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LICENSE AGREEMENT

THIS LICENSE AGREEMENT (the "License"), made this _5_ day of :}/'/[‘1 ,
2014, by and between MONTGOMERY COUNTY, MARYLAND, a body cor;{orate and
politic (the "County") and THE THEATRE CONSORTIUM OF SILVER SPRING, INC.
(the "Licensee" or the “Consortium™), (the County and the Licensee together the

“Parties”).

WITNESSETH:

WHEREAS, the County is the owner of a building in Downtown Silver Spring
known as the Silver Theater and Annex Addition, located at 8633 and 8641 Colesville
Road, as more particularly described in Exhibit A (the “Property” or “Building”). A
portion of the Building, with an address of 8641 Colesville Road, is hereby licensed to
the Consortium, as shown on Exhibit A-1. The Consortium understands that a portion of
the Building is leased by the County to the American Film Institute. This leased area is
also delineated on Exhibit A-1 and is specifically excluded from the licensed premises
included in this License Agreement t. The premises licensed to the Consortium is known
as the Silver Spring Black Box Theater. (the “Theater” or the “Licensed Premises”), and

WHEREAS, the County’s desire is to provide public recreation and cultural
amenities for the residents and businesses of Montgomery County, Maryland. In
furtherance of that goal, the County had constructed, by PFA Silver Spring, LLC (“PFA”)
via a General Development Agreement dated April 20, 1998, the Theater; and

WHEREAS, the State of Maryland and the County have designated the Silver
Spring Central Business District (including the location of the Theater) as an Arts and
Entertainment District, in furtherance of the County’s governmental objective of
providing recreation and cultural enhancement programs. The County has determined
that the Theater will be used to present and program live performances; and

WHEREAS, the County requires an entity to manage, operate, market and staff
the Theater, providing all services delineatec in RFP 1038432 and memorialized in
Contract for Service #1038432, in which the Contractor’s primary mission will be to keep
the Theater booked with diverse theatrical performances in such a way as to maximize

use of the space; and

WHEREAS, the Licensee has agreed to provide the services set forth in the
Contract for Service and the County has agreed to enter into a license with Licensee to
access the Theater, as more particularly defined in the License Agreement for this

purpose;
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NOW THEREFORE, in consideration of the covenants contained iﬂ this License,
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. LICENSED PREMISES: The County does hereby grant Licensee the
privilege, license and right to a portion of the building with an address of 8641 Colesville
Road, Silver Spring, MD, 20910, including the Black Box, box office, restrooms, lobby
and offices as shown located on attached Exhibit A-1 (the “Iicensed Premises™ or the
“Theater”), for the exclusive purpose of the Licensee providing services, as more fully
described in the Contract for Service attached as Exhibit B (the “Contract”).

2. LICENSE TERM: The License Term shall commence on the date the
Licensee occupies the Licensed Premises and shall continue through the expiration of the
Contract, and any extensions of the Contract, unless sooner terminated pursuant

Paragraph 3, below.

3. EARLY TERMINATION: It is agreed between the Parties that this
License may be terminated at any time during the License Term or any extension of the
License Term by any of the Parties by giving thirty (3 0) days written notice of the
termination to the other Party. If the Licensee is removed as the provider under the
Contract, this License shall automatically terminate on the date of termination of the
" Contract. The County is under no obligation to provide alternate space for Licensee and
is not responsible for any moving costs or any expenses incurred by Licensee to relocate
or move, whether such move or relocation is the result of termination or any other reason.

4. LICENSE FEE: In consideration of services provided by the Licensee as
set forth in the attached Contract, and for the rights and obligations provided for in this
License, Licensee shall pay ONE DOLLAR ($1.00) per year. All payments are to be
made in advance of the first day of the term, during each license year, and shall be
payable by check to: Montgomery County, Maryland, P.O. Box .9465, Gaithersburg,

Maryland, 20898-9465.

5. USE OF LICENSED PREMISES: Licensee covenants and agrees that the
Licensed Premises shall be used to manage, operate, market and staff the Theater,
providing all services delineated in the Contract, in which the Contractor’s primary
mission will be to keep the Theater booked with diverse theatrical performances in such a
way as to maximize use of the space (the “Permitted Use”). Licensee agrees to ensure
compliance with all licensing and operational requirements regulating the use of the
Licensed Premises therein described. Licensee shall be responsible for obtaining all
licenses and certifications required by State, Federal, and County law to operate the
Theater as defined in the Contract. Failure to obtain and maintain any certifications and
licenses required under State, Federal, or Local law to operate the Theater as defined in’
the Contract will constitute a breach of this License. Licensee will use and occupy the
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Licensed Premises during the License Term for no purpose other than the use as specified
in the Contract.

6. ASSIGNMENT: The Licensee shall not assign, transfer, mortgage or
otherwise encumber this License. The Licensee shall not sublet or rent (or permit a third
party to occupy or use) the Licensed Premises for any use not permitted under the

Contract.

7. CONDITION OF LICENSED PREMISES:

A. Licensee accepts the Licensed Premises in "as is" condition. Licensee
agrees to maintain the Licensed Premises in good condition, free of clutter, generally safe
and sanitary throughout the License Term. Licensee acknowledges and agrees that at the
end of the License Term, the Licensed Premises shall be returned to the County in the
same condition as they were when Licensee accepted the Licensed Premises, reasonable

wear and tear and damage due to casualty excepted.

B. The County has applied and been approved for ONE HUNDRED
THOUSAND DOLLARS ($100,000) in grant funds from the State of Maryland for the
sole purpose of improving the Licensed Premises. The grant requires the County to
match the grant funds, therefore, the total amount to be invested in the Licensed Premises
is TWO HUNDRED THOUSAND DOLLARS ($200,000). Within thirty (30) days of
the execution of this License, the County will establish a draft list, including estimates, of
prioritized projects to be completed within the available funding. Within sixty (60) days,
the Parties will work together and produce a final prioritized list. The Licensee
acknowledges that the County has absolute discretion in the final decision of how to
invest the funds. The Licensee also acknowledges that the County has no obligation to
improve the Licensed Premises beyond the TWO HUNDRED THOUSAND DOLLAR
($200,000) funding that is available. The Licensee may choose to complete work that
remains unfunded, at its’ sole cost and expense, through the process outlined in section 8
below. The work projects will be scheduled at mutually acceptable times to the Parties,
as soon as practicable after the prioritized list has been completed, taking into
consideration the event schedule of the Theater.

8. ALTERATIONS AND IMPROVEMENTS:

A. The Licensee shall be allowed to make reasonable renovations to the
Licensed Premises from time to time during the term of this License; however, the
Licensee shall not undertake any alterations, changes or improvements to the Licensed
Premises, during any part of the License Term, without the prior written consent of the
County. Once the County's consent has been obtained, Licensee shall be responsible for
the acquisition of any and all necessary permits and for the observance of all building and
zoning ordinances and regulations then in effect. Failure to adhere to any previously
approved plans, applicable ordinances or regulations shall be deemed to be a breach of
this License.
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B. The County's Approval and Inspection: In order to secure the County's
approval of any structural alterations or improvements, Licensee shall submit to the
County plans and specifications clearly setting forth the work to be performed. The
County shall respond in writing within thirty (30) days from receipt of plans and
specifications. The County shall inspect the Licensed Premises upon completion of the
work to determine adherence to submitted specifications and compliance with applicable
codes and regulations. * In the event that the completed work is not satisfactory to the
County, Licensee shall undertake any necessary corrections, at Licensee's risk and

expense.

9. LIENS: Licensee shall not do or suffer anything to be done whereby the
Licensed Premises shall be encumbered by any lien, including mechanic's liens.
Licensee expressly covenants and agrees that it will, during the term hereof, within sixty
(60) days after the filing thereof, promptly remove or release, by the posting of a bond or
otherwise, as required or permitted by law, any lien attached to or upon the Licensed
Premises or any portion thereof by reason of or any act or omission on the part of
Licensee, and hereby expressly agrees to save and hold harmless the Licensor from and
against any such lien or claim of lien. In the event any such lien does attach, or any claim
of lien is made against said Licensed Premises, and shall not be thus released within said
sixty (60) day period, the County, in its sole discretion (but nothing herein contained shall
be construed as requiring it so to do), may pay and discharge the said lien and relieve the
said Licensed Premises from any such lien, and Licensee agrees to pay and reimburse the
County upon demand for or on account of any expense which may be incurred by the
County in discharging such lien or claim. ‘

10.  SERVICES AND OPERATING EXPENSES:

A. By County: Subject to annual appropriation, ‘and assuming that the
service, maintenance, repair or replacement is not necessitated by acts or failures to act of
the Licensee, the County agrees to provide within the Licensed Premises at the same

level afforded to other County facilities, at County's sole cost and expense the following:

i General maintenance, including but not limited to: snow and ice
removal from sidewalks adjacent to the Licensed Premises; gutter cleaning and general
lighting fixture light bulb replacement (excluding theatrical or special purpose lighting).

ii. All preventive and corrective maintenance and operation of the
heating, ventilation, and air conditioning systems; plumbing systems and fixtures;
clectrical systems and equipment (including elevators, fire alarm system and emergency
generators, interior and exterior lighting fixtures [but excluding gobo lighting], sound
reinforcement systems, stage management communications, and stage lighting systems
and controls); structural members; all interior finishes (including floor coverings, walls,
windows, doors, ceilings and sound batting, fabrics and materials [which shall be
maintained to the original sound quality standards to which the facility was designed]);
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serving the Theater.

iii. Maintenance and repair of the common areas of the Building, and the
exterior of the Building including walls, windows, associated fixtures, alleyways, drive
lanes, sidewalks, roof, storm water piping, and maintenance of the exterior fagade,
except for any exterior signage including marquee sign, way-finding signs or facility
location sign(s).

iv. Housekeeping services and refuse and recycling removal services to
the Theater on the same basis as other County facilities. The County’s janitorial
responsibilities shall extend to the office areas, the concessions and theater areas, the
gallery, and the mezzanine level. The County shall provide cleaning of the exterior of the
premises and exterior window cleaning on the same schedule and at the same frequencies
as to other County facilities. All services shall be delivered with the goal of maintaining
an appearance consistent with similar types of performing arts centers in Montgomery
County. Services shall be delivered at hours to be negotiated so as not to interrupt
performance schedules. With regard to restocking of consumables in restrooms, if
Licensee believes consumables are too low to serve a scheduled performance, Licensee

shall request additional supplies from the County.
v.  Utilities, including eléctric, gas, fuel oil and water. Upon request of
the County, Licensee shall implement a utility conservation program.

vi. Refuse removal, recycling and pest control on the same basis as
provided in other County facilities.

vii. Fire Extinguisher service and replacement, as necessary.

All services provided by the County shall, where reasonably practical, be provided in a
manner which minimizes interference with any programming or performances.

B. By Licensee: Licensee, at Licensee's scle cost and expense, shall provide:

i, Licensee’s telephone and Internet Service, including ongoing
costs.

ii.  Activity/performance clean up and set up.

iii. Day-to-day cleaning/clearing of spills and clutter, either timely
notifying the County of the need or restocking supplies before
performances when necessary and keeping the café area sanitary to
licensing standards.
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iv.  Ongoing repair and/or replacement of furniture, including tables,
seats, platforms and all other furniture and furnishings within the

Licensed Premises.

v.  Ongoing repair and/or replacement of all specialty equipment within
the Licensed Premises, including but not limited to theater
equipment, closed circuit television equipment, audio and sound
equipment, concession stand fixtures and equipment, all gobo and
stage lighting systems and controls.

vi. Security and access control, including operation, servicing, repair,
replacement and ongoing maintenance of all access control and
security equipment within the Licensed Premises. Licensee shall
be fully responsible, at its sole risk and expense, for monitoring
any and all security systems, and for taking any and all necessary
measures to propetly secure and control access to the Licensed
Premises at all times. Notwithstanding the obligations of the
County regarding certain maintenance, Licensee will be
responsible for damage to the contents of the Licensed Premises
due to the willful or negligent acts of Licensee, Licensee’s
employees, patrons, residents, or agents. In the event of such
damage, the Licensee shall immediately make the necessary
repairs or replacement to the satisfaction of the County, at
Licensee’s sole cost and expense or the County shall make such
repairs or replacements for which Licensee shall promptly
reimburse the County. A summary of such repairs shall be
transmitted quarterly to the Department of General Services,
Office of Real Estate, 101 Monroe Street, 9th Floor, Rockville,
Maryland 20850, Attention: Director of Real Estate.

vii. Maintenance and repair of exterior signage including marquee
sign, way-finding signs or facility location sign(s) as well as gobo
lighting.

The Parties agree to meet annually, during the first month of the County’s fiscal year, or
more frequently if required, to walk through the Licensed Premises, together, to inspect
and note conditions and prioritize repair and actions needed during the current and

subsequent fiscal years.

The Parties agree to create a mutually agreed upon schedule, following the walk through,
of approximate dates when the noted and prioritized repairs and actions needed will be

performed by the responsible party.
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11. FURNITURE, FIXTURES AND EQUIPMENT: Attached at Exhibit C is
a list of furniture and equipment provided by the County at the signing of this License.
At the termination of this License, Licensee must deliver to the County the Licensed
Premises and any furniture and equipment that was delivered by the County to the
Licensee, in good, clean condition, reasonable wear and tear excepted. All items which
are attached to the Licensed Premises, or are a part of the Licensed Premises systems at
the time the Licensed Premises is delivered to Licensee, shall remain with the Licensed
Premises. Any personal property of the Licensee remaining within the Licensed
Premises after termination of the License shall become property of the County. The
County shall dispose of any such property in the manner it deems appropriate.

12.  NAMING RIGHTS: Provided that the tax exempt status of the County’s
financing of the Theater is not jeopardized, Licensee shall have the right to enter info one
or more Naming Rights Agreements to name furniture, fixtures, equipment, rooms, walls
and other elements comprising the Theater Names given to such elements shall last so
long as Licensee shall be in possession of the Theater. The County has the right to
approve (which approval may be exercised in its sole discretion) of the naming of any
room, theater or any other portion of the Licensed Premises.

13. COUNTY USE OF LICENSED PREMISES: Licensee shall permit the
County, without charge, to make use of the Theater for public events or County meetings
at least three days per fiscal year. These events/meetings shall be scheduled a minimum
of two (2) weeks in advance, but as far in advance as practicable. The County will be
responsible for the coordination, staffing, set-up, and removal of and equipment
necessary for these events/meetings. The County is responsible for cleaning up after each
of the County’s use of the Theater. The failure of the County to use the Theater as
provided herein during any year shall not constitute a waiver of the County’s right to use
the Theater in any subsequent fiscal year. The County’s rights hereunder may at no time
interfere with any prescheduled event or rehearsal at the Theater. Licensee agrees to
exercise reasonable efforts to coordinate its schedule with any use of the Theater

requested by the County under this provision.

14. COMPLEMENTARY TICKETS TO COUNTY: Licensee agrees to
provide the County with the following: Two (2) complementary (free) tickets to all
events which are open to the public through the sale, in whole or in part, of tickets
(Public Programs), provided Licensee may reissue any such complementary tickets which
are not claimed (picked up or requested to be held in “will call” for pickup) by the
County within twenty-four (24) hours of such Public Programs. Further, for Public
Programs which have a performance period that is greater than seven (7) days, the
County may purchase up to five percent (5%) of the total tickets available for such Public
Programs at the lowest price (whether for members, students, seniors or otherwise)
charged by Licensee (or other presenting entity) for such Public Programs. To avail itself
of this reduced rate, the County must purchase such tickets at least thirty (30) days prior
to the date of the Public Program for which the tickets are purchased.
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15.  LIABILITY, PROPERTY DAMAGE AND FIRE INSURANCE:

A. Insurance Requirements:

i. The Licensee agrees to obtain and maintain, during the full term of this
License, and any extension thereof, a policy of general liability insurance with a minimum
limit of lability of Two Million Dollars ($2,000,000) per occurrence and Five Million -
Dollars ($5,000,000) aggregate for bodily injury and property damage including Contractual
Liability, Premises and Operations, Independent Contractors, Personal Injury and fire
liability issued by an insurance company licensed in the State of Maryland and acceptable to

the County.

ii. Licensee agrees to obtain and maintain, during the full term of this
License, a policy of workers’ compensation and employers’ liability meeting all statutory
requirements of the State of Maryland with the following minimum Employers’ Liability
limits; Bodily Injury by Accident - $100,000 each)accidem‘, Bodily Injury by Disease -
$500,000 policy limits and Bodily Injury by Disease - $100,000 each employee

iii. Licensee agrees to obtain and maintain, an All-Risks Property
Policy during the License term and any renewal terms to protect the full replacement
value of all contents of the Licensed Premises and all interests of Licensee, the County
and the Property of Others against any loss. Any deductibles under this policy shall be
funded by the Licensee. The County does not provide any coverage for the Licensee’s
owned contents and improvements to the Licensed Premises. County shall be named as a

loss payee.

B. Additional Insured: The Licensee‘s Liability Policies must list Montgomery
County, Maryland as an additional insured and all insurance policies obtained by the
Licensee as required by this License Agreement must provide that the Licensee give the
County written notice of amendment, cancellation, termination or non-renewal, no later
than forty-five (45) days prior to amendment, cancellation, termination or non-renewal.
The Licensee must provide on an annual basis evidence that is satisfactory to the County
of the insurance coverages required under this License Agreement and if requested,

copies of policies.

C. Certificate of Insurance: The Licensee must, within forty-five (45) days from
execution of this License Agreement, deliver to the County a certificate(s) of insurance
and copy of policies evidencing the coverage required under this License Agreement.
The certificates must be issued to: Montgomery County, Maryland, Department of
General Services, Office of Real Estate, 101 Monroe Street, 9% Floor, Rockville,
Maryland 20850. The Licensee has the obligation to assure that the County always has a
valid Certificate of Insurance and complete copies of the policies. S

D. Subrogation: Ifa éasualty or other occurrence which should be covered
-10
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by the insurance required by this License Agreement occurs, the Licensee must look
solely to its insurer for reimbursement and the Licensee must ensure that such insurance
is so written that the Licensee’s insurer waives all rights of subrogation and shall have no
cause of action against the County, its agents, or employees as a result of such casualty
occurrence. The Licensee waives and releases all right of recovery which it might
otherwise have against the County or its agents or employees by reason of any loss or

damage resulting from such casualty or other occurrence, to the extent that the Licensee
would be covered by insurance if the Licensee complied with the requirements of this

License Agreement pertaining to insurance.

E. County’s Insurance: The County will maintain its normal fire and liability
insurance on the Licensed Premises. The County reserves the right to self-insure.

16. HOLD HARMLESS: The Licensee agrees to indemnify and hold
harmless and pay for the defense of the County from any and all claims of liability,
actions, damages and expenses, including, but not limited to, reasonable attorneys’ fees
and litigation costs, arising out of or related to the Licensee’s use and possession of the
Licensed Premises, from any breach of this License by the Licensee, or from any claim,
action, damage, liability or expense occasioned wholly or in part by any negligent act,
errors or omission of the Licensee, its agents, contractors, guests or employees, except
such negligence as may be occasioned by the acts or omissions of the County, the
County’s employees, agents and contractors. Licensee further specifically agrees to hold
the County harmless and pay for the defense of the County from any claim of liability
made in connection with any construction or installation of equipment by the Licensee
within the Licensed Premises, notwithstanding that any such construction or equipment
may or may not be deemed to be a part of the Leased Premises hereinabove described.

17. RESPONSIBILITIES OF LICENSEE: Licensee covenants and agrees as
follows:

A. Licensee shall not keep gasoline or other flammable material or any
explosive within the Licensed Premises which will increase the rate of fire insurance on
the Licensed Premises beyond the ordinary risk established for the type of operations
described in Paragraph 5, above. Any such increase in the insurance rate due to the
above, or due to Licensee's operations within the Licensed Premises, shall be borne by
Licensee. The contractor may keep paints used in the production of sets and props at the
Theater, provided that such paints are properly closed and maintained in a flammables
cabinet.  Licensee shall not willfully do any act or thing in or about the Licensed
Premises which may make void or voidable any insurance on the Licensed Premises, and
Licensee, upon receipt of the same in writing, agrees to conform to all rules and
regulations established from time to time by the County, the Maryland Insurance Rating
Bureau, or any other authority having jurisdiction over such matters.

B. Licensee shall not use or allow the Licensed Premises or any part thereof

to be used for any illegal, unlawful or improper purpose or for any act or thing that may
be a nuisance, annoyance, inconvenience, or cause damage to the Licensed Premises.
‘ -11 '
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C. Licensee shall not place upon the exterior of the Licensed Premises any
paint, placard, sign or lettering without the express written consent of the County.
Licensee may use temporary placards, signs or lettering on the interior of the Licensed
Premises. Permanent placards, signs or lettering on the interior of the Licensed Premises
shall require the written permission of the County.

D. Licensee acknowledges that all responsibilities of Licensee relating to the.
use or misuse of the Licensed Premises and anything therein shall be construed to include
use or misuse thereof by Licensee's agents and employees, guests and invitees.

E. Licensee shall not have animals in or about the Licensed Premises. This
provision does not limit Licensee or Licensee's clients’ rights to have bona fide service
animals on the Licensed Premises. Licensee is solely responsible for the proper care of
service animals in the Licensed Premises and in keeping the Licensed Premises clean and
free of debris and waste associated with the care and feeding of service animals.

F. Licensee, upon receipt of the same in writing shall comply with all
reasonable rules and regulations with regard to the use of the Licensed Premises that may
be from time to time promulgated by County, and any violation of said rules and
regulations upon the expiration of any applicable notice and cure period shall be deemed
to constitute a violation of this License. It is understood that such rules and regulations
shall not unreasonably interfere with or prevent the intended uses of the demised
premises as set forth in this License. County shall not discriminate against Licensee in the
enforcement of any rule or regulation. If there shall be a conflict between this License
and rules and regulations, the terms of this License shall govern.

G. Licensee must maintain in good condition any trade fixtures in the
Licensed Premises.
H. Licensee must require and assure that all entrance doors in the Licensed

Premises shall be closed and locked when the Licensed Premises are not in use. No
additional locks or bolts of any kind shall be placed upon any of the entrance or interior
doors by Licensee nor shall any changes be made in existing locks or the mechanisms
thereof without express written permission from the County. Licensee shall, upon the
termination of its tenancy, restore to the County all keys, key cards, identifications cards
of the Building, Licensed Premises and bathrooms, ecither furnished to, or otherwise
procured by, the Licensee, and in the event of the loss of any keys so furnished the
Licensee shall pay to the County the cost thereof.

L All occupants of the Licensed Premises shall be informed as to the safe
and proper operation of all equipment in the Licensed Premises.

J. The Licensee is responsible for on site management of the Licensed
Premises.
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K. The Licensee must not strip, overload, damage, or deface the Licensed
Premises or any part of the Building of which the Licensed Premises are a part, including,
but not limited to, hallways, stairways, or elevators. This shall include not using the
Theater in a manner that exceeds prescribed power usage, weights and methods of
installation/positioning in the Theater. The Licensee shall not install in the Theater any
fixtures, equipment or machinery that will place a load upon the floors, walls or ceilings,
including, but not limited to the suspended wire rope tension grid, exceeding the load that
such area was designed to carry. All damage done to the Theater by the Licensee (or
someone acting on behalf of the Licensee or at the invitation of the Licensee) loading in
or removing a safe or any other equipment, props or scenery, or due to such equipment
being improperly installed or utilized in the Theater, shall be repaired at the expense of

the Licensee.

L. The Licensee must not permit any trade or occupation to be carried on or
use made of the Licensed Premises outside the scope of this License and the Contract.
Further the Licensee agrees to and must obey any and all federal, state, county and Jocal
laws and regulations relating to their operation of business on and in the Licensed
Premises and Building of which the Licensed Premises are a part. '

N. The Licensee must not move any furniture or equipment which is the
property of the County into or out of the Licensed Premises without the County’s prior

written consent.

0. The Licensee must not use any area on the property outside the Licensed
Premises for any purpose other than for access to the Theater or as otherwise expressly
provided for in the Contract, or as available to the general public.

P. The Licensee must not use the plumbing facilities for any purpose other
than that for which they were constructed, or dispose of any foreign substances therein.
While paintbrushes used for water-based paints only may be rinsed in the slopsink
backstage at the Theater, paints and other liquids (other than water) used in connection
with the construction or erection of sets or props must never be disposed of in the sinks,
toilets or the drains. Any such materials must be disposed of off-site in an appropriate

manner.

18. DESTRUCTION OF LICENSED PREMISES: In the event of damage to
or destruction of the Licensed Premises or any part of the Licensed Premises by fire,
storm, flood or other casualty this License shall automatically terminate and the Parties
shall be discharged from all responsibilities arising under this License.

19, DEFAULT: Licensee shall be considered in default of this License and the
County may terminate this License upon the occurrence of any of the following:

i.  Failure to perform under any term, covenant or condition of this
License;
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i, The commencement of any action or proceeding for the dissolution’
or liquidation of Licensee, or for the appointment of a receiver or trustee of Licensee's

. property;
iii. The making of any assignment for the benefit of Licensee's creditors;

iv. The abandonment of the Licensed Premises by Licensee;

v.  any default or breach of the terms and conditions of the Contract
which is not cured prior to the expiration of any applicable notice and cure period;

vi. Use of the Licensed Premises by the Licensee or with the consent
of Licensee, for uses other than the Permitted Uses; and

vii. The intentional use of the Licensed Premises by Licensee or by
Licensee's agents, employee, contractors, or guests, for any unlawful purpose.

20. CONTROLLED ACCESS AND SHARED FACILITIES:

i Licensee shall allow County and County's employees or agents to
have access to the Licensed Premises at all 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 necessary or desirable,
or for any other purpose pursuant to the reasonable protection of the Licensed Premises.
The Parties agree that, to the extent practical, any work required shall be scheduled so as
not to interfere with the operation of the Theater.

ii. Keys. The County, on the License Commencement Date, shall
provide Licensee with keys to the Theater. The County will retain its own set of keys,
but will not enter the Theater other than for provision of County Services described

herein.
iii.  Shared Facilities.

a. Licensee acknowledges that the Theater may house facilities
and equipment serving both the Theater and the Silver Theater.
Licensee agrees to provide access to any shared facilities on
Exhibit D to the County and representatives and contractors
serving the Silver Theater at all reasonable times and in a
manner that does not disrupt a program or unreasonably
interfere with a Licensee program at the Theater. Licensee
further agrees that if Licensee in unavailable to coordinate the
access to the shared facilities for any reason, the County may
coordinate and provide the access to or on behalf of Licensee,
provided that the County does not allow non-authorized
individuals unsupervised access to any other areas of the

-14
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Theater and that such access is, if practical, at a reasonable
time a performed in a manner that does not unreasonably
interfere with a Licensee program.

b. Licensee acknowledges that the County has installed video
infrastructure and connectivity between the Theater and the
AFI Central technical area of the Silver Theater for the purpose
of creating an audio/visual recording area in the Theater for the
use of the County, Licensee, AFI and others (collectively the
Theater and the video infrastructure and connectivity are the
“Recording Facilities”).  Licensee acknowledges that the
County is reserving the right to possess and use the Recording
Facilities at times and in a manner that does not interfere with
Licensee programs. The parties recognize that there is an
artistic, educational and entertainment value in maximizing the
use of the Recording Facilities and that they need to work with
AFI to come up with a protocol and agreement as to how the
Recording Facilities will be managed, used, operated, -
scheduled and marketed (all of which must be in a manner that
does not unreasonably interfere with the provision of Licensee
programs). The parties also recognize that to the extent that
others are permitted to use the Recording Facilities, Licensee
and AFI will, after AFI and/or Licensee have covered operating
costs associated with the Recording Facilities, equally share the
net proceeds generated by third party usage of the Recording
Facilities. The County, AFI and Licensee will establish a
management and scheduling priority protocol for use of the
Recording Facilities, giving primary recognition to Licensee’s,
AFT’s, the County’s and educational demands for the
Recording Facilities.

21. SURRENDER OF POSSESSION: Licensee covenants and agrees that, at
the expiration or other termination of this License, to remove all goods and effects from
the Licensed Premises not the property of County, and to yield up to County the Licensed
Premises and all keys, locks and other fixtures connected therewith (except property
_ belonging to Licensee), in good repair, order and condition in all respects, reasonable
wear and use thereof and damage by fire or other casualty and damage from any risk with
respect to which Licensee is not herein expressly made liable excepted. Subject to the
terms of this License Agreement to the contrary, Licensee shall pay for all damages to the
Licensed Premises, its fixtures, and appurtenances, as well as all damages sustained by
Licensee or occupants of the Licensed Premises due to any waste, misuse, or neglect of
said Licensed Premises, its fixtures, and appurtenances, by said Licensee, its employees,
or any other person or persons upon the Licensed Premises by Licensee's permission.

BLACK BOX License



72, NOTICE OF ACCIDENTS, DEFECTS OR DAMAGES: Licensee shall
give to the County prompt verbal notice of accidents in or damages to the Licensed
Premises, and, within twenty-four (24) hours, the Licensee shall follow-up with a detailed
written report of such accidents or damages.

73,  COMPLIANCE WITH LAWS: It is understood, agreed and covenanted
by and between the Parties that Licensee, at Licensee's expense, shall promptly comply
with, observe and perform all of the requirements of all of the statutes, ordinances, rules,
orders and regulations now in effect or hereinafter promulgated whether required by the
Federal Government, State of Maryland, Montgomery County Government, or any
municipality in which the Licensed Premises are located, Montgomery County
Department of Environmental Protection or Montgomery County Fire Marshal's Office
(the "Applicable Laws"). In no event shall Licensee be liable for any violations of
Applicable Laws with respect to the Licensed Premises which are existing as of the

Commencement Date.

74.  WAIVER: The waiver of at any time by either of the Parties of any
particular covenant, condition, obligation, or duty under this License shall extend to the
particular case only, and for the particular time and in the particular manner specified,
and such waiver must not be construed or understood as waiving any further or other

rights of either Party.

75.  NON-DISCRIMINATION: The Licensee agrees to comply with the non-
discrimination in policies in County contracts as required by Section 11B-33 and Chapter
27 of the Montgomery County Code (2004), as amended, as well as all other federal, state
and local laws and regulations regarding discrimination. By signing this License
Agreement, the Licensee assures the County that in accordance with applicable law, it
does not, and agrees that it will not engage in any discrimination in violation of the above
sections of the Montgomery County Code as well as any other federal, state or local laws,

rules and regulations.

76. PUBLIC EMPLOYMENT: The Licensee understands and agrees that
unless authorized under Sections 11B-52 and Chapter 19A of the Montgomery County
Code 2004, as amended, that it is unlawful for any person or entity transacting business
with Montgomery County, Maryland, to employ a public employee for employment
contemporaneous with his or her public employment.

27.  MAILING NOTICES: All notices required or desired to be given
hereunder by either party to the other shall be given by certified or registered mail and °
shall be deemed to be effective when received or refused by the addressee. Notices to the

respective Parties shall be addressed as follows:

COUNTY:
Montgomery County, Maryland
Department of General Services
-16
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Office of Real Estate

101 Monroe Street, 9™ Floor
Rockville, Maryland 20850
Attn: Director of Real Estate

With a copy, that does not constitute Notice to:
Montgomery County, Maryland

Office of the County Attorney

101 Monroe Street, 3™ Floor

Rockville, Maryland 20850

Attn: County Attorney

LICENSEE:

The Theatre Consortium of Silver Spring
620 Pershing Drive

Silver Spring, MD 20910

28.  RESIDENT AGENT: The Resident Agent for the Licensee is
Julie Reiner and the address for receipt of notices and service of process is 13109 Two
Farm Drive, Silver Spring, MD 20904. Licensee must immediately notify County of any
change in resident agent or address as provided herein.

29.  PROHIBITION OF HAZARDOUS SUBSTANCES: The Licensee agrees
not to store or bring hazardous substances onto the Licensed Premises. The Licensee
indemnifies the County against any and all claims of any personal injuries or personal
and real property damage as a result of any hazardous substance being brought on the
Licensed Premises by the Licensee, its agents, contractors or employees or guests.

30. NON-APPROPRIATION: This License shall terminate automatically on
July 1 of any year for which the County, for whatever reason does not appropriate funds
to pay for the services specified in this License. The Licensee shall not make or be
entitled to any claim for reimbursement of any kind, whether for improvements or

prepaid items.

31.  AMERICAN DISABILITIES ACT REQUIREMENTS: County and
Licensee agree that any future modifications made to the Licensed Premises shall be
made in conformance with the requirements of the Americans with Disabilities Act, the
Federal Fair Housing Act, and all safety and accessibility requirements in Federal, State,
and County Laws and regulations. Licensee must obtain all required permits prior to
making any modifications to the Licensed Premises and must comply with all applicable

Building and Safety Codes.

32. EMINENT DOMAIN: The Licensee is not entitled to any condemnation
award granted to the County as owner of the Licensed Premises. In the event that the
Licensed Premises shall be taken by any governmental or quasi-governmental authority
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pursuant to its power of eminent domain or sold under threat of such taking, the Licensee
will not be entitled to recover from the County any capital expenditures for
improvements and betterments made by the Licensee to the Licensed Premises at the

Licensee's expense.

33,  FORCE MAJEURE: Neither Party will be deemed in default with respect
to the performance of any terms, covenants, and conditions of this License if same shall
be due to any strike, lockout, civil commotion, war-like operation, invasion, rebellion,
hostilities, military or upsurged power, sabotage, inability to obtain any material or
service, through natural or other cause beyond the control of either party; provided,
however, that this provision shall not excuse any non-payment of License Fees. For
purposes of this provision, lack of funds shall not be considered a cause beyond the

control of a Party.

34. ENTIRE AGREEMENT: This License (which contains and includes the
Exhibits) is the entire agreement between the Parties, and no representations,
inducements, or agreement, oral or otherwise, between the Parties not contained in this

License shall be of any force or effect.

35. MODIFICATION: This License (other than the Rules and Regulations,
which may be changed from time to time) must not be modified in any manner except by
an instrument in writing executed by both Parties with the same formality as this License.

36. GOVERNING LAW: This License and its performance is to be governed,
interpreted, construed and regulated by the laws of Montgomery County and the State of

Maryland.

37. CLAIMS: Should any controversy arise by and between the Parties
concerning any of the terms and conditions contained in this License, each of the Parties
hereby knowingly, voluntarily and intentionally waives its right to a jury trial and freely
elects to be tried by a court of competent jurisdiction without a jury in the Montgomery
County, Maryland where the Licensed Premises is located.

38. PARKING: The Licensee has no dedicated parking facilities under this
License Agreement. While the County makes no commitment that valet parking will be
available, valet parking may be made available to Licensee in connection with PFA’s
operation of Gateway Plaza at the corner of Colesville Road and Georgia Avenue.
Licensee agrees to comply with the requirements of the Declaration of Easements
pertaining to the Gateway Plaza, a copy of which is attached hereto as Exhibit E and the
restrictions contained in the Ground Lease for the Gateway Plaza, a copy of which is

attached hereto as Exhibit F.

39.  USE OF LOADING DOCK AND MOBILE PRODUCTION UNIT

PARKING
i.  Loading Dock and Alley. Licensee may use the alley easement and
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loading dock area shown on Exhibit G to accept and unload deliveries for the Theater.
These areas are not part of the Licensed Premises. Licensee understands that the dock
serves other space in the vicinity of the Theater and agrees to abide by reasonable rules,
of which it receives notice, relating to use of the alley and the loading dock, as such rules
may be established and amended from time to time. Licensee agrees that ist shall contact
PFA at 9600 Blackwell Drive, Suite 200, Rockville, MD 20850, to determine what, if
any, rules may apply to the loading dock area serving the Theater. Licensee further
agrees to coordinate its use of the loading dock with the tenant of the Silver Theater and
to cooperate with other users of the alley pursuant to a certain Reciprocal Easement
Agreement, a copy of which is attached as Exhibit H so that there is no unreasonable
interference with the use of the alley by others. Licensee shall abide by the terms of the
Reciprocal Easement Agreement and will hold the County harmless from and against any
costs, expenses, claims or losses arising out of Licensee’s use of the alley and loading

" dock.

ii. Mobile Production Unit Parking Area. A Mobile Production Unit
Easement Area (MPUEA) is available for the parking of a Mobile Production Unit in
connection with the transmission of programs or events occurring at, or arising from the
use of, the Theater. A copy of the mobile MPUEA is attached hereto as Exhibit L.
Licensee covenants that it will abide by the terms of such easement agreement and hold
the County harmless from and against any costs, expenses, claims or losses arising out of
Licensee’s use of the MPUEA in connection with the Theater. The tenant of the Silver
Theater will have priority usage of the MPUEA. Therefore, Licensee will need to
coordinate any use it wishes to make of the MPUEA with both the tenant of the Silver
Theater and the County. In the event that Licensee fails to coordinate use of the MPUEA
and its use interferes with use of the MPUEA by the tenant of the Silver Theater, the
County or the tenant of the silver Theater may have Licensee’s mobile production unit
and/or equipment removed at Licensee’s sole expense. Additionally, Licensee agrees to
provide PFA with notice of any intended use by it of the MPUEA. Licensee agrees to
provide the County and PFA with as much advance notice o use of the MPEUA as
possible and to coordinate use of the MPEUA in a way that minimizes interference with
surrounding activities. Licensee must not use the MPUEA for long-term storage of a
Mobile Production Unit. Therefore, is a Mobile Production Unit is located on the
casement area and is not used for thirty (30) consecutive days, Licensee must relocate the
Mobile Production Unit until it is to be used again for an event or program arising out of
its activities at the Theater. Such required removal is without prejudice to the right of
Licensee to continue to use the MPUEA at other times for transmission or broadcast of
any program or event arising out of Licensee’s activities at the Theater. Licensee agrees
that it will locate any Mobile Production Unit of the MPEUA in a manner that leaves a
minimum of twelve (12) feet of vehicular passage area between the unit and the opposing

sidewalk.

SIGNATURE PAGE TO FOLLOW
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IN WITNESS WHEREOF, the Parties have caused this agreement to be properly

executed.

COUNTY: LICENSEE:

! ;Aanaoﬂﬂ \! bQﬁ L)QQ J~_ Date: 7 Y 4 Date: é Z_/‘{
amona Bell-Pearson Name AN B, % %

Assistant Chief Administrative Officer s: ?,,.g, de +

Approved for Form and Legality Recommended

Office of County Attorney Office of Real Estate

v ‘Q"& M" DateZM Y ’XJ[‘*C Pa\f——— —Date: 7/ 1/ ’7/

Cy hla Brenneman
Director of Real Estate

BLACK BOX License
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List of Equipment and Furniture Provided by County

TBD

Black Box License - Exhibit C — List of Equipment and Furniture
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DECTLARATION OF EASEMENTS FOR
SECTION C DOWNTOWN SILVER SPRING -

i

- THIS DECLARATION OF EASEMENTS FOR SECTION C

- DOWNTOWN SILVER SPRING (this “Declaration) is made this _Si? day of
S ptepmbey- , 2002, by MONTGOMERY COUNTY, MARYLAND, 2 body
.cotporate and politic and a political subdivision of the State of Maryland (herein

“Declarant”). a

INTRODUCTORY STATEMENT

A, Declarant is the owner of those certain parcels of real property located in
Montgomery County, Maryland, as more particularly described on that certain récord plat
of subdivision known as “Subdivision Record Plat Parcel B, C & D Block C Downtown
Silver Spring” and recorded at Plat 22271, among the Land Records of Montgomery
County, Maryland, (the “Section C Plat”), and Subdivision Record Plat for Parcel A
Block C, Downtown Silver Spring, and recorded at Plat 21647 among the Land Records
of Montgomery County, Maryland, (the “Theater Parcel Plat”). The Section C Plat and
the Theater Parcel Plat are sometimes referred to in this Declaration collectively as the

“Property”. The Property consists of the following:

_ (1) approximately 0.8772 acres of land, as more particularly
described as Parcel A on the Theater Parcel C Plat (the “Theater Parcel™). The “Theater
Parcel” is improved with a single building (the “Theater Building”); and 7

. (i)  approximately 1.9345 acres of land, more particularly
described as Parcel B on the Section C Plat (the “Section-C Retail Parcel” ; and

‘ (i) approximately 0.5349 acres of land, as more parﬁéularly |
described as Parcel C on the Section C Plat (the “Gateway Plaza Parcel”); and :

(iv)  approximately 0.2127 acres of land, more particulariy‘ ’ T
described as Parcel D on the Section C Plat (the “Silver Plaza Parcel”).

B.  Declarant is also the owner of a parcel of real property located adjacent to-

the Property and more particularly described as Parcel D, Block B, as per plat recorded at

_ Plat Book 196 Plat 21283, among the Land Records of Montgomery County, Maryland,
(“Ellsworth Drive”). The Property less and excepting the Theater Parcel is referred to in

this Declaration as “Section C”,

C. Declarant has leased, or will lease, portions of the Theater Parcel and o
Theater Building o respectively, the American Film Institute (“AFI?) “dnd the- * o
Roundhouse Theater (“Roundhouse”). AFI, Roundhouse and any successors in mnterost o
AFT and/or Roundhousé which shall own, occupy or become a tepant or ficenseg of the -1, "~




Theater Parcel and/or the Theater Building or portions thereof are referred to herem
sometimes as the ‘Beneﬁ01ary(1es)”

. Immed1ately following the recordation of this Declaration, Declarant

‘intends fo enter into (i) a ground lease, (the “Ellsworth/Plaza Lease™), leasing the

Gateway Plaza Parcel, Silver Plaza Parcel and Ellsworth Drive to PFA Silver Spring, L.C
("PFA”), and (ii) a ground lease, (the “Section C Lease™), leasing Section C Retail Parcel
to PFA-C Silver Spring, LC (“PFA-C”). PFA-C intends to redevelop Section C as part of
a larger project know as the Downtown Silver Spring Project (as defined in the Section G
Lease) and in accordance with a site plan approved by the applicable governmental
authorities. PFA, PFA-C and any successors in interest to PFA and/or PFA-C’s right,
title and interest under the Section C Lease and/or Ellsworth/Plaza Lease as applicable

- and/or the holder of any fee interest in Section C, (other than Declarant) shall sometimes

be referred to in this Declaration as an “Owner”.

E. Declarant desires to establish, for the benefit of the Property, (i) certain
easements as depicted and numbered on the easement plat attached to and made a part of
this Declaration as Exhibit “A” (collectively the “Easement Areas™), and (ii) certain
additional Public Use Easements as more particularly defined hereinbelow.

NOW, THEREIORE, Declarant, for itself and its successors and assigns, hereby
establishés and declares the following:

1. Dock Easement (Number 10). Declarant hereby establishes and grants for
the use and benefit of the Theater Building and-the Beneficiaries, a perpetual non-
exclusive easement, right and privilege on, over and across that portion of the Property
described and depicted on Exhibit “B”, attached to and made a part of this Declaration
(the “Loading Dock Basement Area™) for purposes of access to and utilization of the
loading dock to be constructed by Owner and located in the Loading Dock Easement
Area, for purposes of the loading and unloading of supplies, equipment, sets and any
other materials as may be necessary or desirable for the beneficial use and operation of
the Theater Building, as reasonably determined by the Beneficiaries, and for no other

Uuses Or purposcs.

2, Communications Equipment Easement (Number §). Declarant hereby
ostablishes and grants for the use and benefit of the Theater Building and the
Beneficiaries, a perpetual, non-exclusive subsurface easement, right and privilege under
that portion of the Property described and depicted on Exhibit “C” (the “Commniunications

- Equipment Easement Area”), for purposes of laying, maintaining, operating, removing,

repairing and replacing, one .or more underground triaxial cabling communication
systems and other appurtenances thereto, including without limitation fiber optic cabling
and conduits (collectively the “Communications Equipment”) as necessary or desired by
the Beneficiaries in order to receive information, unages and/or sound into or to transmt
information, images and/or sound to and from a:ny portions of the Theater Bmldmg -

. MANAGBJQGSD?V & 05500.0163 Curr: 09/04/02 05: 03pm
- Ong' 902 4:44:52 PM  Bd: 94702




( . 3. Pedestrian Fire Exit/Service Access Fasement (Number 4). Declarant -

‘ heteby establishes and grants for the use and benefit of the Theater Building, Section C
Retail Parcel, the Beneficiaries, Owner and their respective invitees, a non exclusive
easement, right and privilege on, over and across that portion of the Property described
and depicted on Exhibit “D” (the “Fire Exiting and Service Easement Area”) for (i)
emergency ingress and egress for pedestrians and emergency vehiclés to and from the
Theater Building in the event of fire or other emergency, and (it) ingress and egress to
and from the Theater Building. '

4, Storm Drain Hasement (Number 11). . Declarant hereby establishes
and grants for the use and benefit of the Property, the Theater Building, the Section C
Retail Parcel the Owner and Beneficiaries, a perpetual, non-exclusive easement and right
of passage on, through, over, under and across such portions of the Property as are
described and depicted on Exhibit “E” (the “Storm Drain Easement Area”), for the
connection, transmission, drainage, discharge, flow and necessary maintenance of storm
water runoft from the Property including without limitation the Theater Building, through
the private storm drain to be constructed by Owner and located in the Storm Drain
Easement Area together with the right to transmit storm water drainage into the stormn
drainage system located in Ellsworth Drive. Storm water run-off from the Property may
include storm water collected from other lots and parcels.

5. Dumpster Pad Easement (Number 5). Declatant hereby establishes
: and grants for the use and benefit of the Theater Building and Beneficiaries, a perpetual,
( : non-exclusive easement, right and privilege on, over and across that portion of the
Property described and depicted on Exhibit “F” attached to and made a part of this
Declaration (the “Dumpster Pad Easement Area”), to access, locate and utilize the
dumpster pad to be constructed by Owner and located in the Dumpster Pad Easement
Area, for purposes of placing, maintaining and using (a) closed trash and closed recycling
receptacles and (b) after five (5) days’ prior written notice to Owner, open construction
dumpsters as reasonably necessary from time to time for disposal of set-breakdowns, but
for no longer than three (3) business days. Each of (a) and (b) are to be used only in the
operation of the business in the Theater Building and for no other uses or purposes.

6. Public Use Fasements, Declarant hereby establishes and grants for
the use and benefit of the general public, those certain easements and rights (collectively
the “Public Use Easements”) more particularly described below. Pursuant to the plans for
the Downtown Silver Spring -Project as approved by the applicable governmental
authorities, the Public Use Easements have been desigpated and shall be deemed for all
purposes of this Declaration to constitute Public Use Space as such term is defined in
Section 59-A-2.1 of the Zoning Ordinance of Montgomery County, as the same may be
amended from time to time. The Public Use Hasements are described and depicted on
Exhibit “H” attached to and made a part of this Declaration and shall consist of the

following: :

6 a petpetual non-exclusive eascment -and right of péssége- 7
and use, free of charge; for pedesirian and vehicular ingres§“and ‘egress on, over and
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across the Gateway Plaza Parcel to and from the Downtown Silver Spring Project and
adjacent public streets and ways; and
(i)  a perpetnal non-exclusive easement and right of passage

“and use, free of charge, for pedestrian ingress and egress on, over and across the Silver

Plaza Parcel to and from the Downtown Silver Spring Project and adjacent public strects
and ways; and

(iii)  a perpetual non-exclusive easement and right of passage
and use, free of charge, for vehicular and pedestrian ingress and egress on, over and
across Ellsworth Drive;

(iv) a perpetual non-exclusive easement and right, free of
charge, for the benefit of the Silver Plaza Parcel and the Gateway Plaza Parcel, to hook
up and connect the amenities to be constructed by Owner on the Silver Plaza Parcel and
the Gateway Plaza Parcel to the utility service to be installed on the Section C Retail
Parcel, including, without limitation, water and electric service; and

(v) a perpetual, non exclusive easement and right of way for
the benefit ‘of the general public, on, over and across that portion of the Property
described and depicted on Exhibit “G” attached to and made a part of this Declaration,
(the “Breezeway Easement Area”) for pedestrian ingress and egress between the
Downtown Silver Spring Project and adjacent public sireets and ways. Subject to the
aforesaid easement, the Breezeway Lasement Area shall be deemed part of the leased
premises under the Section C Lease, The foregoing notwithstanding, Declarant agrees
that Owner, for reasonable security concerns and after consultation with (but not consent
by) AFIL, may enclose the Breezeway Easement Area as a corridor, but shall not include
the Breezeway Easement Area in private retail use. In the event that Owner encloses or
gates the Breezeway Easement Area, Roundhouse and AFT shall be permitted to open the
Breezeway Easement Area at both ends for one hour before an event at AFI or
Roundhouse and one hour after the event. Roundhouse or AFI, as applicable, will be
responsible for providing security as they deem necessary for their patrons under such
circumstances. :

The foregoing notwithstanding, during the term of Ellsworth/Plaza
Lease, the Public Use Easements are and shall be expressly subject to the rights of

Declarant and Owner described on Exhibit “G” attached to and made a part of the
Ellsworth/Plaza Lease; a copy of which is attached to and made a part of this Declaration

as Ixhibit “H-1”,

7. P.U.E, and W.S5.S.C. Easement (Number 17). Declarant hereby
establishies and grants for the use and benefit of the Property, the Theater Building,

- Section C, the Downtown Silver Spring Project, Owner and Beneficiaries, a perpetual,
" non-exclusive easement and right of way, on, over and across those portions of the

Property and all of Ellsworth Drive as more. particularly described and depicted

respectively on Exhibits I and “I-1” attached to and made -a-part of-this s Declaration;: - o

(the “Public Utility Basemefit “Areas’)’ for - purposes of mstallmg, -construcitig;
reconsrmctmg, mamta:mmg, operatmg, mspectmg, repam:ag, utlhzmg, relocatmg and
replacmg any a_nd a]l pnvate and pubhc utilities and’ appurtenances mcludmg, without
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limitation, sanitary sewer, water, gas, clectricity, cable television, telephone, storm drains, |
sediment controls, sediment separators and filters, roof drainage, parking structure wash
drainage, and all other storm water management, storm water detention and control and
water quality facilities (“Utilities”) now or hereafter located within the Public Utility
Easement Areas, or any part thereof, including those water and electric lines to provide
service to the trees located adjacent to Ellsworth Drive within the Public Utility Easement
Areas, together with reasonable rights of ingress and egress on, over, across, through and.
under the Property for any of the foregoing purposes, provided that Owner shall obtain
the prior consent of Declarant, such consent not to be unreasonably withheld, conditioned
or delayed, prior to locating or relocating any Utilities on Ellsworth Drive subsequent to
those Utilities installed in conmection with the construction of the initial improvements on
the Section C Parcel. The Public Utility Easement Areas together with the public utility
easements as shown on the Section C Plat (“Section C Plat PUE™) are hereby made
expressly subject to the terms and conditions of the Public Utility Easement Agreement
recorded at Liber 3834, Folio 457 among the Land Records of Montgomery County,
Maryland; provided, however, that no Section C PUE shall be deemed to exist at any
place where a Section C PUE occupies the same space as an “Existing Building Fagade
Easement” exists, the location and terms of such Existing Building Fagade Easement to
be set forth in a separate document intended to be recorded shortly after the Declaration

of Easemenis.

8. Theater Building Maintenance Easement. Declarant hereby establishes
and grants for the use and benefit of the Theater Building and the Beneficiaries a
perpetual, non-exclusive easement, right and privilege on, over and across that portion of
the Property located in the area shown on Exhibit “I” attached to this Declaration (the
“Theater Building Maintenance Easement Area”), for the purposes of pedestrian and
vehicular access to the Theater Building in order to perform necessary maintenance and

repair of the Theater Building.

9. Electric Easement (19). Declarant hereby establishes and grants for the
use and benefit of the Theater Builing, Section C Retail Parcel, the Beneficiaries and

‘Owners a perpetnal, non-exclusive easement, right and privilege on, over and across that

portion of the Property described and depicted on Exhibit “K” (the “Electric Vault
Easement Area”) for the purpose of access, use, maintenance and service of the electric
vaults located under the Electric Vault Easement Area, together with reasonable rights of
ingress and egress on, over, across, through and under the Electric Vault Easement Area

for the foregoing purposes.

10.  Tempotary Gas Easement. Declarant hereby establishes and grants for the
use and benefit of the the Theater Buﬂdlng and Beneficiaries a temporary, non-exclusive
casement and right of way, on, over and across that portion of the Property located in the
southerly portion of the Pedésu’ian Fire Exit/Service Basement Area more particularly

described on -Exhibit “A-4” and depicted on Exhibit “B-4" (the “Temporary Gas -

Easement Area”), for. purposes of mstaI]mg, constmctmg, maintaining, opefating,
repairing and utilizing a tempora:ry gas line mthln the Tempomry Gas Easemeént Area,

. togeﬂler Wlth reasonablenghts of ingress- ‘and egréss on; OVEI; across, through and under
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2 the Temporary Gas Easement Area for the foregoing purposes. The easement contained
in this Section 10 shall automatically terminate upon the completion of the construction
of the Theater Building, as evidenced by the issuance of a certificate of use and

occupancy for the Theater Building.

11.  Internet Access. Declarant hereby establishes and grants for the use and
benefit of the Theater Building and the Beneficiares a perpetual, non-exclusive right and
privilege to use the air space located over the Section C Parcel for the purposes of
locating, accessing and utilizing a wireless internet comnection between the building
located at 1010 Wayne Avenue, Silver Spring, Maryland and the Theater Building;
provided, however, that the Owner of the Séction C Parcel shall not be responsible for
interference with or disruption to such wireless internet conmnection to the Theater
Building which results from any cause other than use of any improvements on Section C
of the Downtown Silver Spring Project in confravention of the site plan for the
Downtown Silver Spring Project, as same may be amended.

12.  Relocation of Easemerits.

(A)  Bach of Declarant and Owner shall have the right in its sole but
reasonable discretion to relocate any Easement Area and any related Utility facilities and
related equipment within the Easerment Area (“Utility Facilities™), provided that:

' (1) the party requesting the relocation (“Requesting Party”)
(' shall give to the other and Beneficiaries at least one hundred eighty (180) days prior
' written notice of its intention to relocate the Easement Aréa and related Utility Facilities;

{1}  the Requesting Party shall obtain, at its sole cost and
expense, all necessary governmental and Utility company approvals prior to relocating
the Basement Area and related Utility Facilities;

(ii1)  relocation of the Easement Area, all improvements thereon,
and all related Utility Facilities shall be performed at the sole cost and expense of the the
Requesting Party in a good, safe and workmanlike manner, in accordance with sound
engineering practices and in compliance with all applicable laws, rules, orders,
regulations, ordinances and governmental requirements;

(iv)  relocation of the FEasement Area and related Utility
Facilities shall not unreasonably interfere with the provision of any Utility service to the
Theater Parcel or otherwise impair thie use and enjoyment of the Theater Parcel; and

(v)  Declarant and Owner shall grant a replacement easement
for the same purpose and upon the same terms and-conditions as were applicable to the
original easement and in a manner such that the replacemeént easement shall be fully
insurable by a reputable title insurer as an appurtenance to the Property to the same extent
as the original easement,

(B)  The non-Requesting Paity and Beneficiary shall joi in and support -
all appheattons for approvals from any apphcable governmental auﬂlontles or Uﬁhty
'C o compames as may. be requijred i in connection Wlth the relocation. of an Easement Area,
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negligence or willful acts of the Indemmfymg Party or.iis S
successors or assigns. For purposes of this; Sectlon 14, the: deﬁned term’ “Beneﬁomry’ o

provided that if the Requesting Owner is Owner, Owner shall have complied with all of
its respective obligations pursuant to this Section 12.

13, Rights of the Parties.

(A)  Owner shall, at all times and from time to time during the term of
this Declaration, have the right to (i) construct and maintain on the Section C Retail
Parcel, including on any of the Easement Areas granted herein, such footings and
foundations, paving, plaza areas, scating and landscaping, and fo install Utilities as are
necessary or convenient for the improvements to be developed on the Section C Retail
Parcel,” provided that such guidelines and regulations shall not interfere with
Beneficiary’s use of the easements granted in Sections 1, 2, 3, 4, 5, 8, 9 and 10 above for
the purposes set forth therein, and (i) establish reasonable guidelines and regulations
governing the use of the Basement Areas established under paragraphs 1 and 5 of this
Declaration, provided that such guidelines and regulations shall not interfere ‘with
Beneficiary’s use of the easements granted in Sections 1, 2, 3, 4, 5, 8, 9 and 10 above for

the purposes set forth therein.

(B} Upon not less than fifteen (15) days prior written notice to
Declarant and Owner (except in the event of emergency in which case notice shall be
reasonable under the circumstances) and subject to the other terms and conditions of this
Declaration, Declarant, or an agent or contractor acting with permission of Declarant, and
the Beneficiaries shall have the right to enter onto the Public Utility Easement Areas for
the purposes described in Section 7 of this Declaration, provided, however, that the
Beneficiaries and/or Declarant, whichever shall perform such work, shall restore, as
nearly as possible, all property disturbed to its original condition including, but not
limited to, the replacement of paving, the replacement of landscaping (i.e., trees and
shrubs) and the reseeding of green areas.

(C)  Owner at its cost and expense shall be solely responsible for
maintenance and repair of the easements described in paragraphs 1, 3, 4, 5, 6 and 7 above
in a neat, clean, sightly and orderly condition, free from wnreasonable odor, and in
aceordance with all applicable codes, ordinances, and other reqmrements promulgated by

applicable governmental authorities.

14.  Indemmification. Beneficiary (“Indemuifying Party”) shall indemnify
and hold harmless Declarant and Owner (“Indemnified Party”) from and against any and
all cost, loss, damage, expense, including reasonable attomeys’ fees and costs, incurred
by the Indemnified Party and property damage and injury or death to person. resulting

from (i) damage by the I.ndemmfymg Party, its employees, agents, confractors, invitees,
licensees, successors or assigns, to the improvements to the Easement Areas set forth

herein, (ii) loss, cost or damage catised by any use of any easement by the Indemmfymg

Party its employees, agents, coniractors, successors or. a331gns and (jif) caused b the
' pl ces, agents; co -

shaH not mclude Montgomery County, Maryland
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15. Insurance.

Declarant shall canse Beneficiary to at all times maintain the insurance
requited under the lease dated November 27, 2001 between Declarant and AFIL, and
Declarant shall use commercially reasonable efforts to cause Beneficiary to maintain at

all times the following insurance:

(A)  General comprehensive public liability insurance (“Liability
Insurahice”) against liability for bodily injury and death and property damage, such
Liability Insurance to be in an amount not less than One Million Dollars ($1,000,000.00)
for liability for bodily injury, death and property damage arising from any one occurrence
and Two Million Dollars ($2,000,000.00) from the aggregate of all occurrences within
each policy year, shall include the Easement Areas and shall contain blanket contractual

coverage.

(B)  Certificate Requirements.

All of the above-prescribed insurance shall (a) be procured from
financially sound and reputable insurers qualified to transact an insurance business in the
State of Maryland and have an A.M. Best fating of at least “A-X", (b) be in such form
. and with such provisions as are generally considered standard provisions for the type of

insurance involved, and (c) be evidenced by certificates of insurance delivered to the
Declarant upon the issuance of any policies (and subsequent changes in such policies).

(C)  Additional Insured ~ Notice of Cancellation.

All policies of liability insurancé described herein shall name the
Declarant and Owner and any mortgagee of Owner as additional insureds and shall not be
cancelled, modified or terminated upon less than sixty (60) days prior written notice to
Declarant and Owner. The liability coverage shall further expressly provide for
contractual liability coverage associated with the Beneficiary’s indemmification

obligations under this Declaration.

(D)  Tnsurance Does Not Waive Obligations.

No acceptance or approval of any insurance agreement or agreements shall (a) relieve or -
release or be construed to relieve or release the Beneficiaries or other person from any
liability, duty, or obligation assumed by, or imposed upon it, or, (b) impose any
obligation upon the additional insured(s)/loss payees.

16.  No Dedication. Nothing contained in this Declaration shall be
deemed to constitute a gift, grant or dedication of any portion of the Property, it being the
intention of Declarant that this Declaration shall be strictly limited to the uses. expressly
_ set forth in this Declaration. This Declaration is. ‘not infended.to. constitute. a:a :
entity that is not Declarant, Owner or Beneﬁolary as a thJId party beneﬁc1ary h eunder; E
or to give .;ny suc ch persen or entlty any nghts hereunder L
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17.  Duration of Obligation: Limitation of Liability.

- (A)  The obligations of any entity or individual hereunder shall apply
only with respect to the period of time during which such entity or individual is an
Owner. If any entity or individual ceases to be an Owner, the obligations thereafter
accruing hereunder (but not accrued and unperformed obligations) shall be the
obligations of such Owner’s successor-in-interest.

(B)  Notwithstanding any provision to the contrary contained herein, if
Owner, Declarant, Beneficiaty or any successor-in-interest of Owner, Declarant or
Beneficiary or any mortgagee shall be an individual or entity (including without
lintation, a joint venture, tenancy in common, corporation, trust, general partnership,

~ limited partnership or limited liability company), it is specifically understood and agreed

that there shall be absolutely no personal liability on the part of such individual or entity,
or on the part of the stockholders, members, partners, officers or directors of any such
individual or entity, with respect to any of the terms, covenants and conditions contained
herein, and that any party claiming hereunder shall look solely to the equity of Owner,
Declarant, Beneficiary or their respective successors-in-interest in the Property or any
Parcel, whichever is applicable, for the satisfaction of each and every remedy of any such
claiming party in the event of any breach by Owner or by its successor-in-interest, of any
of the terms, covenants and conditions contained herein, and such exculpation of personal
liability shall be absolute and without any exception whatsoever, :

_ 18. Cooperation Among Parties. Within thirty (30) business days following
Declarant’s or any Owner’s (“Requesting Party™) request therefor, Declarant or the other
Owners, as applicable, (each a “Responding Party”) shall join in the recording of, and
exccute consents and approvals with respect to, easements and other instruments that may
be reasonably required from time to time with respect to any improvement, alteration,
use, development, operation, maintenance, repair or replacement of the Requesting
Party’s Property; provided however, that no Responding Party shall be required to
perform the obligations set forth in this Section 18 in any particular instance if such
Responding Party reasonably determines in good faith that the performance of such
obligations in such particular instance would materially adversely affect such Responding
Party’s Property or would materially adversely affect such Responding Party’s use and
cnjoyment of its Property. The Requesting Party shall be solely responsible for all of the
costs and expenses of preparing and recording the any of the foregoing instruments.

19. . Waivers, Consents and Amendments; Remedies Cumulative.

(A}  No modification or amendment of, nor atty waiver or consent with
respect to, this Declaration or any provision hereof shall be binding unless made in
writing and signed by all of Declarant, Owner and Beneficiary.

(B)  All rights, privileges and remedies provided herevnder: shall be
deemed cumulative and the exercise of any such right, privilege or refricdy: shall niot be-
deemed to be, a waiyer of any ofher right, privilege. or remedy . provided. herein ot
: able af law or in equity, except as expressly limited herein, -

9
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20.

Notice. All notices and other commumications hereunder shall be in

writing and shall be deemed.duly given if personally delivered with a signed receipt
therefor, or mailed by certified mail, return recelpt requested, postage prepaid, or
telecopied or delivered by an overnight dehvery service with acknowledgment of receipt

thereof,

if to the Declarant, to:

Montgomery County Government
Office of the County Executive

101 Monroe Street, Second Floor
Rockville, Maryland 20850

Attention: Chief Administrative Officer

with a copy to:

Montgomery County Government

Silver Spring Redevelopment Program

962 Wayne Avenue

Silver Spring, Maryland 20910

Attention: Director, Silver Spring Redevelopment Program

with copy to:

Montgomery County Government ‘
Department of Public Works and Transportation
101 Orchard Ridge Drive, Suite 200
Guaithersburg, Maryland 20878

Attention: Director

with copy to:

Montgomery County Government
Office of the County Attorney
101 Monroe Street, Third Fioor -
Rockville, Maryland 20350
Attention: County Attorney

with copy to :

Montgomery County Office of Leasing Management
Department of Public Works and Transportation
110 North Washington Street

Rockville, Maryland 20850

if to PFA or PFA-C, to:

10
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PFA-C SILVER SPRING LC
“c/o Foulger Pratt Companies
9600 Blackwell Road, Suite 200
Rockville, Maryland 20850
Aftention: Clayton F. Foulger
Richard Perlmutter

with a copy to:
Richard M. Zeidman, Esquire
~ Linowes and Blocher LLP

1010 Wayne Avenue
Silver Spring, Maryland 20910

with a copy to:

The Peterson Companies L. C.
12500 Fair Lakes Circle

Suite 400

Fairfax, Virginia 22033

Attention: General Counsel-Retail

and if to any Owner or its successor-in-inferest or assignee or Mortgagee, to such address
as shall be designated by such Owner by written notice i accordance with this Section

26.

21, Corrections.  Declarant, Owner and the Beneficiaries-agree to reasonably
cooperate with one another in order to make any necessary technical corrections to the
exhibits aftched to this Declaration.

22.  Severability. The provisions contained in this Declaration are severable
and the invalidity of one or more of the provisions hercof shall not affect the validity or

enforceability of any other provision.

23,  Governing Law. This Declaration shall be governed, construed and
enforced in accordance with the laws of the State of Maryland without regard to the effect

of contrary conflict of law principles.

24.  Number and Gender. Whenever appropriate herein, the smgular includes
the plural and the plural includes the singular, and the masculine gender includes the
feminine gender and the neuter gender.

25.  Survival. = Any provision of this Declaration which, by its terms, may
require perfomlance subsequent to closing and dehvery of any deed: pertaining to_ the .
Propeity, shall survive such closmg and dehvery :

11
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26.  Binding Nature of Covenants. The terms, conditions and provisions
contained herein shall be deemed covenants running with the land and, except as
otherwise specifically set forth herein, shall be jointly and severally binding upon and
inure to the benefit of the respective successors, transferces and assigns of the Declarant,

Owner, and Beneficiaries.

27.  Captions and Headings, The captions and headings contained in this
Declaration are included for convenience of reference only, shall not be considered a part
hereof, and are not intended in any way to limit or enlarge the terms hereof} nor shall they
affect the meaning or interpretation of this Declaration.

28.  Recitals and Exhibits. Each of the Recitals contained herein and each of
the Exhibits attached hereto are made a part hereof as if fully set forth herein.

29.  Relationship of Parties. Nothing contained herein shall be construed
in any manner so as to creatc any relationship between Declatant, Owner and
Beneficiaries other than the relationship of abutting landowners and parties in interest,
and the Owners shall not be considered partners or co-venturers for any purpose

whatsoever.

30. Non-Merger. Notwithstanding the fact that the Property is or hereafier
may be owned by the same entity, the easements and rights herein granted and the
covenants hereby imposed upon the Property shall not be deemed to be extinguished by
merger or otherwise, and except as otherwise specifically provided herein, the same shall
be perpetual and may not be extinguished except by a declaration duly executed by all
Owners who, at the time thereof, own an interest in any portion of the Property (as owner,
ground lessee, Mortgagee or lienor), which declaration shall be recorded among the Land

Records of Montgomery County, Maryland.

31.  Estoppel Certificates. Declarant agrees at any time and from time to time
upon not less than forty-five (45) days prior written notice by Owner or its mortgagee, to
execute, acknowledge and deliver to Owner, and to use good faith eoffits to cause
Beneficiaries to execute, acknowledge and deliver to Owner, a statement in writing
certifying (i) that this Declaration is unmodified and in full force and effect or (ii) if there
shall have been any modification hereof, the nature of such modifications and that this
Declaration, as modified, is in full force and effect; (iii) whether or not to the best
knowledge of Declarant or Beneficiary in default in the performance of any covenant,
agreement or condition contained in this Declaration and, if so, specifying each such
default; and (iv) such other factual matters arising under this Declaration as such Owner

or its mortgagee may reasonably request.

32.  Division of Ownership. No division of ownership of the Property, by

| subdivision or other means, and no change in ownership interest of any of the Declarant,

Owner or Beneficiary shall affect or modify the easements rights, covenants and *

agreements granted hereunder

12
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¢ 33.  Counterpatts. This Declaration may be executed in counterparts
. “cach of which shall constitute an original, and all of which together shall constitute one
and the same instrument.
[SIGNATURE PAGE FOLLOWS]
P
L
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DECLARANT:
WITNESS/ATTEST: _ MONTGOMERY COUNTY, MARYLAND

MQ Py s By P> 2 0—5\
O “ ’f)ouglasM Duncan,
' County Executive

APPROVED AS TO FORM AND LEGALITY:

C e Bl O

Diane R, Schwartz Jong
Associate County Attofnsy

STATE OF 4 *

r-) f * to wit
COUNTY OF [Amci k&m\je A *

1 HEREBY CERTIFY that on this S‘JL day of Smm@zooz before
me, the subsgcriber, a Notary Public of the jurisdiction aforesaid, personally appeared

Bauemb M. Duneiy who acknowledged himself to be Commi Lxeevnive of

Montgomery County, Maryland, known to tie or satisfacforily proven to be the person
whose name is subscribed to the within instrument and acknowledged that he executed
the same on behalf of Montgomery County, Maryland, as DECLARANT, for the

purposes contained therein.

AS WITNESS my hand and Notarial Seal.

i | Nota#ty Public
CNTOF "1 : ' ' My Commission Expﬁestm
g A:‘ls - R = :
14
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INFORMATION FOR RECORDING PURPOSES ONLY

Parcel ID Number:

Record Legal Description:

Street Address:

Declarant;

Grantee:
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EXHIBIT A-10

DESCRIPTION OF A
LOADING DOCK EASEMENT

_ Being all of ;ha[: piece or parcel of land lying in the Wheaton (-13”‘} Blection District of
Montgdmex;y Coynty, Maryland and being part of the land acquired by Montgomery Counry, Maryland
fraom Fred Burka, Loyise 1. Burka, Mervin Go]@m and the Sarabelle K. Burka Income Tyust by deed
dated Janyery 10, 1996 and recorded among the Land Records of Montgemery County, Maryland in
Liher 13865 at Folio 701, said easement arez also being part of Parcel B, Block C as shown on a plat
of subdivision entitlad “Subdivision Record Plat, Parcels B, C, & D, Blocic C, Downtawn Silver
Spring” and recorded among the aforesaid Land Records as Plat No. 22271, said easement area

containing 560 square foet or 0,0129 acras as shown on Exhibit B-10 attached hereto and made a part

hareof,
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 EXHIBIT "B-10"

| HEREEY CERTIFY THAT THIS DRAWING WAS PREPARED
UNDER WY - SUPERVISION, AND THAT TO THE BEST OF MY
EROFESSIONAL KMOWLEDGE, INFORMATION, AND BELIEF, THE
INFORMATION SHOWN HEREQN IS CORRECT AND WAS QBTAINED
FROM RECORDS PROVIDED TO THIS OFFICE.

W. JOSEPH HINES _ DATE
PROFESSIONAL LAND SURVEYOR
MB. REG. NO, 10887

[r e
ECWARD W. BYRN'S SUBDNISION _ LOADING D@
FB |59 F 7983 _ ESAOSEE%D}{T

: 1 - 40 / ""fo
G"Jﬁ > NAD B3/91 : ' 95,
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.U PARCEL A BLOCK C.

- P 21647 3

.

8 Y EASE ,.VNT{:{}*
ACROSS PARGEL B, BLOCK C
~ DOWNTOWN. SILVER: SPRING
WHEATON (13TH) ELECTION DISTRICT
TGOMERY ‘COUNTY, MARYLAND =
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- | EXHIBIT A-6

- DESCRIPTIONOF A" -
COMMUNICATIONS EQUIPMENT EASEMENT

Being all of that piece or parcel of land lying in the Wheaton (13™) Election District of
Montgomery County, Maryland and being part of the fand acquired by Montgomery County, Maryland
fmm- Fred Burka, Louise L. Burka, Marvin Goldman and the Sarabelle X, Burka Income Trust by dead
dated January 10, 1996 and recordad among the Land Records of Montgomery County, Maryland in
Liber 13865 at Folio 701, said easement area alga being part of Parcel D, Block B as shown on a plat
of sybdivision entitled *Subdivision Record Plat, Parcels A through D, Block B, Downtown Silver
Spring” and recorded amang said Land Recorda as Plat No. 21283, and Iz;art af Parcel A, Block C, a5
shawn on a plat of subdivision entitfad “Syhdivision Record Plat, Parcal A, Block é, Downtown Silver
Spring” and recorded among said Land Records as Plat No, 21647, and parr of Parcel B, Block C as

v shaown on 2 plat of subdivision entitled “Subdivision Record Plat, Parcels B, C, & D, Block C,
o Downtown Silver Spring” and recorded among the aforesaid Land Records ds Plat No. 22271, said

easement area confaining 3,029 square feet or 0.0695 acres as shown on Exhibit B-6 attached hersto

and made a part hereof.

Clsaprajhl 604-D1iDescsie-optic.doc
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| HEREBY CERTIFY THAT THIS DRAWING WAS PREPARED Al PRGN
- UNDER MY SUPERVISION, AND THAT TO THE BEST OF MY < & S &
PROFESSIONAL KMOWLEDGE; INFORMATION. AND BELIEF. THE \3}% . 6},(%
{NFORMATION SHOWN HEREGN IS CORRECT AND WAS OBTANED o ‘{%a Ve
FROM RECORDS PROV;DED TO THIS OFFICE. 'S-'Q? \ < @
\~ ' /1’3\ N 40° 55100"W
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SN | N

s | | EXHIBIT A4

DESCRIPTION OF A :
PEDESTRIAN FIRE EXIT / SERVICE
EASEMENT

. Being all of tha,t piece or ;\mrcc«a_l of land Iying in the Wheaton (13%) Election Disfrict of
vMantgamary County, Maryland and boingimrt of the land acquired by Monrgomery County, Maryiand )
from PBred Burka, Y.onise L. Burka, Marvin Goldman and the Sarabelle K. Burka Income Truat by deed
datad I anuzﬁ'y 10, 1596 and recorded among the Land Records of Montgomery County, Maryland in
‘Liber 13863 at Folio 701, said eqsement area also being part of Parcel A, Block C, as shown on a plat
of subdivision entitled “Subdivision Record Plat, Parcel A, Block C, Dovmtc;wn Silver Spring” and
recarded atnong said Lapnd Records as Plat No, 21647, and part of Pagcel B, Block C a3 sho;wn on a
plat of subdiyision entitled “Subdivision Recard Plat, Parcels B, C, & D, Block C, Downtown Silver
Spring™ add recorded among the aforesaid Lend Racords as Plat No. 22271, said easement ar'ea

cohtaim‘ng 3,768 square feet or 0,0865 acres as shown ou Exhibit B-4 artached hereto and made a part

- . hereof.
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SEP. 4.2802 3:02PH

EXHIBIT A-11

DESCRIPTION OF A
STORM DRAIN EASEMENT

Being all of that pié;-ce or garcel of Jand lymg in the Wheatc;n (13% Elécﬁun Distwiet of
Montgomery County, Maryland atid being part of the land acquired by Montgomery County, Mai'yland
from Fra;l Burka, Louise L. Burka, Marvin Go[ciman gnd the Sarabelle X. Burka Ineome Trust by deed
dated Janvary 10, 1896 and recarded among the Land Records of Mantgomery County, Maryland in
Liher 13863 at Folio 701, said easement area also being part of Pér'cel B, Block C as sﬁown on 3 plat
of subdivision entitled "“Subdivision Record Plat, Parcels B, C, & D, Block C, Downtown Silver
Spring” ‘and r.ei:arded among the aforesaid Land Records as Plat No. 22271, said easemeny area

containibg 5,675 square feet ar 0,1303 acres as shown on Bxhibit B-11 antached hereto and made a part

hereof. .
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| HEREBY CERTIFY THAT THIS DRAWING WAS PREPARED QP)
UNDER MY SUPERVISION, AND THAT TQ THE BEST OF MY A
PROFESSIONAL KNOWLEDGE, INFORMATION, AND BELIEF, THE

INFORMATION SHOWN HEREON (S CORRECT AND WAS OBRTANED

%,
FROM RECORDS PROVIDED TQ THIS OFFICE. <&

W, JOSEPI AINES

. DATE
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-EXIIBIT A-5

DESCRIPTION OF A
DUMPSTER PAD EASEMENT

Being all of that piece o;— parcel of land lying in the Wheatan (13%) Elsction District of

. Moatgomery County, Maryla;nd and being part of the Iaﬁd acquired by Montgamery County, Maryland
from Frod Burka, Louise L. Burka, Marvin Goldman and the Sarabelle ¥, Burka Income Trst by deed

dated Januwary 10, 1996 aiid recorded among the Land Recards of Montgemery County, Méryla.nd in

Liber 13845 at Folio 701, said easement area also heing part of Parcel B, Block C a;s shovm on a plat

of subdivision cnltitled “Subdivision Record Plat, Parcels B, C, & D, Block C, Downtown Silver

Spring” and recorded among the sforesaid Land Records as Plat No. 22271, _saz'cl easement- area

containing 1,992 square feet or 0.0457 acres as shown on Exhihit B-5 attached hersto and made a patt

haredf,
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| EXHIBIT

| HEREBY CERTIFY THAT THIS ORAWING WAS PREPARED
UNDER MY SUPERVISION, AND THAT TO THE BEST OF MY
PROFESSIONAL KNOWLEDGE, INFORMATION, AMD BELIEF, THE .
INFORMATION SHOWN HEREGN IS. CORRECT AND WAS OBTAINED

FROM RECOROS PROVIDED TO THIS OFFICE,

W. JOSEPH HINES DATE
PROFESSIONAL LAND SURVEYOR

MD REG. MO, {0887

‘ 6
£ DWARD W BYRN’S SUBDNISION
/53 IF'QBJ

e40

ites

ng Land Survaymg Eﬂwmnrnenta[ Scigness
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land 1&856 304=042.2750 Fax:

DUMPSTER PAD
EASEMENT

1,892 SQ.FT.
OR Q.0457 AC.

L PARCEL A BLOCK C .-
pasa

.............
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“.PARCEL B BLOCK C
B 2257 .

ACROSS PARCEL B BLOCK C
DOWNTOWN . SILVER SPHNG
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EXHIBIT A-13

DESCRIPTION GF A :
PEDESTRIAN ACCESS / BREEZEWAY EASEMENT

Being all of that piece or parcel of land lying in the Wheaton (13 ) Election District of
Montgomery County, Maryland and being part'of ths land acquired by Montgomery County, Maryland
fromm Fred BurlFa, Lauisa L, Burka, Marvin Goldman and the Sarabelle K. Burka Income Trust by deed .

' déted January 10, 1996 and recorded among the Land Records of Montgomery County, Ma.iryland in
Liber 13865 at Folio 701, said sasement area aldo being part of Pareel B, Block C ag shown on a plat
of subdivision entitled “Subdivisiori Record Plat, Parcels B, C, &-D, Blo_clc C, Downtown Silver
Spring” and recorded among the aforesaid Land Records as Plat No, 22271, gaid easement area

containing 3,241 squara fest of 0,0744 acreq a5 shown on Exhibit B-13 attached hersto and made 2 part

hereof.
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EXHIBIT A-14

DESCRIPTIONOF A
- PEDESTRIAN / PUBLIC USE /
VEHICULAR & VALET PARKING /
UTILITY CONNECTION RASEMENT

. Being all of that pigce or parcel of land lying in the Wheaton ( 13"‘): Blscﬁon-Disﬁ'ict of
Montgc‘:méry Coynty, Maryland and bejng part of the land acanired by Montgomery County, Ma,ryiand.
from Fred Burka, Lowise L, Burka, Marvin Goldman and the Sarabetle K. Burka Income Trust by deed
dated Janvary 10; 1996 and recorded among the Land Records of Montgomery County, Maryland In
Liber 13865 at Folio 701, said easement area also being all of Parcel C, Block C as shown on a plat of
subdivision eptitled “Subdivision Record Plat, Parcals B, C, & D, Black C, Dowmtown Silver Spring”
énd recorded amoug the aforesaid Land Records as Plat No. '2227 1, said easement area coﬁtﬁiniug

23,300 sqpare feef or 0.5349 acres ag shown on Bxhihit B-14 attached hereto and made a pari: hereof,
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EXHIBIT A-15

DISCRIPTION OF A
PEDESTRIAN / PUBLIC USE /
UTILITY CONNECTION EASEVIENT

Being all of that pisce or parcel of land lying in the Wheaton (13%) Elaction Districe of
Montgomery Covnty, Maryland and béing part of the land acquirad by Moﬁtgomery Couynty, Maryland
from Fred Burka, Loui-sa L. Burka, Marvin Goldman and the Sarabslle K. Burka Incame Trust by dead
dated Jangary 10, 1996 and recorded among the Land Records of Montgomery County, Maryland in
Liber 138435 at Folio 701, sald easement area also being all of Parcsl D, Block C as shown on a plar of
subdivision entitled “Subdivision Record Plat, Parcels B, C, & D, Block C, Downtowz, Siiver Spring”
and rar_:brde.‘d among the aforesaid Land Records as Plat No. 22271, said easement ares confmining

9,265 square feet or 0.2127 acres as shown on Exhibit B-15 attached hereto aud made 3 part hereof.
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EXHIBIT A-L6

DESCRIPTION OF A
VEHICULAR & PEDESTRIAN
ACCESS EASEMENT & P.U.L.

Bging all of that }-_:iece or parce] of land lying in the Wheaten {13%) Rlection District of
Montgamery County, Marﬁand and being part of the land acq;lired by Montgomery County, Maryland
from Fred Burka, Louise L. Burka, Marvin Goldman and the Sarabelle K. Burka Income Trust by deed
_datecl January 10, 1996 and requrded Anang the Land Recards of Montgomery County, Maryland in
Liber 13865 'at Folio 701, ss;id eqaement area alsa being al! of Parcel D, Black B as shown on a plat ef
subdivision ensitled “Subdiyisian Record Plat, Parcels A Through ]j, Block B, Downtown Sﬂ.ver
Spring” ana recorded among the aforesaid Land Records as Plat Na. 21233, said easement area

canraining 21,170 square feet or 04860 acrés as shown on Eyhibit B-16 attached hereto and made a

paﬁ: hereof,

CAlsaprojt1006-01Desestb-par-d.doe
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EXIUBIT G

List of Use Restrictions/Items Applicable to Particular Premises

A. The Landlord has the right up to four (4) times per year to close one or
more of Interior Ellsworth Drive (which right shall not apply during the period of
December 3 and 24 in any year, except as expressly provided below), Gateway Plaza and
Silver Plaza for public festivals, provided that (i) at no time shall public drop-off and
valet service be closed on Gateway Plaza without the express consent of Tenant, or its
Affiliate leasing Section C, and (ii) no such closure shall restrict vehicular ingress and
egress between Georgia Avenue and Interior Ellsworth Drive or into or out of the Wayne
Avenue Garage. The Landlord agrees to exercise this right in a commercially reasonable
manner and the Tenant agrees to reasonably cooperate with the Landlord or its Affiliates
to facilitate such festivals in a manner that does not unreasonably, adversely impact the
tenants in Sections B or C. Landlord hereby agrees, and covenants to (i) clean up and
remove all rubbish, trash and debris resulting from such public festivals and/or holiday
parade; (if) promptly repair any and all damage to the Project caused thereby; and (iii)
procure and maintain lability insurance under a “special gvents policy”. Prior to any
such event, Landlord shall deliver to Tenant an insurance certificate evidencing such
coverage and naming Tenant and Mortgagee as additional insureds thereunder,
Notwithstanding the restrictions on closure between Decemtber 3 and 24", as set forth
above, as one of its four (4) closures, cach calendar year Landlord shall hawe a one time
right to conduct a holiday parade between December 3™ and December 24™, provided )
that (X) such parade to last not longer than 4 hours, and (¥) Landlord shall prov1de at
least 45 days prior written notice of the date and time of such holiday parade.

B. The Tenant may crose Ellsworth Drive, Gateway Plaza and Silvér
Plaza to public vehicular access from tifne to time; provided that (i) at no. time shall
public drop-off and valet service be closed on Gateway Plaza without the Landlord’s and
the American Film Institute’s express consent, not fo be unreasonably withheld or
delayed. Further, the Tenant may only close Ellsworth Drive, Gateway Plaza and Silver’
Plaza to public vehicular access after coordinating with the Landlord t6 ensure that the
Landlord does not have any programs planned with which such closures would
unreasonably conflict, and (i) no such closure shall restrict vehicular ingress and egress
between Georgia Avenue and Interior Ellsworth DnVe or into or out of the Wayne

Averue Garage.
_ C. The foregoing not\%rithstanding, during suohAperiodS' of time Tnterior
Ellsworth Drive, the Gateway Plaza and or Silver Plaza may be closed by Tenant, as

more particularly set forth above, Tenant shall have the rlght to locate klosks, booths and_l Ry o

permit pushcart, vendor sales and general retail activity: in the Gatew_a -:Plaza_'-Sﬂ

L

Plaza and Interior Ellsworth Dnve At all other tunes such 'retall actl itie hr pil

' . * Exhibit Exhibit G T
L1st of Use Restnctlons/ltems Apphcable to Partlcular Prenuses
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permitted on Interior Ellsworth Drive nor shall it cover in excess of twenty percent (20%)
of either of the Silver Plaza Premises or Gateway Plaza Premises. No other use may be
-made of the Leased Premises without Landlord’s prior written approval. -

D. Tenant or an Affiliate shall have the exclusive right fo cause to be
operated at reasonable imarket rates, terms and conditions, a valet parking service in the
Gateway Plaza for the benefit of the Downtown Silver Spring Project including patrons
of the AFY and Round House Theater. In the event such valet parking service is not being
provided by Tenant or its Affiliate at the times needed by AFI or Round House, or similar
occupant of the Silver Theatre and Annex Addition, the Landlord, AFI, and/or Rotnd .
“House (or similar occupant of the Silver Theatre and Armex Addition) shall be entitled to
provide such service for their 6wn benefit on a non-exclusive-basis. If the Landlord, AFI
or Round House, or other similar occupant of the Silver Theatre and Annex Addition
provides such valet parking service at the Gateway Plaza, they may, at their respective
sole discretion, provide such service during such periods to the entire Downtown Silver
Spring Project, at reasonable market rates; terms and conditions. If AFI, Round House

" Theater or a similar occupant of the Silver Theatre and Annex Addition is providing such

service, it shall be subject to customary insurance and reasonable mdemmﬂcanon
requirements of Tenant or its Affiliate.

E. Tenant or its Affiliate as tenant under the Section C Ground Lease shall

- have a right of first refusal to purchase the Gateway Plaza and Silver Plaza from the

Landlord at then current fair market value in the event the Landlord desires to sell or
transfer one or both of the Plaza Areas to other than a public or quasi-public entity,
business improvement district, or similar such entity or to the American Film Institute or
Roundhouse Theater. Any such sale shall be subject to the terms of this Lease for the

~ term of this Lease. This right shall survive any' such transfer and apply to the transferee.

F. Subject to the terms of the Declaration and the terms of this Lease
Tenant shall have the sole and exclusive right to manage and program the uses of the
Project and to impose and enforce such reasonable rules and regulations as Tenant deems
necessary to maintain order and fo promote the safety, security and economic success of

' the Downtown Silver Spring Project.

G2
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( EXHIEIT A,-s_16

DESCRIPTION OF A
VEHICULAR & PEDESTRIAN
ACCESS EASEMENT & P.U.E.

Being all of that piece or parcel of land lylng in the Wheaton (13"{) Blection District of
Montgomery County, Maryland and being part of the land acqtllired by Montgomery Caunty; Maryland
from Fred Burka, Louise L. Burka, Marvin Goldman and thé Sarabelle K. Burka Incame Trust by deed
dated January 10, 1996 and recorded among the Land Records of Montgomery County, Maryland in
Liber 13865 ;at Falio 701, said casernent area alsa being all of Parcel D, Block B &8 shawn on a plat of
subdivision entitled “Subdivision Record Plat,-Parcels A Through D, Black B, Dovwntown Silver
Spring” and recorded among the aforesaid Land Records as Plat No. 21283, said easement area

confaining 21,170 square fact or 04860 acres as shown on Exhibit B-16 attached herato and made a

part hersof,
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EXHIBIT A-17

DESCRIPFTION OF A
PUBLIC UTYLITY EASEMENT
& WSSC RIGHT OF WAY

.B&iug 2l] of that piece or parcel of land lying in the Wheaton (13%) Election Diatrict of
Manf-guﬁaefy County, Marﬂar.:d and beiné part of the land acquired by Mbnt;gomcry County, Mary!and‘
from Fred Burka, Louise L. Burka, Marvin Galdman, and the Sarabelle ¥. Burka Income Trust by deed
dated Tanuary 10, 1996 aud recorded among the Land Records of Montgomery County, Maryland in
Liber 13865 at Folio 701, said eagement area also beirig part of Parcels B & D, Block C a3 shown on a
plat of sybdivision entitled “Subdivision Recard Plat, Parcals B, C, & D, Block C, Dowatown Silver
Spring” and recorded among the aforesaid Land Records as Plat No. 22271, said casement arca

céntaining 4,049 square feet or 0,0930 acres as shawn on Exhibit B-17 attached hereto and made a part

'hereof.
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EXHIBIT A-18

P
- Y

DESCRIPTION OF A .
UTILITY CONNECTION EASEMENT

7 Being all of that piece or parcel of lend lying in the Wheaton (13™) Election District of
Montgomary County, Maryland and béing part af tha land acquired by Montgomery County, Maryland
froim Fred Burka, Louise L, Burka, Marvin Goldman and the Sarabelie K. Burka Income Trust by deed
dated January 10, 1996 and recurdéd among the Land Records of Montgomery County, Maryland in
Liber 13865 at Folio 701, said easement area also being part of Parcel B, Block C as shawn on 3 plat
of subdivision entitled “Spbdivisian Record Plat, Parcels B, C, & D, Block C, Downtown Silver
Sprinﬁ“ and recorded amohg the aforesaid Land Records a5 Plat No, 22271, said easement area

containing 1,200 square feet or 0.0275 acres as shown on Exhibit B-18 attached herato and made a part

hareof.
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GROUND LEASE AGREEMENT FOR
GATEWAY PLAZA, SILVER PLAZA
AND INTERIOR ELLSWORTH DRIVE

BETWEEN
MONTGOMERY COUNTY, MARYLAND
AND

PFA SILVER SPRING LC
- Dated SPHUWIbEr 5 2002

L

Black Box License - Exhibit F - Ground Lease for Public Spaces
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GROUND LEASE AGREEMENT

THIS GROUND LEASE AGREEMENT (the “Lease™) is made and entered fnto

as of September i » 2002, by and between MONTGOMERY COUNTY, MARYILAND,
a political subdivision of the State of Maryland (“Landlord”), located at 101 Monroe
Street, Rockville, Maryland 20850, and PFA SILVER SPRING LC, a Maryland limited
liability company (“Tenant™), having its principal office at 9600 Blackwell Road, Suite

200, Rockville, Maryland 20850. 7

R-2.

RECITALS:

Landlord and Tenant have entered into a cerltain General Development Agreement
for the Redevelopment of Downtown Silver Spring dated as of April 20, 1998 as
amended by that certain First Amendment to General Development Agréement
dated July 22, 2002, (together, the “Development Agreement™).

The terms of the Development Agreement contemplate the entry into a ground

lease between Landlord and Tenant or its Affiliates for the development,
construction and operation of the Downtown Silver Spring Project in multiple
Sections upon the satisfaction of certain conditions precedent to lease for such

Section_.

The Downtown Silver Spring Project includes certain public space areas more
particularly defined herein as thé Silver Plaza, the Gateway Plaza and Interior
Ellsworth Drive. The Silver Plaza, Gateway Plaza and Interior Ellsworth Drive
are subject to certain public use easements as more particularly set forth in that
cortain Declaration of Easements for Section C Downtown Silver Spring
(“Declaration”) and recorded among the Land Records of Montgomery County,
Maryland immediately prior to the recordation of a memorandum of this Lease.

The Leased Premises are part of an Urban Renewal Area as defined in
Montgomery County Council Resclution 13-816 and pursvant to the Landlord’s
powers as contained in Montgomery County Code (1994 ed., as amended)
Sections 56-10 et seq, the Landlord desires to cause the Urban Renewal Area to
be redeveloped in order to cure the blighted conditions which led to the creation

of the Urban Renewal Area. ‘

Landlord and Tenant hereby acknowledge and agree that all conditions precedent
to the entry into this Lease for the Leased Premises have been satisfied or waived
n writing by the parties and Landlord and Tenant desire therefore to enter into

this Lease in accordance with and subject to the terms and conditiong more

particularly set forth herein.

NOW, THEREFORE, in consideration of the foregoing, and of other good and

valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
parties hereto agree as follows:
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1. DEFINITIONS.

For purposes of this Lease, the following terms shall have the meanings indicated:

A. “Affiliate” means any person or entity which directly or indirectly
controls, ot is controlled by, or is under common control with, the Tenant or its members,
or any of them, or which directly or indirectly owns or holds a two percent (2%) or more
interest in the Tenant or members of Tenant. '

B. “Annual Base Rent” shall have the me'aning described in Section 4.1
hereof.

‘C. “Applicable Law” means any federal, state or local law or regulation,
or bond covenants for Federal, County Government or State bonds, applicable to the
parties and this Agreement. Applicable Law includes orders of court or administrative
agencies having jurisdiction over any of the parties hereto with respect to or affecting the

Leased Premises. :

D. “Best Efforts” means that whenever in this Lease cither party is
required to use its “best efforts,” such party shall endeavor in good faith to employ all
commercially reasonable measures available to that party and within that party’s power,

~ with promptness and due diligence, to bring about the event, occurrence, or result to

which the “best efforts™ obligation refers. Such obligation shall include a requirement
that the party make affirmative efforts to accomplish the objective in question, including
(where applicable) through consultations or negotiations with persons or entities not
parties to this Lease. Notwithstanding the foregoing, a party required to use its best
efforts shall not be required to take any action that is confrary to Applicable Law, outside
of its corporate power or legal authority, or that would have the effect of restricting that
party’s express rights and remedies under this Lease. Best Efforts includes the obligation
to exercise any and all rights and remedies available to Tenant to enforce the terms of any
contract including without limitation the filing of a suit for damages or specific

performance.

E. “County Government” means Montgomery County, Maryland, acting
in its regulatory capacity in which it issues licenses, permits and approvals, adopts laws,
rules and regulations, and exercises its police powers, and not as Tandlord.

‘ F. “Default Rate” means the so-called “prime rate” of interest as
published in the Wall Street Journal (or any similar successor publication if the Wall
Street Journal ceases to publish) from time to time, plus two (2) percentage points. Ifa
range of rates is published, then the average of such rates shall apply.

G. “Devélopment Approvals” means: as defined under Applicable Law,

-preliminary plan of subdivision approval, project plan approval, site plan approval, record

plat approval and recordation, site plan enforcement agreements, building permits, storm

‘water management approvals, sediment conirol permits, utility connections and any other
Y >

petmit or governmental or quasi governmental approval which is necessary to commence
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and duly and diligently construct to completion, reconstruct, operate, repair and maintain
the Project, - '

H. “Development Plan” means the project to be developed on the Leased
Premises as described on the Final Site Plan for Downtown Silver Spring, a copy of
which is attached to and made a part of this Lease as Exhibit “D” , as the same may be
amended from time to time with the consent of the Landlord, which may be withheld in -

its sole discretion.

L*Downtown Silver Spring Project” means the Public Improvements and

+ Private Improvements shown as Sections A, B, C, D and the retail portions of Sections H

and O on the development plan attached as Exhibit “A” to the Development Agreement.

‘ J. “Bvening, Weekend and Holiday Parking” means that period of time
during which the County intends to provide free parking to the general public, including
without Iimitation, all customers, fnvitees and employees of Tenant during the following
times: (i} 5:00 PM on Friday until 3:00 AM Saturday, (ii) 9:00 AM on Saturday until
3:00 AM the next morning, (iii) 9:00 AM on Sundays and County Holidays until 2:00
AM the next morning and (iv) after 6:00 PM on Monday through Thursday until 2:00

AM the following morning,

K. “Force Majeure” means the following events or circumstances, to the
cxtent that they cause the delay of performance of any obligation hereunder incurred by
the claiming party and such delay is beyond the reasonable control of and could not be
reasonably anticipated or accommodated by the party claiming the Force Majeure:

*  Strikes or lockouts (excluding the general contractor’s workforce) or
inability to procure materials or suitable substitute materials or failure
of utilities necessary for performance; '

*  Changes in law applicable to the development and/or construction of
the Project;

- ® Delays in obtaining Development Approvals for the Project;

* Landlord Delays;

»  Acts of God, tornadoes, hurricénes, floods, sinkholes, fires and other
casualties, landslides, earthquakes, and abnormally inclement weather
for the area;

*  Acts of war, terrorism, blockades, insurrection, riots, civil
disturbances, or national calamities; and

®  Other acts or circumstances to the extent they would otherwise
customarily constitute a Force Majeure event, :

x  Force Majeure shall not include mattérs which increase cost but do
not cause delay. ' o

L. “Foreclosure Sale” means a foreclosure sale, deed in lieu of foreclosure
or other non-consensual transfer made or undertaken for or on behalf of a Mortgagee.

3
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7 M. “Gate\iray Plaza” means the land and any improvements thereon, now
or any time hereafter, as shown on the Development Plan and labeled “Gateway Plaza”.

N. “Governmental Authorities” means public officials or agencies having
jutisdictions in respect of the Leased Premises including officials of Montgomery County
in their official capacity and not as Landlord hereunder. :

0. “Hazardous Substances” means (i) hazardous or toxic substances,

wastes, materials, pollutants and contaminants which are included in or regulated by any

federal, state or local law, regulation, rule or ordinance, including the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, the Superfund
Amendments and Reauthorization Act of 1986, the Resources Conservation and
Recovery Act, and the Toxic Substances Control Act, as any of the foregoing may be
amended from time to time; (i) petroleum products; (iii) asbestos containing materials;
(iv) radon; and, (v) all other regulated chemicals and materials.

P. “Impositions” means all real estate taxes, governmental levies, and

' obligations for any and all other governmental, quasi-governmental, utility and similar

charges, general and special, ordinary and extraordinary, unforeseen as well as foreseen,
of any kind and nature whatsoever, which shall during the Term hereof: be made,
assessed, levied or imposed upon, or become due and payable in comnection with, or a
lien upon, the Leased Premises, or any part thercof, any Improvements, or upon this
Lease but excluding assessments or special assessments to pay the initial cost of
construction of any Public Improvements. Notwithstanding the foregoing and to the
extent applicable, in no event shall the term “Impositions” be deemed or construed to
include, and Tenant shall not be obligated to pay, any (i) income, profits, earnings,
inheritance, devolution, gift, franchise, corporate, gross or other receipts, excise, capital
levy, or estate taxes, or any other taxes with similar effect, which are attributable to or
chargeable to Landlord, or (ii) tax on the rental paid to Landlord under any existing or
future laws of the United States of America, or of any other country, or of any
jurisdiction therein,

~ Q.“Landlord” means Montgomery County, Maryland in its capacity as
property owner and signatory to this Ground Lease and not in its regulatory capacity in
which it issues licenses, permits and approvals.

R. “Landlord’s Default” means a failure by Landlord to perform or
comply with the Landlord’s covenants, agreements or obligations in this Lease, as more
specifically set forth in Section 13. ' ~

S. “Landlord Delays” shall mean delays caused by Landlord in achieving
milestones under the Section Development Schedule (as defined below) by failing to
timely (as provided in the Development Agreement) approve, disapprove or comment on
any-submitted plans or by requiring changes or modifications which are inconsistent with
changes or modifications previously requested by the Tandlord with respect to the Public
Improvements in the Project being performed by Tenant or an Affiliate of Tenant; or by
failing to approve changes or modifications which were the subject of previous requests

4
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by Landlord which have been properly responded to by Tenant or its Affiliate performing
such work; .or by failing or delaying in providing the Tenant or its Affiliate performing
such work with any required information or response or in entering into a Public
Improvement Contract (provided that the parties shall have agreed on the terms of such
Public Tmprovement Contract) or issuance of any Notice to Proceed thereunder, as to
which all conditions precedent to the entry into such Public Tmprovement Contract or
issuance of such Notice to Proceed have been satisfied.

' T. “Landlord Representative” means the person or persons designated or
to be designated in writing by the Chief Administrative Officer to meet with the Tenant
regularly to discuss the progress of the Project and who must coordinate reviews by
Landlord staff necessary to make decisions regarding requested approvals and grant
reqmred Landlord approvals under this Agreement. The Tenant shall be entitled to rely
on written approvals and written representations made by any Landlord Representative.

U. “Lease means this Ground Lease Agreement or the leasehold estate
created thereby, as the context requires.

V. “Lease Commencement Date” means the date of execution of this
Lease as set forth on Page 1.

W. “Lease Year” means with respect to the first Lease Year, the period
from the Lease Commencement Date through the day prior to the first anniversary
thereof. Each successive twelve month period shall also be a Lease Year. If the Lease
Commencement Date is other than the first day of a calendar month, the first Lease Year
shall include the partial month in which the Lease Commencement Date falls plus the
next twelve (12) full calendar months.

X. “Leased Premises” méans, collectively, the land comprising the Public
Use Spaces and consisting of the following:

(i) the land consisting of approximately 0.4860 acres of land, as
more particularly described on Exhibit “A-1” attached hereto and made a part hereof and
known as Parcel D, Block B as shown on a plat thereof known as “Downtown Silver
Spring” as recorded in Plat Book 196 at Plat 21283 among the Land Records of
Montgomery County, Maryland (the “Interior Ellsworth Drive Premises™).

(ii) the land consisting of approximately 0.5349 acres of land, as
more particularly described on Exhibit “A-2” attached hereto and made a part hereof and
known as Parcel C, Block C, as shown on a plat thereof known as “Downtown Silver
Spring” as recorded at Plat No. 22271 among the Land Records of Montgomery County,
Maryland (the “Gateway Plaza Premises).

(iii) the land consisting of approximately 0.2127 acres of land, as
mote particularly described on Exhibit “A-3" attached hereto and made a part hereof and
known as Parcel D, Block C as shown on a plat thereof known as “Downtown Silver
Spting” as reoorded at Plat No. 22271 among the Land Records of Montgomery County,

Maryland (the “Silver Plaza Premises™),
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(iv) The rights and incidents of ownership demised by Landlord to
Tenant are described in Section 2.1 and incorporated into this definition. “T.easehold
Mortgage” means one or more Mortgages securing a Mortgagee and encumbeting
Tenant’s leasehold interest or estate in the I.eased Premises and the Private

Improvements.

Y. “Leasehold Mortgages” means the Mortgagee under any Leasehold
Mortgage. '

Z. “Mortgage” means a mortgage, deed of trust, indemmnity deed of trust
or other security instrument commonly given to secure loans (or guarantees thereof) from
a Mortgagee or advances on, real estate and leasehold estates in Montgomery County,
Maryland, and the note, credit instrument, guaranty or other evidence of indebtedness
secured thereby. The term Mortgage shall include a Leasehold Mortgage.

AA. “Mortgagee” means a bona fide financial institution reasonably
acceptable to the Landlord, which, as a part of iis primary business, regularly engages in
the making of commercial loans to finance acquisition, construction and development of
commercial projects, its frustee or beneficiary under, or the party secured by, any
Mortgage, and its successors and assigns. A Mortgagee does not include Tenant or an
Affiliate of Tenant unless a Mortgagee succeeds to the interest of Tenant hereunder or

under a New Lease.

BB. “New Lease” means a lease of the Leased Premises entered into by :
Landlord with a Leasehold Mortgagee or its designee after a ter.mmatlon of this Lease, in
accordance with Section 9.3.

CC. “Notice of Landlord’s Default” means a written notice given in
accordance with Section 13.3.

DD. “Notice of Tenant’s Default” means a written notice in accordance
with Section 12.2.

EE. “Notice of Termination” means a written notice given in accordance
with Section 12.3(A).

FE. “Permitted Encumbrances” means the permissible encumbrances on
the Leased Premises as of the Lease Commencement Date, as shown on. Exhibit “B.” :

G@G. “Private Improvements” means all improvements which do not
constitute Public Improvements and which are now or hereafler constructed on the
Leased Premises either (i) in accordance with the Development Plan, as the same may be
amended, with respect to the Leased Premises, or (ii) as listed on Exhibit H attached to
and made a part of this Lease, or (iii) to the extent not otherwise included in (i) or (if)
above, as may constructed from time fo time with the consent of the Landlord, which
such consent may be withheld by Landlord in its sole discretion.
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HH. “Project” means the Public Improvements and Private Improvements
to be developed on the Ieased Premises and as shown on the Development Plan.

1. “Public Improvement Contract” means a sole soutce contract to be
entered infto between Tenant or its Affiliate and the Landlord for design services,
development and/or construction of the Public Improvements (as hereinafter defined).

JJ. “Public Improvements” means all the public improvements to be
constructed in connection with the Leased Premises and which are (i) listed on Exhibit B
attached and made a part of this Lease and (ii) to be constructed in accordance with 2

Public Improvement Contract.

KK. “Section” means and refers to one or more of Sections AB C D
and the retail portions of Sections H and O, as described in the development plan attached
to the Development Agreement.

LL. “Section Development Schedule” means that certain schedule for the
development and construction of the Project and attached to and made a part of this Lease
as Exhibit “F”, as the same may be amended from time to time with the approval of the

County. '

MM. “Silver Plaza” means the land and improvements thereon, now or
any time hereafter, as shown on the Development Plan and labeled “Silver Plaza”,

NN. “Taking” means the acquisition by authority of any governmental or
quasi-governmental body or entity by condemmation or in the exercise of ifs power of
eminent domain or by purchase in lieu thereof.

0OO0. “Tenant” means the Tenant or lessee under this Lease from time to
time. The initial Tenant is identified on page 1 hereof,

PP. “Tenant’s Default” means any of the events set forth in Section 12
hereof.

QQ. “Tenant Representative” means the person or persons designated or
to be designated in writing by the Tenant to mest with the Iandlord regularly to discuss
the progress of the Project and who must coordinate Tenant activities under this
Agreement. The Landlord shall be entitled to rely on written approvals and written
representations made by any Tenant Representative.

RR. “Term” means the term of this Lease, as set forth in Section 3.1, and
any extensions therefo. :

SS. “Utility Basements” means the easements described in Section 7.1.
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2. LEASED PREMISES.

2.1, Demise.

For and in comsideration of the rental herein promised to be paid by
Tenant and the covenants, conditions and agreements herein contained on the part of
Tenant to be kept and performed, Landlord does hereby let and rent to Tenant and Tenant
does hereby take and hire as tenant from Landlord, for the Term, at the rental, and upon
the terms and conditions all as hereinafter stated, the Leased Premises, together with all
rights, advantages, privileges, ways, easements and appurtenances to the same belonging
or in any way appertaining. It is infended hereby that all present and future rights relating
to the Leased Premises are hereby granted to the Tenant during the Term, subject to all of
the requirements and limitations set forth in this Lease.

2.2, Warranty of Title.

Landlord leases the Leased Premises to Tenant free of all encumbrances,
restrictions, or liens of any kind, except for the Permitted Encumbrances. Landlord
represents and warrants that Landlord has full right and power to enter info and
implement this Lease without the consent, agreement or action of any other person or

entity.

2.3. Quiet Enjoyment.

Landlord covenants that if and so long as Tenant is not in default beyond
applicable grace periods under the terms hereof, Tenant shall be entitled to quietly hold,
occupy and enjoy the Leased Premises and all rights relating thereto duting the Term
without hindrance, ejection or molestation by Landlord or by any other party. Landlord
covenants to make the Leased Premises available to Tenant on the Lease Commencement
Date in the condition as required by this Lease,

3. TERM OF LEASE.

3.1. Term.

The Term of this Lease shall commence on the Lease Commencement
Date and shall continue through the last day of the ninety-ninth (99®) Lease Year unless
sooner terminated in accordance with the provisions of this Lease.. Tenant acknowledges
and agrees that by virtue of the term of this Lease Tenant shall not be deemed to have
acquired fee simple title to the Leased Premises and the Tenant expressly waives any
right of redemption to the Leased Premises, whether statutory or otherwise. '

3.2. Landlord’s Surrender of Possession.

" Subject to the terms of this Lease, Landlord shall peaceably and quietly
leave, surrender and yield up to Tenant sole and exclusive possession of the Leased
Premises on the Lease Commencement Date. Landlord warrants that the entire Leased
Premises shall be free and clear of all tenants and other occupiers except for Tenant as of

8
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the Lease Commencement Date and in the condition as required by this Lease. Tenant

. accepts the Leased Premises “as is” and “where is”, except for the representations,

warranties and covenants as are expressly set forth in this Lease.

- 4. RENT.

4.1. Annual Base Rent,

Tenant covenants and agrees to pay unto Landlord, in legal tender of the
United States of America, the Annual Base Rent, which shall be i in the amount of One

Dollar ($1.00) per Lease Year.

4.2. Net Rent.
It is the purpose and intent of Landlord and Tenant that the rent payable

- hereunder shall be net to Landlord and that except as expressly provided herein, all costs,

expenscs and charges of every kind and nature directly relating to the Leased Premises
which may be atiributed to, or become due, during the Term shall be paid by Tenant,
excluding, however, assessments or special assessments to pay the initial constructlon
cost of any Public Improvements.

4.3, All Sums Rent.

All sums payable by Tenant under this Lease, whether or not stated to be
Annual Base Rent, shall be paid to Landlord in legal tender of the United States, at the
address for notices to Landlord. Such sums shall be considered “Rent” for all purposes
hereunder however described or denominated. The foregoing notwithstanding,
Impositions paid to Landlord in its capacity as a taxing authority shall not be deemed to
constitute Rent hereunder, In addition to the foregoing, during the ten (10) year period
commencing on the date of closing of the initial permanent financing encumbering
Section C of the Project (as permanent financing is defined in the ground lease for
Section C between Landlord and Tenant’s Affiliates of even date herewith), (i) Tenant
shall not be entitled to file for or claim any tax credits or abatements (other than
Enterpnse Zoue credits) on account of any Public Improvements; and (ii) if Tenant
receives any monetary credits or reimbursements under the “Maryland Brownfields
Program” or any historic tax credits or any other tax credit for improvements paid for by
the Landlord, upon receipt thereof Tenant shall prompﬂy renuit such sums to the Landlord
as additional rent hereunder.

4.4, Intentionally Omitted.

4.5. Impositions.

Landlord promptly shall send to Tenant copies of any notices received by

- Landlord in respect of any Impositions. As part of the consideration for this Lease; and

subject to all of the provisions hereof, at Tenant’s own cost and expense, Tenant shall pay
all Tmpositions as the same become due and payable during the Term, and before the

- assessment of any fine, penalty, interest or other charge which may be added thereto for

9
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the nonpayment thereof; except that any Impositions (and/or installments thereof)
properly allocable to periods before or after the Term shall not be payable by Tenant and
shall be paid by Landlord. Tenant shall have the right to receive directly any and all
notices of Tmpositions, and to pay such Impositions directly. Tenant shall make prompt
application for a separate tax bill for the Leased Premises in the name of Tenant. Tenant
shall firnish to Landlord, upon specific request in each instance, copies of tax bills and
official receipts of the proper governmental authorities or other proof reasonably
satisfactory fo Landlord, evidencing the full payment of any and all such Impositions
payable by Tenant hereunder. Notwithstanding the foregoing, if by law any Imposition
may be paid, at the option of the taxpayer, in installments, then Tenant may pay the
same in installments whether or not interest-accrues thercon, and Tenant shall only be
responsible for such instailments (and/or portions thereof) properly allocable to the Term.
Any rebate made on account of any Imposition paid by Tenant shall belong to and be
paid to Tenant, for Tenant’s account. :

4.6. Right to Contest Impositions.

If Tenant disputes the amount or validity of any Impositions payable by Tenant
hereunder, then Tenant shall have the right, at its sole cost and expense, to contest and
defend against the same, and in good faith to diligently conduct any necessary
proceedings to prevent and avoid the same. In such event Tenant may postpone or defer
payment of such Impositions and such postponement or deferral shall not be deemed a.
default hereunder; provided, however, that, during any such contest, Tenant shall (by the
payment or bonding off of such disputed Imposition, including potential interest and
penalties thereon, if necessary) prevent any foreclosure of or any divesting thereby of
Landlord’s title, reversion or other interest in or to the Leased Premises, and will further
(by the payment or bonding off of such disputed Imposition, including potential interest
and penalties thereon, if necessary) prevent the public sale or foreclosure of any lien for
any such Impositions. Tenant’s right to contest Impositions shall not be exercised in such
a manner as to expose Landlord to any civil penalties. Tenant shall prosecute such
contest or defense diligently and expeditiously. Tenant shall have the right, if permitted
by law, to pay under protest any Impositions. Any rebate made on account of any
Imposition paid by Tenant shall belong to and be paid to Tenant, for Tenant’s account.

4.7. Prorations.

Except as otherwise expressly provided herein, appropriate adjustments and

‘prorations shall be made if the Lease Commencement Date or date of termination of this

Lease is not on the first day of a calendar month; or if any payment of rent or any other
amount hereunder by either Landlord or Tenant covers periods for which the party
making such payment is not responsible under this Lease.

4.8. Utilities. Tenant shall pay all charges for gas, electricity, water, sewage,
telephone and other utilities used upon or in conhection with the Project during the Term
(“Utilities”). The foregoing notwithstanding, the Landlord shall be responsible, at its sole
cost and expense, for any utility relocation costs for which it has agreed to pay under any
Public Improvement Contract entered into.
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5. USE AND DEVELOPMENT.,

5.1. Complance with Law.

Tandlord and Tenant shall each promptly give notice to the other of any notice
received from Governmental Authorities in respect of the Leased Premises. During the

‘Term, Tenant shall comply with all Applicable T.aws in respect of the Ieased Premises.

Tenant may dispute in good faith the validity of any complaint or action taken pursuant to
or under color of any of the foregoing, defend against the same, and,.in good faith,
diligently conduct any necessary proceedings to prevent and avoid any adverse
consequence of the same. Tenant shall prosecute such contest diligently and

expeditiously.

5.2. Licenses and Permits.

Tenant shall be solely responsible for securing, obtaining and maintaining in
good standing all necessary permits and licenses from the applicable Governmental
Authorities for the continued use, operation, repair, replacement, construction and/ or

reconstruction of the Project.

5.3. Use.

A.During the Term, Tenant shall use the Leased Premises for the
development, construction, operation, maintenance, repair and replacement of the Project,
consistent with the Declaration and in accordance with the Development Plan and the
terms of this Lease. The use of the Leased Premises shall be subject to the terms,
conditions and restrictions set forth on Exhibit G aftached to and made a part of this

Lease,

: B. Promptly after the Lease Commencement Date, Landlord and Tenant
shall negotiate in good faith an agreement regarding the allocation of parking
management . and enforcement responsibilities with respect to the Gateway Plaza and
Interior Ellsworth Drive. In the event the parties are unable to agree on such allocation of
responsibilities, Tenant shall retain the patking management and enforcement
responsibility for the Gateway Plaza, and Landlord shall maintain the parking
management and enforcement responsibility for Interior Ellsworth Drive,

C. The parties acknowledge and agree that construction of the Gateway
Plaza Public Improvements (including the historic restoration of the shopping center
fagade which shall be subject to a fagade casement in favor of either the County or-the
Montgomery Historic Preservation Commission) is to commence and be constructed in
accordance with a Public Improvements Contract that will require construction to begin
no later than August 29, 2002 with the Gateway Plaza parking area and fountain
substantially completed no later than March 31, 2003, provided that the Gateway Plaza
Public Improvements PIC is signed by both the Landlord and the Tenant not later than
August 15, 2002. Commencing no later than March 31, 2003, the Gateway Plaza arca
must not be used as construction staging area and all trailers located theréon must be
removed. Tenant agrees that its Affiliate will schedule the work on the Section C historic
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fagade so that such work, along with any other work on the Private Improvements in

" Section C that will require eniry on and use of the Gateway Plaza area, will be completed

by September 30, 2003, Upon completion of the Gateway Plaza Public Improvements
(e.g., March 31, 2003) and until opening for business of the first tenant in the Section C
Private Improvements, the Landlord shall have exclusive use of the Gateway Plaza Public
Improvements for parking in connection with the AFI Silver Theatre and the Round
House Theater during Evening and Weekend and Holiday Parking hours. During hours

-~ other than Bvening and Weekend and Holiday Parking hours, the Landlord and Tenant

shall cooperate in good faith to schedule parking required in comnection with the. AFI
Silver Theatre and the Round House Theater so as to enable the Tenant to use and access
the Gateway Plaza to enable the construction of the Section C Private Improvements in a
timely and efficient manner in accordance with the Section C Development Schedule.
The parties acknowledge that in the event of a scheduling conflict duing non-Evening,
Weckend and Holiday Parking hours the parties interést in causing the prompt
completion of the Section C Private Improvements shall have priority; provided,
however, that the Tenant shall use commercially reasonahle efforts to minimize the
construction impact on the Gateway Plaza Premises during such non-Evening and

Weekend and Holiday Parking Hour.

6. IMPROVEMENTS.

6.1. Repairs and Alterations.

A. Landlord shall have no obligation hereunder to make any repairs or
replacements to the Leased Premises or the Project, which obligations shall be the sole

responsibility of Tenant throughout the Term.

B. Throughout the Temm, Tenant shall perform all necessary repairs,
replacements and maintenance of the Project and shall keep the same in good condition
and repair, ordinary wear and tear excepted and in condition comparable to similar type
projects in the Washington, D.C. metropolitan arca. Tenant shall keep and maintain the
Project in a clean and orderly condition, free of dirt, rubbish, snow, ice and obstructions.

C. The foregoing notwithstanding, in the event Tenant fails to maintain the
Project in the manner contemplated pursuant to Section 6.1(B) above, and such failure
gives rise to a risk to public health or safety, Landlord shall provide written notice of
such failure to Tenant (except in the event of a public health or safety emergency in
which event no such notice shall be requived). If Tenant fails to prompily commence and
thereafter diligently pursue the correction of such problem within ten (10) days after .
receipt of such notice (except in the event of a public health or safety emergency in which
event no such cure period shall be requlred) Landlotd shall have the right to exercise self
help in accordance with the provisions of Section 12.3(B) of this Lease.
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6.2. Title to Improvementis.

Leasehold title to the Project shall be in and remain in Tenant for and during the
éntire Term, but upon the expiration or termination of the Term shall vest in Landlord.

6.3. Mechanics’ Liens: Compliance with Laws.

A. Subject to the terms of Section 5.1 hereof, Tenant shall comply
promptly and fully with all Applicable Laws, ordinances, rules regulations and
requirements of all Governmental Authorities but shall have the right, in its sole
discretion, to contest in good faith any such laws, ordinances, rules, regulations and

requirements.

B. Tenant shall not create or permit to be created, and if created shall bond
off, or contest and place reasonable security, or discharge, any mechanics’ or
materialmens” lien, tax lien, or judgment lien arising while this Lease is in effect whereby
Landlord’s estate, right and interest in any or all of the Leased Premises might be
impajred. Tenant shall be obligated to bond off any such lien or liens whére the
aggregate amount outstanding at any one time exceeds Fifty Thousand Dollars ($50,000)
(the “Threshold Amount”). Tenant shall not be required to bond off any such lien or
liens aggregating less than the Threshold Amount, but Tenant shall remain solely

responsible for the payment thereof,
7. COOPERATION OF LANDLORD.

7.1. Cooperation in Obtaining Approvals.

Tenant may from time to time, at its sole cost and expense, and subject to the
Development Plan and the Public Use Easements, apply for and seek to obtain additional
Development Approvals necessary or appropriate, as determined by Tenant from time to
time in its sole and absolute discretion. Subject to Applicable Law, Landlord agrees to
join in any easements, rights of way or other agreements for land owned by Landlord and
relating to the provision of utility service to the Project (“Utility Basements™), and to join
in recordable agreements with Governmental Authorities and utility providers. Landlord
shall cooperate fully with Tenant in assisting Tenant to obtain Development Approvals
and Utility Easements. To this end, within thirty (30) days afler written request from
time to time from Tenant, Landlord shall, without requiring any additional consideration
therefor, execute and return to Tenant, or otherwise join in any such documents as are
required for obtaining Development Approvals or Utility Easements. Landlord
recognizes that Tenant shall have the right, in its own behalf and not as agent for
Landlord, to undertake any and all of the actions in which Landlord has agreed to

~ cooperate, The foregoing notmthstandmg, any instruments or agreements required of

Landlord hereunder shall be i form reasonably acoeptable to Landlord and shall not
impose any additional expense or liability on Landlord except as may otherwise be set
forth in any applicable Public Improvement Contract.
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- 8, ASSIGNMENT AND SUBLEASING.

8.1. Assignment.

A. For a period of ten (10) years following the Lease Comimencement
Date, the Leased Premises may not be sold, assigned, transferred or conveyed (other than
to an Affiliate), nor may any conirolling interest in the Tenant be sold, assigned,
transferred or conveyed (other than to an Affiliate) without the consent of the Landlord.
Landlord consgent is not required for (i) Mortgages; and, (ii) a Foreclosure Sale pursuant

to any Mortgage.

B. From and after the expiration of ten (10) years following the Lease
Commencement Date, Tenant shall have the right to assign its right, title and interest in
and to this Lease, in whole or in part, without the consent of Landlord, (i) to an Affiliate,
or (ii) to a third party, together with a sale (or assignment of the Ground Lease) of
Section B and/or C, whereupon Tenant shall be released of all further liability under this
Lease for all matters arising or accruing after the date of such assignment., Any such
assignment shall at all times be subject to this Lease, and the assignee shall agree, from
and after date of assignment, to assume and be bound by the terms of this Lease.
Landlord shail not be entitled to any compensation in connection with any assighment of

this Lease,

8.2. Effect of Assignment,

Subject to the terms of Section 8.1 above, effective on the date of an assignment
by Tenant, the assignee shall be substituted for and as the “Tenant” in this Lease; the
term “Tenant,” as used in this Lease, shall mean the assignee and not the assignor; and if
the assignee is an Affiliate then in such event the assignor shall be relieved of any
obligation or responsibility hereunder relating to any period after the date of assignment.
Tenant shall not be relieved of any obligation or respons1b1hty hereunder which accrued

before the date of its assignment.

8.3. Intentionally Omitted.

9. ENCUMBRANCES.

9.1. Tenant’s Power to Encumber,

In order to secure Consiruction Financing and/or Permanent Financing, Tenant
and every successor and assign of Tenant shall have the absolute right, exercisable at any
time and from time to time, without the necessity of securing Landlord’s permission or
consent, to grant a-Mortgage (including without limitation by way of an indemnity deed
of trust securing a Mortgagee pursuant to the terms of which this Lease and the Private
Improvements may serve as collateral) of its interests in the Lease and in the Leased
Premises and the Project under one or more Leasehold Mortgages, to assign this Lease
and all of its right, title and interest thereunder as collateral security for such Leaschold
Mortgage(s), and to enter into any and all extensions, modifications, amendments,
replacements and refinancings of such Leasehold Mortgages as Tenant may desire, upon

14

DMANAGE: 251973 v.8 05500.0365 Curr: 09/63/02 03:43pm
Org: $/3/023:21:50 M Ed: 9/3/02




L

(. (o

the condition that all rights acquired under such Leasehold Mortgage(s) shall be subject
to the terms and conditions of this Lease, Tenant shall also have the absolute and
unqualified power to grant a purchase-money Leasehold Mortgage and become a
Leasehold Mortgagee in connection with Tenant’s arms length sale to a third party of its
interest in the Leased Premises and the Project. Fach Leaschold Mortgagee shall have

‘the unrestricted right to assign, sell, participate, securitize and otherwise deal with its

interest in the Leasehold Mortgage without restriction and without Landlord’s permission,
or consent.

9.2. Protection of Leasehold Mortgagees.

For each Leasehold Mortgage, if Landlord is given a copy thereof and a written
notice specifying the name and address of the Leasehold Mortgagee(s) thereunder and the
recording data pertaining to such Leasehold Mortgage, then the following prov131ons
shall apply with respect to such Leasehold Mortgage for so long as it shall remain

unsatisfied of record:

A. There shall be no material modification or voluntary surrender of this
Lease without the prior written consent of the Leasehold Mortgagee(s).

B. Landlord shall, concurrently with the delivery to Tenant of any notice -
required or pérmitted hereunder, deliver to each Ieasehold Mortgagee a true copy of any
Notice of Tenant’s Default, Notice of Termination, or other notices given to Tenant as
provided for herein, and no such notice to Tenant shall be effective as to a Leasehold
Mortgagee, until a copy of such notice is sent to such Leasehold Mortgagee. Except as
otherwise provided in Section 6.1(C) of this Lease as to which no additional notice and
cure right shall be permitted, each Leasehold Mortgagee shall thereupon have the period
set forth below, after réceipt of such notice by it or them, to remedy or cause to be
remedied the defaults complained of, and Landlord shall accept such remedy by or at the
instigation. of any-such Leasehold Mortgagee as if the same had been done by Tenant.
Landlord and Tenant authorize the Leasehold Mortgagee to take any such action at the
Leasehold Mortgagee’s option and do hereby authorize entry upon the Leased Premises
by the Leasehold Mortgagee for such purposes. If there is more than one Ieasehold
Mortgagee, the Leasehold Mortgagee under the Mortgage which is prior in lien shall have
the prior right to remedy or cure any such default; and the period within which such other
Leasehold Mortgagee(s) may remedy such defaults shall be extended for a single
additional period of thirty (30) days for such subordinate Leaschold Mortgagees,
collectively, within which to effect such remedy or cure. The foregoing notwithstanding,
nothing contained in this subsection (B) shall (i} relieve Tenant of its responsibilities or
liabilities hersunder, or (ii) obligate the Landlord to recognize more than one Leasehold

- Mortgagee at any time; which such recognized Leasehold Mortgagee shall be entitled to

all of the rights of a Leaschold Mortgagee hereunder. _

C. Notwithstanding any other .provision of this Lease, if, before the
expiration of thirty (30) days following receipt of Notice of Termination, any Leasehold
Mortgagee shall have (1) notified Landlord in writing of its desire to nullify such Notice
of Tenmnation (2) paid to Landlord alf rent, late charges and other payments then due ‘
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from Tenant herennder but unpaid; and (3) complied or in good faith and with reasonable
diligence and continuity, commence to comply within such thirty (30) days following.
receipt of the Notice of Termination with all of the other non-monetary requirements of
this T.ease as to which Tenant then is in defaull, and (4) shall continue to pursue such
compliance to completion with reasonable diligence, then Landlord shall not be entitled
to terminate this Lease, and any Notice of Termination theretofore given shall be void

- and of no further force and effect, provided, however, that the Leasehold Mortgagee shall

not be required during such thirty (30) day period to cure or discharge any Hen, charge or
encumbrance against the Tenant’s interest in the Lease or the Leased Premises junior in
prionity to the lien of the Leaschold Mortgagee; subject however to the terms of Section

6.3 hereof,

D.In addition to the rights of Leasehold Mortgagees set forth in
subsection (C) above, each Leaschold Morigagee shall have the right to postpone the date
for the termination of this Lease as specified by Landlord in any Notice of Termination,
for a period of not more than a total of six (6) additional months from the date specified
in such Notice if, before the expiration of thirty (30) days following receipt of such
Notice of Termination, such Leasehold Mortgagee (1) shall have notified Tandlord in
writing of its desire to postpone said termination date, (2) shall have paid to Landlord all
rent, late charges and other payments then due from Tenant hereunder but unpaid, (3)
shall have agreed to comply with and perform all of the other terms, conditions and
provisions of this Lease on Tenant’s part to be complied with and performed, other than
past non-monetary obligations that are in default and are not reasonably susceptible of
being cured-by the Leasehold Mortgagee (for example, but not by way of limitation,
default under Section 8 [Assignment] or Sections 12.1.2, 12.1.3, or 12.1.5 of this Lease),
and (4) shall, promptly, and if not enjoined or stayed, take steps to acquire or sell
Tenant’s interest in this Lease by foreclosure or otherwise and shall prosecute the same to
completion with reasonable diligence and in the exercise of which Morfgagee may
exercise any and all remedies available to it under the loan documents evidencing or
securing the Leasehold Mortgage. If at the end of said six (6) month period any
Leasehold Mortgagee shall be actively engaged in steps to acquire or sell Tenant’s
interest herein and shall have promptly commenced and complied with the requirements
of the preceding sentence and such Leasehold Mortgagee is delayed or impeded in its
efforts to acquire or sell Tenant’s interest herein due to the pending nature of any
proceeding brought by, for or against Tenant, including without limitation a voluntary or
involuntary bankruptcy proceeding, then the time for completion by the Leasehold
Mortgagee of its proceedings shall continue thereafier for so long as the Leasehold
Mortgagee diligently and continuously proceeds to complete steps to acquire or sell
Tenant’s interest in the Lease by foreclosure of the Leaschold Mortgage or by other
appropriate means. Nothing in this subsection (D), however, shall be construed to extend

‘the Iease beyond the original Term thereof in accordance with the Lease, nor fo require

the Leaschold Mortgagee to continue such foreclosure proceedings after the default has
been cured. If the default shall be cured and the Leasehold Mortgagee shall discontinue
such foreclosure proceedings, the Lease shall continue in full force and effect as if Lessee

had not defaunlted under the Lease.

16

Orig: 9/3/02 3:21:50 PV Ed: 5/3/62




E. Ifthe Leasehold Mortgagee is complying with Section 9.2(D), upon the
acquisition of the Lease by the Leasehold Mortgagee or its designes or any other
purchaser at a foreclosure sale or otherwise and the discharge of any lien, charge or
encurnbrance against the Tenant’s interest in: the Lease or the Leased Premises which is
junior in priority to the lien of the Leasehold Mortgage and which the Tenant is obligated
to satisfy and discharge by reason of the terms of the Lease, the Lease shall continue in
full force and effect as if Tenant had not defaulted under the Lease.

F. For the purposes of this Section 9.2, the granting of the Leasehold
Mortgage by the Tenant shall not be deemed to constitute an assignment or transfer of the
Lease, nor shall the Leasehold Mortgagee, as such, be deemed to be an assignee or
transferee of the Lease so as to require the Leaschold Mortgagee, as such, to assume the
performance of any of the terms, covenants or conditions on the part of the Tenant to be
performed under the Lease. IHowever, the purchaser at any sale of the Lease in any
proceedings for the foreclosure of the I.easehold Mortgagee, or the assignee or
assignment or transfer in lieu of the foreclosure of the Leasehold Mortgagee shall be
deemed to be an assignee or transferee, and shall be deemed to have agreed to perform all
of the terms, covenants and conditions on the part of the Tenant to be performed under
the Lease from and after the date of such purchase and assignment, (and such purchaser
shall have no liability for the performance of the same arising prior to such date) but only

_ for so long as such purchaser or assignee is the owner of the Lease.

@G. The Leasehold Mortgagee pursuant to a Foreclosure Sale or other
proceedings may, upon acquiring the Lease, without further consent of Landlord, sell and
assign the Lease in conmection with a Foreclosure Sale of Section B and/or Section C on
such terms and fo such persons and organizations as are acceptable to the Leaschold
Mortgagee and thereafter the Leaschold Mortgagee shall be relieved of all obligations
under the Lease; provided that such assignee has delivered to Landlord its written
agreement to be bound by all the provisions of the Lease.

H. Notwithstanding anything to the contrary set forth in this Article 9, the
Mortgagee shall only foreclose on the Leased Premises in conjunction with the
foreclosure of the Mortgage encumbering the Leased Premises for Section B and/or

Section C.

9.3. Leasehold Mortgagee’s Right to New Lease.

In the event of the termination of this Lease, or any succeeding Iease made
pursuant to this Lease, including a New Lease, prior to its stated expiration date, as a
result of Tenant’s default or as a result of a rejection of the Lease by Tenant, including
without limitation a rejection in any state or. federal insolvency or bankruptcy
proceedings, Landlord shall, in addition to providing the applicable notices of default and
termination as required by Section 9.2, provide the Leasehold Mortgagee with written
notice (the “New Iease Notice™) that the Lease has been terminated, together with a
statement of all known unpaid sums which would at that time be due under the Lease as
of the date of such notice but for such termination, and of all other defaults, 1f any, then
known to Landlord. Landlord shall, upon the written request of a Leasehold Mortgagee

17

MAGE:291§73 v.8 05500,0165 Curz 09/03/02 03:43pm
Orig: 9/3/02 3:21:50 M Bd: 9/3/02




R
. ;

( i ' ' ( .

or its nominee, enter info a new lease of the Leased Premises with such Leasehold
Mortgagee or its nomines, for the remainder of the Term, effective as of the date of such
termination, at the rent and upon the same terms, provisions, covenants and agreement as
herein contained and provided howsver that the Lease including without limitation
Section 17.1(A) and (B) shall be revised as appropriate to reflect the composition and -
existence of the new Tenant (the “New Lease”). The New Lease shall be subject only to
the same Permitted Encumbrances to title to which this Lease is subject on the Lease
Commencement Date and to any other encumbrances created pursuant to the terms hereof
(and Landlord shall have no obligation to cure or remove any encumbrance to title of the
Leased Premises created or consented to in writing by Tenant), and to the rights, if any,
of any parties then entitled to possession of all or part of the Leased Premises (but
excluding Tenant); provided, however, that a grant of the New Lease shall be subject to

the following conditions:

A. Said Leasehold Mortgagee or its nominee shall have made written
request upon Landlord for such New Lease, within sixty (60) days after the date of iis
receipt of the New Lease Notice and such written request shall have been accompanied
by tender of payment to Landlord of all sums then due to Landlord as specified in the

New Lease Notlce

B. Said Leasehold Mortgagee or its nominee shall pay to Landlord at the
time of the execution and delivery of said New Lease, any and all Rent which would, at
the time of execution and delivery thereof, be due pursnant to this Lease but for such

termination, and in addition thereto, all reasonable expenses (including reasonable

attorney’s fees) , which Landlord shall have incurred by reason of such termination and
the execution and delivery of the New Lease and which have not otherwise been received
by Landlord from Tenant or other party in interest under the Lease (but expressly
excluding any and all damages including punitive and consequential damages), less the
net income (on a cash basis and excluding depreciation and other non-cash ddjustments)
received by Landlord in respect of the Leased Premises after the termmaﬁon of this Lease
but prior to the execution and delivery of the New Lease.

C. Said Leasehold Mortgagee or its nominee shall perform all of Tenant’s
monetary obligations contained in this Lease.

D. Upon execution and delivery of such New Lease, in accordance with
the provisions of this Section 9.3, the tenant under the New Lease shall accept the Lease
Premises in its “as is” condition subject to the terms of the New Lease and any Space
Leases which theretofore may have been assigned and transferred to Landlord shall
thereupon be assigned and transferred by Landlord to the tenant under the New Lease.

Notwithstanding anything to the contrary contained in this Section 9.3, a
Leasehold Mortgagee shall not have the right to assign a New Lease to the Tenant or to
any Affiliate of such Tenant, provided that the foregoing shall not be deemed to prohibit
the Leasehold Mortgagee from assigning a New Lease to an Affiliate of the Leaschold

Mortgagee.
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9.4. Additional Protection for Leasehold Mortgagees.

The foﬂbwing additional matters are included hercin for the express protection -
of any Leasehold Mortgagee, as an intended third party beneficiary of this Lease.

A The proceeds or award from any of Tenant’s insurance policies may be
held by any Leaschold Mortgagee(s) and distributed or applied pursuant to the provisions
of the applicable Leasehold Mortgage; subject, however to the terms of this Lease
mncluding, without limitation Section 10.10.

B. From time to time, and within thirty (30) days of request, Landlord and
Tenant shall execute, acknowledge and deliver to any or all Leasehold Mortgagees, an
agreement among Landlord, Tenant and such I.easehold Mortgagee(s), prepared at the
sole expense of Tenant, in form satisfactory to such Leasehold Mortgagee(s) and the
Landlord, reaffirming the applicability of the provisions of Sectlon 9.1 through 9 Stoa

particular Leasehold Mortgagee.

2.5, No Landlord Subordination.

A, The Landlord will not subordinate its interest in the Project to any
Mortgage. '

10. INSURANCE.

During the development and construction of the Project, Tenant shall procure and
maintain and cause the confractor(s) (and, to the extent applicable, each of the
subcontractors), to procure and maintain the following insurance as follows with respect
to the Leased Premises and the Project:

10.1. All Risk Builders Risk Insurance,

All Risk Builders Risk Insurance with limits equal to one hundred percent
(100%) of the imitial budget for construction of the Project, and any amendment to such
budget that affects the cost of construction, on a “replacement cost” basis. Such
insurance shall include the perils of fire, extended coverage, theft, vandalism, malicious
mischief, collapse, difference in condition, earthquake (subject to a $10,000,000.00 .
sublimit), cost of construction, and coverage for flood insurance if required under the
Flood Disagter Protection Act of 1973. The All Risk Builders Risk Insurance may not
have a deductible or self-insurance retention level that exceéds the lesser of twenty
percent (20%) of .such budget or Twenty-Five Thousand Dollars ($25,000). The
deductible shall not limit or apply to the Tenant’s, its contractor’s or subcontractor’s
liability to the Landlord and shall be the sole responsibility of the Tenartt.

- 10.2. Business Autormobile Liability Insurance.

Business Automobile Liability Insurance of not less than $2,000,000
combined single limit per occurrence to include coverage for owned, non-owned, hired
motor vehicles, Uninsured Motorists insurance, and automobile contractual liability.
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~10.3. Workers’ Compensation.

Statutory workers compensation coverage, including Maryland benefits

-and employers Hability with limits' of not less than $100,000 per person, - $500,000

combined aggregate and $100,000 disease protection.

10.4. Subcontractors and Consultants.

The Tenant shall provide and shall cause its contractor(s), subcontractors,
architect and consultants to provide the Landlord with certificates of insurance, and if
requested by either, copies of all policies of insurance reflecting the foregoing coverages.

10.5. I;1surance Following Construction of the Project.

Following completion of the Project and during the Term, Tenant shall
carry (or cause to be carried) the following insurance in respect of the Project:

A. Ingurance, as may be applicable, against loss or damage by fire,
windstorm, tornado and hail and all other hazards covered by the usual extended
coverage and “all special causes of loss™ endorsements of whatsoever kind (“Property
Insurance”), including, without limitation, coverage for loss or damage by water, flood
and subsidence, and excluding from such coverage normal settling only. Such Property
Insurance shall be in the amount set forth in the “replacement cost” endorsement to the
policy in question, which endorsement shall be attached to the policy, provided that such
amount, in all events, shall be (i) sufficient to prevent Landlord and Tenant from
becoming co-insurers under provisions of applicable policies of insurance , and (ii) in the
amount not less than one hundred percent (100%) of the replacement cost of the Project
(net of footers, foundations and excavation), such net replacement cost to be determined
by-the insurers from time to time, but not less frequently than required by the standard
“replacement cost” endorsement, and no omission on the part of Landlord to request any
such determination shall relieve Tenant of its obligation to have such net replacement
cost determined as aforesaid. Such Property Insurance shall also include a demolition
and clearing clause and extra expense and loss of use coverages with a sublimit of not
less than Five Hundred Thousand Dollars ($500,000.00) per occurrence.

B. General comprehensive public liability insurance (“Liability
Insurance™) against lability for bodily injury and death and property damage, such
Liability Insurance to be in an amount not less than One Million Dollars ($1,000,000.00)
for liability for bodily injury, death and property damage arising from any one occurrence
and Three Million Dollars ($3,000,000.00) from the aggregate of all occurrences within
each policy year, with excess coverage or umbrella coverage of at least Five Million
Dollars ($5,000,000.00), ‘and shall include the Project and all sidewalks adjoining or
appurtenant to the Project, shall contain blanket contractual coverage and shall also

provide the following protection:
(1)  completed operations;
(2) personal injury protection; and
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(3)  sprinkler leakage/water damage legal liability.

C. Workers® compensation providing statutory benefits for all persons
employed by Tenant at or in connection with the Premises. - '

The Liability Insurance required under this Section 10 may be provided under Tenant or
an Affiliate’s umbrella liability policy.

10.6. Certificate Requirements.

All of the above-prescribed insurance shall (a) be procured from
financially sound and reputable insurers qualified to transact an insurance business in the
State of Maryland and have an A.M. Best rating of at least “A-X”, (b) be in such form
and with such provisions as are generally considered standard provisions for the type of
insurance involved, and (c) be evidenced by certificates of insurance delivered to the
Landlord upon the issuance of any policies (and subsequent changes in such policies).
Any insurance required to be carried by Tenant under Article 10 may be carried under a
blanket policy covering the Leased Premises and other locations. '

10.7. Deficiencies in Coverage and Failure to Maintain Insurance.

If Tenant or the Landlord becomes aware of any reduction in the coverage

provided under any insurance required under this Article, or in the protection afforded

thereunder, Tenant or the Landlord as the case may be, shall promptly notify the other,
In the event Landlord reasonably determines, based on uses of the Project, that additional
types of coverages may be required and to the extent that such additional coverages are
customarily required in connection with similar type projects to the Project, Tenant shall
promptly obtain, to the extent generally available, such additional coverage, including,
without limitation, if required by then existing facts and circumstances, environmental
impairment insurance, such requirement being expressly subject to the obligations of
Landlord contained in Section 15.2 hereof.

10.8. Additional Insured --Notice of Cancellation. -

All policies of liability insurance described herein shall name the Landlord
and ‘any Mortgagee as additional insureds and shall not be cancelled, modified or
terminated upon less than sixty (60)-days prior written notice to Landlord. The liability
coverage shall further expressly provide for contractual liability coverage associated with
the Tenant’s indemmnification obligations under this Lease.

10.9. Insutrance Does Not Waive Obligations.

No acceptance or approval of any insurance agreement or agreements shall
() relieve or release or be construed to relieve or release the Tenant or other person fiom
any Hability, duty, or obligation assumed by, or imposed upon it, or, (b) impose any
obligation upon the additional insured(s)/loss payees.

DMANAGE:291973 v.8 05500.0165 Curr: 09/63/02 03:43pm
Ocdg: 83702 3:2E:50PM  Ed: 9/2/02




10.10. Property Iﬁsurance Proceeds.

Duﬁng the Term, all sums payable for loss and damage to the Project

- arising out of casualties covered by the fire and extended coverage policies shall be used

for the reconstruction, repair, or replacement of the damage (hereinafter referred to as

““Reconstruction Work™), to a condition substantially comparable to its condition prior to

the loss or damage and shall be payable directly to Tenant or its Mortgagee, provided that
the proceeds must be used to rebuild the Project.

10.11. Waiver of Subrogation.

Each of Landlord and Tenant hereby waives any and every claim for recovery
from the other for atiy and all loss or damage to the Leased Premuses and/or the Project or
to the contents thereof, whether such loss or damage is due to the negligénce; of Landlord
or Tenant or their respective agents or employees, which loss or damage is insured

- pursuant to this. Lease by valid and collectible insurance policies and then only to the
‘extent of the proceeds collected or collectible under such insurance policies; provided,

however, that the foregoing waiver shall not be operative in any case where the effect
thereof is to invalidate any insurance coverage of the waiving party or increase the cost of
such insurance coverage; provided further, that Landlord and Tenant each agree to give
written notice of the terms of this mutual waiver to each insurance company which has
issued, or in the future may issue, policies of physical damage to it, and to have said
insurance policies properly endorsed to prevent the invalidation of said insurance
coverage by reason of said waiver and provided further that such insurance company
waives all rights of subrogation which it might have against Landlord or Tenant, as the

case may be..

10.12 Landlord’s Oblieations.

Nothing contained herein shall be deemed to impose any insurance obligations or
requirements on Landlord, S

11. TAKING.

11.1. Total Taking.

In the event of a Taking of the entire Leased Premises, including the entire fee
simple title to the Leased Premises, as well as the right, title and interest of Tenant
therein, then the rights and obligations of the parties heréunder (except rights and
obligations arising prior to such Taking and except rights and obligations provided in this
Section) shall terminate as of the date of such Taking; the parties hereby agree to look
solely to the condemnation awards or proceeds for compensation in the proportions

* hereinafter provided for their respective interests in the Leased Premises and/or the

Project as such interest is sot forth in Section 11.5 hereof. The Tsking shall be
considered to take place upon the earlier of acquisition of title by the condemming

authority, or acquisition of possession by the condemning authority.
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11.2. Parfjal Taking.

In the event of a Taking of any portion of the Leased Premises and/or the
Project, and if Section 11.1 does not apply thereto, the Taking award or proceeds shall
first be applied to restoration of the portion of the Leased Premises remaining after the
Taking, to the extent restorable. The balance of sich proceeds shall bc apportioned in

accordance with Section 11.5.

11.3. Substantial Taking.

In the event of a Taking of a substantial portion, but less than the entire Teased
Premises and/or the Project, such that it shall no longer be reasonably economical or
practical for Tenant, in Tenant’s sole judgment, to continue its business on the FLeased
Premises, then Tenant shall have the right, at its option, to terminate this Lease by notice
in writing to Landlord within ninety (90) days after Tenant actually receives notice that
such Taking has occurred in which event this Lease shall be terminated except that
Tenant’s interest hereunder shall continue for purposes of the apportionment of the
‘Taking award or proceeds in accordance with Section 11.5.

11.4. Temporary Taking.

. In the event of a temporary Taking of fhc right to possession and use of all or
part of the Leased Premises as to which Sections 11.1, 11.2 and 11.3 are not applicable;
then the entire Taking award or proceeds shall be apportloncd in accordance with Section

11.5.
11.5. Allocation of Award.

In the event of a Taking as described in Section 11.1, the net Taking award or
proceeds, Includmg damages or interest (after deduction of all expenses, including fees of
attorneys, appralsers and expert witnesses), shall be paid as follows in the following order
of priority (and, in the event of a Taking as described in Sections 11.2 or 11.3, the
apportionment of the Taking award or proceeds shall take into account these pnorﬂ:lcs to

the extent applicable):

A. To secure and make safe the Leased Pren:uses to the extent nccessary or
reqmred by Applicable Law.

B. Any remaining balance of the Taking award or proceeds shall be
payable to Landlord. Tenant shall be entitfled to any separately allocated award or
proceeds in respect of moving expenses, or loss of good will or profit or in respect of
fixtures and other property of Tenant, and/or the cost or expense for the repair a;nd
removal of such ﬁxtures and other property.
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11.6. Notice of Taking. -

Landlord and Tenant shall each give to the other and to any Leasehold
Mortgagees immediate written notice of any pending or threatened Takmg of Whlch it has

knowledge.

11.7. Condenmation Proceedings.

The respective rights of Landlord and Tenant in the condemnation award shall
be determined pursuant to this Lease under the procedures established herein. Nothing
herein shall diminish Tenant’s rights to received a separate award for value of fixtures,

personal property and relocation costs.

12. TENANT’S DEFAULT LANDLORD’S REMEDIES.

12.1. Tenant’s Default. -

12.1.1, Failure to Observe Agreement.

A. The Ténant shall fail to observe, satisfy or perform any material

term, covenant or agreement contained in this Agreement; or

B. The Section B Ground Lease and the Section C Ground Lease,
shall be terminated on account of default by the tenants thereunder; or

12.1.2. Accuracy of Representation and Warranties.

: Any representation or warranty made herein shall prove to have
been incorrect as of the date made or deemed made; and which shall have a material
adverse affect on Tenant’s ability to perform its obligations hereunder; or

12.1.3. Abandonment.

Tenant abandons the Leased Premises; or
12.1.4. Intentionally Omitted; or

12.1.5. Bankruptey.

The Tenant shall generally fail to pay its debts as such debts
become due or shall admit in writing its inability to pay its debts as such debts become
due or shall make a general assignment for the benefit of creditors; the Tenant shall
commence any case, proceeding, or other action seeking reorganization, arrangement,
adjustment, liquidation, dissolution or composition of its debts under any law relating to .
bankruptcy, insolvency, reorganization or relief of debtors, or seeking appointment of a
receiver, trustes, custodian, or other similar official for it or for all or any substantial part
of its property; or any case, proceeding or other action against the Tenant shall be
commenced seeking to have an order for relief entered against the Tenant, as debtor, or
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seeking reorganization, arrangement, adjustment, liquidation, dissolution or composition
of the Tenant or its principals or Affiliates or their debts under any law relating to
bankruptey, insolvency, reorganization or relief of debtors, or seeking appointment of a
receiver, liquidation, assignee, trustee, custodian, sequestrator or other similar official for
the Tenant, or for all or any substantial part of their respective properties, and (i) the
Tenant, shall by any act or omission, indicate its consent or approval of, or acquiescence
in such case, proceeding or action, (ii) such case, proceeding or action results in the entry
of an order for relief which is not fully stayed within thirty (30) days after the entry
thereof, or (iii) such case, proceeding or action remains undismissed for a period of sixty
(60) days or more or is dismissed or suspended only pursuant to Section 305 of the
United States Bankruptcy Code or any corresponding provision of any future United

States bankruptcy law.
12.1.6. Attachment, Garnishment.

The 1ssuance of any attachment or garnishment against the Tenant
if the Tenant is the debtor and the failure to discharge the same (by bond or otherwise)
within thirty (30) days from the issuance thereto and the impact of which shall materially -
and adversely affect the Tenant’s ability to perform its obligations hereunder.

12.1.7. Judgments.

One or more judgments or decrees shall be entered against the
Tenant involving an aggregate liability in excess of One Hundred Thousand Dollars

-($100,000) or more, and such judgments and decrees shall not have been vacated,

discharged, reduced to below an aggregate of One Hundred Thousand Dollars
($100,000), stayed or bonded pending an appeal within sixty (60) days from the entry to

' this Lease and the impact of which shall materially and adversely affect the Tenant’s

ability to perform its obligations hereunder,

12.2. Notice of Default; Cure Period.

Upon the occurrence of a Tenant’s Default, other than a default under
Section 12.1.1(B) as to which no notice shall be required, Landlord shall, prior to
exercising any remedies hereunder, give to Tenant, pursuant to the nolice provisions’
hereof, a Notice of Tenant’s Default, which Notice of Tenant’s Default shall at the same
time be given to any Leasehold Mortgagees of which Landlord has been notified in
writing, and which shall provide in the case of a Tenant’s Default described in Section
12.1. that Tenant shall cure such default within a period of fifteen (15) days from the date
of $uch Notice of Tenant’s Default for a monetary default and thirty (30) days for a
nonmonetary default. With respect to any Tenant’s Default other than a default in the
payment of money or a default under Section 12.1.1(33), which default is of such nature
that it cannot, by due diligence, be cured within the foregoing periods of time, if Tenant
shall promptly commence the curing of such default and so long as Tenant is employing
Best Efforts to cure such default, then Tenant shall be entitled to a period not to exceed
eighteen (18) months to cure such defanit. There shall exist an Event of Tenant’s Default
if a Tenant’s Default remains uncured after the giving of a Notice of Tenant’s Default
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and the expiration of the foregoing periods to cure. Any Leaschold Mortgagees shall

- have the rights and periods” of time within. which fo cure or comumnence to cure any

Tenant’s Default as are set forth in Sec‘aon 9 hereof.

12.3. Remedles

If an Bvent of Tenant’s Defaunlt exists and Landlord gives Tenant and any Leasehold
Mortgagee a Notice of Tenant’s Default in accordance with Section 12. 2, and Tenant and
any Leasehold Mortgagees fail to cure the specified default within the time allowed by
this Lease, then Landlord shall have the following rights:

A. Landlord may give to Tenant, pursuant to the notice provisions hereof,
a notice (“Notice of Termination”) which shall at the same time be given to any
Leasehold Mortgagee and which shall provide that unless the default specified in the
Notice of Tenant’s Default (and again specified in the Notice of Termination) is cured (or
a cure is commenced) within thirty (30) days following the giving of the Notice of
Termination; then, upon the expiration of such thirty (30) day period, the term of this.
Lease shall expire and terminate. Upon the occurrence of all of the foregoing events,
including the expiration of such thirty (30) day period, then unless such Tenant’s Default
shall have been cured and subject to the Leasehold Mortgagee’s rights under Section 9
hereof, including, without limitation, its right to a New Lease under Section 9.3 hereof,
the Term of this Lease shall expire and terminate with the same force and effect as
though the date so specified were the date herein originally fixed as the expiration date of
the Term. The provisions of this subsection shall operate as a notice to quit, any other

‘noticé to quit or of Landlord’s intention to re-enter the Leased Premises boing hereby

expressly waived. If necessary, Landlord may proceed {o recover possession of the
Leased Premises under applicable laws. If Landlord elects to terminate this Lease and/or
elects to terminate Tenant’s right of possession, everything in this Lease to be done and
performed by Landlord shall cease without prejudice, and Tenant shall remain liable for
(i) all rent and other sums accrued through the later of termination of this Lease or
Landlord’s recovery of possession and (ii) direct damages incurred by Landlord on
account of such default.

B. If Tenant shall fail to cure Tenant’s Default within the required cure

period Landlord may exercise any or all of its available rights and remedies, at law or in
equity. In addition, if Tenant defaults in the making of any payment or in the doing of

any act herein required to be made or done by Tenant, then Landlord may, but shall not
be required to, make such payment or do such act, in which event the amount of the
expense thereof, with interest thereon at the Default Rate from the date of written notice
to Tenant of such expenditure, and together with interest or other financing charges or
expenses (including assignable overhead) incwred by Tandlord in curing such default,
may be recovered by Landlord from Tenant as Additional Rent. The foregoing
notwithstanding, the exercise by Landlord of “self help” under Section 6.1(C) of this
Lease where no notice to Landlord or the Mortgagee is required shall not constitute a

Tenant Default.
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C.No delay or failure by Landlord to exercise or enforce amy of
Landlord’s rights or remedies or Tenant’s obligations shall constitute a waiver of any
such rights, remedies or obligations. Landlord shall not be deemed to have waived any .
default by Tenant unless such waiver expressly is set forth in a written instrument signed
by Landlord. If Landlord waives in writing any default by Tenant, such waiver shall not .
Be construed as a waiver of any covenant, condition or agreement set forth in this Lease
except as to the specific circumstances described in such written waiver.

12.4. Tenant to Quit Upon Tennination‘

Except in the event Tenant exercises its right of first refusal to purchase
Gateway Plaza and Silver Plaza pursuant to the terms of Exhibit “G” of this Lease, upon
the expiration or termination of this Lease, Tenant shall quit and peaccably surrender the
Leased Premises, without further notice, any and all notices to quit, notices of intention to
re-enter of any other notices and any institution of legal proceedings hereby being
waived. If Tenant exercises the right of first refusal, upon expiration of the termination
under this Lease, Tenant shall quit and surrender all of the Leased Premises except

 Gateway Plaza and Silver Plaza in accordance with the foregoing sentence.

12.5. Landlord’s Waiver of Distraint.

Fandlord hereby waives any and all rights Landlord now has or hereafter may
have by reason of this Lease (or by reason of statute or common law) to distrain for rent
upon the Leased Premises, or upon any property upon the Leased Premises, whether such
property is the property of Tenant or is the property of any other person or entity.

12.6. Intentionally Omitted.

12.7. Intentionally Omitted.

12.8. Additional Cure Rights of Leasehold Mottgagees.

~ The rights of any Leasehold Mortgagees and other provisions regarding default
and termination as set forth in Section 9 shall apply in addition to any rights to cure set

forth in this Section.

12.9. Intentionally QOmitted.

12.10. Intentionally Omitted.

13. LANDILORD’S DEFAULTS.

13.1. Bvents of Landlord’s Default.

Any failure by the Landlord to perform, or to comply with, within the applicable
time periods any of the covenants, agreements or conditions contained in this Lease to be

-performed or complied with by Landlord shall constitute a Landlord’s Default.
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13.2. Landlord Powers.

The Landlord is a political subdivision of the State and can exercise only
those powers granted it by Applicable Law. . In the event the Landlord is prevented,
restricted, or delayed in any of the duties and obligations imposed upon it or assumed by
it under the terms and provisions of this Lease as a result of any legal proceedings, unless
instituted by the Landlord in.derogation of its responsibilities and obligations hereunder
or as aresult of the Landlord’s failure to comply with this Lease or any federal, state, or
local law, ordinance, or regulation, it shall not be liable for any costs, damages, injuries,
or liabilities caused to or suffered or incurred by Tenant, its successors or assigns in
connection with, or as a result of any such legal proceedings or any such prevention,

restriction, or delay.

13.3. Notice of Landlord’s Default; Cure Period.

Tenant shall, pner to exercising any remedies hereunder give to Landlord
pursuant to the notice provisions hereof, a Notice of Landlord’s Default, and which shall
provide that Landlord shall cure such default within thirty (30) days from the date of such
Notice of Landlord’s Default. With respect to any Landlord’s Default, if Landlord shall
commence the cuiing of such default within the period specified in the Notice of
Landiord’s Default, then Landlord shall be entifled to as long a period to cure such
default as may be required by Landlord in the exercise of due dlhgence in endeavoring to

cure such default,

13.4. Tenant’s Remedies.

If Landlord shall fail to cure Landlord’s Default within the required time petiod,
an “Bvent of Landlord’s Default” shall exist. In such event, Tenant may exercise any or
all of its available tights and remedies, at law or in equity. In addition, if Landlord
defaults in the making of any payment or in the doing of any act herein required to be
made or done by Landlord, then Tenant may, but shall not be required to, make such
payment or do such act, in which event the amount of the expense thereof, with interest
thereon at the Default Rate from the date of written notice to Landlord of such
expenditure, interest or other financing charges or expenses incurred by Tenant in curing
such default, may be recovered by Tenant from Landlord.

13.5. No Waiver.

No failure by Landlord or Tenant to insist upon the performance of any
covenant, agreement, provisions or condition of this Lease or to exercise any right or
remedy consequent upon a default by either party hereunder, and no acceptance of full or
partial rent during the continuance of any Tenant default shall constitute a waiver of any
such default or of such covenant, agreement, provision or condition, No waiver of any
default shall affect or alter this Lease, but each and every covenant, agreement, provision
and condition of this Lease shall continue in full force and effect with respect to any other
then-existing or subsequent default hereunder.
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14. INDEMNIETCATION.

Tenant hereby agrees, covenants, and warrants to protect, indemnify, and hold the -
Landlord and its respective officers, members, employees and agents (the “Tndemmuified
Parties”) harmless from and against all liabilities, actions, damages, claims, demands,
judgments, losses,. costs, expenses, liens, encumbrances, suifs or actions and reasonable
attorneys® fees, and the cost of the defense of the Indemmnified Parties in-any suit,
including appeals, arising out of, or relating in any manmer to (i) all work undertaken by
Tenant pursuant hereto, activities resulting therefrom and/or as a result of the Tenant’s, or .
its contractors, subcontractors, agents, employees or invitees presence on, access to, or
activities on or about the Leased Premises (excluding any work done in connection with
the Public Improvements governed by a Public Improvement Contract) and excepting
only the Landlord’s negligence and intentional misconduct to the extent of such Landlord -
negligence or intentional misconduct on a comparative negligence basis, and (it) direct
damages incurred as a resuit of Tenant’s Default hereunder.

15. ENVIRONMENTAL MATTERS.

15.1. Environmental Tests and Reports.

A. The Landlord shall cooperate with Tenant, and any Mortgagee, and any
of their environmental consultants and/or contractors to assure reasonable access to the
Leased Premises for the purpose of permifting the performance of all environmental tests -
or studies Tenant desires fo undertake. Copies of all reports prepared in connection with
the studies shall be provided to the Landlord. '

B. The Landlord shall cooperate in all reasonable respects with Tenant in
Tenant’s efforts to secure any and all environmental approvals, closure (or similar)
letters, or any other actions from any governmental agencies, including but not limited to
“Brownfields” or voluntary remediation program approvals, grants, or other benefits
(except for Brownfields tax credits which if received by Tenant during the ten (10) year
period commencing on the date of closing of the Permanent Financing, will be paid over
to Landlord as additional rent) (collectively, “Environmental Approvals”). The Landlord
shall join in any application or other document that may be reasonably required in order
to obtain any such Environmental Approvals; provided that such joinder shall impose no
financial burden on Landlord beyond what is required under Section 15.2 hereof.

15.2. Environmental Remediation.

For a -period of five (5) years following the commencement of
construction on the Leased Premises, in the event environmental remediation is required
to be performed upon the I.eased Premises due to the presence of any Hazardous
Substance in excess of permissible concenfrations pursuant to any Federal, State and
local laws, regulations or ordinances, and such remediation can be clearly demonstrated
to be the result of a condition which existed prior to execution of this Lease for such
Section,. the Landlord shall be responsible for the costs of required remediation in
accordance with Applicable Law, provided that such condition was not caused by the
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actions of the Tenant, its agents, employees, confractors or invitees. If appropriated
funds are inadequate to cover such remediation, the Landlord shall promptly request and
diligently pursue a supplemental appropriation to cover the costs of such remediation and

“any delay in obtaining supplemental appropriation shall be deemed a Landlord Delay but

not a Landlord default. Any such remediation will be performed (i) by environmental
consultants and contractors reasonably acceptable to Landlord, (if) in accordance with all
Applicable Laws, and (iii) upon terms reasonably acceptable to Landlord. '

15.3. Tenant’s Obligations.

- Tenant shall not knowingly (a) cause or permif the escape, disposal or
release of any biologically or chemically active or other “Iazardous Substances”, or
(b) allow the storage or use of Hazardous Substances in any manner not sanctioned by
law or by the standards prevailing in the industry for the storage and use of such
substances, waste or materials, or (c) allow any Hazardous Materials to be brought onto
the Leased Premises except as are customarily used in similar projects; provided,
however, that all such uses, and the storage and disposal of any Hazardous Substances
shall be in strict accordance with all Legal Requirements. Except as provided in Section

- 15.2 above, Tenant shall defend, indemnify and hold harmless Landlord against and from

any lability, claim of lability or expense (including attorneys’ fees, court costs and
experts’ fees) arising out of any Hazardous Substances on the Leased Premises while
Tenant is in possession thereof, or while this Lease is in effect or at any time thereafter'if
caused by Tenant or any person acting under or through Tenant. Without limiting the
foregoing, if the presence of any Hazardous Substances caused or permitted by Tenant or
any person acting under Tenant results in any contamination of the Leased Premises, or if
any contamination occurs either knowingly or unknowingly while this Lease is in effect
or while Tenant is in possession of the Leased Premises, then subject to any required
payment by Landlord as provided in Section 15.2 above, Tenant shall promptly take all
actions at its sole cost and expense as are necessary to return the Leased Premises to the
condifion existing prior to the introduction of any such Hazardous Substances to the

Leased Premises or as may be required under Applicable Law.

16. FORCE MAJEURE.,

Notwithstanding anything to the contrary contained in this Lease, all of the
parties’ obligations hereunder including, without limitation, the Section Development
Schedule, shall be subject to Force Majeure. For any Force Majeure resulting in a delay
in either party’s performance, provided that the claiming party is duly and diligently
working to end the Force Majeure and minimize the impact of the Force Majeure, the
performance of the party claiming Force Majeure shall be extended by one day for each
day of delay i such party’s performance attributable to the Force Majeure event. Any
party claiming Force Majeure must provide the other party with immediate notice of the
Force Majeure once the party knows of (or should have known of) the Force Majeure
event. The notice must describe the Force Majeure event, the anticipated duration of the
Force Majeuare, and actions to be taken by the claiming party to end the Force Majeure
and minimize its impact. The foregoing notwithstanding, the maximum period for any
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Force Majeure delay shall not exceed elghteen (1 8) months, except Wlth respect to
Landlord Delays.. :

17. REPRES_ENTATIONS; WARRANTIES AND COVENANTS.

17.1. Tenant’s Representations, Warranties and Covenants.

To induce the Landlord to enfer into this Lease, the Tenant represents, warrants,
‘and covenants and agrees with the Landiord that:

A. Tenant is a limited Hlability corporation duly organized and validly
existing and in good standing under the laws of Maryland and is duly qualified to enter
into this Agreement and undertake the obligations provided for herein.

B. The sole members of Tenant are Silver Triangle L.C., a Maryland
Timited Hability company, which is an Affiliate of The Peterson Companies, and FP-Argo
Silver Spring, LC, a Maryland limited liability company, which is an Affiliate of the
Foulger-Pratt Companies and Argo Investment Company. . :

C. Tenant has the full and unrestricted lawful power and authority to enter
into and carry out the terms of this Lease or other agreement contemplated herein. The
execution, delivery and performance of this Lease and any other agreement contemplated
herein and the consummation of the transactions contemplated hereby and thereby have
been or will be as of the Lease Commencement Date, duly authorized and approved by
all requisite action, as the case may be, and this Lease and all other agrecments
contemplated herein, documents conterhplated hereby or thereby, when duly executed
and delivered, will cach constitute a valid and binding agresment of the Tenant and, as
applicable, its Affiliates, enforceable in accordance with its terms.

D. Except for the Development Approvals, and approvals required in this
Agreement, no consent, approval or authorization of any other person or entity is required -
to be obtained by the Tenant in connection with the execution, delivery or performance of
this Lease or any other agreement contemplated herein. :

E. Neither the execution or delivery of this Lease, or any other agreement
contemplated herein, nor the consummation of the transactions contemplated hereby or
thereby, will, as to the Tenant; its principals or Affiliates, where applicable: (i) conflict
with, or result in a breach of, the terms, conditions or provisions of, or constitute a default
under its or their organizational documents (including without limitation articles of
incorporation, bylaws, certificates of limited partnership or partnership agreements) or
any agresment or instrument to which it is a party or is subject; (ii) violate any
agreement, restriction, easement, restrictive covenant, or instrument to which it is a party
or to which it or any of its assets is subject; or, (iii) to its knowledge, constitute a
- violation of any applicable code, resolutlon law, statute, regulation, ordinance, rule,

judgmient, decree or order.

E. There are 1o actions, suits, proceedings or investigations pending or, o
the knowledge of the Tenant, threatened agairist or affecting the Tenant, ifs members or
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Affiliates which question- the validity of this Lease or any agreement, instrument or
document delivered or to be delivered pursuant hereto or thereto, or any action taken in,

“under or in connection with any of the provisions of hereof or thereof, at law or in equity,
before or by any federal, state, municipal or other governmental department, commission,
board, bureau, agency or instrumentality; and the Tenant has no reason to believe that any
such action, suit, proceéding or investigation may be brought or threatened against the
Tenant and subject to the satisfaction of all terms and conditions of this Lease.

- . Tenant hag not retained any person or entity to solicit or secure this
J.ease' from the Landlord upon an agreement or umderstanding for a commission,
percentage or brokerage fee, other than bona fide employees or bona fide established
commercial selling agencies retained by the Tenant for the purpose of securing business,
and other than attorneys rendering legal services.

1. Tenant shall use its best efforts to take, or cause to be taken, all actions
necessary or desirable to cause the representations and warranties of the Tenant set forth
herein to be true and correct during the term of this Lease. The Tenant shall refrain from
taking any action which would cause, or threaten to cause, any such representation or
warranty to become unfrue or incorrect af any time during such period.

LTenant has (i) satisfied or waived all conditions precedent to the
execution of this Lease as set forth in Section 14 of the Development Agreement, to the
extent the satisfaction or waiver of such conditions precedent is within Tenant’s control,
and (i) not caused any Hazardous Substances to be deposited on the Leased Premises

prior to the date hereof.

17.2. Landlord Representations and Warranties.

To induce the Tenant to enter into this Lease, the Landlord represents and
warrants to, and covenants and agrees with, the Tenant as follows:

A. Landlord is a political subdivision of the State of Maryland and has the
full and unrestricted lawful power and authority to enter into and carry out the terms of
this Lease. The execution, delivery and performance of this Lease and the consummation
. of the transactions contemplated hereby and thereby have, been duly authorized and
approved, and this Lease and all other agreements, documents and instruments
contemplated hereby or thereby, each will constitute a valid and binding agreement of the
Landlord, enforceable in accordance with 1fs terms.

B. Neither the execution and delivery of this Lease, nor the consummation
of the transactions contemplated hereby or thereby will (i) conflict with, or result in a
breach of, the terms, conditions or provisions of, or constitute a default under, Landlord’s
charter or the Montgomery County Code, or any agreement or instrument to which itis a
party; or (i) constitute a violation of any applicable judgment, decre¢ or order or, fo
Tandlord’s knowledge, any applicable code, resolution, law, statute, regulation,

ordinance or tule.
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C. Subject to the terms of this Lease, Landlord shall reasonably cooperate
with the Tenant to facilitate the processing of such plans, permit applications and
easements for the benefit of public utilities as are necessary for the development of the
Private Improvements. '

D. In the event that the Mortgagee or Mortgagees providing Construction
and/or Permanent Financing so require, Landlord will provide (i) an appropriate legal
opinion from the Landlord Attorney’s Office concerning the matters referred to in this
Section 17; and (ii) estoppel certificates certifying as to the status of this Lease.

18. GENERAIL CONDITIONS.

18.1. Disputes.

Tenant hereby consenis and submits to the jurisdiction of the courts of the
Circuit Court of Montgomery County, Maryland for all purposes in connection with the
resolution of controversies or disputes hereunder. Tenant irrevocably consents to the
service of process or notice of motion or other application to any of the aforementioned
courts, and any papers in connection with any proceedings before any of such courts, by
the mailing of copies thereof by certified or registered mail, postage prepaid, to Tenant at
its address designated in Section 18.7 of this Agreement. The Tenant’s resident agent is .
Clayton F. Foulger with an address c/o Foulger-Pratt Companies, 9600 Blackwell Road,
Suite 200, Rockville, Maryland 20850, or any such other address as Tenant may

designate in writing.

18.2. Use of Words and Phrases.

Use of the singular shall include the plural and use of the plural shall
inchude the singular as appropriate. Where this.Agreement requires the performance of
obligations, such performance, unless otherwise stated, may be performed by the party or
its contractor or agent on its behalf.

18.3. Landlord Approvals.

Approvals and consents required from Landlord in this Lease do not
substitute for regulatory approvals required under Applicable Law. Regulatory approvals
by Landlord required by law or regulation do not substitute for approvals and consents
required from the Landlord in this Lease. Any time Tenant or Landlord’s approval or
permission is required by this Lease, such approval must be in writing.

18.4. Construction of Document.

Both parties o this Lease are represented by counsel and this Agreement
reflects input from both parties. Therefore, in the event of a dispute over, or any
ambiguity of, the terms of this Lease, the parties agree that common law rules of
construction in favor of one party or against another party shall not apply. '
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18.5. No Discrimination.

No covenant, agreement, lease, rental contract, conveyance, or other
~ instrument shall be effected or executed by the Tenant, or any of its successors or assigns,
whereby the Leased Premises, or any portion of the Project is restricted upon the basis of
race, sex, sexual orienfation, religious creed, color, national origin, marital status, age or
disability in the sale, lease, rental, use, or occupancy thereof. Tenant will comply with
Federal, State, and local laws prohibiting discrimination upon the basis ‘of race, sex,
sexual orientation, religious creed, color, national origin, marital status, age, or disability
in the development and operation of the Project.

18.6. No Partnership or Joint Venture.

It is mutually understood and agreed that nothing contained in this Lease
is intended or shall be construed in any manner or under any circumstances whatsoever as
creating or establishing the relationship of partners or creating or establishing the
relationship of a joint venfure between the Landlord and the Tenant or as constituting
Tenant as the agent or representative of the Landlord for any purpose or in any manner
under this Lease, it being understood that Tenant is a separate entity.

18.7. Notice.

~ Any notice or communication under this Lease by the Landlord to Tenant

or by Tenant to the Landlord must be in writing and shall be sufficiently given or

- delivered if dispatched by either (a) certified mail, postage prepaid, retarn receipt

requested, (b) nationally recognized overnight delivery service, or (c) hand-delivery (if
receipt is evidenced by a signature of the addressee or authorized agent), and addressed:

(a)  inthe case of a notice or communication to Tenant, as follows:

PFA SILVER SPRING L.C

c/o Foulger Pratt Companies
9600 Blackwell Road, Suite 200
Rockville, Maryland 20850

Attention: Clayton F. Foulger
Richard Perlmutter

with a copy to:
Richard M. Zeidman, Esquire
Linowes and Blocher LLP

1010 Wayne Avenue
Silver Spring, Maryland 20910
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with a copy to:

The Peterson Companies
. 12500 Fair Lakes Circle
Suite 400
Fairfax, Virginia 22033
Aftention: General Counsel-Retail

(b)in the case of a notice or commumication to the Landlord, as follows:

- Montgomery County Government
Office of the County Executive
101 Monroe Street, Second Floor
Rockville, Maryland 20850
Attention: Chief Administrative Officer

with a copy to:

Montgomery County Governiment
~ Silver Spring Redevelopment Program
962 Wayne Avenue
Silver Spring, Maryland 20910 .
Attention: Director, Silver Spring Redevelopment Program

with copy to:

Montgomery County Government

Department of Public Works and Transpottation
101 Monree Street

Rockville, Maryland 20850

Attention: Director

with copy to:

Montgomery County Government
Office of the County Attorney
101 Monroe Street, Third Floor.
Rockville, Maryland 20850
Attention: County Attorney

with copy to :

Montgomery County Office of Leasing Management
Department of Public Works and Transportation
110 North Washington Street

- Rockwville, Maryland 20850

or addressed to such other address in respect to any of the foregoing parties as that party
may, from time to time, designate in writing, dispatched as provided in this Section.

35

TMEANAGE:291573 v.8 05500.0165 Cure: DS/03/02 03:43pm
Oclg: 9/3/62 3:21:50 M et 9/3/02




EanY
-

All notices and approvals required in this Lease must be in writing to bmd
the submitting or receiving party.

18.8. Conflicts of Interest.

No member, official, representative, or employee of the Landlord or the
_Tenant shall take any action regarding this Lease or any agreements relating to either
which conflicts with, or is prohlbﬂ:ed by, any ethlcal requirements to which they are

subject.

18.9. Performance on Saturday, Sunday, or Holiday.

Whenever the provisions of this Lease call for the performance of any act
on or by a date that is not a Landlord business day, including the expiration date of any
cure periods provided herein, then such payment or such performance shall be required
on or by the immediately succeeding Landlord business day. ‘

18.10. _State Law.

This Lease shall be interpreted in accordance with the laws of the State of
Maryland. :

18.11. No Brokers.

Landlord and Tenant sach warrant to the other that no broker or agent has been .
employed with respect to this Lease and each agrees to indemnify and hold the other
harmless from any claim by any broker or agent claiming compensation in respect of this
Lease based on an alleged agreement by Landlord or Tenant, as the case may be.

18.12. Estoppel Certificate from Landlord.

Upon thirty (30) days’ prior written notice by Tenant or any Mortgagee, from
time to time, Landlord shall execute, acknowledge and deliver to Tenarit or to any person
designated by Tenant, a statement in writing certifying whether this Lease has been
modified (and, if there have been modifications, identifying the same by the date thereof
and specifying the nature thereof), whether any Notice of Default or Notice of
Termination of this Lease has been given to Tenant, whether to the knowledge of
Landlord any Event of Tenant’s Default exists hereunder, whether Landlord has any
specific knowledge of any claims against Tenant hereunder, the Lease Commencement
Date, expiration date, the then-current amount of Annual Base Rent and the date to which
the Annual Base Rent has been paid by Tenant, that this Lease is in full force and effect
and that to the best of Landlord’s knowledgs there are no conditions existing which, with
the passage of time or the giving of notice or both, would constitute a Tenant’s Defaunlt,
and that the contemplated transfer or financing, if any, does not constitute an Event of
Default under this Lease and that no consent of the party so certifjmng is required for such

transfer or financing.
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18.13. Memorandum of Léase.

Concurrently with the execution of this Lease, Landlord and Tenant shall
execute in recordable form for purposes of recordation, a short form of this Lease
containing the names of the parties, a description of this Leased Premises, the Term of
the Lease, a statement of the permitted uses hereunder of the Leased Premises, and such
other provisions as Tenant may reasonably require. The parties shall also execute in
recordable form additional memoranda reflecting any other date or matier pertaining to
this Lease reasonably requested by Tenant. All costs of recording such memoranda shall

be borne by Tenant.

18. 14 Entlre Agreement.

A. This Lease cannot be changed or terminated orally. This Lease and the
Exhibits attached hereto contain the entire agreement between the parties and is intended
by the parties to be an integration of all agreements between the parties concerning the
terms of this Lease, including, without limitation (except as otherwise expressly and
particularly set forth herein), the Development Agreement as it relates to the Section of
which the Leased Premises form a part. Any agreement hereafler made shall be
meffective to change, modify or discharge this Tease in whole or in part, unless such .
-agreement is in writing and signed by the parties hereto.

B. In the event of any inconsistency between the terms and provisions of
the Lease and the terms and provisions of the Development Agreement, the terms and
provisions of this Lease shall govern. '

18.15. No Merger.

The fee title of Landlord and the leasehold estate of Tenant shall at all times be
separate and apart, and shall in no event be merged, notwithstanding the fact that this
Lease or the leasehold estate created hereby, or any interest in either thereof, may be held
directly or indirectly by or for the account of any person who shall own the fee estate in
the Leased Premises or any portion thercof; and no such merger of estates shall occur by
operation of law, or otherwise, unless and until all persons at the time having any equity
or secured financing interest of record in this Lease or the leasehold estate, shall join in
the execution of a written instrument effecting such merger or estates and record such
instrument among the land records of Montgomery County, Maryland or alternaﬁvely
until such time as this Lease and any New Lease entered m’co shall terminate in

accordance with the terms hereof or thereof.
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18.16. S everabilii[y‘.

If any provisions of this Lease or the application thereof to any person or
situation shall, to any extent, be held invalid or unenforceable, the remainder of this

. Lease, and the application of such provisions to persons or sitnations other than those as

to which it shall have been held invalid or unenforceable, shall not be affected thereby,
and shall continue to be valid and shall be enforced to the fullest extent permitted by law.

18.17. Obligations to Run With Land.

The parties hereto covenant and agree that all of the conditions, covenants,
agreements, rights, privileges, obligations, duties, specifications and recitals in this Lease
contained, shall be construed as covenants running with the land, and as extending fo,
inuring to the benefit of, and being binding upon Landlord and Tenant and their
successors and assigns, to the same extent as if the said successors and assigns were
herein named as original parties hereto, all to the end that this Lease shall always bind the
owner and holder of any interest whatsoever in or to the Leased Premises and/or the
Project. All provisions of this Lease shall be construed to be “conditions” and
“covenants” as though language specifically expressing or importing covenants and
conditions were used in each separate provision of this Lease.

18.18. Gender; Number; Multiple Parties.

Words of any gender used in this Lease shall be held to include any.other

'gender; words in the singular number shall be held to include the plural; and words in the

plural shall be held to include the singular; all when the sense requires. If Landlord or
Tenant is composed of more than one person or entity, then such person(s) or entity(ies)
shall be jointly and severally liable for all obligations of Landlord or Tenant hereunder,

as the case may be.

18,19, Captions for Convenience,

The captions and titles, vandv the Section and Paragraph headings (including the
index and table of contents) are inserted only for convenience, and are in no way to be
construed as part of this Lease, or as a limitation on the scope of the particular provisions

to which they refer.

18.20. Counterparts.

This Lease shall be executed in multiple counterparts, each of which shall
constitute an original and all of which together shall constituté one agreement. The cover
sheet of each such counterpart shall indicate the total number of counterparts executed by
the parties, and the recipient of such counterpart. '

18.21. Consents Not To Be Untreasonably Withheld.

Wherever if is provided in this Lease that anythmg or matter is .subject to the
judgment or satisfaction of Landlord or that the consent, approval, action or permission
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of Landlord is required, Landlord covenants and agrees that the term “judgment” or
“satisfaction”, as the case may be, shall be deemed to mean “reasonable judgment™ or
“reasonable satlsfactmn” and that any such consent, approval, action or penmsswn shall
not be umeasonably withheld, conditioned or delayed.

18.22. ‘Waiver of Jury Trial.

Landlord and Tenant waive {rial by jury in any action or proceeding brought by
either of them against the other or on any claim, cross-claim or counterclaim in respect
thereof on any matters whatsoever arising out of, or in any way connected with, this
Lease, the relationship of Landlord and Tenant, Tenant’s use or occupancy of the Leased
Premises, and/or any claim, injury or damage under or in connection with this Lease.

18.23. Llabl]ltV of Tenant.

Notwithstanding anything to the contrary prov1ded in this Lease, there |
shall be absolutely no personal liability on the part of Tenant (including any successor in

interest or any mortgagee or any individual, joint venture, tenancy-in-common, firm or

partnership, general or limited, or any general or limited partner thereof) with respect to
any of the terms, covenants and conditions of this Lease and any party claiming
hereunder shall look solely to the equity of Tenant or its successor in interest in the
Leased Premises for the satisfaction of each and every remedy of Landlord in the event of
any breach by Tenant or its successor in interest of any of the terms, covenants and
conditions of this Lease to be performed by them, such exculpation of personal liability

1o be absolute and without any exception whatsoever.

18.24. Liability of Landlord.

Notwithstanding anything to the contrary provided in this Lease, there shall be
absolutely no personal liability on the part of Landlord (including any successor in '
interest or any mortgagee or any individual, joint venture, tenancy-in-common, firm or
partnership, general or limited, or any general or limited partner thereof) with respect to
any of the terms, covenants and conditions of this Lease and any party claiming

* hereunder shall look solely to the equity of Landlord or its successor in interest in the

Leased Premises for the satisfaction of each and every remedy of Tenant in the event of
any breach by the Landlord or its successor in interest of any of the terms, covenants and
conditions of this Lease to be performed by them, such exculpation of personal liability
to be absolute and without any exception whatsoever. :

18.25. Intentionally Omitted.
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18.26. Construction of Project.

Tenant covenants and agress to use commercially reasonable efforts to
minimize disruptions and impacts to the sumounding business and residential
communities during construction of the Project and shall, by the date set forth in the
Section Development Schedule, provide Landlord with a plan demonstrating how the
Tenant will minimize disruptions to and impacts upon the surrounding business and
residential communitiss during construction of the Project. '

[SIGNATURE PAGE FOLLOWS]
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N WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be duly
executed as of the date ﬁst above written.

PFA SILVER SPRING, LC MONTGOMERY COUNTY,

a Maryland limited liability company ' MARYLAND
. BZnZﬂ/—ﬁ By: M w«-——\
o Prcippoed [ortodee T Douglas . Duncan,
ZI.“1tle Manager : County Executive
Date: &g o - Date: 7_[5 R
RECOMMENDED BY:
By: /¥

pael_J\) 9/< /o2

APPROVED AS TO FORM AND
LEGALITY:

OFFICE OF THE COUNTY
ATTORNEY
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EXHL BT A - & ((Gwovida (Ove_um'se §

Parcel lettered “D” in Block lettered “B” in the subdivision known as and called
- “DOWNTOWN SILVER SPRING” per plat thereof recorded in Plat Book 196 at Plat No.
21283 among the Land Records of Montgomery County, Maryland

_ CLUOBUT Ao Goteuay [ Ove Luige §
Parcel lettered “C” in Block lettered “C” in the subdivision known as and called

“DOWNTOWN SILVER SPRING” per plat thereof recorded as Plat No. 22271 among the
Land Records of Montgomery County, Maryland.

EKH(GLT A-3- Sk’L\fev(QLoci& v Luise s

Parcel lettered “D” in Block lettered “C7 in the subdivision known as and called
“DOWNTOWN SILVER SPRING” per plat thereof recorded as Plat No. 22271 among the
Land Records of Montgomery County, Maryland.

TOGETHER WITH two easements for “overhanging areas of encroachment in to the right
of way of Georgia Avenue (Maryland Route 97)”, as more particularly set forth in a2 Deed
from Montgomery County, Maryland to the State Highway Administration, dated
December 29, 1999, recorded in Liber 17884 at folio 450 among the Land Records of

Montgoniery County, Maryland.

TOGETHER WITH the easement and right of way on and over the Fire Exiting and
Service Easement Area located on part of Parcel “A”, Block “C”, Downtown Silver Spring
subdivision (Plat No. 21647) as more particularly set forth in a Declaration of Easements,.
dated September ___, 2002, recorded in Liber folio among the Land
Records of Montgomery County, Maryland.
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(' EXHIBIT B

1. Taxes, State, County and Municipal and other public charges (including, but not limited
to, assessments by any State, County, Municipality, Metropolitan District or |
Commission) payable on an annual basis have been paid through, to and including the
fiscal year ending June 30, 2002. :

2. Washington Suburban Sanitary Comrission front foot benefit charges subsequent to
December 31, 2001, - a lien but next installment not yet due and payable.

3. Rights or claims of parties to possession under unrecorded space leases.

4. Covenants, conditions, restrictions, easements, rights of way, building restriction lines;

“WSSC Right of Way” in, on and under Parcel D, Block B; Ten foot (10°) Public Utility
Easement pursuant to the terms of the instruments recorded in Liber 3834 at folio 457 and
mn Liber at folio (No. 27 below); and other matters, if any, pursuant to
Owner’s Dedication, shown and/or noted on the following plats:

a. Plat Book 196, Plat No. 21283 (Parcel D, Block B).

b. Plat No. 21647 (Parcel A, Block C).
c. Plat No. 22271 (Parcels B, C & D, Block C.

5. Reciprocal Easement Agreement by Montgomery County, Maryland, PFA Silver Spring,
LC, City Place Limited Partnership and Silver Spring Condo Corporation, dated July 22,
- 2002, recorded in Liber 21548, folio 326.

6. Right-of~Way to the Washington Suburban Sanitary Commzssmn (for ﬂre hydrants)

recorded in Liber at folio

7. Declaration of Easements by Montgomery County, Maryland, dated recorded in
Liber _, folio

8. .  Ground Lease Agreement between Montgomery County, Maryland (fandlord) and PFA.
Silver Spring, LC (tenant), dated __ , a Memorandum of which is
recorded in Liber , folio (as to Parcel D, Block B, and Parcels C & D,
Block C).

9. Ground Lease Agreement between Montgomery County, Maryland (landlord) and PFA-

" C Silver Spring, I.C (tenant), dated , a Memorandum of which is

recorded in Liber , folio (as to Parcel B, Block C).

10.  Declaration of Covenants by Montgomery County, Maryland, dated ., 2002,
recorded in Liber ,folio

MANAGE: 302243 v.1 £1976.0001 Curr: 09/05/02 11:16am
Orig: 9/5/02 11:15:50 AM  Bd: 9/5/02




Exhibit C
Intentionally Omitted -
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_ Exhibit D
Development Plan (Final Site Plan) for Leased Premises
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Exhibit B-1 To Ground Lease

List of Public Improvements for Ellsworth

Downtown Silver Spri‘ng

Section C Ellswouth

Drawing Document List

Landscape Drawings . Land Design Inc.

Name

-SITE PLAN

LAYOUT PLAN — WEST QUADRANT
LAYOUT PLAN — CENTRAL QUADRANT
LAYOUT PLAN — BAST QUADRANT
LAYOUT PLAN - NORTHEAST QUADRANT
PAVING DESIGNATION PLAN

PAVING PLAN ~ WEST QUADRANT
PAVING PLAN — CENTRAL QUADRANT
PAVING PLAN — EAST QUADRANT

SILVER PI.LAZA FURNITURE LAYOUT PLAN
GRADING PLAN WEST QUADRANT -
GRADING PLAN CENTRAL QUADRANT
GRADING PLAN EAST QUADRANT
PLANTING PLAN

PLANTING SOILS/SUBSURFACE DRAINAGE
IRRIGATION PLANS

IRRIGATION DETAILS -

SITE DETAILS

SITE DETAILS

SITE DETAILS

PLANTING DETAILS

PLANTING DETAILS _

SITE FURNITURE DETAILS

LIGHTING FIXTURES .

PAVEMENT MARKING/SIGNAGE DETAILS

Parcel B, C, & D, BLOCK.C

Construction Documents

Drawing

L-1.1
L-1.3
L-1.4
L-1.5
L-15A
L-1.6
L-1.6B
I-1.6C
L-1.6D
L-17
L-2.2
L-2.3
L-2.4
L-3.0
L-3.1
L3.2
1-3.3
14.0
L-4.1
1-4.2
L43
L-43B
L-4.4
1:4.6
147

Specifications 15 -May—20027 Brown & Craig Aféhitects_ Ing., for Land Design Inc.

Note: These plans to coinpliineﬁt the approved MNCPPC Siéﬁ@n:fé Set

Date

5/15/02
6/17/02
6/17/02
6/17/02

' 5115102

6/17/02

- 5/15/02

6/17/02
5/15/02
5/15/02
6/17/02

6/17/02

6/17/02
5/12/02
6/17/02
5/15/02
5/15/02
5/15/02
5/15/02
6/17/02
6/17/02
5/15/02
6/17/02 .
6/17/02
5/15/02
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Exhibit E-1 T'o Ground Lease

List of Public Improvements for Ellsworth

Downtown Silver Spring
Section C Ellsworth
Drawing Document List

Landscape Drawings Land Design Inc,

Name

COVER SHEET
LAYOUT & PAVING PLAN — WEST QUADRANT
LAYOUT & PAVING PLAN ~ CENTRAL QUADRANT
LAYOUT & PAVING PLAN PLAN - EAST QUADRANT
LAYOUT & PAVING PLAN -~ NORTHEAST QUADRANT
LAYOUT & PAVING PLAN — NORTH QUADRANT
SILVER PLAZA FOUNTAIN DETAILS

LIGHTING FIXTURE

SITE DETAILS

GRADING PLAN WEST QUADRANT

GRADING PLAN CENTRAL QUADRANT

GRADING PLAN EAST QUADRANT

PLANTING PLAN

PLANTING DETAILS :

PLANTING SOILS & SUBSURFACE DRAINAGE PLAN
PLANTING DETAILS

PHOTOMETRICS

. Parcel B, C, & D, BLOCK C

Specifications  15-May-2002  Brown & Craig Architects Inc., for Land Design Inc.,

MNCPPC Signature Set

Drawing

Cs.1-C
L:12-C
L-1.3-C
L-1.4-C
L-14.A-C
L-1.5-C
L:‘Z.l"c
1-23-C
L-2.4-C
L-3.2-C
L-33-C
I1-34-C
1.-4.1-C
142-C
I-4.2.A-C
L4.3-C

L-8.1-C

Note: These plans to compliment the Land Design In¢. Construction Documents -

Date

7123102
5/10/02
7/23/02
7123102
5/10/02
6/6/02

7123102
6/6/02

1123402
5/10/02
7/23/02
7/23/02
7123102
2/27/02
7123102
7123102
6/6/02
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Exhibit -1 To Ground Lease

List of Public frnprovements for Ellsworth
Downtown Silver Spring
Section C Ellsworth
Drawing Document List
Civil Engineering Drawings Loiederman Associates Construction Documents
Name Drawing Date
EXISTING CONDITIONS & DEMOLITION PLAN C-1 5/15/02
SEDIMENT & EROSION CONTROL PLAN C-2 6/17/02
SEDIMENT & EROSION CONTROL DETAILS C-3 5/15/02
SITE & GRADING PLAN C-4 6/17/02
ON-SITE STORM DRAIN & PAVING PLAN C-5 6/17/02
ELLSWORTH DRIVE PAVING PLAN C-6 6/17/02
STORM DRAIN PROFILES c-7 6/17/02
STORM DRAIN PROFILES & DETAILS C-8 6/17/02
ON-SITE WATER & SEWER PLANS' C-11 6/17/02
ON-SITE WATER & SEWER PROFILES C-12 6/17/02
ROAD IMPROVEMENT PLAN-GEORGIA AVE C-14 6/17/02
ROAD IMPROVEMENT DETAILS C-15 6/17/02
Parcel B, C, & D, BLOCK C

Specifications  15-May-2002  Brown & Craig Architects Inc., for Loiederman Associates _

Note: These plans to compliment the approved MNCPPC Signatire Set
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. : Exhibit B-1 To Ground Lease
( - List of Public Improvements for Ellsworth

Downtown Silver Spring '

Section C Ellsworth

Drawing Document List

Civil Engineer Drawings Loiederman Associates MNCFPC Signature Set
Name | . Drawing Date
BLOCK € - UTILITY PLAN co.1 202701

Parcel B, C, & D, BLOCK.C
P

Specifications ~ 15-May-2002  Brown & Craig Architects Inc., for Loiederman Associates

Note: These plans to compliment the Loiederman Associates Construction Documents
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List of Public Improvements for Gateway Plaza
IMANAGE: 201075 v.8 05500.6£65 Clarry 0903002 0%:4%pme ~  ~~ ~ ° 7 77 T T
Orig 9302 32150 PM  Ed: 93462




./‘“‘\;

Page 1 of 4

Exhibit E-2 To Ground Leage

List of Public Improvements for Gateway Plaza

Downtown Silver Spring
Section C Gateway Plaza
Drawitg Document List

Landscape Drawings Land Design Inc.
Name

SITE PLAN .

LAYOUT PLAN — NORTHWEST QUADRANT
LAYOUT PLAN —~ NORTH QUADRANT
PAVING DESIGNATION PLAN

PAVING PLAN — NORTHWEST QUADRANT
PAVING PLAN —~ WEST QUADRANT
PAVING PLAN -- NORTH QUADRANT
GRADING PLAN — NORTHWEST QUADRANT
GRADING PLAN WEST QUADRANT
PLANTING PLAN

PLANTING SOILS/SUBSURFACE DRATNAGE
IRRIGATION PLANS

IRRIGATION DETAILS

SITE DETAILS

SITE DETAILS

SITE DETAILS

PLANTING DETAILS

PLANTING DETAILS

SITE FURNITURE DETAILS

GATEWAY PLAZA FOUNTAIN DETAILS -
GATEWAY PLAZA FOUNTAIN DETAILS
GATEWAY PLAZA FOUNTAIN DETAILS
LIGHTING FIXTURES ‘
PAVEMENT MARKING/SIGNAGE DETAILS

Parcel B, C, & D, BLOCK. C

Specifications  15-May-2002  Brown & Craig Architects Inc., for Land Design Inc.

Construction D ocuments
Drawing

L-1.1
1-1.2
L-1.5B
1-1.6
L-1.6.A
L-1.6B
L-1.6F
L-2.1
1-2.2
L-3.0
1-3.1
L-3.2
L33
1-4.0
4.1
1-4.2
143
1438
1-4.4
1-4.5B
L4.5C
L4.5D
L46
1-4.7

Note: These plans to compliment the approved MNCPPC Signature Set

Date

5/15/02
6/17/02
5/12/02
6117702
5/12/02
5/15/02
5/15/02
6/17/02

- 6/17/02

5/12/62
6/17/02
5/15/02 .
5/15/02
5/15/02
5/15/02
6/17/02
6/17/02
5/15/02
6/17/02
6/17/02 -
5/15/02
6/17/02 .
6/17/02
5/15/02




PHOTOMETRICS

Pascel B, C, & D, BLOCK.C

Specifications  15-May-2002  Brown & Crang Architects Inc,, for Land Design In.c.

( -
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Exhibit B-2 To Ground Lease
List of Public Improvements for Gateway Plaza

Downtown Silver Spring
Section C Gateway Plaza
Drawing Document List
‘Landscape Drawings Land Design Inc, MNCPPC Signature Set
Name Drawing
COVER SHEET : CS.1-C
LAYOUT. & PAVING PLAN — NORTHWEST QUADRANT L-1.1C
LAYOUT & PAVING PLAN —~ WEST QUADRANT L-1.2-C
LAYQUT & PAVING PLAN — NORTH QUADRANT L-14B-C
LAYOUT & PAVING PLAN — NORTH QUADRANT L-1.5-C
SILVER PLAZA FOUNTAIN DETAILS I-2.1-C
LIGHTING FIXTURE L-23-C
SITE DETAILS L-24-C
GRADING PLAN NORTH QUADRANT L-3.1-C
GRADING PLAN WEST QUADRANT 1-3.2-C
PLANTING PLAN L-4.1-C
PLANTING DETAILS L42-C
PLANTING SOILS & SUBSURFACE DRAINAGE PI AN L-42AC
PLANTING DETAILS : I4.3-C

L-8.1-C

Note: These plans fo compliment the Land Design Inc. Construction Documents

Date

J7123/02

6/6/02
5/10/02
5/10/02
6/6/02
7/23/02
6/6/02
7/23/02
6/6/02
5/10/02
723/02 -
2/27/02
7/23/02
7/23/02
6/6/02
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Exhibif BE-2 To Ground I.ease

List of Public Improvemenis for Gateway Plaza

Downtown Silver Spring
Section C Gateway Plaza
Drawing Document List

Civil Engineering Drawings Loiederman Associates .

Name

EXISTING CONDITIONS & DEMOLITION PLAN
SEDIMENT & EROSION CONTROL PLAN
SEDIMENT & EROSION CONTROL DETATLS
SITE & GRADING PLAN

ON-SITE STORM DRAIN & PAVING PLAN
STORM DRAIN PROFILES

STORM DRAIN PROFILES & DETAILS

SWM PLAN & DETAIL SHEET

SWM PLAN & DETAIL SHEET

ON-SITE WATER & SEWER. PLANS

ON-SITE WATER & SEWER PROFILES

ROAD IMPROVEMENT PLAN-GEORGIA AVE -
ROAD IMPROVEMENT PLAN-GEORGIA AVE
ROAD IMPROVEMENT DETAILS

TRAFFIC CONTROL & SIDEWALK CLOSURE PLAN

Parcel B, C, & D, BLOCK C

Drawing

C-1
Cc-2
C-3
C-4
C-5
C7
C-8
C9
C-10
C-11
C-12
C-13

C-14 .

C-15
C-16

Construction Documents
Date

5/15/02
6/17/02
5/15/02
6/17/02
“6/17/02
6/17/02
6/17/02
5/15/02
5/15/02
6/17/02
6/17/02
6/17/02
6/17/02
6/17/02
5/15/02

Specifications  15-May-2002  Brown & Craig Architects Inc,, for Loiederman Associates

Note: These plans to compliment the approved MNCPPC Signature Set
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_ Exhibit E-2 To Ground Lease
List of Public Improvements for Gateway Plaza
Downtown Silver Spring
Section C Gateway Plaza
Diawing Document List
Civil Engineer Drawings - Toiederman Associates MNCPPC Signature Set
Name ’ Drawing Daie
BLOCK C- UTILITY PLAN 0.1 _ 2/27/01

Parcel B, C, & D, BLOCK C
Specifications  15-May-2002  Brown & Craig Architects Inc., for Loiederman Associates

Note: These plans to cothpliment the Loiedermari Associates Construction Docirmients
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Exhibit E-3 To Ground Lease
List of Public Improvements for Silver Plaza
Downtown Silver Spring
Section C Silver Plaza
Drawing Document List .
Landscape Drawings Land Design Inc. Construction Documents
Name Drawing
SITEPLAN L-1.1
LAYOUT PLAN — CENTRAL QUADRANT L-14
PAVING DESIGNATION PLAN L-1.6
PAVING PLAN - WEST QUADRANT L-1.6B
PAVING PLAN — CENTRAL QUADRANT L-1.6C
PAVING PLAN — EAST QUADRANT L-1.6D
. SILVER PLAZA FURNITURE LAYOUT PLAN L-1.7
- GRADING PLAN WEST QUADRANT L-22
GRADING PLAN CENTRAL QUADRANT L-23
PLANTING PLAN - L-3.0
PLANTING SOILS/SUBSURFACE DRAINAGE L-3.1
IRRIGATION PLANS 1-3.2
IRRIGATION DETAILS L33
SITE DETAILS I4.0
SITE DETATLS 4.1
STTE DETAILS 1-42
SITE DETAILS 1L-42B
PLANTING DETAILS L-43
PLANTING DETAILS L-43B
SITE FURNITURE DETAILS L-44
SILVER PLAZA FOUNTAIN DETAILS L-45
SILVER PLAZA FOUNTAIN DETAILS _ L-4.5A
SILVER PLAZA FOUNTAIN NOTES L-4.5B
SILVER PLAZA FOUNTAIN DETAILS " L-4.5.1
SILVER PLAZA FOUNTAIN DETAILS 1452
SILVER PLAZA FOUNTAIN DETAILS - L453
LIGHTING FIXTURES I-4.6

PAVEMENT MARKINI G/SIGNAGE DETAILS L-4.7

Parcel B, C, & D, BLOCK C

Spéciﬁcations

15-May-2002:

Brown & Craig Arclntscts Ine., for Land D631gn Ing.

Note These plans to compliment the approved MNCPPC S1gnature Set

Date

5/15/02
6/17/02
6/17/02

5/15/02

6/17/02
5/15/02
5/15/02
6/17/02
6A17/02
5/12/02
6/17/02
5/15/02
5/15/02
5/15/02
5/15/02
6/17/02
6/17/02
6/17/02
5/15/02
6/17/02
6/17/02
6/17/02 -
6/17/02
6/17/02
6/17/02
6/17/02
6/17/02
5/15/02
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Exbibit E-3 To Ground Lease

List of Public Improvements for Silver Plaza

Downtown Silver Spring

Section C Silver Plaza

Drawmg Document List

Landscape Drawings Land Design Inc. MNCPPC Signature Set
Name Drawin,
COVER SHEET CS.1.C
LAYOUT & PAVING PLAN — WEST QUADRANT L-1.2-C
LAYOUT & PAVING PLAN — CENTRATL QUADRANT L-1.3-C
LAYOUT & PAVING PLAN — NORTH QUADRANT L-1.5-C
SILVER PLAZA FOUNTAIN DETAILS L-2.1-C
SITE DETAILS - L-2.2-C
SILVER PLAZA FOUNTAIN DETAILS 1-22.A-C
LIGHTING FIXTURE - L-23-C
SITE DETAILS . L-2.4-C
GRADING PLAN WEST QUADRANT L-3.2-C
GRADING PLAN CENTRAL QUADRANT L-33-C
PLANTING PLAN 1-4.1-C
PLANTING DETAILS 14.2-C
PLANTING SOILS & SUBSURFACE DRAINAGE PLAN L-42.A-C
PLANTING DETAILS 14.3-C
PHOTOMETRICS L-8.1-C

Parcel B, C, & D, BLOCK.C °

Specifications  15-May-2002  Brown & Crz;ig' Architects Inc., for Larid Design Inc.

Note: These plans to compliment the Land Design In¢. Construction Documents

Date

7/23/02

5/10/02
7/23/02
6/6/02
7/23/02
6/6/02
5/10/02
6/6/02

- 7/23/02

5110/02
7/23/02
7423/02
2/27/02
7/23/02
7/23/02
6/6/02
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Exhibit B-3 To Ground Lease

List of Public Improvements for Silver Plaza

Downtown Silver Spring
Section C Silver Plaza
Drawing Document List

Civil Engineering Drawings ~ Lojederman Associates
Name

EXISTING CONDITIONS & DEMOLITION PLAN
SEDIMENT & EROSION CONTROL PLAN
SEDIMENT & EROSION CONTROL DETAILS
SITE & GRADING PLAN

ON-SITE STORM DRAIN & PAVING PLAN
ELLSWORTH DRIVE PAVING PLAN

STORM DRAIN PROFILES .

STORM DRAIN PROFILES & DETAILS
ON-SITE WATER & SEWER PLANS

ON-SITE WATER & SEWER PROFILES
ROAD IMPROVEMENT DETAILS

Parcel B, C, & D, BLOCK. C

Construction Docmmnents
Drawing Date
C-1 5/15/02
c2 . 6/17/02
C3 5/15/02
C-4 6/17/02
C-5 6/17/02
C-6 6/17/02
C-7 6/17/02
C-8 6/17/02,
C-11 6/17/02
C-12 6/17/02
C-15 6/17/02

‘ Specifications.  15-May-2002°  Brown & Craig Axchitecfs Inc., for Loiederman Associates

Note: These plans to compliment the approved MNCPPC Signature Set
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Exhibit E-3 To Ground Lease
List of Public Inprovements for Silver Plaza

Downtown Sitver Spring

Section C Silver Plaza

Drawing Document List

Civil Engineer Drawings Lofederman Associates MNCPPC Sighature Set
Name ' Drawing Date
BLOCK C - UTILITY PLAN C0.1 2/27/01
Parcel B, C, & D, BLOCK C

Specifications 7 15-May-2002 Brown & Cfaig Architects Inc., for Loiedenﬁan Associates

Note: These plans to compliment the Loiederman Associates Construction Documents
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Section Development Schedule
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Leasing:

EXHTBIT F°

Section C — Development Schedule

stabilized leasing

A & E / Permit:
Construction Drawings complete

'Building permit issued

Loan Closing:

Ground lease executed

Plazas & Ellsworth ledse executed
PIC II — facade, plazas & Ellsworth

* MHT fagade easement

Construction contract eéxecuted

Construction
Private Improvements: ‘

Steel Shop Drawmgs/F abncatmn
Mobilize

Demolition Existing Structure
Building pad Prép.

Footings & Foundations
Underslab MEP

Slabs on Grade

Erect Steel :

Pour Elevated Floor Slabs %
City Place Loading Dock
Roofing

Cementitious Fireproofing
Metal Stud Framing
Precast/Brick/EBifs/Storefront
MEP Rough In ~
Electrical Gear

HVAC Equipment

Finishes and MEP Fixtures
Systems Start-up and Punchlist -

?age 560762

60% pre-leasing (combined with Sect B)

Start

8/30/02

- 9/5/02

10/7/02
11/4/02
10/28/02

11/4/02

11/25/02
11/18/02
12/9/02
11/25/02
1/23/03
1/6/03
3/3/03
3/17/03
1/20/03

. 3/17/03

3/17/03
3/31/03

6/23/03.

Finish

6/28/02

- fall “04

5/02
8/16

9/4/02

Finish.

11/21/02 .

9/5/02
11/7/02
11/22/02
11/25/02

- 11/15/02 -
12/27/02 .

1/17/03

. 1/24/03

5/16/03°
3/5/03
3/12/03
4/18/03

5/16/03

4/28/03
5/30/03
5/30/03

- 6/5/03

7/18/03°




- Public Improvements

Mobilize : _ 9/5/02 9/5/02

Historic Fagade Bracing Shop Drawings ~ 9/5/02 9/20/02

Brace Historic Fagade - . 9/20/02 10/11/02
Construction Disruption Mitigation Plan ~ 9/30/02 9/30/02
Dismantle Historic Fagade 10/14/02 11/4/02
Demolition Existing Structure - 10/7/02 11/7/02
‘ Fagade renovation/Storefront - 3/17/03 7/31/03
Glass Elevator 3/10/03 . 7/31/03
Gateway Plaza Streetscapes 10/21/02 . 3/31/03
Silver Plaza Streetscapes 5/22/03 . 9/30/03
Silver-Plaza Fountain Artwork _ 8/1/03 . 9/30/03
Glass Elevator Neon Artwork 8/1/03 ‘ 9/30/03
Tenant Improvements: :
6/30/03

Tenant construction begins

Tenants open for business fall *03 to spring ‘04

(_ | - Page 57 of 62
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EXHIBIT G

- List of Use Restrictions/Items Applicable to Particular Premises

A. The Landlord has the right up to four (4) times per year to close one or
more of Interior Ellsworth Drive (which right shall not apply during the period of

- December 3 and 24 in any year, except as expressly provided below), Gateway Plaza and

Silver Plaza for public festivals, provided that (i) at no time shall public drop-off and
valet service be closed on Gateway Plaza without the express consent of Tenant, or its
Affiliate leasing Section C, and (ii) no such closure shall restrict vehicular ingress and -
egress between Georgia Avenue and Interior Ellsworth Drive or into or out of the Wayne
Avenue Garage, The Landlord agrees to exercise this right in a commercially reasonable
manner and the Tenant agrees to reasonably cooperate with the Landlord or its Affiliates -
to facilitate such festivals in a manner that does not unreasonably, adversely impact the
tenants in Sections B or C. Landlord hereby agrees, and covenants to (i) clean up -and
remove all rubbish, trash and debris resulting from such public festivals and/or holiday
parade; (ii) promptly repair any and all damage to the Project caused thereby; and (iii)
procure and maintain liability insurance under a “special events policy”. Prior-to any
such event, Landlord shall deliver to Tenant an insurance cettificate evidencing such-
coverage and naming Tenant and Mortgagee as additional insureds thereunder.
Notwithstanding the restrictions on closure between December 3 and 24%, as set forth
above, as one of its four (4) closures, each calendar year Landlord shall have a-one time
right to conduct a holiday parade between December 3™ and December 24™, provided
that (X} such parade to last not longer than 4 hours, and (Y) Landlord shall provide at
least 45 days prior written notice of the date and time of such holiday parade.

B. The Tenant may close Ellsworth Drive, Gateway Plaza and Silver
Plaza to public vehicular access from time to time, provided that (i) at no time shall
public drop-off and valet service be closed on Gateway Plaza without the Landlord’s and
the American Film Institute’s express consent, not to be unreasonably withheld or
delayed. Further, the Tenant may only close Ellsworth Drive, Gateway Plaza and Silver-
Plaza to public vehicular access after coordinating with the Landlord to ensure that the
Landlord does not have any programs planned with which such closures would
unreasonably conflict, and (i1) no such closure shall restrict vehicular ingress and egress
between Georgia Avenue and Imterior Ellsworth Drive or mto or out of the Wayne

Avenue Garage.

C. The foregoing notwithstanding, during such periods of time Interior
Ellsworth Drive, the Gateway Plaza and or Silver Plaza may be closed by Tenant, as
more particularly set forth above, Tenant shall have the right fo locate kiosks, booths and
permit pushcart, vendor sales and general retail aclivity in the Gateway Plaza, Silver

- Plaza and. Interior Ellsworth Drive. At all other times, such retail activities shall not be

Exhibit G
List of Use Restrictions/Items Applicable to Particular Premises
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‘permitted on Interior Ellsworth Drive nor shall it cover in excess of twenty percent (20%)

of either of the Silver Plaza Premises or Gateway Plaza Premises. No other use may be
made of the Leased Premises without Landlord’s prior written approval.

D. Tenant or an Affiliate shall have the exclusive right to cause to be
operated at reasonable market rates, terms and conditions, a valet parking service in the
Gateway Plaza for the benefit of the Downtown Silver Spring Project including patrons
of the AFT and Round House Theater. In the event such valet parking service is not being
provided by Tenant or its Affiliate at the times needed by AFT or Round House, or similar
occupant of the Silver Theatre and Annex Addition, the Landlord, AFI, and/or Round
House (or similar occupant of the Silver Theatre and Annex Addition) shall be entitled to
provide such service for their own benefit on a non-exclusive basis. If the Landlord, AFI
or Round House, or other similar occupant of the Silver Theatre and Annex Addition
provides such valet parking service at the Gateway Plaza, they may, at their respective
sole discretion, provide such service during such periods to the entire Downtown Silver
Spring Project, at reasonable market rates, terms and conditions, If AFI, Round Ilouse
Theater or a sinilar occupant of the Silver Theatre and Annex Addition is providing such
service, it shall be subject to customary insurance and reasonable indermmification

requiremnents of Tenant or its Affiliate.

E., Tenant or its Affiliate as tﬁnant under the Section C Grouﬁd Lease shall
have g right of first refusal to purchase the Gateway Plaza and Silver Plaza from the
Landiord at then current fair market value in the event the Landlord desires to sell or

 transfer one or both of the Plaza Areas to other than a public or quasi-public entity,

business improvement district, or similar such entity or to the American Film Institute or
Roundhouse Theater. Any such sale shall be subject to the terms of this Lease for the
term of this Iease. This right shall survive any such transfer and apply to the transferee.

E. Subject to the terms of the Declaration and the terms of this Lease,
Tenant shall have the sole and exclusive right to manage and program the uses of the
Project and to impose and enforce such reasonable rules and regulations as Tenant deems
necessary to maintain order and to promote the safety, security and economic success of

the Downtown Silver Spring Project.

G-2

| IMANAGE291973 v 055000165 Curr: 09/03/02 03:43pm
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EXHIBIT H

List of Private Improvements

To incluade, without limitation:

. Escalator
. Signage
. Stairs
. ATM machine
. Theater ticket kiosks
s  Music system (speakers and conduit)

"LED screen and support structure
o  Preight elevator

Exhibit H
~ List of Private Improvements

IMANAGE.291973 v.8 055000165 Curr: 09/03/02 03:43pm-
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Dock Area and sidewalk Fire

AF -
Egress

IfBlack Box

‘Black Box License - Exhibit G —Loading Dock and Alley Area
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'RECIPROCAL EASEMENT AGREEMENT

, THIS RECIPROCAL EASEMENT AGREEMENT (“Agreement” is made this QLR
day of T ULy, 4003 , EE® by and among MONI‘GOMZERY COUNTY, MARYLAND -
~a municipal ‘corperation (“County’ ), PFA SILVER SPRING, L€ (“PFA™), CITY PLACE
LIMITED PARTNERSHIP (“City Place LP”) and SILVER _ SPRING CONDO

CORPORATION (“Corporation™). _ MDNTGDMEW
o S ' APPROVED BY
AUG 2 Z’IU) L -

BECORDATION TAX PAID

, “R-1. Pursuant to the terms of that certain General Degelopme Mﬁéﬁﬁemmmheq
redevelepment of Downtown Silver Spring by -and between the Courity and PFA dateg Apnl 28,-,;
1998, as the same may be amended from time to time (the “GDA”), PFA, and/or i ﬁ@mtesc:
have been designated to be the developers of the Silver Spring Urban Renewal Projec
Downtown Silver Spring (“Project”) comprising 22.5 acres bounded in part by Colesv:ﬁﬁ goad & _
Ellsworth Drive, Georgla Avenué, Wayne Avenue and Cedar Street (* ‘Pro; ect Sxte”) 22 ;@w To
. c"s-”C: -
R—2 The County is the fee smzple owner of the real property corprising the Pro] ec'.*'Sﬁe
melud_mg ‘that certain propérty more particularly known as Part of Lots 4-6 and 110-13, Bym’s [’B
~ Addition” (the “Retail Property”) per plat thereof recorded in Plat Book 1 at Plat No. 59 (and
intended to be known ag Parcels B, C and D, Block C, “Downtown Silver Spring™), (ﬂl& “Retall
Plat”), and Parcel A Block C “Downtown Silver Spring” (the “Theater Property”) per plat
. théreof recorded as Plat No. 21647, among the Land Records of Montgomery County, Maryland,
(the “Theater Plat”). The Retail Plat and the Theater Plat are attached to and made a part of this
Agreement as Exhibit A-1 and Bxhibit A-2. respectwely, and are teferred fo co]lectwely as the
“Record Plat.” Subject to and in accerdance with the terms of the GDA, the County ihtends'to.
enter into a ground lease for the Retail Property with an affiliate of PFA. to be redeveloped as part

of the Project.

" R-3 City Place LP is the fee smlple owner of certain real propert} located 4djacent to the- :

Retail Property and inore particularly known as’ City Place Condominium Reta&{‘tjmf%g%own ;Ha—g

on & plat of condominiiim entitled “City Place Condoeminjum Condominium Pia{%ﬁi R

“One™ recorded among the aforésaid Land Records as Condominitum Plat No. 5 ﬁ 1ty Pla_%e - ;‘«;é -4
. Retail Unit”). The City Place Retail Unit is improved with the City Pla‘;eé‘* il ce;ﬁqr; Sy

(“Shoppmg Center”) . [ ':_'dfg ;1 7 _,:‘;23 W

'ﬁ'

*R-4. Corporation has the right to create an additional oondommlum unit out of the air
. space dhove the Shopping Center (“City Place Office Unit”) as shown, and demgnated “@uture)
a Ofﬁce Unit”, on the Plat of Condomlmum referred to in R—3 above ' R

: R:5.. One or more of the Retzui Pr_operty, the Theater Prop erty, the Cl’fy Place Retaﬂ Umt :
" oY and the City Place Office Unit are encumbered by certam easements more partlcularly descnbed e

“" Black Box License - Exhibit H — Alley Reciprocal Easement
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‘and theater uses upon the Retail Propor?y and Theater Property.

o 7158 327

.u_('

in Section 13(&) (b) and (c) of this Agreement including, inter alia, certain access and

construct:lon—related gasements and Heenses,

R—6 PFA and the County, as co-applicants, received Combined Urban Renewal Project

Plan and Preliminary Plan approvals for the Project from.the Montgomery County Planning

Board by its separate Opinions dated March2, 1999, as arhended by its Opinions dated

" September 1, 1999, designated Project Plan Nos. 9-98005 and 9-98005A; Preliminary Plan Nos.

1-98107 and 1-98107R; and Site Plan Review Nos. 8-99002 and 8-99002A. (collectively,
“Plans”). Pursuant to the Plans the Project includés, inter alia, development of retail, restanrant

-

R-7. The Plans require the provision of a commercial vehicle service area, -more’
particularly defined as the Ingress/Egress Easement Area (as defined in Section 1(a) hereof),
having access to Colesville Road, across portions of the Retail Property, to serve the usesto be
established on the Retail Property and the Theater Property, The parties agree that portions of
such Ingress/Bgress Easement Area will also prowde vehicle accéss to the Shopping Center

~ and/or City Place Retail Unit and Clty Place Office Unit.

R-8: Construction of the Project will also include (i) (A)-demolition and reconstruction -
of a portion of the pedestrian bridge (‘Bndge”) spanning Fenton Sirest and connecting the
Shopping Center and/or City ‘Place Retajl Unit to Montgomery County Public Garages 1 and 1A,
which Bridge was constmcted by City Place LP pursuant {o the terms of a certain Franchise
Agreement entered into with the County and dated as of August 6, 1990, recorded in Liber 9449
at folio 562, as amended in Liber 10507 at folio 70 (the “Franchise Agreement”), and (B)
reconnecting the Bridge to the new reconstrueted public parking garage to be known as the Town
Square Garage; (ii) construction of a new loading dock for the Shopping Centér and/or City
Place Retail Unit having access to the Ingress/Bgress Basement Area; and (iif) demolition of the
existing loading dock area located on Ellsworth Drive serving the Shopping Center and/or CIty
PIace Retail Unit and construction of new storefront facades in its place.

[ .

R-9, The County, City Place LP and Corporanon desire to os;ablish certain ‘easements

_and agreements for the benefit of the Retail Property, the Theater Property, the City Place Office
" Unit, the Shoppmg Center and/or City Place Retail Unit and the owners thereof from time to time

for the purpose of (i) vehicle and pedestrian ingress, egress and use of the: Ingress/Bgress

- ‘Basement Area; (i) demohshmg and reconstructing portions of the Bridge; (iii) constructing a

new Joading dock to service the City Place Offics Unit, Shopping Center and/or City Place Retail

Unit; (iv) demolishing the existing loading dock on Ellsworth Drive somng the Shopping Center

_assigns are sometimes referred to herein md1V1dually as. “Owner”, - and oolleotlvely as- “Owners L ,

_ PFA Clty Place LP a.nd Cozpora‘oon cont

and/or City Place Retail Unit and constructing new- storsfront facades in its place; and (v)
promdmg ingress and egress on, over, through and across the City Place Retail Unit, City Place
Office. Unit and the Refail Property as necessary to perform said work as-provided herein. The
County, City Place LP, and the Corporation and their respeotlve successors, ground lessees and

PFA, City Place LP and Corporation aoknowledge and agroe that the * agreoments by and among e
1 ed horoul are tho"'esul of pnvate nego‘aatzons S
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NOW, THEREFORE, in consideration of the foregoing Recitals; each of which -is
incorporated in snd made a substantive part of this Agreement, and intending to be legally bound
hereby, the Couniy, PFA, City Place LP and Corporation hereby declare and covenant as

“follows:

1. Grapt of Ingress/Beress Basement (*Ingress/Egress Easement™).

(a)  GCrant of Basement. The County hereby establishes, declares, grants and
- conveys to PFA, City Place LP and Corporation for the benefit of the Retail Property, City Place
Office Unit, Theater Property and the Shopping' Center and/or City Place Retail Unit and the
Owners thereof from time fo time, free of charge, perpetial, non-exclusive easements and Trights
of passage and use on, over, through and across such portions of the Retail Property described
and shown on Bxhibit “B” attached to and made a part of this Agreerment (the “Ingress/Egress
- Basement Area”) for purposes of vehicular and pedestrian ingress and egress and fire exiting to
-and from Colesville Road and the service and loading dock areas for the Retail Property, Theater
Property, Shopping Center and/or City Place Retail Unit and City Place Office Unit as the sarne
Ihay néw exist or hereafter be démolished, constructed or reconstructed, for purposes of loading
or unloading, at their respective doors and -loading areas, supplies, merchandise, construction ‘
materials or similar items on behalf of any of the parties or their respectivé tenants or other
ocgupants. Subject to the provisions of Section 1(d) below, PFA shall have the right to install or
cause the applicable utility companies to install underground utility lines in the Ingress/Egress
- Easement Area and to regrade and repave such area as ‘necessary. Upon request the County shall
grant such utility easements in customary form as may rcasonably be required by the apphcable
utility comripanies from a govemmentai body.

o (b) enn1351ble ecurity Measures - Tngress/Bgress Easement. Each party
shall take such commerciaily reasonable security measures s it deems appropriate, ‘which shall
at all times be m compliance with applicable law, to provide for their respective tenants, agents,
employees, invitees and licensees safety when using the Ingress/Bgress Easement Aréa. - Such
security’ measures may include, but are not limited to, the provision of adéquate hghung
Without limiting the generahty of the foregoing, each party shall have the right to erect, subject

' to.approval of the fire matshal and/or-other governmental authontyues) having Jurisdiction,"

bollards, posts or other similar barriers in the Ingress/Egress Easement Area in the vicinity of any
fire exit doors from any: bmldmg or space abutting the Ingress/Egress Rasement Area; provided
that no -such bollards, posts or other sumla: barriers will interfere with or impede the use of the
Ingress/Egress Easement Area. -

_ (c) No Parking. Except for any period . during which the Ingress/Bgress_

Easement Afed has been temporarily closed pursuant to the provisions of Section 1(d) of this
- Agreement; no party shall park or allow to be parked any automobile, truck or otlier vehicle
within the Ingress/Egress-Easement Area except for purposes of (i) loading or unloading, at their -

respective doors and loading areas, supplies, merchandise, construction taterials of similar jtems:
~on behalf of any of the parties or thelr tenafits,’ and (i1) Tocating. eqmpmcnt and matefials on af?', L

temporary basis, from time to time; to perform necessary roof and- bmldmg repairs . and rcpzurs of -

: qulpment servmg the operatmn of abuttmg bmldmgs and bmldmgs located on the Theateri-'_' s '_"'_q',
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Property and the Retail Property, provided such loading or unloading and/or temporary location
of equipment shall not materially obstruct, materially inferfere with the use of, materally impair *
or materially disrupt access to ary designated loading dock or loading space O passageway
through the Ingress/Bgress Easement Area fo Colesville Road. '

_ _ (d)  NonpInterference. Neither PFA, City Place LP, Corporation nor the
County shall interfere with the use and enjoyment of the Ingress/Bgress Basement Area by the
other parties subject to and comsistent with the terrs and conditions of this Agreement. No
walls, fences, barriers or other obstructions shall be erected or allowed to remain within the
Ingress/Egress Basement Area so as to interfere with the free flow of vehicular and pedestrian .
traffic. The foregoing notwithstanding, nothing in this Apreement shall preclude the temporary
closure of all or a portion of the Ingress/Egress Basement Area to construct, reconstruct, inspect,
majntain, repair or replace any component of the Project or the City Place Retail Unit or the City
Place Office Unit improvements, provided such temporary closure (i) is preceded by fifieen (15)
days’ written notice 16 the other parties describing the proposed construction, maintenance and
repair work and the: expected date of completion, unless such written notice is impractical
bécause of thréat to lifs or property in which case reasonable notice shall be given; (ii) closures
shall not exceed one (1) twenty-four (24) hour period at a time no sooner than thirty (30) days .

» apart; (i) no closure of the Ingress/Egress Basement Ared will be permitted between November
15 and January 15 of the following calendar year except in the event of an emeérgency, and (i)
no closure shall materially impair the use of the Loading Dock or the Existing Loading Dock (as
defined below) by the City Place Retail Unit-or the City Place Office Unit nor materially impair
or ;lnterfare' with the fire exiting requirements for any building or apice. To the extent.
pracficable, any temporary closure of the Ingress/Egress Easement Areas pursuant to this Section
shall be coordinated with the other parties and shall oceur at sich timeés and in such manner so ag

"to avoid unreasonable .nterference with other parties’ access to and use of the affected area. All
work ‘within the Ingress/Egress Rasement Area necessitating its temporary’ closure shall be
performed expéditiously. : :

(¢)  Storage of Materjals. Except for hazardous. materials: or hazardous
substances maintained or generated in the ordinary course of business of the' Shopping Center
and/or City Place Retail Unit, City Place Office Unit, the Retail Property or the Theater Property
and which are otherwise handled and stored in accordance with applicable law, each Owner shall
refrain from storing or maintaining and shall use commercially reasonable efforts to prevent its
tenants, employees, agents, invitees and licensees frpni storing or maintaining any materials,

- including, without limitation, toxic wastes, hazardous msterials or. hazardous substances
anywhere within the Ingress/Egress Easement Area. If amy such materials, toxic wastes,
hazardous materials or hazardous substances are so stored therein in violation of this sentence,
the fesponsible party shall cause such materials, toxic wastes, hazardous material and hazardons
substahces to be removed from the applicable casement area immediately, and the responsible
party shall be solely liable for, and shall indemnify the other parties against, any and all liabilify

 for, aiid damage to, any persons or any real or personl property arising out of the presence of |
such materials, toxic waste, hazardous .material - or. hazardous . substances.  As’ used o fhig .

. 4greement, the terms “hazardous maferials,”. “toxic-wastes,” or “hazardous subsfancés,* shall - 7.3

- include, without liritation, &Ay oil, petioleum products, and their byprodutts and any substances, | .
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- the presence -of which on the property is regulated'by any fadefal, state, or local law, order or

regulation,

@ Trash and Other.Debris. Each Owner shall refrain, and shall canse its

tenants, employess, agenfs, invitees and licensees to refrain, from depositing frash, garbage or
other debris auyivhere within the Ingress/Bgress Easemenf Area, except’ for desipgnated
compactors and receptacles. If any such trash, garbage or debris is so deposited .thereon in
violation of the provision.of this sentence, the responsible party shall cause'such trash, garbage

~ or other debris to be removed from the Ingress/Egress Easement Area immediately.

(8)  SelfHelp.  In the event any party shall defermine, in its.reasonable
discretion, that (i) any parked or standing vehicle is in violation of Section 1(c), or () any party
has violated the noninterference provisions of Section 1{d), or (iii) any materials are stored in
violation of Section 1(e), or (iv) trash, garbage or other debris is deposited 1n violation of the
terms of Section 1(f), such party shall have the right, afier exercising good faith efforts to notify
the violating party, to utilize self help to remove such vehicle, materials and/or trash, garbage or
other debris and charge the Owner in violation théreof for all expenses relating to such removal,

2. Grant of Loading Dock Construction Easaﬁlent (“Loading Dock Constriction
Easement™). ' B ' '

- (8) . Grant of Easement. The County hereby establishes, declares, grants and ’
conveys to PFA, City Place LP and Corporation for the beriefit of the Retail Property, City Place

Office Unit, and the Shopping Center and/or City Place Retail Unit and the Owiers thereof from. .
time, a femporary non-exclusive easement and right of passage and use on, over; through and .
across such portions of the Retail Propéity described and shown on Exhibit “C” attached to and
made a part of.this Agreement (“Loading Dock Basement Area”) for purposés of ingress and
egress and construction.of new loading docks (collectively, the “Loading Dock”) for City Place

" . LP and Corporation in accordance with the specifications shown on Bxhibit “D” attached hereto

and incorporated herein (which shall include minimum height clearances over the Loading
Dock). The.final plans and specifications for the Loading Dock shall be subject to the reasonable
prior approval -of City Place I'P and Corporafion and a courtésy copy shall be provided to the

. County. The Loading Dock is intended to replace ‘the existing Ellsworth Drive loading dock(s).

serviglg the Shoppiﬁg_ Center and/or City Place Rc_atail Unit and will'provid_e access to those ,
interiof portions of the City Place Retail Unit ‘(“Service Interior”) which are currently accessed °

by the existing loading dock(s). PFA shall be responsible for the construction and completion of

the Loading Dotk and the Ingress/Egress Basement Area, Work authorized -within the Loading
Dock Basement Area shall include, without limitation, the right to make structural alterations t6
the City Place Retail Unit and to relocats any existing htilities as necessary to provide access
from the Loading Dock to the Service Interior and shall be performed (inclusive of any regrading

“and/or repaving of the Ingfess/Egréss Easement Area) pursuant fo a schedule to, be mutually

. agreed upori between City Place LP and PFA, subject to the completion requirements of Section : . -
- 2(c) below. The partiés shall cooperaté in good faith 1o assire the Work is performed i such a P

- manner as to cause as. minimal disturbance fo City Place, LR and: its’ tendnts’ ‘Opérations: as i "

* reasonably practicable, Onco PRA hag oompletéd ‘the work in sccordance with the:specifications « -+ -
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shown on Exhibit “D”, the easement and right of passage granted in this Section 2(a) shall
automatically terminate without any further action of the parties. Notwithstanding anything to
the contrary set forth in this Agreement and subject to the provisions of Section. 2(b) below, PFA
shall commence work on the Loading Dock promptly after the last to occur of the bllowing: (7)
PFA and County entering into the Bridge Construction PIC (as defined in Section 3(a) hereof),
(if) commencement of construction of the Town Square Garage or the Private Improvements on
either Section B or Section C of the Project, (all as defined in the GDA) whichever shall first
occur, (iii) entry into the ground leases for Sections B and C of the Project between the County
and affiliates of PFA, and (iv) receipt by PFA of written notice from City Place LP that the
Settlement Agreement (as defined in Section 13(d) hereof) is in full force and effect and that any
and all rights by City Place LP fo terminate the Settlement “Agreement have been either
terminated or irrevocably waived (the “Settlement Agreement Notice’ "). The date of the last to
occur of (i), (i), (iii) and (iv) above shall be referred to herein as the “Loading Dock
Commencemént Date”, In the event PRA does not receive the Settlement Agresment Notice ori -

- or before May 31, 2001, PFA shall promptly notify City Place LP in writing that it has not

received the notice as of such date (the “Reminder Notice™). If PFA does not receive the

* Settlement Agreement Notice on or before the later of (A) thirty (30) days aftet receipt by City

Placé LP of the Reminder Notice, or (B) ten (10) days after receipt by City Place LP of written
notice from the County that PFA or its affiliate(s) has entered into ‘a ground lease’ with the
County for Sections B and C of the Project and commienced work theréon, then in such event any

party shall have the right to termmate the provisions of Sections 1, 2, 4, 5 and 6 {except for that

portion of Section 6 relating to the Bridge and the Bridge Construction ‘Work) of this Agreement
by written notice to the other parties hereto; provided, however that the remairiing terms and
provisions of this' Agreement, including PFA’s right to perform the Bridge Construction Work
and City Place LP’s obligation to maintain the Bridge, sub_; ec;t to, and in dccordance with the
terms heraof shall remain in full foree. and effect,

(b) lgoadmg Dock Costs. PFA shall be respons1ble for the “Loading Dock
Costs™ (as more parhculaﬂy defined below), up to a maximum zmotint of One Hundred Fifty

" - Thousand Dollars ($150,000.00) (the “Maximum Amount”). Pror to commencing any work on

- the Loading Dock, PFA shall post a letter of credit for the Maximum Ameunt with & mutaally

acceptable escrow agent (the “Escrow Agent”) 1o ensure the availability of funds to complete the
Loading Dock; such - letter ‘of credit to be in form and from a lending institution reasonably

a satlsfactory to City Plice LP and Corporation and shall be held pursuant to the térms of a -

mutually acceptable escrow agreement. To the extent the Loading Dock Costs shall exceed the

" Maxinim Amount, City Place LP shall pay such excess to PFA based on monthly draws, within

thirty (30) days after receipt of a quulsmon therefor together with supporting invoices and lien-
waivers. PFA as developer shall retain Foulger-Pratt Contracting, L.L.C. (¢ ‘FPC”) as general
contractor for the construction of the Loading Dock. FPC will perform such work at cost phis a
five percent (5%) general contractor’s fee and five percent (5%) for general, conditions. PFA

shall cause FPC to bid out subcontracts for all of the work (separate and apart from any work -
being bid out on the Retail Property) to three (3) biddets selectéd by PFA bup subject to thel-_f",:j

reasonable prior approval of Clty Plate LP The cost of: the work shall be detenmned based on .

o the lowest bid and performed on an “opent book®: basm No morg than-ten” percent (10%) of the S L

ork wﬂl_be performed by FPC s own labor force. PFA shall make availablé to Clty Place LB
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and Corporatlon 2 detailed cost breakdown of the work together with copies of invoices, PFA
shall comply with County procurement regulations in the performance of the work on: the

| Loading Dock including regulations governmg the employment of females, minorities and the

disabled. The terni Loading Dock Costs shall mean all bona fide, third- -party costs incurred by
PFA in the design, engineering and construction of the Loading Dock (inclusive of the
contractor’'s fee and general conditions stipulated above), provided however that (i) design,
architectural and engineering costs for the Loading Dock either (a) incurred by PFA prior to
April 26, 2000, or (b) fo the extent in excess of Twenty-Five Thousand and 00/100 Dollars .
($25,000.00), and (ii) grading, utility and storm dramage work (except for grading of the

approach to the Loading Dock and storm drainage, serving thé Loading Dock exclusively which
shall be included in Leading Dock Costs), and (iii) any soft costy, other than permitted design,
architectural and engineering costs as aforesaid, shall not be included in Loading Dock Costs and
shall not count towards the Maximura Amount. All contracts relating to the design, architectural
and engineering costs for the Loading Dock, including the scope of work to be performed under
said contracts, shall be subject to the prior written approval of City Place LP and the County
(which approval shall not be inreasonably withheld or delayed) to the extent that the.costs under
said contracts are to be included in Loading Dock Costs. To the extent that based on fina] bids -
the Loading Dock Costs will exceed One Hundred Fifty Thousand Dollars ($150,000.00), City
Place LP shall post security reasonabiy satisfactory to PFA’ with a mutually acceptable escrow
agent (the “Bscrow Agent”) to ensure prompt payment of such overage. If such security shall be
in the form of cash, the same shall be depesxted in an interest bearing account with interest paid .

to Clty Place LP.

(c)  Completion of Loading Dock. Subject to Force Majeure in accordance

with Section 20 of this Agteement, the Loading Dock shall be completed not later than six (6)
months prior to the date that the first of any of the stores planned for Section B and/or Section C
of the Project first open for business with the public. The Loading Dock shall bé decmed to be

- completed when (i) . the Loading Dock and permanent, convenient and-fimctional access thersto -

e s

along the Ingréss/Egress Easement Area (for purposes of which base paving shall be deemed
sufficient) is ready for the immediate use thereof by City Place LP for jts intended uses as
reasonably approved by City Place LP and Corporation and their respective mortgagees, from
timé to time, and (i) issuance of a certlﬁcate of substanhal complcnon by PFA’s Project

architect,

- A{d) Exclusive Use. County and PFA' hcreby establish; declare, grant and
convey to City Place LP and Corporation for the benefit of the Shopping Center and/or City
Place Retail Unit and the City Place Office Unit, free of charge, an exclusive, perpetual

.casement and right of use to locate, own ‘and beneficially utilize the Loading Dock (but

specifically excluding the loading docks serving the Rétail Property and the Theater Property)
and 10 attach the same to the common wall of the adjacent improvements on the Retail Property;

provided, however, that (i) all utility services required for thé beneficial use. of the Loading . L
Dock, including without limitation, but subject to- applicable’ law, all appurtcnant electrical; " -
sprinkler and utility systems; for the Loading’ Dock shaﬂ be connected 10 and.shall Tun from the.._-- L

Shopping Centeér and/or Clty Place Retail Unit and not the. Retaﬂ Property (such connechons to .

2 _.";.'_'be psrt of PFA’S constructlon of f:he ’Lo:su‘l.mCr Doc;k) a.nd (11) use ‘of tbe Loadmg Dock shall b Bt U
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tho sole risk of the Ownor of the Shoppmg Center and/or City Place Retail Unit from tme to

time, and neither PFA and any suceessor Owner of the Retail Property nor the County and any
successor owner of the Theater Property, shall be liable for casualty restoratlon, wear and tear or
any injury fo any person or propesty, or for any loss or damage to any vehicle or its contents
resulting from theft, collision, vandalism or any other cause whatsoever arising from or in
comnection with the use and operation of the Loading Dock, except to the extent of the
indemnities provided in Section 7(d) hereof and the warranties provided in Section 8(a) hereof,
Nothing herein shall be deemed to release any party from. its negligence or the negligence of its -
employees, agenis and contractors

"(e)  Release of Liability. From and after PFA‘S compieﬁon of the Loading .

Dock the County, PFA, City Place LP and Corporation each hereby release the other from any
and all liability or responsibility to the other, or to any other party claiming through or under
them by way of subrogation or otherwise, for any Joss or damage fo property cansed by casualty
arising from orin connection with the use and operation of the Loading Dock; the Ingress/Egress
Easement Area and any other loading docks or delivery facilities located within or adjacent fo
such Ingress/Egress BEasement Area. Bach party agrees that all policies of insurance obtained by
them pursuant to the terms of this Agreement-shall contain provisions or endorsements thereto

waiving the insurer’s rights-of subrogation with respect to claims against the othet, and, unless
the policies permit waiver of subrogation without nétice to the insurer, each shall meedlately '
notlfy its insurance companics of the existence of the waiver and mdommty provisions set forth
in this Agreement. Nothing herein shall be deemed to release or relieve PFA from its warranty
(Obligations tnder Section 8(a) hereof or‘its indemmities under Séction 7(d) hereof. Upon
completion of the Loading Dock, City Place- LP shall canse. the Loading Dock fo be insured
under its existing liability insurance policy for the Shopping Center and/or City Place Retail Unit
. which such policy shall naime PFA or its affiliate leasing Section C and the County'as additional
named insureds thereunder, contain coniractual liability coverage insuring City Place LP’s
‘indemnities contained in Section 7(¢) hereof and wpon request by Com’lty or PFA from time fo
time City Place LP shall furnish suoh parties with certificates or copies of pohclos evidencing -
such i Insurance. ‘

(f) = Existing Loading Docks, Tho County horeby establishes, declares, grants

" and conveys to City Place LP and Corporation for the benefit of the Shopping Centér and/or City
Place Retail Unit and the City Place Office Unit, free of chérgs, an exclusive, perpetual easement
and right of use fo locate and beneficially ufilize the existing loading docks currently serving the
Shopping Center and/or City Place Retail -Unit and located in the alley adjacent to the
Ingress/Egress Easement Area and: any replacements, modifications or expansions thereof (the

| “Existing Loading Docks™). The foregoing notwithstanding, City Place LP hercby agrees that it

' shall cease operations at the existing loading docks located on Ellsworth Drive promptly upon

' completion of the Loading Dock in accordance with Section 2(c) hereof and, if by the time any-

stores in Section B or'Section C of the Project are ready to first opén for business, City Place LP-. .

'has not-commenced the Storefront Constrpction (as deﬁned bolow), Clty Plaoc LP shall keop_'.-'f. i
such area neatly screened from pubho view. . ' N R :
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3. Grant of Bridge Demolition and Construction Basement (“Bridee Basement”) and

Fooﬁng Fasemént (“Footing Easement”)

(@)  Grapt of Bridge Easement. City Place LP and Corporation hereby
establish, declare, grant and convey to PFA and the County, free of charge, a- temporary non-

exclusive easement and right of passage and use (the “Bridge Basement™) on, over, throngh and
across such portions of the City Place Retail Unit and the City Place Office Unit, as applicable,
described and shown on Exhibit “B” attached to and made a part of this Agresment (the “Bridge -
Easement Area”) for purposes of ingress and egress and for the purpose of demolition and
reconstitiction of a portion of the Bridge in accordance with the specifications attached fo and .
made a part of this Agreement as Exhibit “F” (“Bridge Construction Work™). The final plans and

" specifications for the Bridge Construction Work shall be subject to the reasonable prior approval

of City Place LP, Corporatiod and the County. The Bridge Construction Work shall cornmence
promptly after the eritry into the ground lease between the County and PFA for Section B of the
Project and the commencement of constiuction of Section B or the Town Square Garage and
shall be constructed pursuant fo a schedule to be mutually: agreed tpon between City Place LP
and PFA. The partles hereto agree to amend the existing support casements of record (the.
“Footing Easements”) as may be necessary to relocate the supports for the Bridge in accordance
with the approved plans and specifications. All work within the Bridge Easement Area shall be
performed by PFA pursuant to a Public Improvement Contract (as defined in-the GDA) (the
*Bridge Construction PIC”) with the County for the design and construction of the Town Square
Garage and shall be constructed in accordance with the specifications shown on Exhibit “F”,
Although the Brldge Construction Work is to be performed pursuarit to the Bridge Construction
PIC, the parties acknowledge and agree that the Bridge Construcon work i is the subject of a
private agreement among PFA, City Place LP and Corporation and that the performance of such
work has not béen requested or initiated by the County. The parties shall cooperate in good faith -

" to assure the work is performed in such a manner as to cause as little disturbance fo City Place

LP and its tenants’ operations as is reasonably practicable. Once PFA has completed the work in

" ageordance with the specificdtions shown on Exhibit “F”, and any modification thereto approved

in accordance with the provisions of this Agreement, the Bridge Basement granted pursuant to

: ﬂllS Sechon 3 shall automatically tonnmate mthout any furthor action of the partws

‘ (b) Strictural Modlﬁcaﬁons PFA shaIl prov.tde Cl‘cy Placeé' LP. and -
Corporatlon with thirty (30) days’ prior written notice before commencing any work within the

" Bridge Easement Area. Any modification to the structural specifications shown on Exhibit “F”

proposed by PFA shall first be approved by Clty Place LP and Corporation.

(o) ontrol of Bridge Basement Ates.  Commencing on the date PFA

- commences the Bndge Construction Work and continuing wnti] the Bridge Construction Work is

completed and the Town Square Garage-is open for business with the public, PFA shall lock off,

" barricads and close the Shopping Center and/or City Place Retail Unit and Garage enfrances to

. the Bridge and shall exercise sole dominion and contro] of the Bridge; subject to the right of -/ v =,
- representatives of City Place LP and/or Corporatlon to enfer onto the Bndge promded that- any:' R -~
such entry shall be ooordmated w1ﬂ1 PFA and shall not matenally hmder or mterfsre \mth the PN )
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_ Bridge Constructmn Work, PFA wﬂl prov1de Clty Place LP with the keys to any locks securing
the closure of the Shopping Center and/or City Place Retail Unit entrance to the Bridge.

4. °  Storefront Construction. PFA acknowledges that upon demoh‘aon of the existing
loading docks located on Ellsworth Drive, City Place LP will have the right to convert such arex
into new storefront retail space (the “Storefront Construction”). PFA hereby agrees that to the
extent that the Loading Dock Costs as finally determined shall be less than the Maximum
Amount, then, upon receipt from City Place LP ‘of paid invoices and a detailed breakdown of
costs, PFA shall pay over to City Place LP an amount equal to the difference between the finally
determined Loading Dock Costs and the Maximum Amount (the “Storefront Contribution™) to be
applied solely towards the cost of the storefront facade (including, without limitation, storefront
fascias, sign bands, plate glass, doors, hardware, trim and neutral piers and glazing work). PFA
shall post security reasénably satisfactory to City Place LP in the amount of the Storefront
Contribution, if any, with the Escrow Agent. If such security is in the form of cash, the same
shall be deposited in an interest bearing account with the idterest paid to PFA.

5. Crane Swinging Licenses

(a)  The County and PFA (to the extent of its right, title and mterest if any) -
hereby establish and grant to City Place LP and: Corporation for the benefit of the City Place |
Retail Unit and the City- Place Office Unit and the Owners thereof, fiom time to time, a non-
exclusive license which shall automatically terminate on December 31, 2020 over the Retail
Property and the Theater Property for purposes of allowihg tower cranes used in connection with
the construction, repair, reconsiruction, renovation or redevelopment of the Shopping Center
and/or City Place Retail Unit and/or City Place Office Unit, to enter, from time to time, ‘the air
space over the Refail Property and the Theater Property, provided that said enfry info the air

«  space of the Retail Property and thé Theater Property does not unreasonably interfere with the

use and enjoyment of the Retail Property and the Theater Property by their respective Owners
. and ground lessées, and in no way restrlcts the ceonstruction, repair, reconstruction, renovation,
opera.tlon or locatlon of improvements on the Retail Property and Theater Property.

: (b)  City Place LP. and Corporation hereby establish and gradt fo the County
and the Owners and ground lessees of the Retail Property and the Theater Property from time to -
time, a non-exclusive license which shall automatically terminate on December 31, 2020; over
the Shopping Center and/or City Place Retail Unit and City Place Office Unit for purposes of
allowing tower cranes used in connection with the construction of the improvements on Section

Cofthe Project and the Theater Property and any subsequent repair, reconstruction, renovation
or redevelopment thereof to enter, from time to time the air space over the Shopping Center
and/or City Place Retail Unit and City Place' Officé Unit, provided that said entry into the air
space 6f the Shopping Center and/or City Place Retail Unit and City Place Office Unit. does not
unreasonably inferfere with thie use and enjoyment of the Shopping: Center and/or City Place.

Retail Unit and City Place Office Unit by their respective Owners- and in no’ way restricts the ;. e

. construction, repair, reconstruction, renovation, operatlon or rédevelopmient . constructlon: o *
‘ Iocamon of the Sh0ppmg Center Clty Place Reteul Umt and/or Clty PIace Ofﬁoe Umt" L

10
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(c) Prior to the exercise by any party of the rights granted under this Seetzon .
5, such party shall obtain insurance meeting the requirements of Section 7 hereof and naming the
Owners over whose property the crane license will extend as addl’aonal named insureds

thereunder.

6. Maintenance.

From and after the Loading Dock Commencement Date, (i) PEA or its successors
or assigns shall be responsible for maintenance of the Ingress/Egress Easement Area in a good
state of repair, free of trash and debrs, and in a safe and orderly condition, including; without
limitation, snow and ice removal and (11) City Placé LP shall be financially responsible for fifty
percent (50%) of such maintenance costs (inclusive of an annual administrative fee not to exceed
five percent (5%) of such costs), but excluding capital expenditures and casualty repairs, payabls
or reimbursable to PFA by third parties; prov1ded, however, that City Place LP shall not be
responsible for any such costs of expenses arising as a result of PFA’s ongoing construction
activitiés on Section C. City Placé LP shall remit monthly to' PFA its share of the maintenance
costs within thirty (30) days after receipt of 4 bona fide invoice from PEA with appropriate back-

- up to evidence the nature and incurrence of all such costs. The foregoing notwithstanding, each

party shall maintain, at its sole cost and experise, the exposed surface of their respective walls
Tacing into the Ingress/Bgress Easement Area, including mamtammg the paint on and removing
the graffiti from such walls, and each Owner shall repair at its own expense any and all damage
to the Ingress/Egress Easement Area, or any improvemeénts thereon caused by its own use or that
of its tenants, employees, agents, invitees or licenisees, other than wear and tear. The Bridge and

the Loading Dock shall be maintained by City Place LP at its sole expense, except during the
petiod of initial construction when stch maintenance shall be performecl by PFA at ifs expense.
.City Place LP’s maintenance, insurance, and indermnification obligations under the Franchise

Agreement shall resume in full force and effect upcn eomplehon of thé Bridge Construction
Work. The foregoing notwithstanding, in the event the County conveys its fee simple interest in

‘Section C o a private, non-governmental person or entity, then in such event the above described

" mhaintenance costs and expenses shall be adjusted and shared among such third party, PFA and

City Place LP with each Owner betring a pro rata share of such costs and expenses in the
proportién that the respective floor area ratio of improvemenis built on’ such Owner’s parcel:
bears to the aggregate floor area ratio of all three (3) parcels, provided, however, that in no event
shall City Place LP’s share of such maintenance costs excesd PFA’s share. Until the Loading
Dock Commencement Date, the aforesaid maintenance shall be performed n accordance with the
térms of the Existing ] Easements (as defined in Section 13 hereof).

7. ° Insurance.

(2)  BuildersRisk. = During the period PFA, or its contractors or .

.. designees, performs’ any constmchon work under the terms of this Agreement PFA shall ;

maintain special form property insurance covering such work against loss a.nd dama.ge by all

risks of physical 16ss or damage, including; withéut limitation;” fire; extended goverage, sprinkler " -

. leakage, windstorm, hurricane, flood, collapse and’ other nsks eovered by speczal form msu:anee:_'ﬂ

ins amounts not less than-the' full msurable replacement Value of the Work and any personal::

11
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property thereon and without sublimits and bearing a replacement cost agreed-amount
endorsement.  Such insirance shall be maintained in “builder’s risk” form during periods of
construction, Upon completion of any work hereunder by PFA or its coniractor, PRA will
maintain or canse to be maintained completed operations coverage for a penod of two (2) years

on the completed work

(b)  General Liability,  Diuring the penod that PRA, or its confractors or
desxgnees performs any consiruction work under the terms of this Agreement and for a period of

_ten (10) years after the completion of the last item of work hereunder, PFA or its affiliates ghall

maintain commercial géncral Hability msurance including, without limjtation death, bodily
injury and broad form property damage coverage, with a combined single limit in an amount not
less than $10 million, which insurance coverage may be included in an umbrella excess Hability
policy and which insurance shall include coverage for completed operations and contractual
liability coverage msuring all indemmities set forth in this Agreement, :

" (¢)  Certificate Requirements. ~ All insurance required to be maintained -
herennder shall be written and carried by one of more responsible insurance carfiers with a Bests

rating of at least “A”, and ¢ualified to do business in the State of Maryland. All insurance shall
name City Place LP and all other Indemnified Parties as additional named insureds and; in the
case of special form or builders’ risk insurance, shall contain a Non-Contributory Standard-

‘Mortgagee’s Clause and a Mortgagee’s Loss Payable Endorsement (Form 438 BFU N8S), or their
" equivalents, which such endorsements shall entitle City Place’ s mortgagee to collect any and all*

proceeds payable under such special form or builder’s risk insurance with respect to work

" performed in the Bridge Easement Area, Loading Dock Easement Area and Storefront Basement

- (1) any and all work performed by PFA or its eontractors in the Ingress/Bgress Easgment-Area, | e
the Loadmg Dock Basement Area and the Bndge Easemcn’f Area or (11) pu:suant to the crang. .t
swmgmg hcense granted pursuant o Sectlon S hereof or: (111) the beneﬁcml use of the JRRTRR

‘Area, with the Insurance company waiving any claim or defense against City Place LP or such

mortgages for pretaium payment, deductible, self-insured reterion or ¢laims purporting
provisions. All of. the foregoing insuraice (except workers’ compensation msurance) shalt
contain an express waiyer of any right of subrogation by the insurance- compary agamst City
Flaceé LP or any other Indemnified Parties' and shall provide that the coverage shall not be
modified, reduced, canceled or lapse unless City Place LP and its mortgagee(s) shall have
received not less than thirty (30) day$’ advance written notice, Any insurance required to be
prowded by the County may be provided through the County’s self—msuranoe program.

(&)  PFA Indemnity. _ PRA shall indemmify and hold harmless the
County, City Place LP, Corporatlon, City Place’s mortgagee(s) Petrie Dierman Kughn, PDK.
Property Managers, L.C. and any other Owners or managers; from time to time; of the Shopping
Center and/or City Place Retail Umt City Place Officé Unit and their respective directors;
shareholders, managers, members, - partners, agents and employees (collectively, the

H"‘Indammﬁcd Parties”) from and against any and all liabilities, loss,. fin€s, claims, damages,

actions, costs and expenses of any kind or ndture (mcludmg reasonable attomeys’ fees, expert
witness fees and other costs of Htigation and court costs) in any manner related to or arising from

12
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Ingl_‘ess/Egress Basement Area by PFA, its affiliates and it5 or their agents, employees, customers
and invitees, ' S

(e)" City Place LP Indemmity.  City Place LP shall indemnify and hold

- harmless the County, PFA and the Owners from time to time of the Retail Property and their
respective . directors, -shareholders, managers, members, pariners, agents and employees
(collectively, the “Indemmified Parties”) from and against any and all liabilities, loss, fines,
claims, damages, actions, costs and expenses of any kind or nature (including reasonable
attorneys’ fees, expert witness fees and other costs of litigation and court costs) in any manner
related to or arising from (i) any and all work performed by it pursuant to the crane swinging
license granted pursuant to Section 5 Hereof and (ii) the benefieial use of the Ingress/Egress

- Basement Area and Loading Dock by City Place LP, and its affiliates, agents, employees,. -
cusiomers and invitees. - o

o (f)  Corporation Indemnity, ~ Corporation shall . indemnify and hold
harinless the County, PFA and the Owners from time to time of the Retail Property and their
respective  directors, shareholders, managers, members, partners, agents and employees
(collectively, the “Indemmified Parties”) from- and against any and all liabilities, loss, fines,
claims, damages, actions, costs and expenses of any kind of nature (including reasonable
attorneys’ fees, expert witness fees and other costs of litigation and court costs) in any manner -
related to or arising from (i) any and. all work performed by it pursuant to the crane swinging
license granted pursnant to Section 5 hereof and (ii) the beneficial use of the Ingress/Egress
Easement Area and Loading Dock by Corporation, and its affiliates, agents, employees,
customers and invitees, . S ' . '

‘ (&  CountyIndemnity. The County shall indemnify and hold harmless
PFA, City Place LP, Corporation and the other'Owners fiom time to time dnd their respective
 directors, shareholders, mandgers, members, partners, agents and employees (collectively, the
"“Indemnified Parties”) from and against any and all Habilities, 1os4, fines, claims, damages,
actions, costs and expeizuées of any kind or nature (including reasonable attorneys’ fees, expert
witness fees and other costs of litigation and court costs) in any manner related to or arising from
any and all work performed by the County or its designees pursuant to the crane swinging licensé -
granted pursuant to Section 5 hereof, Notwithstanding the foregoing, the County’s liability both
independent of and under this Agreement that atises from the same occuirence shall be limited to
- the type of liability and maximum amounts established in the Local Goveriment Tort Claims Act
(Section 5-301 et seq: Courts and Tudicial Procedures Article, Angotated Code of Maryland, as
amended). In addition the Indemmified Parties may not settle any claimg or demands without the
express written permission of the County, Further, the County must be given prompt notice of
any claims or demands pursuant to which an Indemnified Party Would seek profection under this
_provision. The limitation of liability described herein shall not apply if the County conveys fee -

simple title to the Theater Property to a person’ or entity that is'not a governmental or quasi-

- governmental body.
8. Warranties,

13
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(a Warranties, "PFA hereby provides the following warranties o City Place
LP and Corporation: (i) a warranty as to workmanship and materials with respect to the Loading
Dock and the Bridgé Construction Work for a period for one (1) year for each such improvement
from the date of substantial complétion of such improvement; (ii) a structural warranty with
respect to the Bridge Construction Work for a period for ten (10) years from the date of
substantial completion; and (iii) a warranty for latent defects with respect to the Loading Dock
and the Bridge Construction Work, ordinary wear and tear and depreciation excepted, for a
period of two (2) years for each such improvement from the date of substantial completion of
such improvement. PFA agress to enforce any warranties received from FPC with respect to the
aforesaid items for the benefit of City Place LP and Corporation. City Place LP and Corporation
acknowledge and agree that, except as expressly set forth in this Agreement, City Place LP and
Corporation waive the benefit of dny and all warranties, either express or implied at law or
otherwise with respect to the work performed hereunder. Additionally, PFA shall bond its
warranty obligations under this Section 8(a) as 2 condition to, and prior to commencement of, the
Bridge Censtruction Work or cohstruction of the Loading Dock, as the case may be, the form and
content of the bond and the identity of the bonding company to be subject to the reasonable
approval of City Place LP. Such bond(s) shall be issied for the benefit of City Place LP and

Corporation.

(b)  Mechidnics Liens. PFA will bond off any and all mechamcs and/or

matenalmens liens filed against City Place LP, Corporation or any of their property, or any part .
thereof, for labor performed or materials furnished, or for labor claimed to be performed or
.materials claimed to be furnished, to PFA or in connection with PFA’s work hereunder within
fifteen (15) days after filing. In the event such lens are not imely bonded off or discharged PFA
shall not be entitled to a cure period therefor under Section 11 hereof, and City Place LP and/or

. Corporation shall have the rightto pay off or bond the same and charge PFA for the cost thereof
plus interest at twelve percent (12%) per dnrium until paid; which such costs will be due within
-fifteen (15) days after- receipt by PFA of an invoice therefor together with supportmg

documentation

- 9. Performance of Work. All work performed by PFA herennder shall be psrforméd
lien fres, substantially in accordance with the approved plans therefor and in accordance ‘with -
dpplicable law. The work shall be perforrned in a good and workmanlike manner with good arid
sufficient products and.materials sufficient for their infended purpose and subject to the .

" warranty contained in Section 8(a) of this Agreement. PFA shall cause to be obtained payment
and performance bonds with respect to the work on the Loading Dock and the Bridge, and City -
Place LP and Corporation shail be named as dual obligees thereunder, the form and content of
the bonds and the identity of the bonding coinpany to be subject fo the reasonable approval of
City Place LP.. The Counfy hersby agrees to enforce the Bridge Construction PIC against PFA .

-and any bonding company succeéding o PFA’s inierest thereunder and in the event such
borid(s) are called, the County agrees to perform the obligations of the County in accordance . .

_with the terms of the bonds and the Bridge Construction PIC. The County ] obhgatmns i
‘accordance with the terms of the bonds and the Bndge Constmctlon PIC :are hrruted tothe -7’

... payment of construction costs" and ‘thosé matters’ within: ifs control and the control of 1ts S
"__employees and do not mcIude tblngs under the control ofthnd pames : R
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10.  Free and Uninterrupted Use of Easements. PFA, City Place LP, Corporation, the

'Ceunty and their respective tenants, employees, agents, invitees and licensees shall have full, -

free and uninferrupted use of the Ingress/Egress Easement Area, the Loading Dock Easement

‘Area, and the Bridge Easement Area, as applicable, for the purposes named herein and shall have

all rights and privileges reasonably necessary to the exercise of such rights.

11.  Defanlt. Upon any default by any party in performing its obligations under this
Agreement which is not cured within any applicable grace period set forth herein, each other
party shall have the rights to specifically enforce the terms of this Agreement, but not the right to
obtain monetary damages for operational delays and lost revennes. No party shall be éntitled to
exercise any right hereunder, at law or in equity, on account of any defaunlt by any other parties -
unless it gives the defaulting party notice of such default and if the defaulting party has not (2) (if
such default consists of a failure by the defaulting party to make any monetary paymerit) cured
such default within fifteen (15) days after such notice is given, or (b) (if such default does not
consist of a failure by the defanlting party to make a monetary payment) either (i) cured such

- default within thirty (30) days after such notice is given, or (if) if such defanlt is not reasonably

capable of being cured within such 30-day perjod (a) commenced curing such default doring
such 30-day period, arid thereafter used its reasonable efforts with due diligence and int good faith
to canse such default to be cured as quickly as is possible, and (b) caused such default to be cured

- on or before the ninetieth (90%) day after such notice is given. The foregoing notwithstanding,

the notice and cure periods provided herein shall not be applicable with regard to the following:
(i) violations of the non-interference provisions of Section 1(d) hereof, (ii) failure to tifnely bord
off any liens in accordance with Section 8(b) hereof, and (iii) faiture to the timely complete the

Loading Dock in accordance with Section 2(c) hereof. .

12, Notices. = All notices, demands, copsents, approvals, requests or other
communication or documents to be given to the partiés hereunder, shall be forwarded to the
addresses set forth below or to such other addresses in the United States of America as the partiss
may designate for themselves from time to time by notioe to eath other party heréto. Any notice,
demand, consent, approval, request and other communication and dotument to be provided

" hereunder to a party hereto shall be () in writing, and (b) deemed to have provided (i) forty-eight

(48) hours after being sent as certified or register mail in the United States mails; postage
prepaid, retumn receipt requested or (i) the next business day afier having been deposited (in

- time for dehvery by such service on such business day) with Federal Express or another national

courier service, in each casé to the address of such pérty set forth herein or to such other address
in the United States of America as such party may demgnate from time to time by notice to ea.ch
other party hereto, :

If to PFA: PFA Silver Spring, .LC
: " c/o Mr. Bryant E. Foulger
Foulger-Pratt Companies
9600 Blackwell Road, Suite 200
Rockville, Maryland 20850

15




If to County:

If to City Place LP:

witha copy to:

(1548 3ul

PFA Silver Spring, 1.C
c/o Mr. James W. Todd
The Peterson Companies
12500 Fair Lakes Circle
Suite 400

‘Pairfax, Virginia 22033

Montgomery County Government
Chief Administrator’s Office

101 Monroe Street, Third Floor
Rockville, Maryland 20850

Atténtion: Chief Administrative Officér

with a copy to:

Silver Spring Redevelopment Program -
8435 Georgia Avenue

- Silver Spring, Maryland 20910

Attention: Director, Silver Spring Redevelopment Program

.

Montgomery County Governunent
Office of the County Attorney -

101 Monroe Street, Third Floor’
Rockville, Maryland 20850

. Atftention: County Aftorney

| City Plaee Limited Partnership

1320 Old Chain Bridge Road, Suite 430

McLean, Virginia 22101
Attention:. Jeffrey B. Dierman

| witha copy to:

Glazer & Siegel
5301 Wisconsin Avenue, N.W. -
. Suite 740 :
- Washington, D.C. 20015
* Attention: StevenM (Hlazer, Esq,




L
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with a copy to:

- Petrie Ventures, Inc.

170 Jennifer Road, Suite 300
Annapolis, MD 21401’
Attention: Walter‘H Petrie

If to Corporation: Sﬂver Spring Condo Cotporation
' c/o The May Department Stores Company
611 Olive Street St Louis Missouri 63101
Attention: Executive Vice President - Real Estate

with a copy to:
. ¢/0 The May Department Stores Company

611 Qlive Street St Louis, Missouri 63101
_ Attention: General Counsel

13, Release ot Easements

(a) Eft'eetlve automahcally on the Loadmg Dock Commencement Date, this
Agreement shall supersede the terms of that certain Basement Agreement dated August 14, 1990,
recorded . arnong .the aforesaid Land Records in Liber 9511 at folio 024 (the “Bxisting
Easements ") and the same shall autornatically be deemed vacated and of no further force or
effect, subject however to the terms of Subsection (d) hereinbelow. Promptly upon request by
PFA or the County, City Place LP and Corporation and their respective rnortgagees shall execute
a declaratmn n reeordable form conﬁrmmg the foregoing: S

(b) T]ns Agreement also refeases and terminatés that certain Right of Way for
Ingréss and Egress, originally established' and/or déscribed in the aforesaid Land Records in
Liber 3352, folio- 193, Liber 3352, folio 203, as modified"in Liber 5862, dolio 133; Liber 3364,

folio 159, Liber 3364; folio 162 and Liber 5718, folio 664 as modified and/or replaced in Liber |

9511, folio 24, and the same are hereby vacated ‘and declared null and void and of no further

. force or effect.

(c) - This Agreement also releases and terminates that -certam Declaration" of
Easément and Agreement recorded among the aforesaid Land Récords 1 in Liber' 1491 at folio 525,
and the sare is hereby vaeated and decla:red null and void and of no ﬁlrther force or effect

- (d) Notmthstandlng anythinig to the contrary set forth in this Agreement, in
the event that at any time prior to the Loading Dock, Cenimencement Date; time being strictly of
the.essence, either (1) the County or PRA shall terminate the GDA in accerdanoe with its tenns -
for any reason-whatsoever, or (if) t_hat certam Settlement Agreement dated on or about May 12,




v

- confain the followmg language
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2000, amc;ng City Place LP, Corporation and the County (the “Settlement Agreement™) shall be
terminated for any reason whatsoever, City Place LP shall have the right upon written notice to
the other parties hefeto, within thirty (30) days after the -occurrence of either (i) or (i) to

terminate the terns of Sections 1,2, 4, 5 and 6 hereof (except for that portion of Section 6

relating to the Bridge and the Bridge Construction Work) by written notice to the other parties
hereto, whereupon the Existing Easements shall be automatically reinstated i in full force and
effect without any further action of the parties; provided, however, that the reme_unmg terms and
provisions of this Agreement, including PFA’s right to perform the Bridge Construction. Work

and City Place, LP’s obligation to maintain the Bridge, subject to, and in accordance with the

terms hereof, shall remain in full force and effect, as the same relate to the Bridge and the Bridgs

" Construction Work, provided PFA and the County enter into the*Section B ground lease. The

parties hereto acknowledge and agree that from and after the Loading Dock Commencement,
Date no party shall have the rlght to terminate all or any portmn of thls Agreement fof any
reason. ) .

14.  Easements to be Private. Neither the grant of any easement Hereunder, nor the use
and enjoyment thereof purstant fo the provisions of this Agresment, shall be deemed in any way
to create or confer in or on any member of tbe pubhc any right to use or en_]oy the samc, Or any
estate therein. :

15,  Warranties of Authonf_.x Each of the paxtxas to this Agreement warrants and
covenants to the other parties that it (i) has full right, power dnd authority fo enter into, carry out
and perform this Agreement without obfaining any firther approvals or conisents, (ii) owns the
entire fee sunple title t6 its respective parcel (legal and equitable), (iif) is duly organized, validly -
existing énd in good standing under the laws of its respective state of formation, and (iv) is
quahﬁed to do business in the State of Maryland

16.- Time is of the Essence “The parties to this Agrésment dgree that time is of the -

- essence hereunder.,

17: . Bstoppéls.  From time to time and upon’ the request of any party, prospective
purchaser or'any mortgagee of atty property described herein, each party shall, within thirty (30)

days of said request, execute and deliver estoppel certificates, certifying (i) vsfhetbe;thé terms of
. and righits under this Agreement are and remain in full forcé and effect, (if) that this Agreement _
* has not beeri amended, supplementéd or modified, or if this- Agreement hias been amended,

supplemented o modified, the naturs of said amendient, supplement or modification, (iii) to the
best of said party s knowledge, whether any defaults concerning the parties’ obligations under
this Agreement exist hereunider, or if any defaults do exist, the nature and extent of such defaults,

“and/or. (iv) to sich other matters concerning the statis and compliance with the terms of this

Agreement, or the obligations of the parties hereunder. The forggoing noiwzthstandmg, any.
estoppel requested fiom Coiporation shall be limited to clauscs (1) (11) and (111) above and shaﬂ'

_ “The statcmcnts contamed hercm are not aﬁrmatlve Cieet
representauons warrantles covenauts ‘or WE.IVE:I‘S bitt- shall aot’

e AT

S
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sr

solely to estop thé undersignéd from asserting any claim or defense
against the addresses to the extent that such claim or assertion 'is
based upon the facts now known to the undersigned. which are
contrary to those contained in this estoppel certificate and the
addressee has acted in réasonable reliance upon such statements
without knowledge of facts to the contrary.”

18.  Miscellaneous.

(8)  Except for :(i) the obligations of PFA under Sections 2 and 3 hereof, (ii)
the indemnities contained in Section 7(d) hereof, (iii) the obligations of PRA. pursuant to Section

8(a) of this Agreement (which, in addition to running with ownership of the Retail Property, shall _ )

also’ remain the obligations of PFA subject to the provisions of Section 19 hereof, for the

< respective terms of stich indemnities and warranties), the obligatioris. and liabilities of any party

hereunder shall exist fot only so long as said party is a fee simple ownet of its respective -
property.” When' such party or it successor In title ceases to own a fee simple interest in its
respective property, such party or-its successor in title shall be automatically relieved of any
further obligations or liabilities hereunder and such obligations and liabilities shall aufomatically "

Vbeco’me the obligations and labilities of the successor of said party or successor in fitle. © -

_ (b) No re'sﬁction,'conditi_on, obligation or ﬁroviéion: of t’hié‘Agreemeﬁt shall
be deemed to have been abrogated or waived by reason of any failure or failures to enfoics the

same, '

(c) Nohvitbstandiﬁg that any or all of the easement areas created hereby and

ol or & portion of the Retail Property, Theater Property, City Place Retail Unit or City Place -
" Office Unit may now or hereafter be owned by the same individual or entity, the easerents and .

rights herein granted and the covenants hereby imposed shall not be deemed to be extingnished
by merger or ‘otherwise and the same shall be perpetuzl and shall 1ot be extinguished. of modified -
or amended, except by an instrument" duly executed by the fee simple owners of the Retail
Property, Theater-Property, City Place Retail Unit and City Place Office Unit and'recordad

~among the Land Records of Montgomery County, Maryland,

() K The terms and provisions of this Ag_recment' ars severable and in the event

that any term or provision of this Agreement is declared to be invalid or unenforceable for any

- the foregoing;

© . Teason, the remaining terms and provisions hereof shall remain in full force and effect.

o (¢) ° This Agreement shall be construéd_ and enforced in accordance with the
laws. of the State of Maryland. - R L

. (f) . This.Agreemient féprcsent}s the comi;lete undarétandjng'beﬁyeen the parties * | . -..'
hereto as to the subject matter hereof, and supersedes all ptior negotiations, representations, . .-

guaranties, warranties, promises, statements or agreements, either. writtén or oraly between the
parties hereto as-to the .same including, ‘without:. lirnitation,.; that: ‘certain “Agreemerit : 6f

. Understending dated April 25, 2000 by and befiveen PFA and. Cily, Place L. - Nofirithstasding

19

1is Agféement does not supersede or replade any éigféé_ﬁ:le?its'bét\;feenf'PFK:éﬁdf B
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~ the Couz}ty or between Clty Place LT and the County, such as the GDA or the Seftlement:

Aorcement

(g) This Agreemcnt may be executed in scveral counterparts each of which
shali be deémed an ongmal and all of which shall constitute one and the same instrument,

(h) Whenever any palty s consent or approval is reqmred hereunder, such consent
or approval shall not be unreascnably withheld, conditioned, delayed or denied lmless otherwise

specifically provided herein.

) In the event Cn.y Place LP or Corporation determmes to withhold, condmon :
or deny its approval of the plans for any proposed work under the terms of this Agreement or of

" any structural modification of such work, a written explanation shall be given to PFA. not later
. than fifteen (15) days in the casé of City Place LP and thirty (30) days in the case of Corporation

after receipt of the plans’ therefor from PFA, Such explanation shall state with specificity the
reasons approval of the modification is-being withheld, conditioned or denied. Ifno such writfen
explanation is timely sent by City Place LP or Corporation, as applicable, the proposed plans or .
structural modification shall be deemed approved by City Place LP and Corporation. If such

written explanatzon is hmely sent by City Place LP or Corporation, as applicable, the parties shall
cooperate in good faith to resolve the matter, and the aforesaid notification process shall be

repeated after submission of the revised plans to be approved.

19, L1m1ta_t10n of Tiability,
Notwithstanding any provision to the contrary ‘contained herem, if any Owner or, .

any successof-in-interest of such Owner or’ any mortgagee shall be. an mdlv:tdual or entity.
" (including without Hmitation, a Jjoint, venture, tenancy in common, corporation, trust, general

partnership, limited partnership or Hmited lisbility company), it is specifically understood and

“agreed that, except as hereiriafter expressly provided, there shall be absolittely no personal

liability on the part of snch mortgagse, individual or entity, or on the part of the stoclcholdcrs or

~members. of any such mortgage¢ or entity; with respect to any of the térms, covenants and
- condltlons contamed herein, and that any pa.rty claiming hereunder shall look solely to-the -equity
. of such Owner or its successor-in-interest in the Retail Property, Theater Property, City Place

Retail Unit and City Place Office: Unit, as applicable, for the satisfaction of each and every
remedy of any such claumng party in the gvent of any breach by such Owner or by its successor-.
m—mterest, of any of the terms, covenants and conditions contained herein, and such exculpaﬁon:

" of personal liability shall be absolute and w1thout any excepnon Whatsoever

20.  Force Ma;eur ' ' _ ' .
For any Force Maueure (as defined below) resul‘fmg in a delay in a.uy party s

performanoe prowded that the claiming party is duly and diligently working to end the Foree. -, . - A

Majeure and minimize the impact of the Force’ Maj gure, the performanca of ths party claumng-;.f;
Force Majeure shall be extended. Dby one, day for each day. of delay in such; party 5 performance

- attributable to the Force. MELJ gure event,” Any P&T'CY cIalmmg Force' Mal euré must PYOWde e’ L
. “othier party Wlth unmedlatc notzoc of the Forcc MaJeure once the party knows Of thc Forge .

: ‘.20‘.: L




C . \ ) . ) ‘ A i . (;; -{ q u 8 R 3 u. b 1 )
IMANAGE: 175004 v.25 055000067 - :

Majeure event. The notice must describe the Force Majeure event, the anticipated duration of the.
Force Majeure and actions to be taken- by the claunmg party to end the Force Majeure and
minimize its impact. Force Majeure a5 such term is used herein shall refer to delays due to -
striks, riot, act of God, severe weather, shortages of lzbor and materials, governmental laws,
regulations or restrictions or by other causes of amy kind whatsoever which are beyond the
reasonable control of the party claiming Force Majeure; lack of finds for the completion of the
Private Improvements not being deemed beyond a party’s reasonable control.

" 21, Benefits and Burdens

All provisions of this Agreement, including the benefits and the burdens, shall -
touch, concemn and run with the Retail Property, Theater Property, City Place Retail Unit and
City Place Office Unit and be binding upon and imure to the benefit of the Owners of the Retail

~ Property, Theater Property, City Place Retail Unit, City Place Office Unit from time to time and
their respective successors, transferees, assigns, heirs and personal representatives. No divisipn- .
of ownership of any Owner’s property, by subdivision or other means, .and no change in .
ownership interest-of any of the Owners shall’ affect or modify the éasements, rights, covenants
arid agreements granted hereunder,

: 22. £‘}onsen’c's

The undersigned tristees, Henholders, and other pari:les having an interest in any .

portlon of the Property have joined in the execution of this Agreement for the purpose of
-consenting to the terms and _provisions hereof and any supplementary declarations delivered
pursuant hereto (and further mcludmg any confirmatory or other instruments hereinafter entered
into by the Owner of any Parcel as permitted or reguired by the terms and provisions of this
Agreement and as may be approved by such trustees, lienholders, and other parfies in interest)
and for the purpose of subordinating their respéctive estates and interests in and to any portion of
the Property, as the case may be, to the effect and operation of this Agreement.

[SIGNATURE PAGES FOLLOW]

TH% MS.GWV‘ Lam\‘evs Tuha ‘M. CMP

%m& \aw-% Liev o 13- 3132852
914085
1€at0d

21 .
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IN WITNESS WHEREOQF, the County has caused tlns Agreement to be executed by the
signature of its duly authorxzed representative as of the day and year first written above ‘

WITNESS/ATTEST: MONTGOMERY COUNT_Y; MARYLAND -

Dougtas M. Duncan,
County Executive

'/aﬁzmﬁo,w N

APPROVED AS TO FORM AND LEG—ALITY:

oo Lol s

Diane R. Schwartz-Jones' KEFlrk—alleui
. Associate County Attorney .
STATE OF MARYLAND
_ . to wit:
COUNTY OF MONTGOMERY *

I HEREBY CERT‘[FY that on thised q%c/lay of QLLW 2001, before me, the
undersi gned officer, personaﬂy appeared Donglas M. Duncan{¥nown to me (or satisfactorily

. proven) to be the person whose name is subscribed to the within instrument as Cownty Executwe. of
* Montgomery County, Maryland, and acknowledged that he, as such County Executive, executed

the foregoing and annexed instrument for the purposes therein contamed by signing the name of
Montgomery County, Maryland : : '

IN WITNESS WHEREOF I hereunto set my hand and Notarial Seal.

;?”;; - a‘ "&Qg.&nqu%éL¢@’

Notary Public

My Conmssmn Expires: gvﬁm A - O’ZQLC?Q
[NOTARIALSBAL] (/. - .. 7..0.
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PFA SILVER SPRING, LC
\QL'___ %/{/%«fzf? 2)4/}/ -
\ = " Bryanf F, Foulger! |
Managing Member .
STATE OF MARYLAND - *
A - *# to wil:
COUNTY OF MONTGOMERY w

I HEREBY CERTIFY that on this ;7\“2&213/ of S\o\_ﬁj/] 42001, bcfore me, the
undersigied officer, personally appeared Bryant F. Foulger, known t¢ me (or satlsfactonly proven)
to be the person whose name is subscribed to the within instrument &s Managing Member of PFA
Sitver Spring, LC, and acknowledged that he, as such Managing Member, executed the Toregoing
and anmexed instrument fc:r the purposes thereir contamcd by signing the name of PFA Silver

Spring, LC.

IN WITNESS WHEREOF, I heréunto set my hand snd Notanal Seal,

&f»/@wﬁw %/0127?%7

Notary Public

My Commi_ésion Expifcs': i / { / Cjcl
[NOTARIAL SEAL]
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PFA SILVER STRING, LC

%W

BFy/ant F. Foulger. '
Managing Member

STATE OF MARYLAND " |
' ' ¥ 1o wil:
COUNTY OF MONTGOMERY *

I HEREBY CERTIFY that on this /7 \ﬁ\day of EVDL,Q/WI , 2001, before me, the
undersigned officer; personally appeared Bryant F. Foulger, known fo me (or satisfactorily proven)
to be the person whose name is subscribed fo the within instrument as Managing Member of PFA
Silver Spring, LC, and acknowledged that he, as such Managing Member, executed the foregoing
and annexed instrument for the purposes the:rcm contamcd by signifg the name of FFA. Siiver

Spnng, LC.

IN WITNESS WHERBOF I hercunto set my hand and Notarial Seal,

_ ﬂ Notaxy Public

My Commission Expires: Y / / / =]
[NOTARIAL SEAL]
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_ CITY PLACE LMTE]? PARTNERSHIP
U Ly LACE &P, TIC. Lrtsta Menosi,
e AN~

e
[ . - ¥ B - Drepdedn
bz i-Porere V & e

N
STATE OF m{d H

: to wit:
o .
COUNTY OF%NB%&;M | *

‘ I HEREBY CERTIFY that on this Eﬂday of I\IWEM &€~ | 2000, before me, the
undersigned officer, personally appeared JeFFRes B DIERM g _, known to me (or
satisfactorily proven) to be the person whose tiame is subscribed to the within instrument as'ﬁzeg(,w op-
Onfipmtf 6P, T, pevend bt of City Place Limited Partership, and acknowledged that he, as such
' ?n:&f,{,b'ép r ~_, executed the foregoing and annexed instrument for the purposes
therein contamed by mgmng the name of City Place Limited Partnershiprees o= eenvenm, Fﬂdrp_mab

E

IN WITNESS WI—]EREOF I hereunto sct my hand ahd Notarial Seal,

/)/@.MLMLKL AOZ,(AJ_J

Notary Public

My Corm:mssmn Bxp:lres ?] .20 / 00D
INOTARIAL SEAL]
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'SILVER SPRING CONDO
CORPORATION

MM By: /)aaﬂfz_j_ujcﬁ ﬁmao&w
o nese | Name: dﬁEaL [-e durm Fasar
| Title: A‘JSFS’]‘&I’HL S@({/rﬁ T_Mbj

STATE OF MISSOURI

: * to"wilt:
@g@woxz St. Loyis '

I HEREBY CERTIFY that on this g LH'Lday of‘} Lux—o%b/ 2001, before me, the
undersigned officer, personally appeared( iaéé [ Eﬁfﬂ!t fgﬁ Eg g,lzég 14, known to me (or

- satlsfactonly roven) to be the person whose name is subscribed to the within instritment as

e of Silver Spring Condo Corporation, and acknowledged thahe, as such

b (sfupd< Sed 47721 ", executed the foregoing and anmexed instrument for the purposes
thercm contained by s1g’mng the hame of Silver Sprmg Condo Coxporaﬁon

IN WI'I’NE_SS’ WHEREOF, 1 hereunto set my hand and Notarial Seal.

O MXW

Notary Pubhc

My Commission Expires: =~ .~ . it .;L‘IIADALA“ NSNS
’ — YLV, ‘ -
[NOTARIAL SEAL]  Notary Public- Noorn s

] "STATE OF MIS SOURI
} + 5t Lonis County '
My oomnussmn expires: April 21, 3003

bl B e i e g o

L} o g

"wTVVY"uv"‘!rvvv
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CONSENT OF LENDER

The undersigned, being the Beneficiary pursuant fo assignment under a certain
Consolidated, Amended and Restated Deed of Trust, Security Agreement, Assignment of Leases
and Rents and Fixture Filing dated February 29, 2000 made by City Place Limited Partnership
for the benefit of Credit Suisse First Boston Mortgage Capital LLC which was assigned to the
undersigned and recorded in the Montgomery County Land Records at Liber 17967, Folig 271
and the Beneficiary under a certain Indemmnity Deed of Trust, Security Agreement, Assignment
of Leases and Rents, Fixture Filing and Guaranty dated February 29, 2000 made by City Place
Limited Partnership for the benefit of Credit Suisse First Boston Mortgage Capital LLC which
was assigned to the undersigned and recorded in the Montgomery County Land Records at Liber
17967, Folio 339, as assigned to the undersigned, does hereby consent to the foregoing

'Reciprocal Easement Agreement and agrees that ifs interest in the subject property shall be

subordinate and subject thereto.

Wells Fargo Bank Minnesota, N.A., as Trustee for
the Registered Holders of Credit Suisse First Boston
Mortgage Secutities Corp., Commercial Mortgage
Pass-Through Certificates, Series 2000-FL1

By: Lennar Partnérs, Inc., atiorney in fact

eledep By: | 7 j
Date . _ Name: _Susaw Clmo&.? PN Goh
Title: _\/tes  Yresident

STATE OF FLORIDA
- SS:
COUNTY OF I\HAM}DADE

_ I, QQ R [ b A ]) e @d@g ya Notary Public in and for the State and County aforesa,ld do
hereby certify that & yshny K, CHA PriA ) , whose name as Y[ 4.E. E&E&[baﬂ: of
Lefmar Partners, Inc., attorney in fact for Wells Bank Minnesota, N.A. , Trustee,, has signed to

the foregoing and am],exed instrument and has acknowledged the same bafore me in my County
aforesald

. GIVENUNDERMYHAND AND OFFIC‘IAL SEAL thls ou Slchay of \']'_[)/\)(;, )
2001

1 ‘,,Q.Y Py, ~ OFFIGIAL WOTARY SEAL ]
. . GARIDAD B LAIRE |-

: 1 {y O COMMISSION HUMBER ,
_ :_;‘.“:'-.-_ CGHE1266
0;:;—\9 -

commlssmﬂapm' S
JULY ES -

}Jotary Pubhc

) es on the ﬁ@ day of ?TT)&_VJ

o ﬂ@_ % Of’mb

a7
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CONSENT OF LENDER

The undersigned, being the Beneficiary under a certain Consolidated, Amended and
Restated Deed of Trust, Security Agreement, Assignment of Leases and Rents and Fixture Filing
dated February 29, 2000 made by City Place Limited Partnership for the benefit of Credit Suisse
First Boston Mortgage Capital LLC and récorded in the Montgomery County Land Records at -
Liber 17967, Folio 271 and the Beneficiary under a certain Indemnity Deed of Trust, Security
Agreement, Assignment of Leases and Rents, Fixture Filing and Guaranty dated February 29,
2000 made by City Place Limited Partnership for the beriefit of Credit Suisse First Boston
Mortgage Capital LLC and recorded in the Montgomery County Land Records at Liber 17967,
Folio 339, does hereby consent to the foregoing Reciprocal Basement Agreement and agrees that
1ts interest in the subject property shall be subordinate and subject thereto.

Credit Suisse First Boston Mortgage Capital LLC

Feprvinyg 27, 2eot o By: "’ ' |

Date . Name: /ALANBAUM
Title: (VICE PRESIDENT .
[

STATEQOF NEW YORK
. : _ . SS:
COUNTY OF NEW YORK

I, -ﬂ\‘ (o_. Q—»‘J 35"‘ a Notary Publi¢ in and for the State and ounty aforesaid, do
hereby certxfy that  Dllen h,qu N , whose name as . of -
Credit Suisse First Boston Mortgage Capital LLC is signed to the foregoing and annexed
instrunient and has acknowledged the sime before me in my Caunty aforeseud

GWENUNDERMYELANDANDOFFICIAL SEAL this /U’da of MNA/‘? .

2001, . | @—/

thauy Public .

, | | o
biic, State ot N v ¢
MY o Of Ofﬁce eXp]IeS On the daY of‘“’ta’y s 01RU5081 837
i ‘-1 Y1 Quatiie d N KiE
RN Cdﬁ?mssxon Exp\res J

-23 |
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ATTORNEY'S CERTIFICATION

21548 351

I HEREBY CERTIFY that the foregoing dqcuniént was prepared by or under the
supervision of the undersigned, an attorney duly licensed to practice before the Court of Appeals of
Maryland. : |

23.
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Exhibit A1
Retail Plat -
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[ HEREBY CERTIFY THAT THIS DRAWING WAS PREPARED | ¢ )
UNDER MY SUPERVISION, AND THAT TO THE BEST OF MY ‘
PROFESSIONAL KNOWLEDGE, INFORMATION, AND BELIEF, THE

PSS

! ~ " . i
INFORMATION SHOWN HEREON IS CORRECT AND WAS OBTAINED ) d
FROM_ RECORDS PROVIDRD A0 THIS OFFICE. - _ : ; :
n. . ?/5@ : \ . =.
W. JGSEPHYHINE BATE Co o " D, !
PROFESSIONAL LAND SURVEYOR ' . H
MD. REG, NO. 10887 i : S .

Lr i, -
EDWARD W. BYRN'S SUBDIVISION
FE /53 F [7983

-~

 SPARCEL B Block ¢ |

-
'''''

e ““PARCEL A BLOCK Co--

. p :
S ) ;
T~ . d
I . (T g /N . . .
OO(€ : 5 < \\\é__ 3
- RRE o

1 DESCRIPTION: PLAT
“AEI/CITY PLACE /RETAL

[t INGRESS S RGRESS EASEMENT
0 | EAND FLANNTYG: - BNVIRoNLIAL S  "DOWNTOWN ‘SILVER: SPRING

?_ Piccard Df_i_‘%e,:Réc'JC;?'iIIe,‘Mary_iguj,df 2b85_0‘ A WHEATON- (T3TH) ELECﬂON D[STRJC_T'

Aae el bl Y. .. oo ... MONTGOMERY..COUNTY, MARYLAND -
‘Telephone + 801-948-2750 - 1 . e
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: o _ LOEBDERI\&AN ASSOCIATES INC.
_ - Project No. 1006-01
- September 13, 2000

DESCRIPTION : o -
AFI/CITY PLACE/RETAIL
INGRESS & EGRESS EASEMENT
DOWNTOWN SILVER SPRING
16,531 Square Feet

-,

Being all of that piece or parcel of land situate lying and bcing in the thirteenth

Election Dlsnrct of Montgomery County, Maryland and being part of the land conveyed

. by Rctsnl Invastmcnt Assocrates lerted Partnarshlp to Montgomery Counly, Maryland

by deed dated Fsbruary 23 1993 and recorded in Liber 11131 at Foho 205, and part of

. nght of Way line of Colesvﬂle Road

the land conveyed by Fred Burka ct al to Montgomery County, Maryland by deed dated

I anuary 10, 1994 and recorded in Liber 13865 at Folio 701 all said deeds being recorded

. arnong the Land Rccords of Montgornery Co'unty, Maryland said prece or parcel of land

also bemg part of Parcel B Block C as showri on a plat of subdwlsmn trtled “PLAT OF
ABANDONMZENT PART OF ELLSWORTH DIRVB AND SUBDIVISION RECORD

PLAT PARCEL B, BLOCK C, DO WNT OWN SILVER SPRING” as recorded among

, the Land Recorcls ofMoutgomcry County, Maryland in Plat Boolc . a8 Plat No

and berng more parncularly descnbed as follows _ | -

Begmnrng for the same at a pomt on tha sou‘cheasterly right of way life of

Colasvrlle Road, Maryland U. S. Route 29 sard bagmrang point also being the cornmon -

-cornar of the northeasterly line of Parcel B and. Parcel A Block Cas shown on the -

aforereferenced plat of subdnnsron, thence ranmng with and along the said southeastcrly . i

LGOS DISURVEYDesescaaficly oo .




10.

1.

" South 75° 197 40" West, 63.76 feetto a point; thence

North 28° D5’ 54” Bast, 24.05 feet to a point; thence leaving said right of way H-ne
and running Wlth and along part of the outlines of Lot 15 Edward W. Bym s
Subdivision as recorded in Plat Book 159 as Plat No. 17983, and also with tbe
outlines of said Parcel B

South 58° 142 30° East, 231,96 feet to a poirt; thence

North 48° 56’ 38" East, 11.93 feet to a point; thence |

 South 40° 56" 227 East, 115.51 feet to 2 point; thence leaving the outline of said

Lot 16 and running so as to cross and mclude a part of Parcel B
South 49° 04 40" West, 55.50 feetto a point; thence

North 40° 55° 00” West, 40.44 feetto a poi;at; ‘thence

South 30°A19’- 40° Wbs_t, 19.91 festto a point; thence
North 59°40” 20" West, 37.16 feet to a.point on the division line of the sajd

Parcel A and Parcel B; thence running with said division line the following two ~

_ (2) courses
. North 31° 45’ 30” East, 106.92 feet fo apomt thence .

‘Ncrth 58" 1473 0” West 208. 51 feet to the point ofbegmnmg contammg 16 531

square feet or 0.3795 of an.acre of Iand

Subject to any and all casements, rights of way and éovenants of record.

iOQG;C'I\S;[JI:{}TEY\Déscs\c—aﬁ—city.do_cA oo
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: o LOIEDERMAN ASSQCIATES, INC
-Project No. 1006-01
- September 13, 2000

- DESCRIPTION
LOADING DOCK EASEMENT
DOWNTOWN SILVER SPRING
611 SQUARE FEET

: Being- all of that plece or parcel of land gimatellymg and being 'in the thirteenth

" Election Distnct of Montgornci'y County, Ma.-i'yland and being part of the land conVGyéd g
by Fred Burka et al to Montgomery County, Maryland by deed datod .T anuaiy 10, 1996 ‘
and rccordcd in lecr 13865 at Folio 701 among the Land Rccords of Montgomery
County, Maryland, said pxece or parc::l of Iand dlso being part of Parcel B, Block C as
shown ona plat of subdnqsmn tzﬂed “PLAT OF ABAND ONI\/IENT PART OF

.ELLSWOR’IH DIRVB AND SU'BDIVISION RECORD PLAT, PARCEL B BLOCK '
C, DOWTOWN SILVER SPRING” as recorded al_nong the Land R’ecords of
'Montgomory County, Maryland in Plat Book : as Plat No. __ and befng more

- particolarly df:scnbod a5 follows |

Begmmng for the same at a pomt on the South 4G° 56’ 227 Bast, 183, 13 lme of .

.. .sald Parccl B, Sﬂld pomt Iymg 115 5l feet from the northwesterly end thereof ‘rhcnco
J:unmng Wlth a part of said hne

__1. 'South 40“ 56° 227 East, 11, 00 foetto a pomt thence Ieavlng the outline of said

- Parccl B and rtmmng 50 as to cross and Inolude a part thereof

2. South 49" 04’40” Wost, 55 51 fect toa pomt thcnce

3, Norti 40° 55’ 00"

West, 11 'OO'feet to d point; _ﬂ_:gono_a L :

- SAL006-01\SURVEDescsteity-dockdoe




.8

SO qqsef 365

4, - Ndrth 49° 04’ 40” Hast, 55.50 feet to the pomt of beginning contammg 611 square
feet or 0. 0140 ofan acre of land.

“ Subject to any and all easements, rights of way and covenants of record.

- 5410060 1\SURVEY Descshc-city-dock doc
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. © DECLARATIONOFEASEMENTSFOR . 4
BL.OCK B DOWNTOWN SILVER SPRING ' of

Sasement No. O -

THIS DECLARATION OF EASEMENTS FOR BLOCK B
DOWNTOWN SILVER SPRING (this “Declaration”) is ‘made this G day of
December  , 2002, by MONTGOMERY COUNTY, MARYLAND, a body
corporate and politic and a political subdivision of the State of Maryland ¢herein -
“Declarant”). ' : '

T
-

RECITALS : Po

. . 2 Oy

A. . The Declarant and PFA Silver Spring LC (“PFA”) have entered'iﬁ%:f&:

‘ certain General Development Agreement dated as of April 20, 1998, as armnended byﬁgatg
certain First Amendment to General Development Agreement dated July 22’-’ng£§!§
(collectively, the “GDA”), pursuant to which PFA is the developer of an urban rgpeWal
project in downtown Silver Spring, Maryland (as defined in the GDA as the “Prfect”)
" - comprising 22.5 acres bounded by Colesville Road, Georgia Avenue, Wayne Avenue and
Cedar Street portions of which are more particularty described in Recital B below, (the

“Property”).

B. The Declarant is the fee simple owner of the Property which is comprised
of (i) that certain portion of the Property more particularly known as Parcels E, F, G and
H, Block B, all as shown on the Subdivision Record Plat entitled “parcels B through L,
Block B, Downtown Silver Spring,” as recorded at Plat No. 21573 among the Land

~ Records of Montgomery County, Maryland (the “Block B Record Plat”) (individually '
known as “Parcel E”, “Parcel F?, “Parcel G~ and Parcel “H” and collectively as “Block
B”), (ii) approximately 0.8777 acres of land as more particularly described as Parcel A on
that certain record plat of subdivision known as “Subdivision Record Plat Parcel B, C &
D Block C Downtown Silver Spring” and recorded at Plat 21647, among the Land
Records of Montgomery County, Maryland (the “Theater Parcel”). The Theater Parcel is
improved with a single building (the “Theater Building”) which has been leased by
Declarant to, respectively, the American Film Institate (“AFI”) and the Roundhouse
Theater (the American Film Institute, Roundhouse Theater and any successor tenants,
licensees or operator(s) of the Theater Building are hereinafter referred to as the “Theater
Tenants™) (iii) approximately 1.9098 acres of land known as Parcel A Blogk D as more
particularty described on that certain record plat of subdivision recorded at B rnifig%ﬁg’_ﬁ%
Plat 21284 among the Land Records of Montgomery County, Maryland (‘?&%ﬁﬁi%&“ﬁi‘b“&k

D), and (iv) approximately 5.0047 acres of land known as Parcel A Blo@;@gg}‘mor%ﬂ By

v 226 ¥ 2} 230700

o

tare w1

particularly described on that certain record plat of subdivision recorded at Tt Bogig 192 51 & 3984
. Plat 21017 among the Land Records of Montgomery County, Marylands(“PafE A B s

Block A”). o , ,

diately __fél_lowing the récordation of this Deéclaration, Declarant
2 ground Jease (the “Section B Ground Tease”) leasing Paicel F fo
ILC ‘(“:I’FAQB.”). PFA-B interids to develop a retail building (the

Imme

= TLE




.

—

“Retail Building”) on Parcel F as part of the Project in accordance with the GDA and a
site plan approved by the applicable governmental authorities. In addition, PFA Silver
Spring, LC, an affiliate of PFA-B intends to redevelop Parce]l H for and on behalf of
Declarant as a seven story structure that will contain approximately 1,732 parking spaces
and approximately 7,240 square feet of street fronting space that will initially be leased
by a non- profit group or successor tenant, and having a street address of 921 Wayne
Avenue and to be known as the “Wayne Avenue Garage”, all in accordance with the
terms of a public improvement contract between PFA and Declarant and the plans and
specifications for the construction of the Wayne Avenue Garage which must be approved
by Declarant. PFA and Déclarant acknowledge and agree that PFA shall have no real
property interest in Parcel H and is acting solely in the capacity of independent contractor
for the development of the Wayne Avenue Garage pursuant to the GDA and the
applicable public improvement contract. ' .

D.  Pursuant to the terms of the GDA, PFA and its affiliates have cortain

-rights to purchase Parcel E and Parcel G for the development of respectively an.office

building and related retail space on Parcel E and a hotel and related retail space on Parcel
oy ; ;

E. - Declarant desires to establish for the benefit of portions of the Property
and the Project, certain casements and covenants as depicted and pumbered on the
Easement Plafs attached hereto and made a part of this Declaration and labeled as
Easement Plats No..1 through No. 17 ( the “Easement Area(s)”).

F. PIA-B in its capacity as ground lessee under the Section B Ground Lease
and the fee simple owners from time fo time of Parcels E, F, G and I are heremafier
referred to individually as “Parcel Owners™ and collectively as the “Block B Owners”.

NOW, THEREFORE, Declarant, for itself and its successors and assigns, hereby
establishes and declares the following: -

1. Garage Tungress/Pedestrian/ Fire Acceés/Sto_rm Drain/ Maintenance

'Easement. [Easement Pat No. 1].-

(a)  The Declarant hereby reserves to itself and its licensecs, invitees,

" agents and employees and declares and grants for the use and benefit of the general

public including without limitation Block B, the Block B Owners and the tepants,
invitees, licensees, agents, guests and employees of Block B, as well as the Theater

- Tenants, a non-exclusive, perpetual easement and right-of-way, free of charge, on, over,

across and through that portion of the alley located on Parcel F as shown and labeled -on
Easement Plat No. 1, for purposes of (i) ordinary pedestrian and vehicular ingress,
egress and right of passage info the Wayne Avenue Garage and other portiéns of Block
B, and (ii) ingress and egress, if necessary, by (A) pedestrians and service vehicles for
purposes’ of performing maintenance on the ‘Wayne Avenue Garagé and any other -
improvements fronting on said a2lley, and (B) fire and emergency trucks, in the event of a-




R

, ' o /

o (2509 003

. fire or other emergency i said alley the Wayne Avenue Garage or any other
improvements fronting on said alley. - : : '

: (b) The Declarant hereby declares and grants for the use and benefit of

Block B and the Block B Owners, a non-exclusive, perpetual easement and right of way, .
free of charge, on, over, across and through the portion of Parcel F as shown and labeled
on Easement Plat No. 1, for the purpose of flow of storm water from Block B info the
storm water drainage and retention facilities (“SWM Facilities”) located in the adjacent.
Parcel D, Block B, per Plat No. 21283, together with a non-exclusive and perpetual
casement and right to utilize the SWM Facilities.

2. Office/4™ Floor Garage Pedesf.rian Bridgé Easements [Easement Plat

No. 2].

(a) The Declarant hereby declares and grants for the use and benefit of
Parcel B and the Owner of Parcel E, a perpetual exclusive right and easement, free of
charge to use a portion of the air space located over those portions of Parcel F and Parcel
H as shown and labeled on Easement Plat No. 2, for the purposes of (i) locating,
installing, accessing, construcfing, operating, inspecting, maintaining, repairing and
replacing the pedestrian bridge (“Office Bridge”) proposed to connect the Wayne Avenue
Garage and the office building to be Jocated on Parcel E (the “Office Building™), and (ii)
' attaching and connecting the Office/Garage Bridgs to the Wayne Avenue Garage, all in
accordance with certain plans and specifications approved or to be approved by the
Declarant (the “Approved Plans™); such rights to automatically vest upon the last to occur
of completion of the Office Bridge, the opening for busiriess of the Wayne Avenue
Garage and the Office Building. The casements and rights granted under this Section
2(a) shall terminate at such time as the Office Building and/or the Wayne Avenue Garage

‘cease to exist and are not rebuilt.

(b)  The Declarant hereby declares and grants for the use and benefit of
Parcel E and the Parcel E Owner, a perpetual easement and right of way, free of charge,
on, over, across and through that portion of Parcel F which supports the Office Bridge for
purposes of installing, reinstalling, constructing, reconstructing, supporting, inspecting;
. maintaining, repairing and replacing the footings and foundations between the Wayne
Avenue Garage and the Office Bridge in accordance with the Approved Plans. Nothing
contained herein is intended to create any right to use the Wayne Avenue Garage for

support of the Office Bridge. -

: (c) Tn the event that the exorcise of the easements granted under this
" Section 2 result in the loss of any parking. spaces in the Wayne Avenue Garage, the
 Parcel E Owner, as a condition to the exercise of the rights herein created, must first pay
- {o the County the one time aggregate lump sum of Twenty Nine Dollars and Fifty Cents
"($29.50) per square foot for each space used in the exercise of the right or rights created

in this Section. '

(d  The Declarant, Parcel F Owner and the _Pa’;rpfelH OWI;L'efI will have . L

" no responsibility for the design, constriction, connéction, maintefiance, repair, safety, 7

3.




security, or operation of the Office Bridge. " The Parcel E Owmer will be responsible for
designing, comstructing, connecting, repairing, operating, maintaining, and providing
adequate security for the safe and proper operation and functioning of the Office Bridge
and the entry from the Office Bridge into the Wayne Avenue Garage. The Declarant
reserves the right, in its sole and absolute discretion, upon not less than ten (10) days’
prior written notice to Parcel E Owner to close the entrance to the Wayne Avemne Garage -
from the Office Bridge at any time for safety, security, maintenance or repairs Ieasors;
provided, however that in the event of exigent circumstances Declarant will provide such
notice as is reasonable under the circumstances. The foregoing notwithstanding, the
Declarant will not close the entrance to the Wayne Avenue Garage from the Office
 Bridge for security reasons if the Parcel B Owner installs a restricted access pass system
on the emtrances from the Office Building to the Office Bridge and from the Office
Bridge to the Wayne Avenue Garage. The Declarant shall use commercially reasonable
efforts, balanced by the needs of the public health, safety and welfare, to minimize the

duration and instances of any such closure.

3. . 20" Wide Loading/ Access Easement [Easement Plat No. 31.

‘ The Declarant hereby reserves to itself and its tenants, licensees, invitees,
contractors, agents and employees and declares and grants for the use and benefit of the
general public including ‘without limitation Parcel H and the Wayne Avenue Garage a
non-exclusive, perpetual easement and right-of-way, free of charge, on, over, across,
under and through thatportion of the alley located on Parcel F, as shown and labeled on
Easement Plat No. 3, and through the exit in said alley from the Wayne Avenue Garage,
for purposes of (i} pedestrian ingress and egress to and from Wayne Avenue the Wayne
Avenue Garage and other portions of Block B including, without lirnitation, access to the
offices of any tenant from time to time located in the Wayne: Avenue Garage, (ii)
vehicular ingress for service vehicles for; and (iii) ingress and egress, if necessary, by amy
~ pedestrians, vehicles and fire service vehicles, including without limitation fire trucks, in
‘the event of a fire or other emergency in said alley or the Wayne Avenue Garage.
Notwithstanding anything to the contrary set forth in this subsection, there shall at all
Himes be maintained within the aforementioned easement area, a drive aisle of not less
than twelve (12) foet in width for the free flow of pedestrian and vehicular traffic. '

4, 18’ Wide Pedestrian Easement [Fasement Plat No. 41.

The Declarant hereby declares and grants for the use and benefit of the
general public including, without limitation, Parcel A, the Block A Owners, the Theater
Tenants, Block B, the Block B Owners and such Owners’ tenants, invitees, licensees,
agents, guests and employees, a non-exclusive, perpetual easement and right-of~way, free
of charge, on, over, across, under and through that portion of Parcel F as shown and
labeled on Easement Plat No. 4, and through the entrance and exit in said alley, for
purposes of ordinary pedestrian ingress and egress and right of phassage to and from the
Wayne Avenue Garage and Ellsworth Drive. The Parcel F Owner s'hall' have the right,
from timie to time, to locate retail kiosks, street furniture, automatic teller machines, ticket
booths, outdoor seating for restautants, Project signage, television screens and other retail
" ufes in the cageineiit area; provided that the use and operation of such facilities must not -
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unreasonably interfere with the free flow of pedestrian traffic over the easement area.
The Declarant further reserves the right to locate a kiosk (either temporary or permanent)
on the easement area for the purpose of ticket sales for events at the AFI and/or events at
the Round House Theatre (the “AFI/Round House Kiosk”).. The AFT/Round House
Kiosk shall be-locafed in a manmer that does not unreasonably interfere with any of the
retail kiosks. The use and -operation of the AFI/Round House Kiosk must not
unreasonably interfere with the free flow of pedestrian traffic over the easement area.
Any kiosk located upon the easement area must. be maintained in good condition and

" repair.

5, Service Vehicle/Access Easement [Fasement Plat No, 5].

The Declarant hereby reserves to itself and its tenants, comtractors,
licensees, invitees, agents and employees and declares and grants for the use and benefit
of the general public including without limitation Block B, the Block B Owners and such
Owners’ tenants, invitees, licensees, agents, guests and employees, a non-exclusive,
perpetual easement and right-of-way, free of charge, on, over, across, under and through
that portion of the alley located on Parcel F and Parcel G, as shown and labeled on
Easeruent Plat No. 5, and through the exit in said alley from the Wayne Avenue Garage, (
for purposes of (i) vehicular access for service vehicles serving, maintaining, restoring,
repairing, constructing or reconstructing the Wayne Avenue Garage and any other
improvements fronting on said alley; and (i) ingress and egress, if necessary, by
pedestrians, vehicles and fire service vehicles, including without limitation fire trucks,
the event-of a fire or other emergency in said alley or the Wayne Avenue Garage.
Notwithstanding anything to the confrary set forth in this subsection, there shall at all
times be maintained within the aforementioned easement area, a drive aisle of not less
than twelve (12) feet in width for the free flow of pedestrian and vehicular traffic.

6. Storm Drain and Gommunicaﬁons Eguipment Easements [Easement
Plat No. 6]. '

‘ The Declarant hereby declares and establishes unto itself and any future
owner, tepant, licensee or usér of any portion of Block B, non-exclusive, perpetual
easements and rights of way, free of charge, on, over, under, across and through the
portions of Parcel F as shown dnd labeled on Easement Plat No. 6, for (i) the purpose of
installation, maintenance, repair and replacement of the SWM Facilities (defined within)
for the benefit of Parcel H and any improvements located thereon into the storm water
drainage and retention facilities (“SWM Facilities™) located in the adjacent Fenton Street
and in Parcel D, Block B per Plat No. 21283, together with a non-exclusive and perpetual
easement and right to, utilize the SWM Racilities; and (ii) the installation, maintenance,
repair and replacement of a commumication ductbank for the benefit of Parcel H, the
Theater Parcel, Parcel A Block I} any other public improvements located or to be located

jithin the Project. : : . oo
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7. Hotel/ 4™ Floor Garage Pedestrian Bri&ge Easement [Easement Plat
- No. 7]. ‘ ‘

_ (a)  The Declarant hereby declares and grants to the Owner of Parcel G
for the use and benefit of Parcel G, a perpetual exclusive easement and right free of -
_charge on, over and. across those portions of Parcel H, as shown and labeled on
Easement Plat No. 7, for the purposes of (i) attaching and comnecting the pedestrian
bridge (“Hotel Bridge”) proposed to connect the Hotel Building (“Hotel”) to the Wayne
Averue Garage as shown on the Approved Plans.

(b)  The Declarant, Parcel F Owner and the Parcel H Owner will have”
no responsibility for the construction, connection, mainfenance, rep air, safety, security, or
operation of the Hotel Bridge. The Parcel G Owner will be résponsible for designing,
constracting, repairing, operating, maintaining, and providing adequate security for the
safe and proper operation and functioning of the Iotel Bridge and the entry from the
Hotel Bridge into the Wayne Avenue Garage. The Declarant rescrves the right, upon not
less than ten (10) days® prior written notice to the Parcel G Owner, in its sole and
absolute discretion, to closs the entrance to the Wayne Avenue Garage from the Hotel -
Bridge at any time for safety, security, maintenance or repairs reasons; provided,
however that in the event of exigent circumstances Declarant will provide such notice as
is reasonable under the circumstances. ‘The foregoing notwithstanding, the Declarant will
not close the entrance to the Wayne Avenue Garage from the Hotel Bridge for security
reasons if the Parcel G Owner installs a restricted access pass system on the entrances
from the Hotel to the Hotel Bridge and from the Hotel Bridge to the Wayne Avenue
Garage. The Declarant shall use commercially reasonable efforts, balanced by the needs
of the public health, safety and welfare, to minimize the duration and instances of any

such closure.

- 8. Communications Fquipment Easement [Easement Plat No. 8].

: Declarant hereby establishes and grants for the use and benefit of itself
and the tenants, licensees and invitees. of the Theater Parcel and the Wayne Avenue
Girage, a perpetual, non-exclusive subsnrface easement, right and privilege free of
charge, under thit portion of the Parcel F described arid depicted on Easement Plat No §,
for purposes of laying, ‘maintaining, operating, removing, repairing and replacing,
underground communication systems, ductbanks and other appurtenances thereto,
including without limitation fiber optic cabling and conduits and thobile production truck
cablinig as necessary in order to receive data, information, images and/or sound info or to
transmit information, images and/or sound to and from any portions of any improvements
located or to be located on the Theater Parcel, Parcel H, or Parcel A Block D or any other
improvements located within the Project. The foregoing notwithstanding, the easements

“and rights established hereunder shall not be utilized in any manher which unreasonably
impairs or has material negative impacts upon the beneficial use and enjoyment of any
improvements developed on Parcel B, Parcel F or Parcel G, '
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9. ‘Mobile Production Truck FElectrical/Hookup Communication
Easement |Easéement Plat No. 9]. - ‘ - :

Declarant hereby reserves to itself and any tenants, invitees, licensees,
occupants or users of, and for the use and benefit of the Theater Parcel, Theater Building
and the Theater Tenants, a perpetual, non-exclusive subsurface easement, right and
privilege fiee of charge under that portion of the Parcel F described and depicted on
Easement Plat No 9, for purposes providing an electrical hookup for mobile production
vehicles or equipment using the mobile production easement area described in Section

10. o

10. - Mobile Production Truck Easement [Easement Plat No. 101.

(2)  Declarant hereby establishes and grants for the use and benefit of
- Theater Parcel, Theater Building and the Theater Tenants and invitees to such parcels, a
perpetual, non-exclusive casement, right and privilege free of charge on and under that
portion of the Parcel F described and depicted on Kasement Plat No 10 for the purpose
- of parking mobile production truck(s) that house television and radio or other media
transmission, recording and production equipment relating to live broadcasting or other
transmissions or recordings of events or activities taking place at or in connection with - -
the Theater Parcel and the Theater Building (Collectively, a “Mobile Production Unit”).
Provided that the user of the easement arca provides adequate sidewalk pedestrian control
and flow, the vehicle(s) and/or equipment may project onto the sidewalk within the
casement area provided for herein. , ‘

(b)  The user of the Easement Area for parking and operation of any
Mobile Production Unit(s) must provide the Parcel F Owner with as'much advance notice
of such use as is reasonably possible but in no event less than five (5) days and must
coordinate use of the Easement Area in a way that minimizes interference with the
beneficial use, operation and enjoyment of the improvements in Block B. The Easement
Area must not be used for long-term storage of a Mobile Production Unit. Any Mobile
Production int.mat is located on the Basement Area and is not used for thirty (30)
consecutive days must be removed from the Easement Area until it is to be used agam for
an event or program atising out of activities taking place at or in connection with the
Theater Parcel. Such required removal is without prejudice to the right to continue to use
the Basement Area at other times for fransmission or broadcast of any event or activities
at or in connection with the Theater Parcel as described herein. Any Mobile Production
Unit on the Basement Area must be located in a marner that leaves a minimum twelve
(12) Feet of vehicular passage area between the unit and the opposing sidewalk. |

A (c)  The Easement Area is not at the time of the execution of this’
Declaration improved with any alley. Use of the Easement Area for parking and
operation of one or more Mobile Production Units may be suspended from time to time
(the “Suspension Period”) by the Owner of the Easement Area for reasonable periods of -
‘time required to construct the alley upon: which Mobilé Production Units mdy be parked
within the boundaries of the Basemént Atea, or fot repair of reconstruction of such alley *
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or any improvements fronting on such alley. During any such Suspension period, the
Owner of the Easement Area is required to use commercially reasonable efforts fo locate
a nearby substitute area within its_control for temporary parking and operation of a
Mobile Production Unit, If, despite cxeicise of commercially reasonable efforts, the

Ovwner of the Easement Area is not able to locate a nearby substitute area, the Owner of

the Easement Area shall not be liable for any damages arising due to the unavailability of
- the Easement Area during such construction, repair or reconstruction periods. '

11.  No Build Covenant [Easement Plat No. 11].

Except in connection with the construction, maintenance, repair and
replacement of the Wayne Avenue Garage, and except 4s othérwise permiited under the
. terms of this Declaration, no at-grade construction shall occur and no building shall be
erected in the portion of Parcel F and Parcel G, as shown and labeled on Easement Plat
No. 11, except as may be permitted i writing by the Declarant or any future owner of

the Wayne Avenue Garage =~

12. - 3™ and 57 Floor Garage Fire Exit Easement [Easement Plat No. 12].

~ The Declarant hereby declares and grants for the use and benefit of the
Parcel F, the Parcel F Owner and such Owner’s invitees, licensees, agents and employees
a non-exclusive, perpetual fire egress easement into the Wayne Avenue Garage as shown
- and labeled on Easement Plat No. 12, for purposes of emergency pedestrian egress from
the building to be used for retail purposes to be located on Parcel F (the ‘“Retail
Building”) for use in the event of fire or other emergency and in connection with testing
for sach emergencies in such times and dates as required by statute, ordinance,
governmental authorities, the insurance carrier of the Retail Building (at a time to be
coordinated with the operator of the. Wayne Avenue Garage). Provided that the Wayne
Avenue Garage and the Retail Building both continue to exist, the emergency egress

easement provided for herein shall be perpetual. If the Wayne Avenue Garage shall”

cease to exist, the Parcel F Owner will be responsible for providing. appropriate
emergency egress accommodations from its Retail Building. :

13.  Shared Wall Footing Easement lEasemenf Plat No. 13].

The Declarant hereby reserves for itself, its invitees,l agents, licensees ar'ld
employees for the benefit of Parcel H and declares and grants to the Owner of Parcel F

for the use and benefit of Parcel F, reciprocal and perpetual easements and rights of way,

free of charge, .on, ovet, across and through those portions, of Parcel ¥ and Parcel H, as

shown and labeled on Easement Plat No. 13, for purposes of installing, reinstalling, -

constructing, reconstructing, supporting, inspecting, maintaining, repairing and replacing
the common footings and foundations between the Wayne Avenue Garage and the Retail

. Building.




14.  Public Use Easements [Easement Plats No. 14 and 161,

() .The Declarant bereby reserves to itself and its™ tenants, contractors,
licensees, invitees, agents and employees and declares and grants for the use and benefit
of the general public, non-exclusive, perpetual easements and rights-of-way, on over and
across the areas shown on Easement Plats 14 and 16, for public uiilities and public
easemonts for sidewalks, street planiers and lights and imrigation system hookups
(collectively the “Public Use Easements”). Pursnant to the approved site plan for Block
B, as approved by the applicable governmental authorities, the Public Use Basements

"have been designated and shall be deemed for all purposes of this Declaration to
constitute Public Use Space as such term is defined in Section 59-A-2.1 of the Zoning
Ordinance of Montgomery County, as the same may be amended from time to time (the
“Public Use Space Ordinance”). ' :

(b)  Subject to the operation and effect of the Public Use Space Ordinance, the
Declarant hereby establishes and grants for the benefit of any retail tenant of Parcel F
operating a bookstore at the comer of Fenton Street and Ellsworth Drive, the exclusive
right and license, free of charge, during the term of its lease, to locate or place tables for
display or sale of books and other itsms by such retail tenant on the sidewalk located on
Ellsworth Drive immediately adjacent to the front door of such retail tenant’s demised
premises. The display tables shall not consist of more than three (3) tables on each side
of the entrance of such retail tenant’s demised premises, and each table shall not exceed
dimensions of two and one-half feet by six feet (272' x 69. The display tables, and all
merchandise Iocated thereon, shall be maintained in a neat, orderly and professional
manner reasonably satisfactory to the Owner of Parcel F. : '

15. Garage Foundation Easement [Fasement Plat No. 171,

‘ The Declarant hereby declares and grants for the use and benefit of Parcel:
H and the Wayne Avenue Garage perpetual easements and rights of way, free of charge,
on, over, across and’ through those portions of Parcel F and Parcel G as shown and
labeled on Easement Plat No. 17, for-purposes of installing, reinstalling, constructing,
reconstructing, supporting, inspecting, maintaining, repairing and replacing the footings
and foundations of the Wayne Avenue Garage. :

16. Relocation of Easements, -

. ~ BEach of Declarant and the Block B Owners shall have the right in its sole
but reasonable discretion to relocate any Easement Area located on such Owners’ Parcel
and any related utility facilities and related equipment within the Basement Area (“Utility - -

Ficilities™), provided that: :

() the party requesting the relocation (“Requesting Party”) shall give
to the other dnd Beneficiaries at least one hundred eighty (180) days prior written notice
of its intention to relocate the Easement Area and related Utility Facilities; = " '
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() the Requesting Party shall obtain, at its sole cost and expense, all
necessary governmental and Utility company approvals prior to relocating the Easement
Area and related Utility Facilities; | _ '

: " (c) relocation of the Easement Area, all improvements thereon and all
related Utility Facilities shall be performed at the sole cost and expense of the Requesting
Party in a good, safe and workmanlike manner, in accordance with soimd engineering
practices and in compliance with all applicable laws, rules, orders, regulations, .
ordinances and governmental requirements and in a manner that does not diminish the
purpose for which the easement was created; '

(@)  relocation of the Easement Arca and related Utility Facilities shall
not unreasonably interfere with the provision of any ‘Utility service to the Theater Parcel

or the Wayne Avenue Garage of otherwise impair the use and enjoyment of the Theater

Parcel or the Wayne Avenue Garage; and :

(e Declarant and Owner shall grant a replacement easement for the -
same purpose and upon the same terms and conditions as were applicable to the original
casement and in a manner such that the replacement casement shall be fully insurable by
a reputable title insurer as an appurtenance to the Property to the same extent as the

original easement.

The non-Requesting Party and Beneficiary shall join in and support all
applications for approvals from any applicable governmental authorities or Utility
companies as may be required in connection with the relocation of an Easement Area,
provided that if the Requesting Owner is Owner, Owner shall have complied with all of
its respective obligations pursnant to this Section 16.

17. Rights of the Parties,

The Block B Owners shall each, at all times and from time to time duzing
the term of this Declaration, have the right to (i) construct and maintain on such Ownet’s
Parcel, including on any of the Easement Areas granted herein, such footings and
foundations, paving, plaza areas, seating and landscaping, and to install ufilities as are
necessary or convenient for the improvements to be developed on such Parcel, provided
that such installations shall not interfere with any use of the easements granted above for
the purposes set forth therein, and (ii) establish reasonable guidelines and regulations
governing the use of the Basement Arcas established under Section 14 of this -

" Declaration.

18. vIndemniﬁciation. *~ Bach Owner (excluding the Declarant) and the -
Theater Tonanis to the extent included in their leases (“Indemnifying Party”) shall

indemnify and hold harmless the othet Ownets (including the Declarant) (“Indemmified.. -~ -

Parly”) from and against any and all cost, loss, damage; ekpense, ipchding reasonable * .
- atfornéys foos and costs, incurred by the Indemnified Party -and properly damage and ™ - "

10
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injury 'or death to person resulting from (i) damage cansed by the Indemnifying Party, its
employees, agents, contractors, invitees, licensees, successors or agsigns, to the
improvements to the Easement Areas located on the Indemnified Party’s Parcel, set forth

. herein, (ii) loss, cost or damage caused by any use of any easement by the Indemmfymg

Party its employees, agents, contractors, successors or assigns, and (iil) damage caused -
by the negligence or willful acts of the Indemnifying Party or its employees agents,

contractors, successors or assigns.

19.  Insurance.

Fach Owner (excluding Montgomery County, Maryland) shall mamtam at
311 times the fo]lowmg insurance: .

(A) General comprehenswe public liability insurance (“Liability
Insurance”™) against hablhty for bodily injury and death and property damage, such
Liability Insurance to be in an amount not less than One Million Dollars ($1,000,000.00)
for liability for bodily injury, death and property damage arising from any one occurrence
and Two Million Dollars ($2,000,000.00) from the aggregate of all occurrences within

‘each policy year, shall inchude the Easement Areas and shall contain blanket confractual

coverage.

(B)  Certificate Requirements.

_ All of the above-prescribed insurance shall (a) be procured from
financially sound and reputable insurers qualified to transact an insurance business in the
State of Maryland and have an A.M. Best rating of at least “A-X", (b) be in such form
and with such provisions as are generally considered standard provisions for the type of
insurance involved, and (c) be evidenced by certificates of insurance delivered to the
Declarant upon the issuance of any policies (and subsequent changes in such policies).

(C) . Additional Insured - Nofice of Cancellation.

All policies of liability insurance described herein shall name the
Declatant and Owner and any mortgagee of Owner as additional insureds and shall not be
cancelled, modified or terminated upon less than sixty (60) days prior written notice to
Declarant and Owner. The lability coverage shall further expressly provide for
contractual liabilify coverage associated with the indemnification obligations under this

- Declaration.

(D)  Insurance Does Not Waive Obligations.

No acceptanee or approval of any insurance agreement or
agroements shall (a) relieve or release or be construed to relieve or release the person or
party from any liability, duty, or obligation assumed by, or imposed upon it, or, (b)
impose any obligation upon the additional insured(s)/loss payees.

11




(B)  Theater Tenant Insurance.

The foregoing notwithstanding, Declarant shall use commmercially
reasonable efforts to cause the Theater Tenants to maintain the msurarice required under
their respective leases for the Theater Building.

. 70.  No Dedication. Nothing contained in this Declaration shall be decmed to
constitute a gift, grant or dedication of any portion of the Property, it being the intention

of Declarant that this Declaration shall be sirictly limited to the uses expressly set forth in

 this Declaration. This Declaration is not intended to constitute any person or entity that is.
not Declarant or Owner as a third party beneficiary hereunder or to give any such person
or entity any rights hereunder. - ‘ -

21, Duration of Obligation; Limitation of Liability.

(A)  The obligations of any entity or individual hereunder shall apply
only with respect to the period of time during which such entity or individual is an
Owner. If any entity or individual ceases to be an Owner, the obligations thereafter
accruing hereunder (but not accrued and uhperformed obligations) shall be the

obligations of such Owner’s successor-in-interest.

, (@) Notwithstanding any provision o the contrary contained herein, if
an Owner, Declarant, or any successor-in-interest of Owner, Declarant or benefited party
ot any mortgagee shall be an individual or entity (including without limitation, a joint
venture, tenancy in common, corporation, trust, general partnership, limited partnership
or limited liability company), it is specifically understood and agreed that therec shall be
. absolutely no personal liability on the part of such individual or entity, or on the part of -

the stockholders, members, partners, officers or directors of any such individual or entity,

with respect to any of the terms, covenants and conditions contained herein, and that any
party claiming hereunder shall look solely to the equity of Owner, Declararit, or their
respective successors-in-interest in the Property or any Parcel, whichever is applicable,
for the satisfaction of each and every remedy of any such claiming party in the event of
_ any breach by Owner or by its snccessor-in-interest, of any of the terms, covenants and
. conditions contained herein, and such exculpation of personal liability shall be absolute

and without any exception whatsoever.

22 Cooperation Among Parties,

To the extent practicable, within thirty (30) business days following

. Declarant’s or any Owner’s (“Requesting Party”) request therefor, Declarant or the other
. Owners, as applicable, (each a “Responding Party’ ) with respect to its Parcel contained
within the Property shall join in the recording of, and execute consents and approvals
with respect to, and in form and substance reasonably acceptable to the Responding

Party, easements and other instruments that may bé reasonably reqmredfrom time to.time - . -

with respect to any improvement, alteration, use,. deyelopment, ‘operation, maintenahce;
. repait._or Teplacement of e Requestiiig Party’S Parcel; provided however, that 1o
- ‘Respording !B}gﬁj*éﬁélliﬁéf‘fé{;uired fo perform thé obligations set forth in this Section 22 -

12
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in any particular instance if such Responding Party reasonably determines in good faith
. that the performance of such obligations in such particular instance would materially
adversely affect such Responding Party’s Parcel or would materially adversely affect .
such Responding Party’s use and enjoyment ‘of its Parcel or would cause additional
wnreimbursed expense to such Responding Party, or, for any area involving tax-exempt

bonds, create a “private activity” issue in connection with such area. The Requesting -

Party shall be solely responsible for all of the costs and expenses of preparing and
recording the any of the foregoing nstruments. : L

23. - Waivers, Consents and Amendments; Remedies Cuymulative.

(A)  No modification or amendment of, nor any Wajvér or consent with
respect to, this Declaration or any provision hereof shall be binding unless made in
writing and signed by all of Declarant and Owners. .

- (B)  All rights, privileges and remedies provided hereunder shall be’
deemed curulative and the exercisé of any such right, privilege. or remedy shall not be
deemed to be a waiver of any other right, privilege or remedy provided herein or
otherwise available af law or in equity, except as cxpressly limited herein.

24. . Notice. - -All notices and other communications hereunder shall be in
writing and shall be deemed duly given if personally delivered with a signed receipt
therefor, or. tmailed by certified mail, retumn receipt requested, postage prepaid, or
telecopied or delivered by an overnight delivery service with acknowledgment of receipt
thereof, ' : :

if to the Declarant, to:

Montgomery County Government
Office of the County Executive

101 Monroe Sireet, Second Floor
Rockville; Maryland 20850

Attention: Chief Administrative Officer

with a copy to:

Montgomery County Government
_ Silver Spring Redevelopment Program
8435 Georgia Avepue '
Silver Spring, Maryland 20910 _
Attention: Director, Silver Spring Redevelopment Prograrm,

with copy to:

Montgomery County Government

Department of Public. Works and Transportation
. 101 Orchard Ridge Drive, Suite 200
Gaithersburg, Maiyland-20878. :

13
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'Atteﬁtion: _Direpf:or |

‘with copy to:

Montgomery County Government
Office of the County Attorney
101 Monroe Street, Third Floor
Rockville, Maryland 20850
Attention: County Attorney-

with copy to

Montgomery County Office of Leasmg Management
Department of Public Works and Transportation

110 North Washington Street

Rockyville, Maryland 20850

ifto PFA or PFA-B, to:

PFA-B STLVER SPRING LC

c/o Foulger Pratt Companies

9600 Blackwell Road, Suite 200

Rockville, Maryland 20850

Attention: Clayton F. Foulger
Richard Perlmutter

" with a copy to: |
Richard M. Zeidman, Bsquire
Linowes and Blocher LLP

1010 Wayne Avenue
Silver Spring, Maryland 20910

with a copy to:

The Peterson Companies L. C.
12500 Fair Lakes Circle
Suite 400 _
Fairfax, Virginia 22033
* Aftention: General Counsel—Retail

* Ifto a Théatre Tenant usmg an Basement Area, notice shall be dehvered
to such Theatre Tenant at either:

8633 Colesvﬂle Road, or

8643 Colesville Road
S11Ver Spring, Maryland 20910, as appropnate

14
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Any notice to a Theatre Tenant at 8633 Colesville Road shall also be sent
tor - : : :

- Akin, Gump, Stranss, Hauer and Feld
Attn. Barl Segal _
1333 New Hampshire Avenue NW

" Washington, D.C. 20036,

and if to any Owner or its successor-in-interest or assignée or Moﬁgagee, to such address
as shall be designated by such Owner by written notice in accordance with this Section

24,

25.  Corrections. The parties hereto agrée to reasonably cooperate with one
another in order to make any necessary technical corrections. to the exhibits attached to

this Declaration.

26.  Severability. The provisions contained in this Declaration are severable
and the invalidity of one or more of the provisions hereof shall not affect the validity or

enforceability of any other provision. ,

27. Governing Law, This Declaration shall be govemned, construed and
enforced in accordance with the laws of the State of Maryland without regard to the
effect of contrary conflict of law principles. '

28.  Number and Gender. . Whenever appropriate herein, the singular
includes the plural and the plural includes the singular, and the masculine gender includes
the feminine gender and the neuter gender.

- 29. -Survi}?al. Any provision of this Declaration which, by its terms, may
require performance subsequent to closing and delivery of any deed pertaining to the
Property, shall survive such closing and delivery.

30.  Binding Nature of Covenants. The terms, conditions and provisions

" contained herein shall be deemed covenants running with the land and, except as

otherwise specifically set forth herein, shall be jointly and severally binding upon and
imure to the benefit of the respective successors, transferees and assigns of the Declarant

and Owner. : ' ' :

31. Captions and Headings, The captions and headings contained in this
Declaration are included for convenience of reference only, shall not be considered a part
hereof, and are not intended in any way to limit or enlarge the terms hereof; nor shall they
affect the meaning or interpretation of this Declaration.

32, Recitals-and Exhibits. Bach of the - Introductory S_t_atementé- 7
contained herein.and each of the Bxhibits attached hereto are made.a part hereof as'if.’
“fully set forth he_reitg. : N T
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33,  Relationship of Parties,  Nothing contained herein shall be construed
in any manner so as to create any relationship between Declarant, Owner and any -
benefited parties hereunder other than the relationship of abutting landowners and parties
in inferest, and the Owners shall not be considered pariners or co-venturers for any

purpose whatsoever.

34, Non-Merge Notwithstanding the fact that the Property is or hereafter
may be owned by the same enfity, the easements and rights herein granted and the
covenants hereby imposed upon the Property shall not be deemed to be extinguished by
merger or otherwise, and except as otherwise specifically provided herein, the same shall
be perpetnal and may not be extinguished except by a declaration duly executed by all
Owners who, at the time thereof, own an interest in any portion of the Property (as
owner, ground lessee, Mortgagee or Tienor), which declaration shall be recorded among

the Land Records of Montgomery County, Maryland.

35.  Estoppel Certificates.’ Declarant agrees at any time and from time
to time upon not less than forfy-five (45) days prior written notice by Ownet or its
mortgagee, to execute, acknowledge and deliver to Owner, and to use good faith efforts
to cause Beneficiaries to execute, acknowledge and deliver to Owner, a statement m
writing certifying (i) that this Declaration is unmodified and in full force and effect or (ii)
if there shall have been any modification hereof, the nature of such modifications and that
this Declaration, as modified, is in full force and effect; (iii) whether or not to the best
knewledge of Decla:far_lt, there is a default in the performance of any covenant, agreement
or condition contained in this Declaration and, if so, specifying each such default; and
(iv) such other factual matters arising under this Declaration as such Owner or its

mortgages may reasonably request,

36.  Division of Ownersh_m. No division of ownershlp of the Property, by
subdivision or other means, and no change in ownership interest of any of the Declarant
or Owner shall affect or modify the easements, nghts covenants and.agreements granted
hereunder.

r

37. Coﬁnterparts This Declaration may be executed in counterparts,
each of which shall constitite an original, a.nd all of which together shall constltute one

and the same mstrument

38. Consents.  The undersigned ground lessees and other parties having an
interest in any portion of the Property have joined in the execution of this Declaration for
the purpose of comsenting to the terms and provisions hereof and any supplementary
declarations delivered pursuant hereto (and further including any confirmatory or other
instruments hereinafter entered into by the Owner of any Parcel as permitted or required
by the terms and provisions of this Declaration and as may be approved by such ground
lessees, 'such approval not to be unreasonably withheld or delayed) and for the purpose of
subordinating their respective estates and interests in and to any portion of the Property,
as the case may be, to the effect and operation.of this Declaration. '

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOEF, the undersigned have executed this Agreement as of
the date first hereinabove written. .

WITNESS: -

WITNESS: ' ‘ .  PFA-B-SILVER SPRING, LC;
: ' a Maryland limited Hability company

S T z :
er Kiedned- Pef_Lmuwﬁa\
Title: _M\ana &e -

STATE OF MARYLAND {
7 QM )‘:i&@"' )

COUNTY OF MONTGOMERY ss:

I HEREBY CERTIFY that on this %@\ day of ﬂg_y,_igb 2002, before

. me,_the subscri@ﬁr,_)a Notary Public of the jurisdiction aforesaid, personally appeared

/?\'? ceharn Peflmoinsf  who is personally well known to me as the

person who executed the foregoing Declaration on behalf of PFA-B SILVER SPRING,

LC, a Maryland limited lability compdhy, and acknowledged said Declaration to be the
act and deed of PRA-B SILVER SPRING, LC, for the purposés contained therein.

GIVEN under my hand- and seal this gth day of ﬂum , 2002.

L Do

Notary Public

My coramission e}ipires: D150
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" DECLARANT: _
WITNESS/ATTEST: - MONTGOMERY COUNTY, MARYLAND _
. f\r-)«____-———
By: j{;}_—a/f’

Douglas M Duncan,
County Executive

APPROVED AS TQ FORM AND LEGALITY:

e Lol (e

Diatie R. Schwhrtz7 oﬁes/
Associate County Att

STATE OF 7/)7 M.@m VO

* to wit

COUNTY OF \%Wmlj% *

] HEREBY CERTIFY that on this .3 rd day oS Q,édﬂdngu/f.py 2002, before
me, the subscrber, a Notary Public of the jurisdiction aforesaid, personally appeared -
Dguq,[& M. Dwncﬁn, who acknowledged himself to be C:us whey Ereadve of
Mbontgomery County, Maryland, known to me or satisfactorily provefl to be the person
whose name is subscribed to the within instrament and acknowledged that he exectited
the same on behalf of Montgomery County, Maryland as DECLARANT, for the

purposes contained therem

AS WH‘NBSS ‘my hand and Notarial Seal.

% @ww- ‘%)MLL

Nota;? Public

My Commission Expires;,7 [ loct
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INFORMATION FOR RECORDING PURPOSES ONLY
" Parcel ];D.Nuﬁberﬁ !

Rooerd-begerDesoription: _Taveel £(8) 339 102
, © " Pavcel  F(B) 33‘09”3

Swestdddisss: Precel G (B) 330924
Deoalacans: Paveet H(s) 3309 |35

TiHe lnsorer: Lm7rvs‘TiJ_rb [ns. CﬂrF.

| HeRrEBY CERTIFY THAT T™HIS | INSTRUMDNT WAS

prREPARED 87 ™E UNDERSIENED , AN AﬂDRNE‘r-
ApmiTcp  TO  PRACTCE BEFORE ™ME coult of

APPELS  OF MARYLAND.

—_ ol

.1_9'




e W

+ IMANAGE: 304746 v.2 05300.0121 Curz 11/04/G2 04:27pm
- o Drdg 1440232431 PM  Bd: 11402

. Easement Plats No. 1 thirough 17




277 L} 9

Easement Plat No. 1 |

Garage Ingress/P edestrian/Fire Access/
Storm Drain/Maintenance Easement
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EXHIBIT A-1

DESCRIPTION OF A
GARAGE INGRESS/PEDESTRIAN/
FIRE ACCESS /STORM DRAIN /
MAINTAINENCE EASEMENT

Bemg all of that piece or pa:rce:l of land lymg in the Wheatnn (13 ty Election Distnct of

Montgomery County, Maryland and being part of the land acquired by Montgomery County, Maryland

by the following conveyances:

L.

from the McDonald’s Corporation by deed dated April 14, 1997 and recorded in

Liber 14813 at Folio 462

ot 8301 Georgia, L.L. C iy deed dated oeptember 20, 1995 and rucorded in leer

13704 at Folio 36;

from Persln'ng Drive Limited Partnership by. deed dated February 22, 19_97 and
recorded in Liber 14700 at Folio 553;

from James J. Lombardi, personal representative for the estate of Roberta B. L.

Plummer, et al, by deed dated April 19, 1995 and recorded in Liber 13389 at Folio

- 391;

from Richard S. Gatti, Jr. by deed dated .Tuly 31, 1995 and récorded in Liber 13543

at Folio 263;

from Dav:d Stern by deed dated August 22, 1995 and recorded in leer 13616 at

Foho 93;

_and also includes parts of two unnamed alleys, Ellsworth Drive, and Pershing Drive which have been

abandoned in accordance with Montgomery County Council Resolution Numbers 13-432 and 13-1429,

said easement area also being part of Parcel B, F, and H, Block B as shown on a plat of subdivision

entitled “Subdivision Rccord Plat, Parcels E througll H, Blo_ck B.. Dow_utown Silver Sprin'g” and

recorded among the aforesaid Land Records as Plat No 21573 said easement area contammg 10 886_ .

squére feet o0 2499 acres as shown on Exlublt B-1 attachad hereto and made 2 part hcreof

e C:\lsaproj\lOOG—Ul\Descs\c-.th~l doc
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- Easement Plat No. 2

Office/4™ Floor Garage Pedestrian Bridge Easements

-




EXHIBIT A2

DESCRIPTION OF A
_OFFICE/A™ FLOOR GARAGE
PEDESTRIAN BRIDGE EASEMENT

_ 'Be.ing all of that piece or pércel of land lying in the Wheaton (13%) Election District of
Montgomery County, Maryland and being part of the land acquil;ed by Montgomery County, Maryland .
By the following conveyances: ’ )
1. ﬁ'om:SSA 01 Georgia, L.L.C. by deed dated Septeml:;er 20, 1995 and recorded in Liber |
13704 at Folio 36; o
-2.-- - from Pershing Drive Limited Partnership by deed dated February 22, 1997 and

recorded in Liber 14700 at Folio 553;

‘and also includes parts of one unpamed alley which have beén abandoned in accordance with

Montgomery County Council I'{esolution Numbers 13-432 and 13-1429, said easement area also being
' part of Parcel F and H, Block B as showr on a plat of subdivision-entitled “Subdivision Record Plét,
Par'éels E through H, Block B, Downtown Silver Spring” and recorded among the aforesaid Land
~Rer:;0rds as Plat No. élS7 3, said easement area containing 76'8‘sqﬁare feat dr10.0176 acres as shown on

- Exhibit B-2 attached hereto and made a part hereof.

Ci\saproj\1006-01\Descs\exhB-2.doc




Z00Z *¥380130 0§ = b AWIS . . ) ' L906-8Y6-10E 3 A5LE-8L6-TOE . 0SRDT PUCIAITH ‘aimiaoy 00§ 2HUS ‘antid PIEId QALY
© ONYTAMYA ‘ALNNOD. AYINOSINON . . . 19UemqDSOTEORNAL ‘L ' ) !
LOMLSIq NOILOETH (HISL) NOLYIHR

. s50UBl0g (EluailuoiAlg Bulfaang puET: 1 plie. Buplesulbus DA
ONNdS SEASS HAoL . | . | v (A ecns Teda e | A
3 mowo._ m_so NMOd S - S9)eI>0ssy:Z591]0S . .
LNINIEYA 30aME NYIYLSAA3d ) :ﬂ 5 apa "
' 3DVHYD OO HLY / 301130 ' pRIo]:.
1v¥1d Noltdiwosaa - - ) : A e

1

,00°8F  M,00,00.55 m

q
,00'5L  3,00,00.68 3
,00'8F 3,00,00.56 N° - g.
: ,00°9L  M,00,00.G6 N ¥
~ . H1ONTT ONTHYIE
N viva aNI1
£I512 IYid

g ¥oo1g  HIE0d

K

A
(
e

ul
W - =
YL
& =
)
aa) W
= . . . =
S e .
o : : g Y3078 -3 T30wvd : ﬁ
D '
ol an
< oV 9/10°0 HO 'ld DS 09
Ll , ) : ININISYT 300188 NVRILSIQ3d .
, ‘ Do : : VYD €004 HLE -/ 351440
- e
N

o

F
& #.un, = £IGZ T
551 N g Yo078 T 1FoMvd P
2 Tu , ;
C B a a&o@o
W ® . .A/ ’

\..._
- | LA— b
"301440 SHL OL G3AAOY¥d SA¥OOTH WOMI CENNVLEO SYM ONY LOIHMOD SNOZUIH: NMOHS
. NOLLYWMOANI FHL- 43738 aNY-'NOLLYWHOINI ‘3903 TMONT TIWNOISSIA0Hd-TAW  J07° 18538 aHL OL

. LVHL CNY 'NOISIAY34NS AW H3IANN GAUVAIND SYM ONIMYYQ SIHL LY




Easement Plat No. 3

20° Wide-Loadmg/Access Easement




A 509 - 028

EXHIBIT A-3

DESCRIPTION OF A
| 20° WIDE LOADING/ACCESS
a . EASEMENT FOR GARAGE

Being all of that piece or parcel of Jand lying in the Wheaton (13™) Election District of '
Montgomery County; Mar'yla_nd aﬁd being part of the land acquired by Montgome_:ry'County, Maryland
by ﬂle-following Conveyances: B _ 7

L. from -Pershing Drive Limited Partnership by deed dated February 22, 1997 and

recorded in Liber 14700 at Folio 553;

" and also includes parts of one unnamed alley and Pershing Drive which have been abandoned in
accordance with Montgomefy County Council Resolution Numbers 13-432 and 13-1429, said
?aSement area also being part of Parcel F, Block B as shown on a plat of subdivision entitled
“Subdivision Record Plat, Parcels E ﬂ-]rough H, Block B, Domt'éwr; Silver Spring” and recorded
among the aforesaid Land Records as Plat No. 21573, said‘ easement area clo_ntaining 2,852 square feet

or 0.0657 acres as shown on Exhibit B-3 attached hereto and made a part hereof.

.. CAlsaproj\1006-01\Descs\extiB-3.dos
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Easement Plat No. 4

18’ Wide Pedestrian Easement
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509 031
EXHIBIT A-4
DESCRIPTION OF A

18’ WIDE PEDESTRIAN
EASEMENT

Being all of that piece or parcel of land lying in the Wheaton (13_‘“) Election District of |
Montgomery County, Maryland and being part of the land acquifed by Montgomery County, Maryland

by the following conveyances:

1 from David Stern by deed dated August 22, 1995 and recorded in Liber 13616 at
Folio 93;
2. from Lawrende T. Washington, Jr., et al, by deed dated February 23, 1995 and

recorded in Liber 13275 at Folio 297;

3. from Richard S. Gatti, Jr. by deed dated July 31, 1995 and recorded in Liber 13543

. at Folio 263;

and also includes parts of one unnamed aﬁey and '_EllswormAD_riv'e which have been abandoned in
x accordance with Montgomery County Council Resolution Numbers 1é¥432 aj:ld. 13-1429, saidJ
easement area also being part of Parcel E, Block B as shown on a plat of subdivision entitled
“Subdivision Record Plat, Parcels E through H, Block B, Dovwntown Siiver Spring” and recorded
amoﬁg the aforesaid Land Records as Plat No. _i1573,'said easement area containing 3,442 square fect |

" or 0.0790 acres as shown on Exhibit B-4 attached hereto and made a part hereof.

" CiIsaproj\l 006-01\Descs\éxhB-4.doc
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_ Easement Plat No. 5

Service Vehicle/Aécess Easement
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EXHIBIT A-5

' DESCRIPTION OF A
SERVICE VEHICLE/
ACCESS EASEMENT

Being all of that piece or parcel of land lying in the Wheaton (13™ ‘Election District of
Montgomery County, Maryland and being part of the land acquired by Montgomery County; Maryland

by the following conveyances:

1. from David Stern by deed dated Angust 22, 1955 and recorded in Liber 13616 at
) Folio 93; | ‘l

2. from Billy Boy Carry Ouf, Ing., by dé@d dated November 15, 1995 and recorded in
Liber 13762 at Folio 594; -

3. . from Barton M. Sﬁapiro by deed dated November 15, 1995 and recorded in Liber
13762 at lFoli& 590; | |

4, from the State of Maryland by deed dated May 3, 1974 and recorded in Liber 4536 at
Folio 412; o

and also includes parts-‘of Pershing Dﬁve which have ﬁeen abandoned in éccordance with Montgomgi'y
\'County éouncil Resolution Numbers 13-432 and 13- _1.429,‘ gaid easeinent area also being part of
Parcel F and G, Block B as shown on a plat of subdivision enfitled “Subdivision Record Pla@.t, Parceis_E
- through H, l.?;lock.B ) Downtowg Silver Spring” and recorded among the afgresaid Laﬁd Records as Plat

No. 21573, said easement area containing 7,306 square feet or 0.1677 acres as shown on Exhibit B-5

" attached heréto and made a part hereof.

- ..C;\{éapr&j\l006701\Descs\cth-5.doc
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Easement Plat No. 6.

Storm Drain and Communications Equipment Easements
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EXHIBIT A-6

; DESCRIPTION OF A | ‘
STORM DRAIN / COMMUNICATIONS
§ - EQUIPMENT EASEMENT

Being two (2) pieces or parcels of land lying in the Wheatoh (13“‘)7 Election District of
Montgomery County, Mazyland and Being part of the land acquired by Montgomery County, Maryland

bj the following conveyances:
1. from Barton M. Shapiro by deed dated November 15, 1995 and recorded in Liber

13762 at Folio 590;

an-d also 'inchirdes parts of Pershing Drive which have been abandoned in accqrdance vs;ith Montgomery
County Coun,cil Resoluti%n Numbers 13-432 and 13-1429, said two easement areas also being part of
Parcels E and F, Block B as shown on a plat of subdlwsmn entitled “Subdivision Record Plat, Parcels
E through H, Block B, Downtown Sﬂver Spring” and recorded among the aforesaid Land Records as
Plat No. 21573, said two easement areas containing avt_otal of 4,132 squaIa feet or 0.0949 acres as

shown. on Exhibit B-6 attached hereto and made a part hereof.
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Fasement Plat No. 7 -

Hotel/4™ Floor Garage Pedestrian Bridge Easement
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EXHIBIT A-7

DESCRIPTIONOFA
. HOTEL/4" FLOOR GARAGE
YPEDESTRIAN BRIDGE EASEMENT

Being 2l of that piece or parcel of land 1)(\ing in the Wheaton (13" Election District of
Montgomery County, Maryland and being part of the fand acquired by Montgomery County, Maryland
by the following conveyances: '

1. from the State of Maryland by deed dated May 3, 1974 and recorded in Liber 4536 at

Folio 412;

B

said .easement area also being part of Parcel G and H, Block B as shown on a plat of subdivision

entitled “Subdivision Record Plat, Parcels ¥ through H, Block B, Downtown Silver Sj:ring” and
% .
recorded among the aforesaid Land Records as Plat No. 21573, said easemenf area confaining 672

square feet or 0.0154 acres as shown on Exhibit B-7 attached hereto and made a part hefgof,

LN

- CMsaproj\1006-01\Desas\exhB-7.doc
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Easement Plat No. 8

Communications Equipment Easement
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EXHIBIT A-8

DESCRIPTION OF A
COMMUNICATIONS
EQUIPMENT EASEMENT

Being all of that piece or parcel of land lying in the Wheaton (13" Election District of

Montgomery County, Maryland and beiﬁg part of the Jand acquired by Montgomery-County, Maryland

by the following conveyances: -

I

from the McDonald’s Corporation by deed dated' Apnl 14, 1997 and recorded in
Liber 14813 at Folio 462;

frc;m Lawrence T. Washington, Jr, et al, bj{ deed dated Febroary 23, 1995 wnd
recorded in Liber 13275 at Folio 297;-

ﬁ:om Alex Kontos, et ux, by deed dated November 15, 1995 and recorded in- L1ber

13762 at Folio 586;

from Ronald E. Creamer, successor personal representative of the estate of Anna
Gudelskey, et al, by deéd dated February 9, 1995 and recorded in Liber 13252 at’
768; | |

from City Place Limited Partnership by deed dated April 19, 1999 and recorded in

Liber 17089 at Folio 151;

e

and also inchides parts of one unnamed alley, Ellsworth Drive, and Fenton Place whi{:h have been

abandoned in-accerdance with Montgomery Couuty Council Resolution Numbers 13-432 and 13-1429,

said easement area also being part of Parcel D, Block B as shown-on a plat of subdiwsu_)n entiﬂed

“Suhdivision Récord Plat, Parcels A through D, Block B, Downtown Silver Spring;’ and recorded

among the aforesaid Land Recor&s as Plat No. 21283, and part of Parcel F, Block B as shown on a plat

of subdivision entifled “Subdivision Rccord Plat, Parcels B through H, Block B, Downtown Sﬂver

Spririg” and recorded among the aforesaid Land Records as PIat No 21573 sald easement area

containing 6,613 square feet or 0. 151 8 acres as shown on Exhlbzt B-8 attached hercto and made a part ;

hereof.
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Fasement Plat No. 9

Mobile Production Truck
Electrical Hook-up/Communications Equipment Easement
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' EXHIBIT A-9

DESCRIPTION OFA |
MOBILE PRODUCTION TRUCK
‘ .ELECTRICAL HOOKUP/
COMMUNICATIONS EQUIPMENT EASEMENT

Being all of that piece or parcel of land lying in the Wheaton .(13"‘)‘ Election District of

Montgomery County, Maryland and being part of the land acquired by Montgc;mery County, Maryland

by the foIIoﬁing CONVey4nces:

1. from the McDonald’s Corporation by deed dated April 14, 1997 and recorded in

‘Liber 14813 at Folio 462;

and also includes pﬁ of two unnamed alleys, which have been e_pbapdqhéd in actordance Wwith
. Monﬁgomery County Council Resolution Numbers 13-432 and 13-1429, said easemen;c all'ea also being
part of Parcel F, Block B as showﬁ on a plat of subdivision entitled “Subdivision Record Plat, farcels
E through H, Block B, Downtown Silver Spring” and recorded aﬁdng the &foresaid Land Records as

Plat No. 21573, said easement area cositaining 541 square feet or 0.0124 acres as shown on Exhibit B-

9 attached hereto and made a part hereof.

- CAlsaproj1006-01 Descs\exhB-9.doc.
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Fasement Plat No. 10

Mobile Production Truck Fasement
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EXHIBIT A-10

DESCRIPTION OF A
'MOBILE PRODUCTION
TRUCK EASEMENT

Being all of that piece or parcel of land lying in the Wheaton (-13“‘)- Election District of
szitgomery Counfy, Maryland and being part of the land acquired by Mont;gomery County, Maryland

by the following conveyances: .
1. from the McDonald’s Corporation by deed dated April 14, 1997 and recorded in

Liber 14813 at Folio 462;

and also include-s parts of‘ one unn;axned alley, which have been abandoned in accordance with
© Montgomery Couﬁty Council Resolution Numb(;rs' 13-432 and 13-1429, said easement are;a also being
“part of Parce} F, Block B as shown on a plat of subdivision entitled “Subdivision Record Plat, Parcels
E through H, Block B, Downtown Silver Spring” and rqcor:ied among the aforesaid Land ﬁecords as

Plat No. 21573, said easement area containing 810 square feet or 0.0186 acres as shown on Exhibit B-

10 attached héreto and made a part hereof.
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Easement Plat No. 11

'No Build Covenant
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EXHIBIT A-11

DESCRIPTION OF A
NO BUILD
EASEMENT

Being two (2) pieces or paréels of land lying in the Wheaton (13™) Election District of

Montgomery Couaty, Maryland and being part of the land acquired by Montgomery County, Maryland

by the following conveyances:

L

from the McDonald’s Corporation by deed dated April 14, 1997 and recorded in

Liber 14813 at Folio 462;

from Pershing Drive Limitsd Parfnership by d;sed dated February 22, 1997 and
feco‘rded in Liber 14700 at Folio 553;

from James J. Lombardi, personal lrepresentative for the estate of Roberta B. L.
Plumnmer, et al, by deed dated April 19, 1995 and recorded in Liber 13389 at Folio
391, |

from Richard S. Gatti, Jr. by deed dated July 31, 1995 and recorded in Liber 13543

at Folio 263;

from the State of Maryland by deed dated May 3, 1974 and fecorded in Liber 4536 at

Folio 412;

and also includes paﬁs of two unnamed alleys, and Pershmg Drive whlch have been abandoned in

.accordance w1th Montgomery County Councﬂ Resolution Numbers 13-432 and 13-1429, said two

easement areas also being part of Parcel F and G, Block B as showr on & plat of subdivision enutled

“Subdlwsmn Record Plat, Parcels E tbrough H, Block B, Downtown Sllver Spring” and recorded

“among the aforesaid Land Records as Plat No. 21573, said two easement areas containing a total of

5,762 square feet or 0.1323 acres as shown on Exhibit B-11 attached hereto and made a part hereof,

. CAliapro\1006-01\Desos\extB-1 1.doc
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Easement Plat No. 12

3¢ and 5 Floor Garage Fire Exit Easement
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EXHIBIT A-12°

DESCRIPTION OF A -
3% & sTHET,O00R GARAGE -
FIRE EXIT EASEMENT

Being five (5) pieces or parcels of land Iying in the Wheaton (13™) Election District of

Montgomiery County, Maryland and befng part of the land acquired by Montgomery Cotnty, Maryland -

by the following conveyances:

L

from James J. Lombardi, personal fepresentative for the estate of Roberta B. L.
Piummef, et al, by deed dated April 19, 1995 and recorded in Liber 13389 at Folio -
391;

from Richard S Gatti, Jr. by deed dated July 31, 1995 and recorded in Liber 13543

at Folio 263;

from David Stern by deed dated August 22, 1995 and recorded in Liber 13616 at

Folio 93;

from Bﬂly Boy Carry Out, Inc., by deed dated November 15, 1995 and recorded in

Liber 13762 at Folio 594;

from Barton M. Shapiro by deed dated November 15, 1995 and recorded in Liber

13762 at Folio 590;

and also inchides parts of Pershing Drive which have been abandoned in accordance with Montgomery

County Couu_cil Resolution Numbers 13-432 and 13-1429, said five casement areas also being part of

“Parcel F and H, Block B as shown on a plat of subdivision entitled “Subdivision Record Plat, Parcels E-

through H, Block B, Downtown Silver Spring” and recorded among the aforesaid Land Records as Plat

Neo. 21573, said five easement areas containing a total of 1,738 square feet or 0.0399 acres as showm on -

Exhibit B-15 attached hereto and made a part hereof.
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Easement Plat No. 13

Shared Wall Footing Easement
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‘ EXHIBIT A-13 -
DESCRIPTION OF A
SHARED WALL -
. FOOTING EASEMENT

Being all ot; that piece or parcei of land lying in the Wheaton (13%) Election District of .
Montgomery County, Maryland and being part of the land acquired by Montgomery County, Maryland
by the following conveyances: ' - _

1. fri)m James J. Lombardi, persona-l represehtaﬁve .fo:g tile estate of Roberta B.. L.

, Plummer; ef al, Ey deed dated April 19, 1995 and recorded in Liber 13389 at Folio

- _ 3913

2. from R_ici'lard S. Gﬁtﬁ, Ir. by deed dated July 31, 1995 and recorded in Liber 13543
at Folio 263;
3. from David Stern by deed dated August 22, i995 and recorded in Liber 13616 at
Folio 93; o
4. fom Billy Boy Carry Out, Inc., by deed dated qu;ember 15, 1995 and recorded in
' Liber 13762 at: Folio 594;
5. from Barton M. Shapiro by deed dated November 15, 1995 and recorded in Liber

13762 at Folio 590; -

and also includes- parts of Pershing Drive which have been abandoned in accordance with Montgolmery
County Counpcil Rcso}ﬁtion Numbers 13-432 and 13-1429, .said easement area also being part of
Parce] F and I, Block B as shown on a plat of subdivision entitled “Subdivision _};(ecord Piat, Parcels E
through fl, Block B, Downtown Siivef Spring” and recordeti among the aforesaid LanFI Records as Plat

No. 21573, said easement area'contéhling 6,024 square feet or 0.1383 acres as shown on Exhibit B-13

attached hereto and made a part hereof.

. C\lsaproji1006-01\DesestexiB-13.doc
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Easement Plat No, 14

Publi¢c Use Easement
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EXHIBIT A-14

DESCRIPTION OF A
PUBLIC USE EASEMENT -
ADJACENT TO FENTON STREET

Being all of that p‘iece or pafc@al of land lying in the Wheaton (13.’]‘) Election District of

Montgomery County, Maryland and being part of the land acquired by Montgomery County, Maryla;id

by thé folloﬁiﬁg conveyances: 3}
i. from the étate of Maryland by deed dated May 3, 1974 and recorded in Liber 4336 at
Folio 412; |
2 from City Place Lim‘ited‘ Partaeréhip by deed dz_ttéd April 19, 1999 and recorded in

Liber 17089 at Folio 151;

and also includes parts of Pershing Drive and Ellsworth Drive which have been abandoned in
accordance with Montgomery County Cquncil i{esolution Numbérs 13-432 and 13-14'29, said
easement area also being part of Parcel f‘, Block B as shown on a plat of subdivisioﬁ entitled
“Subdivision Record 7Plat, Parcels E through H, Block ﬁ, Downtown ?ilver Spring” and recorc-ied

among the aforesaid Land Records as Plat No. 21573, said easement area as shown on Exhibit B-14

attachéd hereto and made a part hereof.

' .(A:—:\‘is.alslfoj\} 006-01\Descs\exhB-14.doc
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Easement Plat No. 16

Public Use Easement
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EXHIBIT A-16

DESCRIPTION OF A
_ PUBLIC USE EASEMENT
ADJACENT TO ELLSWORTH DRIVE

- Bei_ﬁg all' of that piece or parcel of land Iyin-g in the Wheaton (13%) Election District of

Montgomery County, Maryland and being part of the land acquired by Montgemery County, Maryland

by the following conveyances: °

1.

-Fl

from the McDonald’s Corperation by deed dated April 14, 1997 and recorded in
Liber 14813 at Folio 462; | 7

from L‘awrence T. Washington, Jr., ‘et. al, by deed dated Februarv 23, 1995 and
recorded in Liber 13275 at Folio 297, o

from Alex Xontos, et ux, by deed dated Noveraber 15, 1995 and recorded in Liber

13762 at Folio 586;

from Ronald E, Creamer, successor personal representatwe of the estate of Anna

Gudelskey, et al, by deed dated Febmary 9, 1995 and recorded in Liber 13252 at

768;

from City Place Limited Partnership by deed dated April 19, 1999 and recorded in

Liber 17089 at Folio 151; y

and also includes parts of one unnamed alley, Ellsworth Drive, and Fenton Place which have been .

~abandoned in accordance with Montgomery County Council Resolution Numbers 13-432 and 13-1429,

_said easement area also being part of Parcel F, Block B as shown on a plat of subdivision entifled

“Subdivision Record Plat, Parcels E through H, Block B, Downtown Silver Spring” and recorded

among the aforesaid Land Records as Plat No. 21573, said easement area as shown on Exhib_it B-16

attached hereto and made a pazt hereof.

Q:‘féa;ﬁroj\lﬁ@ﬁ-ﬂ \Descs\exhB-16.doc
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Easement Plat No. 17

Garage Foundation Easement
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EXHIBIT A-17

DESCRIPTION OF A
' GARAGE FOUNDATION
EASEMENT

Bemg all of that p1ece or parcel of land lying in the Wheaton (13™ Election DlSt[‘lCt of

Montgomery County, Maryland and being part of the land acquired by Monigomery Coonty, Maryland

by the following conveyances.

1.

from the McDonald’s Corporation by deed dated April 14, 1997 and recorded in

Liber 14813 at Folio 462;

from Pershing Drive Limited Parmershlp by deed dated February 22 1997 and

recordod in Liber 14700 at Folio 553

from James J. Lombardi, personal representative for the estate of Roberta B. L.

Plummer, et al, by deed dated April 19, '195"!'5 and recorded in Liber 13389 at Folio

391;
from Richard 8. Gatti, Jr. by deed dated July 31, 1995 and recorded in Liber 13543

at Folio 263;
from David Stern by deed dated August 22, 1995 and recorded in Liber 13616 at

Folio 93;

from Billy By Carry Out, Inc., by deed dated Novenbeér 15, 1995 and recorded in
Liber 13762 at Folio 594;
from Barton M. Shapiro by deed. dated November 15, 1995 and recorded in Liber

13762 at Folio 590;

from the State of Maryland by deed dated May 3, 1974 and recorded in Liber 4536 at

Folio 4125

;

and also mcludes parts of one um:lamod alley and Pershing Dnve which havo beon abandoned n.

accordance with Montgomery County Council Resolutlon Numbers 13 432 and 13 1429 ‘ sazd:"" S

"Ci\isaproj\l (j_Oé-Ul\Dcscs(cth-l'i.dow




i ~ 92504 068
{ B - { . o
“Subdivision Record Plat, Parcels E through H, Block B, Downtown Silver Spring” and recorded

among the aforesaid Land Records as Plat No. 21573, said easement area éontain.ing 4,127 square'feet

or 0.0948 acres as shown on Exhibit B-17 attached hereto and made a part hereof.

projL606-01DescsicxhB-17.doc
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