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LEASE AGREEMENT

THIS LEASE AGREEMENT (“Lease”), entered into this  day of October, 2004
by and between MONTGOMERY COUNTY, MARYLAND, a body corporate and politic and
a political subdivision of the State of Maryland (the “County” or “Landlord”) and THE
STRATHMORE HALL FOUNDATION, INCORPORATED, a Maryland non-profit
corporation (the “Tenant”), (the County and the Tenant together the “Parties”).

WITNESSETH

In consideration of the covenants contained in this Lease, and for other good and valuable
consideration, the receipt and sufficiency of which is acknowledged by the Parties, the Parties
mutually agree as follows:

1. COUNTY PREMISES:

A. Definition: The County hereby leases and demises to the Tenant certain
property located in Montgomery County, Maryland more particularly described as a parcel of
improved real property containing approximately 11 (eleven) acres located in the northeast
quadrant of the intersection of Maryland Route 355 and Tuckerman Lane, being a portion of a
parcel containing 30.18 acres that was conveyed to the County by the Sisters of the Holy Cross
Hospital Association, in a conveyance reco_rded among the Land Records of Montgomery
County, Maryland in Liber 4928 at Folio 482 (the “County Premises”). The County Premises
includes the existing buildings located on the above described property known as the “Old Corby
Mansiqn” or the “Mansion” and the newly constructed “Venue” for the performing arts, also
known as “The Music Center at Strathmore”, as well as future buildings which may be built on
the property as well as existing and future walkways, the parking lot, driveway, and the

remainder of the 11 (eleven) acres contiguous to the Mansion and the Venue. The Mansion and



surrounding property is shown on Exhibit A-1 and Exhibit A-2, both of which are attached and
incorporated as if fully set forth in this Lease. All improvements, buildings and structures
located on the County Premises are collectively referred to as the “Buildings.” The improved
County Premises are also known as and referred to in this Lease as “Strathmore.”

B. Parking:

L During the Term of this Lease and so long as Tenant is not in
default of the terms of this Lease, Tenant will have the use, and will control the management and
operation of all parking facilities provided on the County Premises.

2, Tenant acknowledges that the County will be entering into an
agreement with the Washington Metropolitan Area Transit Authority (“WMATA?”) for the use of
the Grosvenor-Strathmore Metro Garage and the Metrobus facilities by Strathmore’s patrons in
substantially the same form as detailed in Exhibit B, which is attached and incorporated as if
fully set forth in this Lease. Tenant will provide a certification of ticket sales and remit
payments for parking in accordance with Exhibit B or as directed by the County.

3. Tenant must pay WMATA all User Fees and other costs and fees
due under Exhibit B. In the event that Tenant does not timely pay any cost or fee when due, the
County may elect to pay the cost or fee then due, and will notify Strathmore in writing. Any
amount paid by the County will be deemed additional rent, and must be paid by Tenant not later
than thirty (30) days after Tenant receives written notice from the County.

2, TERM: The Initial Term of this Lease (the “Initial Term”) is 15 (fifteen) years,
commencing on the 1st day of October, 2004 and expiring on September 30, 2019. The Term of
the Lease is the Initial Term plus any Renewal Terms (defined below).

3. RENEWAL OPTIONS:
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A. Renewal Term: Subject to the determination of the Review Board

(defined below), upon the conclusion of the Initial Term or any then current Renewal Term
(defined below), this Lease shall be automatically renewed under the same terms and conditions
as the Initial Term as amended by mutual written agreement of the Parties for not more than four
(4) additional consecutive 10 (ten) year terms, each additional consecutive 10 year term known
as a “Renewal Term.” Notwithstanding the foregoing, either Party may give the other written
notice, not less than three (3) years prior to the expiration of the initial Term or the then current
Renewal Term, of its intention not to renew the Lease, or of its desire to renegotiate any of the
provisions or conditions then in effect. In the latter case, written notice shall specify what
alterations, amendments, deletions or additions are desired. This provision must not be
interpreted to prohibit the Parties from negotiating changes to the Lease at any time during the
Lease Term.

B. Review Board: The County may require a review panel (the “Review

Board”) to conduct a review of Tenant’s finances and mission to determine that Tenant is (i)
managing its finances in a manner comparable to other similar arts organizations in the
Washington-Baltimore region; and (ii) adequately and actively involving community
representation in its programming and planning functions. The Review Board shall consist of
three (3) individuals knowledgeable in arts management, at least two (2) of whom must have
familiarity with arts activity in Montgomery County. The County Executive will appoint the
chair of the Review Board. The Chair of the Board of Directors of Tenant will appoint one
member and the Parties will mutually select one other member. During the Initial Term or any
Renewal Term, Tenant, must notify County in writing prior to 48 (forty eight) months and prior
to 42 (forty two) months before the expiration of the then current Term, of its need to consider

the utilization of the Review Board. The Review Board must complete its review no later than
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36 (thirty six) months prior to the expiration of the then current Term. Upon completion of its
review, the Review Board will report its findings to the County Executive and to :fenant. If the
Review Board determines that Tenant is deficient in meeting the criteria set forth above, the then
County Executive, in the Executive’s sole discretion, may determine either: (i) not to renew this
Lease; or (i) require Tenant to resolve such deficiencies to the satisfaction of the County for the
following Renewal Term. The County will provide the County’s determination to the Tenant in
writing not later than 36 (thirty six) months prior to the expiration of the then current Term so as
to minimize the impact on programming contracts for events at Strathmore.

C. Waiver of Review: Following the first Renewal Term, the Review

Board, with the approval of the County Executive, may waive such review for the next
subsequent Renewal Term only. Each opportunity for review must be expressly waived.

4. RENT: In consideration of Tenant's history of successfully operating Strathmore
for more than 20 years, of stewarding the growth of programming at Strathmore as well as
fostering Strathmore’s recognition as a first class performing arts center; and for Tenant’s
assumption of significant operating expenses at Strathmore during the Lease Term; and for
Tenant’s past, current, and anticipated fund raising efforts to develop past and future satisfactory
efforts with regard to the planning and execution of a coordinated development and endowment
program for the Strathmore; and for other good and valuable consideration, the receipt and
sufficiency of which is acknowledged by the Parties, the County leases the County Premises to
the Tenant for the sum of ONE AND 00/100S DOLLARS ($1.00) per year and the payment of
other costs as provided in this Lease.

5. USE OF THE COUNTY PREMISES: Tenant covenants and agrees that,

during the Lease Term, Tenant will use the County Premises for activities that are consistent
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with the purposes expressed within Tenant's Articles of Incorporation as follows, and for no
other purpose (the “Permitted Uses”):

A. To foster and support the development of the Strathmore Hall Arts Center
and the effective use of its facilities as a multi-disciplinary center for promoting and encouraging
participation in and appreéiation of the performing, literary and visual arts;

B. To restore, improve and maintain the Old Corby Mansion as an accessible
arts center to sharpen the focus of community involvement, to facilitate activities and to enhance
interests in the arts by young and old, amateur and professional , artist and audience; to make its
rooms suitable and available for display of works of art while simultaneously providing
attractive sites for intimate concerts, lectures, meetings, exhibitions, workshops, demonstrations,
receptions and other events and activities consistent with the purpose of the Strathmore Hall Arts
Center and the suitability of the Old Corby Mansion; to encourage or itself sponsor or underwrite
such activities; to provide an insurance program to protect the personal property of the
Strathmore Hall Arts Center and protect The Strathmore Hall Foundation, Incorporated from
liability arising from its activities; to provide service facilities for cooperative use by community
arts organizations; and

. To promote and expedite, or itself undertake, the planning, design,
financing and construction of other buildings, structures and facilities on the site, or properties of
the Strathmore Hall Arts Center necessary or desirable for carrying out the full range of activities
in the performing, literary and visual arts to which the Strathmore Hall Arts Center is dedicated;
to encourage or itself sponsor or underwrite performances, programs, exhibitions and other
activities on the site, properties or under the aegis of the Strathmore Hall Arts Center.

6. USE OF THE COUNTY PREMISES BY THE MONTGOMERY COUNTY
DEPARTMENT OF RECREATION AND OTHER COUNTY AGENCIES:

G:\01\CLIENTS\108457 - Strathmore\Strathmore-Revised EAR Lease 9521-04.doc



It is the acknowledged intention of the Parties to cooperate in the development and
promotion (;f activities at Strathmore, and to make Strathmore accessible to all County residents.
To this end, Tenant agrees that, during the Term of the Lease, Tenant will:

A. Ensure that the Montgomery County Department of Recreation
(“Department”) has continuing access to Strathmore for art-related activities sponsored by the
Department, both in terms of booking and at the lowest rental rate category established by the
Tenant for comparable use of Strathmore; and

B. Cooperate with the County to schedule a minimum for at least four (4)
official Montgomery County Government functions at Strathmore during each calendar year
during the Lease Term without charge and as agreed by the Parties (the “County Events”). The
Parties will cooperate to schedule the County Events so that the arts programming at Strathmore
is not compromised.

T NAMING RIGHTS: Tenant shall have the right to sell or lease naming rights to

any buildings or portions of buildings at Strathmore as part of its fundraising efforts. Any
naming rights granted shall be coterminous with the Term and any then current Renewal
Term(s), and is transferable to any non-profit successor tenant except Montéomery County,
Maryland

8. CAPITAL IMPROVEMENTS AND SITE DEVELOPMENT:

A.  Capital Improvements and Structural Alterations: Tenant shall not

undertake any structural alterations, structural changes, site improvements, or modifications
requiring a building permit (“Structural Alterations™) to the County Premises without the prior
written consent of the County; County’s consent will not be unreasonably withheld. Tenant shall
not undertake any other alterations (“Alterations”) to the County Premises without the prior

written consent of the County, provided, however, that such consent as to Alterations that are
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worth less than Five Thousand Dollars ($5,000.00) shall be deemed granted if not denied by the
County within 60 days after delivery of Tenant’s written request for approval. Tenant shall be
responsible for obtaining all necessary permits for construction at Strathmore, and for
compliance with all building, zoning, and life safety codes and regulations then in effect.
County, at no cost to Tenant, shall cooperate with Tenant’s acquisition of such permits to the
extent that County will be a co-applicant for permits where the law requires the consent of the
Owner to prosecute a permit application. This provision must not be read to waive the County’s
right as the approving authority under any applicable building, zoning, or life safety laws or
regulations reviewing applications submitted by Tenant. Failure by Tenant to adhere to any
applicable building, fire, health, or life safety laws or regulations in making any improvements to
Strathmore shall be deemed to be a violation of this Lease. The cost of any Alterations, unless
otherwise agreed, shall be borne solely by the Tenant.

B. County's Approval and Inspection: Tenant agrees to keep County

informed of any plans for any capital project at Strathmore. Tenant agrees that it will not enter
into any contract for any new construction or renovation work at Strathmore without first
obtaining the approval of the County in the County’s capacity as Landlord and not in the
County’s capacity as administrator of any building, zoning, and life safety codes to undertake the
proposed capital project. In order to secure County's approval of any Alterations to the Leased
Premises and not in lieu of plan approvals required under applicable building, fire, health, or
safety ordinances or regulations, Tenant shall, not less than 90 days before construction is to
begin, submit to the County in its capacity as Landlord 95% complete plans and specifications
clearly setting forth the work to be performed at Strathmore. County will have the right to
comment on the proposed work, and to request changes in the plans and specifications prior to

the time that Tenant submits the proposed capital project to the Maryland-National Capital
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Park& Planning Commission (“M-NCPPC”) for review under the mandatory referral provisions
of Md. Ann. Code art. 28, §7-112 (1957 Code, 2003 Repl. Vol.), as amended from time to time.
The Parties will cooperate to make any miﬁor modifications requested by the County that will
not unduly adversely affect the scope or timing of the proposed work. After substantial
completion of the work, the County as Landlord as well as in the County’s capacity as
administrator of building, zoning, and life safety codes and regulations shall inspect the County
Premises to determine whether or not the work has been satisfactorily completed. The approval
of the work by the County as Landlord must not be construed to be the County’s approval as
administrator of applicable building, fire, health, safety or life safety codes or regulations.
Tenant must obtain all required permits and licenses required for construction and occupancy of
any tenant improvements at Strathmore.

C. Endowment Fund: During the Lease Term, Tenant will maintain the

Endowment Fund established pursuant to an agreement pertaining to the Endowment Fund dated
August 1, 1983, as modified by a letter dated August 3, 1990 from Eliot Pfanstiehl to Robert K.
Kendal, Director OMB and by the First Amendment to the Endowment Fund Agreement dated

October 1, 2004, copies of which are attached as Exhibits C-1, C-2, and C-3, respectively, and

incorporated as if fully set forth in this Lease.

D. New Construction: Subject to the above conditions, Tenant shall have

the non-exclusive right to plan, fund and execute new construction and capital improvements to
the County Premises in addition to the Old Corby Mansion or the Venue; provided always that
the construction and capital improvements by whomever planned, funded or executed shall be
for the activities in the performing, visual or literary arts to whose promotion and use the site is

dedicated, unless otherwise agreed in writing by the Parties (“New Construction”). Tenant must
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secure County’s consent to any such construction or improvements as provided in §§ 8.A and
8.B, above.

Any New Construction at Strathmore will, by virtue of its location within the County
Premises, become the property of County. Any New Construction within the County Premises
shall be considered a part of the County Premises as defined in Section 1, above, and may, in the
County’s sole discretion, be leased to the Tenant under the same terms and conditions of this
Lease as amended from time to time for the remainder of the Term. The County expressly
reserves the right to modify the Terms of this Lease as to payment of Rent and insurance
requirements pertaining to the Lease of any New Construction In the event of Tenant's
dissolution, Tenant shall not be entitled to any compensation from the County for any such New
Construction paid for by Tenant, except that the fair market value of any New Construction shall
be deducted from Tenant's indebtedness to County, if any, including the repayment of the

County's contribution to the operating Endowment Fund as set forth in Exhibits C-1, C-2, and

C3.

E. Sinking fund for the venue:

1. Commencing January 1, 2006, Tenant shall establish a separate
account (the “Sinking Fund”) to create a reserve to be used for necessary capital repairs and
replacements to the furniture, fixtures and equipment of the Venue (“Sinking Fund
Replacements™) necessary to operate the Venue, all as provided on Exhibit D, which is attached
and incorporated as if fully set forth in this Lease. Tenant shall deposit the sum of ONE
HUNDRED THIRTY-THREE THOUSAND SIX HUNDRED THIRTY AND 00/100
DOLLARS ($133,630.00) in the “Sinking Fund” on December 31, 2006 and annually every year
during the Lease Term not later than the anniversary of the first payment. The Sinking Fund

shall be used solely for the Sinking Fund Replacements as reflected on Exhibit D, unless the
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Parties amend Exhibit D in a writing executed by both Parties. The Sinking Fund shall be
maintained by Tenant in an interest bearing account at a federally insured banking institution
with an office or branch located in Montgomery County, Maryland. In the event this Lease is
terminated for any reason or is not renewed for any reason, the Sinking Fund shall be the
property of Tenant, except that any payments that were due to be made out of the Sinking Fund
at or prior to the date of termination must be made by Tenant at Termination.

2, Not later than February 1st of every year of the term, Tenant must
submit an updated Exhibit D to the County itemizing the anticipated replacements and capital
repairs which are anticipated to be made by the Tenant to the County Premises during that next 5
year period of the Lease Term (the “Annual Sinking Fund Reconciliation”). The Annual Sinking
Fund Reconciliation must also include any adjustments proposed by the Tenant for the annual
deposit into the Sinking Fund, which must be supported by justification satisfactory to the
County. The Annual Sinking Fund Reconciliation will not be effective until approved by the
County. Concurrently with the submission of the Annual Sinking Fund Reconciliation, Tenant
must provide County with invoices and other evidence of the expenditures made from the
Sinking Fund of the expenditures made from the Sinking Fund during the previous calendar year.
Regardless of the date of Termination of the Lease, the final Annual Sinking Fund
Reconciliation must be made at Termination, and will provide for all the disbursal of all money
remaining in the Sinking Fund at that time.

3. Tenant shall construct, erect, undertake and complete or cause to
be fully constructed, erected, undertaken and completed all of the Sinking Fund Replacement.
Amendments to Exhibit D may only be made in writing signed by both Parties.

4. County may, at County’s discretion and subject to appropriation by

the Montgomery County Council, construct, erect, undertake and complete or cause to be fully
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constructed, erected, undertaken and completed all necessary repairs and replacements, capital or
otherwise not specifically listed as the responsibility of Tenant. Tenant has participated in the
design and construction of the Venue, and specifically waives any right to require County to
make any repairs to the design and construction of the Venue.

9. MAINTENANCE AND OTHER RESPONSIBILITIES:

A. Maintenance: During the Lease Term, the County will maintain and
repair the roof and structural integrity of the Old Corby Mansion and the Venue, except to the
extent that any repairs or unusual maintenance are required due to Tenant’s negligence or misuse
of the structures, or for any damage to the roofs or structures caused by any Alterations or New
Construction by Tenant. Tenant will be solely responsible for the maintenance and repair of any
New Construction by Tenant, and must provide adequate funds for repair and maintenance of the
New Construction in the Annual Sinking Fund Reconciliation. County will maintain the
grounds at Strathmore, including maintenance of the roads, walks and parking areas at
Strathmore to the same standards as the County maintains internal roads and driveways, walks,
and parking areas at all County facilities. Tenant may supplement County standard maintenance
as required by Tenant in its reasonable judgment, except that the Tenant must notify the County
of*additional maintenance services provided by Tenant. Tenant must not deduct the cost of any
enhanced maintenance from the Sinking Fund. County may repair or replace any damage to
Strathmore caused by Tenant’s maintenance contractors at Strathmore’s sole cost and expense,
which must not be deducted from the Sinking Fund. Other maintenance and repair
responsibilities to the County Premises shall otherwise be made in accordance with Exhibit E
which shows the relative responsibilities of the Parties for Facilities Maintenance, Security,
Facility Housekeeping, Miscellaneous, Grounds Maintenance and Facility Utilities. All persons

performing maintenance and repair responsibilities on behalf of the County under this Lease
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shall perform such services under the direction of County’s designated maintenance and repair
sdpervisor (“Designated Supervisor”) for the County Premises. The Tenant will designate a Vice
President for Operations or an Operations Manager to communicate with the Designated
Supervisor, and will advise County in writing of any changes in the designation of the Tenant’s
representative for operational matters. Tenant will make sure maintenance schedules and
maintenance requirements and specifications are available to the County upon request.

B. Security: Tenant acknowledges that County does not provide personnel
for controlling access to the County Premises or any other security services. Tenant will
communicate with the County Police or the County Fire and Rescue Service as appropriate in
emergency situations. When security is required, Tenant will make its own arrangements for
whatever security it desires (if any) that is beyond the alarm system existing at the Mansion or
that which is part of the Venue. The Tenant will provide the County with sufficient information
concerning the security systems at Strathmore to permit the County to render police, fire, and
emergency services protection.

C. Keys: Tenant acknowledges that County has provided Tenant with keys
to the Old Corby Mansion and to the Venue. Tenant is responsible for safeguarding the keys in
its possession, and in limiting access to the buildings on the Premises consistent with good fire
safety and security practices. County will retain two (2) sets of keys to the Mansion and Venue,
but will not enter either building, other than for provision of services described in this Lease.
Except in cases of emergency, County will endeavor provide services required to be provided by
the County under this Lease in a manner that minimizes interference with programming. Tenant
will notify County in advance if Tenant is changing the locks to the Old Corby Mansion or the
Venue, and will promptly provide two duplicate sets of all new keys to the buildings to County.

County agrees to secure its sets of keys and not duplicate the same and, County shall request
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from Tenant additional sets of keys, if necessary specifying the need for the same to Tenant. The
Parties will provide each other with duplicate keys to any New Construction consistent with the
provisions of this Paragraph.

10. FIXTURES AND EQUIPMENT: All items which are attached to the

Buildings, or are a part of the Buildings” systems, shall remain with the Buildings and shall be
delivered to Tenant as part of the County Premises. All fixtures, furniture, and equipment
installed within the County Premises at Tenant's sole expense shall remain the property of
Tenant and may be altered, replaced or disposed of in whatever manner Tenant deems
appropriate. Tenant shall, however, repair any damage caused directly and exclusively by reason
of said removal. Attached hereto as Exhibit F is the list of fixtures, furniture, and equipment
which is the property of Tenant (purchased with funds of the Tenant), which list may be added to
or deleted from time to time in Tenant’s business determination. In the event Tenant vacates the
County Premises prior to the expiration date of the Initial Term, County shall have the right to
purchase for a sixty (60) day period from the date of notice of termination any items on said
Exhibit F. The price shall be set at the fair market value at that time giving due consideration to

the impact of depreciation.

11.  LIABILITY, PROPERTY DAMAGE AND FIRE INSURANCE

Insurance provided by Strathmore.

Prior to the execution of this Lease, and any renewal hereof, Tenant, agrees to obtain at
its own cost and expense the following insurance with an insurance company/companies
licensed to do business in the State of Maryland and acceptable to Montgomery County’s
Division of Risk Management. Said insurance must be kept in full force and effect
during the term of this Lease, including all extensions. The insurance must be evidenced
by a certificate of insurance, and if requested by the County, Tenant shall provide to the

County a copy of the insurance policies. Tenant’s insurance shall be primary.
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1) A policy of general Commercial Liability and excess insurance with a minimum
total limit of liability of Five Million and 00/100 Dollars ($5,000,000) per occurrence for
bodily injury and property damage, including fire legal liability, premises and operations,
independent contractors, personal injury and broad form property damage issued by an
insurance company licensed in the State of Maryland.
2) A policy of Automobile Liability Coverage with a minimum limit of liability of One
Million dollars ($1,000,000), combined single limit, for bodily injury and property
damage coverage per occurrence including owned automobiles, hired automobiles
and non-owned automobiles.
3) A policy providing Workers Compensation Liability meeting all statutory
requirements of the State of Maryland, and the following minimum Employers’
Liability limits: Bodily Injury by Accident - $100,000 each accident

Bodily Injury by Disease - $500,000 policy limits

Bodily Injury by Disease - $100,000 each employee
4) An All-Risks Property Policy during the term of the Lease and any renewal terms
to protect the full replacement value of all contents of the County Premises and all
interests of Tenant, the County and the Property of Others against any loss including all
artwork and personal property, either owned or the property of others. Any deductibles
under this policy shall be funded by Tenant. The policy shall contain a maximum
deductible of $5,000 per occurrence.
5) The General Liability and any excess liability policies must name the County as
an additional insured. All policies must provide the County with a forty-five (45) day
advance notice of material amendment or cancellation. Tenant shall at least ten (10) days
prior to October 1, 2004, deliver to the County a certificate(s) of insurance and certified
copies of the insurance policies evidencing the foregoing insurance. The evidence of
insurance shall be submitted to Montgomery County, Office of Real Estate, Tenth Floor,
101 Monroe Street, Rockville, Maryland 20850.

6) County reserves the right, if necessary, to review and revise the above coverage
requirements every five (5) years to those customary at that time; provided that County

provides Tenant at least a ninety (90) day notice of such revised requirements.
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12. HOLD HARMLESS: Tenant agrees to hold harmless and defend the County

from any claims of liability arising by virtue of the Tenant's use of the County Premises, or by
virtue of any negligence on Tenant's part, except such negligence as may be occasioned solely by
the acts or omissions of the County, and County's employees and agents; and further specifically
agrees to hold County harmless and to defend it from any claim of liability made in connection
with any subtenant or secondary users of the County Premises, except for such negligence as
occasioned solely by the acts or omissions of the County, County's employees and agents.

13. INDEMNIFICATION FOR ARTISTIC CONTENT: County hereby

acknowledges and agrees that it will have no approval rights with respect to the artistic content
of the programs and performances at the County Premises. Tenant shall be solely responsible
for, and shall indemnify and hold County harmless from and against any and all claims,
liabilities, demands, suits, cause or causes of actions, judgments, obligations, fines, penalties,
costs and expenses and reasonable attorneys’ fees suffered or incurred by County and/or arising
out of, or in any way connected to any claims, suits or proceedings brought against County based
on the artistic content of the use of the County Premises by Tenant or anyone permitted by
Tenant to use the County Premises. Tenant further indemnifies County against all costs and
expenses for claims of direct or indirect infringement of any intellectual property rights or claims
in connection with the use of the County Premises for programs, performances and sale of
merchandise on the County Premises by Tenant, its employees, agents, contractors and licensees.

14. RESPONSIBILITIES OF TENANT: Tenant covenants and agrees as follows:

A. Tenant shall not strip, overload, damage or deface the County Premises or
the fixtures therein or used therewith, nor suffer or permit any waste which diminishes the value

of the County Premises.

G:\0I\CLIENTS\108457 - Strathmore\Strathmore-Revised EAR Lease §-41-04.doc



B. Tenant shall not keep gasoline or other flammable material or any
explosive within the County Premises which will increase the rate of fire insurance on the
County Premises beyond the ordinary risk established for the Permitted Uses. Any such increase
in the insurance rate due to the above, or due to Tenant's special operations within the County
Premises, shall be borne by Tenant. Tenant shall not willfully do any act or thing in or about the
County Premises which may make void or voidable any insurance on the County Premises, and
Tenant agrees to conform to all rules and regulations established from time to time by the
Maryland Insurance Rating Bureau, or any other authority having jurisdiction over such matters.

C. Tenant shall not use or allow to be used the County Premises or any part
thereof for any illegal or unlawful purposes.

D. Tenant acknowledges that all responsibilities of Tenant relating to the use
or misuse of the County Premises and anything therein shall be construed to include use or
misuse thereof by Tenant's agents, employees, patrons and subtenants.

15. DESTRUCTION OF COUNTY PREMISES:

A. In the event that the County Premises are destroyed or damaged from
whatever cause so as to render all or a substantial portion of the County Premises unfit for the
Permitted Uses, and the Parties determine that repair of said destruction or damage cannot
reasonably be accomplished by the County with available insurance proceeds within a reasonable
period of time from the date of such damage, either Party may terminate this Lease by giving
written notice to the other within ninety (90) days after the irreparable destruction or damage
occurred.

B. In the event that County is able to undertake the repair of the County
Premises with available insurance proceeds, County shall commence to do so within a reasonable

period of time from the date of destruction or damage and diligently pursue the completion of
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such repair. Tenant’s obligation for maintenance and contributions to the Sinking Fund shall be
abated during the period of repair.

C. In the event that County is unable to repair the County Premises as
hereinabove provided, Tenant shall not be entitled to any compensation or payment from County
for the value of any remaining Term of the Lease.

16. DEFAULT: Tenant shall be considered in default of this Lease upon the
occurrence of any of the following:

A. Failure to perform under any term, covenant or condition of this Lease and
the continuance thereof for sixty (60) days after written notice from County specifying said
failure.

B. The commencement of any action or proceeding for the dissolution or
liquidation of Tenant, or for the appointment of a receiver or trustee of Tenant's property, and the
failure to discharge any such action within one hundred twenty (120) days.

C. The making of any assignment for the benefit of Tenant's creditors.

D. The abandonment of the County Premises by Tenant. Under this Lease,
abandonment means any one or more of the following: 1i.) the failure of Tenant to secure
~ programming for Strathmore for the upcoming season; ii.) cancellation of three (3) or more
consecutive programmed events unless cancelled due to substantial damage to or destruction of
the Old Corby Mansion or the Venue; iii.) written notice from the Tenant to the County that
Tenant is quitting the County Premises prior to Termination of the Lease; iv.) Tenant’s absence
from the County Premises for a period of 30 or more consecutive days; or v.) the Venue going
“dark” (i.e. no scheduled professional artistic performances) for more than 120 days during any

calendar year.
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In the event of default by Tenant under this Lease, the County will give the Tenant
written notice of default and demand cure. In the event that the default continues for more than
30 days after written notice from County, then at the option of County or County's assigns,
Tenant's right of possession shall terminate, and County may proceed to recover possession and
seek other available relief under the laws of the State of Maryland.

17. CONDEMNATION: In the event the whole or a substantial part of the County

Premises shall be taken for any public or quasi-public purpose by any lawful power or authority
(except the County) by exercise of the power of condemnation or eminent domain, or sold to said
authority under threat of such taking (collectively referred to herein as a “Taking”), County shall
have the right to terminate this Lease effective as of the date possession is required to be
surrendered to said authority. For purpose of this Section, a taking of 25 percent or more of the
Leased Premises may be considered to be a Taking under this Lease if the Taking renders it
commercially undesirable for County to permit this Lease to continue or to continue operating
the County Premises. Tenant shall not assert any claim against County or the authority for any
compensation arising out of or related to such Taking and County shall be entitled to receive the
entire amount of any award without deduction for any estate or interest of Tenant; provided,
however, nothing contained in this Section shall be deemed to give County any interest in any
award that is made in addition to and separately stated from any award made to County for the
County Premises and does not reduce the amount of the County’s award.

18. SECONDARY USERS: Tenant shall be solely responsible for any arrangements

with secondary users of the County Premises. Secondary uses include licensees, resident artists,
and vendors of merchandise, goods, and services related to the Permitted Uses

19. ASSIGNMENT AND SUBLEASING: Tenant shall not assign this Lease or any

portion of the County Premises without the consent of the County which consent shall not be
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unreasonably withheld. Tenant shall have the right without County’s consent or approval to
enter into licenses, and concessions as Tenant deems necessary to support the Permitted Uses.
Tenant shall remain liable under this Lease in the event of any assignment, license, concession or
sublease.

20. NON-APPROPRIATION/TERMINATION FOR CONVENIENCE:

A. Non-appropriation: This Lease is subject to annual appropriations by the

Montgomery County Council.

B. Termination for Convenience: County may terminate this Lease for

convenience upon not less than 180 (one hundred eighty) days written notice to Tenant. The
Lease shall terminate on the date specified in the notice and Tenant shall deliver the County
Premises to County in accordance with the provisions of this Lease. County will work with
Tenant to ensure that the date of any such termination for convenience does not occur while there
are any outstanding programs scheduled, unexpired License Use Agreements pending or other
similar outstanding commitments, unless County assumes full responsibility for the completion
of contracts for those outstanding contracts. After receipt of such notice by Tenant, Tenant shall
not schedule any programs, execute any License Use Agreements, or make any other similar
commitments beyond the date given in the notice for such termination for convenience.

21. ACCESS: Tenant shall allow County and County's employees or agents to have
access to the County Premises at all reasonable times for the purpose of inspection, or in the
event of fire or other property damage, or for the purpose of performing any work required to be
performed by County, or which County considers reasonably necessary, or for any other purpose
pursuant to the reasonable protection of the County Premises. Such access shall not
unreasonably or unnecessarily interfere with Tenant's normal use of the County Premises.

Tenant shall provide County at all times with keys to the Buildings, said keys to be used by
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County to obtain access to the facility in emergency situations and as otherwise provided in this
Lease.

22. SURRENDER OF POSSESSION: Tenant covenants, at the expiration or other

termination of this Lease, to remove all of Tenant’s personal property from the County Premises,
and to yield up to County the County Premises and all keys, locks and other fixtures connected
therewith (except trade fixtures and other furnishings belonging to Tenant), in good repair, order
and condition in all respects, reasonable wear and tear thereof and damage by fire or other
casualty excepted.

23. HOLDOVER: In the event that Tenant shall continue to occupy the County
Premises or any part thereof after the conclusion of the Term the tenancy thus created shall be
deemed to be upon a month-to-month basis and may be terminated by either party giving the
other not less than thirty (30) days' written notice, to expire on the day of the month from which
the tenancy commenced to run. During any month-to-month tenancy, both parties shall continue
to observe all agreements and covenants contained in this Lease, except that Tenant vs‘/ill be
required to pay fair market value rent to the County monthly during the holdover tenancy

according to instructions issued to the Tenant by the County.

24. NOTICE OF DEFECTS: Tenant shall give to County prompt written notice of

accidents or damages to the County Premises. In cases of emergency, the notice may be given
orally and confirmed in writing as soon as possible after the oral notice is given.

25. WAIVER: No waiver of any breach of any covenant, condition or agreement
herein contained shall operate as a waiver of the covenant, condition or agreement itself or of
any subsequent breach thereof.

26. NON-DISCRIMINATION: Tenant agrees to abide by the provisions Section

11B-33 and 27-19 of the Montgomery County Code (1994), as amended , as well as all other
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applicable federal and state laws and regulations regarding employment discrimination. Tenant
covenants that Tenant will not discriminate in awarding contracts or in providing progrélmming
on the basis of race, creed, national origin, gender, age, marital status, disability, or genetic
status.

27. CONTRACT SOLICITATION: Tenant represents that Tenant has not retained

anyone to solicit or secure this Lease from Montgomery County, Maryland, upon an agreement
or understanding for a commfssion, percentage, brokerage or contingent fee, excepting for bona
fide employees or bona fide established commercial, selling or leasing agencies maintained by
Tenant for the purpose of securing business or an attorney rendering professional legal services
consistent with applicable ethical aﬁd professional codes. Tenant is responsible for paying for
the services of all of its employees, agents, brokers, and attorneys.

28. PUBLIC EMPLOYMENT: Tenant understands that unless authorized under

Chapter 19A and § 11B-52 of the Montgomery County Code (1994), as amended, it is unlawful
for any person transacting business with Montgomery County, Maryland, to employ a public
employee for employment contemporaneous with his or her public employment.

29. DISPUTES:

A. Governing Law; Construction: This Lease shall be construed and
enforced in accordance with the substantive laws of the State of Maryland, without regard to
choice of law provisions. The language in all parts of this Lease shall in ali cases be construed as
a whole according to its fair meaning and not strictly for or against either County or Tenant.

B. Disputed Resolution: The County and Tenant agree that any dispute

concerning a question of fact arising under this Lease which is not resolved by agreement of the
parties shall be decided by the Chief Administrative Officer of Montgomery County, or his/her

designee, who shall notify the parties in writing of the determination made.
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The Tenant and County shall be afforded an opportunity to be heard and offer evidence in
support of their respective positions. Pending final decision of a dispute hereunder, Tenant and
County shall proceed diligently with the performance of all requirements and obligations under
this Lease. The decision of the Chief Administrative Officer or his/her designee shall be final
and conclusive.

30. MAILING NOTICES: All notices, demands, approvafs, consents or other

communications required or desired to be given hereunder by either part to the other shall be
given in writing and delivered in person, by receipted overnight delivery service, or by certified
mail, first class, postage prepaid to the party involved at the addresses below:

TENANT:

THE STRATHMORE HALL FOUNDATION, INCORPORATED
10701 Rockville Pike

North Bethesda, Maryland 20852

Attn: Mr. Eliot Pfanstiehl

With a copy to:

SHULMAN, ROGERS, GANDAL, PORDY & ECKER, P.A.
11921 Rockville Pike, Third Floor

Rockville, Maryland 20852

Attn: Lawrence A. Shulman, Esquire

LANDLORD:

Montgomery County, Maryland
101 Monroe Street, 2" Floor
Rockville, Maryland 20850

Attn: Chief Administrative Office

and

Montgomery County Office of Real Estate
Department of Public Works and Transportation
101 Monroe Street, 10% Floor

Rockville, Maryland 20850

Attn: Director
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With copies that don’t constitute notice to:
Montgomery County Division of Operations
Department of Public Works and Transportation
101 Orchard Ridge Drive, 2" Floor
Gaithersburg, Maryland 20878
Attn: Chief, Division of Operations
and
Office of the County Attorney
101 Monroe Street, 3™ Floor
Rockville, Maryland 20850
Attn: County Attorney

Any notice, demand, approval, consent or other communication delivered in person or by
messenger service on normal business days and during normal business hours shall be deemed to
have been given on the date delivered and any notice, demand, approval, consent or other
communication given by mail shall be deemed to have been given three (3) days after the date it
was sent by certified United States mail, return receipt requested, postage prepaid, addressed to
the party to be served at said address or at such other address of which that party may have given
notice under the provisions of this Section 30. Either Party may change its address by giving
written notice of change of address to the other Party as required in this Paragraph.

31. GENERAIL:

A. Captions: The captions and headings used in this Lease are for the

purpose of convenience only and shall not be construed to limit or extend the meaning of any

part of this Lease.

B. Executed Copy: Any fully executed copy of this Lease shall be deemed

an original for all purposes.

. Time: Time is of the essence for the performance of each term, condition

and covenant of this Lease.
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D. Separability: If one or more of the provisions contained herein is for any
reason held invalid, illegal or unenforceable in any respect, such invalidity, illegality, or
unenforceability shall not affect any other provision of this Lease, but this Lease shall be
construed as if such invalid, illegal or unenforceable provision had not been contained herein.

E. Gender; Singular, Plural: When the context of this Lease requires, the

neuter gender includes the masculine, the feminine, a partnership or corporation or joint venture,
and the singular includes the plural.

F. Binding Effect: The covenants and agreement contained in this Lease

shall be binding on the Parties and on their respective heirs, successors and assigns to the extent
this Lease is assignable.

G. Waiver: The waiver by County or Tenant of any breach of any term,
condition or covenant, of this Lease by the other shall not be deemed to be a waiver of such
provision or any subsequent breach of the same or any other term, condition or covenant of this
Lease. No covenant, term or condition of this Lease shall be deemed to have been waived by
County or Tenant unless such waiver is in writing signed by the waiving party.

H. Entire Agreement: This Lease is the entire agreement between the

Parties, and there are no agreements or representations between the Parties except as expressed
in this Lease. All exhibits, amendments, riders and addenda attached to this Lease are hereby
incorporated into and made a part of this Lease. Except as otherwise provided in this Lease, no
subsequent change or addition to this Lease shall be binding unless in writing and signed by the
Parties.

L Days of Week: If the date upon which any act is to be performed or
notice is to be delivered under this Lease shall fall upon a Saturday, Sunday or legal holiday,

such act or notice shall be timely if performed or delivered on the next business day.
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J. Force Majeure: The performance of any obligation to be performed by
County and Tenant under this Lease shall be excused for any period during which‘ either Party 1s
prevented from performing such obligation due to causes beyond such Party’s control, including
without limitation, strikes, lockouts or other labor disturbance or labor dispute, governmental
regulation, moratorium or other governmental action, civil disturbance, war, war-like operations,
acts of terrorism, invasions, rebellion, hostilities, sabotage, fires or other casualty, flooding, or
other acts of God (collectively, “force majeure”). County and Tenant each agree to: (i) provide
written notice to the other if County or Tenant is unable to perform any obligation imposed upon
such Party in the time period required, if such inability to perform is due to force majeure, and
(11) use reasonable efforts to mitigate the effects of force majeure on the timely performance of
such obligation.

K. Relationship of Parties: Nothing contained in this Lease shall be deemed

or construed by the Parties, or by any third party, as creating the relationship of principal and
agent, partnership, joint venture, or any relationship between the Parties other than that of
landlord and tenant.

L. Construction: This Lease shall be construed without regard to any
presumption or other rule permitting construction against the Party causing this Lease to be
drafted and shall not be construed more strictly in favor of or against either of the Parties.

M. ' Waiver of Jury Trial and Counterclaim: County and Tenant waive

their right to trial by jury in any action, proceeding or counterclaim brought by either Party
against the other on any matters arising out of or in any way connected with this Lease, the
relationship of County and Tenant, Tenant's use or occupancy of the County Premises, and any

emergency statutory or any other statutory remedy. Any action filed by either Party to enforce
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the terms of this Lease or for any matter arising out of or in any way connected with this Lease
must be filed in a Court of competent jurisdiction located in Montgomery County, Maryland.

32. TERMINATION OF EXISTING LEASE: The Parties hereby agree that upon

the Effective Date, the prior lease dated August 13, 1983 shall be deemed null and void and the
Parties shall be released from all obligations contained in that Lease.

33. DEFRAYMENT PAYMENTS: Tenant agrees to make payments to partially

defray maintenance and utility costs for the Venue. Tenant agrees to make such payments in

accordance with Exhibit G, which is attached and incorporated as if fully set forth in this Lease.

[SIGNATURES BEGIN ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties have caused this Lease to be properly executed

under seal on the date first written above.

WITNESS:

WITNESS:

ByVﬁw%p

(CORPORATE
SEAL)

LANDLORD:

MONTGOMERY COUNTY, MARYLAND

By: %ﬁ% f‘r%-—

Name: Boug?as M. Duncan
Title: County Executive

Date: Octobel:_g , 2004
TENANT:

THE STRATHMORE HALL FOUNDATION,
INCORPORATED

 SLT T o~

ame g'Eho
Title: Pr651dent

Date: October / , 2004

Corporate Attestation:

I hereby certify that the above named individual
is authorized to execute this instrument on behalf
of THE STRATHMORE HALL FOUNDATION,
INCORPORATED.

Mt fp SZoitny

" Corpora@tary

APPROVED AS TO FORM AND LEGALITY

OFFICE OF THE COUNTY ATTORNEY

W

By: ?AJQ.QL

V)

Date: =~

|

209Y
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STATE OF MARYLAND
ss:

COUNTY OF MONTGOMERY

On this i/ / hay of ( },%[ja,/ZOOél, before me, the undersigned officer, personally
appeared Douglas M. Duncan, County Executive of Montgomery County, Maryland,
known to me to be the person whose name is subscribed to the within instrument and
acknowledged that he executed the same in his capacity as County Executive on behalf of
Montgomery County, Maryland, for the purposes contained therein.

As witness my hand and notarial seal.

yry Public
¥ Commission Expires:

%%AQ@O Z

STATE OF MARYLAND

SS:

COUNTY OF MONTGOMERY

On this kﬁlay of] o [P, 2004, before me, the undersigned officer, personally
appeared Eliot Pfansteihl, President, The Strathmore Hall Foundation, Incorporated,
known to me to be the person whose name is subscribed to the within instrument and
acknowledged that he executed the same in his capacity as President on behalf of The
Strathmore Hall Foundation, Incorporated, for the purposes contained therein.

As witness my hand and notarial seal.

ary Public
My Commyjssion Expires:

AFTER RECORDING RETURN TO:
Cynthia L. Brenneman
Director, Office of Real Estate
Department of Public Works and
Transportation
101 Monroe Street, 10th Floor
Rockville, MD 20850-4168
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COUNTY PREMISES

(RECTION 1]
[SEE, ATTACHED]

This Hxhibit “A-1" refleots tho entito County Promisos as nf May, 2000, but shows the walkway
indront of the Venue incorrectly; said walkway having beew sibsequendly modifigd,
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EXHIBIT “A-27

COUNTY PFREMISLS

[SECTION 1}

[SEI: ATTACHED]

This Exhibit “A-2" dated Tung, 2001 does not reflect the entlre Cmmt_y Premises, bul shows the
correct alignment of the wilkway in fronl of the Venue,
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EXHIRBIT “B”

GROSVENOR METRO GARAGE AGREEMENT

BETWEEN MONTGOMERY COUNTY, MARYLAND

AND WMATA

[SEE ATTACHED]
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GROSVENOR-STRATHMORE USE AGREEMENT

hetween

WASHINGT OM METROPOLITAN AREA TRANSIT AUTHORITY

anel

MONTGAMERY COUNTY

_GROSVENOR-STRATHMORE METRORAIL STATION

PARKING STRUGTURE AND BUS BAY USE
Dated asof ., 2001




GROSVENOR-STRATHMORE METRORAIL STATION
PARKING AND BUS BAY USE AGREEMENT

This GROSVENOR-STRATHMORE USE AGREEMENT (Agreement} made and
ontered into this __ day of ___, 2001, by and between the WASHINGTON
METROPOLITAN AREA TRANSIT AUTHORITY (WMATA) and MONTGOMERY
COUNTY, MARYLAND {the County).

WITNESSETH:

WHEREAS, WMATA and the County tinve entered into several agresments
regarding the planning, design, financing, consiruction and leasing of a parking
facility located at WMATA's  Grosvenor-Strathmora Metrorall  station i
Montgomery County (WMATA Facilities); and

WHEREAS, WMATA's Board of Director’'s authorized and subsedquenty
approved the staff report of a Public Hearing to conslruct the garage held on
August 1, 2001; and ..

WHEREAS, WMATA will maniage and operale the proposed parking facility;

. and

WHEREAS, Strathmors Hall, Inc. {a 501(c}{3) Corporation} requires parking
and bus debark and embark facilities for its events; and

WHEREAS, Strathmore Hall’'s  parking and bus facility requirements are
compatible with, and incidental to, parking and bus facility requirements  at
WMATA's Grosvenor-Strathmore M etrorail Station; and

WHEREAS, WMATA is willing to agree with the County that the proposed
parking facility and the bus facilities referred to hereih may be used to meet

Strathmore Hall’s p arking and bus facility requirements;




NOW, THEREFORE, in consideration of “the mutual promises contained

herein, WMATA heraby permits the County, for the use of Swathmore Hall, to

share in the use of WMATA's Facilities at the Qrasvanor-Strathmore Metrorail

Station subject to the following terms and conditions ahd subject to the terms and

conditions of that certain Facility Leass dated ___ between WMATA and the

County.

In the svent of a conflict between this Agreement and the Facility Lease,

the tecms of the Facility Lease shall prevail.

[ DESCRIPTION OF FACILITIES.

A.

Parking Facility. The Parking Facilities referred to in this agreement

shall mean the garage and the padastrian bridge from the garage to the

npotth edge of Tuckerman Lane Right of Way, to be built by the County

and operated by WMATA pursuant 10 that certaln project agresment
dated  , and the surface park and ride lot on the grounds of the
Grosvencr-Strathmore Metrorail Station (Parking Facility}

Bus Facillity. The hus facility shall be the bus bay{s} on the grounds.of
the Grosvenor-Strathmere Metrorait Station as specified by WMATA
from time to time in a document substantially in the form of Exhibit A
(Bus Facllity), the Parking Facility and Bus Facility, hereafter referred to
collestivaly as the WMATA Facilities.

Montgomery Bus Divisfon Maintenance Facility,  The WMATA
Metrobus facility located at 5400 Marinelli Road, Rockville, Maryland.

Under current practice, WMATA Facliities are available for use 24
haurs per day, 7 days per waek, In the event that WIMATA changes
this practice and establishes more fimited operating hours for its
Facilities. it will notify the County 30 days priar to implementing the
change. f a change in the 24 hour/7 day policy is implemented, ths

County may reguest extension of operating hours for any event at




1,

S‘trathn;ore Hall by submitting a request at least 72 hours prior to the
avent. The County shall pay WMATA for any extension of hours at

rates as may be sst from time to time by WMATA.,

TERM. The term of this Agresment shall commence upon the opening of the

Parking Facility or the Strathmore Cancert Hall, whichever shall last occur,

and shall expire at Midnight on December 31, 2030, This Agreament may

be extended by mutuat consent of the parties under such terms and

sonditions as may be mutually agreed upon by the parties, in writing, at the

time of the extension.

USE FEES. For the use of the Parking Facillty, the County shall pay WMATA

a monthly use fee bassd on the attendance at ticketed events of Strathmore

Hall {Use Fee).

A.

The Use Fee shall be 80% of tha total monthly attendance at ticketad
svents multiplicd by 50% of WMATA' s daily unreserved parking rate in
effect at the Grosvenor-Strathmore Motrorail Station from time to time,
it belng understood that WMATA's Board of Directors may changa the
daily unreserved parking rate at its sole discretion. The use fee is based
on the assumption that an average of approximately 80 9% of the patrons
to Strathmore Hall will use the garage and that an average of two
Strathmore Hall patrons will occupy each vehicle, WMATA's daily
unreserved fes is charged for each vehicle using thé garage for transit
purposes, and each vehicle averages 1.1 transit patrons per vehicle.
Accordingly, in order to charge Strathmore patrons an equitable fee, the
formula used to determine the fes equales to the same per person rate
for Strathmore patrons as is charged for transit patrons. This Use Fee
shall be in addition to the fee for use of the Montgomery Bus Division

Maintenance Facility as set out in paragraph IvV.B.2.b.




B.

The Use Fee shall be remitted to WMATA by the 15 of each month
for all events occurring during the previous month, The Uso Fee shall
he accompanied with a statement sighed by the President of Strathmore
Hall listing the ticketed events and the attendance at each of the
ticketed events, together with a schedule of the tickated events for the
then current month.

The Use Fee shall be reviewed on the fifth anniversary of this
Agreesment and evaery five years thareafter by a representative
designated by each of WMATA and the County and shall be adjusted to
the extent neccssary to reflact, as closely a possible, the actusl usage
of WMATA Facilities by Strathmore Hali patrons, provided that either
WRATA or the County may request a review and adjustment at any
time, [ut such réeguests may not be made by any one party at intervals
of less than 12 months, Any disputes that may occur during this
review process shall be resolved in accordance with paragraph XXIL

Late Charges. Unless otherwise expressly provided to the contrary
hersin, in the event that payment of any Use Fee or other charges
required ta be paid hereunder shall become ovardue for five (b} Business
Days heyond the date on which payment is due above, the sums so
overdue shall be subject to a late charge In the form of interest at
WMATA’s Interest Rate (defined below} from the date on which
payment was originally due to the date such sum is patd In full. The
WMATA Interest Rate shall be established as of Julyl of gach year and
shall be the aggregate investment rate {Computed on a 360 day year)
that WMATA has earned onh its investments during the previous 12
month period, and shall apply to any late payments during the

succeading 12 month period. No grace period or notice requirement




shall be applicahis ta the County’s failure to make payments when dus
hersunder andfor to the accrual of interest as of the day after the
payment due data. No failure by WMATA to Insist upon the strict
performance by the County of County’'s obligations to make payments
when dus {including any interest at the WMATA Interest Rate and any
other charg,es) shall constitute a waiver by WMATA of its right to
collect the same or subsequently to enforce the provisions of this
Agreernent.

E, In the event that payment of any fees or other monies due WMATA
under this agreement is not made within 60 days of the date when
payment s due, WMATA may, in addition to any other remsdles
available to it under this agreement and law, upon 30 days written
notice, terminate this agreement. Upon receipt of such notice, the
County shall have 15 days to make all payments delinquent or dus
wher the 15 days expire. In the event all delinquent and dug payments
are made within the 16 days the termination notice shall be void and
have no force or effect. In the event all delinquent and due payments
are not made within the 15 day period, the termination shall be
sifective 30 days aftet ceceipt by the County.

USE OF THE PREMISES. The WMATA Fagilities may be used and occupied

solely for parking, bus embarkation and debarkation, and refated vehiocular

and pedestrian ingress and egress which do not interfere with the use of

WMATA proparty for its Intended purposos.

A. Parking Facility.

1. Parking shail be available on a non-exclusive basis to:
a. Patrons attending ticketed events at Strathmore Hall.
b. All other visitors to Strathmore Hall.




2.

L)

Parking for Strathmere Hall patrons or other visitors shall bo
available on a first come-first served basis.

a. WMATA will make 150 short term {not to axceed 7 hours}
spaces available in the parking garage for use by WMATA and
Strathmore patrons, The parking fees for these spaces will be
+he non-reserved daily parking fee In offect from time to time.

h. Under no cireumstances will any other spaces be reserved or
blocked off for any usé except handicapped parking and
WMATA Boartd of Directors approved reserved parking
programs for Metrorail comMULers.

Steathmore Hall patrons attending ticketed events and parking ip
the Parking Facility shall be permitted to depart the Parking Facility
without further charge by presenting & ticket stub {one per vehicle}
at any time from the start of a ticketed event until 2 hours after a
ticketed event ends,  For any Strathmore Hall event that ends
after 9:00 PM, WMATA will stop fee collection actlvities for One
Half hour at the time that the event is schadulad to end to permit
the bulk of the Strathmore patrons to exit the parking facility
expeditiously, Normal collection activities will resume after the
One Half hour, Strathmore Hall patrons departing the Parking
Facilities before or after the times designated in this subparagraph,
or without a ticket stub, wiii be charged the full unreseryed parking
fee in offect at the time they leave the facility.

All other visitors to Strathmeore Hall shall be charged tha full
unreserved parking fee in effect from time to time.

a. WMATA currently does not have a non-rider parking fee in

sffect at the Grosvenor-Strathmore Metrorail Station. [n the




avent WMATA elacts to implement a' non-ricfer parking fee st
this station, visitors to Strathmore Hall will not be charged the
non-rider parking rate, If WMATA intends to implernent a non-
rider fee, it shall provide the County 30 days notice and the
County and WMATA will develop and implement a process 1o
identify Strathmore Hall visitors to permit visitors to pay the
full unreserved parking rate in effect for Metrorail riders rather
than the non-tider fee.

In the svent the County duasires to permit the use of parking
tof Strathmore visitors without charge to tha visitors, WMATA
and the County will develop a system 10 validate each visitor
to pernilt them free exit/entry and the County shall be
raspopsible for the payment of each validation issued at the
then ourrent full unreserved parking rate.  Payment for
validated parking shall bs treated as use fess and shall be
méde in addition to, and at the time of, payments required in

Paragraph Il

In the event Strathmore Hall desires to implement a valet parking

system using the Parking Facility, the following will apply!

al

The County shall take full responsibility for the valet service
and i) shall be responsible for repairing any damage of
restoring the WMATA Facililies in the event of destruction, in
either instance arising from the valet service; and (i} shalt
indemnify, detend and hold WMATA harmiess for any and all
claims, actions, damages, injury, costs ar expanses linciuding

without limitation, attorneys fees) arlsing from acts or




6.

B.l

1.

omissions of the valet, operation of the valet service andfor
the use of the valet service,

1y, Valets will be required to park the cars on the top lavel of
the parking garage until full and thon successively lower levels
as each lovel fills.

c. For security and verification purposes, valets will be raquire.d
to present a pass for each vahicle they remove from the
parking garage. The pass shall be developed, and may be
changed from time to time, by mutual agreement of the
County ang WMATA,

The above procedures are based on WMATA's  current fee
colloction process as of the date of this agreement. "WMATA
reserves the right 1o ravise fts fan collaction process at any time.
in the event WMATA changes its tea collection pm‘cessr it will
pravida the County with 30 days prior notice and the Gounty and
WMATA will revise the above process as necessary to achiave the

same results intended above,

Buses.

DEFINITIONS,  As used in this subparagraph the following
definitions apply: |
a. wpark” shall mean the haiting of a vehicle on a roadway of
other area while not actually engaged In receiving or
discharging passengers, éxcept when halted In obedience to
traffic regulations, signs or signals, and without regard to the

presence or absence of the driver,




2.,

b,

e,

"Permiss.ion“ shall mean permission granted by the WMATA
streat supervisor or other supervisery personnel, except where
otherwise spocifically provided.

“Srand" shall mean halting a bus for the purpose of loading
or untoading or for waiting in position to lpad or unlead.

"Street  Supervisor” shall mean the person or persens
designated by WMATA to exercise the powers and functions
vasted in thls Agreement, and/or an authotized representative
or representalives identified by uniform or proper identification
cards,

myehicle” shall mean a self-propelied highway vehivle
des,i'ghecl and constructed for the carrlage of passengers for
hire, employing as a source of motive power (either directly or
by electrical transmission] a reciprocating or rotary
internal-combustion or turbine engine utilizing as fuel gasoling,
diesel oil, or any other substance utilizéd by highway vehicles
for fuel, and having overail dimensions not in excess of the
following: length, sixty (60} feet, width, one hundred two
102) inches; height, twelve (12} feet eight {8) inches; and
having a maximum gross loaded weight not in excess of forty
thousand (40,000} pounds avoirdupois, distributed to provide
no mare (han twenty thousand {20,000} pounds per axle;
provided, however, ’ghat larger of heavier passenger-carrying
vehicles may be operated at the Bus Facility by prior wiitten
mutual agreement of WMATA and the operator. Vehicles

shall inelude automaobilas, vans and buses.

DESCRIPTION OF FACILITIES TO BE USED.
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a.

b

This agroement grants the County the right to provide for
pick up and discharge of passengers at the Bus Facility at the
Grosvenor Metrorail-Strathmore  Station  at the desighated
location agreed upon and at the specified times as stated in
Exhibit A; subject to enumerated limitations, if any, regarding
the nurnber, dimensions, and axle weight of vehicles using
each bus bay.

In addition, the County may, upon 72 hours notice in each
instance, park up to 45 buses at the Montgomery Bus Division

Maintenance Facility between the hours of 9:00 AM and 3:00

PM on Mondays through Fridays.

(1) For use of this facility, the County shall pay WMATA a
fee of $15.00 per day per bus parked at the facility.

{2} Notwithstanding anything to the contrary in this
agreement, WMATA has the unrestricted right to
terminate the provisions of this subparagraph {use of the
Montgomery Bus Division Maintenance Facility) upon 30

days written notice.

USE OF FACILITIES, The County may use the WMATA

Grogvenor-Strathrnore Metrorall Station Bus Facility for the sole
purpose of piokup and discharge of passengers, Use of the Bus
Facility shall ber'ln accordance with WMATA's "PROCEDURES AND
RULES FOR USE OF WMATA BUS BAY FACILITIES AT
METRORAL STATIONS" which are aitached to this Agreement as
Exhibit B and incorporated herein and which will be amended from
time to time as needed with thirty (30) days notice to the County

prior to the effsctive date of any amendment. No vehicle may be

H




used at any Bus Facility unless that vehicle is in compliance with
the laws of the jurisdiction where that facility is located. The
County's operators and any  operators of its agents,
representatives, or Invitees must be licensed In accardance with
the laws of the applicable jurlsdiction, adequately trained in the
operation of the vehicle, and knowledgesbie of WMATA's
“F’ROCEDURES AND RULES 'FOR USE OF WMATA BUS BAY
FACILITIES AT METRORAIL STATIONS":  Reference in the
regulations to “licensees” shall mean the County, lts agents,
reprasentatives or invitees.

CAPITAL EXPENDITURES. If the County requires bus facility
enhancement such as signs, passenger shelters, lighting, etc. at
any WMATA bus facility, a wrltten request for such improvemesnt
shall be made to WMATA's Director of Planning by the Gounty. if
WMATA approves such raquest, the design and installation shall be
accomplished by the County in accordance with WMATA's
specifications and shall be approved by WMATA prior 1o
installation. The County shall bear all costs of such installation
after which WMATA will take full ownership of the installation and
assumo responsibility for maintenance as described in Paragraph
VIl below,

EMERGENCIES. WMATA, in emergency situations, may restrict,
modify, or prohibit the County or County's passengers access to
the Bus Facility andfor to the Montgomery Bus Division
Malntenance Facility. An emergency situation may be declared at
the sole discretion of the WMATA Street Supervisor or ather

authorized WMATA personne} identified by uniform or proper

£2
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idantlflcation cards, at any time there is a threat to public health

and safety as determined by standards and guidelines established

by the jurisdiction where that facility is tocated or by WMATA.

WMATA shall inform the Licenseo as soon as possible of the

emergency situation and of tha restrictions that have been

instituted at the Bus Facillty, County parsonnei shall comply with
any instruction frem the authorized WMATA personnel regarding
use of tha Bus Facility in an emergency situation,

LIABILITY, INDEMNIFICATION, AND INSURANGE.

a. WMATA shall be relleved from ail lability for damages to
persons and property resulting from the acts or cmissions of
the County, ité contractor or its subcontractor, employees,
invitess, or agents arising out of the use of Bus Facility and/or
the Montgomary Bus Division Maintenance Facility under this
Agreement.

b. The County cortifies by execution of this Agreement that it,
its contractor, or invitees have in effect, and that it, its
contractor, o its invitaes will continue to maintain so long as
this agreement is in effect, liability insurance coverage, for
claims, demand and suits that occur as a result of the use of
the Bus Facility and/for the Montgomery Bus Division
Maintenance Fagility, as follows:

(1) Commercial General Liability _ Insurance: A standard

Commetocial General Liability insurance Policy o its
equivalent ot better issued to and covering the liabifity for
all operations under or in connection with this Agreement

and all obligations assumed under this Agreement. The

12




(3)

coverage under such an insurance policy, or policies shall
not havo loss than the following limits: PERSONAL
INJURY  AND  PROPERTY  DAMAGE  LIABILITY
41,000,000, COMBINED  SINGLE LIMIT EACH

OCCURRENCE.

Autcmobile_ Liability Insurance: An insutance pollay
covering the use of all owned, non-owned, hired, rented
or leased vehicles appropriate to the circumstances in
which they are being used as required by the Motar
Vehisle Laws of Maryland. The coverage under such
policy or policies, shall not be less than a COMBINED
SINGLE LIMIT FOR BODILY INJURY LIABILITY AND
PROPERTY DAMAGE LIABILITY OF $5,000,000 EACH
QCCURRENCE.

WMATA shall be named as an additional named insured
under the coverage for Commercial General Liability
insurance ’and Automobile Liability Ilnsurance. A
certificate of insurance shall be provided to WMATA for
its approval prior to the use of the bus bay facilities
and/or the Montgomery Bus Maintenance facility and
WMATA shall be notified of any changes in the

Licensee's insurance program including renewals within

ten {10} days of said change or renewal.

c, The County agrees to hold harmless, indemnify and defend

WMATA against any and all claims, costs, damages, fines,

and legal expenses arising from any accurrence which may

hereafter result in injury, damage or death to persons of




VI,

Vil

VIl

damage 10 property oceuring in or about the aforesaid
WMATA Bus Facifity and/or the Monigomery Bus Maintenance
facility caused in whole or in part by the Llicensee, its
coniractor or subcontractor, employees ar agents.

OTHER ACTIVITIES. The County is prohibited from engaging in any activity
on WMATA property which is not specifically provided for in this Agresment.
BISABLED/ABANDONED VEHICLES. WMATA may cause immediate removal
of any disabled or abandoned vehicle on of near its property if such removal
is necessary for orderly flow of traffic. The owner shall hear the risk of
damage (¢ the vehicle, and reasonable value of the cost of. such vehicle
removal shall be paid by the owner tt; WMA'I:A within 30 days.
PUBLIC SAFETY-POLICE FUNCTION. The Authority will provide its normal
securlty for the facilities under its control. The Authority does rot, by virtue
of this Agreement, undertake any rasponsibility other than that already
required by law, if any, to provide police and/or public safety protection to
tne County, other Licensees, Strathmore Hall, or its petrons and visitors,
and/or passengers or vehicles, using WMATA Facilities.

MAINTENANCE AND REPAIR.

AL WMATA, at its sole cost and expense, throughout the term of this
Agreament, shall keep and malntain the Premises In good and safe order
and condition, including the roofs, all railings and gutters, water, sewer
and gas connactions on or adjacent to of directly or indirectly servicing
the WMATA Facilities, pipes and mains on or adjacent to or dirgctly of
indirsctly servicing the WMATA Facilities and all other fixtures,
machinery and squipment and shall make all repairs thereto, therein and
thereon, interior and exterior, necessary to keep the same in good and

safe order and condition, howsosver the necassity or desirability
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therefor may occur, necessitated by wear and tear or otherwise;
provided, howaver, that il WMATA shall perform the maintenance
prescribect in Exhibit C (attached hereto and incorporated herein}in
accordance with the terms thereof, WMATA shall be deemed to be in
compliance with its maintenance obligations under this Agreement.
WMATA shall not be liable to the County, Strathmore Hall or persons
claiming by, through or undet each of them under this Agreement, for
any damage to vehicles or faoilities resulting from any failure to
maintain,

The County shall be solely responsible for the costs of repair andfor
roplacement of any WMATA Facilities which may be damaged or
dostroyed by the acts or cmissions of the County, Strathmare Hall, or
its/their employees, agents, raprasantatlves, licensees as defined in
paragraph IV.B.3, or invitees. The cost of any willful damage or damage
which cannot be attributed to normal wear and tear to the Pedestrian
Bridge, however vaused, shall be charged to the County. [n the event
of such damage, WMATA shall itemize the cost, and submit an invoice
for the repair to the County, which shall remit payment within 30 days
of recaipt of the invoice.

The County may also, at its sole c¢ost and expense, provide
supplemental maintenance services to tha elavators at the north end of
the parking structure in the event WMATA's maintenance schedule
does not permit repair of an elevator within 24 hours.  Such
maintenance activities by the County shall be coordinated with
WMATA’s  OQifice of Flevators and Cscalators in each instance, and
shall be performed only by companies approved in advance by the

Cffice of Elavators and Escalators.
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0. ‘ The County may secure the hridge between the garage and
Strathmore Hall at any time the bridge is not in use for Strathmore Hall
activities.

E. Except in the case of emeargencies, WMATA shall provide the County
80 days notice in the event planned maintenance of rehabilitation of any
facility permitted for use by the County under this agresment will be
piaced out of service for mors than 24 hours.

CLEANING AND CUSTODIAL SERVICES.

A, WMATA, at its sole cost and expense, throughout the term ol this
Agreement, shall perform all cleaning and custodial services for the
WMATA facilities {except the Padastrian Bridge), generally In the same
manner and on the same general schedule as it provides thase services
at its other siniilar facilities.

B. The County, at its sole sost and expense, throughout the term of this
Agreement, shall perform all cleaning and custodial services for the
pedestijan Bridge in its entirety to the point where the Pedestrian Bridge
enters the parking garage. The County may alsa, at its sole cost and
expense, provide supplemental custodial and sleaning services in the
slsvator and elevator lobbies at the north end of thae parking structure,
such ocleaning and oustodial activities by the County shall be
coordinated with WMATA's  Office of Grounds Maintenance and
Custodial Services.

NO IMPAIRMENT OF WMATA’S INTERESTS. Except for Permitted

Encumbrances as presented in the Facility Lease, the County shail not create

or cause io be created any lien, encumbrance or charge upon this

agreement, the WMATA Facilities, or any part of any of them, or WMATA"s

income derived therefrom and the County shall not suffar any other mattar of
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thing whereby the estate, tight and interest ot WMATA in the Premises or

any parl of any of them might he impaired.

WMATA NOT LIABLE FOR INJURY OR DAMAGE, ETC.

A.

No Liability of WMATA for Injury. To the fullest extent permitted by
faw, WMATA shall not be liable for any injury or damage to any
property of the County, Strathmore Hall or any person, or the property
of any paerson who is an emplayee, agent, represantative, licensee as
defined in paragraph IV.B.3, or invitee of the County or Strathsmore Hall,
happening on, in or about the WMATA Facilities and thelr
appurtenances, nor for any injury or damage to any property helonging
to them or any other person which may be caused by any fire, breakage
or ather event, or by the use, misuse or abuse of the WMATA facilities
ar area adjacent thereto (including, but nét limitad to, the common and
public facilities, elavators, hatches, openings, installations, stairways or
hallways, on or within the WMATA Facilities) or which may arise from
any other cause whatsoever, unless caused by the gross negligence or
an intentional act of WMATA In its capacily as owper of sublesses of
the WMATA Facilities or its agents or employeas in their capacities as
agents or amployeas.

No Liability of WMATA for Utility Failure, Waather, Leaks, Ete.
WMATA shall not be liable for any failure of water supply, gas or
electric current, nor for any injury or damage to any property or person
caused by or resulting from gasoline, oil, steam, gas, elsctricily, or
hurricane, tornado, flood, wind or other storms or disturbarnces, leakage
of gasoline or oil from pipes, appliances, sewer or plumbing works, or

from any other place.

INDEMNIFICATION OF WIMATA.




A,

Ob!igf'ition to Indemnify. To the fullest extent permitted by law,
County shall indennify and save harmless WMATA against and from all
liahilities, suits, obligations, fines, damages, penalties, claims, cosls,
charges and expenses, including without liritation, attorneys’ fees and
disbursements, which may be Imposed upon or asscrted against or
reasonably incurred hy WMATA or its respective agents, employees,
officers or commissioners {the “Ind emnitess”), unless the same shall
have been solely caused by gross negligence or willful acts of such
lndemnitees'. This indemnity is applicable to any and all matters ralating
to, resulting from, or the implementation ot this Agreermnent,

Mo Third Party Rights. Except as expressly stated in this paragraph,
nothing harein shall imply or provide a greater right on the part of third
persons against the County than exists at law and no person who is not
a party 'to. this Agreement shall, have any rights pursuant to this
paragraph.

Contractor's Indsmnification Payment. [n the event any contractor of
County shall make an indemnification payment to the County relating to
this Agreement, the County agrees to pay over such indemnification
payment ta WMATA, but only if and to the extent necessary to
indemnify WMATA against any Habilities, suits, obligations,'ﬂnes,
damages, penalties, claims, costs, chargas and expenses with respect
te the Agreement which have been imposed upon or asseried against or
reasonably incurred by WMATA or its respective agents, employees,
officers ar commissioners.

Survival. The provisions of this Article and all other indermnity
provisions elsewhere contained in this agreement shall survive the

Expiration Date.
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X,

KV,

xV.

XV

AVH,

RIGHTS AND OBLIGATIONS. WMATA understands that the County is
entering into this Agreement in order to pravide cortain benefits for
Strathmore Hall.  Performance of any obligations of the County by
strathmore Hall will be considered performance by the County hereunder,
provided however, that nothing contained in this Agreement shall relieve the
County of its responsibilities under this Agresment.

NO ILLEGAL OR HAZARDOUS USE. County shall not use or accupy, nor
permit or suffer the WMATA Facilities or any part thereof to be used or
oceupled for any unlawful or disreputable business, use or purpose, or for
any disreputable, dangerous, noxious or hazardous business, use of purpose,
or in such manner as to constitute a nuisance of any kind (public or private]
by - reasoh of adors, fumes, dust, smoks, noisa ar oiher pollutidn, of for any
purpose of in any way in violation of the certificate of occupancy of of any
Requiremants, ot which may maks void or veidable any insurance then in
force on the WMATA Facilitics. Upon the discovery of any such unlawful,
illegal, disreputable or hazardous use, the County shall immediataly take all
necessary steps, legal and equitable, to compel the discontinuance of such
use.

COMPLIANCE WITH ALL LAWS, RULES AND REGULATIONS. The parties
hereto represent that each will comply with all applicable, binding laws, rules
and regulations, whether Federal, State or County, relating ta the use and
occupancy of the land.

NONASSIGNARILITY. This Agreement shall not be assigned by either party
without the prior written approval of the other party.

LIMITATION OF LIABILITY. No covenant, agreemont or obligation contained
heroin shall be deemed to bse a covenant, agreement or obligation of any

prasant or future commissioner, officer, employee or agent of the County or
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WMATA in his or l‘;er individual capacity, nor shall any commissionar, officer,
employes or agent of the County or WMATA incur any personal liability with
respect to any other action pursuant to this Agreement.

NOTICE PROCEDURE. Whenever it is provided herein that notice, demand,
request, consent, approval or other communication shall or may be given to

or seived upon either of the parties by the other, and whenever either of the

parties shall desire to give or serve upon the other any hotice, demand,

request, consent, approval or other communication with respgct 1o this

agreoment, each such nolice, demand, request, consent, approval or other

communication shall be in writing (a “Notice”) and, any law or statute to the

contrary notwithstanding, shall be effective for any purpose it given or

sarved as follows:

A, if 1o WMATA Dy registered or cartified mall, postage prepald, return
receipt requested, or hand’ defivery addressed to Office of Property
Development and Managemant, WMATA at 600 Fifth Strest, N.W.,
Washington, D.C. 20001, with a copy 10 the Office of the General
Counsel or to such other party or address tes) as WMATA may from
dme to time designate by notica given to County by registersd or
cortified mail as aforesaid.

B. If to County by registered or certitied mall, postage prepald, return
receipt requested, or hand delivery addressed to County at 101 Menroe
Street, Rockville, Maryland 20850, Attn.: Chief Administrative Officer
with a capy thereof sent to County Attorney of to other such party or
address {es} as County may from time to time designate by notlce given
to the WMATA by registered or certified mail as aforesaid.

C. Receipt. Every notice, ‘demand, request, consent, approval-or other

cormmunication hereunder shall be deomed to have been given or served
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XIX.

XX.

XXL.

XXM,

when received at the recipient's office address as designated in this
paragraph XVII.
GOVERNING LAW AND FEDERAL TRANSIT ADMINISTRATION APPROVAL.
The laws of the State of Maryland shall govern the validity, interpretation,

construction, and performance of this Agreement. The partics acknowladge

- that WMATA is bound by the WMATA Compact and that prior approval of

thls Agreement must bo obtained from the Federal Transit Administration,
AMENDMENTS, This Agrsement shall not be amended, changsd or modified
except in writing duly executed by the parties hereto.

SEVERABILITY. If any provision of this Agreement is declared to be invalid
by a court of competent jurisdiction, the remaining provisions shall remain in
full force and effect.

RESOLUTION OF DISPUTES. All claims, disputes and other matters In
question among the parties to this Agreement shall be dacided in the
following manner. {f the dispute cannot be resclved informally, the party
sesking resolution of the dispute shall provide written notice of the nature of
the dispute to the other party and shail include with the wwritten notice
supporting data relating to its claim. The dispute shall be decided by a
committes composed of a representative of WMATA and a representative of
the County, said ropresentatives 1o be dosignated by thoge persons holding
the respective offices for which addresses are Hsted in Paragraph XVili
hersof and a neutral member of such committes shall be selected by such
representatives within five days of receipt of the abovemsntioned written
natice, The committee shall meet as soon as possible to determine the claim
and shall issue its written decision {which shall be supported by at least two
members of the committee} within 30 days of receipt by its members of the

written notice. I the committee does not issue its written decision within
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the tirme specifiéd in thié Paragraph, ot If a noutral third party is fot, selected,
the party seeking relief shall be deemsd 1o have exhausted all adminisifative
remedies, and may seek relisf in & court of competent jurisdiction. 'A party
may also appeal the decision of the committee to a court of compsgtent

jurizdietion.

IN: WITNESS: WHEREQEF, the parties have executed this Agreement on the. date first

written above. ’ ‘ '
[SEAL] MONTGOMERY COUNTY, MARYLAND

ATTEST:

By

Chief Administrative Of’fic:m‘w

ISEAL WASHINGTON  METROPOLITAN AREA

TRANSIT AUTHORITY

ATTEST:

By

Richard A. White, General Manager

{ hereby certify that | am an attornsy admitted to practice before the Court
of Appeals of Maryland and that the within. instrument was prepared urider
my superviston.

Caral B. O°K eeffe
Principal Deputy General Counsel
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EXHIBIT A

DESIGNATION OF BUS BAY

The Washington Metropolitan Arsd Transit Authority (WMATA), under the
tarms and conditions of the attached sxecuted Use Agresment, hereby

grants permission
to: for use of bus hay

atthe  _ __ Metrarail station.
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EXHIBIT 3

Procedures and Rules
For the Use of
WMATA Bus Bay Facilitios
At Meirorail Stations
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EXHIBIT C '
MAINTENANCGE

Unless and until such time that the County and WMATA agree that industry
standaids: dictate a different fnaintenance plan, WMATA shall adhere to the
maintenance frequenny schedule contained in the most recent edition of the
Parking Garage Maintenance Manual published by the National Parking
Asspciation, at least with respect 1o the provisions dealing with elevators;
waterproofing, lighting and structural conditions. In addition WMATA shall:

T, Perform an annual washdown of the decks and degreasing where

.condftions requira;.

2. Clean pll and grit separators quarterly;

3, Keep stairivays, roof decks, sidewalks and oftief aréas of piiblic dse
frae of 'sndw and ice in accordghce with WMATA s, snow ahgd ldé
slearing. procedures]

4, Generally hiaintain custodial standards at least equal to other parking
.garages.maraged by WMATA.

Page 27
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WASHINOTON M
AUTHORITY
600 FIFTH STREET, N.W, » WasHINGTON, D.C.

20001

PROCEDURES AND RULES
FOR THE USE OF
WMATA BUS BAY
FACILITIES
AT METRORAIL STATIONS

Revised
November 1991




Section A: GENERAL

1,

Each Jicensee granted permission by WMATA fo use
WMATA bus bay facliities at Mefrorail stations accepls and
shall comply with these rules and procedures.

No licensee, while al WIMATA facilities, shall

a gamble or engage In games of chance,
b. deface, mark, or destroy WMATA property,
c. post, distribute, or dispiay comtmercial slgns,

advorisements, or oiher printed matérlal on WMATA
facilities without prior approval from WMATA,

d; accept manifest baggage or express, for handling,

e, enter any-storage room or lavatory withaut prior
approval from & WMATA Metrorall Statlon Manager
by showing preper identificatlon.

WNMATA shall have the right to deny use of it§ facilities to
any licensee whose employees are involved in a labor
disputs which would affect the operation of WMATA atits
facilities or the operations of others thereat.

Section B: SAFETY

1.

No licensee shall bring into of carry info WMATA facilities
any firearms or other weapons except as authorized by local,
state, or federal law.

No licensee shall bring Into or carty into WMATA facilities
any radioactive materlals, explosives, aclds, lammables,
compressed gases, or articles or materials having or capable
of producing strong or offensive adars, or articles or
materials likely to endanger persons or property.

Each licensee shall provide approved fire protection
appliances as required by appiicable Codes and Natlonal
Fire Protection Association Standards.

The driver of any vehicle involved in an accident on WMATA
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property resulting in injury or death of any person or damage .
ta any property shall immediately stop such vehicle at the
scene of the accident, render assistance as nesded, and
give his name, address, the number of his driver's license,
and the registration number of the vehicle to WMATA
supervisory personnel, the person injured, and to any Police
Officer. The licensee of such vehicle shall niske a report of
such accident in accordance with the laws of the jurisdiction
in which the WMATA facility is located, and shall deliver a
copy of said report to the WMATA Office of Safety and Risk
Management within three (3) days of the occurrence.

No licensee shalll operate a vehicle in a careless and
nagligent manner of at a spead in excess of speed limits
posted in the area where the vehlcle is belng operated, orin
any event al 4 speed in sxcess of ten (10} miles per hour.
Al traffic controls, whether posted or glven by a WMATA
street supervisor, shall be obeyed by the licensee.

Section €: VEHICLES

Page 2

t.

The WMATA street supervisor or any other WMATA
supervisory personnel shall have the authoilty to deny
acesss to-the WMATA facilitles to any bus or other vehicle
not maintained, operated, and registered in accordance with
these regulations, or which Is otherwise in violation of these
procedures and rules or the laws, ordinances, or regulations
of the jurisdiction in which the facility is contained; and shall
have authority to requirg removal of any such vehicle from
the facility on Immediate notice. inthe ovent the vehicle Is
not so removed, WMATA may remove |t under the
provisions in Section 8 below.

Mo vehicle wili be permitted In or upon WMATA facilitics

which has a weight or dimensions larger than the maximum
herein sstablished for buses or which utllizes any fus! not
pormitled as a source of motor power for buses, as defined
in these Procedures and Rules,

Na licensee shall fuel, defuel, lubricate, clean, or repair a
vehicle of any part thereof at WMATA facilities without
nermission of the street supervisor o olher WMATA
supervisory personnel.




Section D:

A vehicle which parks or stands at WMATA facilities for ten
(10) or more minutes shall have its motor turned off, unless
ambient temperature is 32 degrees Fahrenheit or below or
vehicle conditions would requice the motor to remain
running.

Vehicles shall only park or stand in spaces and for time
periods designated in the agreement between WMATA and
the licensee, except when otherwise directed by the WMATA
strest supervisor of other WMATA supervisory personnsl.

No licensee shall feave a vehicle unattended without first
having mads sure that its motor is urned off and its parking
brakes are set,

The WMATA sireet supervisor or other supeivisory
personnel shall have the guthority to require the immediate
removal from WMATA fagilities or to a different location at
the facillty, any vehicle which:

® parks or stands in excess of prescribed limits,
¢ blacks the clear flow of traffic through the facility, or
® is disabled.

A disabled vehicle may be removed by the licensee if such
actlon can occur within a reasonablée time period.

Any vehicle that WMATA removes or moves within its
facilities shall be at the risk of the licensee of such vehicle,
and the cost thereof shall be hilled to the liconsee and
payable to WMATA in thirly (30) days.

Definitions

As used herein:

(a)

“Vehicle" shall mean a self-propelled highway vehicle

. designed and constructed for the carfiage of passengers for

hire, employing as a source of motive power {either directly
ot by slactrical transmission) a reciprocating or rotary
inlernial-combustion or turbine engine utilizing as fuel
gasoline, diesel oil, or any other substance utilized by
highway vehicles for fuel, and having overall dimensions not
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(b)

{d)

()

®

(g)

(h)

in excess of the following: length, sixty (60) feet; width, one
hundred two (102) inches; height, twelve (12) feel sight (8)
inches; and having a maximum gross loaded weight not in
excess of forly thousand {40,000) pounds avolrdupois,
distributed to provide no more than twenty thousand
{20,000) pounds per axle; provided, however, that targer or
heavier passenger-carylng vehicles may be operated at
WMATA facilities by prior mutual congent of WMATA and
the operator. Vehicle shall also include automobiles, vans,
and buses.

"Licehsee" shall mean any signatory of a contract with
WIMATA for use of WMATA facilities, and includes all
personnel, employees, contractors, or agents of the
llcensee,

"Express” shall maan and include property other than
baggage, mail, manifest baggage and newspapers,
transported or to be transporled by a carrier in accordance
with the published tariffs of any carrier. '

"Manifest haggage" shall mean and include praperty
checked through on the line of any carrier (or of a carrier
connecting with any carrier) on a ticket or tickets for
passenger transportation.

"Park” shall mean the halting of a vehicls on a roadway or
other area whila not actually engaged in receiving or
discharging passengers, except when halted in obediencs to
traftic regulalions, signs or signals, and without regard to the
presence or absence of the driver.

"Permission” shall mean permission granted by the WMATA
street supervisor or ofher supervisory personnel axcept
where qtherwise specifically provided,

"Stand" shall mean to halt a bus for the purpose of loading
or unloading or for waiting in position for loading or
unioading.

“Straet Supervisor® shall medn the person or persons
designated by WMATA {o exercise the powers and functions
vested in these Rulas and Procedures, andfor an authorized
representative or representatives identified by uniform or
propet identification cards.




)  "WMATA” shali mean Washington Metropolitan Area Transil
Authority,

(i) "WMATA Facilities" or "facilitles" shall mean bus bays and
adjacen! areas located at WMATA Metrarail stations.

Page 5
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RECIvD

AGREEMANT DGT 6oy
BY AND RETKEEN
THE STRATHHORE HALL FOUNDATION, THC. Pt
o AND ) )
HONTGOHERY COUNTY, HARYLAND.

B

This Agreement, ent@%ed inte this QL_“ day of )&gﬂéiqm_
1983 , by and betyeen “the Strathnore Katl Foundatfon, Jac, -of
’ Hoentgamery® County, Mary1and, i Maryland non= prof!t'ébrporat1on
[hereinafter referred to as the “Fuundutlon“l, and Hontgometry
County. Maryland. 2 body po?itlc and corporate (here1nafter
referred to as the "Gounty"}.
HITHESSETH: '

WHEREAS, the County Council and the County Executive

v recognize the ﬁkeﬁ‘to "promote and encourage the arts® in
Hontgomery Cnunty. and : ..

.

) HHEREAS, the Gounty purchased the formay ”Corhy Hansion“
haw.known,as “Strathmore Ral1® and fts 11-acre site for the -
purpose of creéting.a Genter fp;:promogjng the parforming, visuai
and Tlterary arts and ancillary ¢1vi¢ and sovial functions and
activitias, and . .

(RHEREAS, the Strathmore é;l] Foupdation wa; {ncorporated,
with the Goisent of the County Executive and the County Council,
for the exprass purpose of deveTopipg:and pperating the Strathmore
Hall Arts Conter, snd . , =

WHERERS, tho County has .agreaed to assist tha. Foundation

in estab1ish1hg an Endowmsnt Fund to be used far the pperating

expenses of the Strathmore Hall Abts Center, and . -

HHEREAS, the County has agread to makch funds ralsed by
the Foundation for the Endnkment Fund'up to Five Hundred Thousand

Dollars, on the basis of not less than One Hundred Thovsand

Doltars annually, assumlag such monay i appropr1ated anpuaily by

the County Council and that.County funds are aviailable; and

WHEREAS, the Caunty has also enterad inte a Lease
Agreenoent with the Fcundétion to Jease Strathmore Hall to the
Foundation for the purposes of developfng and operatfng ¥t as an

Arts Capter; and

saodé & Loasing o
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HHEREAS the parties havets recognize that the Strathmore
Hai? Arts Genter is an inportant and complex venture requ!rfng
mu]tﬁg}e-cgmm!tments on- their part and on tlhe part qf‘pbher
organ?zétfﬁns aqﬂ'fndividdils in both the public and private
sectors; and oL -
HHEREAé--tha parttes hereto are wf?ling?to'énteh inte a
Tong topd cooperntfve apringemeit in order to promate thefr mutusl
{nterest {n"the operation and developmont of the Strathmore Hal)
Arts Centepr; and
WHEREAS; the Chiaf Administeatfve Offfcer or his designee
o ;hé dufx authorized signatory ofﬁtﬁii ﬁbreemeﬂt and is
"rasponstble’ for a11 contractual chﬁhbés and modfticatians;”
HOK, THEREFORE, in congideration of the premiaes,’ and the
. mutnal covenants herelnafter recited, the Ceunt£ and ch%'. '
Foundntion autually agrese as followsi
ARTIGLE 1 ' .
Scope of -Services' .

The: Foundation shalt:

. (a} foster:and supéoﬁi tﬁé ﬁavei%pment of the Strathmore
a1l Avts Center and the effective use of fbg facilities-as a
mutti-diseiplinary center for piongting and erfeouraging
Particfpatien in and appreciation of the parfovming. literary ang

stua1 irts; : o
b} tmprove and matntain the exioting facility as an,
accessible arts ¢antér ko shaipen &helfocué it sommung Ly
{nvotvement, facilitate activities and enhance intevests fn the
arts by young nnﬁ:old, amataur dhduﬁfofe§§1oﬁaﬂ. ;%tiét and
audience; make 1ts rooms suftable and available for display of
works of art while simu1taneously providing attractive sites for
fntimate concerts, lactures, meetings, exhibit{ons, workshops,
demonstratlons, receptions- and othev BVents nnd sctivities
cons!stent with the purpose of the capter and the sUltabI%ity of
tha facility} enco&rage or- spoﬂsor or unde*write such. activities*
provide an, 1nsurnnco program to protect the ra4) and ﬁarsonai
property of the Arcs Center and probect ‘the Foundaticn from
Habitity ariSing from feseaetivities; prevfda sérvice fac{lfties
for cooperative dse by community arts organizat}ons;
-0




'
{¢) promobe and expedite; or Ttsalf uﬁdprtaka. the
plaantng, design, financing and construction of ather butldings,
stﬁu¢turas‘and facliities on-the site, or properties.of the |
Str;thqbrn>ﬂa13\krts Center necessary or des{radle for carrying
ot the fuil r;dgé of activities {n the.performing, 1iterary and

‘yisual arts tblkh!ch-tha'ﬁenter 15 dedicated; encourage or ftself

sponsor ovﬂunderwrite .pevFormancoérSprograms. exhlhitionsuand
ather activities on the site, properties or undar the aegis of the
Strathmore Hall Arts Gentor; ‘"i‘ , :

{d) astablish an Endowmunt Fund. totalling at Teast One
H1111on ﬂo]lars (31,000,000}, to be adninistered. by 1&5 Doard, of
Directqr‘s. the rents, incomes, diyidends, ‘Intergsts, and pmflts
from which sha}l be used for the uporating expenses of the
Strathmore Hh}l Arts Center.  Othep saurces of qperating funds nay
1qn1ude, bdt shal? not be }imited to, private sector gifts,
activities adnissfons, .faciility. nemtal faes and program grants,

, ARTIGLE, 1]

uczt_, . . Torn - -

The barm of this Agreapant- sha11 ¢ommence uphn executiun
of the Agreemant by the County- and. sha11 bé ' écterminous with the
leasa Agrcament batneen the County and the Foundation raspecting
the Strathmore Ha\l S!te. .

Any tnrmination of the Lease Agreement dated(iE&g hthEA

1‘?33 ', betwaen the County and the Feundation

$haltl result In the automatic term!nntfuﬁ of ﬂh%svﬁgre&ment
ARTLGLE 111

Financ!aT Assistance

) ,Tha Foundation shall saek funds for tﬁa Endowmqnt Fond,
fram uny snutce pernitted by fts’ Charter. for & total ef at Jeast
600,000, " The' County hereby agrees to-mstch, dollav for dollar,
on.a semi-annyal basis; any.and. all funds d1lecated-by the
Foundation "to the Endowmort Fund 1n an amonnt cumulatively not Lo
exceed $500,000 subJect to fts appropriation by the Couity Council.

!
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The 00unay g captribution cf 3500, 000 shall be nadc

‘ avaiiable on the basfe af §100,000 ber year, subject te the
a?al?abilfty of Gounty fupds for this purpose aad tn the County
Caunclr‘nctua%}y appropriatlng stch funds for this purpose., The
sum of $100, 000 Bas been appropriated dby tha CQUBty Coupcfi for
FYe3 and is availab1e for this purpose upon receipt “of proof from
the Faundation that thoy have eitablished an Endowment Find and
a}};cated ﬁohey to 1t.

In the aveat that the Foundatfon raisos. fFor the o
Endoument Fund, in any year ne re than “the smount app:opriatnd for
that ¥ear then the County Executiva maAy requést b supptemantai
apprupriatian. subject to tha auﬂabnity of County Fun&s. and *
approval by the Caunty Gounci] of the uppropriation. so LhdE the
Gounty woyld ba -able to match the Foundation's allbcation tq the
Endownent Fund.

After the Eaundatian has receiVed the $600,000 in
m&tchfng funds rrom the Coupty, the Foundatien 'shall be
respopsible, excopt is otherwisa provided haveiﬂ or {n the Lease
Agreement, or a5 may bo herqafter agaeud fos geneﬁablng ail
furthar oporatfng and gapital funds for tha Strathmare Hall Arts
Center, . e o

The investing ahd managemont of the Endpwment Fund shaiy
be with the' COunty 's invastment program and meneJ managemont
sorvicas. ‘Hoﬂavor, tha Foundatinn may invest and manage the
Endowmgnt- Fund by another nethod. 50 Tong a$ the Cauntv has an
opprova! author!ty in how: the Endownent Fund 1s 1nvosted and '
managad to Ehe extent of the County's coatribution_to the
Endowment Fund. '

In the event of tne d{ssoiutton of the Foundation or any
violation of the terns of this hgreement. the amnunt contributed
by the County to the Endowment Fund shall revert @q the County
éxeept #s.0therwise provided, with Féspect to new coéstrudt{on, in
the Lease Apreemént, The Faunddtfon agrees that, fo the extent
allowable by law, ft sﬁall‘ffﬁst piy tﬁe County the amovunt f{t has
contributed to the Endowment Fund before its other debts.

i
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Hothing in the Agreement shall préciuda,'nggtript_ov
{nhiblt the estabiishmont of any other Endowment or Investaent
Fund or-Funds by the Foundation fof. any purpese dr for any period
of tigg, nor tho disposition of the {ncome.derfved fronm such other
Fund or Funds. . . o -

Nuthing in this Agraament Ahan prac?ude, restr!ct ar
fnhibit the Caunty from providing the Foundat{on SUGh éther
flnancial ot fn-kind nssistance or servfces 55 may. from bime to
tine, be mutual]y cans!dered hy the parties lierato to ba hecessary
oy appiropiriate.

' . ARTIGLE 0 ot
Audf! and hmpet:tion !

The Foundation agress that the CQunty‘may have ddcess to
1ts booki ard records relating, to, costs heréﬁwdér-féﬁ purﬁosbs of-
audit and {nspection at all raasonab?e tines during the tern of
the Agroament and fop a- peviod of three {3} voars tﬁereafter
ARTICLE ¥ R 2

i Inan&ﬁée

:

The Fﬂundntion*ihall prccure Fldel ity Insurance 10 aa
apprapriste amoﬂnt to - seaura the Coupty in ‘the faithfu)
performance 'by offlcers and smployaes of the Féundatign of their
fiduciary duties wiih respect; to'aTl monifes vontributed by the

County pursuant to this Agreement,
ARTICLE VI
Bisputes: * - )

Sxeept -a5 rothorwise pvovidad An this Agneenent, aﬂy
dispute concerning a quastion of fact Arisiag under this hgraament
which 15 not dispusud of by accord of tha, parties to this
Agroement shall be decided hy jha CAG op his designee, who shatl
not1fy the Foundatfon fn writing of his datermination.. The
Foundstion shall be afforded.an epportuni€y=te be hesrd and
presont e%i&en¢e in suéﬁnrt of its c}aim‘ Pend!ﬁg final decisfon
of the d!spute, the Foundation shald procaed ditigently with. the
performance: of the Agreement; The dqcfslon of the Chier
Adminfstrative Offfcer-or his designes shal) be final} and
conclusiva. This Agrecment shall be gnvernéd by the laws of the
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Stite of Maryland, and nothing hareunder shall be fnterprated to
yrec}uﬂa‘the parties from éaeking'aftnr compighion or termination
of tha 3greenEnt, any and all rededfes proyided, by law.

KA . ARTICLE Y11

nendfscrlmlnation‘ln Employment

Nre oy,

The Foundation agrees to comply with the
nondiscrimin;tion in EmpHOyment palicies in County contracts as
requibed by Sact1an TiB- 3 and Secbion 2? ~19, Hontgomery cﬁunty

‘ codb 19?2, as amendcd: Executive Regulatfan Ho. 9-75, dated April
2; 975,,3eqt16n 604 0f the Rehabliftation Act of 1973, . as
amondpd; Hoalth Educatton and Welfare Regulatfons (45 C,F.R. Fart

T 84}; dune*3. ¥977. and Execuitive ﬂrdar Hu. 11246, a5 amended; .

' whlch is- incorporatnd hovatn ‘and nade. a. part heveof. The payment
: 6f431quidﬁted &nmagos vnterrad to, iq $ubparagraph {e] of E&ecutiVR
: ulat 9 ;s shal] bo In the sum of Fifty Do)liaes ($50),

¢omp!taneo with Stato;or rudonai nandf:criminathn provisfans
sha?l be' deaned by tha Connty to be substantial conplfanes
hereunder . e

s The Fouhdation will aot discriminatn agafnst any empluyee
or applicant for enpioynent because of race, coter, religion, sex,
nationa) nrigin. marital statuss age or handicnp. The Foundation
HitI 6qke affirmativc action to ensune that appltcants are
emplnyeg, apd that emp1oyees.arc tvaa%ed during enplnymont,
withuut regard ta thoir r@ce, coior} reaiQSen, sox, pational
orfgfnal hmaritul status, aga op hanéfcap Such actfcﬂ shali
Includa hat not bo 11mited 40, the fol]owing*l enployment,

squrading. domatfun, nr transfar. nucruitmont oy lccruitmant
édvéatitinJ, Tuyoff ‘o termipatfon ‘ratos of pay or other forms -of
campensation, and se]action for tratning,‘inaluding

.apprent1¢eship. The Faundntion agrees to post in consplieious
piaces, nvni]ab1e to emplaysos and app]lcants for employment.
notioes to be pravided by the Faundatian setting farth the
provision of this :Equal Bpportuntty clause.

Tho Foundation w!l?, in al] sn?iﬁitatlons or
advartlsumonts for, empieyeesrptnéed by or @n hehalf of the
Foundatlon. state: that a1!qua1ified upp?icants Hil] recaive

‘\-.- .‘16-\
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consideration fur‘employment Hithauf'regnrd La;race, color, ‘
raliglon, séx, national ortgin, mapital status, age oy handicap.
In"the evant of the Foundation's 'noncempliance with thae
Equafqobéoﬁtunity clause of this Agrecment op With any nf the said
rulesw-régu]ations, or ordars, Lheiﬁgheemeﬁt hay be capncelled,
terminated, or sUspanded, 1n who}a o Tp part,
CURMTICE vIr Y Lt

Endependﬂﬂt Contractor

The Foundation shatl: perform this Agrcnment as ah
fndepandent contra&tov and §hal’y pet be censidered an agent of ‘the
Gounty, nor sha]] any of the emponees or agents of the Fouﬁdat{on
be. considered subagents of the county. ’

ARTIGLE 1%
Licenses- nnd Rosponsibilitias

Tha ?oundatfon shu1l. H{thout addltionai expense td the

rrrrrr

X

for.comp}yipg xixh.any applicahle Foderal, State, and nunjcipal
laws, codes, and regulations Jn cohnection with the performance of

-sevvicos-spact fed-horefn, It shall be responsible for aln

damages to pePsons iy property that occur or 1s a resu1t of his
fault or.nq;l%ggnce.. It shall take.praper safety &nd health
precautions ;oyprbtect.the'ﬁuuq}yl;the public, and the property of

‘bﬁbﬁrﬁyﬁidqlugjggétﬁﬁzgaqyn]nb'qf lﬁgbfliﬁy 1ﬁs0ranca peitidas as

sot ottt ?}p@tﬁlé;Y'ghovhiihd fn the Lese Agreemant.  -Tho

Foundnt1on-s£a1f'alsolﬁe respéné?bﬁe for all her&(de;'performed

until oompTetfcn of “tha Agreement. - P ‘ .
- ARTICLETR © T

Prohfbited Activities

.

The Foundatfon shall not-provide cuhpenshtiqn or anything
of value to any offieer ar emplayoe of the Gounty.

The Faunpdation horeby represents that 1t has not retained
anyong to soalicit ar segure the contract from the Gounty upon an
agrnoment or understandling-for a comm{ssion, percentage, broakerage
ap conttﬂgent fee, eXceptiég bona t1da enployees or bona fide
estab} fshad conmercia\, sel}{mg agencies matntalned by the person
$0 representing for thqugrposgnof securing businass or an

ey -?--
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attorney rendering professiona) Negal services ¢onsistent with

»

applfoable canons of ethics. * ) . s
) ARTICLE X1 '
- ‘ tounty Sdved Hapmldss

1t {s understood ‘that -in the performince of this
Agreament, thé‘Foundation assumas any and atl responsibl!ity and
Habi14ty for lossos. expénses, damages, demand5 and ¢lafms in
connection -with or rising out of any personal inJury or damages of,
}l!eggd damage to property sustajped or ‘alleged to have-been
ius}ained.tn conpection with perfonﬁaﬁcé ﬁ& thie Faundation;' fbs
agentst'sékvinfé.'éﬁd enployeas ﬁhBEF‘this Agreementy
ARTIGLE X1
Assignmont pnd Subcontrnct1ng

NHefther this contvaat por any fntapest therédn nor cilain
thereunder shalTl he agsigned or “tpansferved hy‘tbe Foundatioy
except aéjggpégssiy'aqtnarized in-writing ﬂﬁ'tthCountg GAQ.

ARTICLE Xlil

. " Terminatlon for’ GonVanience of the GovernMent -

“?hﬂ performance of work or 5erv1cpslqn4er this Contract
‘may be terminsted, in Whole or in part, whenever thie County GAG,
iftar cdhsﬂ1t5tion with the Foundatioh. shail determiné that
termfnation of this Contract 15 fn the besb {nterest of the
County. .In such event, the Cnunty shald ba Iiabla oniy For .
paymant in ascordance with the payment provisions of this
Agreamant for work or services: perfovmed or furnished or expenses
incurred by the Foundation “prioi to "the effactive data of
termthation: Terminatfon heraundor shall be effacted by delivery
to the Foundation of a wr!tten Hotfce of Termination,
“ARticlE XIV

éursuant’to the rehuiréﬁent~of Montgumnry Gounty Lode
1972, Chaptei 118 “ Notlee {8 héreby given as foidowsl |

14 Any public cmp]oyae who .has or abtains any benefit
from any contract with any perSOnwtrnnsaLtlng ‘business with the
Colnty 1n which the pub1ic ampldyad ‘has an Interest financial ‘or
otherw!se, must report such bemefit t§ the Ethics Commission, In
I




the event that such pubiic empleoyee knows or should have knowledga
of suah benefit and fails to report such bennfit to the Ethics
Gommission, ha or she sha1l be in vtolation of the ethical
;tandards of this ﬁrticﬁe. Howaver, this proviston shal} not
»apply to a contn;ce with a'business‘ﬂdtity where the, employee's
#ntorest fn the business has been plaued in an independentiy
managed trust,’ o f: o '

. 2. It {s unlawful for any person to offer, gve or agree
to glve to any public or forper: uhlic employee o fo: &y pub11c
or forner emp]oyee to soliciy, denand, accépt or agroo to accept
trom another: _parson gifts for ar because of:

{al* an offfefal public actian taken, os to be takep or
which could: ba taken. . L .
~{b) ‘4 Yega) duty performed or fo be perfarmad. or which
dould bé pﬁrformed; gr )
(c) a, Tega} duty vio?athd on Lo bu v1o]ated, or which
COHId be: vio1afeé Qy suth public or former public emp]cyoe It is
unlawfu? “for nny payment. gl e, o benufit te be m&de by or .on
behalf of a subcontractor or higher tier of subcantractor or apy
persord assoéiated tharewith as a. inducoment for the award of a
subcontract or order, -
' . Unless suthortzed under Section 118-46 or 11D-54, it
1% ‘uplawful“for: any person transacting business with the County to
employ o~ pub?lc emp1oye¢ for employment contemporineous wtth his
ar her' pub1ic emp1oymeut‘ ' L
' UL ARTICLELXY ; ‘
Entire AdgiFdemont o

This“Agreement constitutes the -entire contract between

the partifes and ‘therears nd_other collatera) -contracts or
agreements of any kirnd between- the partfesy except the lLease

Agreement ddentified hereinabove.
-0




IR RITRESS HHFREOF the par%iés have . execucad'tufs

7

ve OfTicer

Agraenenb a1 of the day and year flrst written above.

‘/*"/‘/

e

wTESTE MONTGOMERY
L | ' ( N
0 ﬁ;ﬁ;&;&f' Mé/ A8 ‘ o’
“M L2 ""@“‘“.— ThiEY

ATTEST' ‘ ST{!ATHMGR& HALL FDUNDAYION,

er / / ey ', //ZQ

. |‘

i [ hevaby covtlfy that he abovu named, corporate gfffclal .
fu1¥bauthorized signatory Tor this contvact on behalf of said
o tTon;

- . N IR . Eebl‘ M’W"‘"

R

ﬁpﬁovod 45" to forn and 1egn11ty )
' fFicn of ‘the county Attoracy.

(34§£é14g%£b$u44/
Llydo insorrall :
Assistaa: Co ;nty/ﬁttornoy

7)»‘7 %

Data
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EXHIBIT “C-2"

ENDOWMENT FUND AGREEMENT MODIFICATION LETTER,

AUGUST 3, 1996

[SEE ATTACHED]
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STRATHMORE HALL
ARTS CENTER

Auvguat 3, 199¢
Hr. Robert K. Kendal, Director OME
Moantpomery Ceuanty Goveramant
10! Monroe 8treet
Rockville, Maryland 20830
. EB: Strathpore Epdowment Fund

Dear Mr. Kendal,

This commualcation confirus my understending o6f bokh the
"epivit" and "lettexr" of Lhe rolationship betwean the County and
Strathmore Nul) Youadation, ¥nc, regarding investment in, aad uaa
of , ths Suirathmory Hall Badowmony Fund, as mauaged and invested
within the County Genera) Investment Fund acgording t¢ the terms of

ovr comson Lekter of Apveemeny, dated Aungust 1, 1983,

i) Strathmore Hall nay spend‘lnteregc from, the tund on the
operating éXpenzes for Stratmora Hall Arts Center. (Art, T Sec [d]}

1) Strathmore Hall may seek fnnds fxow amy source parmitted by
ita Charter foxr comtributions to the Badowwant Fued. (Art. ITI #1)

03} The statad goal of the Kndowhment Fulid is to obtain One
Million Dollara io Principal ~m $500,000 to be daposired by the
County and $500,000 from conccibutions by the Styrathmore Hall
Foundation, Tnc., (Are. 11X #1) . .

4) Foundation comtzibitions ahall, by tradition be $50,000 pav
yeax, but by AgToement not excded $100,000 par yaar unlaess the
Counky formally appropriates a matching sum., (ArE. IYY, #2 aad #3)

5 drrathmore Hall and thae County will seek to maintain the
highent possible lavel of eash in the Fund during the Ffiscal year
in ovder to maximize intevest revenue. To this and, beth Fund
deposite and withdrawls should, when pegeible, ba made at the rturg
of rhe fisenl year.

Please note that uunder thase rtetms, $trathmare Hall withdrow
$50,000 from acerusd Yntereat, not from Friuncipal, for staundurd
operaring expenses on Juag l3th, 1990,

Sineailay, oo s
( '_..-’.«:'I e \.. G . 7{. N
‘//34'&;\/" ,// {z«:}/‘{‘"/
Kliot Pranslienl
Exgcutive Director
ElF:bma

» STRATHMORE HALL FOUNOATION, INC., 10701 ROCKVILLE PIKE, ROCKVILLE, MARVLAND 20352, 30175 50540
06/11/04 FRI 14:10 [TX/RX NU 7615)




EXHIBIT “C-3”

FIRST AMENDMENT T0 ENDOWMENT AGREENENT,

OCTOBER 1, 2004

[SEE ATTACHED)
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YIRS T AMENDMENT
Oor
AGREEMIENT
BY AND BETWEEN
THE STRATHMORE HALL FOUNDATION, INC.
AND

MONTGOMERY COUNTY, MARYLAND

This First Amendment of Agreement, entered into this 1™ dsy of October, 2004, by and beiween
the Sirathmore Hall Foundation, Inc. of Montgomery County, Maryland, a Maryland non-profit
porporation (hereinafter refesred to as the “Foundation”), and Mentgomety Counly, Maryland, a body
politic and corporate (hereinafter referred to gs flie “ County™).

WITNESSTH:

WHRBREAS, the parties entered into an Agreement dated August 1, 1983 to establish an
Endowment Fund; and

WHEREAS, the Foundation modified that Agrecment by that certain lelter dated Awgust 3, 1990
from Eliot Pfanstiehl of the Foundation to Robert K. Kendal, Director of OMB of the County, the
Agreement and letier, being colleotively the “Current Agreement™; and

WHEREAS, the Cutrent Agreement will automatically terminate in the gvent the Lease
Agreement between the parties dated August 13, 1983 is terminated; and

WHEREAS, the County and the Foundation do not wish the Current Agreement to torminaie;

NOW, THERBFORE, in consideration of the premmises, 'and the mutual convenants hereinaiter

recited, the County and the Foundation mutually agree as follows:




1.  Adticle I[ Term of the Curent Agreemont is hereby deleted o its entirely and the following new
Acticle If is substitated therefor:

“The term of this Agresment commenced on the 15l day of August, 1983
anitl shiall be conterminous with the Lease Agreement dated August 1,
1983 or any successor ledse agreerents; so lorig ds possession of the
Sicathmore Hall site by the Foundation i cortfinnous under such 1éase
apreeimients between the County and {he Foundation, Any terninalion of
the aforesaid Lease Agreemant or subsequent leass agreenents'betwesn
the County and the Foundaiton in whith the-possession of the S{rathmore
Hall:site by the Foundation shall not be;continuous.shall result in the
aujematic-tetimination of this Agreement.”

2. AIII other provisions of the Gorrent Agreement not motlified by this First Arendment shall

coittinte i full fores and effeet.

[STGNATURES BEGIN ON FOLLOWING PAGE]




IN WITNESS WHERBOF, the parties have executed this Agreement as of the day and yeav first

wiitten above.

COUNTY:

WITNESS: MONTGOMBRY COUNTY, MARYAND.

. Duncan
County lixeculive

| ﬁ'\ﬂ’ ﬁrrﬂi-@ \ﬁﬁ;}éfL By: W 5\-*‘5 o (Seal)
(/ Y Douglas

FOUNDATION:
ATTEST: STATHMORE HALL FOUNDATION, INC,

LA
Eliot Pl
President

S sy bt JloT Pt o

Approved as to.form and legality
Office of the COUNTY Altotney

By:ﬁz&&kﬁ, 5 . &A_AWN)

__Ogtober l L2004
Date




EXTIBIT «

SINKING FUND

SECTION 3.D.]

Civision Iterm Current Cost {2003} S vears 7 wesrs 10 vears 14 vears 18 vears

11062 Performance Draperies £46.753.00 §32.000.00
11055 Adjustable Accustcs $30,000.00 $15.030.0C

Adjuastable Acoustic in Arde 523,000.00 57.500.00

11045 Performance Equipment £65,000.00 $28,0400.00

Controls

11061 Portble Dance Floors 317,125.09 2800000
11064 Performance Rigging $67,000.00 $5,750400 $12,000.00 S15.000.00
11130 Audio/Video Equipment $802,115.00 330,600.00 335.000.00 46,00 0
11068 Qrchestra Risers £480,000.00 $631,000.00

11284 Performancs Lighting $42.573.00 $18,000.00 R21.000.00 52400000
Instrurnents £ Accessories

12491 Horizontal Leuver 39,500.00 SUTENC
Blinds

12454 Rolier Motorized Blinds $20,785.00 311,200.00

12670 Choral Beach Szaning $140,000.00 %24 000.00
12715 Toose Audience Seating $il6.442.00 $7.360.00 $9,600.09
18000 Lendscaping Lighting $15.000.00 313,500.00
Fixmzes

17100 Exterior CCTV Recurity $29,100.00 $7.500.00 - £15,000.00 $2.000.00
Furnishings - Qfices, Stage, £617,550.00 §65.900.00 F240,000.00
Lobby & Educzten

Telephone Sys. $400,000.00 $280,000.00

Comypratars S184,300.00 575,000.00 $50,006.00 S1LEGO0.0C
Pianos $430,000.08 $63.,200.00
STRATHMORE TCTAL 535,558,245 30 $136.250.00 $5-0 $1.252,500.00 £-0 §614,700.00
! Focmote: 32,004,430.00 divided by 15 vears equals $133,630.00

GUDIVILIENTSY 08457 - Swadinore\Sratmere-Revised EAR [ease 9-2104.doc



EXIIBIT “E»

MAINTENANCE RESPONSIBILITIES]

[SECTION 9]

ITEM/SYSTEM

Facilily Malntenance

FacHily Structural Gounly
Facllily Exterlor Surfaces and Flaishes County
Facllity Interior Surfaces and Finishes Gounty
Facllty Interlor and Exterior Glazing and Systems County
Facility Rocfing Systems Counly
Fagility Sidewalk, Driveway and Parking Lols County
Facllity Mechanlcal Systems
Refrigeration, Heating, & Alr Handlers:Systems sounty
ATC, Erergy Mgmt/Suilding Automation County
Pumps, Conbrollers, and Water Treatment
Facliity Electlrical Systems
Feaders, Cabling, Disfribution Syslems Counly
Swilchgear, Transformers, Pane! boards, County
hotor Controls, Switches; Disconnects Counly
Wiing, Receptacies and Wired Devices Cotnty
Facliity Emergsney Generator and Pawer Syslem County
Facllily Elevalors & Dumbwallers
Facility Lighting Fixtures-Ex!l. & Int. Gen.
llumination County
Facility Performance Lighting Fixlures Strathmeare
Factlity Pluinbing, Pumps, Tanks and Fixiures County
Fycility Fire Protection / Life Safely Systems
Sprinklers and Fire Pump Systetns County
Building Fire Alarm System Counly
Fira Extingulshers - Porfable Wall Mounted County
Fire Extinguisher System - Kilchen Areas Strathmore
Securlty
Frcillty Security - Intruslon and Card Reader
Systom County
Facilty Secinity - CCTV f Recarding System
{Interior) Strathmore
Facllity Security — CCTV/Recording System
{Extesior) County
Facliity Sacurity - On Site Guards and Personnel Strathmore
Facility Securily - 24 hour Moniloring Stallon Services County
Faclity Security - Telecommunications Link for Monitoring
Services Strathmore
Facility Housekeeping - Congert Hali,
Education Bidg., Metro Walkway Counly

GACTIENTSVORN4T - StrathmoreStrathmore-Revised BAR Lease $-21-01.dog




Henv/System

Miscellanoous

Fasfhity Education & Admin Electric Window
Shades

Facility Manual Window Trealments {binds)
Concert Hall Stage Platform LIt

Concert Halt Adjustable Acoustic Systems
Concert Hal Show Portehle Rigoing Systems
Concert Hall Orchesltra Risers

Concerl Hall Chorus Risers

Congert Hall Chorus Risers Banches
Concert Hall Inslalled Theater Seating
Concert Hall Free Standing 8ox Seal Chaits
Congert Hall Sound Systems

Concert Hall Lighting Dimmer System
Concert Hall Stage Portable Furnishings

Admin Office Furnlshings
Education Spaces Furnlshings

Facliity Wids CC Master Anltenna System
Facillty Wide Show Video Moniloring System
Fagcility Wide Telephone and Voice Messaging
Syst.

Facility Wide Compuler, Data and Network
Systems

Facitity audiofvisual equipment

Grounds Maintanance
Grass Culling
Tree Mainlshance
Landscaping Plants
Landscaping Services - Mulshing, Pruning, Weeding
Snow Ramoval

Fagility Utilitles:
Eleclric, Gas, Waler, Sewer
Telephone

03129/04WANIAR

GMINCLIENT SN 08457 - StrathasereStrathmore-Revized EAR Lease 9-21-01.doe

Maintained by

Strathmore
Strathmore
County
Sirathmore
Siralhmore
Stratimore
Slrathmore
Sirathimore
County
County
Strathmore
Strathmore
Sirathmore

Strathmore
Strathmorsa

Sirathmore
Strathmore

Strathmore

Strathmore
Stralhmore

Coualy
County
County!/Strathmore
Counly
Counly

County
Strathmore
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FIXTURES AND EQUIFMENY

[Section 10]

STRATHMORE HALL FOUNDATION, INC.
The Music Center at Strathmore

Furniture, Fixtures & Equipment Installed

A-V Systems (sound systems and lobby video manitors)
Data / Voice Structured Cabling System

Entrance Sign / Marguee

{ andscaping (seeding; sodding,. plants, trees, lighting, etc.
installed)

Adjustable Acoustic System {banners, drapes and hardware)
Danor Signage

Exterior Building Signage ‘
Acoustlc Panels in Music, Rehearsal, and Dressing Rooms
Exterior Site Furnishings (benches, litter and ash receptacies, etc.)
Motorized Shades and Mini Horlzontal Bilnds for Windows
wall Visual Display Boards (White Dry Marker Boards)

Fire Extingulsher Cabinets

Accass Flooring in Concert Hall Sound/Lighting Booths
Lockers in Performer’s Changing, Staff and Usher Rooms

Furniture, Fixtures & Equipment Not Installed

planos and Musical Instruments

Orchestra Risers

Telephone Systern - Building Wide

Office Furnishing

Concert Hall Loose Box Seating Chairs

Computer Systems - Admin, Partner Organizations, Box Office
Café and Reception Lounge Furniture / Furnishings

Choral Bench Seating

Building Equipment (Ladders, personal Lifts, Coplers, Faxes)

Education Wing Furniture / Furnishings
GABI\CLIENTSU0457 - SinshmoreStrathmore-Revised CAR Leasg 9-21-04.doc




Concert Hall Dressing & Warm-Up Room’ Furniture / Furnishings
Chain Motor Rigging System

Concert Hall Lobby and Coat Reorn Furniture / Furnishings
Exterior Security Camera System

parformance Lighting Equipment: and Dimmer Modules

Glass Accents on Concert Hall Eighting Fixtures

Additional Attic Stock Inventories of Finlshes ‘and Materials
Spare Parts for Theatre Eguipment-and 3ystems

Flre Extingulshers

‘CORRECT AS OFMAY 1, 2004

A0 NCLIENTEM 08457 - StrathmoreiStathmore-Revised BAR Leauy $-21-0d.doc




EXHIBIT “G»

DEVRAYMENT PAYMENT SCHEDULL

[SEE ATTACHKD}
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Regohition Na.:  15-507
Introduceq: Februsey 10, 2004
Adeptad: Februay 10, 2004

COUNTY COUNCIL
FOR MONTGOMERY COUNTY, MARYLAND

Pre v

By: County Couneil

SURIECT:  Pagial defrayment of. maintennncs nd ntilities costs by Steathmore Hall

L

4.

Fonudation )
Bagkeronnd

In 1978, the Connty scquired the Strathmore Misnsion and fis 1 1 acre gite at 1070)
Rockvilla Pike io Norfh Bethesda, In 1981, anew put-far-proft organization, the
Strathmore Hal Foundation, Ino,, was estabilished 1o operate the Matsion snd grounds ns
a multhdisclplinary arts center. Since that tie, the Sttathinore Heull Foundstion ke
managed the programnitug and day-to-day operatiops of Stathmore Hall,

Since the Strathmoro Hall Foundatlon was created, fhis Contity and tho Foundotion haye
agreed by contract that the County i responsible for certain utilitles, muintenanve,
cugtodinl, md major reechanival expenses. ‘The Fouadition nwst pay for all other
progtaming, atal] and fhoility costy, _

The Strathmore Hall Foundatioy fiunde its budged primarily frorm eamed {ucoms from
ticket sales, facility rantsly, wid othay types of saleg, and from vontributions from
Individusils, busjnesses, and foundations. In'addition, in recet yaars the Foundalion hus
roveived an annual grrat fTom the Arts and Homanitied Cownoil of Montgomery County,

Througlwout fis 23-yenr history, the Strathmopa Hall ¥oundation has mannged its
progeamiming and business responaibilities eifeotively, held snacessful fradalsing
asmpalgns to support ongoing opersilony and dpecid projects, and pravided anjoyuble
programuing for the Counly’s inereasingly divecse populntion, Domwunstrating an

ongoing cogimitinent to copmunity tarvice, the Hottndation has offered many vvenis fies

of chnrge.

In 2000, the County Counail a{piui)ved the construgtion of i 180,000 squaré foot,
2,000-sent concart hall nod sducation center an the Strathmore site using « combinatlop
of Stato und County funds, The new fuvility is under coustioction, Iis antigipated that

the: prujest will ba corupleted in September 2004 ayd will be opeped in early 2005,

Exhiibit (&
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y Resolotion No,: {5-507

As with the Mansion and grounds, the County will ow the new facility and will contract
with the Strathmore Hall Foundation to manage its pragrams and duy-to-day eperations.

" For the new facility the County will provide the same maintensnes aad utitities as it

vurrently provides for the Mansion and grounds,

The Strathmworne Hall Foundation intends (0 raifse $8 million 1o cover the costy of
expinding its operations, purchasing furniture and equiptment, snd providiug othér
services such as « Cormmunity Grant und to sobsidize smaller epmmunity srganizations
that vthoer wise could ot rent the now facility, In addition, the Foundation is copducting a
sepurate campaigh {0 raiss o sizable endowment,

"Tha Strathrgore Hell Foundation also intends to agren to pay the Covaty 83.6 million from
FY05+14 to part{ully defray thi cost of the Arts Center's malntenanes ovd wtilitics, This

“mudti-year payment will enable the County to redixset taxpayer dollats to othey essential

County gervices,

The Counol! understands that the Exesntive intends {o fnolude a reeuiremnent for this
paymint in the County's cortract with the Strathoioc: Hall Fowndation,

Action

The County Covneil for Montgontery County, Maryland approves the following

moclution;

k.

The Counell ¢onfinms ifs wndergapding that:

(=) The Bunthotorw Hall Foundation intends ta agree to pay the Covnty $3.6 willion
Lo, FY05-14 on the payment schedule shows below to partislly defiay tha eost of
the Arts Center's mainteanance and wtitities during this time period.

“¥ycal Year $
05 i)
Q6 30,000 |.
07 150,000
08 250,000
09 400,000
ib 500,000
19 350,000
Iz 550,000
: I 550,060
14 600,000°
10 year total | 3,609,000

m Tha Pxeoutive infends o fnslode & requirernant for this payment in
* the County’s munagement conteaoct with the Struthmore Hall '
Toundation.

na/28/04 WED LG:38 [TX/RX NO 06001
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3 Resolution No.! ]5-507

2 The Council recognizes the Steathupre Hall Foundation's leadership in
promoting quallty ads and hurannitfes programs in Montgomery County,
The Couneil expresses i appreciation for the Foundation's comuitinent
fo comnunily sorvice and its willingnoas to accopt additional fondratsing
Tusponsibilities to spahle the Conply ta devote nyoze resourues fo other
essential County svrviees over the next 10 yenrs,

Thiade u corroet <opy of Cotmpilaction.

ot » \
f%@;fm_@:/%; ... _
- Mory AL Edgar, Ce”

LClerk: bf the Cowmeil
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