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I\EIGmO--SHOOD çOOPERATTON AGREpMENT

This AGREEMENT, is made and entered into as of this I 7 øy of 5¿ f t¿¡4 b ¿,/r.
2014 (*Effective Date"), by and between TIfr SI{AKESp
District of Columbia nonprofit corporation C'STC') and THE SOÏ-fIÍIWEST
NEIGHBORHOOD ASSEMBLI NC., a Distriot of Columbia nonprofit corporation
("SWNA')(collectivel¡ \ilith STC, the'?arties').

RECITALS:

Rl. STC is the contract purchaser of that certaiin properfy located in the Disnict of
Columbia known as 501 Eye Street Sltr (the'?ropeÉy'), which is presently improved by a two-
story concrøte building (the "Existing Buildiug') formerly occupied by Southeastem University,
Ino. ('SEII). STC has contracted to purchase the Propedy from SEU in order to consolidate

back-of-house operations and create a mixed-use development consisting of actor housing,

adminishative offices for the theate, oostume fabrication, small prop fabrication, arts education"

rehearsal aud/or small performance spac€s, and m¿rket-rate housing (the "Development').

R2. SWNA is a nonprofit citÞens' organization representing the community

surrounding the Property, whose mission is, in pa¡t, to "improve the quality of life for all
Southwest residents" and to 'þromote developnent of the economic and aesthetic potential of
Southwest."

R3. Prior to its occupancy by SEU, the Existing Building was developed for The

Hawthome School, a progressive indçendent school by noted architect Charles Goodman.

Based on the history of the Hawthorne School and tbe prominence of GoodmarU and in an effort

to promote sound redeveþmelrt of the Property in a manner that is compatible with the

Soúthwest neighborhood (the "souttrwest Communit/), in July 2014, SIWNA filed an

application to designate the Property as an Individual Historic Landma¡k in the Distriø of
iotunUia (the'Nomination') with the Disüict of Columbia Historic Preservation Office.

R4. STC and íts expert conzultants have studied whether the Existing Building canbe

repurposed, rather than demotisheú and have concluded that the Existing þuil'ling cannot meet

thè frogranmatic needs of STC, and has limited struotural capacity to support brrilding

expansiðn. If the Existing Buildiug is desþated an Individual Historic L¿ndma*, STC cannot

acquire the Propefy and proceed with the Developme'lrt.

R5. STC recognizes the importance of living in harmony with the surounding

community, and further sêeks to contribute toward the improvement of the neigbbothood. STC

is commiúe¿ to engaþg with the Southwest Community as STC develops its plans fo¡ the
property, to minimizing the impact of the Development on the Southwest Community, and to

addressing, to the greaiest extent possible, the concems that a redevelopm€,lrt of the Property

poses for SÌWNA and su¡rounding residelrts-

R6. SMA also seeks to deveþ a project thÂt will have the greatest public benefit to

the Southwest Community, and recognizes th¿t tbe Nomination will prevent STC from acquiring

the property. In consideration for STC's commitne,lrt to engagÊ the Southwest Community in a
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coliaborative process as STC deveþs its plans, STC's commitnent to assist SWNA in fundíng

projects consistent $'ith SMA's nonprofit mission in SW DC, and a limitation on the ma,rimum

ä*"tty STC will seek to deveþ on the Property, SWNA is willing to withdraw the Nomination.

NOW, THERBFORB, in consideration of the foregoing and for other good and valuable

consideration, as frgther described herein, the mutr¡al receþ and suffioiency of which is hereby

acknowledged" the Pa¡ties hereby agree ul follows:

l. 'Withdrawal of Nominatio.n. SWNA shall, within tbree (3) business days of the

Effective Date, notis the District of Columbia Historic Preservation Office of its voluntary

withdrawal of the wómination (the 'Withdrawal'). S\ryNA shall forward all conespondence

relating to the Withdr¿wal to STC promptly upon recoipt of same.

2, Raze Permit. S\ryNA hereby aclnowledges that there is orrently a. raze permit

application penaing \ilith the Disnict of Columbia Department of Consumer and Regulatory

Áfoirs (DCRA')-and that, r¡pon Withdrawal of the fiemin¿fisn, DCRA will be authorized,

assuming all othár requircd c-onditions sre met by the permit applicanf to lgry_ a permit

authorizing the demolition of the Existing Building (the "Raze Permit'). Neither SWNA nor any

of its goaid Msmbers shall object to the pending applicatioq nor shall SIVNA or a¡ry Boa¡d

Member thereof file an appeal of the R¿ze Permit.

g. Dgmolitio4, Upon iszuance of the Raze Permi! SBU (the permit applicant) and/or

STC shall cooøin"te witn emiOon-Borven Elementary School and immediate neigbbors to

minimizs impaots of demolition on students and residents. STC expects_that it will begin interior

demolítÍon immediatety upon issuance of the Raze Permit, but shall use best efforts to coordinate

the demolition of the-Existing Building with Amidon-Bowen Blementsry School so that the

majority of such work will be done whsn school is not in sessíon. Interior and Exterior

demolition ('Demolition") is expccted to take tbree (3) months.

4. Securitv of . Site. Cleanliness- Upon aoquisition of the Propefy, and

nogitbstanding¡he demolition of the E:risting Building STC shall immediateþ secure the

property, remole aU trash and debris, clean out landscaped beds, and maintain the site free of ¿ll

trasfr ai¿ debris. STC shalt monitor the Property and conduct trash removal and/or repairs

necessary to keep the Property secr¡re and ûee of trasb and debris on a bi-weekly basis

througbout predevelopment and constnrotion of the Development.

5. DgveloJ¡ment. STC agrees that the Development shall be limited to the following:

a. Ma¡rimum Densitt:, Mæ<imum densrty of developme,lrt on the Property

shall not exceed a floor area ratio, as that term is defined in the Zoning Regulations for the

Dishict of Columbia" of 4.5 FA& which is the equivalent of 164,142 sqrÍue feet of enclosed

space above grade.

b.o*S.FeetPa¡king.AminimumofTooff-streøparkingspacesshallbe
províded ou the Properly for use by STC and residents of the Development. Itesidents of the

bevelopment shall not be entitled to particþate in any existing or future Residential Psrmit
parking prograrn available to Advisory Neighborhood Commission 6D ("ANC6D') residents.
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c. Uses. The Development shall be limited to the following uses: (Ð
administrative ofñces for STC, (ii) rehearsal spaces, (üi) one black-box theaüe, (iv) costume

fabrication shop, (v) small properties fab¡ication shop, (vi) actor housing, (vü) STC Intent
housing, (viü) ancillary support spaces related to STC's on-site activities, and/or (ix) market-rate

residsntial housi'lg (to include affordabte housing set-asides required by Distric't L¿rv or
Regulation).

6. Community_ Engagement. STC intends to develop and file an application for
Planned Unit Development and Related Map Amendment (the '?UD') seeking ¡s-2sning of the

Froperty to SP-2 on a conditional basis, tied to the Developme,nt as it is çproved by the Zofug
Commission for the Distict of Columbia (the 'Zoning Commission'). Prior to is anticipated

PUD application, STC shall be obligated to participate in the following community €,ngagsment

proc€ss:

a- STC urill be responsive to and commr¡nicate regularly with Towuhouse

Mangement III, I¡c. and Tor¡mhouse Managernent I" Inc., and a recognized group of residents

thereof who live in houses suroundiug the Property ('Townhouse Residents'), via the points of
contact identified below, regarding all aspects of the development process that will imFaot the

Townhouse Reside,lrts, including but not limited to the dernolition and constnrction schedule.

STC will also ftIfiIl its promise to make available to the Tor¡mhouse Residents all studies

co¡nmissioned by STC related to the Existíng Builrling, Property, and surrounding inûastnrchue,

including, but not timited to, geotechnical, shading, utility, and hansportation studies. As of the

Effectivõ Date, STC will send all zuch studies cunentþ in its possession via e-mail to the

Tow¡house Reside,nts' point of cont¿ct identified below. As STC's development plan

progtesses, STC will continue to provide the Tow¡house Reside,nts with fi¡rther studies as they

are completed.

Points of Cont¿ct:

Townhouse Management III, Inc: AndreaPawley
andrea.p awley@m ai l. c--om

Townhouse Mauagement I, Inc.: Kathr¡ar Tripp
tripp. kpthryn@ g¡n ail. cottt

b. Iilifhin thirfy (30) days of Effective Date, STC aglees to organize a

charrette with SWNA and the Townhouse Residents at which threedimensional models of the

proposed massing conc€,pts for the Property will be presented and dissussed with meeting

participants (the "Charrette')'

c. Prior to filing a PUD apptication, STC shall hold at least two community

meetings open to the general public at which STC tñ'i[ sha¡e its plans for the Developmeirt and

pto".rJ*ã timeline for constn¡ction. These meetings shall be advertised through The

Southwester ne\Ã'spaper and by direct e-mail notification to neighbors and cornmunity grcups'

including SWNA.
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d. Prior to filing a PUD application and aÊer the Charrette, STC shall hold at
least one meeting with the Townhouse Residents to pres€,ot its Development plans and discuss

impacts and concems of neighbors in the respective adjoining and confronting townhouse
corrmunities. SWNA and STC hereby acknowledge that altho"gh one such meeting has already
taken place, STC shall be obligated to hold at least one additional meeting in accordanoe with
this Section 6(d).

e. STC shall provide Townhouse Management ltr, Inc. and Tow¡house
Manageme,nt I, Inc., or a recomized group of reside,nts tbereof, as well as SWNA and Al.[C 6D
with trventy (20) days advance notice of its PUD ap'plioation, and shall appear at SWNA and

ANC 6D meetings (or committee meetings, if appropriate) prior ûo any Setdown Hearing on the
PUD held by the Zofug Commission to present and dissuss the proposed PUD and

Development.

f, At the request of SWNA and/or AllC 6D, STC and its development team

will present its application at subsequent SWNA or ANC 6D public meetings prior to the hearing

on the merits for the PUD çplicatiou.

7. Bùlic Benefits. Provided that the Existing Building cau be demolishe4 STC

shall be obligated to deliver the following community and public benefits as specified below:

a- Arts Education. Upon approval of the PUD for the Development by the
ZofugCommission C'PUD Approval'), STC shall:

i. Frovide Jeffersou Academy Middle School with 'Distict
Shakespeare" events and activities;

ii. Provide invitations to Jefferson Academy and Amidon-Bowen
Elementary School to STC performances of "A Mini-Midsummer Night's Dream" and '"Ihe
Tiny Tempest;"

iii. Invite classes from Amidon-Bowen Elementary School and

Jefferson Academy Middle School, as well as community associations, for annual tor¡rs of the

I-ansburgh Theatre, SidneyHannan Hall, andthe Development, once operational.

b. Shared Spaces. Upon completion of the DevelopmenÇ whe,lr such sprices

a¡e not in use by STC, STC sh¿ll make assenrbly spaces and/or confer€,trce rooms available to the

Southwest Community during reasonable weekday evening and weekend daytime hours for
community meetings with no room rc,ntal charges, provided STC staff is svailable to open and

close the space during the requested meeting time.

c. Suoport for Southwest Community.

i. Beeinning onthe Effective Date, STC shall:

A. Particþate in and support the A¡nual Srff ArtsFest;
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B. Reserve tickets and grft certiñcates for adult Master Acting
Classes and Camp Shakespeare for Southwest Community special events aod raffles, which will
be provided upon appropriate request made by organizers of such events ûo STC and subjeot to
availability;

C. Coordinate \¡vith SWNA and/or ANC 6D to distribute free
tickets to Ward 6 Nigbt Free For All performances at Sidney Harman Hall; and

D. For a period of one year, STC shall advertise tn The

Southwester Newspaper with four (4) one-half page advertisements per year (or equivaleut
thereof);

ii. Upon PUD Approval, STC shall:

A. Provide Southwest Community educators priority invitation
to Teacher Appreciation Night at Sidney Harman Hall;

B. Reserve a number of discounted tuition spots for Adult
Master Acting Classes and Camp Shakespeare for members of the Southwest Community who
apply for such discounted tuition by the advertised deadline for saoe;

C. Reserve free tickets to the Academy of Clæsical Acting
showcase performances for the Southwest Community;

D. Coordinate with the Friends of the Southwest Duck Pond

for programming of a¡ts events at the Duck Pon{ including participating in the Friends of the

Southwest Duck Pond Community Day;

E. Advertise tn The Southwester nervspaper v¡ith at least four
(4) one-half page advertisem€nts p€r year (or the equivalent thereof) for a total of four (4) years

following PUD Approval; and

E. For a period of five (5) years following PUD Approval,
STC shatl provide an a¡nual monetåry contibution to SW ArtsFest equal to the lesssr of: (l)
Twenty Pe¡cent Q|yù of the annu¿l budget of Srü ArtsFest, or (2) TÞo Thousand Five Hundred
Dollars ($2,500.00).

iii. Upon completion of the Dwelopme,nt, STC shall host an Opelr

House at the Properly (to include evening tours of costume fabrication shop and rehearsal

facilities with activities for families), and shall host zuch Ope,n House in coordiuation with SW

ArtsFest.

8. Contribl¡tions by STC to SIVNA. In accordance with the schedule below, STC

shall provide certain payme,nts ("Funds") to SWNA to support SWNA's historic preservation

efforts in the Southwest Commrmity, including the funding of the creation of a Historic Distict
withia Southwest DC. Such pa)ærents shall be delivered by hand or by ovemight coruier to an

address to be provided by SIWNA no later than the date a¡d times speciñed in this Seotion 7.
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î. lvithin two (2) buiness days of confirmation to S'WNA ûon the Disnict
of Columbia Historic Preservation Office, which confirmation shall be promptly provided by
SWNA to STC, STC shall deliver to SrWNA Thirt'y Thousand Dolla¡s ($30,000.00).

b. Within ten (10) business days of issuance of the Raze Permit, which
issuance shall be promptly communicated by STC to SWNA, STC shall delíver to SWNA Thirry
Thousand Dolla¡s ($3 0,000).

c. Upon receipt of the Funds, S\ryNA shall be entitled to use the Funds in an

unresfuicted manner, however, SIWNA agrees that the purpose of these Funds is to cover the cost

of projeots consistent vrrith SWNA's nonprofit mission in the Soutbwest Community, and that
SWNA shall, if requested by STC and/or the Zonng Commission, provide w¡itten
documeutation to STC and/or the Zoning Commission of its intended use of the Funds for a
tangible and quantifiable project and confirmation of its expected timeline for use of the Funds.

8. Docr¡mçntatio.gof Existing Buildine. Prior to Demolition, STC shall provide
SWNA with copies of the rqport prqpar€d for STC by EHT Traceries' outlining ths history of the
Existing Building. STC shall provide SWNA access to the Existing Builrling, at S\ilNA's own
risk and sole expense, at a mutually agreeable time, and upon reasonable notice and approval of
SEU, if require{ for the purpose of docume,nting and photogaphing the interior and e¡<terior of
the Existing Building. SWNA hereby aclmowledges that as of the Effective Date, the Existing
Building is ourrently unsa,fe for occu¡rancy, and STC shall not be responsible for any injury to
person or prop€rty resulting from SlilNA's or its desiguated representatives' açcess to the

Exisfing Building.

10. Authorizatio, n. Bach of the Parties represents and warr¿nts that each has the full
and lawfr¡l authority to execute and deliver this Agreement. STC further warrants that it has

obtained the approval of Brkiletian Development Company, its parher in the Development to
e,nter into this Agreeme'lrt.

11. Modifications¡ _V/aivers. Any modifioation or amendment of this Agreement shall

be binding only if in writing and signed by each Party. The failure of one party to enforce all or
any obligation of this Agreement shall not be deemed a waiver of future obligations.

12. Cosæ. If cither Party brings suit or any other action to enforce this Agreement,

the provailing Party shall be entitled to reasonable attorneys' fees and oosts, and costs of
enforcement.

13. Notices. All notices and other commr¡nications hereunder shall be in writing and

either personally delivered (which will be deemed given upon delivery or upon the fi¡st refusal to
accept delivery); delivered by a nationally recognized overnight courier service (such as UPS or
Federal Express); or delivered by electonic mail as follows:
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If to STC: Shakespea¡e Theaüe Company
516 8th Street SE
TVashingtou, D.C. 20003
Attention: Chris Jennings, Managíng Director
cj ennin gsôshakespearqtheacçrorg

ArentFox LLP
l7l7 KSteetNW
\ilashington DC 20006-5344
Attention: KinleyR- Bra¡ Esq.
lçinley.brav@a¡entfox.qom

Southwest Neighborhood .Assembl¡ Inc.
PO Box 70131
Washington DC20024.
Attention: Kael Anderson or Cecille Che,n

with a copy to:

andkael@gqrpil.com
ceci$e, hcheni@ gmai [. coq.

The Parties to this Agreement shall be responsible for noti$ing each other of auy change

of address or change in the persons to be notified.

13. NoPersonal.-Iriaþility.

s. Nothing contained in this Agreeme,nt shall impose upon any of STC's

direct or indirect partners, membens, maÍage$, officers, shareholdcrs, direotors, employees,

mortgagees, ground lessors, principals, tnrstees, beneficiaries, agents, or rqlresentatives or a¡ry

of their successors and assiens, any duty of ca¡e and/or personal liability to SIVNA for the

performance of or failu¡e to perforrr any term or condition of this Agreeme,lrt.

b. Except where speciûcally noted, ¡ething contained in this Agreement

shall impose upon any of SrWNA's direct or indirect partners, memb€rs, managers, ofEcers,

shareholders, directors, employees, mortgagees, ground lessors, principals, tn¡stees,

beneûcia¡ies, agents, or rçresentatives or any of their successors and assigns, any duty of care

and/or personal liability to STC and/or to STC'c agents, employees, oontraotors or subcontractors

for the performance of or failure to perform anyterm or condition of this Agreement.

14. Captions. The captions in this Agreement are inserted only as a matter of
convenience and reference and in ¡ro way define, limit, or describe tle scope of this Agreement

or the intent of any provision hereof.

15. Swerabitity. The provisions of this Agreement a¡e severable and the invalidity of
one or more of the provisions sh¿ll not affect tbe validity or enforceability of any other

provisions.
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16. Entire Agreqent. This Agreement constitutes the entire agreement between
Parties with respect to the Neigbbortood Cooperation Agreeme,nt and no party is liable to tbe
other or bor¡nd ín any ma¡rtrer by express s¡ imFlied warranties, guarantees, promises, stateneents

or representations pertaining to the subject matter hereof unless guch wa¡ranties, guarantees,

promises, statements, or rqlresentations are expressly and specifically set forth herein.

L7. Counte{pafts. This Agreement may be exesuted simultaneously in any number of
counterparts by original or facsimile signature, each of which shall be deemed an original, but all
of which shall constitute one and the same Agreement.

18. Suco*essors and.êssigng. This Agreement shall be binding upon aûd shall inure to
the be'nofit of STC and STVNA and their respective successors and assigns,

19. Gove-ming I¿w. This Agreement shall be governed b¡ constnred and enforced

according to the laws of the Distríct of Columbia.

20. Jurisdiction. All disputes arising, directly or indirectly, out of or relating to this
Agreement, and all actions to e,nforco this Agreement shall be adjudicated in the state cor¡¡ts or
the federal cou¡ts sitting in the District of Columbia, and STC and SWNA eacb expressly and

irrevooably submits to the jurisdiction of such courts in any suiÇ aotion, or procoe¡Iing arising,

directly or indirectl¡ out of or relating to this Agreement. Service of Process in any such suit,

action, or proceeding may be affected in accordance v¿itb the notice provision of this Agreemeut
in addition to ary otber method permitted by law.

21. Jury Iüaiy.er, It is mutually agreed by and among the parties hereto that all parties

shall waive nial by jury in any action, proceeding, or counterclaim brought by any of the parties

hereto against another party on any matteñ¡ arising out o{ or in any way connected to, this

Agreement.

22. Costs and Expsnses. Should either party hereto institute any action or proceeding

ín court to enforce any provision he'reof or for damages by reason of any alleged breach of any
provision of this Agreement or for any other judicial remed¡ the prevailing party shall be

entitled to receive from the losing parly all reasonable attorneys' fees and all court costs in
connection with said proceeding and any costs incu¡red in the enforcement of such party's rigbts
hereunder.

23, Mutual drq$ne. This Agreement has been oarefully reviewed and negotiated by
both parties and it shall be given fair and reasonable interpretation in accordance with the words

contained in it without weight being given as to whether a provision was drafted by oue party or
its cou¡sel.

24. No Repordation. Neither party shall submit this Agreement for recordation
among the L¿nd Records of the Dishict of Columbia'

fSignatures þIlow on nut page.]
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IN WTÍNESS \MHEREOF, the undersigned has execr¡ted this Agreeanent 8s of the date

fi¡st written above.

SHAKESPEARE THEATRE COMPANY

BY:
NAME:
TTTLE:
DATE:

SOUTEWEST I\IEIGHBORIIOOD ASSEMBLY, INC.

NAME:
TITLE:
ÐATE:

BY

9

I
I

:

:
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