each ts defined in accordance With this Agreement. No other Disputed 
Amounts may be determined by the arbitrators, and the arbitrators may not choose one or more 
Disputed Amounts submitted by a party unless the arbitrators choose all of the Dtsputed 
Amounts submttted by such party. The arbitrators may not choose any partial resolution of 
some of the Disputed Amounts submitted by a party unless the arbitrators choose the entire 
resolution of all Disputed Amounts submitted by such party 



4 The deos1on of the arbitrators shall be given w1thm a penod of twenty (20) days 
after the Meet1ng and shall be accompamed by conclusions of law {if any) and findmgs of fact. 
A dec1s1on on resolubon of the Disputed Amounts in wh1ch a mapnty of the arbitrators concur 
shall m all cases be banding and condusave upon the Parties and shall be the bas1s for any 
jUdgment entered 1n any court of competent jUnsd1ct1on The fees and expenses of the 
arbitrators and thts Partacapation Arb1tratJon process shall be borne by the party whose proposed 
resolution of the D1sputed Amounts was not selected by the a~trators 

5 If the dec1s1on of the arbitrators IS held by a court of competent junsdictJon to be 
unenforceable for any reason (CorporatJon and Developer hereby affirmatively statmg It as thetr 
1ntent and agreement that the concurrence of two or more of the arbitrators rendered rn 
accordance herewith to the D1sputed Amounts w11l be legally enforceable as to them), then the 
determtnat1on of the Dtsputed Amounts shall be subject to lmgat1on m the courts of the Dtstnct 
wtth the final deterrmnatJon betng made 1n accordance w1th a court JUdgment, no longer subject 
to appeal, of a court of competent JUnsdJCtlon. 

Notwithstanding the forego1ng, Corporation and Developer may at any tJme by mutual 
wntten agreement discontinue Parttctpat1on Arbitration proceedrngs and themselves agree upon 
the Disputed Amounts. 


