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GROUND LEASE AGREEMENT

THIS GROUND LEASE (this “Lease” or “Agreement”) is entered into as of this y&L
day of vV 2008 (the “Lease Commencement Date”) by and between the District of
Columbia; a municipal corporation by and through its Office of Property Management
(“Landlord” or “District”), and Old Congress Heights School Redevelopment Company, L.L.C.,

“:.a District of Columbia limited liability company, having its principal address at 3215 Martin

Luther King, Jr. Avenue, S.E., Washington, D.C. 20032 (“Tenant”).
RECITALS:

R-1. District owns the real property located at 600 Alabama Avenue, S.E., in Washington,
D.C., more specifically known for tax and assessment purposes as Parcel 235, Lot 6 (“Property”)
and as more fully depicted on Exhibit A attached hercto and made a part hercof. District has
selected Tenant pursuant to the Solicitation of Offers (“Solicitation™) issued by its Office of
Property Management for the development of the Property, pursuant to Proposed Resolution 16-

542 approved by the Council of the District of Columbia on March 7, 2006 in accordance with

D.C. Official Code §10-801(c) (2006 Supp.).

R-2. District desires to lease the Property to Tenant and Tenant wishes to lease the Property
from District pursuant to the terms and conditions contained herein.

R-3. The Property has a unique and special importance to the District. Accordingly, this
Agreement makes particular provisions regarding the design, renovation and construction of the
Redevelopment Project (defined below) which, initially, shall include, but not be limited to a
school facility to be constructed in accordance with the standards set forth herein together with
playground and parking spaces to be operated as a public charter school and an adult education
and training center, to serve District residents and the public at large, and any other Permitted
Use. The foregoing initial uses may change, but only pursuant to the provisions set forth below.
The Redevelopment Project also includes the right to construct, pursuant to the requirements for
Landlord approval set forth herein, one or more buildings on the undeveloped Western Portion of
the Property (defined below) for office, retail, educational and any other Permitted Use (defined
below), all as more particularly set forth in this Lease.

AGREEMENT

NOW THEREFORE, in consideration of the mutual covenants contained herein and
other good and valuable consideration in hand paid, the receipt and sufficiency of which are
hereby acknowledged by the Parties (defined below), District and Tenant do hereby agree as
follows:

ARTICLEX
DEFINITIONS



The following terms, when used in this Lease, or in any Exhibit hereto, with initial capital
letiers, shall have the meanings ascribed to such terms below or at the applicable place of
reference, and, unless the context clearly indicates otherwise, shall include the plural as well as
the singular. Defined terms used but not defined in this Lease shall have the meanings given to
them in the First Source Agreement and the LSDBE Memorandum of Understanding.

s Additional Cure Period™ as defined in Section 12.7.1.

s Additional Insured” as defined in Section 6.1.10.

; “Additional Rent” as defined in Section 3.5.

“Alterations’” as defined in Section 8.3.1.

“Anti-Money Laundering Acts” as defined in Section 20.1.12.
“Anti-Terrorism Order” as defined in Section 20.1.12.

“Applicable Laws” means all federal and District laws, codes, statutes, ordinances, by-laws,
regulations, rules, licenses, permits, variances, governmental orders, and governmental approvals
applicable to any subject facts, things, circumstances or events, including without limitation, the
District of Columbia School Reform Act of 1995, as amended (D.C. Official Code § 38-1800.01
et seq. (Supp. 2003)) and all regulations promulgated thereunder.

“Approved Mortgagee” as defined in Section 12.1.1.

Architect” means Bowie Gridley Architects or such substitute or substitutes therefor from time
to time as may be named by Tenant for the Redevelopment Project, licensed to practice
architecture in the District of Columbia and approved by Landlord, but shall not mean any
landscape architect, or interior designers retained by the Tenant or the Architect.

““Assign” as defined in Section 9.1.1.

“Base Building Alterations” means any replacement, alteration, change or expansion made to
the Base Building Conditions after the Final Completion of the Redevelopment Project
Improvements.

“Base Building Conditions” means the exterior elements of the Building (as defined below)
located on the Property, load bearing elements, foundations, roof, mechanical and utility core
areas thereof, and utilities located on the Property serving the Building (including storm water,
sewer, water and electric pipes or lines), all as upgraded or constructed as a part of the
Redevelopment Project Improvements.

“Base Rent” as defined in Section 3.1.1.

“Binding Agreement” or “Binding Agreements” as defined in Section 2.2.1.
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“BOMA Measurement Siandard” means the Building Owners and Managers Association

Standard Method for Measuring Floor Area in Office Buildings (BOMA/ANSI Z65.1-1996) for
rentable floor area (i.e. Tenant’s gross square footage of the entire building fioor, minus the
elevator core, flues, pipe shafts, vertical ducts, balconies, stairwell areas, and other similar
columns and projections).

“Broker’ as defined in Section 20.1.8.

- “Building” means the existing building on the Property known as Old Congress Heights
"= _Elementary School comprising an approximately 42,528 square foot facility.

“Building Service Equipment” means all apparatus, machinery, devices, fixtures,
appurtenances, equipment, and personal property necessary for the proper maintenance,
protection, conservation, and operation of the Redevelopment Project Improvements located on
the Leased Premises from time to time, other than Decorations, Furnishings, Equipment, and
Inventory, and, in particular, shall include, without limiting the generality of the foregoing, the
following, if any, on the Leased Premises: awnings, shades, screens, and blinds; asphalt; viny!
composition and other floor, wall and ceiling coverings; partitions, doors, and hardware;
elevators, escalators, and hoists; heating, plumbing, and ventilating apparatus; gas, electric and
steam fixtures; chutes, ducts, and tanks; oil burners, furnaces, heaters, incinerators, and boilers;
air cooling and air conditioning equipment; washroom, toilet, and lavatory fixtures and
equipment; engines, pumps, dypamos, motors, generators, electrical wiring, and equipment;
tools, building supplies, lobby decorations, and window washing hoists and equipment; garage
equipment; gardening and landscaping equipment; and all additions to and replacements of any
of the foregoing. Without limiting the foregoing, Building Service Equipment shall encompass,
as applicable, those of the foregoing items located on the Leased Premises on the Lease
Commencement Date and the replacements thereof installed on the Leased Premises. Building
Service Equipment shall specifically exclude, however, any Decorations, Fixtures, Furnishings,
Equipment and Inventory used or owned by Tenant or Tenant’s Related Party, in connection
with the operation of the respective spaces and not in connection with the operation of the
Redevelopment Project Improvements as a whole.

“Business Day” means Monday through Friday, other than (i) holidays recognized by the
District or the federal government and (ii) days on which the District or federal government
closes for business as a result of severe inclement weather or a declared emergency which is
given legal effect in the District of Columbia. If any item must be accomplished or delivered
under this Agreement on a day that is not a Business Day, then it shall be deemed to have been
timely accomplished or delivered if accomplished or delivered on the next following Business
Day. Any time period that ends on a day other than a Business Day shall be deemed to have
been extended to the next Business Day.

ssCeriificate of Occupancy” means a certificate of occupancy or similar document or Permits
(whether conditional, unconditional, temporary, or permanent) that must be obtained from the
appropriate Governmental Authority as a condition to the lawful occupancy of the
Redevelopment Project Improvements, or any phase component or portion thereof, to be located
on the Leased Premises.



“Charter School” means a publit charter school with a charter in effect pursuant fo the District
of Columbia School Reform Act of 1995 ( D.C. Official Code § 38-1800.01 et seq. (Supp. 2005)
to be operated at the Leased Premises upon Final Completion of the Redevelopment Project
Improvements.

SChief Property Management Officer” means the Director of the District of Columbia Office
of Property Management, the executive agency within the Government of the District of
Columbia authorized, pursuant to D.C. Official Coede § 10-1001, et seq., to manage leased space
and other real property assets controlled by Landlord.

“Commencement of Construction” means the time at which the Tenant has (i) executed the

Construction Contract with the General Contractor for the renovation and construction of the
Redevelopment Project Improvements, (ii) given such General Contractor notice to proceed for
the Redevelopment Project Improvements, and (iii) obtained all Permits required to commence
such renovation and construction.

“Comparable Buildings” shall mean properties and buildings in the District of Columbia
reasonably comparable to the Leased Premises in size, age, use, design, general metropolitan
location, type of construction and construction quality comparable to the completed
Redevelopment Project Improvements.

“Completion of Charter School” means the Substantial Completion of the construction and
renovation of the Charter School and the issuance of a Certificate of Occupancy by the
Governmental Authority.

~ “Construction Deadlines” means the dates for-performing renovation and construction of the

Redevelopment Project Improvements, including Construction Commencement, Milestone
Events, Substantial Completion, and Fmal Completion, set forth in the Redevelopment Project
Schedule.

“Construction Contract’” means each contract with a General Contractor for the renovation and
construction of all or any part of the Redevelopment Project Improvements.

“Construction Drawings” mean the drawings setting forth in detail the requirements for
renovation and construction for the Redevelopment Project Improvements, which shall be based
upon the approved Design Development Drawings. The Construction Drawings shall include
drawings and specifications that establish in detail the quality levels of materials and systems
required for the Redevelopment Project Improvements.

“Construction Financing” means financing obtained by Tenant from Institutional Lender(s)
and used solely for the purpose of designing, renovating, constructing, and otherwise completing
the Redevelopment Project (including environmental remediation, if any).

“Consumer Price Index” means the “Consumer Price Index for Urban Wage Earners and
Clerical Workers for the Washington-Baltimore area — all items, which index is published by the
United States Bureau of Labor Statistics. If the aforesaid Consumer Price Index is not in
existence at any time required for the calculation of an amount in this Lease, the Parties shall use
such equivalent price index as is published by any successor governmental agency in lieu of the
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atoresaid Consumer Price Index, or by such non-governmental agency as may then be publishing’
such equivalent price index.

“Contaminant Release” means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing into the environment (including
the abandonment or discharge of barrels, containers and other closed receptacles containing any
Hazardous Materials) of any Hazardous Materials.

“Decorations, Fixtures, | Furnishings, Equipment and Inventory” shall mean all trade

: fixtures, furnishings, equipment, inventory, chattels and other personal property of Tenant,

Tenant’s Related Parties, and Tenant’s subtenants and assignees permitted under this Lease, and
all additions, replacements and substitutions thereto or therefor, located on the Leased Premises
from time to time used for or in connection with the occupancy of the particular premises of
Tenant and such tenants and parties and the operation of their businesses therein. :

- “Depositery” as defined in Section 7.1.

“Design Development Drawings” means the drawings that illustrate and describe the
refinement of the design of the Redevelopment Project Improvements, establishing the scope,
relationships, forms, size and appearance of the such improvements by means of plans, sections
and elevations, typical constructions details, and equipment layouts, which shall be based upon
the approved Schematic Drawings, as applicable. The Design Development Drawings shall
identify major construction materials and building systems and establish in general their quality
levels.

“Disapproval Notice” as defined in Section 5.4.2.

“DOES” means the District of Columbia Office of Employment Services.
“DOL” means the Department of Labor. |
“Election Notice” as defined in Section 19.1.

“Environmental Claims” as defined in Section 5.9.1.

“Environmental Laws” means any federal or District law, statute, code, ordinance, rule,
regulation, requirement, permit, license, approval, policy or guidance, resolution, or judicial or
administrative decision, order, judgment, injunction, award, decree, writ, or similar item
(including, without limitation, consent decrees) relating to environmental matters, the protection
of the environment or the protection of human health and safety from environmental concerns,
including without limitation all those relating to or regulating the presence, use, generation,
handling, storage, treatment, transportation, decontamination, processing, clean-up, removal,
encapsulation, enclosure, abatement, disposal, reporting, licensing, permitting, monitoring,

~ investigation, remediation, or release (including, without limitation, to ambient air, surface

water, ground water, land surface or subsurface strata) of any Hazardous Material, pollutant,
contaminant, or other substance or waste, including without limitation:



(a) the Comprehensive Environmenial Response, Compensation and Liability
Act, 42 U.S.C. § 9601, et seq., the Resource Conservation and Recovery Act, 42 U.S.C.
§ 6901, e7 seq., the Toxic Substance Control Act, 15 U.S.C. § 2601, ef seq., the Clean
Water Act, 33 U.S.C. § 1251 ef seq., the Clean Air Act, 42 U.S.C. § 7401, et seq., and
their District and local counterparts and related regulations; and

(b)  any other legal requirement, legal rule, or order given legal force and
effect in the District regulating, relating to, imposing standards of conduct for, or
imposing or allocating any liability concerning any Hazardous Material, pollutant, or

T contamination or any remedial action.

“Environmental Liabilities and Costs” any and all losses (including, without limitation, those
related to remedial action, personal injuries, property damage, natural resource damages on or off
the Leased Premises, and costs reasonably necessary to ensure full value or use of the Leased
Premises) and claims or causes of action of any nature whatsoever incurred by or asserted
against Landlord and/or any Landlord Related Party (including costs and attorneys’ fees) in
connection with, arising out of, in response to, or in any manner relating to (i) the violation at
any time, past, present, or future, of any Environmental Law by the Tenant or any Tenant
Related Party, at the Leased Premises or relating in any manner to the Leased Premises or its use
or condition, or (ii) any past, present, or future Contaminant Release or threatened Contaminant
Release of any Hazardous Material on, under, about, or from the Leased Premises by Tenant or
any Tenant Related Party, or (iii) any past, present, or future condition of pollution,
contamination, or presence of Hazardous Material on, under, about, or from the Leased Premises
by Tenant or any Tenant Related Party, regardless of how or when such violation, release or
threatened release, or condition occurred, was caused, or discovered. '

“Hvent of Default” shall mean a default by Tenant under this Lease as enumerated and
described in Section 11.1.

“Excusable Delay” shall mean: (i) the inability of Tenant to obtain permission or approval,
despite commercially reasonable efforts, from the Government of the District of Columbia to do
anything required to be done under this Lease including, without limitation, approval of Design
Development and Construction Drawings, and obtaining a Permit for the Redevelopment Project
so long as Tenant has made taken all commercially reasonable steps to obtain the requested
approval or Permit; or (ii) a Force Majeure Event.

“Extension Option” as defined in Section 19.1.
“Extension Period” as defined in Section 19.1.

“Extension Term” or “Extension Terms” shall mean two (2) fifteen (15) year renewals, as
applicable.

“Facility Allowance” means the amount of money the Charter School may receive from the
District of Columbia pursuant to D.C. Official Code §38-2908, as amended, and may also be
identified as non-residential facilities allotment. ,

“Fair Market Rental Value” as defined in Section 19.2.
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“Feasibility Expiration Date” as defined in Section 2.12.4.

“Feasibility Studies” means Tenant’s performance of the following activities at its sole cost and
expense: soil, engineering (including without limitation structural and roof inspections),
environmental sampling, testing, and investigations (including without limitation, those that may
relate to the removal of asbestos and lead as required by Applicable Laws, regulations, and
codes), and other pre-design investigations, tests and studies in, on, under or about the Property.

“Feasibility Studies Period” means the ninety (90) calendar day period from the Lease
"= Commencement Date to Feasibility Expiration Date for Tenant to conduct Feasibility Studies on
the Property pursuant to the terms and conditions set forth in Section 2.12.

“Final Completion” means following Substantial Completion (i) the completion of all Punch
List Items, (ii) the close-out of all construction contracts for the Redevelopment Project
Improvements, (iii) the payment of all costs of conmstructing the Redevelopment Project
Improvements, and receipt by Tenant of fully executed and notarized valid releases of liens from
all manufacturers, suppliers, subcontractors, general contractors and all other Persons furnishing
supplies or labor in connection with the Redevelopment Project Improvements, (iv) the receipt
by Tenant of the Certificate of Occupancy, and (v) the recelpt by District of a cert1flcat10n by
Tenant of the items in clauses (i) through (iv) of this definition.

“Tirst Source Agreement™ means that certain First Source Agreement to be negotiated by and
between Tenant and the District of Columbia Department of Employment Services.

“Force Majenre Event” means any of the following that directly cause any of Tenant’s
obligations under the Agreement not to be performed in a timely manner: An act of God, fire,

earthquake, flood, explosion, war, invasion, acts of terrorism, insurrection, riot, mob violence,

sabotage, inability to procure or a general shortage of labor, equipment, facilities, materials or
supplies in the open market, failure or unavailability of transportation, strike, lockout, actions of
labor unions, a taking by eminent domain, requisition, laws or orders of government or of civil,
military or naval authorities, or any other federal or local governmental acts or omissions (other
than those in response to a rightful action of Landlord, as lessor under this Lease, that is
consistent with this Agreement), or any other cause, whether similar or dissimilar to the
foregoing that is not within the reasonable control of Tenant or Tenant’s Related Parties (or their
respective affiliates, as applicable) or caused by the fault or negligence of Tenant or Tenant’s
Related Parties, or their respective affiliates; but specifically excluding shortage or unavailability
of funds or financial condition, failure of Tenant to comply with any law, rule or regulation of
any Governmental Authority, and excluding any actions or omissions of a Governmental
Authority arising out of or in connection with Tenant’s applications for, or obtaining of Permits

~ from a Governmental Authority incident or necessary to effect the Redevelopment Project.

“Foundation Level” means the amount of funding per weighted student needed to provide
adequate regular education services to students as defined in D.C. Official Code Section 38-
2901, as amended.

“General Confractor” means Hamel Builders, Inc. or each general contractor approved by the
District.



“Governmental Authority” means any and all federal or District of Columbia governmental or
quasi-goveramenial board, agency, authority, depariment or body having jurisdiction over any or
all of the Leased Premises.

“Governmental Requirement” means building, zoning, subdivision, iraffic, parking, land use,
environmental, occupancy, health, accessibility for disabled and other applicable laws, statutes,
codes, ordinances, rules, regulations, requirements, and decrees, of any federal or District
governmental or quasi-governmental authority or agency pertaining (i) to any or all of the Leased
Premises, (ii) to the use and operation of the Leased Premises, or (iii) to the subject matter

" described in the paragraph in which the term is used if the context of the sentence establishes this

term is being used in connection with a different subject than those described in clauses (i) or

().
“Hazardous Materials” or “Hazardous Material” means any substance or material:

(D the presence or suspected presence of which requires or may require
investigation, response, clean-up, remediation, or monitoring, or may result in liability, under
any Environmental Law or other Governmental Requirement; or

(i) that is or contains a hazardous substance, waste, extremely hazardous
substance, hazardous material, hazardous waste, hazardous constituent, solid waste, special
waste, toxic substance, pollutant, contaminant, petroleum or petroleum derived substance or
waste, and related materials as such materials are defined, listed, identified under or described in
any Environmental Law; or

(iii)  which is flammable, explosive, radioactive, reactive, toxic, corrosive,
infectious, carcinogenic, mutagenic, or otherwise hazardous, or is or becomes regulated under
any Environmental Law; or

(iv)  which is or contains asbestos (whether friable or non-friable), any

polychlorinated biphenyls or compounds or equipment containing polychlorinated biphenyls, or
medical waste; or

) without limitation, which 1s or contains or once contained gasoline, diesel
fuel, oil, diesel and gasoline range organics (TPH-DRO / GRO), or any other petroleum products
or petroleum hydrocarbons, or additives to petroleum products, or any breakdown products or
compounds of any of the foregoing; or

(vi)  without limitation, radon gas.
“Impositions” as defined in Section 4.1.1.
“Tmproper Influence” as defined in Section 20.2.9.

“Improvements” shall mean all buildings, structures, interiors, landscaping, paving, lighting,
pipes, conduits, fixtures, roads, walkways, fencing, utility lines and other improvements on the
Leased Premises from time to time, and any and all Alterations thereto or thereof from time to
tume, the aforesaid elements existing on the Leased Premises on the Lease Commencement Date
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and/or the replacements thereof. However, Decorations, Fixtures, Furnishings, Equipment and
Inventory owned by Tenant shall not be deemed Improvements.

“Imdemmnitied Parties” as defined in Section 5.9.1.

“Imstitutional Lender” means a lender or equity investor in real estate that is not a Prohibited
Person but is: (i) a commercial bank, investment bank, investment company, savings and loan
association, trust company or national banking association, acting for its own account, (ii) a
finance company principally engaged in the origination of commercial mortgage loans or any

*: _financing-related subsidiary of a Fortune 500 company (such as AT&T Capital Corporation or

General Electric Capital Corporation), (iii) an insurance company, acting for its own account or
for special accounts maintained by it or as agent or manager or advisor for other entities covered
by any of clauses (i)-(xi) hereof, (iv) a public employees’ pension or retirement system, (v) a
pension, retirement, or profit sharing, or commingled trust or fund for which any bank, trust
company, national banking association or investment adviser registered under the Investment
Advisors Act of 1940, as amended, is acting as trustee or agent, (vi) a real estate investment trust
(or umbrella partnership or other entity of which a real estate investment trust is the majority
owner), real estate mortgage investment conduit or securitization trust or similar investment
entity, (vii) any federal, state, or District agency regularly making, purchasing or guaranteeing
mortgage loans, or any governmental agency supervising the investment of public funds, (viii) a
profit-sharing or commingled trust or fund, the majority of equity investors in-which are pension
funds having in the aggregate no less than $1,000,000,000.00 in assets; (ix) any entity of any
kind actively engaged in commercial real estate financing (including without limitation,
affordable housing financing) and having total assets (on the date when its interest in the Project,
or any portion thereof, is obtained) of at least $30,000,000.00, (x) a corporation, other entity or
joint venture that is a wholly owned subsidiary or combination of any one or more of the
foregoing entities (including, without limitation, any of the foregoing entities described in
clauses (i)-(ix) when acting as trustee or manager for other lender(s) or investor(s), whether or
not such other lender(s) or investor(s) arc themselves Institutional Investors) or (xi) such other
lender or equity investor which at the time of making the investment is of a type which may
customarily be utilized as an investor or lender on projects like the portion of the Project upon
which such financing is placed.

“Interest Rate” means the annual rate equal to (i) the Prime Rate plus (ii) two percent (2%)
adjusted on a daily basis, based on such Prime Rate in effect at the time in question, and shall be
calculated on the basis of a 365-day year.

“Job Training Center”” means an adult job training and adult education center to be operated at
the Leased Premises upon Final Completion of the Redevelopment Project Improvements.

“Landlord Delay” as defined in Section 2.9.
“Landlord’s Related Parties” or “Landlord Related Party” as defined in Section 2.1.1.
“Landlord’s Address” as defined in Section X VL

“Lease Commencement Date” means that date stated in the first paragraph on Page 1 of the
D
Lease.



“Lease Expiration Date” means the last day of the month in which the thirty-fifth (35%)
anniversary of the Rent Commencement Date for the Building occurs or such carlier date as the
Lease is terminated in accordance with its terms.

“Ieasehold Mortgage” as defined in Section 12.1.2.
““f easehold Mortgagee” as defined in Section 12.1.2.
“Leased Premises” as defined in Section 2.1.

' “sef ease Term” as defined in Section 2.3.

“Lease Year” shall mean a period of twelve (12) consecutive months commencing on the Rent
Commencement Date, and each success twelve (12) month period thereafter until the Lease
Term ends.

“Liability Insurance” as defined in Section 6.1.4.

“LSDBE” means a business that is currently certified as a local, small or disadvantaged business
enterprise pursuant to D.C. Code §§ 2-217.01 et seq.

“LSDBE MOU” means the LSDBE Memorandum of Understanding between the Government
of the District of Columbia Office of Local Business Development and Old Congress Heights
Redevelopment Company, LLC, which is to be executed on or before the expiration of the
Feasibility Study Period (defined below), as same may be amended from time to time.

“Milestone Events’ as defined in Section 5.7.
“Mﬂestone Notices” as defined in Section 5.7.

“Modifications” as defined in Section 5.4.1.

“Mortgage” as defined in Section 12.2.1.

“Notice to Terminate” as defined in Section 11.2.1.

“QPM?” means the District of Columbia Office of Property Management.
“Party” means either Landlord or Tenant, as applicable.

“Parties” means Landlord and Tenant together.

“Permits” means all demolition, site, building, construction, and other permits, approvals,
licenses and/or rights required to be obtained from the District of Columbia government or other
Governmental Authorities having jurisdiction over the Property (including, without limitation,
any utility company) necessary to commence and complete construction of, and operate and
maintain, the Redevelopment Project Improvements.
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“Permitied Financing” means Construction Financing for up io one hundred percent (100%) of -
the total costs for the Redevelopment Project Improvements.

“Permitted Uses” means the design, renovation, and construction of the Redevelopment Project
Improvements, and the use of the Leased Premises for: (i) the operation of a Charier School,
Job Training Center, educational and family service uses aund offices together with related
parking and playgrounds in accordance with Applicable Laws, including zoning and historic
preservation regulations set forth by Governmental Authority in the Building; (it) office, retail
_and educational uses on the Western Portion of the Leased Premises (defined below); and (iii)
" “zsuch other uses as are agreed by Landlord and Tenait as set forth below.

“Person’” means any individual or entity.

“Primze Rate” means the lowest prime rate of interest as published or announced in the Money
Rates Section of The Wall Sireet Journal, from time to time or, if such index ceases to be
published, any comparable successor thereto from time to time. -

Prohibited Person” means solely with respect to any Person in any tier of membership,
partnership, or ownership of Tenant that is no more than two (2) tiers removed from the primary
Person in question or at.issue: (a) any such Person that has been convicted of a felony or pleaded
nolo contendere or any pleading similar thereto; or (b) any such Person who .or which, at any
time, has been in default of any contractual obligation to Landlord, beyond any applicable notice
and/or cure periods afforded to such Person by Landlord or afforded to such Person pursuant to
applicable laws; or (c) any Person on the District’s list of debarred, suspended or ineligible

persons.

“Property” means the real property as described in the attached and incorporated Exhibit A to
the Lease, any appurtenance to the real property or improvements thereon now or hereafter
located at 600 Alabama Avenue, S.E., Washington D.C. according to the District of Columbia
Tax and Assessment Records as Parcel 235, Lot. 6.

“Property Insurance Policy” is defined in Section 6.1.1.

Punch List Items” means items of base building work and adjustment of base building
equipment and fixtures and finish work required to be installed or constructed by Tenant without -
causing substantial interference with its use of its premises and the absence of which would not
result in the Leased Premises being ineligible for a Certificate of Occupancy, and such other
items that are otherwise of the scope and nature as the term “Punch List” is commonly
understood in the Washington, D.C. construction industry,

“Redevelopment Preject” means the Property and Improvements to be constructed on the
Property by or on behalf of Tenant, and the development, design, construction, erection, and
operation thereof in accordance with the Redevelopment Project Schedule, Concept Drawings,
Construction Drawings, First Source Agreement, and this Lease.

“Redevelopment Project Improvements” means the improvements and Building Service
Equipment which Tenant shall construct, erect, renovate, or install on the Leased Premises
(including without limitation, the renovation of the existing Old Congress Heights School
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building as described in the Concept Drawings and the development at a later date of the
Western Portion (defined below) of the Leased Premises; provided, however, that in no event
shall any Decorations, Fixtures, Furnishings, Equipment and Inventory used or owned by Tenant
or Tenant’s Related Party be deemed included in the term “Redevelopment Project
Improvements” as used in this Agreement.

“Redevelopment Project Schedule” means the comprehensive design, review, construction and
completion schedule (including Construction Deadlines) for the Redevelopment Project
Improvements at the Building as set forth in Exhibit D attached hereto and incorporated by
“*- reference, and which may be amended at a later date for Redevelopment Project Improvements
on the Western Portion of the Leased Premises.

“Rent” shall mean the Base Rent, all Additional Rent and any other charges due from Tenant
hereunder, each individually in a general sense or all of the foregoing collectively, as the context
shall require.

“Rent Commencement Date™ shall be September 1, 2010, subject to Excusable Delay. This
date only applies to the Building. The “Rent Commencement Date” for the Western Portion of
the Leased Premises shall be the earlier of December 31, 2011 or the date on which a Certificate
of Occupancy is obtained for any improvements constructed on the Westem Portion of the
Leased Premises, subject to Excusable Delay.. -

“Required Insurance” as defined in Section 6.1.
“Restricted Person” as defined in Section 20.1.12.

“Right of Entry” means that certain Right of Entry Agreement between the District and Tenant
dated as of February 26, 2008.

“ROE Date” means February 26, 2008, the date that certain Right of Entry granted by the
District of Columbia to Tenant for the use of the Property became effective.

“Schematic Design” means the conceptual design of the Redevelopment Project Improvements
iltustrating the scale and relationship of the Redevelopment Project components.- The documents
shall include a conceptual site plan and preliminary building plans, sections and elevations.

“Solicitation” as defined in Recital R-1.
“Sublet” as defined in Section 9.1.1.

“Substantial Completion” means the completion of all Redevelopment Project Improvements
in accordance with and to the extent required by the certification given by Tenant’s Architect or
such architect as Landlord may approve, such approval not to be unreasonably withheld, delayed,
or conditioned, on an AIA Form G-704, with the Construction Drawings, and with all Applicable
Laws to the point where only the following remain: (i) items of work necessary to complete the
Redevelopment Project Improvements that will not materially interfere with the use and
occupancy of the Redevelopment Project Improvements for their intended purposes; and (if)
Punch List Items; (iii) any retention for completion of Punch List Items from funds otherwise
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due to contraciors and subcontraciors; and (iv) lien releases for any work by contraciors and
subconiraciors which remains unperformed.

“Taxable Area® as defined in Section 4.1.1.

“Tenant’s Address” as defined in Article XVI.
“Tenant’s Base Building Alterations Certification™ as defined in Section 8.3.1.

. “Tenant’s Related Parties” or “Tenant Related Party” means Tenant’s subtenants, affiliates,
“agents, officers, employees, members, contractors, subcontractors, representatives and officers.

“Term” as defined in Section 2.3.
“Terrorist Acts” as defined in Section 20.1.12.

“Western Portion” means that portion of the Leased Premises that consists of undeveloped land
adjacent to the Building and which is depicted on Exhibit B hereto.

ARTICLE II
LEASED PREMISES

Section 2.1  Demise.

The foregoing Recitals and definitions are incorporated in this Lease by reference and
expressly made a part hereof. Subject to the terms, provisions and conditions hereinafter set
forth, and in consideration of the covenants of payment and performance stipulated herein,
Landlord hereby leases, demises and lets unto Tenant, and Tenant hereby leases from Landlord,
for the Lease Term and for the Permitted Uses the Property (“Leased Premises™). The rentable
area of the Leased Premises is estimated to be 42,528 square feet. .

TO HAVE AND TO HOLD said Leased Premises, together with any rights, easements,
privileges, both subterranean and vertical, and the appurtenances and improvements thereunto
attaching or in anywise belonging unto Tenant for and during the Lease Term hereinafter set

forth herein.

2.1.1 Neither Landlord (nor any of Landlord’s affiliates, agents, officers, employees,

attorneys, accountants, brokers, contractors, subcontractors, licensees, invitees or
representatives) (each a “Landlord Related Party” and collectively, “Landlord’s Related Parties™)
make any representations as to any matter or thing affecting or relating to the Leased Premises,
or this Lease, including, without limitation, relating to physical condition, layout, leases, footage,
rents, income, expenses, operation, zoning or floor area ratio, all of which are expressly
disclaimed, except as herein specifically set forth, and neither Party may rely upon any statement
or representation previously made that is not embodied in this Lease.
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2.1.2 EXCEPT AS OTHERWISE SPECIFICALLY SET FORTH IN THIS
LEASE, TENANT ACCEPTS THE LEASED PREMISES IN “AS 1S” CONDITION AND
CSWITH ALL FAULTS,” THAT IS, THE CONDITION OR STATE IN WHICH THEY
EXIST UPON THE LEASE COMMENCEMENT DATE, WITHOUT
REPRESENTATION OR WARRANTY, EXPRESSED OR IMPLIED, IN FACT OR BY
LAW, ORAL OR WRITTEN, BY LANDLORD, OR ANY OF LANDLORD’S RELATED

PARTIES, INCLUDING, WITHOUT LIMITATION, THE VALUE, CONDITION,

MERCHANTABILITY, HABITABILITY, MARKETABILITY, PROFITABILITY,
SUITABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE. TENANT

HEREBY ASSUMES AND AGREES TO ACCEPT ALL RISK OF AND

RESPONSIBILITY FOR ANY AND ALL DEFECTS, INFIRMITIES AND UNSAFE
CONDITIONS IN OR ON THE LEASED PREMISES AND FOR ANY AND ALL
OTHER CONDITIONS ADVERSELY AFFECTING THE VALUE OR USE OF THE
LEASED PREMISES, WHETHER SUCH DEFECTS, INFIRMITIES, OR OTHER
CONDITIONS ARE PATENT OR LATENT AND WOULD OR WOULD NOT BE
DISCLOSED BY REASONABLE INSPECTION.

Section 2.2  Exceptions, Limitations and Reservations With Respect to Demise.

2.2.1 Tenant acknowledges that the demise under this Lease is subject to the following:

(@) Any and all of the terms and provisions of the First Source Agreement,
and LSDBE MOU (each of the foregoing being a “Binding Agreement” and collectively,
the “Binding Agreements”);

(b)  Except as expressly provided otherwise in Section 4.4 below, real estate
taxes, if any, accruing from and after the Lease Commencement Date, whether or not a
lien on the Leased Premises, not yet due and payable;

(c) Landlord’s reserved rights as more patticularly set forth in this Lease;

(d)  Rights or easements, if any, acquired prior to the Lease Commencement
Date by any public service corporation or private utility to maintain wires, pipes, cables,
conduits, and distribution boxes;

(e Easements, encumbrances, and restrictions, if any, of record on or prior to
the Lease Commencement Date and affecting the title to the Leased Premises;

63) Any state of facts, an accurate survey, and an inspection of the Leased
Premises would disclose;

; (g)  Building restrictions and regulations set forth in Applicable Laws, and the
amendments and the additions thereto, in the District of Columbia;

(h) All Applicable Laws, including but not limited to any zoning laws,
ordinances, resolutions and regulations of the District of Columbia and all ordinances,
laws, regulations and orders of all boards, bureaus, commissions and bodies of any
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District of Columbia or federal sovereigns now or hereafier ‘having or acquiring -

jurisdiction of the Leased Premises and the use and improvement thercof;

) All surface and subterranean physical conditions of the Property as they
exist as of the Lease Commencement Date; and

M Except as expressly provided otherwise in Section 4.4 below, all
outstanding Impositions as of the Lease Commencement Date.

N 2.2.2 Notwithstanding the foregoing, fee title to the Leased Premises shall continue to
‘vest in Landlord or its successors at all times during the Lease Term and any Extension Terms.
Nothing contained in this Lease shall be construed to convey any legal or equitable title in the
Leased Premises to Tenant other than the leasehold estate described in this Section 2.2, which
conveyance is subject to the terms and conditions of this Lease. Title to all Improvements used
or erected by or for Tenant on the Leased Premises shall be in and remain in Tenant for and
during the entire Term and any Extension Term, but upon the termination of the Term or any
Extension Term (except termination resulting from a condemnation or from a purchase by
Tenant of the Landlord's fee simple interest), shall vest in Landlord to the extent that the
Improvements are then upon the Leased Premises.

Section 2.3 Term.

All of the provisions of the Lease shall be in full force and effect from and after the Lease
Commencement Date, unless specifically stated otherwise in the Lease. The term of this Lease
(“Term” or “Lease Term”) shall commence on the Rent Commencement Date and continue in
full force and effect until the Lease Expiration Date, unless terminated sooner pursuant to the
terms of the Lease, and subject to the extension provisions in Article XIX.

Section 2.4 Use.

2.4.1 Tenant shall construct the Redevelopment Project Improvements on the
Leased Premises as described in the Concept Drawings attached and incorporated herein as
Exhibit C, substantially in accordance with the Construction Drawings and the Redevelopment
Project Schedule attached and incorporated herein as Exhibit D, and in compliance with
Applicable Laws.

24.2 Tepant shall use the Leased Premises for Permitted Uses only. Any
changes to the Permitted Uses shall be subject to Landlord’s prior written approval which shall
be within Landlord’s sole and absolute discretion.

2.4.3 Tenant shall not use, allow or suffer the Leased Premises or any part
thereof to be used or occupied for any unlawful purpose or in violation of any Certificate of
Occupancy or any law or certificate of compliance covering or affecting the use of the Leased
Premises, or any part thereof, and, subject to the provisions of Article V, shall not allow or suffer
any act to be done or any condition to exist on the Leased Premises or any part thereof or any
article to be brought thereon, which may be dangerous to person or property unless safeguarded
as required by law, or which may in law constitute a nuisance, public or private, or which may
make void or voidable any insurance then in force with respect thereto or shall make it
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impossible to obtain fire or other insurance thereon required to be furnished by Tenant
hereunder.

Sectionm 2.5 District.

2.5.1 For the purposes of this Lease, all references to “Landlord” or “District”
shall mean the Landlord solely in its capacity as a contracting party to this Lease and the
documents expressly contemplated to be signed in this Lease, acting through OPM, and not any
other governmental or quasi-governimental agency of the District of Columbia, such that the acts

“:_or omissions of any governmental or quasi-governmental agency of the District of Columbia,
other than the District of Columbia solely in its capacity as a contracting party to the Lease and
the documents expressly contemplated to be signed in this Lease (acting through OPM), shall not
constitute the acts or omissions of ‘“Landlord” or “District” for the purposes of this Lease.

2.5.2 To the extent permitted by law and without diminishing the benefits
afforded to Tenant hereunder, District shall have the right, pursuant to Article X, to assign this
Lease, or delegate any of its rights hereunder, to any agency or instrumentality of the District or
to any other Person provided, the District provides at least thirty (30) calendar days’ prior written
notice to Tenant of such assignment or delegation.

2.5.3 All rights of the District in this Lease shall be exercised by the Chief
Property Management Officer.

Section 2.6  Relationship of Parties.

‘ 2.6.1 Tenant agrees to perform or cause to be performed the duties and
obligations imposed upon or assumed by Tenant in this Lease.

2.6.2 Tenant is an independent party and not an agent, partner or joint venture of
or with the Landlord. Nothing contained in this Agreement shall be deemed or construed by any
Person as creating a relationship of principal and agent or of partnership or joint venture between
Tenant and Landlord. Tenant is not authorized to act in any manner on behalf of Landlord.

Section 2.7  Authorized Representatives.

2.7.1 For the purposes of administering this Lease, Tenant hereby appoints
Joshua Kern as its sole and exclusive representative whose authority shall be binding upon
Tenant, and, upon written notice to Landlord, Tenant may delegate such authority to another
person in writing in which case that person’s authority shall be binding upon Tenant. Tenant
shall appoint a single officer or other position to act as its day-to-day single point of
communication, which person shall initially be Joshua Kern.

2.7.2 For the purposes of administering this Lease, OPM shall be the sole and exclusive agency
whose authority shall be binding upon Landlord. OPM shall appoint a single officer or other
position to act as its day-to-day single point of communication. However, it is specifically
understood and agreed that any review, analysis, examination, investigation or approval or
counsent by Landlord pursuant to the terms of this Agreement or otherwise, in connection with the
Leased Premises, is solely for the benefit of Landlord and shall not be relied upon or construed
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by Tenant or any other Person as acceptance by Landlord of any responsibility or liability
therefor as to completeness or sufficiency thereof for any particular purpose or compliance with
Applicable Laws. In furtherance of the foregoing, the grant of consent or approval by Landlord
under this Lease shall be intended solely to satisfy Landlord’s rights under this Lease and for no
other purposes and shall not be binding upon any particular Governmental Authority having
jurisdiction over the Leased Premises. Landlord will make reasonable efforts to assist Tepant in
obtaining any permit, approval or consent required from any Governimental Authority in order
for Tenant to proceed with Redevelopment Project Improvements. However, it is specifically
understood and agreed that any such Landlord assistance is solely to satisfy Landlord’s rights
““-under the Lease and does not guarantee in any way that Tenant will receive the permits sought,
nor shall such assistance be binding upon any particular Governmental Authority having
Jjurisdiction over any matter related to the Leased Premises.

_ 2.7.3 Each Party to this Lease may change its identified authorized
representative from time to time upon delivery of written notice thereof to the other Party.

Section 2.8  Anti-Deficiency Provision.

, 2.8.1 Landlord and Tenant acknowledge and agree that the obligations of
Landlord to fulfill financial obligations of any kind pursuant to any and all provisions of this
Lease, or any subsequent Lease, amendment, or addendum, entered into pursuant to this Lease or
referenced herein to which Landlord is a party, are and shall remain subject to the provisions of
(i) the federal Anti-Deficiency Act, 31 U.S.C. §§ 1341, 1342, 1349, 1351, (ii) D.C. Official Code
§ 47-105, (iii) the District of Columbia Anti-Deficiency Act, D.C. Code §§ 47-355.01 - 355.08,
as the foregoing statutes may be amended from time to time, and (iv) Section 446 of the District
of Columbia Home Rule Act, regardless of whether a particular obligation has been expressly so
conditioned. Landlord agrees to exercise all lawful and available authority to satisfy any
financial obligations of Landlord that may arise under this Lease, including, without limitation,
attempting to obtain the necessary appropriations and/or the reprogramming of available funds if
such reprogramming is legal and necessary to satisfy Landlord’s financial obligations, if any;

however, since funds are appropriated annually by Congress on a fiscal year basis, and since

funds have not yet been appropriated for the undertakings contemplated herein, Landlord’s legal
liability for the payment of any costs shall not arise unless and until appropriations for such costs
are approved for the applicable fiscal year by Congress. Landlord makes no representation or
assurance that Congress will grant the authorizations and appropriations necessary for Landlord
to perform its financial obligations under this Lease. Nothing in this Lease shall be construed as
an attempt to create an obligation of Landlord in advance or in anticipation of an appropriation.

Section 2.9 Landlord Delay.

2.9.1 “Landlord Delay” shall mean the occurrence of the following: (i) (a) with
respect to any matter that requires the consent or approval of Landlord under this Lease, if
Landlord unreasonably withholds, conditions, or delays its consent or approval of such matter (if
Landlord’s consent or approval is not to be unreasonably withheld, conditioned, or delayed
according to this Lease) or fails to specify in reasonable detail the reason for Landlord’s
disapproval or rejection of such matter (unless Landlord’s consent or approval may be given or
withheld in Landlord’s sole discretion), or (b) if Landlord fails to take any other action required
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of Lendlord unider this Lease by the date such action is required; and (ii) Tenant shall notify
Landlord in writing of the potential Landlord Delay and that Landlord has five (5) Business Days
afier the date of such notice to cure the potential Landlord Delay; and (iii) Landlord does not
cure such potential Landlord Delay within such five (5) Business Days; but excluding the failure
of Landlord’s approval of certain documents which results in those documents to be deemed
approved pursuant to the terms and conditions set forth in Asticle V of the Lease. If no date is
specified in this Lease for an action required of Landlord, and the failure to take such action will
materially and adversely affect Tenant’s ability to comply with the approved Redevelopment
. Project Schedule, including Construction Deadlines, Tenant may by written notice to Landlord
*specify a date (in no event less than fifteen (15) calendar days from the date of such notice) by
which such action must be taken, and such notice shall state clearly that a Landlord Delay or a
deemed approval, as applicable, shall result if Landlord fails to take such action by such date,
and in such event, any failure of Landlord to take such action by such specified date shall
constitute a Landlord Delay; provided, however, this sentence shall in no event serve to shorten
any specific period of time that the Landlord has under this Lease in order to render a consent,
approval or disapproval of a particular matter under this Lease.

_ 2.9.2 If there shall occur a Landlord Delay, and such Landlord Delay shall delay
or prevent Tenant from performing any obligation under this Lease, then the required date for the
Tenaot’s performance of such obligation shall be extended on a day-for-day basis. Any such
extension shall not foreclose Tenant from any other remedy it may be entitléd to pursue under
this Lease in the event of Landlord Delay.

Section 2.1¢ Landlord Liability.

: Any review, analysis, examination, investigation or approval or consent by Landlord
pursuant to the terms of this Agreement or otherwise, in connection with the I eased Premises, is
solely for the benefit of Landlord and shall not be relied upon or construed by Tenant or any
other Person as acceptance by Landlord of any responsibility or liability therefor as to
completeness or sufficiency thereof for any particular purpose or compliance with Applicable
Laws. In furtherance of the foregoing, the grant of consent or approval by Landlord under this
Lease shall be intended solely to satisfy Landlord’s rights under this Lease and for no other
purposes and shall not be binding upon any particular Governmental Authority having
jurisdiction over the Leased Premises.

Section 2.11 Title.

Subject to Section 2.12 and delivery by Tenant of a copy of the commitment to insure
title to the Property (the “Title Commitment”), Landlord is, and Tenant acknowledges Landlord
to be, the fee simple owner of the Property. Subject to Section 2.12 Tenant will provide Landlord
with the Title Commitment prior to the Feasibility Expiration Date (unless Tenant terminates this
Lease pursuant to Section 2.12.4), which shall be attached and incorporated for all purposes as
Exhibit E. Upon Landlord’s delivery of its owner’s affidavit as required by the Title
Commitment within thirty (30) days from the date that Tenant provides the Title Commitment,
Landlord shall be deemed to have conveyed good and valid leasehold title to the Property to
Tenant, free and clear of any and all liens, defects, encumbrances, leases, easements, covenants,
restrictions or other matters whatsoever, whether recorded or unrecorded, except for: (i) the lien
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of real estate taxes, general assessments, special assessmenis, water rents and sewer charges, in
each case nof yei due and payable (but subject to adjustiment upon execution as is customary);
and (ii) the Standard Exceptions (as hereinafter defined). The term “Standard Exceptions”, as
used in this Agreement, shall mean the general exceptions from coverage listed in Schedule B of
the form ALTA Lessee’s Policy as set forth in the Title Commitment, exclusive of exceptions for
mechanic’s or materialmen’s liens.

Section 2.12 Additional Feasibility Studies.

; 2.12.1 Tenant and Tenant’s Related Parties, if any, have had a preliminary
opportunity to inspect the condition and nature of the Leased Premises, including any sub-
surface conditions, and the present uses and non-uses thereof, and the zoning and building laws,
capability and regulations affecting the Leased Premises. Subject to the terms and provisions of
this Section 2.12, and notwithstanding that the Parties have previously executed and delivered to
one another the Right of Enfry, enabling Tenant to perform certain Feasibility Studies on the
Property using experts of its own choosing and to access the Property for the purposes of
performing certain Feasibility Studies as described therein, Tenant shall have the right to
continue to perform, or cause to be performed, such Feasibility Studies to determine whether
Tenant can use the Property and its improvements existing in, upon, about, or under the Property
for Tenant’s intended use for a period not to exceed ninety (90) calendar days from the Lease
Commencement Date (‘“Feasibility Studies Period”). At the end of the Feasibility Study Period,
Tenant shall deliver to Landlord any Feasibility Studies that it has prepared or that it directed be
prepared on its behalf.

2.12.2 Further, Tenant shall provide a progress report on its Feasibility Studies to the
Chief Property Management Officer or his designee once every thirty (30) days from the Lease
Commencement Date throughout the Feasibility Studies Period. Such progress repoit shall
specify in detail the Feasibility Studies performed by Tenant, including due diligence work
performed by Tenant in anticipation of a complete renovation of the Leased Premises and
environmental study/testing/remediation performed by Tenant, and each Person performing such
Feasibility Studies. Tenant shall promptly provide written notification to Landlord of the results
of the Feasibility Studies and any other investigation of the Property and shall provide Landlord
with copies of all sampling results and any written summaries, reports, or evaluations of such
results. Notwithstanding the provisions of the immediately preceding sentence of this Section,
Tenant is not obligated to deliver any documents created solely by Tenant’s attorneys that may
reasonably constitute attorney-client privileged communications or attorney work-product.
Tenant makes no representations or warranties, express or implied, as to the truth, accuracy or
completeness of any materials provided by third parties that are supplied to Landlord by Tenant
or its Agents. Tenant expressly disclaims any responsibility or liability for the accuracy,
veracity, or suitability of any reports or results so delivered to Landlord. Landlord expressly
assumes all risk associated with Landlord’s receipt, use, and further dissemination of such
results, summaries, reports, or evaluations provided or caused to be provided by Tenant.
Landlord hereby releases and discharges the providers of any such results, summaries, reports, or
evaluations from any and all liability, losses, claims, or other damages that Landlord may incur
by the receipt, use, and further dissemination of such results, summaries, reports, or evaluations
by or through Landlord, it being agreed by the Parties hereto that each such provider of such
resulis, summaries, repoits, or evaluations is intended to be, and each of them hereby is, an
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express third party beneficiary of this Section entitled to enforce its provisions as if it were a
party hereto. Landlord makes no representations or warraniies as to the presence or absence of
Hazardous Materials (defined hereinafter).

2.12.3 Tenant shall pay for all such Feasibility Studies of the Property, for labor
performed on the Property in connection therewith and for all materials furnished to the Property
in connection with any Feasibility Studies done on the Property by or for Tenant. Tenant agrees,
and will require Tenant’s Related Parties, to comply with all Applicable Laws pertaining to such
Feasibility Studies performed in, at, or under the Property by or for Tenant, including, but not
"> :limited to, all Environmental Laws and to comply with the insurance requirements of this Lease,
where applicable. '

2.12.4 If any of the Feasibility Studies referenced in Section 2.12 reflect results adverse
to Tenant’s intended design, development, economics, or use of the Property as determined by
Tenant in Tenant’s sole and absolute discretion, if Tenant is unable to obtain sufficient financing
to undertake the Redevelopment Project, including without limitations, obtaining one or more
Institutional Lender’s approval of this Lease in connection with Tenant’s granting a Leasehold
Mortgage upon its leasehold estate in this Lease to such Institutional Lender, or if Tenant, in its
sole and absolute discretion determines there are any restrictions or limitations with respect to
Landlord’s fee simple ownership of the Property or with respect to obtaining Title Commitment,
Tenant shall have the right to terminate this Agreement by giving written notice to Landlord on
or before 5 p.m. local Washington, D.C. time on the date that is ninety (90) calendar days after
the Lease Commencement Date (the “Feasibility Expiration Date”). Further, on the eightieth
(80™) day of the Feasibility Studies Period and every thirty (30) days thereafter, Tenant shall
provide Landlord a written report in reasonable detail of Tenant’s due diligence effort to obtain
financing for the Redevelopment Project and the current status of any pending financing. If
Tenant shall have been unable to obtain sufficient financing to undertake the Redevelopment
Project within such Feasibility Studies Period and provided Tenant has submitted timely the
written report of its effort to obtain financing as required herein, Landlord shall extend such
Feasibility Studies Period for up to three (3) additional periods of thirty (30) days each. If Tenant
shall fail to comply with the conditions set forth herein during the first thirty (30) day extension
period, Landlord may terminate the Agreement with written notice to Tenant and without
granting extension of the second thirty (30) day period. If Tenant shall fail to comply with the
conditions set forth herein during the second thirty (30) day extension period, Landlord may
terminate the Agreement with written notice to Tenant and without granting extension of the
third thirty (30) day period. If Tenant shall fail to obtain sufficient financing for the
Redevelopment Project to the satisfaction of Landlord at the end of the third thirty (30) day
period, this Agreement shall terminate without further notice. If the Agreement is terminated
pursuant to this Section 2.12.4 except as expressly provided otherwise in this Agreement, the
Parties shall be automatically released and discharged from any liability or obligation hereunder.
If Tenant does not give written notice of termination of this Agreement prior to the Feasibility
Expiration Date, Tenant shall be deemed to have waived its termination right under this Section
2.124, this contingency shall be deemed satisfied and removed, this Agreement shall
automatically remain in full force and effect, and Tenant shall have no further right to terminate
this Agreement pursuant to this Section 2.12.4.
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2.12.5 If the Agreement is terminated pursuant to Seciion 2.12.4, except to the
extent caused or precluded by the actions or inactions of Landlord or any Landlord Related
Party, Tenant shall, at Tenant’s sole cost and expense, restore, or cause to be restored, the
Property to substantially the same condition it was in prior to engaging in the Feasibility Studies,
including the repair or replacement of any and all material physical damage to the Property,
including using its commercially reasonable efforts to properly contain all Hazardous Materials
disturbed or released by or during Tenant’s Feasibilities Studies. Tenant shall not be obligated to
so restore the Property or to repair or replace any physical damage to the Property to the extent
that: (i) such restoration, repair, or replacement would involve the re-incorporation of any

*+Hazardous Materials in, on, or about the Property; or (ii) Tenant has obtained Landlord’s prior
written consent not to do so. Tenant shall not be obligated to remove, remediate, or otherwise
abate any environmental contamination which pre-existed the ROE Date except for: (i) the
disposal, at Tenant’s sole cost and expense, by or upon behalf of Tenant in accordance with
Applicable Laws of any samples or other materials removed by or on behalf of Tenant; and (ii)
the containment by or behalf of Tenant, at Tenant’s sole cost and expense, of any Hazardous
Materials disturbed or released by or as a result of Tenant’s use of the Property from the ROE
Date, including without limitation its Feasibility Studies (the “Containment Obligations”).
Further, Tenant’s obligations stated herein shall survive termination of the Agreement.
Notwithstanding the foregoing, the terms and conditions contained herein shall not constitute a
waiver of any rights or obhgatlons agreed to by the Parties in any future agreement relating to
the Property.

ARTICLE 11
BASE RENT AND OTHER PAYMENTS

Seciion 3.1 Base Rent Payment.

3.1.1 Base Rent for the Building. Beginning on the Rent Commencement Date
for the Building and continuing throughout the Lease Term, Tenant covenants and agrees to pay
to Landlord without demand, abatement, deduction or offset, in lawful money of the United
States, the base rent (“Base Rent”) in the amount set forth herein. The Base Rent for the Building
shall be Two Dollars ($2.00) per rentable square feet for a period of twenty-five (25) years from
the Rent Commencement Date for the Building.

Base Rent Escalation For the Building. Beginning on September 1, 2035 the
Base Rent for the Building then in effect shall escalate to ninety percent (90%) of the then fair
market rental value of the Building and then escalate at the rate of two percent (2%) per year
throughout the remainder of the Lease Term. On or before September 1, 2034, Tenant shall
notify Landlord in writing that the Base Rent for the Building will escalate on September 1,
2035. The Parties shall during the next sixty (60) days attempt to reach agreement on the fair
market rental value of the Building as of September 1, 2035. If the Parties are unable to agree on
the fair market rental value of the Building (as of September 1, 2035) prior to November 1, 2034,
then on or before January 15, 2035, Landlord shall provide Tenant with an appraisal made
pursuant to the requirements of Paragraph 19.2 below and the Parties shall thereafter follow the
procedure for setting fair market rental value set forth in Paragraph 19.2.
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Failure 1o Give Notice With Respeci to the Bullding. If Tenant fails to give
Landlord the above notice of the impeding Base Rent escalation on or before September 1, 2034,
and the Parties are unable to agree on the fair market rental value of the Building by November
1, 2034, then Landlord shall on or before January 15, 2035, provide Tenant with an appraisal
made pursuant to the requirements of Paragraph 19.2 below and said appraisal shall be
conclusive as the fair market rental value subject only to a determination in accordance with
D.C. Official Code § 10-1014 (2006) (Supp.) that such rental value is unreasonable. If
Landlord’s determination of the fair market rental value of the Building is determined to be
. unreasonable , as provided herein, the fair market rental value shall thereafter also be resolved in
*= accordance with D.C. Official Code § 10-1014.

Base Rent for the Western Portion. Beginning on the Rent Commencement Date
for the Western Portion of the Leased Premises, Tenant covenants and agrees to pay Landlord
without demand, abatement, deduction or setoff, in lawful money of the United States, the Base
Rent for the Western Portion, which shall be Two Dollars and Forty Cents ($2.40) per rentable
square feet for a period of twenty-five (25) years from the Rent Commencement Date for the
Western Portion. If Tenant has not constructed any improvements on the Western Portion of the
Leased Premises as of the Rent Commencement Date, the Base Rent shall be calculated on the
assumption that Tenant has copstructed an improvement on the Western Portion containing Ten
Thousand (10,000) rentable square feet. At such time as Tenant constructs an improvement on
the Western Portion of the Property, the Base Rent shall be calculated based on the rentable
square footage of such improvement, which shall not contain less than ten thousand (10,000)
square feet of rentable space.

Rent Escalation for the Western Portion. Beginning on December 31,-2036 the
Base Rent for the Western Portion then in effect shall escalate to ninety percent (90%) of the
then fair market value of the Western Portion and then escalate at the rate of two percent (2%)
per year throughout the remainder of the Lease Term. On or before December 31, 2035, Tenant
shall notify Landlord in writing that the Base Rent for the Western Portion will escalate on
December 31, 2036.  The Parties shall during the next sixty (60) days attempt to reach
agreement on the fair market rental value of the Western Portion as of December 31, 2036. If
the Partics are unable to agree on the fair market rental value of the Western Portion (as of
December 31, 2036) prior to March 1, 2036, then on or before May 15, 2036, Landlord shall
provide Tenant with an appraisal made pursuant to the requirements of Paragraph 19.2 below
and the Parties shall thereafter follow the procedure for sefting fair market rental value set forth

in Paragraph 19.2.

Failure to Give Notice With Respect fo the Western Portion. If Tenant fails to
give Landlord the above notice of the impeding Base Rent escalation on or before December 31,
2035, and the Parties are unable to agree on the fair market rental value of the Western Portion
by March 1, 2036, then Landlord shall on or before May 15, 2036, provide Tenant with an
appraisal made pursuant to the requirements of Paragraph 19.2 below and said appraisal shall be
conclusive as the fair market rental value subject only to a determination in accordance with
D.C. Official Code § 10-1014 (2006) Supp.) that such market rental value is unreasonable. If
Landlord’s determination of the fair market rental value of the Building is determined to be
unreasonable , as provided herein, the fair market rental value shall thereafier also be resolved in
accordance with D.C. Official Code § 10-1014.
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3.1.2 K the Rent Commencement Date is not the first day of a month, then the Base

-Rent from the Rent Commencement Date until the first day of the following month shall be

prorated on a per diem basis at the rate of one-thirtieth (1/30th) of the monthly installment of the

Base Rent payable during the first Lease Year, and Tenant shall pay such prorated installment of
the Base Rent afier the Rent Commencement Date, in advance.

) 3.1.3 Notwithstanding any other provisions of the Lease, if Final Completion shall not
"=, have occurred on or before September 1, 2010 for the Building (“Completion Date™) then the
current Base Rent for the Building shall increase by an amount equal to one hundred percent
(100%) of the then current Base Rent until Final Completion. If Commencement of
Construction has not been commenced on the Western Portion by December 31, 2012, then the
current Base Rent for the Western Portion shall increase by an amount equal to one hundred
percent (100%) of the then current Base Rent until Commencement of Construction.
Notwithstanding the foregoing, if Tenant fails to achieve Final Completion by the Completion
Date for the Building or Commencement of Construction for the Western Portion by December
31, 2012, due to an event or events of Excusable Delay, then the Final Completion or the
Commencement of Construction for the Western Portion shall be extended on a day-for-day
basis based on such Excusable Delay event(s).

Section 3.2 Intentionally Omitted.

Section 3.3 Rent Absolutely Net/Payvment of Rent.

3.3.1 Except as expressly provided otherwise in this Agreement, this Lease shall
be deemed and construed to be a “net lease” and Tenant shall pay all payments of Rent to
Landlord, absolutely net throughout the Lease Term, free of any charges, assessments,
impositions, costs or deductions of any kind and without demand, offset, abatement, notice,
deduction, counter-claims or set-off, except as expressly set forth in the Lease, as applicable. All
costs, fees, interest, charges, expenses, and obligations of every kind and nature whatsoever
relating to the Leased Premises, which may accrue during the Lease Term shall be paid or
discharged timely by Tenant. '

3.3.2 Tenant’s covenant to pay Rent is an independent covenant. Except as
expressly provided otherwise in this Lease, no happening, event, occurrence, or situation
whatsoever during the Lease Term, whether foreseen or unforeseen, and however extraordinary
shall permit Tenant to quit or surrender the Leased Premises or this Lease or shall relieve Tenant
from its liability to pay all Rent payable under this Lease, or relieve Tenant from any of its other
obligations under this Lease. Tenant hereby waives any rights now or hereafter conferred upon it
by statute, proclamation, decree, order or otherwise, to quit or surrender the Leased Premises or
this Lease, or any part thereof, or to any abatement, diminution, reduction or suspension of Rent
on account of any such event, happening, occurrence or situation.

3.3.3 Tenant shall pay all Rent payable by Tenant to Landlord pursuant to the
terms hereof, at D.C. Lock Box 206, Washington, DC 20055-0206, in such United States coin or
currency as shall, at the time of payment, be legal tender for the payment of public and private
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debts. If Tenant fails to pay any installment of Reni within ten (10) calendar days after the same
shall be due and payable, Tenant shall pay Landiord a late fee equal to two percent (2%) of such
delinquent payment of the then current Rent. In addition to any late fee that may be payable,
Tenant will pay to Landlord interest on any payment of Rent that is not paid timely at the
Interest Rate plus five percent (5%) per annum from the date such amount is due until the date
such amount is paid. Tenant acknowledges and agrees that the actual loss that Landlord will
suffer as a result of the nonpayment of Rent is difficult to estimate, and that the amount of such
default interest and such late fees is a fair and reasonable estimate of the actual loss to Landlord
. as a result of the nonpayment of Rent, and that such fixed amounts are reasonably related to the

- likely loss that Landlord will suffer as a result of such nonpayment. If any sums other than Rent
due by Tenant to Landlord hereunder are not paid within thirty (30) calendar days after Tenant
receives notice from Landlord that the same are due, such sums shall bear interest from and after
. such thirty (30) day period until paid at the Interest Rate.

Section 3.4 To the extent that one or more Landlord Delays occur after the
Lease Commencement Date and are a proximate cause of an actual delay in achieving Final
Completion, then the District shall provide a per diem credit against Base Rent for each day of
such actual delay, which credit shall be applied at such time as Final Completion is actually
achieved.

Section 3.5 Additional Rent.

3.5.1 In addition to the amounts otherwise set forth in this Article I, Tenant
shall pay as additional rent (the “Additional Rent”), all Impositions, and any and all other costs,
expenses, and charges which Tenant in any of the provisions of this Lease assumes or agrees to
pay, including without limitation, Landlord’s costs, including reasonable attorney’s fees and
costs, of enforcing its rights under this Lease after a default by Tenant under this Lease (or after
an Event of Default by Tenant under this Lease), and any professional fees incurred by Landlord
to carry out inspections and reviews of plans and documents for purposes of giving Landlord’s
consent, approval or certification, expressly provided for under this Lease or requested by
Tenant; except that Tenant shall not pay Landlord for any professional fees for obtaining
its consent, approval or certification with respect to the Redevelopment Project
Improvements that are done pursuant to the Redevelopment Project Schedule. Except as
‘otherwise set forth in this Lease, Additional Rent shall be deemed “Rent” for the purposes of this
Lease, and any and all of the provisions of this Lease governing Rent shall also apply to
Additional Rent.

ARTICLE IV

IMPOSITIONS

Section 4.1  Definition of Impositions.

4.1.1 The term “Impositions” shall mean all ad valorem and other taxes,
assessments, business improvement district fees, water and sewer rents and charges, use and
occupancy taxes, license and permit fees, vault space rent and other governmental charges,
obligations under Binding Agreements, general and special, ordinary and extraordinary, foreseen
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and unforeseen, of any kind and nature whatsoever, which shall or may during the Lease Term
be assessed, levied, charged, confirmed or imposed by public authority upon or accrue or
become due or payable out of or on account of or become a lien on the Leased Premises, or the
sidewalks, streets or vaults adjacent to the Leased Premises, and all improvements thereon
(collectively, the “Taxable Area”).

Section 4.2  Additional Rent During the Term.

4.2.1 Subject to the provisions of Section 4.4, Tenant will pay or cause to be
"= paid, as and when the same shall become due (and before any fines, penalties, interest or cost
may be added thereto), as Additional Rent all Impositions imposed on Landlord as a result of
Tenant’s use and occupancy of the Leased Premises, except that:

4.2.2 All Impositions for the fiscal year or tax year in which the term of this
Lease commences, as well as during the year in which the Term expires, shall be apportioned so
that the Tenant shall pay its proportionate share of the Impositions which are payable in the year
in which the Term commences and in the year in which the Term expires, and Landlord shall pay
its proportionate part; any sum payable by Tenant, as provided in this Article IV, which would
not otherwise be due until after the date of the termination or expiration of this Lease (but
attributable to the period of time preceding such Lease termination or expzratxon) shall be paid
by Tenant to Landlord upon such termination or expiration.

4.2.3 Where any Impositions are permitted by law to be paid in installments,
Tenant may pay such Imposition in installments as and when such installments become due;
provided, however, that the amount of all installments of any such Impositions which are to
become due and payable after the expiration of the Term shall not be apportioned (except as
provided in Section 4.2.2 hereof).

4.2.4 The provisions of this Article IV shall not be construed as imposing any
liability upon Tenant for the payment of any taxes, assessments or other charges imposed by city
or federal laws or ordinances or any other laws or ordinances, upon the net income of Landlord,
or upon the transfer or passing of any interest owned by Landlord in the Leased Premises,
generally known as income, inheritance, estate, succession or transfer taxes, nor shall Tenant be
obligated to pay any withholding, profit or revenue tax or charge levied upon the rents payable to
Landlord under the terms of this Lease, or any corporate franchise tax or corporate license fee
which may be levied upon or against any successor corporate Landlord. The payment of all such
taxes, assessments and other charges referred to in this Section 4.2.4 shall be the sole liability of
Landlord. Notwithstanding the foregoing, if, at any time during the Term of this Lease, the
methods or scope of taxation prevailing on the Lease Commencement Date shall be altered or
enlarged so as to cause the whole or any part of the taxes, assessments, levies, charges, or any
other Impositions now or hereafter levied, assessed or imposed on real estate and the
improvements thereof to be levied, assessed and imposed, wholly or partially as a capital levy, or
otherwise, on the rents received therefrom, or, if, by reason of any such alteration or enlargement
of the methods or scope of taxation, any tax, corporation franchise tax, assessment, levy
(including but not limited to any municipal, state, or federal levy), charge or any other
Impositions or any part thereof, shall be measured by or based solely upon the Taxable Area, or
the value thereof, and shall be imposed upon Landlord, then all such taxes, assessments, levies,
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charges or Impositions, or the part thereof; so measured or based, shall be deemed to be included
within the term “Impositions” for the purposes hereof, to the extent that such Impositions would
be payable if the Taxable Arca were the only property of Landlord subject to such Impositions.

- Section 4.3  Payment of Impositions Directly Imposed.

Tenant shall pay all such Impositions to be paid by it directly to the appropriate authority.
Tenant covenants to furnish to Landlord before any penalty, fine, interest or cost would become
payable thereon for non-payment thereof official receipts of the appropriate taxing authority or
“ = _other reasonable evidence of the payment of any Imposition payable by Tenant pursuant to this
Lease. If Landlord receives any bills for such charges, Landlord shall promptly furnish the same
to Tenant. ‘

Section 4.4 Exemption from Certain Tax Impositions.

Landlord, in its capacity as owner of the Property only, shall use reasonable efforts, at no
cost to Landlord, to cooperate with Tenant in Tenant’s applications for any and all property tax,
transfer tax, or recordation tax exemption to the extent such cooperation would be required by

- Governmental Requirements of any property owner similarly situated. In the event Tenant fails
to file any such tax exemption forms or applications within the time period permitted by the
Applicable Laws of the District, Tenant’s obligations to pay any and all taxes,-as stated herein in
Section 4.4, shall be consistent with the terms and conditions contained in this Lease.

Section 4.5 Contest.

If any Impositions are to be paid by Tenant, Tenant shall be permitted to contest in good
faith and diligently any Impositions to the extent permitted by Applicable Laws; provided that
Tenant shall pay all such Impositions prior to the imposition of any penalties, fees or other
liabilities in connection therewith if required to do so by law in order to contest same or shall
have furnished a good and sufficient bond or surety reasonably satisfactory to Landlord or, at
Tenant’s option, deposited with Landlord the amount of the item so contested (or, where
permitted by law, paid the same under protest), together with such additional sums as may
reasonably be required to cover interest or penalties accrued or to accrue on any such item or
items. Except with respect to impositions directly imposed to Tenant, Landlord shall lend all
reasonable assistance to Tenant in any such contest proceeding; however, if significant third-
party out-of-pocket costs or expenses are incurred by Landlord, Tenant shall reimburse such
expenses upon demand and presentation of a reasonably detailed invoice therefor. Landlord
shall not be required to join in any proceedings referred to in this Section 4.4 unless the
provisions of any law, rule or regulation at the time in effect shall require that such proceedings
be brought by or in the fee owner’s name. In such event, Landlord shall join in such
proceedings.

Section 4.6 Utilities.

Tenant shall be responsible for all charges for gas, heat, light, power, telephone, water,
sewer, trash removal, and drainage charges and other charges by public utilities of every kind for
services furnished to any improvements located on the Leased Premises during the Lease Term.
The Landlord shall reasonably cooperate with the Tenant to cause such utilities and services, if
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any, to be transferred to the Ténant. Tenant shall, (1), pay for the cost of having the relevant
utility services separately metered or submeiered (if necessary), (2) establish separate accounts
with each utility, and (3) be respousible for making timely payment for utility services directly to
each utility.

ARTICLE V

CONSTRUCTION OF REDEVELOPMENT PROJECT

" Section 5.1  Obligation to Construct Improvements.

5.1.1 Tenant hereby agrees to develop, renovate, construct, use, maintain, and
operate the Redevelopment Project Improvements on the Property in accordance with Applicable
Laws, and the terms and conditions set forth herein, and in a diligent manner in accordance with
industry standards for Comparable Buildings. The cost of developing the Property and
construction of all Redevelopment Project Improvements thereon shall be borne solely by
Tenant. Further, in prosecuting the Redevelopment Project, Tenant shall cooperate and comply
with all applicable requirements that are set forth by the District of Columbia Office of Planning,
but only to the extent that such requirements are expressly set forth in Applicable Laws. Unless
otherwise required by Applicable Laws, Tenant shall submit all plans, designs and drawings
concerning the Redevelopment Project Improvements to the Office of Propeity-Management for
review and approval, in addition to other Governmental Authorities to the extent required by
Applicable Laws. '

The Parties recognize and agree that, at present, the Redevelopment Project
Improvements do not include the development of the Western Portion of the Leased Premises-
The Parties agree that Tenant may, during the Term of the Lease (or any Extension Term
thereof) develop and implement plans to construct Redevelopment Project Improvements on the
Western Portion. Such Improvements may include, but not be limited to, the office, retail and/or
educational uses.

_ At such time as Tenant decides to develop the Western Portion, it shall submit
Concept Drawings to Landlord. Landlord shall have thirty (30) calendar days to review such
submitted plans and notify Tenant in writing if Landlord approves or disapproves the aforesaid
‘Concept Drawings. If Landlord disapproves the Concept Drawing, Landlord’s notice must set
forth in detail the basis for Landlord’s disapproval.. Landlord’s approval shall not be
unreasonably withheld, conditioned or delayed. Tenant shall revise the plans in accordance with
Landlord’s comments in the notice and resubmit the plans for Landlord’s review within ten (10)
calendar days from the receipt of Landlord’s notice. Landlord then shall have ten (10) calendar
days from the receipt of Tenant’s revised plans to review and approve it, and such approval shall
not be unreasonably withheld, conditioned, or delayed. If Landlord disapproves of a revised
plan, Landlord shall list the reasons for such disapproval with reasonable specificity.
Notwithstanding the foregoing, if Landlord fails within fifteen (15) days after Tenant provides
written notice of such failure to approve or disapprove Tenant’s Concept Drawings within thirty
(30) calendar day period or approve or disapprove Tenant’s revised plans within the
aforementioned ten (10) calendar day period, such plans shall be deemed disapproved by
Landlord.
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Afier Landiord approves Tenant’s Concept Drawings, Tenant shall prepare and
Landlord shall review Tenant’s Schematic, Design, Development and Construction Drawings
pursuant to Section 5.2.2.

Landlord and Tenant shall also agree on a reasonable Redevelopment Project
Schedule for the construction of Improvements on the Western Portion.

5.1.2 Landlord’s review and approval of any documents proposed by Tenant, including
without limitation, the Redevelopment Project Schedule, the plans and specifications set forth in
Section 5.2, and the Modifications, is not and shall not be construed as a representation or other
assurance that it complies with any building codes, regulations or standards, including, without
limitation, building, engineering and structural design, or any other Applicable Laws. Landlord
shall incur no liability in connection with its review of any such documents proposed by Tenant
and is reviewing such documents solely for the purpose of protecting its own interests.

Section 5.2  Plans and Specifications.

5.2.1 Tenant shall comply with the Redevelopment Project Schedule, attached and
incorporated as Exhibit D, to complete the plans and specification set forth in Section 5.2 and
the Milestone Events set forth in Section 5.7 by the dates set forth in the Redevelopment Project
Schedule, unless such dates are extended as a result of mutual agreement by the Parties or a
Force Majeure Event.

5.2.2 Tenant shall use commerciélly reasonable efforts in all instances and

cooperate with Landlord, to achieve completion of the plans and specifications set forth below
within the time periods indicated, to design the Redevelopment Project Improvements consistent
with the provisions of this Section 5.2 and the concept drawings (including the site plan)
(“Concept Drawings™) attached and incorporated as Exhibit C.

(a) Schematic Design

Except as may otherwise be agreed upon with Landlord pursuant to Section 5.2.5, Tenant
shall complete and deliver copies to Landlord of the following Schematic Drawings and plans of
the Redevelopment Improvements (subject to modifications as may be mutually agreed upon) at
the indicated scale (or other scale satisfactory to Landlord) by the date set forth in the
Redevelopment Project Schedule:

@A) site plans (1°=30’) showing location and type of all buildings and
structures, location of loading and parking, and location and type of site amenities and
community space, treatment of open space areas, conceptual landscaping design, and location of
adjacent buildings, structures, driveways, access roads, street and curb lines, and pedestrian
structures;

(i)  schematic building plans (1/207=1");

(ii)  typical floor plans (1/20”=1"),
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(iv) elevations and cross’ sections of proposéd Redevelopment
Improvements (1/20”=1");

(v} A chart showing floor area, floor area ratio, building coverage of
the Property, building height, number of parking spaces, area dedicated fto
pedestrian uses and loading docks, if any,

(vi) A specific plan for trash/demolition debris disposal; and
(vi)) A specific plan for Hazardous Material disposal.

Landlord shall have thirty (30) calendar days to review such submitted plans and notify
Tenant in writing if Landlord disputes the conformance of the submitted plans to the Concept
Drawings in all significant respects, which notice must set forth in detail the basis for Landlord’s
disapproval. Tenant shall revise the plans in accordance with Landlord’s comments in the notice
and resubmit the plans for Landlord’s review within ten (10) calendar days from the receipt of
Landlord’s notice. Landlord then shall have five (5) calendar days from the receipt of Tenant’s
_revised plans to review and approve it, such approval shall not be unreasonably withheld,
conditioned, or delayed. If Landlord disapproves of a revised plan, Landlord shall list the
reasons for disapproval with reasonable specificity. Notwithstanding the foregoing, if Landlord
fails, within fifteen (15) calendar days after Tenant provides written notice of such failure, to
approve or notify Tenant of the nonconformance of the submitted plans to the Concept Drawings
within the thirty (30) calendar day period or approve or disapprove Tenant’s revised plans within
the aforementioned five (5) calendar day period, such plans shall be deemed approved by
Landlord.

(b) Desien Development

Tenant shall complete and deliver copies to Landlord of Design Development Drawings
of the Redevelopment Project Improvements (subject to modifications as may be mutually
agreed upon) at the indicated scale (or other scale satisfactory to Landlord) by the date set forth
in the Redevelopment Project Schedule:

Q) site plans (17=30") showing lot lines and dimensions, location and
type of all buildings and structures (including building footprint), location of loading and
parking, location and type of site amenities and community space, treatment of open space areas,
utilities, landscaping, schematic indication of surface drainage, and adjacent buildings,
structures, driveways, access roads, street and curb lines, and pedestrian structures;

(i) A summary chart showing floor area, building coverage of the
Property, building height, floor area ratio, and number of parking spaces, area dedicated to
pedestrian uses and loading docks, if any;

(i) Lower level, first floor and typical floor plan (1/8” equals 1°)
showing Building entrances, service/loading, lobbies, public areas, elevators, stairs, other
circulation, common spaces, toilets, ducts, etc., and structural system;
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A (iv)  Fromt, back and side elevations (1/8” equals 1°) showing roof lines,
proposed building materials, floor to floor dimensions, building heights, and elevations of
surrounding buildings;

(v)  Typical sections of buildings (1/8” equals 1’} showing floor to
ceiling dimensions, footings, structural system and floor thickness, and relation to existing
grades;

(vi)  description and samples of final building materials; and

(vii) all appropriate details, including the location and type of
mechanical/elecirical and plumbing systems.

The Design Development Drawings shall be in a level of detail generally consistent with
ninety percent (90%) complete design development drawings at the time of delivery to Landlord.
Landlord shall have thirty (30) calendar days to review such submitted plans and notify Tenant
in writing if Landlord disputes the conformance of the submitted plans to the Schematic
Drawings, in all significant respects, which notice must set forth in detail the basis for
Landlord’s dispute. Tenant shall revise the plans in accordance with Landlord’s comments in the
notice and resubmit the plans for Landlord’s review within ten (10) calendar days from the
receipt of Landlord’s notice. Landlord then shall have five (5) calendar days from the receipt of
Tenant’s revised plans to review and approve it, such approval shall not be unreasonably
withheld, conditioned, or delayed. If Landlord disapproves of a revised plan, Landlord shall st
the reasons for disapproval with reasonable specificity. Notwithstanding the foregoing, if
Landlord fails, within fifteen calendar days after Tenant provides written notice of such failure,
to approve or notify Tenant of the nonconformance of the submitted plans to the Schematic
Drawings within the thirty (30) calendar day period or approve or disapprove Tenant’s revised
plans within the aforementioned five (5) calendar day period, such plans shall be deemed
disapproved by Landlord. '

(c) ___Construction Drawings

Tenant shall complete the Construction Drawings and deliver same to Landlord
by the date set forth in the Redevelopment Project Schedule. The Construction Drawings shall
be not less than ninety percent (90%) complete at the time of delivery to Landlord. Landlord
shall have fifteen (15) calendar days to review such submitted plans and notify Tenant in writing
if Landlord disputes the conformance of the submitted plans to the Design Development
Drawings, which notice must set forth in detail the basis for Landlord’s dispute. Tenant shall
revise the plans in accordance with Landlord’s comments in the notice and resubmit the plans for
Landlord’s review within ten (10) calendar days from the receipt of Landlord’s notice. Landlord
then shall have five (5) calendar days from the receipt of Tenant’s revised plans to review and
approve it, such approval shall not be unreasonably withheld, conditioned, or delayed. If
Landlord disapproves of a revised plan, Landlord shall list the reasons for disapproval with
reasonable specificity. Notwithstanding the foregoing, if Landlord fails to approve or notify
Tenant of the nonconformance of the submitted plans to the Design Development Drawings



within the fifteen calendar (15) day period or approve or disapprove Tenant’s revised plans
within the aforementioned five (5) calendar day period, such plans shall be deemed approved by
Landlord.

5.2.3 Construction of the Redevelopment Project Improvements shall be in accordance
with all Applicable Laws. Upon the request of Landlord, Tenant shall submit to Landlord copies
of documents evidencing each and every Permit obtained by Tenant. Landlord shall provide all

“:.reasonable assistance and support to Tenant in working with the appropriate Governmental
Authority to obtain all Permits necessary to construct and complete the Redevelopment Project
Improvements. = However, it is specifically understood and agreed that any such Landlord
assistance is solely to satisfy Landlord’s rights under the Lease and does not guarantee in any
way that Tenant will receive the Permits sought, nor shall such assistance be binding upon any
particular Governmental Authority have jurisdiction over any matter related to the Leased
Premises.

5.24 Tenant, at its sole cost and expense, shall be responsible for all preparation
of the Leased Premises for development and construction substantially in accordance with the
approved Construction Drawings, including costs associated with excavation, construction of the

Redevelopment Project Improvements, utility relocation and abandonment, relocation and

rearrangement of water and sewer lines and hook-ups, and construction or repair of alley ways
on the Property and abutting public property necessary for the Redevelopment Project
Improvements. All such work, including but not limited to, excavation, backfill, and upgrading
of the lighting and drainage, shall be performed under all required Permits and in accordance
with all Applicable Laws.

5.2.5 Notwithstanding the foregoing provisions of this Section 5.2, the Parties
agree to work cooperatively as possible in developing Tenant’s site plan design such that Tenant
can submit its site plan to the District for its site plan permit as soon as possible.

Section 5.3  Construction Restrictions and Obligations.

5.3.1 Tenant agrees that it shall use its commercially reasonable efforts to achieve
Commencement of Construction on or before the date set forth in the Redevelopment Project
Schedule attached and incorporated as Exhibit D and diligently perform the development and
construction of the Redevelopment Project Improvements in accordance with the Construction
Drawings and Redevelopment Project Schedule.

5.3.2 Tenant shall not permit the construction of any Redevelopment Project
Improvements on, over or within the boundary lines of any easement for public utilities, unless
such construction is approved by the appropriate Governmental Authority or other Person having
approval rights thereover.

5.3.3 Tenant shall use its commercially reasonable efforts to achieve Final Completion
on or before September 1, 2010 for the Building and December 31, 2011 for any Permitted Use
on the Western Poition of the Leased Premises.
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5.3.4 As a requivement for achieving Substantial Completion, the Archiiect, il the
certificate of Substantial Completion, also shall determine, among other things, that ail of the
requirements of this Article V relating to the obligations of Tenant to develop and construct the
Redevelopment Project Improvements have been fully satisfied.

5.3.5 Tenant shall promptly notify Landlord upon Final Completion of the
Redevelopment Project Improvements in accordance with the Redevelopment Project Schedule
and provide all documents as required by Final Completion.

- . Section 5.4  Modifications to Approved Construction Drawings.

5.4.1 Tenant shall not make, or cause to be made, any material changes (each, a
“Modification” and collectively, “Modifications”) to the final version of the approved Design
Development Drawings without Landlord’s prior written approval. Tenant shall submit the
proposed Modifications to Landlord for approval, which approval shall not be unreasonably
withheld, delayed or conditioned, in accordance with this Section. Landlord shall have fifteen
(15) business days to review such submitted Modification plans and notify Tenant in writing if
Landlord disapproves the Modification plans, which notice must set forth in detail the basis for
Landlord’s disapproval. Tenant shall revise the plans in agccordance with Landlord’s comments
in the notice and resubmit the Modification plans for Landlord’s review within ten (10) calendar
days from the receipt of Landlord’s notice. Landlord then shall have five (5) ealendar days from
the receipt of Tenant’s revised plans to review and approve it, such approval shall not be
unreasonably withheld, conditioned, or delayed. If Landlord disapproves of a revised plan,
Landlord shall list the reasons for disapproval with reasonable specificity. Notwithstanding the
foregoing, if Landlord fails to approve or notify Tenant of disapproval of the submitted
Modification plans with reasons for such disapproval within the fifteen calendar (15) day period
or approve or disapprove Tenant’s revised plans within the five (5) calendar day period, such
plans shall be deemed approved by Landlord. Any approved Modification shall become part of
the Construction Drawings.

5.4.2 Any notice from Landlord of its disapproval of the Modifications (“Disapproval
Notice) shall state in reasonable detail the basis for such disapproval. If Landlord issues a
Disapproval Notice, Tenant may revise the Modification to address the objecnons of Landlord
and may resubmit the revised Modification for approval.

Section 5.5 Labor/Employment Covenants.

If Tenant receives federal or District of Columbia financial assistance, and if the
Redevelopment Project is 2 union project with respect to the Property, during the construction of
the Redevelopment Project Improvements, Tenant shall:

(a) send to each labor union or representative of workers with which it has a
collective bargaining agreement, or other contract or understanding, a notice, to be provided by
the Department of Labor (“DOL”), advising the said labor union or worker's representative of
Tenant’s commitments under Section 202 of the Executive Order 11246 of September 24, 1965,
as amended, and shall post copies of the notice in conspicuous places available to employees and
applicants for employment;



(by  comply with all provisions of Executive Order No. 11246 of September 24, 1965,
as amended, and of the rules and regulations and relevant orders of DOL, including the goals and
timetables for minority and female participation and the Standard Federal Equal Employment
Opportunity Construction Contract Specifications to the extent applicable;

©) furnish all information and reports required by Executive Order No. 11246 of
September 24, 1965, as amended, and by the rules, regulations, and orders of DOL and HUD,
and will permit access to its books, records and accounts pertaining to its employment practices
by DOL and HUD for purposes of investigation to ascertain compliance with such rules,

; regulations and orders; and

(d)  require the inclusion of the provisions of paragraphs (a) through (c) of this
subsection in every contract, subcontract or purchase order, unless exempted by rules,
regulations, or orders of DOL issued pursuant to Section 204 of Executive Order No. 11246 of
September 24,1965, as amended, so that such provisions will be binding upon each contractor,
subcontractor and vendor.

Tenant will take such action with respect to any contract, subcontract or purchase order
as District, DOES or DOL may direct as a means of enforcing such provisions, including
sanctions for noncompliance. In the event of Tenant’s non-compliance with the
nondiscrimination clause of this Section or with any applicable rule, regulation, or order, the
District, DOES and/or DOL may take such enforcement against Tenant, including, but not
limited to, an action for injunctive relief and/or monetary damages, as may be provided by
Applicable Laws.

Section 5.6 Monitoring and Inspecting the Construction of the Redevelopment Proiject
Improvements.

5.6.1 In addition to and notwithstanding any monitoring and inspecting requirements of
Tenant's Leasehold Mortgagee or any other construction lender and any applicable District of
Columbia building and health code requirements, Landlord shall have the following rights:

(a) Inspection of site. During the construction of the Redevelopment Project
Improvements, Landlord reserves for itself and its representatives the right to enter the Property
from time to time during Tenant’s normal business hours and at no cost or expense to Landlord,
upon two (2) Business Day’s advance notice to Tenant, for the purpose of performing routine
inspections in connection with the development and construction of the Redevelopment Project
Improvements. Tenant understands that Landlord or its representatives will enter the Property
from time to time for the sole purpose of undertaking the inspection of the Redevelopment
Project Improvements to determine conformance to the Construction Drawings, the covenants
stated herein and the Redevelopment Project Schedule, as applicable. Tenant shall have the right
to accompany those persons during the inspections. Landlord and its representatives shall
comply at all times while on site with all reasonable safety requirements of Tenant’s General
Contractor, provided Landlord shall be given prior notice of such safety requirements. Tenant
waives any claim that it may have against Landlord and Landlord Related Parties, arising out of
Landlord’s entry upon the Property unless resulting from the negligence or willful misconduct of
Landlord or Landlord Related Parties. Any inspection of the Redevelopment Project
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Improverrents or access of the Properiy by Landlord hereunder shall not be deemed an approval,
warranty, or other certification as to the compliance of the Redevelopment Project Improvements
or Property with any building codes, regulations, or standards, including, without limitation,
building engineering and struciural design, or other Applicable Laws.

} (b) __ Progress Reports. From and after the Commencement of Construction and
until Final Comspletion, Tenant, upon request by Landlord, shall make written reports to
Landlord as to the progress of the construction of the Redevelopment Project Improvements, in
such form and detail as may reasonably be requested by Landlord, and shall include a reasonable

“-.number of construction photographs taken since the last report submitted by Tenant. Such
progress reports shall be delivered to Landlord by the Tenant within ten (10) calendar days after
request by Landlord, but not more frequently than on a monthly basis.

() Audit Rights. Upon reasonable prior notice at any time prior to Final
Completion, and if Landlord has a reasonable basis for believing that Tenant is not in compliance
with its obligations under Article V, Landlord shall have the right (at the cost of Landlord unless
Tenant is found to be in violation of any obligation imposed hereunder, in which event such
expense shall be borne by Tenant) to request and inspect all documents in the possession or
control of Tenant that are reasonably related to the provision of Article V that Landlord believes
Tenant has violated for the purpose of ensuring compliance with this Article V and to have an
independent audit of the documents provided by Tenant. Tenant shall cooperate with Landlord
in providing Landlord reasonable access to the aforementioned documents during normal
business hours at Tenant’s offices for these purposes. Tenant shall maintain its books and
records in accordance with generally accepted accounting principles, consistently applied.
Tenant and Landlord may, but shall not be obligated to, jointly agree to use a common
accounting firm for the purpose of conducting any such audits; provided however, that in such
event, the accounting firm shall have a valid contract with District in compliance with the
Procurement Practices Act of 1985, as amended, D.C. Official Code §§2-301.01 et seq. (2001),
and shall execute a separate engagement letter with District. In the event that the audit reveals
any default under the terms of this Article V, whether or not such default is cured, Tenant shall
be responsible for payment of all costs and expenses incurred by the common accountant in
connection with the audit, or, at Landlord’s election, Tenant shall make a payment to Landlord in
the amount of the costs and expenses incurred by Landlord and paid to the common accountant
under its contract with District, as Additional Rent.

" Section 5.7 Milestone Notices.

Tenant shall notify Landlord in writing (the “Milestone Notices™) of the following stages
(collectively, the “Milestone Events”) based on the Redevelopment Project Schedule, and
Landlord shall have the right to have an inspector review the construction (subject to Landlords’
compliance with the inspection-related requirements described in Section 5.6.1(a) above) within
five (5) calendar days after written notification from Tenant of:

(a) Commencement of environmental testing and abatement;

(b) Completion of environmental testing and abatement;



(¢y  Commencement of Consiruction and renovation of existing building for the
Charter School and the Job Training Center;

(d)  Substantial Completion of renovation of the Redevelopment Project
Improvements; and

(e) Final Completion.

Section 5.8 Nondiscrimination Covenants.

5.8.1 Tenant shall not discriminate upon the basis of race, color, religion, sex, national
origin, ethnicity, sexual orientation, or any other factor which would constitute a violation of the
D.C. Human Rights Act or any other Applicable Laws, regulation, or court order, in the sale,
lease, or rental or in the use or occupancy of the Property or any Redevelopment Project
Improvements thereon.

5.8.2 Tenant shall not discriminate against any employee or applicant for employment
because of race, color, religion, sex, national origin, or any other factor which would constitute a
violation of the D.C. Human Rights Act or other Applicable Laws, regulation, or court order.

5.8.3 Tenant will take affirmative action to ensure that employees. are treated equally
during employment, without regard to their race, color, religion, sex, or national origin, age,
marital status, personal appearance, sexual orientation, family responsibilities, matriculation,
political affiliation, or physical handicap. Such affirmative action shall include, but not be
limited to, the following: (i) employment, upgrading, or transfer; (ii) recruitment or recruitment
advertising; (iii) demotion, layoff, or termination; (iv)rates of pay or other forms of
compensation; and (v) selection for training and apprenticeship. Tepant agrees to post in
conspicuous places available to employees and applicants for employment notices to be provided
by DOES and/or District setting forth the provisions of this non-discrimination clause.

5.8.4 Tenant will, in all solicitations or advertisements for potential employees placed

by or on behalf of Tenant, include the federal U.S. Equal Employment Opportunity
Commission’s logotype, statement, or slogan as a means of educating the public that all qualified
applicants will receive consideration for employment without regard to race, color, religion, sex
or national origin or any other factor which would constitute a violation of the D.C. Human
Rights Act or other Applicable Laws, regulation or court order.

Section 5.9 Environmental Claims and Indemnification.

5.9.1 Tenant hereby covenants that, at its sole cost and expense (as between District and
Tenant provided that the foregoing shall not prohibit Tenant from the pursuit of any third party
responsible for non-compliance with Environmental Laws), it shall comply with all provisions of
Environmental Laws applicable to the Property and all uses, improvements, and appurtenances
of and to the Property, and shall perform all investigations, removal, remedial actions, cleanup
and abatement, corrective action, or other remediation that may be required pursuant to any
Environmental Laws, and Landlord and Landlord Related Parties shall have no responsibility or
liability with respect thereto except to the extent caused by the negligence or willful misconduct
of Landlord or any Landlord Related Party after the Lease Commencement Date. Subject to the
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- limitations contained in Section 21.22 below, and except io the extent that any Environmental
Liabilities and Costs and Environmental Claims {(defined below) are released, seitled, or
otherwise discharged by reason of any insurance coverage maintained by Tenant, and except {o
the extent caused by the negligence or willful misconduct of Landlord or any Landlord Related
Party or by the condition of the Property which pre-existed the ROE Date which was not caused
by the negligence or wiliful misconduct of Tenant or any Tenant Related Party, Tenant shall
indemnify, defend, and hold Landlord and Landlord Related Parties (collectively, the
“Indemnified Parties”) harmless from and against any and all Environmental Liabilities and

Costs and unreleased, undischarged, unsettled losses, costs, claims, damages, liabilities and.

" " causes of action of any nature whatsoever, including, without limitation, the reasonable costs and
fees (including attorneys’ fees and engineering consultant fees), incurred by or asserted against
any of the Indemnified Parties in connection with, arising out of, in response to, or in any manner
relating to (i) Tenant’s or any Tenant Related Party’s violation of any Environmental Laws at the
Leased Premises; (ii) any Contaminant Release or threatened Contaminant Release or a
Hazardous Material at the Leased Premises by Tenant or any Tenant Related Party from and
after the ROE Date, or (iii) any condition of pollution, contamination or Hazardous Material
related nuisance on, under or from the Property from and after the ROE Date and caused or
created by or through acts or omissions of Tenant or any Tenant Related Party (“Environmental

Claims™).

5.9.2 Except to the extent cansed by the negligence or willful misconduct of Landlord
or any Landlord Related Party on or after the ROE Date, Tenant, for itself, Tenant’s Related
Parties, its former and future officers, directors, agents, and cmployees, and each of their
respective heirs, personal representatives, successors, and assigns, hereby forever releases and

discharges the Indemnified Parties and all of their present, former, and future parent, subsidiary,

and related entities and all of its and their respective present, former, and future officers,
directors, agents, and employees, and each of its and their heirs, personal representatives,
successors and assigns, of and from any and all rights, claims, liabilities, causes of action,
obligations, and all other debts and demands whatsoever, at law or in equity, whether known or
unknown, foreseen or unforeseen, accrued or unaccrued, in connection with any Environmental
Liabilities and Costs.

Section 5.10 Landlord Cooperation. With the reasonable cooperation and assistance of
Landlord, Tenant shall make all commercially reasonable and diligent efforts to obtain all
Permits required to construct the Redevelopment Project Improvements. Upon Tenant’s request,
Landlord shall attend (and, as reasonably appropriate, assist in Tenant’s presentation) at
scheduled hearings and proceedings. Absent such request, Landlord shall still be entitled to
attend and observe such hearings and proceedings. The foregoing provisions notwithstanding,
Landlord’s agreement to assist Tenant in the matters contemplated in this Section 5.10 shall not
be deemed to constitute a guaranty by Landlord as to the results of any hearing, permit
submission or related proceedings.

Section 5.1 Reserved.

Section 5.12 Discharge of Liens.
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5.12.1 At all times during the Term, Tenant shall not create or permit to be created or to
remain, and shall discharge, any lien, encumbrance or charge (levied on account of any
Imposition or any mechanic’s, laborer’s or materialran’s lien or any mortgage, conditional sale,
title retention agreement, security interest or chatiel mortgage, or otherwise) caused by Tenant
which might be or become a lien, encumbrance or charge upon the Leased Premises or any part
thereof or the income therefrom, having any priority or preference over or ranking on a parity
with the estate, rights and interest of Landlord in the Leased Premises or any part thereof or the
income therefrom, and Tenant shall not suffer any other matter or thing whereby the estate,
rights and interest of Landlord in the Leased Premises or any part thereof or the income
*therefrom might be impaired; provided that any such imposition, lien, encumbrance or charge
shall be discharged in accordance with the terms of this Lease. Notwithstanding the foregoing
provisions of this Section 5.12.1, Tenant shall have such rights with respect to its leasehold estate
as are provided in Section 12.2.1 below.

5.12.2 At all times during the Term, if any mechanic’s, laborer’s or materialman’s lien
shall at any time be filed against the Leased Premises or any part thereof, Tenant, within thirty
(30) calendar days after notice of the filing thereof, shall cause the same to be discharged of
record by payment, deposit, bond, order of a court of competent jurisdiction or otherwise. If
Tenant shall fail to cause such lien to be discharged within the period aforesaid, then, in addition
to any other right or remedy, Landlord may, but shall not be obligated to, discharge the same
either by paying the amount claimed to be due or by procuring the discharge of such lien by
deposit or by bonding proceedings and in any such event Landlord shall be entitled, if Landlord
so elects, to compel the prosecution of an action for the enforcement of such lien by the lien or
and to pay the amount of the judgment in favor of the lien or with interest, costs and allowances.
Tenant agrees to reimburse and to pay to the Landlord within five (5) Business Days after written
demand therefor, which demand shall be accompanied by reasonably detailed invoices
evidencing the amounts so paid by Landlord and all costs and expenses, including reasonable
attorneys’ fees, incurred by Landlord in connection therewith, together with interest thereon at
the Interest Rate plus five percent (5%) per annum, from the respective dates of Landlord’s
notice to Tenant of the making of the payment or the incurring of the cost and expense, including
attorneys’ fees, until paid.

5.12.3 Nothing in this Lease contained shall be deemed or construed in any way as
constituting the consent or request of Landlord, express or implied, by inference or otherwise, to
any contractor, subcontractor, laborer or materialman for the performance of any labor or the
furnishing of any materials for any specific improvement, Alteration to, or repair of the Leased
Premises or any part thereof or for the demolition or the replacement of the Leased Premises or
any part thereof. Tenant shall have no right, authority or power to bind Landlord, or any interest
of Landlord in the Leased Premises, for any claim for labor or material or for any other charge or
expense incurred in the erection and construction of the Building or any change, Alteration or
addition thereto, nor to render such Leased Premises liable to any lien or right of lien for any
labor or material. Tenant shall in no way be considered as the agent of Landlord in the
construction, erection or operation of the Building.

Section 5.13 Zoning and Subdivision.
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Landlord agrees that, afier the Lease Commencemeni Date, it will not undertake or
consent to any change in the zoning or other laud use resirictions applicable to the Leased
Premises during the Term and any extension thereof exercised by Tenant without Tenant’s prior
consent, such consent not to be unreasonably withheld, conditioned or delayed. Landlord agrees
that Tenant may apply for, and that Landlord will provide all reasonable assistance at no out-of-
pocket cost to Landlord (such out-of-pocket costs not to include Landlord’s internal costs) for
any zoning changes that are necessary in order to carry out the Redevelopment Project
Improvements. However, any such Landlord assistance does not guarantee in any way that
. Tenant will receive the zoning approval sought, nor shall such assistance be binding upon any
“*:particular Governmental Authority having jurisdiction over any matter related to the Leased
Premises. Landlord agrees that Tenant may apply, without the need for further Landlord
consent, for rezoning of the Leased Premises, including both the Building and Western Portion,
so that there are no zoning impediments to the Permitted Uses. Landlord further agrees that, in
addition to the zoning changes mentioned in this Section 5.14, Tenant may, with Landlord’s
consent, which shall not be unreasonably withbeld, conditioned or delayed, apply for other
zoning changes to the Building and the Western Portion. The Parties agree that if a zoning
change is required in order to carry out the Redevelopment Project Improvements, that any
resulting delay in the Redevelopment Project Schedule shall be deemed “Excusable Delay.”

The Parties agree that Tenant may at any time after the Lease Commencement Date apply
to have the Property subdivided so that the Building and Western Portion are on separate parcels
of land with separate legal descriptions and tax lot numbers. If Tenant does, in fact, have the
Property subdivided, then the Parties shall, within ninety (90) calendar days of such subdivision
prepare and execute a second ground lease pursuant to which Landlord leases the Western
Portion to Tenant on substantially the same terms and condition as are set forth herein. In
addition, and within the same ninety (90) calendar day period, the Parties shall prepare and
execute an amendment to this Ground Lease that is designed to address the fact that the Western
Portion is no longer a part of the Property as currently defined.

Section 5.14. Signage.

At all times prior to Final Completion, Landlord shall have the right to place, at
-Landlord’s sole cost and expense, at the Leased Premises in a mutually agreed-upon location at
the Leased Premises one (1) sign identifying the Redevelopment Project as a development
undertaken in cooperation with Landlord and further identifying Landlord, acting through OPM,
by name in a manner reasonably satisfactory to Landlord. Prior to Final Completion, Tenant
shall also identify the Redevelopment Project as a development undertaken in cooperation with
Landlord on all other signs placed by Tenant on the Leased Premises. Landlord’s sign shall be
designed and sited by Landlord in accordance with all Applicable Laws and the terms of this
Agreement. Notwithstanding the foregoing, the Parties shall each comply with all Applicable
Laws regarding the installation of all signage at the Leased Premises.
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ARTICLIE VI

INSURANCE

Section 6.1  Insurance Coverage. Tenant or its subtenants shall, at its sole cost and expense,
keep and maintain during the Term, insurance (the “Required Insurance”) as follows:

6.1.1. Property insurance for the Redevelopment Project Improvements with

“special form” property insurance coverage as available in the insurance market at the date of
“:.this Lease (and against such additional risks of loss as may be customarily covered by such
policies after the date of this Lease), or any equivalent to a “special form” property insurance
policy that has been reasonably approved by Landlord (collectively, the “Property Insurance
Policy”). The Property Insurance Policy shall cover at least the following perils: building
collapse, fire, flood, impact of vehicles and aircraft, lightning, malicious mischief, terrorism,
vandalism, water damage, and windstorm. The Property Insurance Policy shall also cover such
other insurable perils as, under good insurance practices, other commercial property tenants from
time to time insure against for Comparable Buildings. The Property Insurance Policy shall
cover: (i) additional expense of demolition and increased cost of construction, including, without
limitation, increased costs that arise from any changes in Applicable Laws with respect to such
restoration in a minimum amount of $10,000,000 for the Leased Premises; (ii) at least 100% of
the replacement cost value of the Redevelopment Project Improvements (sabject to Tenant’s
deductible); (iii) all tenant building and betterments that any subtenant requires the Tenant to
insure (the “Insured Leasehold Property”) and (iv) loss of rent insurance on an actual loss
‘'sustained basis covering twelve months. Any Property Insurance Policy shall contain an agreed
amount endorsement or a coinsurance waiver and replacement cost value endorsement without
reduction for depreciation and shall in no event be less than the replacement cost of the Building.

6.1.2. If any part of the Redevelopment Project Improvements is located in an
area designated as “flood prone” or a “special flood hazard area” under the regulations for the
National Flood Insurance Act of 1968 and the Flood Disaster Protection Act of 1973, at least the
maximum coverage for the Redevelopment Project Improvements available under the federal
flood insurance plan. Regardless of the flood zone, the minimum amount of coverage required
by this subsection for loss caused by floods shall be that which is required by an Approved
Mortgagee. Any insurance required pursnant to the terms of this subsection being hereinafter
sometimes referred to as “Flood Insurance.”

6.1.3. At all times during which structural construction, repairs or Alterations are
being made with respect to the Redevelopment Project Improvements, builder’s risk insurance
for not less than the full completed project insurable value of the Redevelopment Project
Improvements, covering the same risks and otherwise complying with the same requirements as
the Property Insurance Policy, to such limits and with such coverage extensions as Landlord may
reasonably require (the “Builder’s Risk Insurance”) Builder’s Risk Insurance shall be written on
a “completed value” form (100% nonreporting) or its equivalent and shall include an
endorsement granting permission to occupy. Builder’s Risk Insurance shall cover: (a) the same
perils that the Property Insurance Policy must cover; (b) loss of materials, equipment, machinery,
and supplies whether on-site, in transit, or stored offsite, or of any temporary structures, hoists,
sidewalks, retaining walls, and underground property; (c) soft costs, plans, specifications,
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“+in the so called “occurrence” form and shall provide coverage of at least $5,000,000 per

blueprints and models; and (d) demolition and increased cost of constriction, including increased
cosis avising from changes in Applicable Laws at the time of restoration of the Redevelopment
Project Improvements and coverage for operation of building laws or other Applicable Laws, ali
subject to a sublimit and deductible satisfactory to Landlord on an actual loss sustained basis.

6.1.4. The following insurance for personal injury, bodily injury, death, accident
and property damage (collectively, the “Liability Insurance”): (i) public liability insurance,
including commercial general liability insurance; (ii) owned (if any), hired, and non-owned
automobile liability insurance; and (iii) umbreila liability insurance. Liability Insurance shall be

occurrence and $5,000,000 in the annual aggregate for all damages. Liability Insurance shall
include coverage for liability arising from premises and operations, elevators, escalators,
independent contractors, contractual liability and products and completed operations.

6.1.5. In the event any part of the Redevelopment Project Improvements contains
a boiler or other pressure vessel or pressure pipes, Tenant or its subtenants shall obtain and
maintain, or cause to be obtained and maintained, at Tenant’s sole cost and expense, boiler, air
conditioning, and pressure vessel (including, but not limited to, pressure pipes, steam pipes, and
condensation return pipes) insurance providing coverage in a commercially reasonable amount
throughout the Lease Term.

6.1.6. Such other types and amounts of insurance for the Redevelopment Project
Improvements and its operations as Landlord shall from time to time reasonably require,
consistent with insurance commonly maintained for Comparable Buildings (including increases
in dolar amounts). :

6.1.7. If a deductible is carried on any form of property insurance coverage, such
deductible shall be no more than $25,000 per occurrence.

6.1.8. Tenant, its contractors, subcontractors or subtenants shall, at its sole cost
and expense, maintain a Pollution Legal Liability Insurance Policy with limits of Three Million
Dollars ($3,000,000.00) per occurrence and Three Million Dollars ($3,000,000.00) in the
aggregate. The policy shall provide dedicated and site specific limits. The policy shall include
coverage for bodily injury, personal injury, disease, death, loss of, damage to, or loss of use of

- property, and clean up, directly or indirectly arising out of the discharge, dispersal, release or

escape of smoke, vapors, soot, fumes, acids, alkalis, toxic chemicals, liquid or gas, waste

-materials or other irritants, contaminants or pollutants into or upon the Property, the atmosphere

or any water course or body of water, whether it be gradual or sudden and accidental, whether
existing or new pollution conditions, as well as transportation and disposal at non-owned
location. Such policy shall contain no exclusions not approved in writing by Landlord in its sole
discretion. ‘

6.1.9 Intentionally omitted.

6.1.10 All insurance required under Sections 6.1.1, 6.1.2, 6.1.3,6.1.4, 6.1.8 and
6.1.9 shall designate Landlord as an “additional insured” (“Additional Insured”) (but not an
“additional named insured”) by an endorsement reasonably satisfactory to Landlord.
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© 6.1.11 Tenant and its General Contractor shdll obtain such completion bonds and
payment and performance bonds in amounts and in form and substance and from sureties as are
acceptable to: (i) Tenant’s Approved Morigagee; or (if) Landlord in its reasonable discretion ai
least thirty (30) days prior to the Commencement of Construction for the Redevelopment Project
Improvements.

6.1.12 Tenant shall observe and comply with, or shall cause to be observed and
complied with, all the requirements of the insurance policies for public liability, fire and other
coverage at any time in force with respect to the Leased Premises and the Redevelopment Project

i Improvements.

' 6.1.13 All insurance required by this Lease shall be from insurer(s) authorized to
do business in the District of Columbia and reasonably satisfactory to Landlord with: (a) a claims
paying ability of not less than “A-” (or the equivalent) by S&P and one other rating agency
satisfactory to Landlord; or (b) “A-:VII” or better financial strength rating by AM Best (or the
equivalent). Tenant shall pay or cause to be paid the insurance premiums for all required
insurance when due and payable. Tenant shall deliver to Landlord, immediately upon issuance,
certificates of insurance (or copies of the insurance policies if requested by Landlord) for all
insurance required by this Lease. At least ten (10) calendar days before any policy expires (time
being of the essence), each such Tenant Related Party required by this Lease shall deliver
evidence of renewal to the Landlord. Further, all Required Insurance shall be primary protection
for any and all losses, and Landlord shall not be called upon to contribute to any loss. All
Required Insurance shall be written on the “occurrence” basis unless Landlord, in its sole and
exclusive discretion, provides its written approval of a “claims made” policy.

6.1.14 In each insurance policy (or an endorsement thereto), the carrier shall
agree not to cancel, terminate, or nonrenew such policy without giving Landlord at least thirty
(30) calendar days prior written notice. The Property Insurance Policy shall provide that as to

Landlord’s interest, such policy shall remain valid and shall insure Landlord regardless of any:

(a) named insured’s act, failure to act, negligence, or violation of warranties, declarations, or
conditions; (b) occupancy or use of the Redevelopment Project Improvements for purposes more
hazardous than those permitted; or (¢) Landlord’s exercise of any of their respective rights or
remedies hereunder, but omly if such coverage is commercially available in the District of
Columbia with respect to coverage for ground lessees of Comparable Buildings from an
insurance carrier licensed to do business in the District of Columbia and does not result in a
significant increase in the costs for the relevant insurance policy.

6.1.15 Worker’s Compensation Insurance and_Contractor Requirements. While
any construction is being done on or about the Leased Premises, Tenant shall cause its General
Contractor, or, as applicable, their respective subcontractors, to obtain and maintain, worker’s
compensation insurance covering all persons employed by contractors or subcontractors of any
tier in connection with any such construction, including without limitation all agents and
employees of contractors and subcontractors with respect to whom death or bodily injury claims
could be asserted against either Landlord or Tenant. In addition, Tenant shall cause its General
Contractor to otherwise fulfill all applicable requirements of the law of the District of Columbia
with respect to worker’s compensation insurance related to such General Contractor’s work at
the Leased Premises. Such worker’s compensation insurance policy shall comply with the
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requirements of the District of Columbia and, if applicable, to the U.S! Longshoremen Harbot
Workers™ Act, Jones Act or Admiralty laws and the Federal Employers’ Liability Act. The policy
shall have not less the following limiis:

Worker’s Compensation: Statutory
Employers’ Liability:
Each Accident $500,000
Disease - Policy Limit $500,000

Disease - Each Employee  $500,000

6.1.16 Sublease Requirements. Tenant shall include in each sublease entered into by
Tenant a requirement that, while any construction is being done on the Leased Premises by such
subtenant, the subtenant shall: (i) cause its general contractors, or, as applicable, their respective
subcontractors, to obtain and maintain, worker’s compensation insurance covering all persons
employed by contractors or subcontractors of any tier in connection with any such construction,
including without limitation all agents and employees of contractors and subcontractors with
respect to whom death or bodily injury claims could be asserted against either Landlord or its
agents or contractors; and (ii) cause its general contractors to otherwise comply with Applicable
Laws with respect to worker’s compensation insurance. Tenant shall enforce the requircments of
this Section 6.1.16 against any subtenant.

 Section 6.2 Rental Value Insurance.

6.2.1 From and after Final Completion, Tenant or its subtenants shall maintain rental
value insurance against loss or damage by fire, vandalism, riot, malicious mischief and all hazards
included in the present uniform standard extended coverage “all risk policy” or under the
provisions of such successor extended coverage endorsements as may be available (and against
loss due to war, terrorism or nuclear action if such insurance shall be available and customarily
required by institutional first mortgagees on Comparable Buildings within Washington, D.C.) in
an amount sufficient to pay the Rent under this Lease for a period of one (1) year. Landlord shall
be the beneficiary of such rental value insurance. The net proceeds of rent insurance when
received by Landlord, less the cost of collecting same including reasonable attorneys’ fees, to the
extent available, shall be applied against the Rent then due and thereafter becoming due.

Section 6.3 Additional General Insurance Requirements.

All msurance to be obtained by Tenant pursuant to this Lease shall: (i) contain an
agreement by the insurer that loss shall be payable notwithstanding any negligence of Tenant
(but still subject to such policy’s standard definitions, exceptions, and exclusions) and waiving
any right of subrogation by the insurer to any claims of Tenant against Landlord, (iii) contain an

“inflation rider” so that the limits of such policy adjust accordingly and (iv) shall be written as -

primary policy coverage and not contributing with or in excess of any coverage carried by
Landlord, if any. Tenant agrees that the limits specified in this Article VI will be increased from
time to time as may be reasonably requested by Landlord in writing provided such increased
limits are then being written on Comparable Buildings. The insurance requirements provided
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herein are minimum requirements and shall not limit Tenant’s liability to Landlord arising under
this Lease or under the Applicable Laws, even if the proceeds of such insurance are not adequate
to fulfill such obligations. Landlord agrees that if Tenant demonstrates to Landlord’s reasonable
satisfaction that certain insurance coverage or limits required by this Article VI are not
commercially available in the District of Columbia to lessees similar to Tenant or are not being
- customarily writien on Comparable Buildings, Landlord will waive the requirement for such
insurance or reduce such limits provided that Tenant provides coverage as nearly as possible to
the coverage that is waived or limits that are reduced which is commercially available and is
. being customarily written on Comparable Buildings.

Section 6.4 Landlord Right to Obtain Insurance.

If at any time Tenant fails to deliver to Landlord timely written evidence that Tenant has
maintained and has paid for all required insurance, and such failure shall continue for a period of
three (3) Business Days after written notice from Landlord of such failure and such coverage is
commercially available in the District of Columbia with respect to coverage for ground lessees
from an insurance carrier licensed to do business in the District of Columbia at commercially
reasonable rates, then without limiting Landlord’s rights or remedies hereunder, Landlord may
(but shall have absolutely no obligation to) obtain such insurance for such periods as Landlord
shall elect not exceeding twelve (12) months and pay the premium therefor, and Tenant shall, on
demand, reimburse Landlord, for such premium payment and all commercially reasonable
unrelated third-party expenses incurred in connection therewith, plus interest on such amounts at
the Interest Rate plus five percent (5%) per annum from the date such cost or expense was
incurred through the date of payment to Landlord.

Section 6.5 No Invalidatibn of Insurance.

Tenant shall at no time whatsoever do or permit to be done any act or thing in, to, or
about the Leased Premises or otherwise which would or could have the effect of causing
invalidating, in whole or in part or reducing the scope or amount of coverage provided by any of
the insurance maintained pursuant to this Article VI. Tenant shall not permit any buildings,
other structures, or improvements at any time to be put, kept, or maintained on the Leased
Premises in such condition that the same cannot be insured.in the amount of the full replacement
cost thereof.

Section 6.6 Blanket Policies.

Any insurance required to be maintained herein by Tenant or subtenants may be effected
under blanket insurance policies relating to the Leased Premises and other properties, so long as
Tenant provides evidence to Landlord that (i) the amount of insurance covering the Leased
Premises and the Redevelopment Project Improvements, and Tenant’s use thereof, shall not be
affected by losses at any or all additional locations and (ii) with respect to commercial general
liability insurance, if there is a shared aggregate limit, then the minimum amount of liability
insurance shall be increased to $10,000,000.00.

Section 6.7 Indemnity.



6.7.1  Subject to the limitations ¢ontained in Section 21.22 below and except i
the extent that any such claims are released, setiled, or otherwise discharged by reason of any
insurance coverage maintained by Tenant and except to the extent caused by the negligence or
willful misconduct of Landlord or any Landlord Related Party afier the ROE Date, Tenant agrees
to indemnify aad save harmless the Indemnified Parties against and from those portions of any
and all claims by or on behalf of any Person (other than Tenant and Tenant’s Related Parties)
that are not so relcased, settled, or otherwise discharged as aforesaid, and to be liable and
responsible for such unreleased, unsettled, or undischarged portions of any and all claims,
including without limitations costs, liabilities, expenses, losses and damages, of any kind or
* :pature which the Indemnified Pacties may incur, including but not limited to loss of life, bodily
injury, or damage or destruction to property, costs and reasonable legal fees, arising from: (i) the
use, occupancy, construction, development, design, operation or management of the Leased
Premises or the Redevelopment Project Improvements by Tenant or any Tenant Related Party;
(1) any work or thing whatsoever done or which is required to be done by Tenant or any Tenant
Related Party and is not done in, on or about the Leased Premises during the Lease Term
(including without limitation the construction of the Redevelopment Project Improvements); (iii)
all Environmental Claims; (iv) during the Lease Term, any condition of the Leased Premises or
of any vaults, passageways or spaces demised unto Tenant therein; (v) any Event of Default by
Tenant under, or failure to comply with, this Lease; (vi) any act of Tenant or any of Tenant’s
Related Parties at or related to the Leased Premises; and (vi) any accident, injury or damage
whatsoever, except caused by the negligence or willful misconduct of Landlord or Landlord’s
Related Parties after the Lease Commencement Date, to any Person occurring during the Term in
or about the Leased Premises or upon or under the streets, sidewalks and land adjacent thereto,
and from and against all expenses and liabilities incurred on account of any such claim or action
or proceeding brought thereon.

6.7.2  Except as expressly provided otherwise in Section 21.22 below, Tenant’s
obligation to indemnify Landlord under this Section 6.7 shall not be limited to the scope and
amount of coverage provided by any insurance maintained by Tenant, including, without
limitation, the insurance required to be maintained by Tenant pursuant to Article VI. Tenant’s
obligation to indemnify Landlord under this Section 6.7 shall be independent of any insurance
coverage maintained by Tenant or maintained by or otherwise available to Landlord; and under
no circumstances shall Landlord be required to elect to proceed either by secking benefits under
any such insurance coverage or by seeking recourse under the protection of this indemnification,
but Landlord shall in all events have the right to enforce this indemnification without first
seeking the benefit of any such insurance coverage.

6.7.3  Should any claim be made against Landlord or Landlord’s Related Parties
or an action or proceeding be brought against any of them as set forth in this Section 6.7,
Landlord agrees to give Tenant reasonably prompt written notice thereof so as to enable Tenant
to resist or defend such claim, action or proceeding.

6.7.4  The foregoing indemnification shall not be limited to reimbursement of
actual losses but shall include advances made by Landlord in response to claims made against
Landlord and/or Landlord Related Pasties, and shall include Tenant’s duty to defend any of such

claims.
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6.7.5 Notwithstanding any provision to the contrary contained in this Lease,
Landlord agrees and acknowledges that Tenant’s obligations to indemnify and hold harmless
Landlord and Landiord’s Related Parties under this Lease shali in no event extend to or include
any loss to the extent arising out of any fraudulent, negligent, or inteniionally willful act on the
part of Landlord or any Landlord Related Party, as applicable.

6.7.6  The terms and provisions of this Section 6.7 shall survive the termination
of this Lease, in respect of matters arising from acts, omissions or neglect occurring prior thereto
_ for the for the period afforded to Landlord under the applicable statute of limitations.

ARTICLE VII

RESTORATION

Section 7.1  Proceeds of Caéualty.

7.1.1 From and after the Lease Commencement Date, the proceeds of any fire or
casualty insurance shall be applied as follows at the time the proceeds are issued by Tenant’s
insurance company:

(é) Proceeds Le_ss' than or Equal to One Million Dollars

If less than or equal to One Million Dollars ($1,000,000.00), such proceeds shall be paid
to Tenant as a trust fund, deposited in a separate bank account maintained by Tenant and used,
applied and paid for the repair and restoration of the damage to the Renovation Project
Improvements on the Leased Premises; or

(b) _ Proceeds More than One Million Dollars

If such proceeds are in excess of One Million Dollars ($1,000,000.00), they shall be paid
to and deposited with a bank or trust company in the District of Columbia selected by Landlord
and having assets in excess of $30,000,000.00 as insurance trustee (hereinafter referred to as the
“Depository”) which shall hold, apply, and make available the proceeds of such insurance to the
cost of repair of the damage and replacement or rebuilding of the Renovation Project
Improvements on the Leased Premises as more particularly hereafter provided in Section 7.2.

Section 7.2 Tenant’s Obligation to Restore.

7.2.1 If the Renovation Project Improvements now or hereafter erected upon the Leased
Premises during the Term shall be destroyed or damaged in whole or in part by fire or other
casualty, or as a result directly or indirectly of war, terrorism, bio-terrorism, or by act of God, or
occurring by reason of any causes whatsoever, Tenant covenants that Tenant shall give prompt
notice thereof to Landlord and Tenant’s insurance company. Subject to Section 7.1, if such
damage or destruction occurs prior to Final Completion of the Renovation Project Improvements
affected by such damage or destruction, Tenant, at its own cost and expense, shall be obligated to
repair or restore such Renovation Project Improvements in conformity with the Construction
Drawings, subject to changes necessary to comply with then-current building code requirements,
as approved by Landlord in its reasonable discretion. If such damage or destruction occurs after
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Final Completion of the Renovation Projeci Improvements affecied by such damzge or
destruction, Tenant, at iis own cost and expense, shall repair, replace, restore or reconstruct the
Renovation Project Improvements to substantiaily the same conditions as existed prior to any
such casualty and with at least as good workmanship and quality as the improvements being
repaired or replaced (but Tenant may make Alterations or Modifications with respect to restored
improvemens, so long as same are reasonably consistent with the Construction Drawings, as
amended and approved by Landlord, or are otherwise approved by Landlord pursuant io the
terms of the Lease, and are in compliance with Applicable Laws), subject to changes necessary
. to comply with then cuirent building code requirements, as approved by Landlord in its
*-reasonable discretion.

7.2.2 Such restoration shall be commenced within two hundred and seventy (270)
calendar days from the date of the event of casualty. Tenant shall use commercially reasonable
effort to pursue its insurance claims with its insurance company, comply with Section 7.1 for the
depostt of the insurance proceeds, and complete the restoration work within a reasonable time,
free and clear of all liens and encumbrances. If the insurance proceeds shall exceed the cost of
such repairs or rebuilding, the balance remaining after payment of the cost of such repairs or
rebuilding shall be paid over and belong to Tenant used solely for the repair and maintenance of
the Redevelopment Project Improvements, provided that Tenant has effected the repair or
rebuilding timely in accordance with this Article, otherwise such amount shall be paid to

Landlord.

7.2.3 If Tenant fails to commence and diligently pursue the repairs, restoration and
rebuilding required under Section 7.2.1 within the two hundred and seventy (270) calendar day
period as required by Section 7.2.2, Landlord shall have the option, in Landlord’s sole and
absolute discretion, to terminate this Lease by written notice to Tenant subject, however, to the
rights of any holder of a Leaschold Mortgage as set forth in Article XII hereof.

7.24 In the event of a termination of this Lease by Landlord as a result of Tenant’s
failure to commence restoration as set forth in Section 7.2.3 above, this Lease shall terminate
upon the date specified by Landlord in its written notice of termination as though the date of
such termination by Landlord were the last date of the Term, and all insurance proceeds shall be
payable as follows:

(a) To Landlord, an amount sufficient to pay all costs to secure the Property,
to clear the Leased Premises of partially damaged or destroyed improvements and debris; and for
cleaning and restoration of the surface of the affected portion of the Leased Premises;

(b)  To the holder of any Leasehold Mortgage, an amount sufficient to pay all
amounts owed by Tenant to such holder;

(©) To Landlord to compensate Landlord for all sums due in connection with
an Event of Default arising prior to termination, including without limitation the cost of
cure of any Event of Default and unpaid Rent through the Lease termination date; and

(d) The remainder to Tenant.
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7.2.5 Unless the damagé is caused by Tenant’s negligence or willful niisconduct, Rent
shall abate in proporiion to the part of the Leased Premises that are unfit for use by the Tenant
for up to one hundred percent (100%) of the entire Leased Premises, from the date of damage
until the repairs are substantially complete, but not to exceed one hundred and eighty (180)

calendar days.
ARTICILE VI

OPERATIONS AND MAINTENANCE MATTERS

Sectionm 8.1 Compliance with Applicable Laws.

8.1.1 At Tenant’s sole cost and expense, Tenant shall comply with all Applicable Laws
affecting the Leased Premises. Tenant shall be solely responsible for the health and safety of
Tenant and Tenant’s Related Parties, and for compliance with all Governmental Requirements
and requirements relating to same, and under no circumstances shall Landlord be liable for the
health and safety of Tenant or Tenant’s Related Parties (except in the case of any liability the
District of Columbia would have as a Governmental Authority separate from this Agreement)
except to the extent of any gross negligence or willful misconduct of Landlord or any Landlord’s

Related Party.

8.1.2 At Tenant’s sole cost and expense, Tenant shall likewise observe and comply
with, or it shall cause to be observed and complied with, all the requirements of all policies of
liability, fire or other insurance at any time in force with respect to the Leased Premises.

Section 8.2 Maintenance of Premises.

8.2.1 Throughout the Term, at Tenant’s sole cost and expense, Tenant shall maintain
the Leased Premises and the Redevelopment Project Improvements, both inside and outside in a
clean and good condition similar to Comparable Buildings, reasonable wear and tear excepted.
Tenant shall keep sidewalks, curbs, entrances, passageways, and to the extent required by
Applicable Laws, all areas adjoining the same in a clean and orderly condition, free of dirt,
rubbish, snow, ice and unlawful obstructions.

8.2.2 Tenant shall maintain or cause to be maintained the foundations and
appurtenances to the Leased Premises, together with any and all Alterations therein or thereto, in
reasonably good order and condition, suffering no waste or injury except to the extent of any
wear and tear and insured casualty, and shall, except as expressly provided herein, at Tenant’s
sole cost and expense, promptly make all necessary repairs and replacements, st;ructural or
otherwise, subject to the terms of this Lease.

8.2.3 All repairs and replacements made by Tenant shall be reasonably comparable to
the original work performed by Tenant. The necessity for and adequacy of repairs to the
Redevelopment Project Improvements shall be measured by the standards appropriate for
Comparable Buildings, provided that Tenant shall in any event make all repairs reasonably
necessary to avoid any structural damage.

Section 8.3  Alterations.



8.3.1 After Final Completion, Tenant mwmy not make alterations, improvernents,
additions and other changes (each, an “Alteration,” and collectively, “Alterations™) except as
provided in this Section 8.3.1. If the Alterations are Base Building Alierations, Tenant shall
obtain Landlord’s prior written consent for such alterations, which consent may be granted or
denied at Landlord’s sole and absolute discretion. Within thirty (30) calendar days after the
completion of any Base Building Alterations, Tenant shall indicate to Landlord in writing the
Base Building Alterations actually completed pursuant to Landlord’s consent, the commercially
reasonable cost of such alterations (with reasonably detailed documentation), and state all Base
Building Alierations approved but not made (“Tenant’s Base Building Alterations

' *:Certification™). If the Alterations are to the interior of the Redevelopment Project Improvements

and not Base Building Alterations or cosmetic in nature, Tenant shall obtain Landlord’s prior
written approval, such approval shall not be unreasonably withheld, delayed, or conditioned;
provided, however, if Landlord fails to approve or disapprove such Alterations after thirty (30)
calendar days from Tenant’s request together with reasonably detailed plans satisfactory to
Landlord, such Alterations shall be deemed approved. Tenant shall have the right, at any time
and from time to time, as often and frequently as Tenant wishes, to make Alterations to the
interior and nonBase Building Conditions of the Redevelopment Project Improvements that are
cosmetic in nature, including without limitations, painting and carpeting, as Tenant in Tenant's
sole and absolute discretion shall deem necessary or desirable, without the necessity of securing
Landlord's permission or consent.

8.3.2 Subject to Section 8.3.1, any Alterations to the Redevelopment Project
Improvements that require Landlord’s prior written consent shall be under the supervision of the
Architect or another licensed architect or engineer selected by Tenant and approved in writing by
Landlord (such approval not to be unreasonably withheld, delayed, or conditioned), and shall not
be made except in accordance with detailed plans and specifications prepared and approved in
writing by such architect or engineer and approved in writing by Landlord. Subject to Section
8.3.1, when Tenant requests Landlord’s approval under Section 8.3.1 which necessitates the
involvement of an engineer or architect in Tenant’s reasonable good faith judgment, Tenant shall
provide Landlord with a certification from a licensed engineer or architect and from Tenant that
the proposed Alterations conform to all Applicable Laws. Landlord shall have a period of thirty
(30) calendar days from receipt of the plans and specifications for each such Alteration within
which to approve or reject same. Tenant will reimburse Landlord for its reasonable costs of
retaining a third-party architect or engineer to review such plans. A rejection by Landloxd of any
portion of a proposed Alteration shall be in writing, which writing shall specify with particularity
the basis for such rejection. ' ‘

8.3.3 In the event of an emergency which threatens life, safety or property, Tenant may
make all necessary repairs without Landlord’s consent which are reasonably required to abate the
emergency so long as Tenant attempts in good faith to notify Landlord in advance that such
repairs are being made, and same are not inconsistent with the Construction Drawings.

8.34 Any Alterations shall be made in a good and workmanlvike manner and in
compliance with all Applicable Laws, and Governmental Requirements including permits and
authorizations.



8.3.5 Prior io underiaking any Alierations other than as set forth in Section 8.3.3,
adequate funds shall be commiited for payment of the cost of any such Alterations, and
reasonably satisfactory evidence of same shall be provided to Landlord; and such Alterations
shall be completed, free of liens, encumbrances or other charges on the Leased Premises.

8.3.6 ‘Tenant shall execute and deliver to the District the First Source Agreement with
DOES in a form approved by District within ninety (90) calendar days from the Lease
Commencement Date. Tenant agrees to be bound by and perform in accordance with such First
Source Agreement.

'Section 8.4 Hazardous Materials.

8.4.1 Tenant represents, warrants, and covenants to Landlord that,A as of the Lease
Commencement Date and throughout the Lease Term with respect to Tenant’s use and
occupancy of the Leased Premises:

(a)  Tenant and Tenant’s Related Parties will remain in compliance with all
applicable Environmental Laws. After the completion of the Redevelopment Project
Improvements, the Leased Premises will remain in compliance with all applicable Environmental
Laws. Tenant will obtain all Permits and comply with all Applicable Laws, including
Environmental Laws, relating to the use or operation of the Leased Premises. Tenant will
conduct and complete all investigations, studies, sampling, and testing procedures and all
remedial, removal, and other actions reasonably necessary to clean up and remove all Hazardous
Materials on, from or affecting the Leased Premises in accordance with all applicable
Environmental Laws.

(b) Tenant will not permit to occur any release, generation, manufacture,
storage, treatment, transportation, or disposal of Hazardous Materials, except in compliance with
Environmental Laws, on, in, under, or from the Leased Premises. The foregoing prohibition
shall not apply to the extent that such materials are of the type and quantity that are typically
used in elementary, middle or high school or vocational training school. Tenant will promptly
notify Landlord, in writing, if Tenant has actual knowledge or receives actual notice that any
Hazardous Material has been or is threatened to be released, discharged, disposed of, transported,
or stored on, in, under, or from the Leased Premises; and if any Hazardous Material is found on
the Leased Premises, Tenant, at its own cost and expense, will immediately take such action as is
reasonably necessary to detain the spread of and remove the Hazardous Material in accordance
with the Environmental Laws; provided, however, if permitted to do so by Applicable Laws,
Tenant may abate such Hazardous Materials “in place,” provided such abatement shall not
adversely affect the Permitted Use. .

(¢)  Tenant will immediately notify Landlord and provide copies upon receipt
of all written complaints, claims, citations, demands, inquiries, reports, or notices relating to the
condition of the Leased Premises or compliance with Environmental Laws. Tenant will
promptly supply Landlord with copies of all notices, reports, correspondence, and submissions
made by Tenant to the United States Environmental Protection Agency, the United States
Occupational Safety and Health- Administration, and any other Governmental Authority which
requires submission of any information concerning environmental matters or hazardous wastes
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* or substances in, on, or about the Leased Preimises pursuant to Environmental Laws. Tenant will
promptly cure and have dismissed with prejudice any actions and proceeding brought pursuant to
any Environmental Laws to the satisfaction of Landlord. Tenant will keep the Leased Premises
free of any lien imposed pursuant to any Environmental Law except to the extent such lien arises
from the actions or inactions of Landlord or any Landlord Related Party or by the condition of
the Property which pre-existed the ROE Daie which was not caused by the negligence or willful
misconduct of Tenant or any Tenant Related Party. Tenant will promptly notify Landlord of any
liens threatened or attached against the Leased Premises pursuant to any Enviconmental Law. If
. such a lien for which Tenant is responsible as provided in this Section is filed against the Leased
“= Premises, then, within the earlier of thirty (30) calendar days or five (5) calendar days less than
the period to remove the liens set forth in any underlying mortgage or lease from the date that the
lien is placed against the Leased Premises, and before any Governmental Authority commences
proceedings to sell the Leased Premises pursuant to the lien, Tenant will either (1) pay the claim
and remove the lien from the Leased Premises; or (2) furnish either (i) a bond or cash deposit
reasonably satisfactory to Landlord and Landlord's title insurance company in an amount not less
than the claim from which the lien arises; or (ii) other security satisfactory to Landlord and to
any superior mortgagee or lessee in an amount not less than that which is sufficient to discharge
the claim from which the lien arises. '

(d) Landlord and Landlord's Related Parties, at Landlord’s sole cost and
expense, may (but without the obligation or duty so to do), at any time and fromi time to time, on
not less than ten (10) Business Days' notice to Tenant (except in the event of an emergency in
which case no notice will be required), inspect the Leased Premises to determine whether Tenant
is complying with the obligations set forth in this Section 8.4 and to perform environmental
inspections and samplings, during regular business hours (except in the event of an emergency)
or during such other hours as Landlord and Tenant may agree. Landlord and Landlord’s Related
Parties shall comply at all times while on site with all reasonable safety requirements of Tenant,
provided Tenant shall provide Landlord prior notice of such safety requirements. If Tenant is not
in compliance, Landlord will have the right (but not the obligation), in addition to Landlord’s
other remedies available at law and in equity, to enter upon the Leased Premises immediately
and at Tenant’s sole cost and expense to take such action as Landlord in its sole judgment deems
appropriate to remediate any actual or threatened contamination caused by Tenant's failure to
comply. Landlord will use reasonable efforts to minimize interference with Tenant's business but
will not be liable for any interference caused by Landlord's entry and remediation efforts as
permitted by this section except to the extent caused by the negligence of Landlord or that of
Landlord’s Related Party. Upon completion of any sampling or testing Landlord will (at Tenant's
expense if Landlord's actions are a result of Tenant's default under this Section 8.4) restore the
affected area of the Leased Premises from any damage caused by Landlord's sampling and

testing.

(e) If Tenant fails to comply with any of the foregoing covenants, Landlord,
in addition to any other remedies it may have, may cause the removal (or other cleanup
acceptable to Landlord) of any Hazardous Material from the Leased Premises. The costs of
Hazardous Material removal and any other Environmental Liabilities and Costs will be
Additional Rent under this Lease, whether or not a court has ordered the remedial action, and
such costs together with interest at the Interest Rate of five percent (5%) per annum thereon from
the date Landlord incurs any such expenses until all sums due under this subsection are paid will
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become due and payable on demand by Landlord. Tedant will give Landlord and Landiord’s
Related Parties access to the Leased Premises to remove or otherwise clean up any Hazardous
Material. Landlord, however, has no affirmative obligation to remove or otherwise clean up any
Hazardous Material, and this Lease will not be consirued as creating any such obligation.

) Tenant shall not cause or permit any flammable liquids or dangerous or -

explosive materials to be used, generated, stored or disposed of, on or about the Leased
Premises, except as provided in this Section 8.4 or in accordance with Environmental Laws. This
_ restriction shall not apply: (1) to prevent the entry and parking of motor vehicles carrying
" -flammable liquids solely for the purpose of their own propulsion, or (2) to prohibit use, storage
and/or disposal of any liquid or material typically used in the construction, operation or
maintenance of facilities of the type comprising the Redevelopment Project Improvements or in
educational settings that are comparable to Tenant’s Permitted Uses including, but not limited to,
science labs, provided that such use and storage is in accordance with all Applicable Laws.

63) Except to the extent that any such Environmental Liabilities and Costs
arise from the negligence or willful misconduct of Landlord or any Landlord Related Party after
the ROE Date, Tenant agrees to indemnify, defend (with counsel reasonably acceptable to
Landlord and at Tenant's sole cost, it being agreed that any counsel provided or accepted by
Tenant’s insurer is deemed acceptable), and hold Landlord and Landlord's Related Parties free
and harmless from and against all Environmental Liabilities and Costs, liabilities, obligations,
penalties, claims, litigation, demands, defenses, costs, judgments, suits, proceedings, damages
(including consequential damages), disbursements or expenses of any kind (including attorneys'
and experts' fees and expenses and fees and expenses incurred in investigating, defending, or
prosecuting any litigation, claim, or proceeding) that may at any time be imposed upon, incurred
by, or asserted or awarded against Landlord or any of them in connection with or arising from or
out of:

(1)  any misrepresentation, inaccuracy, or breach of any warranty,
covenant, or agreement contained or referred to in this Section 8.4; or

) any violation by Tenant of any Environmental Law.

(h)  This Section 8.4 will be in addition to any and all obligations and
liabilities Tenant may have to Landlord at common law, and will survive termination of this
Lease to the extent that Tenant violates Section 8.41(g) prior to the expiration of the Lease.

ARTICLE IX
TRANSFER AND SUBLEASE BY TENANT

Section 9.1  General.

0.1.1 (a) Tenant shall not assign or transfer (collectively, “Assign” or
“Assignment”) this Lease or all or any of Tenant’s rights hereunder or interest herein.
Notwithstanding the foregoing, to the extent permitted by Applicable Laws, Tenant may, upon
Landlord’s prior written consent which shall not be unreasonably withheld, conditioned or
delayed, Assign the Lease or all or any of Tenant’s rights or interest in the Lease to (i) an
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Appmvéd Mortgageé pursuant to Sections 12.1 and 12.2; or (ii) a District of Columbia Public

School; or (it} a public charter school with a charier in effect and established pursuant to D.C.

Ofiicial Code §§ 31-2853.11 through 31-2853.25.

- (b)  Tenant may sublet, (“Sublet” or “Subletting”) part or all of the Leased
Premises for a Permitted Use with Landlord’s prior written consent, which shall not be
unreasonably withheld, conditioned, or delayed. Notwithstanding the foregoing, Landlord agrees,
without need for further consent, that Tenant may sublet part of the Leased Premises to NIA
_ Community Public Charter School and part of the Leased Premises to Congress Heights Training
*.Center. Tenant shall not sublet the Leased Premises or any part thereof for a use that is not a
Permitted Use. Tenant may deduct the following reasonable out-of-pocket costs and expenses
from the Sublet rent:

() the Rent due under the lease (Base Rent and Additional Rent) pazd annually
and allocable to the sublet portion of the Leased Premises;

(ii) the reasonable cost of leaschold improvements made to the Sublet portion of
- the Leased Premises at the Tenant’s cost prior to such Subletting, amortized over the term of the
loan obtained by Tenant to finance the leasehold improvements and reasonable leasehold
improvements made for the specific benefit of the sublessee, which shall also be deductible and
amortized over the term of the sublease; -

(iii) annual operating expenses and real property taxes (to the extent applicable);
(iv) an annual capital reserve of Fifty Cents ($.50) per square foot;

(v) the cost of any real estate commissions, advertising, and legal expenses
incurred by the Tenant in connection with such Subletting, amortized by Tenant over the term of
the sublease; and : .

(vi) any other out-of-pocket economic concessions granted or paid to any such
subtenant by the Tenant.

Tenant shall, after the above deductions, remit twenty percent (20%) of the
remaining Sublet rent to Landlord annually on the anniversary of the Rent Commencement Date.

In the event there is an operating Joss in any Lease Year, Tenant shall not remit
any Sublet rent to Landlord and shall carry the operating loss forward and deduct it from Sublet
Rent in a Lease Year when there is no operating loss before remiiting any Sublet rent to
Landlord. Tenant may accumulate and carry forward annual operating losses from year to year
for purposes of deducting all of such losses against Sublet rent in a Lease Year in which there is
no operating loss. An example of how Sublet rent payments are to be calculated is attached
hereto as Exhibit F

(¢) Inno event shall any assignment of this Lease or Subletting of any portion
of the Premises operate to release or discharge the original named Tenant hereunder of the
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obligations of the Tenant under this Lease for the entire Lease Term (including the paymen: of
Rent) unless Landlord has consented thereto in writing in advance.

(d)  Audit Rights. Upon at least five (5) Business Days’ writien notice, and if
Landlord has a reasonable basis for believing that Tepant is not in compliance with its
obligations under Article 9.1.1, Landlord shall have the right (at the cost of Landlord unless
Tenant is found to be in violation of any obligation imposed under Article 9.1.1, in which event
such expense shall be borne by Tenant) to request and inspect all documents in the possession or
_control of Tenant that are reasonably related to the provision of Article 9.1.1 that Landlord
"> . believes Tenant has violated for the purpose of ensuring compliance with Article 9.1.1 and to
have an independent audit of the documents provided by Tenant. Tenant shall cooperate with
Landlord in providing Landlord reasonable access to the aforementioned documents during
normal business hours at Tenant’s offices for these purposes. Tenant shall maintain its books
and records in accordance with generally accepted accounting principles, consistently applied.
Tenant and Landlord may, but shall not be obligated to, jointly agree to use a common
accounting firm for the purpose of conducting any such audits; provided however, that in such
event, the accounting firm shall have a valid contract with District in compliance with the
Procurement Practices Act of 1985, as amended, D.C. Official Code §§2-301.01 et seq. (2001),
and shall execute a separate engagement letter with District. In the event that the audit reveals
any default under the terms of this Article 9.1.1, whether or not such default is cured, Tenant
shall be responsible for payment of all costs and expenses incurred by the common accountant in
connection with the audit, or, at Landlord’s election, Tenant shall make a payment to Landlord in
the amount of the costs and expenses incurred by Landlord and paid to the common accountant
under its contract with District, as Additional Rent.

9.1.2 No Assignment, Subletting, or right of occupancy hereunder may be effectuated
by operation of law. It shall be reasonable for Landlord to withhold consent by way of example,
if Tenant is in default under the terms of this Lease at the time of such Assignment or Sublet
request. Landlord’s consent to any Assignment or Subletting, the listing or posting of any name
other than Tenant’s, or Landlord’s collection or acceptance of rent from any assignee or
subtenant shall not be construed either as waiving or releasing Tenant from any of its liabilities
or obligations under this Lease as a principal and not as a guarantor or surety, or as relieving
Tenant or any assignee or subtenant from the obligation of obtaining Landlord’s prior written
consent to any subsequent assignment or Subletting. For any period during which Tenant has
committed an uncured Tenant Default hereunder, Tenant hereby authorizes each such assignee or
subtenant to pay said rent directly to Landlord upon receipt of notice from Landlord specifying
same. Landlord’s collection of such rent shall not be construed as an acceptance of such
assignee or subtenant as a tenant. Tenant shall reimburse Landlord for any reasonable out-of-
pocket third-party expenses (including reasonable attorney’s fees and expenses) incurred by
Landlord in connection with Tenant’s request for Landlord to give its consent to any Assignment
or Subletting and Landlord shall be entitled to condition its consent to receipt of such
reimbursement. Any sublease agreement shall be in a form and with terms approved by
Landlord, such approval not to be unreasonably withheld, delayed, or conditioned. Tenant shall
deliver to Landlord a fully-executed copy of each agreement evidencing a sublease or
assignment within ten (10) calendar days after execution thereof.
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9.1.3 All restrictions and obligations imposed pursuant to this Lease on Tenant shall be
deemed to extend to any subtenant, assignee, licensee, concessionaire or other occupant or
trausferee, and Tenant shall canse such person to comply with such restrictions and obligations.
Any assignee shall be deemed to have assumed obligations as if such assignee had originally
executed this Lease and at Landlord’s request shall execute promptly a document confirming
such assumption. Each sublease is subject to the condition that if the Lease Term is terminated
or Landlord succeeds to Tenant’s interest in the Leased Premises by voluntary surrender or
otherwise, at Landlord’s option the subtenant shall be bound to Landlord for the balance of the
term of such sublease and shall attorn to and recognize Landlord as its landlord under the then

" : executory terms of such sublease.

9.14 Further, an approved sublease for all or part of the Leased
Premises to another public charter school shall contain the following provisions:

(a) the subtenant is, and shall at all times be, a public charter
school with a charter in effect pursuant to the District of Columbia School Reform Act of 1995
(D.C. Official Code § 38-1800.01 et Seq. (Supp. 2005));

(b) the subtenant shall operate the leased premises in the
sublease as a public charter school and in accordance with all applicable laws, including without
limitation, the District of Columbia School Reform Act of 1995 ( D.C. Official Code § 38-
1800.01 et Seq. (Supp. 2005)) and all regulations promulgated thereunder; and

© if at any time sublesse’s charter to operate as a public
charter school in the District of Columbia shall be revoked or adversely modified, such
revocation or modification shall constitute a default under the sublease, and the sublease shall, at
Tenant’s option, immediately terminate without further notice.

9..5  Within twenty (20) business days of a written request by Tenant, Landlord agrees
to provide a non-disturbance agreement to any of Tenant’s subtenants, executed by Landlord and
in such form as may be reasonably determined by Landlord, stating that, in the event this Lease
is terminated for any reason, so long as subtenant is not in default of its obligations under its

sublease with Tenant, then such sublease and the rights of the subtenant thereunder shall remain .

undisturbed and shall continue in full force and effect so long as subtenant continues to perform
all of its obligations under the sublease, and that such sublease shall survive any and all
terminations of this Lease or other action taken to enforce the Lease, provided that:

(a)  Landlord has been given the right to review and approve the sublease, whxch
approval shall not be unreasonably withheld, conditioned or delayed;

(b) Subtenant is obligated under the sublease to pay fair market rent based upon an
arm’s length transaction with Tenant. In determining whether subtenant is paying fair market
rent under its sublease, consideration shall be given to whether subtenant has prepaid part of its
rent by paying for some or all of the cost of improvements to the Leased Premises and the value
of such improvements. A sublease between Tenant and a subtenant where subtenant or one of
its members, shareholders, officers or directors is a member of Tenant shall be an arm’s length
transaction so long as the sublease otherwise complies with this provision;
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{c)y  If subtenant is a public charter school, that the D.C. Public Charter School Board
or other chartering authority has not (i) commenced proceedings to revoke its charter pursuant to
D.C. Official Code § 38-1802.13; (ii) refused to renew its charter pursuant to D.C. Official Code
§ 38-1802.12; or (ii) placed the charter school on probationary status pursuant to D.C. Official
Code § 38-1802.12(d)(5)(B), and has a charter in effect and established pursuant to D.C. Official
Code §§ 38-1802.01 through §§ 38-1802.15;

(d)  If subtenant is not a public charter school, that Landlord has been provided by
" *:subtepant with financial information, business records and such other documentation relating to
the subtenant as may be reasonably required by Landlord, and that Landlord, in its reasonable
judgment, has determined that subtenant has the financial capacity, controls and resources
necessary to satisfy its obligations under the sublease and that its business operations at the
Leased Premises will be a Permitted Use hereunder.

ARTICLE X
TRANSFERS BY LANDLORD

Section 10.1 Assignment and Sale.

Landlord may freely assign, transfer, sublet, hypothecate, pledge or mortgage the Leased
~ Premises and Landlord’s interest under the Lease without Tenant’s prior consent, provided
Tenant’s interest in the Lease is not impaired.

Section 10.2 Landlord’s Mortgagee.

10.2.1 Except as provided in this Article X, nothing contained herein shall restrict or
otherwise impair the right of Landlord to transfer, convey, sell, mortgage or otherwise deal with
the fee to the Leased Premises or affect the right of Landlord to assign this Lease and the rental
and other sums payable hereunder as further collateral security for any such fee mortgage or
otherwise, and Tenant agrees to honor any such assignment from and after receipt of an executed

copy thereof.

10.2.2 Tenant further agrees that while any such mortgage or other encumbrance is in
force, and if Tenant shall have been given written notice thereof and the name and address of the
mortgagee and/or trustee, Tenant shall give said mortgagee or trustec a duplicate copy of any and
all notices of default in writing which Tenant may give or serve upon Landlord pursuant to the
terms of this Lease, and any such notice shall not be effective until said duplicate copy is given
to such mortgagee or trustee. A different address may be designated by such mortgagee or
trustee by written notice delivered to Tenant from time to time.

10.2.3 Any such mortgagee and/or trustee may, at its option, at any time before any
rights of the Tenant shall have accrued as a result of any default of Landlord hereunder, make
any payment or do any other act or thing required of the Landlord by the terms of this Lease; and
all payments so made and all things so done or performed by any such mortgagee and/or trustee

\97]
o



shall be as effective to prevent accrual of any rights of Tenant hereunder as the same would have
been if done and performed by the Landlord instead of by any such mortgagee or trustec.

10.2.4 No such mortgagee or trustee of the rights and interests of the Landlord hereunder
shall be or become liable to Tenant as an assignee of this Lease until such time as said mortgagee
or trusice shall by foreclosure or other appropriate proceedings in the nature thereof, or as the
result of any other action or remedy provided for by such mortgagee or deed of trust, or by proper
conveyance from Landlord, acquire the rights and interests of the Landlord under the terms of this
_ Lease, and such liability of said morigagee or trustee shall terminate upon such mortgagee’s or
trustee’s assigning such rights and interests to another party.

ARTICLE XX
TENANT DEFAULT

Section 11.1  Events of Default. Each of the following shall be an “Event of Default” by
Tenant under this Lease: ’

11.1.1 Failure by Tenant to pay any installment of Rent or to pay or cause to be
paid Impositions (to the extent Tenant is obligated to pay same or cause same to be paid),
insurance premiums or other liquidated sums of money herein stipulated in this Lease to be paid
by Tenant if such failure shall continue for a period of thirty (30) calendar days after written
notice thereof has been delivered by Landlord to Tenant (with a copy of said notice also to be
delivered to any holder of a Leaschold Mortgage or trustee as provided in Article XII hereof).
Notwithstanding the foregoing, Landlord hereby agrees to extend the thirty (30) day cure period

~ to a period not to exceed sixty (60) calendar days if Tenant’s failure to pay is due to the non-
receipt of by NIA of its Facility Allowance or Foundation Level payments for reasons outside of
NIA’s reasonable control.

11.1.2  Except otherwise stated in this Section 11.1, failure by Tenant to perform
or observe any of the terms, covenants, conditions, agreements and provigions of this Lease
(other than the payment of Rent, Impositions, insurance premiums or other liquidated sums of
money or the other provisions of this Section 11.1) stipulated in this Lease to be observed and
performed by Tenant if such failure shall continue for a period of thirty (30) calendar days after
notice thereof has been delivered by Landlord to Tenant (with a copy of said notice also to be
delivered to any holder of a Leasehold Mortgage or trustee as provided in Article XII hereof);
provided, however, that if any such failure (other than a failure involving payment of liquidated
sums of money) cannot reasonably be cured within such thirty (30) day period, then Landlord
shall not have the right to terminate this Lease pursuant to this Section 11.1.2 for so long as
Tenant proceeds in good faith and with due diligence to remedy and correct such failure,
provided that Tenant has commenced to cure such failure after the effective date of such notice
(and in any event has so commenced within such thirty (30) day period) and has completed such
cure within sixty (60) calendar days after the expiration of such thirty (30) day period; provided
further that such Tenant cure period shall be extended on a day for day basis due to an event of
Force Majeure.
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11.1.3 Bauokrupicy. If there shall be filed by or against Tenant in any court,
pursuant to any siatuie of the United States, the District of Columbia, or of any State, a bona fide
petition in bankrupicy or insolvency proceedings or for reorganization or for the appointment of
a receiver or trustee of all or substantially all of Tenant’s property, or Tenant shall make an
assignment for the benefit of creditors, or if any governmental department, burcau, corporation
or authority shall by reason of the inability of Tenant to meet its obligations in due course take
over the assets or property of Tenant.

Noththstandmg the foregoing, prov;ded however, that if any such petition shall be fﬂed

o ~agamst Tenant or any such action shall be taken involuntarily against Tenant; and if in good faith

Tenant, as applicable, shall promptly thereafter commence and diligently prosecute any and all
proceedings and actions necessary to secure the dismissal of any such petition or the restoration
of Tenant to the possession of its assets, and such petition shall be dismissed or Tenant be
restored to the possession of its assets, within ninety (90) calendar days after the filing of the
aforesaid involuntary petition or the taking of the aforesaid action, same shall not be an Event of
Default, provided Tenant shall within the aforesaid ninety (90) calendar days pay all the Rent
required to be paid by Tenant under the terms of this Lease which have accrued during the
aforesaid period.

11.1.4 Failure of Tenant, to timely comply with the covenants terms and
conditions set forth in Article V. -

11.1.5 Failure of Tenant or any party by, through or under Tenant (including any
subtenant) to use the Leased Premises for Permitted Uses.

11.1.6 Deliberately omitted

11.1.7 Any event or condition occurs which results in, or permits the forfeiture
by Tenant of its material rights, benefits or privileges under any Leasehold Mortgage which
continues unremedied for any applicable cure period; or the occurence of any event,
circumstance, or condition which, after any applicable cure or notice period or lapse of time, or
both, would constitute a default under any Leasehold Mortgage, which continues unremedied for
any applicable cure period, whether or not a party thereto exercises any of its rights and remedies
with respect to such default.

11.1.8 If, under the Terrorist Acts or Anti-Terrorism Order, as may be supplemented by
additional legislation, orders or regulations, it shall become a violation of law to do business with
Tenant during the term of this Lease, same shall be an Event of Default under this Lease, and
Landlord shall be entitled to exercise all rights and remedies required by the Terrorist Acts or
Anti-Terrorism Order, including without limitation, the termination of this Lease.

11.1.9 Any material representation or warranty of Tenant made in this Lease, shall fail to
be correct in any material respect on the date made or deemed remade.

Section 11.2 Landlord Remedies for Tenant Default.

11.2.1 Upon an Event of Default by Tenant under this Lease, Landlord shall have the
right to terminate this Lease or pursue any other remedies provided in Section 11.2.3. However,
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‘upon the occurrence of an Event of Default, Landlord agrees not to terminate this Lease until
Landlord has given Tenant and all Approved Morigagees wriiten notice of its intention to
terminate this Lease (the “Netice to Terminate™), and the Event of Default as specified in such
Notice to Terminate is not cured prior to the iermination date specified therein and an applicable
Additional Cure Period to cure the Event of Default by an Approved Mortgagee specified in
Section 11.7.1 has elapsed without the Event of Default being cured and no Approved Mortgagee
shall have exercised its rights under Article XII. Upon the concurrence of all of the foregoing
events, then unless such Event of Default shall have been cured, 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. Tenant shall reimburse Landlord for
all fees and costs (including reasonable attorneys’ fees) expended in connection with Landlord’s
exercise of its remedies and dispossession of Tenant as provided hereunder.

11.2.2 Lease Termination.

(a) If Landlord terminates this Lease as expressly permitted under
Section 11.2.1 above, the Term shall be deemed to have ended as fully and completely as if the
said time were the date herein originally fixed for the expiration of the Term, and Tenant shall
thereupon quit and peacefully surrender the Leased Premises to Landlord, ALL NOTICES TO
QUIT BEING EXPRESSLY WAIVED, together with all Redevelopment Project Improvements
and Alterations, buildings, improvements, appurtenances and fixtures now or hereafter erected
and maintained thereon, without any payment therefor by Landlord.

(b)  Upon the aforesaid termination date or at any time thereafter
Landlord may reenter the Leased Premises and remove all persons and property there from (other
than subtenants with respect to which Landlord has agreed in writing not to disturb their
possession and that are not in default under their respective subleases), either by summary
proceedings or by any suitable action or proceeding at law, or otherwise if permitted by law,
without being liable to indictment, prosecution or damages therefor, and may have, hold and
enjoy the Leased Premises together with any additions, Alterations, buildings, replacements,
appurtenances, fixtures and improvements now or hereafter erected and maintained thereon as
Landlord’s sole and exclusive estate and interest.

(c) If the Lease is terminated pursuant to Section 11.2.1, notwithstanding any
other provisions to the contrary in the Lease, Tenant shall pay all Rent due and payable to
Landlord up to and until the Lease termination date specified in Landlord’s Notice to Terminate
(unless Tenant fails to vacate the Leased Premises on the termination date specified, then Tenant
shall pay Rent to Landlord up to and until the date of vacation as though the Lease had not been
terminated, as well as any and all damages Landlord may suffer and can establish that result
from Tenant’s failure to vacate on the termination date) or as specified in an order of a court of

competent jurisdiction.
11.2.3 Additional Remedies.

If an Event of Default shall occur, Landlord shall have the right to exercise all of its
rights and remedies under this Lease, at law or in equity, including specific performance. In
addition to and not in limitation of the other remedies in this Lease, Landlord shall be entitled to
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the restraint by injunction of any violation or attempted or threatened violation of any of the non-
monetary terms, covenants, conditions, pmvisions or agreements of this Lease. No failure by
Landlord hereto to insist upon the strict performance of any of the terms of this Lease or 1o
exercise any right or remedy upon a default hercunder, no acceptance by Landlord of partial
performance, and no cusiom or practice of the Parties hereto at variance with the provisions
hereof shall constitute a waiver of any such default or of any of the terms of this Lease or a
waiver of Landlord’s right to demand exact compliance with the provisions contained in this
Lease. None of the terms of this Lease to be kept, observed, or performed by Landlord and no
breach thereof shall be waived, altered, or modified except by a written instrument executed by

““the other party. No waiver of any breach shall affect or alter this Lease, but each of the terms of

this Lease shall continue in full force and effect with respect to any other then existing or
subsequent breach hereunder. No waiver of any default hereunder by Landlord shall be implied
from any omission by the Tenant to take any action on account of such default if such default
persists or is repeated, and no express waiver shall affect any default other than the default
specified in the express waiver for the time and to the extent therein stated. One or more waivers
shall not be construed as a waiver of a subsequent breach of the same covenant, term or

condition,

11.2.4 The acceptance by Landlord of Rent or any other charges due to Landlord, with
knowledge of any breach of this Lease by Tenant or of any default on the part of Tenant in the
observance or performance of any of the conditions or covenants of this Lease, shall not be
deemed to be a waiver of any provisions of this Lease. No acceptance by Landlord of a lesser
sum than the Rent or other charges then due shall be deemed to be other than on account of the
earliest installment of the Rent or other charges due, nor shall any endorsement or statement on
any check or any letter accompanying any check or payment as the Rent or charges due be
deemed an accord and satisfaction, and Landlord may accept such check or payment without
prejudice to Landlord’s right to recover the balance of such installment or pursue any other
remedy provided in this Lease. The acceptance by Landlord of any of the Rent or any other sum
of money or any other consideration paid by Tenant after the termination of the Lease, or after
giving by Landlord of any notice hereunder to effect such termination, shall not in this Lease
reinstate, continue or extend the Term, or take away, diminish or in any manner impair the
efficacy of any such notice of termination unless so agreed to in writing and signed by Landlord.

11.2.5 Neither acceptance of the keys nor any other act or thing done by Landlord or any‘

of Landlord’s Related Parties during the Term shall be deemed to be an acceptance of a
surrender of the Leased Premises, excepting only an agreement in writing signed by Landlord
accepting or agreeing to accept such a surrender.

11.2.6 Landlord’s Right to Perform Tenant’s Covenants,

(a)  As to any payment or act on Tenant’s part required under the
Lease, provided the failure to make the payment or to perform the act constitutes an Event of
Default, then Landlord, as hereinafter provided, without waiving, or releasing Tenant from, any
obligation of Tenant contained in this Lease, may, but shall be under no obligation to make such
payment or perform such other act; and may enter upon the Leased Premises for any such
purpose, and take all such action thereon, as may be necessary therefore..
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() All sums paid by Landlord pursuant to Section 11.2.6(a) and all
costs and expenses, including reasonable attorneys’ fees, incurred by Landlord in connection
with the performance of any such act or in connection with enforcing Landlord’s rights to collect
such amounts from Tenant, together with interest thereon at the rate equal to the then Interest
Rate plus five percent (5%) per annum from the respective dates of Landlord’s making of each
such payment or incurring of each such cost and expense, including reasonable attorneys’ fees,
shall be paid by Tenant to Landlord on demand as Additional Rent. Landlord shall provide
Tenant with at least ten (10) days’ advance written notice before it is entitled to be paid the then
Interest Rate plus five percent (5%) per annum with respect to any cost or expense, including
* sreasonable attorneys’ fees, incurred by Landlord in connection with the performance of any act
or in connection with enforcing Landlord’s rights to collect such amounts from Tenant, The
foregoing notice requirement does not apply if Landlord, in its reasonable judgment, needs to
take emergency action to enforce its rights hereunder, nor does the failure of Landlord to provide
the aforesaid notice to Tenant operate as a bar or waiver of Landlord’s right to recover any costs
(excluding the imposition of a charge calculated based on the Interest Rate plus five percent
(5%) per annum) it reasonably incurs in order to enforce its rights under the Lease.

(¢)  Unless specifically provided otherwise in the Lease, under no
circumstances shall either the exercise by Landlord of the rights granted in this Section 11.2.6 to
enter upon the Leased Premises for any purpose specified herein and take all such action thereon
as may be necessary therefor, or the exercise of any other right or remedy gianted to Landlord
under any other provision of this Lease to cure, prevent or take any other action with respect to
any default by Tenant, constitute an eviction of Tenant, result in a termination of this Lease,
result in any liability to Landlord or in any manner whatsoever relieve Tenant from any lability
to pay Rent or other sums payable by Tenant as in this Lease or relieve Tenant from the keeping,
observance and performance of any other covenant, condition and agreement on the part of
Tenant to be kept, observed and performed under this Lease, unless Landlord shall in writing
expressly and specifically state otherwise.

11.2.7 All the rights and remedies of Landlord herein mentioned or referred to, or
arising hereunder, shall be deemed to be distinct, separate and cumulative, whether or not so
provided herein, and no one or more of such rights or remedies, whether exercised or not, nor
any mention of, or reference to, any one or more of them herein, shall be deemed to be in
exclusion of, or a waiver of, any of the others, or of any rights or remedies which Landlord might
have, whether by present or future law or pursuant to this Lease, and Landlord shall have to the
fullest extent permitted by law, the right to enforce any rights or remedies separately, and to take
any lawful action or proceedings to exercise or enforce any rights or remedies whether at law or
in equity or otherwise, without thereby waiving, or being thereby barred or stopped from
exercising and enforcing any other rights or remedies by appropriate action or proceedings.

11.2.8 Landlord shall not be limited in the proof of any damages which Landlord may
claim against Tenant arising out of or by reason of Tenant’s failure to provide and keep in force
insurance as aforesaid, to the amount of the insurance premium or premiums not paid or incurred
by Tenant and which would have been payable upon such insurance, but Landlord shall also be
entitled to recover as damages for such breach, the uninsured amount of any loss (to the extent of
any deficiency in the insurance required by the provisions of this Lease), damages, costs and
expenses of suit, including reasonable atiorneys’ fees, suffered or incurred by reason of damage

60



to, or desiruction of, the Leased Premises or any parct theréof, occurring during any period when
Tenant shall have failed or neglected to provide insurance as aforesaid. Upon the expiration of
this Lease, the unearned premiums upon any such transferable insurance policies issued pursuant
to the terms of this Lease shall be apportioned only if Tenant shall not then be in default in
keeping, observing or performing any of the terms, covenanfs, agreements, provisions,
conditions or limitations contained in this Lease on Tenant’s part to be kept, observed or

performed.

i 11.2.9 The fee title of Landlord and the leasehold estate of the Tenant and Tenant’s
= interest in the Improvements on the Leased Premises 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 or in Tenant’s interest in the Imaprovements on
the Leased Premises, 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 thereof, and no such merger of
estates shall occur by operation of law, or otherwise, unless and until all persons at the time
having any interest in the fee estate and all persons having any interest in the Lease or the
leasehold estate and in Tenant’s interest in the Improvements on the Leased Premises, including
the holder of any Leasehold Mortgage upon the leasehold estate, shall join in the execution of a
written instrument effecting such merger of estate.

Section 11.3 Provision for Attorneys’ Fees. In the event Landlord is represented in any
legal action or proceeding to enforce the terms of the Lease by the Office of the Attorney
General for the District of Columbia (“OAG”), reasonable attorney’s fees shall be calculated
based on an equivalent amount that a private firm of comparable size of OAG in the Washington
D.C. area would have charged for such representation based on the number of hours OAG staff
participate in any such litigation.

ARTICLE XII

RIGHTS OF APPROVED MORTGAGEES

Section 12.1 Approved Mortgasee.

: 12.1.1 The term “Approved Mortgagee” shall mean only the holder of a
Leasehold Mortgage pursuant to Permitted Financing who has notified Landlord pursuant to
Section 12.3 hereof, and which holder shall be an Institutional Lender. Notwithstanding
anything to the contrary in this Lease, Tenant may mortgage its leasehold estate under this Lease
under a Leasehold Mortgage with an Approved Mortgagee at any time and from time to time,
upon notice to and written approval from Landlord, which approval shall not be unreasonably
withheld, conditioned or delayed. In addition, prior to becoming an “Approved Mortgagee” for
the purposes and benefits of this Lease, such mortgagee shall have agreed in writing with
Landlord (in recordable form) that:

(a)  prior to initiating any foreclosure proceedings under any Leasehold Mortgage, the
Approved Mortgagee shall first offer to Landlord in writing, the option (with no obligation upon
Landlord to exercise same) for Landlord to fully satisfy Tenant’s obligations under the
Leasehold Mortgage, at par, to be exercised within sixty (60) calendar days of delivery of written
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‘notice o Landlord of Approved Morigagee’s intent to initiate foreclosure proceedings, which
notice shall include the amount of Teman{’s outsianding obligations to such Approved
Mottgagee;

(b)  assuming Landlord has not exercised the option described in Section 12.1.1(a),
prior to acquiring the leasehold estate of Tenant in connection with foreclosure proceedings, or
any conveyance in lieu of foreclosure, and prior to any further conveyance of the leasehold estate
subsequent to any such foreclosure or conveyance in lieu of foreclosure, Approved Mortgagee
_ (or any successor or acquirer of the leaschold estate) shall offer the leasehold estate for sale to
"“:Landlord in writing on the same terms and conditions being offered by or to any third party,
whereupon Landlord will have a thirty (30) day period to determine whether to exercise its
option to purchase the leasehold estate on such terms and conditions (but shall be under no
obligation to do s0), failing which Approved Mortgagee (or other successor or acquirer of the
leasehold estate at foreclosure) may, subject to Section 12.2.3, so convey the leasehold estate to
such third party on such particular terms and conditions;

(© that upon any default under the Leasehold Mortgage, which remains uncured after
the expiration of any applicable notice and cure period, such Approved Mortgagee will apply or
cause to be applied any rents or other monies received from any subtenant at the Leased
Premises or assignee or licensee of Tenant in excess of the monthly amount due and payable by
Tenant (excluding the portion remitted to Landlord pursuant to Section 9:1.1) under such
Leasehold Mortgagee to the Rent due under this Lease; and

(d) it acknowledges the terms of this Lease.

12.1.2 The term “Leaschold Mortgage™ as used in this Lease shall mean a mortgage deed
of trust or other security instrument from an Approved Mortgagee by which Tenant’s leasehold
interest in the Leased Premises is mortgaged, conveyed, assigned or otherwise transferred to an
Approved Mortgagee, to secure a debt or other obligation which (i) in the case of construction
financing, is security only for indebtedness of Tenant incurred by Tenant with respect only to the
development, construction and operation of the Leased Premises and (ii) secures a loan for the
operation, repair and maintenance of the Leased Premises providing by its terms to be paid in
full no later than the expiration of the full original Term of this Lease. Tenant’s leasehold interest
in the Leased Premises shall not be used as collateral for any other mortgage deed or trust or
security instrument to secure a debt or obligation of Tenant for any other property other than to
secure a debt or obligation of Tenant for the Leased Premises. The holder of a Leaschold
Mortgage shall be a “Leaschold Mortgagee.”

12.1.3 Landlord agrees to cooperate with a prospective Leasehold Mortgagee and
provide reasonable review and approval of the documents submitted by such prospective
Leasehold Mortgagee, including without limitation, loan documents and intercreditor agreement,
if any. Notwithstanding the foregoing, Landlord’s approval of any such documents shall be at
Landlord’s sole and absolute discretion. If any Leasehold Mortgagee requires as a condition of
financing that Landlord and Tenant shall enter into a modification of this Lease, Landlord shall
work in good faith with Tenant and the aforesaid Leasehold Mortgagee to make such changes as
are requested provided that the requested modification doesn’t materially and adversely change
Landlord’s rights and obligations under this Lease.
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Section 12.2 Leasehold Mortgagse Authorized.

12.2.1 Subject to the foregoing and the other provisions of this Article X1II, Tenant may
morigage, pledge, hypothecate or encumber (collectively “Mortgage”) this Lease and enter into a
Leaschold Mortgage upon 2 sale and assignment of the leaschold estate permitied by this Lease
or may raortgage or otherwise encumber Tenant’s leasehold estate for the benefit of an Approved
Mortgagee, under one or more Leasehold Morigages and assign this Lease as security for such
Leasehold Mortgage or Leasehold Mortgages. :

. 12.2.2 Any such Leaschold Mortgage shall be expressly subordinate to

Landlord’s interest in this Lease and the Leased Premises, and that anyone claiming by or
through Tenant shall be so subordinate and shall have no recourse against Landlord. Because
Tenant will hold no interest in the fee, Tenant shall not have the right to encumber the fee
interest of Landlord in the Leased Premises or the reversion of Landlord or rentals due Landlord,
and as such Approved Mortgagee shall not acquire any greater interest in the Leased Premises
than Tenant has under this Lease.

12.2.3 The transfer or Assignment of the leasehold estate of Tenant under this Lease
pursuant to any foreclosure (judicial or otherwise) by any Approved Mortgagee or any deed or
assignment in lieu of foreclosure or the disposition of the leasehold estate by the holder of such
Leasehold Mortgage shall only be for Permitted Uses only.

Section 12.3 Notice to Landlord.

12.3.1 If Tenant shall, on one or more occasions, mortgage Tenant’s leasehold estate to
an Approved Mortgagee, and if the holder of such Leasehold Mortgage shall provide Landlord
with notice of such Leasehold Mortgage together with a true copy of such Leasehold Mortgage,
and the name and address of the Approved Mortgagee, Landlord and Tenant agree that,
following receipt of such notice by Landlord, the provisions of this Article XII shall apply with
respect to each such Leasehold Mortgage.

12.3.2 Landlord shall promptly, upon receipt of a communication purporting to
constitute the notice provided for by Section 12.3.1 above, acknowledge by an instrument in
recordable form receipt of such communication as constituting the notice provided for by
Section 12.3.1 above or, in the alternative, notify the Tenant and the Approved Mortgagee of the
rejection of such communication as not conforming with the provisions of Section 12.3.1 above,
and specify the specific basis of such rejection.

12.3.3 After Landlord has received the notice provided for by Section 12.3.1, the Tenant,
upon being requested to do so by Landlord, shall, with reasonable promptness, provide Landlord
with copies of the note or other obligation secured by such Approved Mortgagee and of any
other documents pertinent to the Leaschold Mortgage as specified by the Landlord not
previously provided. If requested to do so by Landlord, the Tenant shall, thereafter, also provide
the Landlord, from time to time, with a copy of each amendment or other modification or
supplement to such instruments. All recorded documents shall be accompanied by an
appropriate certification as to their authenticity as true and coirect copies of official records, and
all nonrecorded documents shall be accompanied by a certification by Tenant that such
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documents are true and correct copies of the originals. From time to tirne, upon being requested
to do so by Landlord, Tenant shall also notify Landlord of the date and place of recording and
other pertinent recording data with respect to such instruments as have been recorded.

12.3.4 In the event of any assignment of a Leasehold Mortgagee by an Approved
Mortgagee, or in the event of a change of address of an Approved Mortgagee, or of an assignee
of such Leasehold Mortgagee, notice of the new name and address shall be provided to Landlord
pursuant to this Lease.

- .Section 12.4 Consent of Approved Mortgagee.

So long as Approved Mortgagee is in compliance with this Lease, no cancellation or
surrender of this Lease shall be effective as to any Approved Mortgagee unless consented to in
writing by such Approved Mortgagee. The foregoing shall not prevent the termination of the
Lease in accordance with its terms.

Section 12.5 Approved Mortgagee’s Opportunity to Cure.

Landlord, upon providing Tenant any notice under this Lease of: (a) default under this
Lease, or (b) a termination of this Lease, or (c) a matter on which Landlord may predicate or
claim a default, shall, at the same time, provide a copy of such notice to every Approved
Mortgagee. From and after such notice has been given to an Approved Mortgagee, such
Approved Mortgagee shall have the same period, after the giving of such notice upon it, for
remedying any default or acts or omissions which are the subject matter of such notice or causing
the same to be remedied, as is given Tenant after the giving of such notice to Tenant, plus in
each instance, an Additional Cure Period specified in Section 12.7.1.to remedy, commence

- remedying or cause to be remedied the defaults or acts or omissions which are the subject matter

of such notice at the instigation of such Approved Mortgagee as if the same had been done by
Tenant. Tenant does hereby authorize entry upon the Leased Premises by the Approved
Mortgagee for such purpose. '

Section 12.6 Termination Notice to Approved Mortgagee.

12.6.1 Anything contained in this Lease to the contrary notwithstanding, if any Event of
Default shall occur which entitles Landlord to terminate this Lease, Landlord shall not effectuate
the termination of the Lease unless, following such Event of Default, Landlord has delivered a
copy of any Notice to Terminate to any Approved Mortgagee.

12.6.2 Any notice to be given by Landlord to an Approved Mortgagee pursuant to any
provision of this Article XII shall be deemed properly addressed if sent to the Approved
Mortgagee who served the notice referred to in Section 12.3.1 unless notice of a change of
Leaschold Morigage has been given to Landlord pursuant to Section 12.3.4.

Section 12.7 Procedure on Default.

12.7.1 If Landlord shall elect to terminate this Lease by reason of an Event of Default,
the termination date for the Lease in the Notice to Terminate with respect to an Approved
Mortgagee shall be extended for ten (10) calendar days with respect to any defauli that is capable
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of being cured with the payment of money, and for thirty (30) calendar days for all other defaulis
{each as “Additional Cure Period”), provided that such Approved Mortgagee shall, during such
ten (10) day or, as applicable, thirty (30) day period:

(2) pay or cause to be paid, the Rent, insurance premiums and other
monetary obligations of Tenant under this Lease as the same become due, and continue its good
faith efforis to perform all of Tenant’s other obligations under this Lease, excepting (A)
obligations of Tenant to satisfy or otherwise discharge any lien, charge or encumbrance against
Tenant’s interest in this Lease or the Leased Premises junior in priority to the lien of the
Leasehold Mortgage held by such Approved Mortgagee and (B) past nonmonetary obligations
then in default and not reasonably susceptible of being cured by the payment of money by such
Approved Mortgagee. '

(b)  if not enjoined or stayed, take steps to acquire or sell Tenant’s
interest in this Lease by foreclosure of the Leasehold Mortgage or other appropriate means and
prosecute the same to completion with due diligence within sixty (60) calendar days of the
expiration of any Additional Cure Period assuming that Landlord has not previously exercised its
right to satisfy the obligations under the Leasehold Mortgage or purchase the leasehold estate
prior to such foreclosure proceedings, as set forth in Section 12.1.1(a).

(¢)  comply or in good faith, with reasonable diligénce and continuity,
commence to comply and thereafter continue to comply with all nonmonetary requirements of
this Lease then in default, and reasonably susceptible of being complied with by such Approved
Mortgagee.

12.7.2 If at the end of such ten (10) or, as applicable, thirty (30) day period set forth in
Section 12.7(a) the Approved Mortgagee is not complying with Section 12.7(a), this Lease shall
terminate. The Additional Cure Period provided to Tenant pursuant to Article XII shall run
concurrently with the cure periods set forth in Section 12.7.

12.7.3 If the Approved Mortgagee is in compliance with Section 12.7(a), and Approved
Mortgagee is enjoined or stayed by a court of competent jurisdiction from foreclosing under the
Leasehold Mortgage, this Lease shall not then terminate and the time for completion of such
Approved Mortgagee of its proceedings shall continue so long as such Approved Mortgagee is
enjoined or stayed by a court of competent jurisdiction, and shall not terminate thereafter for so
long as such Approved Mortgagee proceeds to complete steps to acquire or sell Tenant’s interest
in this Lease by foreclosure of the Leasehold Mortgage or by other appropriate means with
reasonable diligence and continuity. Nothing in this Section 12.7, however, shall be construed to
extend this Lease beyond the original Term thereof, or to require an Approved Mortgagee to
continue such foreclosure proceedings after the Event of Default has been cured. If all defaults
or Events of Default shall be cured any such extended period set forth in this Section 12.7 and
the Approved Mortgagee shall discontinue such foreclosure proceedings, this Lease shall
continue in full force and effect as if Tenant had not defaulted under this Lease.

12.7.4 If an Approved Mortgagee is complying with Section 12.7(a), upon the
acquisition of the Jeasehold estate herein by such Approved Mortgagee or its designee, or any
other purchaser at a foreclosure sale, or otherwise and upon the discharge of any lien, charge or

]



enicumbrance against the Tenant’s interest in this Lease or the Leased Prémises which is junior in
priority to the lien of the Leasehold Mortgage held by such Approved Mortgagee, this Lease
shall continue in full force and effect as if Tenant had not defaulted under this Lease, provided
however, that as a condition precedent to such continuation of this Lease, (a) such Approved
Mortgagee or its designee, or any other purchaser at a foreclosure sale shall cure the Event of
Default immediately upon the acquisition of the leasehold estate and use the Property for
Permitted Uses only; and (b) to the extent that upon any acquisition of the leasehold estate at a
foreclosure sale, or conveyance in lieu thereof, Approved Mortgagee receives any excess
.. between the purchase price of the leasehold estate and the outstanding balance of the Leasehold

"~ Mortgage, Approved Morigagee shall hold such excess proceeds in an interest bearing account
maintained with Approved Mortgagee or another commercial financial institution acceptable to
Landlord as a security deposit hereunder for the benefit of Landlord. Such funds shall be held
and distributed as follows: (i) to the extent Landlord shall suffer any costs or damages during the
balance of the Term, then upon application by Landlord, Approved Mortgagee shall disburse
such funds to Landlord to defray such costs or damages or (ii) upon written instruction by
Landlord to Approved Mortgagee, the balance of such security deposit shall be disbursed to

Tenant.

12.7.5 For the purposes of this Article XII, any Approved Mortgagee, as such,
shall not be deemed to be an assignee or transferee of this Lease or of the leasehold estate hereby
created so as to require such Approved Mortgagee, as such, to assume the performance of any of
the terms, covenants or conditions on the part of the Tenant to be performed hereunder.
However, in the event of any sale of this Lease, and of the leasehold estate hereby created in any
proceedings for the foreclosure of any Leasehold Mortgage, or any assignment or transfer of this
Lease and of the leasehold estate hereby created under any instrument of assignment or transfer
in lieu of the foreclosure of any Leaschold Mortgage, any assignee or transferee under this
Article X1, shall be deemed to have agreed to perform all of the terms, covenants and conditions
on the part of the Tenant to be performed hereunder from and after the date of such purchase and
assignment, but only for so long as such purchaser or assignee is the Tenant of the leasehold

estate.
Section 12.8 No Merger.

So long as any Leasehold Mortgage is in existence, unless all Approved Mortgagees shall
otherwise expressly consent in writing, the fee title to the Leased Premises and the leasehold
estate of Tenant therein created by this Lease shall not merge, but shall remain separate and
distinct, notwithstanding the acquisition of said fee title and said leasehold estate by Landlord or
by Tenant, or by a third party, by purchase or otherwise.

ARTICLE XII{
CONDEMNATION

Section 13.1 Separate Awards.
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13.1.1  If any condemnation or emineni domain proceedings shall be commenced
by any competent public authority against the Property, Landlord shall promptly give Tenant
written notice thereof. In the event of any condemnation of any interest in the Leased Premises,
then the court in such condemnation proceedings shall, if not prohibited by law, be requested to
make separate awards to Landlord and Tenant, so that: (i) Landlord receives the award for its fee
simple interest in and to the Leased Premises and Landlord’s interest in this Lease, (including,
without limitation, the reversionary interest in the Redevelopment Project Improvements),
subject to the leaschold estate of Tenant therein; and (ii) Tenant receives the award for the
leasehold estate and its ownership in fee simple of the improvements on the Leased Premises

*(subject to the reversionary interest of Landlord upon the expiration of the Lease Term).

Landlord and Tenant hereby agree to request such action by the court. To the extent permitted by
law, this Section 13.1.1 shall be construed as superseding any statutory provisions now in force
or hereafter enacted concerning condemnation proceedings.

13.1.2 If such court is prohibited by law from making separate awards to Landlord and
Tenant, or declines to do so, then the award in such condemnation proceedings shall be divided
between Landlord and Tepant so that each receives the amount it would have received if separate
awards had been made pursuant to Section 13.1.1.

Section 13.2 Total Condemnation.

13.2.1 Tenant Option to Terminate. If all of the Leased Premises is condemned pursuant
to a condemnation, or so much thereof that the remainder is unsuitable, in Tenant’s reasonable
opinion, for use by Tenant for Tenant’s uses and purposes, or if any portion of the Leased
Premises is condemned pursuant to a condemnation at a time when the remaining Lease Term is
so limited as, in Tenant’s reasonable opinion, to render restoration or repair of the remainder
uneconomical or unfeasibie, then upon Tenant’s notice to Landlord given within one hundred
eighty (180) calendar days after any such condemnation, this Lease shall terminate (i) with
respect to that portion of the Leased Premises so taken, as of the date that title thereto is vested in
the condemning authority, and the Rent attributable to that portion of the Leased Premises so
taken shall cease and be abated for the entire unexpired portion of the Lease Term, and (ii) with
respect to that portion of the Leased Premises not taken, on the date Tenant elects to terminate
this Lease pursuant to this Section 13.2.1, and the Rent allocable to the portions of the Leased

" Premises are not condemned shall, from the date of such vesting to the termination, be the

amount which would be payable pursuant to Section 13.3. Upon such termination, the Parties
shall be released from any further liability or obligation under this Agreement, except as
otherwise provided in this Agreement.

13.2.2 Any such termination of this Lease pursuant to this Section 13.2
shall not prejudice the rights of Landlord and Tenant with respect to the awards for such taking
as provided in Section 13.1.1.

13.2.3 Waiver of Right. In the event that Tenant does not elect to terminate this
Lease pursuant to Section 13.2.1 within one hundred eighty (180) calendar days after any such
condemnation, then the remainder of the Leased Premises shall be deemed suitable for use by
Tenant for Tenant’s uses and purposes and Tenant shall be deemed to have waived any right to
terminate this Lease pursuant to this Section 13.2 as a result of such taking.



Section 13.3 Partial Condemmnation.

If only a part of the Leased Premises is condemned pursuant to a condemnation or if the
remainder is, in Tenant’s reasonable opinion, suitable for use by Tenant for Tenaut’s uses and
purposes, this Lease shall remain in full force and effect as to that portion of the Leased Premises
not taken, but the Rent shall be reduced during the unexpired portion of the Lease Term to such
amount as may be fair and equitable under the circumstances, giving due consideration to the
amount of Rent formerly payable hereunder, the portion of the Leased Premises taken, and the
value and utility of the remamder of the Leased Premises.

" Section 13.4 Tenant’s Restoration.

If the Redevelopment Project Improvements is affected by condemnation, if this Lease is
not terminated as a result thereof, Tenant shall repair or restore the remainder of the
Redevelopment Project Improvements to a functional unit to the extent physically and
economically practical and feasible under the circumstances with reasonable speed at the
expense of Tenant, subject to Force Majeure Events and availability of sufficient funds.

Section 13.5 Landlord Termination Option.

In the event of any condemnation, (a) Tenant has not commenced restoration within one
hundred eighty (180) calendar days after any such condemnation after the date of the judgment,
decree or other vesting event regarding the condemnation (subject to extension for Force
Majeure Events), Landlord shall have the option to terminate this Lease upon Landlord’s written
notice to Tenant given within sixty (60) calendar days after the expiration of the one hundred
eighty (180) calendar day period after the date of the judgment, decree or other vesting event
regarding such condemnation (as extended for Force Majeure Events). '

Section 13.6 Rights of Approved Mortgagee.

Landlord and Tenant further agree and acknowledge that any right of Landlord in and to
condemnation proceeds applicable to the leasehold estate (but not the fee simple estate in the

Leased Premises or Landlord’s interest under this Lease) shall be and remain subordinate and -
inferior to the interests in such proceeds held by any Approved Mortgagee. Under no

circumstances whatsoever shall Landlord maintain that it has any right or claim of any kind or
pature in and to any condemnation proceeds applicable to the leaschold estate (but not the fee
simple estate in the Lease Property and Landlord’s interest under this Lease) of equal priority or
superior to the interest in such proceeds held by any Approved Mortgagee. If there is an
Approved Mortgagee, such Approved Mortgagee shall, to the extent permitted by law, be made a
party to any condemnation proceeding, if it so desires to be made a party.

ARTICLE XIV
PEACEFUL ENJOYMENT/LANDLORD INSPECTIONS/REPORTING

Section 14.1 Peaceful Enjoyment.




Subjett to all of the terms and provisions of this Lease, Landiord covenants and warrants
that during the entirety of the Lease Term, Tenant, on paying the Rent and other payments herein
provided and performing and observing all of its covenants and agreements herein contained and
provided, shall and may peaceably and quietly have, hold, occupy, use and enjoy, and shall have
the full, exclusive and unrestricted use and enjoyment of, the Leased Premises during the entire
Lease Term. Landlord covenants to Tenant that Landlord owns good and marketable title to the

Leased Premises.

Section 14.2 Landlord Physical Inspection Right.

14.2.1 Upon Final Completion and during the Lease Term, Landlord, in
its capamty as Landlord hereunder, shall have the right (but not the duty nor obligation), upon
reasonable advance written notice to Tenant (of at least twenty-four (24) hours. except in the
event of emergency), to enter upon the Leased Premises during normal business hours for the
purpose of inspecting the Leased Premises; provided, however, (i) Tenant shall have the right to
have a representative of Tenant accompany Landlord during such entry and inspection, and (ii)
Landlord shall use reasonable efforts not to interfere with the activities (including construction
activities) of Tenant or the subtenants of the Leased Premises.

14.2.2 Any inspection by Landlord of the Leased Premises shall not be
deemed or construed as a waiver of or approval of any Event of Default under this Lease existing
at the time of the inspection; and provided further, however, that in no event shall any such
inspection by Landlord be deemed or construed to be the assumption by Landlord of all or any of
Tenant’s obligations under this Lease, including, without limitation, the obligation to maintain
the Leased Premises in a safe and secure manner and in a state of good repair.

14.2.3 During the last thirty (30) months of the Lease Term, Landlord
shall have the right to enter the Leased Premises during normal business hours, upon reasonable
prior written notice to Tenant, for purposes of showing the Leased Premises to prospective
purchasers and tenants.

ARTICLE XV
SURRENDER OF LEASED PREMISES

Section 15.1 Surrender.

Tenant covenants and agrees to and with Landlord that upon termination of this Lease,
whether by lapse of time or because of any of the conditions or provisions contained herein,
Tenant will peaceably and quietly yield up and surrender possession to Landlord of the Leased
Premises and the Redevelopment Project Improvements, including without limitation, all
buildings and permanent improvements and other properties herein provided to be the property
of Landlord on termination hereof without disturbance or molestation thereof, subject to
Landlord’s rights under Section 15.2 below.

Section 15.2 Removal of Decorations, Furnishings, Equipment and Inventory.
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Tenant, at Tenani’s sole cost and expense, shall promptly make all repairs, perform all
mainicnance and make all replacements in and to the Premises that are reasonably necessary or
desirable to keep the Leased Premises and the Redevelopment Project Improvements in
reasonably good condition and repair; in a reasonably clean, safe and tenantable condition; and
otherwise in accordance with all Applicable Laws and the requirements of this Lease. Tenant
shall maintain all Decorations, Fixtures, Furnishings, Equipment and Inventory, in reasonably
clean, safe and sanitary condition, shall take good care thereof and make all reascnably necessary
repairs and replacements thereto. Tenant shall not suffer no waste or injury to any part of the
Leased Premises, and shall, at the expiration or earlier termination of the Lease Term, surrender

" “the Leased Premises in an order and condition equal to or better than their order and condition on

the Rent Commencement Date, except for ordinary wear and tear and insured casualty. All
Alterations or affixed decorations in the nature of fixtures in or to the Leased Premises
(including the Redevelopment Project Improvements) and to the Property made by either party
shall immediately become the property of Landlord and shall remain upon and be surrendered
with the Premises as a part thereof at the end of the Lease Term hereof without disturbance,
molestation or injury; provided, however, Tenant shall have the right, to remove all Decorations,
Fixtures, Furnishings, Equipment and Inventory installed in the Leased Premises at the expense
of Tenant at the termination or expiration of the Lease Term, if Tenant is not in default of the
Lease at the time of such termination or expiration. If such property of Tenant is not removed by
Tenant upon termination or expiration of the Lease, such property shall be deemed abandoned
and Landlord may dispose of such property thereafter, provided that Tenant shall reimburse
Landlord for the disposal of such property as Additional Rent. If Tenant shall make any
Alterations to the Premises without Landlord’s prior written consent which required Landlord’s
prior approval, Landlord may elect, at Landlord’s sole option, to require Tenant to remove the
same at the expiration or earlier termination of this Lease and place the Leased Premises in the
same condition as before such Alterations were made.

ARTICLE XVI

NOTICE

Except the Rent payment provisions in Section 3.3.3, any notices or other
comrpunications required to be given under this Lease shall be in writing and delivered by
certified mail (return receipt requested, first-class postage pre-paid), by hand, or by reputable
private overnight commercial courier service. Notices served upon Landlord or Tenant in the
manner aforesaid shall be deemed to have been received for all purposes under this Agreement at
the time such notice shall have been: (i) if hand delivered to a Party against receipted copy,
when the copy of the notice is receipted; (ii) if given by nationally recognized overnight delivery
service, on the next Business Day after the notice is deposited with the overnight delivery
service; or (iii) if given by certified mail, return receipt requested, first-class postage prepaid, on
the date of actual delivery or refusal thereof. If notice is tendered under the terms of this Lease
and is refused by the intended recipient of the notice, the notice shall nonetheless be considered
to have been received and shall be effective as of the date provided in this Lease. Either party
may change its address for the giving of notices by notice given in accordance with this Section.
If Landlord or the holder of any Leasehold Mortgage notifies Tenant that a copy of any notice to
Landlord shall be sent to such holder at a specified address, then Tenant shall send (in the
manner specified in this Section and at the same time such notice is sent to Landlord) a copy of
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each such notice to such holder. Any such holder shall havé thirty (30) calendar days (or such
longer period of time necessary to cure such default if such default cannot reasonably be cured
within such thirty (30) calendar days period provided such holder promptly commences any such
cure and thereafier diligently pursues completion of such cure) after receipt of such notice to
cure any Landlord default before Tenant may exercise any remedy. Any cure of Landlord’s
default by such holder shall be treated as performance by Landlord. All notices shall be
addressed as follows:

if to Landlord: Office of Property Management
441 Fourth Strect, N.W., Suite 1100 South
Washington, D.C. 20001
Attention: Chief Property Management Officer
Telecopy: 202-727-9877

with a copy to: Office of the Attorney General for the District of Columbia
1100 15th Street, N.W., Suite 800
Washington, D.C. 20005
Attention: Deputy of Commercial Division
Telecopy: 202-727-6014

If to Tenant: Old Congress Heights Redevelopment Company, LLC
3215 Martin Luther King, Jr. Avenue, S.E.
Washington, DC 20032
Attention; Joshua Kern
Telecopy: 202-727-6014

with a copy (which shall not constitute notice) to:

Stephen H. Marcus, Esq.

1730 Rhode Island Avenue, N.W,
Suite 713

Washington, D.C. 20036
Telecopy: 202-776-0394

ARTICLE XVII

LANDLORD DEFAULT

Except as otherwise provided in the Lease, it shall be a Landlord default (“Landlord
Default”) hereunder if Landlord fails to perform or observe any of its obligations under this
Lease after a period of thirty (30) calendar days from the date Landlord receives written notice
thereof from Tenant setting forth in reasonable detail the nature and extent of the failure and
identifying the applicable Lease provision that such obligation was required to be performed
hereunder; provided, however, that Landlord shall not have. committed a Landlord Default if
“such failure is of a type and nature that cannot reasonably be cured within such thirty (30) day
period, so long as Landlord promptly commences the curing of such failure within such thirty
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(30) day period and thereafier diligently prosecuiés to completion the curing of such failure. It is
specifically undersicod and agreed that a Landlord Default occurs after the expiration of notice
and applicable cure period.

Notwithstanding anything to the contrary contained in this Lease, Tenant specifically
agrees that the exclusive remedy of Tenant for a Landlord Default shall be specific performance
under this Lease.

None of Landlord’s Related Parties shall have any personal liability under this Lease or

““zon account of any undertaking herein contained, whether expressed or implied, nor shall

Landlord or any of Landlord’s Related Parties be liable to Tenant or any Tenant’s Related Parties
for any consequential damages, indirect losses, loss of value, temporary loss of business, lost
profits, or lost opportunity damages at or arising from the Property suffered by Tenant. Tenant
hereby releases Landlord and Landlord’s Related Parties from all such personal liability, if any.
Tenant hereby waives personal recourse against Landlord’s officers, employees, agents or
representatives or their respective assets.

ARTICLE XVHI

INTENTIONALLY OMITTED
ARTICLE XIX

EXTENSIONS

Section 12.1 Extension Options.

Tenant shall have the option (each, an “Extension Option™) to extend the Term of this
Lease for two consecutive periods of fifteen (15) additional Lease Years (each additional fifteen
(15) Lease Year period is hereinafter referred to as an “Extension Period”) so that Tenant may
have the option to extend the Term therefor for a total of thirty (30) additional Lease Years,
provided that Tenant provides written notice to Landlord of its election to exercise each such
Extension Option (“Election Notice”) anytime between thirty (30) and twenty-four (24) months
prior to the expiration of the then existing Lease Term (as the same may have been extended);
provided, however, Tenant may only exercise the second Extension Option if Tenant shall have
exercised its first Extension Option. Each Extension Option may only be exercised by Old
Congress Heights School Redevelopment Company LLC as Tenant and no other Person as
Tenant, it being recognized that the Extension Options are non-transferable and personal to Old
Congress Heights School Redevelopment Company LL.C as Tenant.

Section 19.2 Extension Period Base Rent

For any Extension Period of the Lease, Base Rent shall be the fair market rental value for
the Property, including the Redevelopment Project Improvements in their then condition, as used
for school purposes (or such other additional purposes as the Property may then be used) upon
Tenant’s exercise of its Extension Option (“Fair Market Rental Value™), but in no event less than
the then current total escalated and increased Base Rent. Fair Market Rental Value
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notwithstanding, Base Rent for each Extension Period shall bé escalated in accordande with the
same method set forth in Section 3.1.1.

Fair Market Rental Value shall, in the first instance, be determined by Landlord within
one hundred and twenty (120) calendar days of receipt of Tenant’s Election Notice based on an
appraisal acceptable to Landlord that is made by a licensed appraiser who is a Member of the
Appraisal Institute (or similarly accredited by a professional appraisal organization of similar
standing) with at least ten (10) years of experience appraising commercial real estate within the
. District of Columbia. Landlord shall provide Tenant with a copy of the appraisal promptly after
"=, acceptance and receipt thereof. If Tenant disputes the amount determined to represent Fair
Market Rental Value, Tenant shall provide Landlord within sixty (60) calendar days of delivery
of the appraisal evidence that the determination so made is unreasonable. Such evidence may be
in the form of an appraisal prepared on Tenant’s behalf by a licensed appraiser who is a Member
of the Appraisal Institute (or similarly accredited by a professional organization of similar
standing) with at least ten (10) years of experience appraising commercial real estate within the
District of Columbia. Thereafter, Landlord and Tenant, in conjunction with their respective
appraisers, shall attempt to resolve the dispute through negotiation for a period not less than
thirty (30) but not more than sixty (60) calendar days. If after such period of negotiations
Landlord and Tenant cannot agree on the Fair Market Rental Value, then Landlord and Tenant,
in conjunction with their appraisers, shall jointly select a third appraiser with the same
qualifications as those set forth above who, within sixty (60) days of his or her appointment shall
independently determine the Fair Market Rental Value without reviewing the appraisals prepared
on behalf of Landlord and Tenant After completing his appraisal, the aforesaid third appraiser
shall determine whether Landlord’s appraisal or Tenant’s appraisal is closest to the Fair Market
Rental Value as independently determined by the third appraiser, and such appraisal selected
shall be the final and binding determination of Fair Market Rental Value.

Section 19.3 Certain Rent Credits During Extension Period

During the first twelve (12) months of either Extension Period, Tenant may apply a credit
against any Rent otherwise due equal to the cost of any Base Building Alterations stated in any
Tenant’s Base Building Alterations Certification in accordance with Section 8.3 during the initial
Lease Term (or during the first Extension Period, as applicable) as reduced by the then-
depreciated value of such Base Building Alterations; provided, however, no credit shall be
permitted in the second Extension Period except. with respect Base Building Alterations made
during the initial Extension Period, and then only to the extent properly set forth in any Base
- Building Alterations Certification. In calculating depreciation of Base Building Alterations,
Tenant shall use straight-line depreciation over the useful life of such Base Building Alterations
installed as would be calculated in accordance with Internal Revenue Service rules and
regulations establishing the applicable recapture period for such items (or, in the absence of such
rules and regulations, in accordance with Generally Accepted Accounting Principles consistently
or such other commercially readily accepied accounting method used to calculate

depreciation).
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ARTICLLE XX
REPRESENTATIONS AND WARRANTIES
Secgﬁ@n 206.1 Tenant.
Tenant hereby represents and warrants to Landlord as follows:

20.1.1 (1) Tenant is a limited liability company duly organized, validly
"= existing and in good standing under the laws of the District of Columbia, (ii) Tenant is duly
qualified to conduct business in the District of Columbia, and (iii) Tenant has the power and
authority to conduct the business in which it is currently engaged.

20.1.2 Tenant (i) has the power and authority to execute, deliver and
perform its obligations under this Agreement, and (ii) has taken all necessary action to authorize
the execution, delivery and performance of this Agreement.

20.1.3 No consent or authorization of, or filing with, any Person
(including any Governmental Authority), which has not been obtained is required in connection
with the execution, delivery and performance of this Agreement by Tenant, except for: (i)
Zoning and Permit Approvals , if any; and (ii) permits and approvals frorn Governmental
Authorities required to construct the Improvements. '

20.14 This Agreement has been duly executed and delivered by Tenant,
and constitutes the legal, valid and binding obligation of Tenant, enforceable against Tenant in
accordance with its terms.

20.1.5 The execution, delivery and performance by Tenant of this
Agreement will not violate any Applicable Laws or result in a breach of any contractual
obligation to which Tenant is a party. '

20.1.6 Tenant’s execution, delivery and performance of this Agreement
and the transactions contemplated hereby shall not: (i) to the best of Tenant’s knowledge, violate
any judgment, order, injunction, decree, regulation or ruling of any court or Governmental
Authority with proper jurisdiction that is binding on Tenant; or (ii) result in a breach or default
under any provision of the organizational documents of Tenant.

20.1.7 No litigation, investigation or proceeding of or before any
arbitrator or Governmental Authority is pending or, to the best knowledge of Tenant, threatened
by or against Tenant which, if adversely determined, individually or in the aggregate, could
reasonably be expected to have a material adverse effect on Tenant and its ability to perform its
obligations under this Agreement;

20.1.8 No agent, broker or other Person acting pursuant to express or
implied authority of Tenant is or will be entitled to make any claim against Landlord for a
commission or finder’s fee. Other than Studley, Inc. (the “Broker”), Tenant has not dealt with
any agent or broker in connection with the acquisition or ground leasing of the Property. Tenant
agrees to pay the Broker in accordance with 2 separate agieement entered into with such Broker.
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20.1.9 The Leased Premises shall be leased and used by Tenant and the
other Tenant’s Related Parties for the Permitted Uses in accordance with all Applicable Laws,
and not for any other purpose. Specifically, Tenant covenants that Tenant shall comply with all
Applicable Laws and requirements to maintain its charter io operate as a public charter school.
Tenant further covenants and warrants that Tenant shall use its best effort to achieve the
community participation and public benefits (*“Outline of Community Participation and Public
_ Benefits”) as outlined in Exhibit G attached and incorporated herein by reference. Further,
" “Tenant shall provide information and documents relating to the compliance of this section
immediately upon Landlord’s request.

20.1.10 Tenant shall use its reasonable efforts to cooperate and work with
the District of Columbia Office of Planning on the design, site planning and historic preservation
issues in its Redevelopment Project to the extent required to do so by Applicable Laws.

20.1.11 Except for Tenant’s qualified and approved exemption by
Governmental Authority, in no event shall Tenant, or any of Tenant’s Related Parties assert for
its own benefit, or attempt to assert, an exemption (including from sales taxes) or immunity
available to District, if any, under Applicable Laws on the basis of the Landlord’s involvement in
the transaction contemplated by this Agreement .

20.1.12 Tenant’s financial statements submitted in connection with the
Solicitation are complete and accurate as of the dates thereof. Neither Tenant nor any Person
controlling Tenant or owning directly or indirectly any interest of ten percent (10%) or greater in
Tenant has engaged in any dealings or transactions (i) in contravention of the applicable anti-
money laundering laws or regulations or orders, including without limitation, money laundering
prohibitions, if any, set forth in the Bank Secrecy Act (12 U.S.C. §§ 1818(s), 1829(b) and 1951-
1959 and 31 U.S.C. §§ 5311-5330), the USA Patriot Act of 2001, Pub. L. No. 107-56, and the
sanction regulations promulgated pursuant thereto by U.S. Treasury Department Office of
Foreign Assets Control, (collectively, together with regulations promulgated with respect thereto,
the “Anti-Money Laundering Acts™), (ii) in contravention of Executive Order No. 13224 dated
September 24, 2001 issued by the President of the United States (Executive Order Blocking
Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or
Support Terrorism), as may be amended or supplemented from time to time (“Anti-Terrorism
Order”), (iii) in contravention of the provisions set forth in 31 C.F.R. Part 103, the Trading with
the Enemy Act, 50 U.S.C. Appx. § 1 et seq. or the International Emergency Economics Powers
Act, 50 U.S.C. § 1701 et seq. (together with the Anti-Money Laundering Acts, the “Terrorist
Acts™) or (iv) is named in the Annex to the Anti-Terrorism Order or any terrorist list published
and maintained by the Federal Bureau of Investigation and/or the U.S. Department of Homeland
Security, as may exist from time to time. Neither Tenant nor any Person controlling Tenant or
owning directly or indirectly any interest of ten percent (10%) or greater in Tenant (a)is
conducting any business or engaging in any transaction with any person appearing on the list
maintained by the U.S. Treasury Department’s Office of Foreign Assets Control located at 31
C.F.R., Chapter V, Appendix A, or is named in the Annex to the Anti-Terrorism Order or any
terrorist list published and maintained by the Federal Bureau of Investigation and/or the U.S.
Department of Homeland Security, as may exist from time to time, or (b) is a Person described in
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section 1 of the Anti-Terrorism Order (a “Resiricied Person”). Tenant shall not be in breach of
this Section 20.1.12 as a result of the act or omission of any Person who is not otherwise an
Affiliate of Tenani and whose only connection to Tenant is ownership of less than five percent
(5%) in a company that itself has a direct or indirect inierest in the Tenant and is traded on a U.S.
national exchange unless such Person has the power to direct the management or operations of
Tenant, in which case there shall be no threshold percentage applicable to such inquiry, or unless
Tenant has actual knowledge that such Person is listed on one of the aforementioned lists or has
or is in violation of the Terrorist Acts, or the Anti-Terrorism Order or their respective

. Tegulations.
Section 28.2 Landlord.
Landlord hereby represents and warrants to Tenant as follows:

20.2.1 Landlord (i) has the power and authority to execute, deliver and
perform its obligations under this Agreement, and (ii) has taken all necessary action to authorize
the execution, delivery and performance of this Agreement.

20.2.2 No consent or authorization of, or filing with, any Person
(including any governmental authority), which bhas not been obtained, is requlred in connection
with the execution and delivery of this Agreement by Landlord. -

20.2.3 This Agreement has been duly executed and delivered by District,

and constitutes the legal, valid and binding obligation of Landlord, enforceable against it in
accordance with its terms.

2024 The execution, delivery and performance by Landlord of this
Agreement will not violate any Applicable Laws or result in a breach of any contractual
obligation to which Landlord is a party. ‘

20.2.5 Landlord’s execution, delivery and performance of this Agreement
and the transactions contemplated hereby shall not: (i) to the best of Landlord’s knowledge,
violate any judgment, order, injunction, decree, regulation or ruling of any court or
Governmental Authority with proper jurisdiction that is binding on Landlord; or (i) result in a
breach or violation of the Home Rule Charter for the District of Columbia.

20.2.6 No litigation, investigation or proceeding of or before any arbitrator or
Governmental authority is pending or, to the best knowledge of Landlord, threatened by or
against Landlord which, if adversely determined, individually or in the aggregate, could
reasonably be expected to have a material adverse effect on Landlord’s ability to perform its
obligations under this Agreement.

20.2.7 Except as otherwise set forth in this Agreement, no consent or
authorization of, or filing with, any Person (including any Governmental Authority), which has
not been obtained, is required in connection with the performance of this Agreement by

Landlord.
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20.2.8 No ageni, broker or other Person acting pursuant to express or implied
authority of ILandlord is entitled to any commission or finder’s fee in conneciion wiih the
transactions contemplated by this Agreement or will be entitled to make any claim against
Tenant for a2 commission or finder’s fee. Landlord has not dealt with any agent or broker in
connection with the disposition or ground Ieasing of the Property.

20.2.9 The negotiation, execution, delivery and performance of the Agreement by
Landlord are not and will not be induced by, resulting from or based on improper influence.
_ “Improper Influence” means any influence that induces or tends to induce an employee or officer
“*: of Landlord to give consideration or to act regarding a lease with Landlord on any basis other
than on the merits of the matter or in violation of any Applicable Laws or regulation regarding
the disposition or acquisition of a leasehold interest.

ARTICLE XX1
MISCELLANEOUS

Section 21.1 Goveming Law. This Lease shall be governed by the laws of the District of
Columbia, and the covenants contained herein shall be deemed performable in the District of

Columbia.

Section 21.2 Recording of Lease. Neither Landlord nor Tenant may record this Lease in the
real property records of the District of Columbia unless such recording is required for Tenant to
be exempted from the payment of real estate taxes and transfer and recordation taxes that would
otherwise be due and payable by Tenant in connection with its execution and delivery of this
Lease or otherwise desired by Tenant in connection with its rights and obligations under Section
4.4. Landlord and Tenant shall execute, acknowledge and record, at Tenant’s expense, a
Memorandum of Ground Lease, in form and substance reasonably acceptable to Landlord and
Tenant, containing such terms as may be necessary to place third parties on notice of Tenant’s
rights under this Lease. Subject to Section 4.4, Tenant shall pay all transfer or recordation taxes,
if any, due on recordation of the Memorandum of Ground Lease.

Section 21.3 Time of Performance. All dates for performance (including cure) shall expire at
5:00 p.m. (Eastern time) on the performance or cure date. If the final date of any period which is
set out in any provision of this Agrecment falls on a Saturday, Sunday or legal holiday under the
laws of the United States, or the laws of the District of Columbia, or on a day when courts,
banks, the New York Stock Exchange or District or federal government offices are generally
closed in the Washington metropolitan area because of executive order, inclement weather, acts
of terrorism or widespread power or other utility outages that cause Landlord or Tenant, as the
case may be, to be unable to perform hereunder, such period shall be extended to the next day
that is not a Saturday, Sunday or legal holiday or subject to the foregoing events.

Section 21.4 Rule Against Perpetuities. If any right granted in this Lease or any provision
contained in this Lease is subject to the rule against perpetuities and the same shall not occur or
shall not have vested on the date that is twenty-onc (21) years after the death of the last to die of
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all sow living descendants of George W. Bush, William J. Clinton, George H. W. Bush, and -

James E. Carter, Jr., all of whom are current or former Presidents of the United States of
America, then such right or provision shall terminate as of such date.

Section 21.5 Captions, Numberings and Headings. Captions, numberings and headings of
Articles, Sections and Schedules in this Lease are for convenience of reference only and shall not
be considered in the interpretation of this Lease.

_ Section 21.6 Number; Gender. Whenever required by the context, the singular shall include
"> -the plural, the neuter gender shall include the male gender and female gender, and vice versa.

Section 21.7 Counterparts. This Lease may be executed in multiple counterparts, each of
which shall constitute an original and all of which shall constitute one and the same agreement.

Section 21.8 Severability. In the event that one or more of the provisions of this Lease shall be
held to be illegal, invalid or unenforceable, each such provision shall be deemed severable and
the remaining provisions of this Lease shall continue in full force and effect, unless this

construction would operate as an undue hardship on Landlord or Tenant, or would constitute a

substantial deviation from the general intent of the Parties as reflected in this Lease.

Section 21.9 No Oral Modifications or Waivers. No modification of this Lease shall be valid
or effective unless the same is in writing and signed by Landlord and Tenant.

Section 21.10 Schedules and Exhibits. All Exhibits and Schedules referenced in this Lease are
incorporated by this reference as if fully set forth in this Lease.

Section 21..11 @qlgding. The word “including,” and variations thereof, shall mean “including
without limitation.”

Section 21.12 Integration. This Lease and all Exhibits appended to this Lease and the
documents and agreements referenced in this Lease contain the entire understanding between
Landlord and Tenant with respect to the Lease, and are intended to be a full integration of all
prior or contemporancous agreements, conditions, understandings or undertakings between them
with respect thereto.  There are no promises, agreements, conditions, undertakings,
understandings, warranties or representations, whether oral, written, express or implied, between
Landlord and Tenant with respect to the Lease other than as are expressly set forth in this Lease
and the Schedules and Exhibits appended to this Lease and the documents and agreements
referenced in this Lease.

Section 21.13 No Construction Against Drafter. This Lease has been negotiated and prepared
by Landlord and Tenant and their respective attorneys and, should any provision of this Lease
require judicial interpretation, the court interpreting or construing such provision shall not apply
the rule of construction that a document is to be construed more strictly against one party.

Section 21.8 Waiver of Jury Trial. Landlord and Tenant each hereby waives any right to jury
trial in connection with any suit, action, proceeding or claim relating to this Lease or to the
transactions contemplated by this Lease.
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Section 21.14 Force Majeure. Landlord and Tenant shall bé excused from performing any other
obligation under this Lease (i) to the extent that the performance is aciually prevented or delayed,
retarded or hindered by a Force Majeure Event, and (ii) the pasty seeking to claim a Force
Majeure Event promptly notifies the other of the existence of such Force Majeure Event.
Notwithstanding the foregoing, except as otherwise expressly set forth in this Lease, the
occurrence of a Force Majeure Event shall not excuse Tenant from any obligation to pay any
amount required under this Lease on the date such payment is otherwise required under this
Lease).

**: Section 21.16 Time of Fssence. Time s of the essence with respect to the performance by

Landlord and Tenant of their obligations under this Lease.

Section 21.17 Amendments. This Lease may be amended or modified only by a written
instrument executed by Tenant and by the Chief Property Management Officer on behalf of
Landlord. The Chief Property Management Officer shall have the authority to approve on behalf
of Landlord such amendments or modifications as the Chief Property Management Officer shall
determine to be in the best interests of Landlord

Section 21.18 Geperally Applicable Laws. Tenant acknowledges that (i) nothing set forth in this
Lease exempts the Redevelopment Project from Applicable Laws and regulations in effect from
time to time in the District of Columbia, and (ii) execution of this Lease by Landlord is not
binding upon, and does not affect the jurisdiction of or the exercise of police power by,
Governmental Authority or independent agencies of the District of Columbia, mcludmg without
limitation the Zoning Commission and Board of Zonmg Adjustment.

‘Section 21.19 False Claims Provisions. Notwithstanding anything to the contrary in this Lease,

and without limitation of any kind, all demands for payment or reimbursement of any kind under
this Lease made by Tenant, if any, shall be subject to'D.C. Official Code §§ 2-308.13 - 2-308.19
(2001) and the remedies available thereunder.

Section 21.20 Waivers; Etc. No waiver or waivers of any breach or default or any breaches or
defaults by either party of any term, condition or liability of or performance by the other party of
any duty or obligation hereunder, including without limitation, the acceptance by Landlord or
payment by Tenant of any Rent at any time or in any manner other than as herein provided shall
be deemed a waiver thereof, nor shall any such waiver or waivers be deemed or construed to be a
waiver or waivers of subsequent breaches or defaults of any kind, character or description under
any circumstances. If any term or provision of this Lease, or the application thereof to any
person or circumstance, shall to any extent be invalid or unenforceable, the remainder of this
Lease, or the application of such provision to persons or circumstances other than those as to
which it is invalid or unenforceable, shall not be affected thereby, and each provision of this
Lease shall be valid and shall be enforceable to the extent permitted by law.

Section 21.21 Jurisdiction and Right to Injunction. Any action or proceeding involving any
dispute under this Lease shall be determined in a court of competent jurisdiction within the
District of Columbia, as provided in D.C. Official Codé § 10-1014 (2006 Supp.). Whenever
either party shall fail to comply with any covenant or provision of this Lease, the other party
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shall ‘be entitled to enforce its rights by injunctive relief, including an action for specific
performance, any provision in this Lease to the contrary notwithstanding.

Section 21.22 Non-Recourse and Exclusions from Liability. Landlord or Landlord’s Related
Parties shall not be liable to Tenant or Tenant’s Related Parties for any and all damage, injury,
loss or claim based on or arising out of any cause whatsoever (except as otherwise expressly
provided in this Lease) to the extent such damage, injury, loss or claim is covered by Tenant’s
insurance or shall be covered by Tenant’s insurance to the extent required under this Lease.
_ Under no circumstances shall Landlord or Landlord’s Related Parties be liable for any
“: exemplary, punitive, consequential or indirect damages (or for any interruption of or loss to
- business,) in connection with or relating to this Lease. Further, at no time shall Landlord’s
liability exceed its interest in the Property. Notwithstanding anything set forth in this Lease or at
law or in equity to the contrary: (i) none of Tenant’s Related Parties, shall be personally liable or
responsible for any duties, obligations or liabilities of Tenant under this Lease; and (i) the
indemnifications and defense obligations by Tenant under this Lease shall not cover, and Tenant
and Tenant’s Related Parties shall not be liable for any consequential damages, indirect losses,
loss of value, temporary loss of business, lost profits, or lost opportunity damages at or arising
from the Property suffered by Landlord (excluding Rent and Additional Rent due hereunder).

Section 21.23 Rights Not for Benefit of Third Parties. In no event and under no circumstances
whatsoever shall the rights herein granted or to be granted in the future pursuant to this Lease, to
or for the benefit of Landlord or Tenant be deemed to be for the benefit of the public. Except as
expressly provided for herein with respect to Approved Mortgagees, no individual or entity that
is not a signatory to this Lease (other than successors and permitted assigns of the signatories of
this Lease) shall have any rights or privileges under or arising out of this Lease, nor shall any
person or entity that is not a signatory to this Lease otherwise be deemed a third party
beneficiary of this Lease.

Section 21.24 Failure to Respond to Requests for Approval after Final Completion. Except as
expressly provided to the contrary in Section 21.24 of this Lease in the event any approval,
consent, authorization, certificate, grant, conveyance, or permission is requested or demanded by
Tenant pursuant to the express provisions of this Lease, and Landlord does not respond thereto
within the specified period stated in the subject provision following the party’s receipt of such
demand or request, either by giving the item requested or by refusing to give the same and
specifying specific reasons for such refusal, said failure to respond shall not be deemed to
constitute the requested approval or consent, but shall be deemed a rejection of same.

Section 21.25 Effect of “Review”, “Objection”, “Failure to Object”, “Approval”, “Non
Approval”, or “Consent”. In no event shall any review, objection, failure to object, approval,
non approval, or consent by Landlord with respect to any act, plan, or proposal of Tenant made
pursuant to any provision of this Lease or otherwise be deemed (i) to constitute an assumption by
Landlord of responsibility or liability for the adequacy or suitability of any such act, plan, or
proposal, (ii) to constitute a waiver of any claim or right Landlord might have against Tenant as a
result of any loss, damage, or expense (including, without limitation, attorneys’ fees and costs of
litigation) incurred by Landlord by reason of or in connection with any act or omission of Tenant
pursuant to or in accordance with any act, plan, or proposal reviewed by Landlord, (iii) to result
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in Landlord’s béing deemed a joint tortfeasor with Tenant, or (iv) to be binding on any particular
Governmenial Authority having jurisdiction over the Leased Premises.

Section 21.26 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
Landlord, Tenant and their permitted successors and assigns.

Sectionm 21.27 No Public Subsidies. Tenant acknowledges and agrees that no subsidy or
incentive will be required by Tenant from Landlord in connection with the Redevelopment
Project. Nothing set forth in this Section 21.27 shall be deemed to prohibit or restrict Tenant

“. from (i) applying for tax exempt financing in accordance with the usual rules and procedures of

Landlord or (ii) applying for or receiving any subsidy or incentive that is generally available to
be applied for as a matter-of-right for the Property and other properties in the District of
Columbia that are similarly situated.

Section 21.28 Agents and Representatives. No Person other than the parties to this Agreement,
and the permitted assignees of such parties, shall have any liability or obligation under this
Agreement. Without limiting the generality of the foregoing, (i) Tenant agree that no employee,
official, copsultant, contractor, agent or attorney engaged by Landlord in connection with this
Agreement or the transactions contemplated by this Agreement shall have any liability or
obligation to Tenant under this Agreement, and (i) Landlord agrees that no consultant,
contractor, agent or attorney engaged by Tenant in connection with this ‘Agreement or the
transactions contemplated by this Agreement shall have any liability or obligation to Landlord
under this Agreement.

Section 21.29 Further Assurances. Each of the parties to this Agreement shall execute such
further assurances as any other party may reasonably require to confirm and perfect the
transaction described in this Agreement.

Section 21.20 Rights and Remedies Cumulative. The rights and remedies of Landlord under
this Agreement, whether provided by law, in equity, or by this Agreecment, shall be cumulative,
and the exercise by Landlord of any one or more of such remedies shall not preclude the exercise
of any other remedies for the same such default or breach.

Section 21.31 Release. As additional consideration for Landlord’s entry into this Lease, Tenant
does hereby release and forever discharge Landlord and its respective agents, servants,
employees, directors, officers, attorneys, parents, affiliates, subsidiaries, successors and assigns
and all persoms, firms, corporations, and organizations, if any, acting on their behalf
(collectively, the “Landlord Released Parties”), of and from all damage, loss, claims, demands,
liabilities, obligations, actions and causes of action whatsoever which Tenant may now have or
claim to have against the Landlord Released Parties as of the effective date of this Lease,
whether presently known or unknown, of every nature and extent whatsoever on account of or in
any way touching, relating to, concerning, arising out of or founded upon Landlord’s treatment
of Landlord’s responses to Landlord’s Solicitation of Offers, the Property, any documents
executed in connection therewith (other than this Lease) or any hearings held, notices given, or
decisions made in connection therewith, of any kind heretofore sustained, or that may arise as a
consequence of the dealings between the Parties up to and including the effective date of this
Lease except as expressly provided herein to the contrary. The agreement and covenant on the
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part of Tenant under this Section 21.31 is contractual and not a mere reciial,” and the partics 10
this Lease acknowledge and agree that no lability whatscever is admitted on the pari of any

party.

Sectiom 21.32 Estoppels. From time to time, within twenty (20) Business Days after written
request of the other Party, or of any holder or prospective holder of a Leasehold Mortgage (in
connection with the encumbrance of the Leased Premises with a Leasehold Mortgage or an
approved Transfer), or of any prospective permitted assignee of Tenant’s interest in this Lease or
any portion thereof, the other Party hereto shall, without additional consideration, execute and
" *deliver an estoppel certificate consisting of statements, if true (and if not true, setting forth the
true state of facts as the party delivering the estoppel certificate views them), that (i) this Lease is
in full force and effect; (ii) this Lease has not been modified or amended (or if it has, a list of the
amendments); (iii) the party requesting the estoppel certificate is not then in default; (iv) the
Parties have fully performed all of their respective obligations thereunder; and (v) such other
statements as reasonably may be required by any party or any other appropriate party, including
but not limited, the amount of Rent due, if any. The delivery of any estoppel document or
certificate by Landlord pursuant to this Section 21.32 shall be limited to the actual knowledge,
without inquiry, of the person or party designated by the District from time to time to administer

this Lease.

[Signature Pages to Follow]



IN WITNESS WHEREQF, this Lease is made and entered into in multiple original counterparts

as of the date and year first above written.

Approved as to legal sufficiency:

Name:
Title:
Date:

LANDLORD:

DISTRICT OF COLUMBIA
By and through its
Office of Property Management

By:
Name:
Title: Chief Property Management Officer

TENANT: .
Old Congress Heights School Redevelopment Company,

LLC, a District of Columbia limited liability company

By: @L
Naw?ﬁa Kern
Title~"Managing Member

By: Capitol Services Management, Inc.

Title: Member

By:
Name: Phinis Jones
Title:  President and CEO




IN WITNESS WHEREOF, this Lease is made and entered into in multiple original
counterparts as of the date and year first above written

LANDLORD:

DISTRICT OF COLUMBIA
By and through its

Approved as to legal sufficiency:

%@w Mot ls
Title: _As <t AHy- @/M/J
Date: _ Z/5/05 4

TENANT:

Old Congress Heights School Redevelopment
Company, LLC, a District of Columbia limited
liability company

By: |

Name: Joshua Kemn
Title: Managing Member

By: Capitol Serviicgs Manggement, Inc.

Title: Member

i
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Exdaibit A

=t A

Legal Description of Leased Premises
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Exhilbit B

Description of Western Portion of Leased Premises
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© Exhibit C

Concept Drawings
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Exhibit D

Redevelopment Project Schedule
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Title Commitment
(o be provided prior to Feasibility Expiration Date)
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Exhibit ¥

Ezample of Sublet Rent Pavisent Calculation
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OLD CONGRESS HEIGHTS
EXHBITF

.

E]

Eithibit - Celculation of Profit Example

profit. The numbers usad in this example are employad for illustratlve purposes enty.

Building Size 21,000 Amortizetion of Leasohold improvements $ 5775000
otal Bullding/Project Cost PSF s 27500 intersst Rate 7.5
otal Building/Project Cost $ 5775000 Term ) 28
Buliding Operating Costs (incl RE Taxes) $ 10 Payment ©4540,076)
Bullding Operating Casts & Cap Res Escalstion 3.000%
Caphtal Reserve $ 0.50
Tenar X Size 21,000
[Tenant X NNN Rent $ 28.00
Tonant Rent Escalation 2.75%
(Tanant Term 30
Ground Rent $ 200
Naw Bullding
fRevenue Yoar 1 Year 2 Year3 Year 4 Year 5 Year & Yoar 7 Yesr8 Yearg Year 10 Year 11 Year12 Year 13 Yeeor 14 Yeear 15
3
Sublease Rent from Tanant X $ 548000 § 561,015 § 676443 5 592295 § 608583 $ 625310 § 642516 $ €00,185 $ 678,340 $ 695,004 &
ftionol Rent from Tonant X $ 210000 S 218300 8 22789 8 220473 § 28387 § 243448 8 250781 3 258274 S 265022 3 27400 & seasy o aoi § sobate T o § rooaw
A Bl g 544
Total Revenue $ 758,000 § a5 8 7232 5 BN60 § 844040 S BSATET § BT S O1BMES § 944351 § 070006 § 9B $1,026,805 B1.035502 $1.085.277 111550
y W026,; 035, 085 $1,915,803
Exponses
Rent $ 42000 § 42000 § 42000 8 42000 § 42000 § 42000 § 42000 § 42000 $ 42,000 § 42000 4
: , S 2,000
zation of LHI $ 518079 § 51801 § SI8070 § 51070 § 518070 5 SIBOTY § SI18079 § KBGTO § SIGOTD § 516070 § Stsore & Sienee Y paf0 b 2o s azom
Oparating Expenss & Taxos $ 210000 § 218300 § 2278 § 20473 § 23T § 24348 3 20751 S 250274 S 20002 § 7AD2 § 202222 § 20600 g stod o arare O 518,070
Capital Resorve $_ 10500 3 10,815 _$ 13,130 § 11478 § 1818 § 12172 § 126398 § 12014 § 13301 § 13700 § 14111 5 14534 3 14970 2332323 ﬁﬂ;g@ﬁ
i i I ¥ 02
Totn! Opereting Expensos, Debt and Caphal Expenses $ 780579 § 76744 793008 § 801025 §  B0B254 § S15000 § 23368 8 BIN208 § 630402 $ BATTER § 855,413 G OGS303 § 74450 § 860401 & 893005
. ! '+ 0 3 L9
(Cosh Flow SR S LI M) 524 5 20742 8 006 B 63008 % 60890 8 87192 § 104800 S 123215 5 141071 § 181242 § 151042 § 201308 § 222,207
o 0 G
S
ted Loss 8 (24579 $ (34,459) -
401 with Payback of Accumulated Loss $ (@9234) $ (4920 S 28195 § 53008 § 69,859 S 87082 § 104000 T 123215 S 141971 S 161242 § 19102 B 209386 § o
i hack of $ 28195 § 53058 § 09800 5 87452 5 104860 § 2215 § (41971 § 161242 B 181042 § 201900 o sereny
rofto 20% s 5830 § 10814 3 13900 § 17498 $ 20892 § 24843 § 283 5 32298 § 36205 § A0 o  asidy
Note:
This hypothretical ) the to
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Exhibit G

Outline of Commumnity Participation and Public Benefits



The Congress Heighis neighborhood shares the same challenges as most of the
communities in Ward 8 that struggle with providing adequate educational and
employment opportunities.

The Old Congress Heights School Redevelopment Company and the Development Team have
undertaken an extensive review of the Old Congress Heights Site and have considered and
tested many uses with the goal of determining the Site’s “highest and best’ use. This systematic
approach to redevelopment is an important aspect of our commitment to adding value to the
existing neighborhood and providing opportunity for the residents of Ward 8.

After thorough research and anaiysns with local experts the Team has concluded that the most
important need in Congress Heights is “Opportunity.” The operations of a charter school (Nia
Community Public Charter School — “Nia”), training center (Congress Heights Training and
Development Center — “CHTDC”) and new commercial building, as brought together and housed
by the Team, will create such Opportunity where it is most needed—at the grassroots level. By
providing education and employment options for the adult residents of Ward 8 and their children,
the proposed uses will stimulate long-term economic growth in the community. Furthermore, this
development will revitalize the critical intersection of Alabama Avenue and Martin Luther King
Boulevard.

Proposed Use Mix
Existing School Building

The former and existing Old Congress Heights Elementary School building will be renovated in
accordance with historic guidelines and will provide a new home to Nia's Pre-K through gh grade
students.  Nia will preserve the fabric and aesthetics of the current school building while
renovating the interiors and replacing most major building systems.

New Construction

On the western portion of the Site, the Tenant intends to construct a new commercial building
with not less than 10,000 square feet. The uses of this building will be consistent with the
permitied uses in the Lease. The facility will have a similar look and feel and be compatible with
- the current building, as well as be consistent with the design of the streetscape.

Parking

A parking lot to serve Nia and the adjacent building will divide the Site in two. This parking area

will be available to local churches and not-for-profit institutions that benefit the community.

Landscape

As depicted in the Concept Plan, Nia will have approximately 1.5 acres of dedicated play areas
and green spaces for the different age groups of the children. The Old Congress Heights Site will
remain an aesthetically-pleasing environment.

Public/Community Benefits

The lack of community and public space in Congress Heights is addressed in the redevelopment
design. The users will set aside space for shared-use by the community. The auditorium in the
existing building will be restored and access may be granted for public gatherings and other uses
when not in use by the charter school.



GROUND LEASE AGREEMENT

By and Between

THE DISTRICT OF COLUMBIA
as LANDLORD
and
OLD CONGRESS HEIGHTS SCHOOL REDEVELOPMENT COMPANY, L.L.C.
as TENANT

FIRST AMENDMENT
December A, 2008

600 Alabama Avenue, S.E.
Washington, D.C.



FIRST AMENDMENT TO GROUND LEASE AGREEMENT

THIS F[RS'I'JAMHNDMENT TO GROUND LEASE (this “First Amendment™) is entered into
as of this ZA""day of December 2008 by and between the District of Columbia, a municipal
corporation by and through its Office of Property Management (“Landlord” or “District”), and
Old Congress Heights School Redevelopment Company, L.L.C., a District of Columbia limited
liability company, having its principal address at 3215 Martin Luther King, Jr. Avenue, S.E.,
Washington, D.C. 20032 (“Tenant™) (collectively, the “Parties™).

RECITALS:

WHEREAS, Landlord and Tenant entered into a ground lease (“Lease™) as of the 4™ day of
September 2008 with respect to 600 Alabama Avenue, S.E., in Washington, D.C., more
specifically known for tax and assessment purposes as Parcel 235, Lot 6 (“Property™).

WHEREAS, Landlord and Tenant negotiated and entered into the Lease on the assumption there
was no restrictive covenant limiting the use of the Property.

WHEREAS, Tenant has ascertained as a result its efforts to obtain title insurance for the Property
that a restrictive covenant, dated January 2, 1866, was recorded on April 14, 1866 among the
land records of the District of Columbia purporting to limit the use of the Property to “school
purposes . . . for the free instruction of youth in said County, or a dwelling for one or more
teachers, of free schools™ (“Restrictive Covenant™).

WHEREAS, the Restrictive Covenant may preclude Tenant from using or permitting the
Property to be used for uses that were agreed to by the Parties and which are specifically
permitted under the Lease.

WHEREAS, as a result of the discovery of the Restrictive Covenant, Tenant requires additional
time beyond the time periods set forth in the Section 2.12 of the Lease to complete “Additional
Feasibility Studies.”

AGREEMENT

NOW THEREFORE, in consideration of the mutual covenants contained herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Parties agree as follows:

1. The definitions used in the Lease, to the extent applicable herein, are incorporated
into this Amendment by reference.

2. The Feasibility Studies Period set forth in Section 2.12.1 of the Lease is hereby
extended to two hundred seventy (270) calendar days from the Lease Commencement Date.

3. The Feasibility Expiration Date set forth in Section 2.12.4 of the Lease is hereby
extended to two hundred seventy (270) calendar days from the Lease Commencement Date.



4, The second sentence of Section 2.12.4 of the Lease which states that “on the
eightieth (80th) day of the Feasibility Studies Period and every thirty (30) days thereafter, Tenant
shall provide Landlord a written report in reasonable detail of Tenant’s due diligence effort to
obtain financing for the Redevelopment Project and the current state of any pending financing” is
hereby amended to state that “on the two hundred sixtieth (260th) day of the Feasibility Studies
Period and every thirty (30) days thereafter, Tenant shall provide Landlord a written report in
reasonable detail of Tenant’s due diligence effort to obtain financing for the Redevelopment
Project and the current state of any pending financing.”

5. The Parties agree that Tenart shall not record a Memorandum of Ground Lease,
as required by Section 21.2 of the Lease and Tenant shall not pay any transfer or recordation
taxes that may be due as a result of the Lease, if any, until seven (7) business days after the
Feasibility Studies Period, as extended herein, expires or Tenant terminates the Feasibility Study
Period, whichever is earlier.

6. The second sentence of Section 9.1.1(b) of the Lease is hereby amended by
replacing “NIA Community Public Charter School” with “School House Finance, LLC.”

7. Except as is expressly modified above, all of the terms and conditions of the
Lease remain unchanged and in full force and effect.

[Signature Pages to Follow]



IN WITNESS WHEREOQF, this First Amendment to Ground Lease Agreement is made
and entered into in multiple original counterparts as of the date and year first above
written.

LANDLORD:

DISTRICT OF COLUMBIA
By and through its
Office of Property

TENANT:

Old Congress Heights School Redevelopment
Company, LLC, a District of Columbia limited
liability company

T/ Managing Member

Capitol Services/Mapagement, Inc.
{’ F,

i

Title: M

-,-:'\

By: X
Nafffé?"’llhi\n's Jo’J es

Title:/ President and CEQ




SUBLEASE AGREEMENT
By and Betweén
OLD CONGRESS HEIGHTS SCHOOL REDEVELOPMENT COMPANY , LLC
as SUBLANDLORD
and
SCHOOL HOUSE FINANCE, LLC

as TENANT

June 22, 2009

600 Alabama Avenue, S.E.
Washington, D.C.



SUBLEASE AGREEMENT

This Sublease Agreement (“Sublease” or Agreement” ) is made this 22nd day of June,
2009, by and between Old Congress Heights School Redevelopment Company, LLC, a District
of Columbia limited liability company (the “Sublandlord”) and School House Finance, LLC, a
Virginia limited liability company (the “Subtenant”) (collectively, the “Parties”).

RECITALS:

Whereas, Sublandlord is the Tenant under a Ground Lease Agreement (the “Lease™),
dated September 4, 2008 with the District of Columbia (the “Landlord”) (a copy of which is
attached hereto as Exhibit “A”) concerning real property located at 600 Alabama Avenue, S.E.
in Washington, D.C., more specifically known for tax and assessment purposes as Parcel 235,
Lot 6 (the “Leased Premises™) (as defined in the Lease and incorporated herein);
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WHEREAS, Sublandlord wants to sublease the Leased Premises as more particularly
described in Exhibit “B> hereto (“Subleased Premises”) to Subtenant and Subtenant wants to
sublease the Subleased Premises on the terms and conditions set forth in this Sublease; and

WHEREAS. Subtenant plans to further sublease the Subleased Premises to Imagine
Southeast Public Charter School a charter school authorized under District of Columbia School
Reform Act of 1995 ( D.C. Official Code § 38-1800.01 et seq. (Supp. 2005)).

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties agree as follows:

ARTICLE 1

DEFINITIONS AND BASIC TERMS

“Additional Insured” as defined in Section 6.1.10.

“Additional Rent” as defined in Section 3.5.1.

“Alterations” as defined in Section 8.3.1.

“Applicable Laws” means all federal and District laws, codes, statutes, ordinances, by-
laws, regulations, rules, licenses, permits, variances, governmental orders, and governmental
approvals applicable to any subject facts, things, circumstances or events, including without
limitation, the District of Columbia School Reform Act of 1995, as amended (D.C. Official Code
§ 38-1800.01 et seq. (Supp. 2005)) and all regulations promulgated thereunder.



Day. Any time period that ends on a day other than a Business Day shall be deemed to have
been extended to the next Business Day.

“Cafetorium” means designated space in the Subleased Premises that is subject to a
Shared Space Agreement as defined in Section 2.4.3 below.

“Certificate of Occupancy” means a certificate of occupancy or similar document or
Permits (whether conditional, unconditional, temporary, or permanent) that must be obtained
from the appropriate Governmental Authority as a condition to the lawful occupancy of the
Redevelopment Project Improvements, or any phase, component or portion thereof, to be located
on the Subleased Premises for use by Imagine Southeast as a Charter School.

“Charter School” means a public charter school with a charter in effect pursuant to the
District of Columbia School Reform Act of 1995 ( D.C. Official Code § 38-1800.01 et seq.
(Supp. 2005) to be operated at the Subleased Premises upon Completion of the Redevelopment
Project Improvements.

“Commencement of Construction” means the time at which the Sublandlord has (i)
executed the Construction Contract with the General Contractor for the renovation and
construction of the Redevelopment Project Improvements, (ii) given such General Contractor
notice to proceed for the Redevelopment Project Improvements, and (iii) obtained all Permits
required to commence such renovation and construction.

“Comparable Buildings” shall mean properties and buildings in the District of
Columbia reasonably comparable to the Leased Premises in size, age, use, design, general
metropolitan location, type of construction and construction quality comparable to the completed
Redevelopment Project Improvements.

“Completion” means the issuance of a Certificate of Occupancy with respect to the
Subleased Premises permitting the use of the Subleased Premises for the operation of a Charter
School.

“Construction Drawings” mean the drawings setting forth in detail the requirements for
renovation and construction for the Redevelopment Project Improvements, which shall be based
upon the approved Design Development Drawings. The Construction Drawings shall include
drawings and specifications that establish in detail the quality levels of materials and systems
required for the Redevelopment Project Improvements.

“Contaminant Release” means any spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the environment
(including the abandonment or discharge of barrels, containers and other closed receptacles
containing any Hazardous Materials) of any Hazardous Materials.

“Decorations, Fixtures, Furnishings, Equipment and Inventory” shall mean all trade
fixtures, furnishings, equipment, inventory, chattels and other personal property of Subtenant,
SubTenant’s Related Parties, and all additions, replacements and substitutions thereto or therefor,
located on the Subleased Premises from time to time used for or in connection with the



about, or from the Subleased Premises or (iii) any condition of pollution, contamination, or
presence of Hazardous Material on, under, about, or from the Subleased Premises regardless of
how such violation, release or threatened release, or condition occurred, was caused, or
discovered.

“Event of Default” shall mean a default by Subtenant under this Sublease as enumerated
and described in Section 11.1.

“Extension Option” as defined in Section 19.1.
“Extension Period” as defined in Section 19.1.

“Extension Term” or “Extension Terms” shall mean four (4) five (5) year renewals, as
applicable.

“Fair Market Rental Value” as defined in Section 19.2.

“KForce Majeure Event” means any of the following that directly cause any of
Subtenant’s or Sublandlord’s obligations under the Agreement not to be performed in a timely
manner: An act of God, fire, -earthquake, flood, explosion, war, invasion, acts of terrorism,
insurrection, riot, mob violence, sabotage, inability to procure or a general shortage of labor,
equipment, facilities, materials or supplies in the open market, failure or unavailability of
transportation, strike, lockout, actions of labor unions, a taking by eminent domain, requisition,
laws or orders of government or of civil, military or naval authorities, or any other federal or
local governmental acts or omissions (other than those in response to a rightful action of
Sublandlord, as sublessor under this Sublease, that is consistent with this Agreement), or any
other cause, whether similar or dissimilar to the foregoing that is not within the reasonable
control of Subtenant or Subtenant’s Related Parties or Sublandlord or Sublandlord’s Related
Parties (or their respective affiliates, as applicable) or caused by the fault or negligence of
Subtenant or Subtenant’s Related Parties or Sublandlord or Sublandlord’s Related Parties, or
their respective affiliates; but specifically excluding shortage or unavailability of funds or
financial condition, failure of Subtenant or Sublandlord to comply with any law, rule or
regulation of any Governmental Authority.

“General Contractor” means Hamel Builders, Inc. or such other general contractor as
may be selected by Sublandlord.

“Governmental Authority” means any and all federal or District of Columbia
governmental or quasi-governmental board, agency, authority, department or body having
jurisdiction over any or all of the Subleased Premises.

“Governmental Requirement” means building, zoning, subdivision, traffic, parking,
land use, environmental, occupancy, health, accessibility for disabled and other applicable laws,
statutes, codes, ordinances, rules, regulations, requirements, and decrees, of any federal or
District governmental or quasi-governmental authority or agency pertaining (i) to any or all of
the Subleased Premises, (ii) to the use and operation of the Subleased Premises, or (iii) to the
subject matter described in the paragraph in which the term is used if the context of the sentence



“Landlord” means the District of Columbia, a municipal corporation acting by and
through its Office of Property Management.

“Lease” means the Ground Lease Agreement, dated September 4, 2008 between the
District of Columbia, as Landlord, and Old Congress Heights School Redevelopment Company,
LLC, as Tenant.

“Leased Premises” as defined in the Lease.

“Liability Insurance” as defined in Section 6.1.4.

“Notice to Terminate” as set forth in Section 11.2.2(c).

“Operating Expenses” as defined in Section 3.4.5.

“OPM?” means the District of Columbia Office of Property Management.
“Party” means either Sublandlord or Subtenant, as applicable.

“Parties” means Sublandlord and Subtenant together.

“Permits” means all demolition, site, building, construction, and other permits,
approvals, licenses and/or rights required to be obtained from the District of Columbia
government or other Governmental Authorities having jurisdiction over the Property (including,
without limitation, any utility company) necessary to commence and complete construction of,
and operate and maintain, the Redevelopment Project Improvements.

"Permitted Encumbrances" shall mean, with respect to the Property, encumbrances
listed in the Title Commitment, on the date that is ninety (90) days subsequent to Sublease
commencement Date as approved by the Subtenant in its reasonable discretion, together with
(a) liens for taxes, assessments and governmental charges with respect to the Property not yet
due and payable; and (b) applicable zoning regulations and ordinances and other governmental
laws, ordinances and regulations provided the same do not prohibit or impair in any material
respects the use of the Property either as it is currently being used or otherwise as a privately
operated charter school, as contemplated by this Sublease Agreement.

“Permitted Use” means the design, renovation, and construction of the Redevelopment
Project Improvements, and the use of the Subleased Premises for the operation of a Charter
School together with related parking and playgrounds in accordance with Applicable Laws,
including zoning and historic preservation regulations set forth by Governmental Authority.

“Person” means any individual or entity.

“Prime Rate” means the lowest prime rate of interest as published or announced in the
Money Rates Section of The Wall Street Journal, from time to time or, if such index ceases
to be published, any comparable successor thereto from time to time.




“Shared Space Agreement” means an agreement between Subtenant and Congress
Heights Community Training and Development Corporation to share the use of the Cafetorium,
warming kitchen, restrooms and parking spaces in the Subleased Premises and as described in
Exhibit A of the Shared Space Agreement which is attached hereto as Exhibit “F.”

“Sublandlord” shall mean Old Congress Heights Public School Redevelopment
Company, LLC.

“Sublandlord’s Related Parties” or “Sublandlord Related Party” as defined in
Section 2.1.1.

“Sublease Commencement Date” means that date stated in the first paragraph on Page
3 of the Sublease.

“Sublease Expiration Date” means (i) June 30, 2025 if Sublandlord achieves
Completion on or before August 1, 2010 June 30, 2026 if Sublandlord achieves Completion after
August 1, 2010 but before August 1, 2011 and June 30, 2027 if Sublandlord achieves
Completion after August 1, 2011; (ii) the last day of any Extension Period; or (iii) such earlier
date as the Sublease is terminated in accordance with its terms.

“Subleased Premises” as defined in Section 2.1.
“Sublease Term” as defined in Section 2.3.

“Sublease Year” shall mean a period of twelve (12) consecutive months commencing on
the Rent Commencement Date, and each successive twelve (12) month period thereafter until the
Sublease Term ends.

“Subtenant’s Related Parties” or “Subtenant Related Party” means Subtenant’s
subtenants, affiliates, agents, officers, employees, members, contractors, subcontractors,
representatives and officers.

“Taxable Area” as defined in Section 4.1.1.

“Title Commitment” shall mean a current title commitment, issued by a title company
reasonably acceptable to Subtenant, and obtained by Sublandlord, for a Leasehold Owner's
Policy form ___ with extended coverage, including endorsements, and deletion of arbitration and
deletion of creditor’s rights.

“Western Portion” means that portion of the Subleased Premises that consists of
undeveloped land adjacent to the Building. A conceptual drawing showing the proposed
development on the Western Portion is depicted in Exhibit G hereto. Sublandlord may adjust
the boundary for the Western Portion in order to satisfy zoning and parking requirements that
pertain to a planned development on the Western Portion, but any such adjustment shall not
impair Subtenant’s ability to have sufficient parking spaces on its portion of the Property to
accommodate fifty (50) “teachers and employees” as set forth in and in order to satisfy D.C.
zoning requirements. Further, any such boundary adjustment shall be accompanied by a written
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the square footage of the Building (42,528 square feet) and the denominator of which shall be the
square footage of the Building plus the square footage of the rentable area of the Western Portion
but not including parking.

TO HAVE AND TO HOLD said Subleased Premises, together with any rights,
easements, privileges, both subterranean and vertical, and the appurtenances and improvements

thereunto attaching or in anywise belonging Subtenant for and during the Sublease Term
hereinafter set forth herein.

2.1.1 Neither Sublandlord (nor any of Sublandlord’s affiliates, agents, officers,
employees, attorneys, accountants, brokers, contractors, subcontractors, licensees, invitees or
representatives) (each a “Sublandlord Related Party” and collectively, “Sublandlord’s Related
Parties”) make any representations as to any matter or thing affecting or relating to the Subleased
Premises, or this Sublease, including, without limitation, relating to physical condition, layout,
subleases, footage, rents, income, expenses, operation, zoning or floor area ratio, all of which are
expressly disclaimed, except as herein specifically set forth, and neither Party may rely upon any
statement or representation previously made that is not embodied in this Sublease.

Section 2.2  Exceptions, Limitations and Reservations With Respect to Demise.

2.2.1 Subtenant acknowledges that the demise under this Sublease is subject to the
following:

(a) Real estate taxes, if any, accruing from and after the Sublease Commencement
Date, whether or not a lien on the Subleased Premises, not yet due and payable. Subtenant shall
be responsible for paying all such taxes;

(b) Sublandlord’s reserved rights as more particularly set forth in this Sublease;

(c) Rights or easements, if any, acquired prior to the Sublease Commencement Date
by any public service corporation or private utility to maintain wires, pipes, cables, conduits, and
distribution boxes;

(d) Easements, encumbrances, restrictive covenants and restrictions, if any, of record
on or prior to the Sublease Commencement Date and affecting the title to the Subleased
Premises;

(e) Any state of facts, an accurate survey, and an inspection of the Subleased
Premises would disclose. However, the Parties acknowledge that the square footage of the
Subleased Premises set forth above is not subject to re-measurement or adjustment for purposes
of affecting the Base Rent;

® Building restrictions and regulations set forth in Applicable Laws, and the
amendments and the additions thereto, in the District of Columbia;
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which CDC shall have the right to use the Cafetorium, warming kitchen, restrooms and parking
areas in the Subleased Premises and as described in Exhibit A to the Shared Space Agreement,
which is attached hereto as Exhibit “F.”

Section 2.5  Old Congress Heights School Redevelopment Company.

To the extent permitted by law and without diminishing the benefits afforded to
Subtenant (including the term hereof) or increasing the costs of Subtenant hereunder,
Sublandlord shall have the right, pursuant to Article X, to assign this Sublease, or delegate any of
its rights hereunder to any other Person provided Sublandlord provides at least thirty (30)
calendar days’ prior written notice to Subtenant of such assignment or delegation, and provided
that such Person has executed a non-disturbance agreement with Subtenant on terms that are
commercially reasonable.

Section 2.6  Relationship of Parties.

2.6.1 Subtenant agrees to perform or cause to be performed the duties and obligations
imposed upon or assumed by Subtenant in this Sublease.

2.6.2 Subtenant is an independent party and not an agent, partner or joint venture of or
with the Sublandlord. Nothing contained in this Sublease shall be deemed or construed by any
Person as creating a relationship of principal and agent or of partnership or joint venture between

Subtenant and Sublandlord. Subtenant is not authorized to act in any manner on behalf of
Sublandlord.

Section 2.7  Authorized Representatives.

2.7.1 For the purposes of administering this Sublease, Subtenant hereby
appoints Barry Sharpe as its sole and exclusive representative whose authority shall be binding’
upon Subtenant, and, upon written notice to Sublandlord, Subtenant may delegate such authority
to another person in writing in which case that person’s authority shall be binding upon
Subtenant. Subtenant shall appoint a single officer or other position to act as its day-to-day
single point of communication, which person shall initially be Michael DePass.

2.7.2 " For the purposes of administering this Sublease, Phinis Jones shall be the sole and
exclusive agency whose authority shall be binding upon Sublandlord. Andy Botticello shall be
Sublandlord’s day-to-day single point of communication.

2.7.3 Each Party to this Sublease may change its identified authorized representative
from time to time upon delivery of written notice thereof to the other Party.

Section 2.8  Subordination to the Lease.

2.8.1 This Sublease is subject and subordinate to the Lease, and to all leases, mortgages
and other rights or encumbrances to which the Lease is subject or subordinate. Sublandlord
represents that (a) a true and correct copy of the Lease is attached hereto as Exhibit “A”; (b) the
Lease is in full force and effect; (c) Sublandlord is not in default in the payment of Rent or
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Subtenant covenants and agrees to pay to Sublandlord, except as otherwise provided herein,
without demand, abatement, deduction or offset, in lawful money of the United States, an annual
base rent (“Base Rent”) in the amount set forth herein payable in monthly installments in
advance on the first (1*) day of each month throughout the Sublease Term. The Base Rent for the
Subleased Premises shall be Twenty-Two Dollars and Eighty-Three Cents ($22.83) per rentable
square foot for the first Sublease Year (as set forth in the Rent Schedule attached hereto as
Exhibit “E” and except as stated below).

Notwithstanding the foregoing, the Base Rent for the first Sublease Year (and only the
first Sublease Year) shall be Fourteen Dollars and Eighty-Five Cents ($14.85) per rentable
square foot if Completion of the Subleased Premises does not occur by August 1, 2010 and
Imagine Southeast’s total student enrollment at 421 Alabama Avenue, S.E. and the Subleased
Premises (as certified to the District of Columbia Public Charter School Board for the 2010-
2011 academic years) is below 479 students as of the official school district count date for that
academic year and Subtenant has not found a suitable subtenant for a portion of its subleased
premises at either of these locations (not including Imagine Southeast).

3.1.2 Base Rent Escalation. The Base Rent for the second Sublease Year and
each Sublease Year thereafter shall be as set forth in the Rent Schedule attached hereto as
Exhibit E.

3.1.3 If the Rent Commencement Date is not the first day of a month, then the
Base Rent from the Rent Commencement Date until the first day of the following month shall be
prorated on a per diem basis at the rate of one-thirtieth (1/30th) of the monthly installment of the
Base Rent payable during the first Sublease Year, and Subtenant shall pay such prorated
instaliment of the Base Rent after the Rent Commencement Date, in advance.

Section 3.2  Security Deposit, Good Faith Deposit and Grants.

3.2.1 If Subtenant is more than ten (10) calendar days late in paying Rent more than
once in an Sublease Year, Sublandlord has the right to require that Subtenant provide a security
deposit (“Security Deposit”) in an amount equal to up six (6) months’ Rent (Rent to be
determined based on the Rent payable during the Sublease Year in which the late rent payments
were made).

The Security Deposit and the accumulated interest will be held by Sublandlord for the
faithful performance by Subtenant of all of the terms, covenants and conditions of this Sublease,
it being expressly understood and agreed that the Security Deposit is not an advance deposit for
Base Rent, Additional Rent or a measure of Sublandlord’s damages if case of Subtenant’s
default. The Security Deposit may be retained, used or applied by Sublandlord to remedy any
default by Subtenant of its obligations hereunder. If any portion of the Security Deposit is so
used or applied, Subtenant shall, within twenty (20) days after written demand therefor, deposit
with Sublandlord an amount sufficient to restore the Security Deposit to the full amount required
hereunder, and Subtenant’s failure to do so shall be a default of this Sublease without the
necessity of additional notice or the passage of additional grace periods. Subtenant may not elect
to apply any portion of the Security Deposit or the Security Deposit toward payment of Base
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such amount is paid. Subtenant acknowledges and agrees that the actual loss that Sublandlord
will suffer as a result of the nonpayment of Rent is difficult to estimate, and that the amount of
such default interest and such late fees is a fair and reasonable estimate of the actual loss to
Sublandlord as a result of the nonpayment of Rent, and that such fixed amounts are reasonably
related to the likely loss that Sublandlord will suffer as a result of such nonpayment. If any sums
other than Rent due by Subtenant to Sublandlord hereunder are not paid within thirty (30)
calendar days after Subtenant receives notice from Sublandlord that the same are due, such sums
shall bear interest from and after such thirty (30) day period until paid at the Interest Rate plus
five percent (5%) per annum.

Section 3.4  Additional Rent.

3.4.1 In addition to the amounts otherwise set forth in this Article III, Subtenant
shall pay as additional rent (“‘Additional Rent”), all Capital Expenses (as defined below), all
Impositions (defined below), all Operating Expenses (defined below), and any and all other
costs, expenses, and charges which Subtenant in any of the provisions of this Sublease assumes
or agrees to pay, including without limitation, Sublandlord’s costs, including reasonable
attorney’s fees and costs, of enforcing its rights under this Sublease after a default by Subtenant
under this Sublease (or after an Event of Default by Subtenant under this Sublease). Except as
otherwise set forth in this Sublease, Additional Rent shall be deemed “Rent” for the purposes of
this Sublease, and any and all of the provisions of this Sublease governing Rent shall also apply
to Additional Rent.

342 Capital Expenses. Subtenant shall also pay as Additional Rent all
expenses (“Capital Expenses”) reasonably necessary to repair, maintain or replace the
Redevelopment Project Improvements, the Building or the Subleased Premises. Subtenant shall
not be required to pay Capital Expenses during the last twelve (12) months of the Sublease Term
or, if applicable, any Extension Period, unless such Capital Expense is of an urgent nature such it
reasonably needs to be addressed prior to the expiration of the Sublease Term or any Extension
Period. Capital Expenses shall be determined based on the application of Generally Accepted
Accounting Principles. On or before June 1* of every calendar year, Subtenant shall provide
Sublandlord with a good faith estimate of Capital Expenses (“Subtenant’s Capital Expenses
Estimate™) for the next three calendar years. Sublandlord shall have thirty (30) days to dispute
Subtenant’s Capital Expenses Estimate by giving written notice to Subtenant of its objection(s)
and the basis thereof. Sublandlord and Subtenant shall then have thirty (30) days in which they
shall use their best efforts to reach agreement on an agreed estimate for Capital Expenses for the
next three calendar years. If Sublandlord and Subtenant are unable to reach agreement on an
estimate of Capital Expenses for the next three years, then the dispute shall be referred by either
of the Parties to a mutually agreed engineer with expertise in such matters within thirty (30) days
after the expiration of the aforesaid thirty-day negotiation period with a request that their dispute
be settled by the engineer selected within the next ninety (90) days. In event that the parties
cannot agree with regard to the engineer’s finding, then the parties shall submit to, arbitration
administered by the American Arbitration Association under its Arbitration Rules for the Real
Estate Industry (Expedited Procedures), and any judgment of the arbitrator may be entered in a
court having jurisdiction thereof. If Sublandlord doesn’t dispute Subtenant’s Capital Expenses
Estimate or if an arbitration request is not made within the prescribed time period, then
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3.4.4 Deliberately omitted.

3.4.5 Operating Expenses Defined. Except as otherwise stated herein, “Operating
Expenses” means all costs, fees and expenses incurred in each calendar year in connection with
the operation, administration, management, maintenance, servicing, insuring and repair of the
Subleased Premises, including, but not limited to the following: Base Building Conditions;
Impositions (as defined below); employees’ wages, salaries, welfare and pension benefits and
other fringe benefits; payroll taxes; lighting; Utilities (as defined below), but excluding the cost
of electricity provided to any subtenant who is billed directly by the applicable utility provider,
the cost of the replacement of building standard electrical fixtures and bulbs; painting outside
areas; trash removal (including charges incurred with recycling programs and legal
requirements); extermination service; sewer and water charges; premiums for fire and casualty,
liability, rent, workmen’s compensation, sprinkler, water damage and other insurance; repairs
and maintenance to the Property; equipment and supplies used in the operation and maintenance
of the Property (including the cost of inspection and depreciation thereof unless the original cost
thereof was included in Operating Expenses); uniforms and dry cleaning for employees that
manage, operate, service or maintain the Property; snow and ice removal for the outside areas
and sidewalks; the cost of service and maintenance contracts; landscaping, tree and shrubbery
maintenance; condenser water charges; legal fees (other than legal fees relating to the
enforcement of Sublandlord’s rights under leases with subtenants in the Building); accounting
fees; management fees (not in excess of the range of management fees charged in the
Washington, D.C. metropolitan area for similar services), whether or not paid to any person
having an interest in or under common ownership with Sublandlord; and all other expenses now
or hereafter reasonably and customarily incurred in connection with the operation, maintenance
and management of comparable buildings in Washington, D.C. in which a charter school is the
primary tenant.

Operating Expenses shall not include painting or decorating other than outside areas;
leasing commissions; interest, amortization, or other payments on loans to Sublandlord whether
secured or unsecured; income, excess profits, or franchise taxes; ground lease rental (except to
the extent such rental payments represent payment of Impositions); advertising for vacant space;
leasing commissions; the cost of tenant improvements; or legal fees for leasing vacant space in
the Building.

3.5 Maintenance and Repairs.

3.5.1 From and after Rent Commencement Date, Subtenant shall perform all
maintenance, repairs and replacements (as reasonably determined by Subtenant) relating to the
Subleased Premises and all maintenance, repairs and replacements (as reasonably determined by
Sublandlord) of all areas, the Building roof, footings, foundations, wall, skeleton, bearing
columns, interior bearing walls, floor slabs, structural elements, underground utility and sewer
pipes; driveways and parking lots; fire protection sprinkler system; all exterior painting (at
reasonable intervals); the Building mechanical, plumbing, electrical, and HVAC systems serving
the Building and/or the Subleased Premises, whether the same are located within or without of
the Subleased Premises; and the walkways of and the sidewalks in front of the Buildings so that
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ARTICLE IV

IMPOSITIONS

Section 4.1  Definition of Impositions.

4.1.1 The term “Impositions” shall mean all real estates and property taxes,
transfer and recordation taxes, ad valorem and other taxes, assessments, business improvement
district fees, water and sewer rents and charges, use and occupancy taxes, license and permit
fees, vault space rent and other governmental charges, general and special, ordinary and
extraordinary, foreseen and unforeseen, of any kind and nature whatsoever, which shall or may
during the Sublease Term be assessed, levied, charged, confirmed or imposed by public authority
upon or accrue or become due or payable out of or on account of or become a lien on the
Property, or the sidewalks, streets or vaults adjacent to the Property, and all improvements
thereon (collectively, the “Taxable Area™).

Section 4.2  Additional Rent During the Term.

4.2.1 Subject to the provisions of Section 4.4, and commencing on the Sublease
Commencement Date, Subtenant will pay or cause to be paid, as and when the same shall
become due (and before any fines, penalties, interest or cost may be added thereto), all
Impositions imposed on the Property, except that:

4.2.2 All Impositions for the fiscal year or tax year in which the term of this
Sublease commences, as well as during the year in which the Term expires, shall be apportioned
so that the Subtenant shall pay its proportionate share of the Impositions which are payable in the
year in which the Sublease Term commences and in the year in which the Sublease Term
expires, and Sublandlord shall pay its proportionate part; any sum payable by Subtenant, as
provided in this Article IV, which would not otherwise be due until after the date of the
termination or expiration of this Sublease (but attributable to the period of time preceding such
Sublease termination or expiration), shall be paid by Subtenant to Sublandiord upon such
termination or expiration.

4.2.3 Where any Impositions are permitted by law to be paid in installments,
Subtenant may pay such Imposition in installments as and when such installments become due;
provided, however, that the amount of all installments of any such Impositions which are to
become due and payable after the expiration of the Sublease Term shall not be apportioned
(except as provided in Section 4.2.2 hereof).

4.2.4 The provisions of this Article IV shall not be construed as imposing any
liability upon Subtenant for the payment of any taxes, assessments or other charges imposed by
city or federal laws or ordinances or any other laws or ordinances, upon the net income of
Sublandlord, nor shall Subtenant be obligated to pay any withholding, profit or revenue tax or
charge levied upon the rents payable to Sublandlord under the terms of this Sublease, or any
corporate franchise tax or corporate license fee which may be levied upon or against any
successor corporate Sublandlord. The payment of all such taxes, assessments and other charges
referred to in this Section 4.2.4 shall be the sole liability of Sublandlord. Notwithstanding the
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Subtenant shall be responsible for all charges for gas, heat, light, power, telephone, water,
sewer, trash removal, and drainage charges and other charges by public utilities of every kind
(“Utilities”) for services furnished to any improvements located on the Subleased Premises from
the Rent Commencement Date and continuing throughout the Sublease Term and that are
provided and billed directly to Subtenant. The Sublandlord shall reasonably cooperate with the
Subtenant to cause such utilities and services, if any, to be transferred to the Subtenant

ARTICLE V

CONSTRUCTION OF REDEVELOPMENT PROJECT

Section 5.1 Obligation to Construct Improvements.

5.1.1 Sublandlord hereby agrees to develop, renovate, and construct the
Redevelopment Project Improvements on the Subleased Premises as set forth in Exhibit “C”
hereto. The cost of developing the Subleased Premises and construction of all Redevelopment
Project Improvements thereon shall be borne by Sublandlord.

Section 5.2 Redevelopment Project Improvements.

5.2.1 Construction of the Redevelopment Project Improvements shall be in
accordance with all Applicable Laws.

5.2.2 Except as otherwise stated herein, Sublandlord shall be responsible for
preparation of the Subleased Premises for development and construction substantially in
accordance with the Redevelopment Project Improvements set forth in Exhibit “C> hereto.

Section 5.3  Construction Restrictions and Obligations.

5.3.1 Sublandlord agrees that it shall use commercially reasonable efforts to achieve
Commencement of Construction on or before the date set forth in the Redevelopment Project
Schedule attached and incorporated as Exhibit “D” hereto and diligently perform the
development and construction of the Redevelopment Project Improvements in accordance with
the Construction Drawings and Redevelopment Project Schedule; provided, and on condition,
that Subtenant complies with its obligations hereunder.

5.3.2 Sublandlord shall use commercially reasonable efforts to achieve Completion on
or before August 1, 2010 for the Subleased Premises.

5.3.3 If Sublandlord has not achieved thirty percent (30%) completion of the
Redevelopment Project Improvements of the Subleased Premises completed (as determined in
accordance with the Draw Schedule (as defined below) by April 1, 2010, then Sublandlord or
Subtenant shall have the right to postpone the Rent Commencement Date to August 1, 2011.
Between March 22,2010 and April 1, 2010, Sublandlord shall deliver to Subtenant the
certification of the determination of the anticipated percentage of completion as of April 1, 2010.
Upon written notice to the other Party within seven Business Days of receipt by Subtenant of
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Subtenant has the right to hire a qualified third-party inspector at any time to verify the
percentage completions set forth in this Section 5.3.3.

Subtenant will cooperate promptly in responding to any commercially reasonable
information requests from Sublandiord relating to obtaining a Certificate of Occupancy,
Temporary or otherwise.

“Draw Schedule” means a draw schedule on the AIA form of the General Contractor that
includes all funds to be drawn from all sources for all work in connection with the
Redevelopment Project Improvements.

Sections 5.4 If Subtenant requests and Sublandlord agrees to make any improvements that are
in addition to those specified in the Redevelopment Project Improvements or any changes the
Redevelopment Project Improvements, such improvements or changes shall be authorized and
paid directly by Subtenant. If such improvements or changes result in any change in the
Redevelopment Project Schedule, then any deadlines provided for in this Sublease relating to the
timing of Sublandlord’s construction obligations shall be extended, day for day, to the extent of
the delay caused by the requested improvements or changes to the Redevelopment Project
Imiprovements.

Sections 5.5-5.8 Deliberately omitted.

Section 5.9  Environmental Claims.

5.9.1a Subtenant Covenants and Responsibilities.

Subtenant hereby covenants that commencing on Rent Commencement Date, at its sole
cost and expense (as between Sublandlord and Subtenant provided that the foregoing shall not
prohibit Subtenant from the pursuit of any third party responsible for non-compliance with
Environmental Laws), it shall comply with all provisions of Environmental Laws applicable to
the Subleased Premises and the Property and all uses, improvements, and appurtenances of and
to the Property, and shall perform all investigations, removal, remedial actions, cleanup and
abatement, corrective action, or other remediation that may be required pursuant to any
Environmental Laws to the extent that any Environmental Liabilities and Costs may be imposed,
and Sublandlord and Sublandlord Related Parties shall have no responsibility or liability with
respect thereto except to the extent such Environmental Liability is the direct result of a
condition that existed prior to Rent Commencement Date or if caused by the negligence or
willful misconduct of Sublandlord or any Sublandlord Related Party, after the Rent
Commencement Date.

5.9.1b Sublandlord Covenants and Responsibilities.
Sublandlord hereby covenants that, prior to Rent Commencement Date, at its sole cost

and expense (as between Sublandlord and Subtenant provided that the foregoing shall not
prohibit Sublandlord from the pursuit of any third party responsible for non-compliance with
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Subtenant and Subtenant Related Parties (collectively, the “Subtenant Indemnified Parties™)
harmless from and against any and all Environmental Liabilities and Costs and unreleased,
undischarged, unsettled losses, costs, claims, damages, liabilities and causes of action of any
nature whatsoever, including, without limitation, the reasonable costs and fees (including
attorneys’ fees and engineering consultant fees), incurred by or asserted against any of the
Subtenant Indemnified Parties in connection with, arising out of, in response to, or in any manner
relating to (i) Sublandlord’s or any Sublandlord Related Party’s violation of any Environmental
Laws at the Subleased Premises; (ii) any Contaminant Release or threatened Contaminant
Release or a Hazardous Material at the Subleased Premises by Sublandlord or any Sublandlord
Related Party prior to the Rent Commencement Date, or (iii) any condition of pollution,
contamination or Hazardous Material related nuisance on, under or from the Subleased Premises
or violation of Environmental laws prior to the Rent Commencement Date (“Environmental
Claims against Sublandlord”).

5.9.3 Before mdeﬁaking an environmental remediation or other environmental-related
work, Subtenant shall request Sublandlord’s permission, in writing, at least twenty (20) days in
advance of undertaking such environmental, which may be granted in Sublandlord’s reasonable
discretion.

5.10-11 Deliberately Omitted.
Section 5.12 Discharge of Liens.

5.12.1 From and after the Rent commencement Date, Subtenant shall not create or
permit to be created or to remain, and shall discharge, any lien, encumbrance or charge (levied
on account of any Imposition or any mechanic’s, laborer’s or materialman’s lien or any
mortgage, conditional sale, title retention agreement, security interest or chattel mortgage, or
otherwise) caused by Subtenant which might be or become a lien, encumbrance or charge upon
the Property, the Building or the Subleased Premises or any part thereof or the income therefrom,
having any priority or preference over or ranking on a parity with the estate, rights and interest of
Sublandlord in the Subleased Premises or any part thereof or the income therefrom, and
Subtenant shall not suffer any other matter or thing whereby the estate, rights and interest of
Sublandlord in the Subleased Premises or any part thereof or the income therefrom might be
impaired; provided that any such imposition, lien, encumbrance or charge shall be discharged in
accordance with the terms of this Sublease.

5.12.2 From and after the Rent Commencement Date, if any mechanic’s, laborer’s or
materialman’s lien shall at any time, due to acts or omissions of Subtenant, be filed against the
Property or any part thereof, Subtenant, within twenty (20) calendar days after notice of the
filing thereof, shall cause the same to be discharged of record by payment, deposit, bond, order
of a court of competent jurisdiction or otherwise. If Subtenant shall fail to cause such lien to be
discharged within the period aforesaid, then, in addition to any other right or remedy,
Sublandlord may, but shall not be obligated to, discharge the same either by paying the amount
claimed to be due or by procuring the discharge of such lien by deposit or by bonding
proceedings and in any such event Sublandlord shall be entitled, if Sublandlord so elects, to
compel the prosecution of an action for the enforcement of such lien by the lien or and to pay the
amount of the judgment in favor of the lien or with interest, costs and allowances. Subtenant
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equivalent to a “special form” property insurance policy that has been reasonably approved by
Landlord (collectively, the “Property Insurance Policy”). The Property Insurance Policy shall
cover at least the following perils: building collapse, fire, flood, impact of vehicles and aircraft,
lightning, malicious mischief, terrorism, vandalism, water damage, and windstorm. The
Property Insurance Policy shall also cover such other insurable perils as, under good insurance
practices, other commercial property tenants from time to time insure against for Comparable
Buildings. The Property Insurance Policy shall cover: (i) additional expense of demolition and
increased cost of construction, including, without limitation, increased costs that arise from any
changes in Applicable Laws with respect to such restoration in a minimum amount of
$10,000,000 for the Leased Premises; (ii) at least 100% of the replacement cost value of the
Redevelopment Project Improvements (subject to Sublandlord’s deductible); and (iii) loss of
rent insurance on an actual loss sustained basis covering twelve months or such longer period as
Sublandlord deems necessary. Any Property Insurance Policy shall contain an agreed amount
endorsement or a coinsurance waiver and replacement cost value endorsement without reduction
for depreciation and shall in no event be less than the replacement cost of the Building.

6.1.2.If any part of the Redevelopment Project Improvements is located in an
area designated as “flood prone” or a “special flood hazard area” under the regulations for the
National Flood Insurance Act of 1968 and the Flood Disaster Protection Act of 1973,
Sublandlord shall obtain and maintain at least the maximum coverage for the Redevelopment
Project Improvements available under the federal flood insurance plan. Regardless of the flood
zone, the minimum amount of coverage required by this subsection for loss caused by floods
shall be that which is required by an Approved Mortgagee. Any insurance required pursuant to
the terms of this subsection being hereinafter sometimes referred to as “Flood Insurance.”

6.1.3. Sublandlord shall obtain and maintain at all times during which structural
construction, repairs are being made by Sublandlord with respect to the Redevelopment Project
Improvements, builder’s risk insurance for not less than the full completed project insurable
value of the Redevelopment Project Improvements, covering the same risks and otherwise
complying with the same requirements as the Property Insurance Policy, to such limits and with
such coverage extensions as Sublandlord may reasonably require (the “Builder’s Risk
Insurance”). Builder’s Risk Insurance shall be written on a “completed value” form (100%
nonreporting) or its equivalent and shall include an endorsement granting permission to occupy.
Builder’s Risk Insurance shall cover: (a) the same perils that the Property Insurance Policy must
cover; (b) loss of materials, equipment, machinery, and supplies whether on-site, in transit, or
stored offsite, or of any temporary structures, hoists, sidewalks, retaining walls, and underground
property; (c) soft costs, plans, specifications, blueprints and models; and (d) demolition and
increased cost of construction, including increased costs arising from changes in Applicable
Laws at the time of restoration of the Redevelopment Project Improvements and coverage for
operation of building laws or other Applicable Laws, all subject to a sublimit and deductible
satisfactory to Landlord on an actual loss sustained basis.

6.1.4. Sublandlord and Subtenant shall each obtain and maintain the following
insurance for personal injury, bodily injury, death, accident and property damage (collectively,
the “Liability Insurance™): (i) public liability insurance, including commercial general liability
insurance; (ii) owned (if any), hired, and non-owned automobile liability insurance; and (iii)
umbrella liability insurance. Liability Insurance shall be in the so called “occurrence” form and
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6.1.11 Subtenant and Sublandlord shall observe and comply with, or shall cause
to be observed and complied with, all the requirements of the insurance policies for public
liability, fire and other coverage at any time in force with respect to the Subleased Premises and
the Redevelopment Project Improvements.

6.1.12 All insurance required by this Sublease shall be from insurer(s) authorized
to do business in the District of Columbia and reasonably satisfactory to Sublandlord with: (a) a
claims paying ability of not less than “A-" (or the equivalent) by S&P and one other rating
agency satisfactory to Sublandlord; or (b) “A-VII” or better financial strength rating by A.M.
Best (or the equivalent). Subtenant and Sublandlord shall pay or cause to be paid the insurance
premiums for all insurance required to be obtained and maintained by Subtenant or Sublandlord,
as the case may be, when due and payable. Each Party shall deliver to the other Party,
immediately upon issuance, certificates of insurance (or copies of the insurance policies if
requested by a Party) for all insurance required to be obtained and maintained by the Parties. At
least ten (10) calendar days before any policy expires (time being of the essence), the relevant
Party shall deliver evidence of renewal to the other Party. Further, all Required Insurance that
must be obtained and maintained by a Party shall be primary protection for any and all losses,
and the other Party shall not be called upon to contribute to any loss. All Required Insurance
shall be written on the “occurrence” basis unless Sublandlord, in its sole and exclusive
discretion, provides its written approval of a “claims made” policy.

6.1.13 In each insurance policy (or an endorsement thereto), the carrier shall
agree not to cancel, terminate, or nonrenew such policy without giving the District of Columbia
and the non-insuring Party at least thirty (30) calendar days prior written notice. The Property
Insurance Policy shall provide that as to the District of Columbia and Sublandlord’s interest or
the Subtenant’s interest, if any, such policy shall remain valid and shall insure the District of
Columbia, Sublandlord and the non-insuring Party regardless of any: (a) named insured’s act,
failure to act, negligence, or violation of warranties, declarations, or conditions; (b) occupancy or
use of the Redevelopment Project Improvements for purposes more hazardous than those
permitted; or (c) the District of Columbia’s, Sublandlord’s or Subtenant’s exercise of any of their
respective rights or remedies hereunder, but only if such coverage is commercially available in
the District of Columbia with respect to coverage for ground lessees of Comparable Buildings
from an insurance carrier licensed to do business in the District of Columbia and does not result
in a significant increase in the costs for the relevant insurance policy.

6.1.14 Sublease Requirements. While any construction is being done on the
Subleased Premises by Subtenant, Subtenant shall: (i) cause its general contractors, or, as
applicable, their respective subcontractors, to obtain and maintain, worker’s compensation
insurance covering all persons employed by contractors or subcontractors of any tier in
connection with any such construction, including without limitation all agents and employees of
contractors and subcontractors with respect to whom death or bodily injury claims could be
asserted against the District of Columbia, Sublandlord or their agents or contractors; and (ii)
cause its general contractors to otherwise comply with Applicable Laws with respect to worker’s
compensation insurance.
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therefor, and Subtenant shall, on demand, reimburse Sublandlord, for such premium payment
and all commercially reasonable unrelated third-party expenses incurred in connection therewith,
plus interest on such amounts at the Interest Rate plus five percent (5%) per annum from the date
such cost or expense was incurred through the date of payment to Sublandlord.

Section 6.5 No Invalidation of Insurance.

Subtenant shall at no time whatsoever do or permit to be done any act or thing in, to, or about
the Subleased Premises or otherwise which would or could have the effect of causing
invalidating, in whole or in part or reducing the scope or amount of coverage provided by any of
the insurance maintained pursuant to this Article VI. Subtenant shall not permit any buildings,
other structures, or improvements at any time to be put, kept, or maintained on the Subleased
Premises in such condition that the same cannot be insured in the amount of the full replacement
cost thereof.

Section 6.6 Blanket Policies.

Any insurance required to be maintained herein by Subtenant may be effected under blanket
insurance policies relating to the Subleased Premises and other properties, so long as Subtenant
provides evidence to Sublandlord that (i) the amount of insurance covering the Subleased
Premises and the Redevelopment Project Improvements, and Subtenant’s use thereof, shall not
be affected by losses at any or all additional locations and (ii) with respect to commercial general
liability insurance, if there is a shared aggregate limit, then the minimum amount of liability
insurance shall be increased to $10,000,000.00.

Section 6.7 Indemnity.

6.7.1 Subject to the limitations contained in Section 21.22 below and except to
the extent that any such claims are released, settled, or otherwise discharged by reason of any
insurance coverage maintained by Subtenant and except to the extent caused by the negligence or
willful misconduct of Sublandlord or any Sublandlord Related Party, Subtenant agrees to
indemnify and save harmless the Sublandlord and Sublandlord Related Party (collectively,
“Indemnified Parties™) against and from those portions of any and all claims by or on behalf of
any Person (other than Subtenant and Subtenant’s Related Parties) that are not so released,
settled, or otherwise discharged as aforesaid, and to be liable and responsible for such
unreleased, unsettled, or undischarged portions of any and all claims, including without
limitations costs, liabilities, expenses, losses and damages, of any kind or nature which the
Indemnified Parties may incur, including but not limited to loss of life, bodily injury, or damage
or destruction to property, costs and reasonable legal fees, arising from: (i) the use, occupancy,
or operation of the Property, the Subleased Premises or the Redevelopment Project
Improvements by Subtenant or any Subtenant Related Party; (ii) any work or thing whatsoever
done or which is required to be done by Subtenant or any Subtenant Related Party and is not
done in, on or about the Subleased Premises during the Sublease Term; (iii) all Environmental
Claims for which Subtenant is responsible for under this Sublease; (iv) from the Rent
Commencement Date and continuing thereafter during the Sublease Term, any condition of the
Subleased Premises or of any vaults, passageways or spaces demised unto Subtenant therein; (v)
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7.1.1 From and after the Sublease Commencement Date, the proceeds of any fire or
casualty insurance shall be applied as follows at the time the proceeds are issued by
Sublandlord’s or Subtenant’s insurance company:

(a) Proceeds I ess than or Equal to One Million Dollars

If less than or equal to One Million Dollars ($1,000,000.00), such proceeds shall be paid to
Sublandlord as a trust fund, deposited in a separate bank account maintained by Sublandlord and
used, applied and paid for the repair and restoration of the damage to the Renovation Project
Improvements on the Subleased Premises in accord with the Parties’ mutual written agreement;
or

(b) Proceeds More than One Million Dollars

If such proceeds are in excess of One Million Dollars ($1,000,000.00), they shall be paid to
and deposited with a bank or trust company in the District of Columbia selected by Landlord and
having assets in excess of $30,000,000.00 as insurance trustee (hereinafter referred to as the
“Depository”’) which shall hold, apply, and make available the proceeds of such insurance to the
cost of repair of the damage and replacement or rebuilding of the Renovation Project
Improvements on the Subleased Premises as more particularly hereafter provided in Section 7.2.

Section 7.2 Sublandlord’s Obligation to Restore

7.2.1 If the Renovation Project Improvements now or hereafter erected upon the
Subleased Premises during the Sublease Term shall be destroyed or damaged in whole or in part
by fire or other casualty, or as a result directly or indirectly of war, terrorism, bio-terrorism, or by
act of God, or occurring by reason of any causes whatsoever, Subtenant covenants that it shall
give prompt notice thereof to Sublandlord. Subject to Section 7.1, if such damage or destruction
occurs prior to Completion of the Renovation Project Improvements affected by such damage or
destruction, Sublandlord shall be obligated to repair or restore such Renovation Project
Improvements in conformity with the Construction Drawings, subject to changes necessary to
comply with then-current building code requirements, as approved by Sublandlord in its
reasonable discretion. If such damage or destruction occurs after Completion of the Renovation
Project Improvements affected by such damage or destruction, Sublandlord shall repair, replace,
restore or reconstruct the Renovation Project Improvements to substantially the same conditions
as existed prior to any such casualty and with at least as good workmanship and quality as the
improvements being repaired or replaced, subject to changes necessary to comply with the
current building code requirements, as approved by Sublandlord in its reasonable discretion.

7.2.2 Such restoration shall be commenced within two hundred seventy (270) calendar
days from the date of the event of casualty. Sublandlord shall use commercially reasonable effort
to pursue its insurance claims with its insurance company, comply with Section 7.1 for the
deposit of the insurance proceeds, and complete the restoration work within a reasonable time,
free and clear of all liens and encumbrances. If the insurance proceeds shall exceed the cost of
such repairs or rebuilding, the balance remaining after payment of the cost of such repairs or
rebuilding shall be paid over and belong to Sublandlord used solely for the repair and
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Comparable Buildings, provided that Subtenant shall in any event make all repairs reasonably
necessary to avoid any structural damage.

Section 8.3  Alterations.

8.3.1 After Completion, Subtenant may not make alterations, improvements, additions
and other changes (each, an “Alteration,” and collectively, “Alterations”) except as provided in
this Section 8.3.1. If the Alterations are Base Building Alterations, Subtenant shall obtain
Sublandlord’s prior written consent for such alterations, which consent may be granted or denied
at its sole and absolute discretion. Within thirty (30) calendar days after the completion of any
Base Building Alterations, Subtenant shall indicate to Sublandlord in writing the Base Building
Alterations actually completed pursuant to Sublandlord’s consent, the commercially reasonable
cost of such alterations (with reasonably detailed documentation), and state all Base Building
Alterations approved but not made (“Subtenant’s Base Building Alterations Certification”). If the
Alterations are to the interior of the Redevelopment Project Improvements and not Base Building
Alterations or cosmetic in nature, Subtenant shall obtain Sublandlord’s prior written approval
which may be granted or denied at Sublandlord’s sole and absolute discretion. Subtenant shall
have the right, at any time and from time to time, as often and frequently as Subtenant wishes, to
make Alterations to the interior and non-Base Building Conditions of the Redevelopment Project
Improvements that are cosmetic in nature, including without limitations, painting and carpeting
with the written consent of Sublandlord, which shall not be unreasonably withheld, conditioned
or delayed.

8.3.2 Subject to Section 8.3.1, any Alterations to the Redevelopment Project
Improvements that require Sublandlord’s prior written consent shall be under the supervision of
a licensed architect or engineer selected by Subtenant and approved in writing by Sublandiord
(such approval not to be unreasonably withheld, delayed, or conditioned), and shall not be made
except in accordance with detailed plans and specifications prepared and approved in writing by
such architect or engineer and approved in writing by Sublandlord. Subject to Section 8.3.1,
when Subtenant requests Sublandlord’s approval under Section 8.3.1 which necessitates the
involvement of an engineer or architect in Subtenant’s reasonable good faith judgment,
Subtenant shall provide Sublandlord with a certification from a licensed engineer or architect and
from Subtenant that the proposed Alterations conform to all Applicable Laws. Sublandlord shall
have a period of sixty (60) calendar days from receipt of the plans and specifications for each
such Alteration within which to approve or reject same. Subtenant will reimburse Sublandlord
for its reasonable costs of retaining a third-party architect or engineer to review such plans. A
rejection by Sublandlord of any portion of a proposed Alteration shall be in writing, which
writing shall specify with particularity the basis for such rejection.

8.3.3 In the event of an emergency (including, without limitation, the existence of a
condition requiring environmental remediation), which threatens life, safety or property,
Subtenant may make all necessary repairs without Sublandlord’s consent which are reasonably
required to abate the emergency so long as Subtenant attempts in good faith to notify
Sublandlord in advance that such repairs are being made, and same are not inconsistent with the
Construction Drawings.
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(©) Subtenant will immediately notify Sublandlord and provide copies upon
receipt of all written complaints, claims, citations, demands, inquiries, reports, or notices relating
to the condition of the Subleased Premises or compliance with Environmental Laws. Subtenant
will promptly supply Sublandlord with copies of all notices, reports, correspondence, and
submissions made by Subtenant to the United States Environmental Protection Agency, the
United States Occupational Safety and Health Administration, and any other Governmental
Authority which requires submission of any information concerning environmental matters or
hazardous wastes or substances in, on, or about the Subleased Premises pursuant to
Environmental Laws. Subtenant will promptly cure and have dismissed with prejudice any
actions and proceeding brought pursuant to any Environmental Laws to the satisfaction of
Sublandlord. Subtenant will keep the Subleased Premises free of any lien imposed pursuant to
any Environmental Law except to the extent such lien arises from the actions or inactions of
Sublandiord or any Sublandlord Related Party or by the condition of the Property which pre-
existed the Sublease Commencement Date which was not caused by the negligence or willful
misconduct of Subtenant or any Subtenant Related Party. Subtenant will promptly notify
Sublandlord of any liens threatened or attached against the Subleased Premises pursuant to any
Environmental Law. If such a lien for which Subtenant is responsible as provided in this Section
is filed against the Subleased Premises, then, within the earlier of thirty (30) calendar days or
five (5) calendar days less than the period to remove the liens set forth in any underlying
mortgage or lease from the date that the lien is placed against the Subleased Premises, and before
any Governmental Authority commences proceedings to sell the Subleased Premises pursuant to
the lien, Subtenant will either (1) pay the claim and remove the lien from the Subleased
Premises; or (2) furnish either (i) a bond or cash deposit reasonably satisfactory to Sublandliord
and Sublandlord's title insurance company in an amount not less than the claim from which the
lien arises; or (ii) other security satisfactory to Sublandlord and to any superior mortgagee or
lessee in an amount not less than that which is sufficient to discharge the claim from which the
lien arises.

(d) Sublandlord and Sublandlord's Related Parties, at Sublandlord’s sole cost
and expense, may (but without the obligation or duty so to do), at any time and from time to
time, on not less than ten (10) Business Days' notice to Subtenant (except in the event of an
emergency in which case no notice will be required), inspect the Subleased Premises to
determine whether Subtenant is complying with the obligations set forth in this Section 8.4 and
to perform environmental inspections and samplings, during regular business hours (except in
the event of an emergency) or during such other hours as Sublandlord and Subtenant may agree.
Sublandlord and Sublandlord’s Related Parties shall comply at all times while on site with all
reasonable safety requirements of Subtenant, provided Subtenant shall provide Sublandlord prior
notice of such safety requirements. If Subtenant is not in compliance, Sublandliord will have the
right (but not the obligation), in addition to Sublandlord's other remedies available at law and in
equity, to enter upon the Subleased Premises immediately and at Subtenant’s sole cost and
expense to take such action as Sublandlord in its sole judgment deems appropriate to remediate
any actual or threatened contamination caused by Subtenant's failure to comply. Sublandlord will
use reasonable efforts to minimize interference with Subtenant's business but will not be liable
for any interference caused by Sublandlord's entry and remediation efforts as permitted by this
section except to the extent caused by the negligence of Sublandlord or that of Sublandlord’s
Related Party. Upon completion of any sampling or testing Sublandlord will (at Subtenant's
expense if Sublandlord's actions are a result of Subtenant's default under this Section 8.4) restore
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ARTICLE IX

TRANSFER AND SUBLEASE BY SUBTENANT

Section 9.1  General.

9.1.1 (a) Subtenant shall not assign or transfer (collectively, “Assign” or
Assignment”) this Sublease or all or any of Subtenant’s rights hereunder or interest herein unless
(i) the assignee will use the Subleased Premises for a Permitted Use; and (ii) Sublandiord
provides its prior written consent which shall not be unreasonably withheld, conditioned or
delayed. Any proposed Assignment must be in compliance with this Sublease and the proposed
assignee must have the financial capacity to meet all of the financial and other obligations
imposed on Subtenant under this Sublease.

) Subtenant shall not sublet (“Sublet” or “Subletting”) part or all of the
Subleased Premises unless (i) the space is to be used for a Permitted Use; and (ii) Sublandlord
provides its written consent which shall not be unreasonably withheld, conditioned or delayed.
Any proposed sublet must be in compliance with the Lease and the proposed sub-sublesee must
have the financial capacity to meet all of the financial and other obligations imposed on
Subtenant under this Sublease. Sublandlord agrees that Subtenant may sublease the Subleased
Premises to Imagine Southeast or another D.C. public charter school on terms that are consistent
with this Sublease. Subtenant shall provide Sublandlord with a copy of any sublease agreement
between Subtenant and Imagine Southeast, and any amendment thereof, promptly upon
execution of such sublease or amendment.

(c) In no event shall any assignment of this Sublease or Subletting of any
portion of the Subleased Premises operate to release or discharge the original named Subtenant
hereunder of the obligations of the Subtenant under this Sublease for the entire Sublease Term
(including the payment of Rent).

9.1.2 No Assignment, Subletting, or right of occupancy hereunder may be
effectuated by operation of law. Sublandlord’s consent to any Assignment or Subletting, the
listing or posting of any name other than Subtenant’s, or Sublandlord’s collection or acceptance
of rent from any assignee or Subtenant shall not be construed either as waiving or releasing
Subtenant from any of its liabilities or obligations under this Sublease as a principal and not as a
guarantor or surety, or as relieving Subtenant or any assignee or Subtenant from the obligation of
obtaining Sublandlord’s prior written consent to any subsequent assignment or Subletting. For
any period during which Subtenant has committed an uncured Subtenant Default hereunder,
Subtenant hereby authorizes each such assignee or Subtenant to pay said rent directly to
Sublandlord upon receipt of notice from Sublandlord specifying same. Sublandlord’s collection
of such rent shall not be construed as an acceptance of such assignee or Subtenant as a
Subtenant. Subtenant shall reimburse Sublandlord for any reasonable out-of-pocket third-party
expenses (including reasonable attorney’s fees and expenses) incurred by Sublandlord in
connection with Subtenant’s request for Sublandlord to give its consent to any Assignment or
Subletting and Sublandlord shall be entitled to condition its consent to receipt of such
reimbursement. Any Sublease agreement shall be in a form and with terms approved by
Sublandlord, such approval not to be unreasonably withheld, conditioned or delayed. Subtenant
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D.C. Official Code § 38-1802.13; (ii) refused to renew its charter pursuant to D.C. Official Code
§ 38-1802.12; or (iii) placed the charter school on probationary status pursuant to D.C. Official
Code § 38-1802.12(d)(5)(B), and has a charter in effect pursuant to D.C. Official Code through
§ 38-1802.01 through § 38-1802.15.

ARTICLE X
TRANSFERS BY LANDLORD AND SUBLANDLORD
Section 10.1 Assignment and Sale.

Landlord and Sublandlord may freely assign, transfer, sublet, hypothecate, pledge or
mortgage the Subleased Premises and Landlord’s and Sublandlord’s interest under the Sublease
without Subtenant’s prior consent, provided Subtenant’s interest in the Sublease is not impaired
and Sublandlord obtains a non-disturbance agreement on behalf of Subtenant and on
commercially reasonable terms from anyone obtaining a mortgage or other secured interest in the
Subleased Premises.

Section 10.2 Landlord’s and Sublandlord’s Mortgagee.

10.2.1 Except as provided in this Article X, nothing contained herein shall restrict or
otherwise impair the right of Landlord to transfer, convey, sell, mortgage or otherwise deal with
the fee to the Subleased Premises or affect the right of Sublandlord to assign this Sublease and
the rental and other sums payable hereunder as further collateral security for any such fee
mortgage or otherwise, and Subtenant agrees to honor any such assignment from and after
receipt of an executed copy thereof.

10.2.2 Subtenant further agrees that while any such mortgage or other encumbrance is in
force, and if Subtenant shall have been given written notice thereof and the name and address of
the mortgagee and/or trustee, Subtenant shall give said mortgagee or trustee a duplicate copy of
any and all notices of default in writing which Subtenant may give or serve upon Sublandlord
pursuant to the terms of this Sublease, and any such notice shall not be effective until said
duplicate copy is given to such mortgagee or trustee. A different address may be designated by
such mortgagee or trustee by written notice delivered to Subtenant from time to time.

10.2.3 Any such mortgagee and/or trustee may, at its option, at any time before any
rights of the Subtenant shall have accrued as a result of any default of Sublandlord hereunder,
make any payment or do any other act or thing required of the Sublandlord by the terms of this
Sublease; and all payments so made and all things so done or performed by any such mortgagee
and/or trustee shall be as effective to prevent accrual of any rights of Subtenant hereunder as the
same would have been if done and performed by the Sublandlord instead of by any such
mortgagee or trustee.

10.2.4 No such mortgagee or trustee of the rights and interests of the Sublandlord
hereunder shall be or become liable to Subtenant as an assignee of this Sublease until such time
as said mortgagee or trustee shall by foreclosure or other appropriate proceedings in the nature
thereof, or as the result of any other action or remedy provided for by such mortgagee or deed of
trust, or by proper conveyance from Sublandlord, acquire the rights and interests of the
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or authority shall by reason of the inability of Subtenant to meet its obligations in due course
take over the assets or property of Subtenant.

Notwithstanding the foregoing, provided however, that if any such petition shall be filed
against Subtenant or any such action shall be taken involuntarily against Subtenant, and if in
good faith Subtenant, as applicable, shall promptly thereafter commence and diligently prosecute
any and all proceedings and actions necessary to secure the dismissal of any such petition or the
restoration of Subtenant to the possession of its assets, and such petition shall be dismissed or
Subtenant be restored to the possession of its assets, within ninety (90) calendar days after the
filing of the aforesaid involuntary petition or the taking of the aforesaid action, same shall not be
an Event of Default, provided Subtenant shall within the aforesaid ninety (90) calendar days pay
all the Rent required to be paid by Subtenant under the terms of this Sublease which have
accrued during the aforesaid period.

11.1.4 Intentionally omitted.

11.1.5 Failure of Subtenant or any party by, through or under Subtenant
(including any Subtenant) to use the Subleased Premises for Permitted Uses.

11.1.6 If at any time Imagine Southeast’s charter or the charter of any
other public charter school that is in possession of the Subleased Premises to operate as a public
charter school in the District of Columbia is revoked or adversely modified in which case the
Sublease shall, at Sublandlord’s option, immediately terminate without further notice.

11.1.7 Intentionally omitted.

11.1.8 If, under the Terrorist Acts or Anti-Terrorism Order, as may be supplemented by
additional legislation, orders or regulations, it shall become a violation of law to do business with
Subtenant during the term of this Sublease, same shall be an Event of Default under this
Sublease, and Sublandlord shall be entitled to exercise all rights and remedies required by the
Terrorist Acts or Anti-Terrorism Order, including without limitation, the termination of this
Sublease.

11.1.9 Any material representation or warranty of Subtenant made in this Sublease, shall
fail to be correct in any material respect on the date made or deemed remade.

Section 11.2 Sublandlord Remedies for Subtenant Default.

11.2.1 Upon an Event of Default by Subtenant under this Sublease, Sublandlord shall
have the right to terminate this Sublease or pursue any other remedies provided for herein.

11.2.2 Sublease Termination.

(a) If Sublandlord terminates this Sublease as expressly permitted
under Section 11.2.1 above, the Sublease Term shall be deemed to have ended as fully and
completely as if the said time were the date herein originally fixed for the expiration of the Term,
and Subtenant shall thereupon quit and peacefully surrender the Subleased Premises to
Sublandlord, ALL NOTICES TO QUIT BEING EXPRESSLY WAIVED, together with all
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all disbursements, brokerage fees and attorneys’ fees) incurred by Sublandlord in reentering and
repossessing the Subleased Premises, in painting, altering, repairing or dividing the Subleased
Premises, in protecting and preserving the Subleased Premises and in reletting the Subleased
Premises; and (iii) any other amount necessary to compensate Sublandlord for any other
detriment caused Sublandlord by Subtenant’s failure to perform its obligations under this
Sublease or would likely result therefrom, less (iv) the net proceeds received by Sublandlord
from any reletting prior to the date the Sublease would have expired if it had not been
terminated. Subtenant agrees to pay to Sublandlord the amount so owed for each month during
the Sublease Term, at the beginning of each such month. Any suit brought by Sublandlord to
enforce collection of such amount for any one month shall not prejudice Sublandlord’s right to
enforce to enforce the collection of any such amount for any subsequent month.

If Sublandlord terminates this Sublease pursuant to Section 11.2.1 above, Sublandlord
shall have the right at any time, at its sole option, to require Subtenant to pay Sublandlord, on
demand, as liquidated and agreed final damages: (i) the then present cash value of the Base
Rent, Additional Rent and all other sums which would have been payable under this Sublease
from the date of such demand to the date when this Sublease would have expired if it had not
been terminated, minus (ii) any rent that Sublandlord actually receives from another subtenant
who subleases the Subleased Premises, with such rent to be remitted to Subtenant after it is
received by Sublandlord; provided, however, that if such damages are limited by law to a lesser
amount, Sublandlord shall be entitled to prove as liquidated damages the maximum amount
permitted by law. In making the foregoing computation for liquidated damages, the then
present cash value of the Base Rent, Additional Rent and all other sums which would have
been payable under this Sublease from the date of demand to the date this Sublease would have
expired if it had not been terminated shall be deemed to be the sum which, if invested at four
percent (4%) simple interest, would produce such Base Rent, Additional Rent and other sums
over the period of time in question

Subtenant shall pay all of Sublandlord’s reasonable attorneys’ fees and expenses incurred
by Sublandlord in connection with or as a result of any Event of Default whether or not a suit is
instituted. Nothing herein shall be construed to affect or prejudice Sublandlord’s right to prove,
and claim in full, unpaid rent accrued prior to the termination of this Sublease.

11.2.4 The acceptance by Sublandlord of Rent or any other charges due to Sublandiord,
with knowledge of any breach of this Sublease by Subtenant or of any default on the part of
Subtenant in the observance or performance of any of the conditions or covenants of this
Sublease, shall not be deemed to be a waiver of any provisions of this Sublease. No acceptance
by Sublandlord of a lesser sum than the Rent or other charges then due shall be deemed to be
other than on account of the earliest installment of the Base Rent or other charges due, nor shall
any endorsement or statement on any check or any letter accompanying any check or payment as
the Rent or charges due be deemed an accord and satisfaction, and Sublandlord may accept such
check or payment without prejudice to Sublandlord’s right to recover the balance of such
installment or pursue any other remedy provided in this Sublease. The acceptance by
Sublandlord of any of the Rent or any other sum of money or any other consideration paid by
Subtenant after the termination of the Sublease, or after giving by Sublandlord of any notice
hereunder to effect such termination, shall not in this Sublease reinstate, continue or extend the
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and to take any lawful action or proceedings to exercise or enforce any rights or remedies
whether at law or in equity or otherwise, without thereby waiving, or being thereby barred or
stopped from exercising and enforcing any other rights or remedies by appropriate action or
proceedings.

11.2.8 Sublandlord shall not be limited in the proof of any damages which Sublandlord
may claim against Subtenant arising out of or by reason of Subtenant’s failure to provide and
keep in force insurance as aforesaid, to the amount of the insurance premium or premiums not
paid or incurred by Subtenant and which would have been payable upon such insurance, but
Sublandlord shall also be entitled to recover as damages for such breach, the uninsured amount
of any loss (to the extent of any deficiency in the insurance required by the provisions of this
Sublease), damages, costs and expenses of suit, including reasonable attorneys’ fees, suffered or
incurred by reason of damage to, or destruction of, the Subleased Premises or any part thereof,
occurring during any period when Subtenant shall have failed or neglected to provide insurance
as aforesaid. Upon the expiration of this Sublease, the unearned premiums upon any such
transferable insurance policies issued pursuant to the terms of this Sublease shall be apportioned
only if Subtenant shall not then be in default in keeping, observing or performing any of the
terms, covenants, agreements, provisions, conditions or limitations contained in this Sublease on
Subtenant’s part to be kept, observed or performed.

11.2.9 The fee title of Landlord and the subleasehold estate of the Subtenant and
Subtenant’s interest in the Improvements on the Subleased Premises shall at all times be separate
and apart, and shall in no event be merged, notwithstanding the fact that this Sublease or the
Subleasehold estate created hereby, or any interest in either thereof or in Subtenant’s interest in
the Improvements on the Subleased Premises, may be held directly or indirectly by or for the
account of any Person who shall own the fee estate in the Subleased Premises or any portion
thereof, and no such merger of estates shall occur by operation of law, or otherwise, unless and
until all persons at the time having any interest in the fee estate and all persons having any
interest in the Sublease or the Subleasehold estate and in Subtenant’s interest in the
Improvements on the Subleased Premises, including the holder of any mortgage upon the
Subleasehold estate, shall join in the execution of a written instrument effecting such merger of
estate.

Section 11.3 Provision for Attorneys’ Fees. In the event Sublandlord is represented in

any legal action or proceeding to enforce the terms of the Sublease, Sublandlord shall be entitled
to its reasonable attorney’s fees and expenses.

ARTICLE XII

INTENTIONALLY OMITTED
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Section 13.4 Sublandlord’s Restoration.

If the Redevelopment Project Improvements are affected by condemnation, and if this
Sublease is not terminated as a result thereof, Sublandlord shall repair or restore the remainder of
the Redevelopment Project Improvements to a functional unit to the extent physically and
economically practical and feasible under the circumstances with reasonable speed, at the
expense of Subtenant, subject to Force Majeure Events and availability of sufficient funds.

Section 13.5-13.6 Intentionally Omitted.

ARTICLE X1V
PEACEFUL ENJOYMENT/SUBLANDLORD INSPECTIONS/REPORTING
Section 14.1 Peaceful Enjoyment.

Subject to all of the terms and provisions of this Sublease and the Lease, Sublandlord
covenants and warrants that during the entirety of the Sublease Term, Subtenant, on paying the
Rent and other payments herein provided and performing and observing all of its covenants and
agreements herein contained and provided, shall and may peaceably and quietly have, hold,
occupy, use and enjoy, and shall have the full, exclusive and unrestricted use and enjoyment of,
the Subleased Premises during the entire Sublease Term.

Section 14.2 Sublandlord Physical Inspection Right.

14.2.1 Upon Completion and during the Sublease Term, Sublandlord, in its capacity as
Sublandlord hereunder, shall have the right (but not the duty nor obligation), upon reasonable
advance written notice to Subtenant (of at least twenty-four (24) hours. except in the event of
emergency), to enter upon the Subleased Premises during normal business hours for the purpose
of inspecting the Subleased Premises; provided, however, (i) Subtenant shall have the right to
have a representative of Subtenant accompany Sublandlord during such entry and inspection, and
(i) Sublandlord, taking into account the use of the Subleased Premises as a Charter School and
the need for protection of the students, shall use reasonable efforts not to interfere with the
activities (including construction activities) of Subtenant.

14.2.2 Any inspection by Sublandlord of the Subleased Premises shall not be deemed or
construed as a waiver of or approval of any Event of Default under this Sublease existing at the
time of the inspection; and provided further, however, that in no event shall any such inspection
by Sublandlord be deemed or construed to be the assumption by Sublandlord of all or any of
Subtenant’s obligations under this Sublease, including, without limitation, the obligation to
maintain the Subleased Premises in a safe and secure manner and in a state of good repair.

14.2.3 During the last thirty (30) months of the Sublease Term, Sublandlord shall, taking
into account the use of the Subleased Premises as a Charter School and the need for protection of
the students, have the right to enter the Subleased Premises during normal business hours, upon
reasonable prior written notice to and accompanied by a representative of Subtenant, for
purposes of showing the Subleased Premises to prospective subtenants.
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Section 15.3 Holdover. If Subtenant holds over at the expiration or earlier
termination of this Sublease without Sublandlord’s consent, then, in addition to all other rights
and remedies of Sublandlord provided by the terms of this Sublease, Subtenant shall pay
Sublandlord an amount equal to Two Hundred Percent (200%) for the first month of holdover,
Two Hundred and Fifty Percent (250%) for the second month of holdover, and Three Hundred
Percent (300%) for the third month of holdover and for every month thereafter of the Base Rent
and Additional Rent then payable by Subtenant under this Sublease, calculated on a monthly
basis for each month, or portion thereof, that Subtenant remains in possession of the Subleased
Premises after expiration or other termination of this Sublease. Subtenant shall also indemnify
and hold harmless Sublandlord against and from all claims and demands by Landlord for rent
and damages claimed pursuant to the Lease and arising out of such holdover. Nothing contained
in this Sublease shall be deemed to be consent by Subtenant to the holding over by Subtenant,
nor a waiver of any other remedy which may be available to Sublandlord. Subtenant’s
obligations under this Subsection 15.3 shall survive the termination of this Sublease.

ARTICLE XVI

NOTICE

Except the Rent payment provisions in Section 3.3.3, any notices or other
communications required to be given under this Sublease shall be in writing and delivered by
certified mail (return receipt requested, first-class postage pre-paid), by hand, or by reputable
private overnight commercial courier service. Notices served upon Sublandlord or Subtenant in
the manner aforesaid shall be deemed to have been received for all purposes under this Sublease
at the time such notice shall have been: (i) if hand delivered to a Party against receipted copy,
when the copy of the notice is receipted; (ii) if given by nationally recognized overnight delivery
service, on the next Business Day after the notice is deposited with the overnight delivery
service; or (iii) if given by certified mail, return receipt requested, first-class postage prepaid, on
the date of actual delivery or refusal thereof. If notice is tendered under the terms of this
Sublease and is refused by the intended recipient of the notice, the notice shall nonetheless be
considered to have been received and shall be effective as of the date provided in this Sublease.
Either party may change its address for the giving of notices by notice given in accordance with
this Section. If Sublandlord or the holder of any leasehold mortgage notifies Subtenant that a
copy of any notice to Sublandlord shall be sent to such holder at a specified address, then
Subtenant shall send (in the manner specified in this Section and at the same time such notice is
sent to Sublandlord) a copy of each such notice to such holder. Any such holder shall have thirty
(30) calendar days (or such longer period of time necessary to cure such default if such default
cannot reasonably be cured within such thirty (30) calendar days period provided such holder
promptly commences any such cure and thereafter diligently pursues completion of such cure)
after receipt of such notice to cure any Sublandlord default before Subtenant may exercise any
remedy. Any cure of Sublandlord’s default by such holder shall be treated as performance by
Sublandlord. All notices shall be addressed as follows:
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understood and agreed that a Sublandlord Default occurs after the expiration of notice and
applicable cure period.

In the event of a Sublandlord Default, Subtenant shall have the right to exercise all of its
rights and remedies under this Sublease, at law or in equity, including, without limitation,
specific performance and damages, except as is otherwise stated in this Agreement but only if (i)
Subtenant first seeks diligently to be reimburse by any insurance coverage it maintains for the
damage it has sustained; and (ii) its insurers refuse to reimburse Subtenant for such damage. In
addition to and not in limitation of the other remedies in this Sublease, Subtenant shall be
entitled to the restraint by injunction of any violation or attempted or threatened violation of any
of the non-monetary terms, covenants, conditions, provisions or agreements of this Sublease. No
failure by Subtenant hereto to insist upon the strict performance of any of the terms of this
Sublease or to exercise any right or remedy upon a default hereunder, no acceptance by
Subtenant of partial performance, and no custom or practice of the Parties hereto at variance with
the provisions hereof shall constitute a waiver of any such default or of any of the terms of this
Sublease or a waiver of Subtenant’s rights to demand exact compliance with the provisions
contained in this Sublease. None of the terms of this Sublease to be kept, observed, or performed
by Sublandlord and no breach thereof shall be waived, altered, or modified except by a written
instrument executed by the other party. No waiver of any breach shall affect or alter this
Sublease, but each of the terms of this Sublease shall continue in full force and effect with
respect to any other then existing or subsequent breach hereunder. No waiver of any default
hereunder by Subtenant shall be implied from any omission by the Subtenant to take any action
on account of such default if such default persists or is repeated, and no express waiver shall
affect any default other than the default specified in the express waiver for the time and to the
extent therein stated. One or more waivers shall not be construed as a waiver of a subsequent
breach of the same covenant, term or condition.

None of Sublandlord’s Related Parties shall have any personal liability under this Sublease or
on account of any undertaking herein contained, whether expressed or implied, nor shall
Sublandlord or any of Sublandlord’s Related Parties be liable to Subtenant or any Subtenant’s
Related Parties for any consequential damages, indirect losses, loss of value, temporary loss of
business, lost profits, or lost opportunity damages at or arising from the Subleased Premises or
the Property suffered by Subtenant. Subtenant hereby releases Sublandlord and Sublandlord’s
Related Parties from all such personal liability, if any. Subtenant hereby waives personal
recourse against Sublandlord’s officers, employees, agents or representatives or their respective
assets.

ARTICLE XVIII

INTENTIONALLY OMITTED
ARTICLE XIX

EXTENSIONS

Section 19.1 Extension Options.
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ARTICLE XX

REPRESENTATIONS AND WARRANTIES

Section 20.1 Subtenant.

Subtenant hereby represents and warrants to Sublandlord as follows:

20.1.1 (i) Subtenant or its sublesee is, and shall at all times be, a public
charter school with a charter in effect pursuant to the District of Columbia School Reform Act of
1995 (D.C. Official Code § 38-1800.01 et seq. (Supp. 2005); (ii) Subtenant or its sub-sublesee
shall operate the Subleased Premises as a public charter school and in accordance with all
applicable laws, including without limitation, the District of Columbia School Reform Act of
1995 ( D.C. Official Code § 38-1800.01 et Seq. (Supp. 2005)) and all regulations promulgated
thereunder (iii) Subtenant is duly qualified to conduct business in the District of Columbia; and
(iv) Subtenant has the power and authority to conduct the business in which it is currently
engaged.

20.1.2 Subtenant (i) has the power and authority to execute, deliver and
perform its obligations under this Agreement, and (ii) has taken all necessary action to authorize
the execution, delivery and performance of this Agreement.

20.1.3 Intentionally omitted.

20.1.4 This Agreement has been duly executed and delivered by
Subtenant, and constitutes the legal, valid and binding obligation of Subtenant, enforceable
against Subtenant in accordance with its terms.

20.1.5 The execution, delivery and performance by Subtenant of this
Agreement will not violate any Applicable Laws or result in a breach of any contractual
obligation to which Subtenant is a party.

20.1.6 Subtenant’s execution, delivery and performance of this
Agreement and the transactions contemplated hereby shall not (i) to the best of Subtenant’s
knowledge, violate any judgment, order, injunction, decree, regulation or ruling of any court or
Governmental Authority with proper jurisdiction that is binding on Subtenant; or (ii) result in a
breach or default under any provision of the organizational documents of Subtenant.

20.1.7 No litigation, investigation or proceeding of or before any
arbitrator or Governmental Authority is pending or, to the best knowledge of Subtenant,
threatened by or against Subtenant which, if adversely determined, individually or in the
aggregate, could reasonably be expected to have a material adverse effect on Subtenant and its
ability to perform its obligations under this Agreement;

20.1.8 Deliberately omitted.
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20.1.12 This Sublease is contingent on it being approved by the District of
Columbia Public Charter School Board.

Section 20.2 Sublandlord.

Sublandlord hereby represents and warrants to Subtenant as follows:

20.2.1 Sublandlord (i) has the power and authority to execute, deliver and perform its
obligations under this Agreement, and (i) has taken all necessary action to authorize the
execution, delivery and performance of this Agreement.

20.2.2 No consent or authorization of, or filing with, any Person (including any
governmental authority), which has not been obtained, is required in connection with the
execution and delivery of this Agreement by Sublandlord.

20.2.3 This Agreement has been duly executed and delivered by Sublandlord, and
constitutes the legal, valid and binding obligation of Sublandlord, enforceable against it in
accordance with its terms.

20.2.4 The execution, delivery and performance by Sublandlord of this Agreement will
not violate any Applicable Laws or result in a breach of any contractual obligation to which
Sublandlord is a party.

20.2.5 Sublandlord’s execution, delivery and performance of this Agreement and the
transactions contemplated hereby shall not violate any judgment, order, injunction, decree,
regulation or ruling of any court or Governmental Authority with proper jurisdiction that is
binding on Sublandlord. '

20.2.6 No litigation, investigation or proceeding of or before any arbitrator or
Governmental authority is pending or, to the best knowledge of Sublandlord, threatened by or
against Sublandlord which, if adversely determined, individually or in the aggregate, could
reasonably be expected to have a material adverse effect on Sublandlord’s ability to perform its
obligations under this Agreement.

20.2.7 Except as otherwise set forth in this Agreement, no consent or authorization of, or
filing with, any Person (including any Governmental Authority), which has not been obtained, is
required in connection with the performance of this Agreement by Sublandlord.

20.2.8 Studley, Inc.is entitled to a brokerage fee in connection with the transactions
contemplated by this Sublease and will be paid by Sublandlord pursuant to a separate agreement.

20.2.9 The negotiation, execution, delivery and performance of the Agreement by
Sublandlord are not and will not be induced by, resulting from or based on improper influence.
“Improper Influence” means any influence that induces or tends to induce an employee or officer
of Sublandlord to give consideration or to act regarding a sublease with Sublandlord on any basis
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Section 21.4 Rule Against Perpetuities. If any right granted in this Sublease or any
provision contained in this Sublease is subject to the rule against perpetuities and the same shall
not occur or shall not have vested on the date that is twenty-one (21) years after the death of the
last to die of all now living descendants of George W. Bush, William J. Clinton, George H. W.
Bush, and James E. Carter, Jr., all of whom are current or former Presidents of the United States
of America, then such right or provision shall terminate as of such date.

Section 21.5 Captions, Numberings and Headings. Captions, numberings and headings
of Articles, Sections and Schedules in this Sublease are for convenience of reference only and
shall not be considered in the interpretation of this Sublease.

Section 21.6 Number; Gender. Whenever required by the context, the singular shall
include the plural, the neuter gender shall include the male gender and female gender, and vice
versa.

Section 21.7 Counterparts. This Sublease may be executed in multiple counterparts,
each of which shall constitute an original and all of which shall constitute one and the same
agreement.

Section 21.8 Severability. In the event that one or more of the provisions of this Sublease shall
be held to be illegal, invalid or unenforceable, each such provision shall be deemed severable
and the remaining provisions of this Sublease shall continue in full force and effect, unless this
construction would operate as an undue hardship on Sublandlord or Subtenant, or would
constitute a substantial deviation from the general intent of the Parties as reflected in this
Sublease.

Section 21.9 No Oral Modifications or Waivers. No modification of this Sublease shall
be valid or effective unless the same is in writing and signed by Sublandlord and Subtenant.

Section 21.10 Schedules and Exhibits. All Exhibits and Schedules referenced in this
Sublease are incorporated by this reference as if fully set forth in this Sublease.

Section 21.11 Including. The word “including,” and variations thereof, shall mean
“including without limitation.”

Section 21.12 Integration. This Sublease and all Exhibits appended to this Sublease and
the documents and agreements referenced in this Sublease contain the entire understanding
between Sublandlord and Subtenant with respect to the Sublease, and are intended to be a full
integration of all prior or contemporaneous agreements, conditions, understandings or
undertakings between them with respect thereto. There are no promises, agreements, conditions,
undertakings, understandings, warranties or representations, whether oral, written, express or
implied, between Sublandlord and Subtenant with respect to the Sublease other than as are
expressly set forth in this Sublease and the Schedules and Exhibits appended to this Sublease and
the documents and agreements referenced in this Sublease.

Section 21.13 No Construction Against Drafter. This Sublease has been negotiated and
prepared by Sublandlord and Subtenant and their respective attorneys and, should any provision
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Section 21.21 Jurisdiction and Right to Injunction. Any action or proceeding involving
any dispute under this Sublease shall be determined in a court of competent jurisdiction within
the District of Columbia, as provided in D.C. Official Code § 10-1014 (2006 Supp.). Whenever
either party shall fail to comply with any covenant or provision of this Sublease, the other party
shall be entitled to enforce its rights by injunctive relief, including an action for specific
performance, any provision in this Sublease to the contrary notwithstanding.

Section 21.22 Non-Recourse and Exclusions from Liability. Under no circumstances
shall Sublandlord or Sublandlord’s Related Parties or Subtenant or Subtenant’s Related Parties
be liable for any exemplary, punitive, consequential or indirect damages (or for any interruption
of or loss to business) in connection with or relating to this Sublease. Further, at no time shall
Sublandlord’s liability exceed its interest in the Subleased Premises. Notwithstanding anything
set forth in this Sublease or at law or in equity to the contrary, none of Subtenant’s Related
Parties or Sublandlord’s Related Parties shall be personally liable or responsible for any duties,
obligations or liabilities of Subtenant or Sublandlord, respectively, under this Sublease.

Section 21.23 Rights Not for Benefit of Third Parties. In no event and under no
circumstances whatsoever shall the rights herein granted or to be granted in the future pursuant
to this Sublease, to or for the benefit of Sublandlord or Subtenant be deemed to be for the benefit
of the public. Except as expressly provided for herein, no individual or entity that is nota
signatory to this Sublease (other than successors and permitted assigns of the signatories of this
Sublease) shall have any rights or privileges under or arising out of this Sublease, nor shall any
person or entity that is not a signatory to this Sublease otherwise be deemed a third party
beneficiary of this Sublease.

Section 21.24 Failure to Respond to Requests for Approval after Completion. Except as
expressly provided to the contrary in this Sublease, in the event any approval, consent,
authorization, certificate, grant, conveyance, or permission is requested or demanded by
Subtenant pursuant to the express provisions of this Sublease, and Sublandlord does not respond
thereto within the specified period stated in the subject provision following the party’s receipt of
such demand or request, either by giving the item requested or by refusing to give the same and
specifying specific reasons for such refusal, said failure to respond shall not be deemed to
constitute the requested approval or consent, but shall be deemed a rejection of same.

Section 21.25 Effect of “Review”, “Objection”, “Failure to Object”, “Approval”, “Non
Approval”, or “Consent”. In no event shall any review, objection, failure to object, approval,
non approval, or consent by Sublandlord with respect to any act, plan, or proposal of Subtenant
made pursuant to any provision of this Sublease or otherwise be deemed (i) to constitute an
assumption by Sublandlord of responsibility or liability for the adequacy or suitability of any
such act, plan, or proposal, (ii) to constitute a waiver of any claim or right Sublandlord might
have against Subtenant as a result of any loss, damage, or expense (including, without limitation,
attorneys’ fees and costs of litigation) incurred by Sublandlord by reason of or in connection
with any act or omission of Subtenant pursuant to or in accordance with any act, plan, or
proposal reviewed by Sublandlord, (iii) to result in Sublandlord’s being deemed a joint tortfeasor
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effect; (ii) this Sublease has not been modified or amended (or if it has, a list of the amendments);
(iii) the party requesting the estoppel certificate is not then in default; (iv) the Parties have fully
performed all of their respective obligations thereunder; and (v) such other statements as
reasonably may be required by any party or any other appropriate party, including but not limited,
the amount of Rent due, if any. The delivery of any estoppel document or certificate by
Sublandlord pursuant to this Section 21.32 shall be limited to the actual knowledge, without
inquiry, of the person or party designated by Sublandlord from time to time to administer this
Sublease.

Section 21.33. Title Matters and Termination Rights. The Subtenant shall have the
right, in its reasonable discretion, to terminate this Sublease following which it shall have no
further obligations hereunder, in the event that the following conditions have not been satisfied
on or before ninety (90) days following the Sublease Commencement Date: (i) the
nondisturbance agreement in compliance with the terms contained in Section 9.1.5 has been
delivered to Subtenant; and (ii) the Sublandlord has recorded in the appropriate public land
records of the District of Columbia, a memorandum of the Lease which shall establish as a
condition of title to the Property that the Lease has priority to all matters and encumbrances of
record except Permitted Encumbrances as evidenced by the Title Commitment; provided that
Sublandlord shall have thirty (30) additional days to remove or cure any encumbrances or defects
that are not included in Permitted Encumbrances.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, this Sublease is made and entered into in multiple original
counterparts as of the date and year first above written

SUBLANDLORD:

¥¢hool Redevelopment Compény,

Old Congress Heights
i i limited liability company

I
Name: CA fifes ) gement, Inc.

y N\ ]
Name: hmlslf ony
Title: / President

SUBTENANT:

School House Finance, LLC a Virginia limited
liability company

é
' Name: Ban'y h
Title: President

2v/07
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S SECOND AMENDMENT TO GROUND LEASE AGREEMENT

THIS SECOND AMENDMENT TO GROUND LEASE AGREEMENT (this
"Amendment") is dated this }_-—"‘ day of March, 2010, is executed by and between DISTRICT
OF COLUMBIA, a municipal corporation acting by and through its Department of Real Estate
Services (formerly the Office of Property Management), as landlord (the "Landlord") and OLD

CONGRESS HEIGHTS SCHOOL REDEVELOPMENT COMPANY, LLC, a District of

Columbia limited liability company, as tenant (the "Tenant").
RECITALS

A, Tenant is currently a lessee of the real property located at 500 Alabama Avenue.
S.E., in Washington, D.C.. more specifically known for tax and assessment purposes as Parcel
235, Lot 6 (the "Leased Premises"), pursuant to the terms of a Ground Lease Agreement dated
September 4, 2008, by and between the Landlord and the Tenant as amended by that certain First
Amendment to Ground Lease Agreement dated December 2, 2008 (collectively, the "Lease™)
The Lease was recorded with the District of Columbia Recorder of Deeds on or before the date
of this Amendment.

B. Tenant has obtained financing from CitiBank NMTC Corporation, a Delaware
corporation (the "Lender"), for the development of the Leased Premises as required by the terms
of the Lease. As a condition of its financing, the Lender is requiring certain amendments to the
Lease.

C. The Lease also references an incorrect street address for the property. Tenant and
Landlord have agreed to correct such references and otherwise modify certain terms of the
Lease,

D. Accordingly, the parties hereto have executed this Amendment in order to
evidence their understandings with respect thereto.

NOW THEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
do hereby covenant and agree as follows:

1. Incorporation_of Recitals. The parties hereto acknowledge and agree that the
recitals hereinabove set forth are true and correct in all respects and that the same are
incorporated herein and made a part hereof,

2. Representations. The parties hereto hereby represent and warrant to each other
the following facts with respect to the Lease and the Premises:

(a) The Lease is in full force and effect and constitutes the entire rental
agreement between Landlord and Tenant for the Leased Premises;

(b)  The Lease has not been modified or amended prior to the date hereof:
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() Tenant is in full and complete possession of the Leased Premises;

(d) To Tenant's knowledge, there are no existing defaults on the part of either
Landlord or Tenant under the Lease; and

(e) Tenant does not currently have or hold any claim against Landlord,
including without limitation, any claim that might be offset or credited against future accruing
rents.

3. Recital R-1 of the Lease is hereby amended to change “600 Alabama Avenue,
S.E.” to “500 Alabama Avenue, S.E.”,

4, Exhibit A attached to this Amendment shall be inserted into the Lease and the
defined term “Property” in Article I of the Lease is hereby deleted in its entirety, and the
following is substituted in its place:

""Property” means the real property as described in the attached and
incorporated Exhibit A to the Lease, any appurtenance to the real property or
improvements thereon now or hereafter located at 500 Alabama Avenue, S.E.,
Washington, D.C. according to the District of Columbia Tax and Assessment
Records as Parcel 235, Lot 6."

5. The defined term “Rent Commencement Date” in Article I of the Lease is hereby
deleted in its entirety, and the following is substituted in its place:

""Rent Commencement Date” shall be December 1, 2010, subject to
Excusable Delay. This date only applies to the Building. The “Rent
Commencement Date” for the Western Portion of the Leased Premises shall be
the earlier of December 31, 2011 or the date on which a Certificate of Occupancy
is obtained for any improvements constructed on the Western Portion of the
Leased Premises, subject to Excusable Delay."

5.A. The Redevclopment Project Schedule shall be amended to provide that the
Redevelopment Project shall be fifty percent (50%) completed on or before
September 15, 2010 and Substantial Completion shall occur on or before
December 15, 2010.

6. Section 9.1.1 is hereby amended by adding the following subsection (¢):

"(e) Notwithstanding anything to the contrary contained herein, Landlord
hereby approves (i) that certain Sublease dated June 22, 2009, by and between
Tenant and Schoolhouse Finance, LLC ("Schoolhouse"), pursuant to which
Schoolhouse intended to sub-sublease the Property to SEDC Charter School, Inc.,
d/b/a Imagine Southeast Public Charter School ("SEDC") and (ii) that certain
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Sublease Agreement dated July 6, 2009, by and between Schoolhouse and SEDC.
Landlord further approves the execution and delivery by Schoolhouse of a
Subordination, Nondisturbance and Attornment Agreement in favor of CitiBank
NMTC Corporation substantially in the form attached to this Amendment as

LN

Exhibit B."
7. Section 11.1.1 is hereby deleted in its entirety and the following is substituted in
its place:

"11.1.1 Failure by Tenant to pay any installment of Rent or to pay or cause
to be paid Impositions (to the extent Tenant is obligated to pay same or cause
same to be paid), insurance premiums or other liquidated sums of money herein
stipulated in this Lease to be paid by Tenant if such failure shall continue for a
period of thirty (30) calendar days after written notice thereof has been timely
delivered by Landlord to Tenant (with a copy of said notice also to be delivered to
any holder of a Leasehold Mortgage or trustee as provided in Article XII hereof).
Notwithstanding the foregoing, Landlord hereby agrees to extend the thirty (30)
calendar day cure period to a period not to exceed sixty (60) calendar days if
Tenant’s failure to pay is due to the non-receipt by SEDC of its Facility
Allowance or Foundation Level payments for reasons outside of SEDC's
reasonable control."

8. Section 11.1.3 is hereby deleted in its entirety and the following is substituted in
its place:
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"11.1.3 Bankruptcy, If there shall be filed by or against Tenant in any

court, pursuant to any statute of the United States, the District of Columbia, or of
any State, a bona fide petition in bankruptcy or insolvency proceedings or for
reorganization or for the appointment of a receiver or trustee of all or substantially
all of Tenant’s property, or Tenant shall make an assignment for the benefit of
creditors, or if any governmental department, bureau, corporation or authority
shall by reason of the inability of Tenant to meet its obligations in due course take
over the assets or property of Tenant.

Notwithstanding the foregoing, if any such petition shall be filed against

Tenant or any such action shall be taken involuntarily against Tenant, and if
Tenant, in good faith, shall promptly thereafter commence and diligently
prosecute any and all proceedings and actions necessary to secure the dismissal of
any such petition or the restoration of Tenant to the possession of its assets, and
such petition shall be dismissed or Tenant be restored to the possession of ils
assets within ninety (90) calendar days after the filing of the aforesaid involuntary
petition or the taking of the aforesaid action, then the same shall not be an Event
of Default, provided Tenant shall within the aforesaid ninety (90) calendar days
pay all the Rent required to be paid by Tenant under the terms of this Lease which
have accrued during the aforesaid period.

Notwithstanding the foregoing, if any voluntary or involuntary petition in

bankruptcy shall be filed by or against Tenant, the termination of this Lease
pursuant to this Section 11.1.3 shall be subject to the rights of any Approved
Mortgagee under Section 12.7.3."

9.

its place:

Section 11.1.5 is hereby deleted in its entirety and the following is substituted in

"11.1.5 Failure of Tenant or any party by, through or under Tenant

(including any subtenant) to use the Leased Premises for Permitted Uses.
Notwithstanding the forgoing, a Leasehold Mortgagec or a subsidiary thereof who
has foreclosed upon the Leasehold Mortgage pursuant to the terms of this Lease
and is now in possession of the Property shall use the Property for a Permitted
Use within two (2) years of the date of its possession of the Property.”

10.

its place:

Section 11.1.7 is hereby deleted in its entirety and the following is substituted in

"11.1.7 Any event or condition which will or does result in the forfeiture

by Tenant of its material rights, benefits or privileges under any Leasehold
Mortgage as determined in the reasonable discretion of the Leasehold
Mortgagee. "



-

11. Section 11.1.8 is hereby deleted in its entirety and the following is substituted in
its place:

"H.1.8 1f, under the Terrorist Acts or Anti-Terrorism Order, as may be
supplemented by additional legislation, orders or regulations, it shall become a
violation of law to do business with Tenant during the term of this Lease, the
same shall be an Event of Default under this Lease, and Landlord shall be entitled
to exercise all rights and remedies required by the Terrorist Acts or Anti-Terrorism
Order, including without limitation, the termination of this Lease; provided
however that if any Leasehold Mortgagee or other third party is in possession of
the Premises pursuant to a foreclosure or deed in lieu of foreclosure, this Section
11.1.8 shall not constitute an Event of Default provided it is not a violation of law
to do business with the Leasehold Mortgagee or other third party in possession of
the Property under the Terrorist Acts or Anti-Terrorism Order and the Property is
used for a Permitted Use, pursuant to Section 11.1.5."

12. Section 11.2.1 is hereby deleted in its entirety and the following is substituted in
its place:

"11.2.1 Upon an Event of Default by Tenant under this Lease, Landlord
shall have the right to terminate this Lease or pursue any other remedies provided
in Section 11.2.3; subject to the rights of any Lcasehold Mortgagee pursuant to
Article XII. Upon the occurrence of an Event of Default, Landlord agrees not to
terminate this Lease until Landlord has given Tenant and all Approved
Mortgagees written notice of its intention 10 terminate this Lease (the “Notice to
Terminate”), and the Event of Default as specified in such Notice to Terminate is
not cured prior to the termination date specified therein and all additional periods
of time specified in Sections 12.6 and 12.7 10 cure the Event of Default by an
Approved Mortgagee have elapsed without the Event of Default being cured and
no Approved Mortgagee shall have exercised its rights under Article XII. Upon
the concurrence of all of the foregoing events, then unless such Event of Default
shall have been cured, 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. Tenant shall reimburse
Landlord for all fees and costs (including reasonable attorneys’ fees) expended in
connection with Landlord’s exercise of its remedies and dispossession of Tenant
as provided in this Article XI."

13. Section 12.1.1 is hereby amended by adding the following sentence at the end of
Section 12.1.1:

"Landlord hereby approves CitiBank NMTC Corporation, a Delaware
corporation, and any special purpose subsidiary entity thereof, and any
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pacace > COMMUNIty development entity lender or lenders making a debt and/or eqqity
* investment to finance the Leased Premises or the Redevelopment Project
Improvements under the New Markets Tax Credit program administered by the

United States Department of Treasury and affiliates thereof, as an Approved

Mortgagee."

14. Section 12.6 is hereby deleted in its entirety and the following is substituted in its
place:

"Section 12.6 Termination Notice to Approved Mortgagee.

12.6.1 Anything contained in this Lease to the contrary notwithstanding, if any
Event of Default shall occur which entitles Landlord to terminate this Lease,
Landlord shall not effectuate the termination of the Lease unless, following the
expiration of Tenant’s cure period for such Event of Default, Landlord has
delivered a copy of the Notice to Terminate to any Approved Mortgagee at least
thirty (30) calendar days in advance of the proposed effective date of such
termunation. The provisions of Section 12.7.1 shall apply if, during such 30-day
termination notice period, any Approved Mortgagee shall:

(a) Notify Landlord of such Approved Mortgagee’s desire to cure the
Tenant’s defect; and

(b) Pay or cause to be paid all Rent, insurance premiums and other
monetary obligations of Tenant then due in arrears as set forth in the Notice to
Terminate to such Approved Mortgagee and/or which may become due during
such 30 day period; and

(c) Comply or in good faith and with reasonable diligence and continuity,
commence to comply with all nonmonetary requirements of this Lease then in
default and which are reasonably susceptible of being complied with by such
Approved Mortgagee; provided, however, that such Approved Mortgagee shall
not be required during such 30 day period to cure or commence 1o cure any
default consisting of Tenant’s failure to satisfy and discharge any lien, charge or
encumbrance against the Tenant’s interest in this Lease or the Leased Premises
Junior in priority to the lien of the mortgage held by such Leasehold Mortgage.

12.6.2 Any notice to be given by Landlord to an Approved Mortgagec
pursuant to any provision of this Article XII shall be deemed properly addressed if
sent to the Approved Mortgagee who served the notice referred to in
Section 12.3.1 unless notice of a change of Leasehold Mortgage has been given to
Landlord pursuant to Section 12.3.4."

15, Section 12.7 is hereby deleted in its cntirety and the following is substituted in its
place:
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. ) “Section 12.7 Procedure on Default.

12.7.1 If Landlord shall elect to terminate this Lease by reason of an
Event of Default, the termination date for the Lease in the Notice to Terminate
with respect to an Approved Mortgagee shall be extended for ten (10) calendar
days with respect to any default that is capable of'being cured with the payment of
money, and for twelve (12) months for all other defaults, provided that such
Approved Mortgagee shall, during such ten (10) day or, twelve (12) month period,
as applicable:

(a) pay or cause to be paid, the Rent, insurance premiums and
other monetary obligations of Tenant under this Lease as the same become due,
and continue its good faith efforts to perform all of Tenant’s other obligations
under this Lease, excepting (A) obligations of Tenant to satisfy or otherwise
discharge any lien, charge or encumbrance against Tenant’s interest in this Lease
or the Leased Premises junior in priority to the lien of the Leasehold Mortgage
held by such Approved Mortgagee and (B) past nonmonetary obligations then in
default and not reasonably susceptible of being cured by the payment of money
by such Approved Mortgagee.

(b) if not enjoined or stayed, take steps to acquire or sell
Tenant’s interest in this Lease by foreclosure of the Leaschold Mortgage or other
appropriate means and prosecute the same (o completion with due diligence
provided that Landlord has not previously exercised its right to satisfy the
obligations under the Leaschold Mortgage or purchase the leasehold estate prior
to such foreclosure proceedings, as set forth in Section 12.1.1(a).
Notwithstanding the foregoing, an Approved Mortgagee shall not be required to
comply with the terms of this paragraph (b) if the Event(s) of Default are solely
monetary and the Approved Mortgagee has cured such monetary default.

(c) comply or in good faith, with reasonable diligence and
continuity, commence to comply and thereafter continue to comply with all
nonmonetary requirements of this Leasec then in default, and reasonably
susceptible of being complied with by such Approved Mortgagee.

12.7.2 If at the end of such ten (10) day or twelve (12) month period, as
applicable set forth in Section 12.7.1 the Approved Mortgagee is not in
compliance with Section 12.7.1, the Landlord may terminate this Lease.

12.7.3 1f the Approved Mortgagee is in compliance with Section 12.7.1,
and Approved Mortgagee is enjoined or stayed by a court of competent
Jurisdiction from foreclosing under the Leasehold Mortgage, this Lease shall not
then terminate and the time for completion of such Approved Mortgagee of its
proceedings shall continue so long as such Approved Mortgagee is enjoined or
stayed by a court of competent jurisdiction, and shall not terminate thereafter
provided that within the twelve (12) month period commencing on the day the
stay is lifled, Approved Mortgagee either reinstates the Tenant under the

Chent Documents A8 14-3338-3909, JGSR25-000007,2:22201 (1 7



-~ . wLeasehold Mortgage, executes a workout agreement with the Tenant, or proceeds
to take steps to acquire or sell Tenant’s interest in this Lease by foreclosure of the
Leasehold Mortgage or by other appropriate means with reasonable diligence and
continuity, . Nothing in this Section 12.7, however, shall be construed to extend
this Lease beyond the Term thereof, or to require an Approved Mortgagee to
continue such foreclosure proceedings after the Event of Default has been cured.
If all defaults or Events of Default shall be cured during any such extended period
set forth in this Section 12,7 and the Approved Mortgagee shall discontinue such
foreclosure proceedings, this Lease shall continue in full force and effect as if
Tenant had not defaulted under this Leasc,

12.7.4 I[f an Approved Mortgagee is in compliance with
Section 12.7.1, upon the acquisition of the leasehold estate herein by such
Approved Mortgagee or its designee, or any other purchaser at a foreclosure sale,
or otherwise and upon the discharge of any lien, charge or encumbrance against
the Tenant’s interest in this Lease or the Leased Premises which is junior in
priority to the lien of the Leasehold Mortgage held by such Approved Mortgagee,
if'so required by applicable law, this Lease shall continue in full force and effect
as if Tenant had not defaulted under this Lease, provided however, that as a
condition precedent to such continuation of this Lease, (a) such Approved
Mortgagee or its designee, or any other purchaser or assignee at a foreclosure sale
or deed in lieu of foreclosure shall cure any existing Event of Default in
accordance with the provisions of Section 12.7.1 upon the acquisition of the
leasehold estate and use the Property only for Permitted Uses; and (b) to the
extent that upon any acquisition of the leasehold estate at a forcclosure sale, or
conveyance in lieu thereof, there are excess proceeds between the purchase price
of the leasehold estate and the outstand ing balance of the Leaschold Mortgage and
outstanding obligations that must be satisfied and have priority under Applicable
Law, to the extent permitted by Applicable Law, the excess proceeds in an amount
up to six months of the then current Rent for the applicable Lease Year shall be
deposited with the Landlord for five (5) years from the date of the deposit . In
the event that Applicable Law requires that the security deposit be deposited with
a court of competent jurisdiction and such security deposit is so deposited by the
Approved Mortgagee or Person conducting the foreclosure sale, or conveyance in
lieu thereof, then Landlord shall apply to the court for disbursement. Such funds
shall be held and distributed as follows: (i) to the extent Landlord shall suffer any
costs or damages during the balance of the Term, then upon application by
Landlord, such funds shall be disbursed to Landlord to defray such costs or
damages related to any act or omission of the then current Tenant, tenant in
possession at the time of the foreclosure sale, or conveyance in lieu thereof, or the
Approved Mortgagee or (ii) beginning on the first annual anniversary of the date
of the deposit through the fifth annual anniversary of the date of the deposit, if no
such costs or damages have been incurred. the tenant in possession at the time of
foreclosure, or conveyance in licu thereof shall be entitled to a release of the
deposit in an amount equal to twenty (20%) of the then remaining total deposit.
The tenant in possession at the time of foreclosure, or conveyance in lieu thereof
shall request such amounts within thirty (30) calendar days of the annual
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) «anniversary of the date of the deposit. At the expiration of the fifth year following
the date of the deposit, the total amount of the outstanding deposit held by
Landlord shall be released to the tenant in possession at the time of the
foreclosure sale, or conveyance in lieu thereof

12.7.5 For the purposes of this Article XII, any Approved
Mortgagee, as such, shall not be deemed to be an assignee or transferee of this
Lease or of the leaschold estate hereby created so as to require such Approved
Mortgagee, as such, to assume the performance of any of the terms, covenants or
conditions on the part of the Tenant to be performed hereunder. However, in the
event of any sale of this Lease, and of the leasehold estate hereby created in any
proceedings for the foreclosure of any Leasehold Mortgage, or any assignment or
transfer of this Lease and of the leasehold estate hereby created under any
instrument of assignment or transfer in lieu of the foreclosure of any Leaschold
Mortgage, any assignee or transferee under this Article XIL shall be deemed to
have agreed to perform all of the terms, covenants and conditions on the part of
the Tenant to be performed hereunder from and after the date of such purchase
and assignment, but only for so long as such purchaser or assignee is the Tenant
of the leasehold estate,

12.7.6 Any Leaschold Mortgagee or other entity in possession of Tenant’s
interest under the Leasehold Mortgage pursuant to foreclosure, assignment in lieu
of foreclosure or other proceedings may, without the consent of Landlord, sell,
transfer or assign its Leasehold Mortgage to an Institutional Lender on such terms
and conditions as determined in its sole and absolute discretion,"

16.  Continuing Agreements: Novation. Except as expressly modified hereby, the
parties hereto ratify and confirm each and every provision of the Lease as if the same were set
forth herein. In the event that any of the terms and conditions in the Lease conflict in any way
with the terms and provisions hereof, the terms and provisions hereof shall prevail. The parties
hereto covenant and agree that the execution of this Amendment is not intended to and shall not
cause or result in a novation with regard to the Lease.

17. Entire Agreement. NO STATEMENTS, AGREEMENTS OR REPRESENTA-
TIONS, ORAL OR WRITTEN, WHICH MAY HAVE BEEN MADE TO TENANT OR TO
ANY EMPLOYEE OR AGENT OF TENANT, EITHER BY LANDLORD OR BY ANY
EMPLOYEE, AGENT OR BROKER ACTING ON LANDLORD'S BEHALF, WITH RESPECT
TO THE MODIFICATION OF THE LEASE, SHALL BE OF ANY FORCE OR EFFECT,
EXCEPT TO THE EXTENT STATED IN THIS AMENDMENT, AND ALL PRIOR
AGREEMENTS AND REPRESENTATIONS WITH RESPECT TO THE MODIFICATION OF
THE LEASE ARE MERGED HEREIN.

18.  Captions. The captions herein set forth are for convenience only and shall not be
deemed to define, limit or describe the scope or intent of this Amendment.
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. 19, Govemning Law. The provisions of this Amendment shall be construed,
interpreted and enforced in accordance with the: Jaws of the District of Columbia as the same
may be in effect from time to time,

20.  Counterparts. This Amendment may be executed in any number of counterparts,
and each such counterpart shall be deemed (o be an original. It shall not be necessary that the

signature of, or on behalf of, each party, or that the signatures of the persons required to bind any
party, appear on more than one counterpart.

(SIGNATURES COMMENCE ON THE F OLLOWING PAGE)
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JIN WITNESS WHEREOF, the parties hereto have executed this Amendment under seal

as of the date first above written.

WITNESS OR ATTEST:

Maip ek

WITNESS OR ATTEST:

Approved For Legal Sufficiency:

By Q\\SSu &M

Name: 5%xewer Iuge !

LANDLORD:
DISTRICT OF COLUMBIA

By and through its
Department of Real Estate Services

o LA

lame: d
Title: (h.gf ﬁ'aparly Hanq\(\jgnQM G'(:f‘zﬁf\
TENANT:

OLD CONGRESS HEIGHTS SCHOOL
REDEVELOPMENT COMPANY, LLC

TS
'.’//.)/ ‘a’{ /)_i
&L
By ., | L)

Name: ~Aw 2y By mieen s
Title: AvThertics  meanen

Title: ‘\&_%\s\sux\ Pv\\u{\\e\ (SINE NS
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Prince Georges County, SS:
Maryland

L /[40&’:;{&; TB‘:[ . @ Notary Public in and for Prince Georges County,
Maryland/ do hereby cemtify that Robin-Eve Jasper, personally known to me as the
person(s) who executed“the foregoing instrument bearing date theé_ day of March,
2010, personally appeared before me and acknowledged said instrunient to be her act and
deed in her official capacity, and that she executed said instrument for the purposes
therein contained.

-,

s
Witness my hand and official seal {hi Z)L f day ?)\ arch, 2010

{/ ‘} / Monica T. Ray
i A L( - /é/ _ NOTARY PUBLIC
/ ‘ ‘!.' ( 4 y /{ Pﬂﬂce GWfﬂﬂs COLII'Ity. Mal‘yllnd
NO}ary Public, ?C{ ) My Commssion cxpres 101132013

District of Columbia, SS:

e I

I, Y D~ » @ Notary Public in and for the District of Columbia, do
hereby certify that Andy Botticello, personally known to me as the person(s) who
executed the foregoing instrument bearing date the 2 'day of March, 2010, personally
appeared before me and acknowledged said instrument to be his act and deed in his
official capacity, and that he executed said instrument for the purposes therein contained.

Witness my hand and official seal this 3 d \,/_day of March, 2010

e O |

Not;arylic. D.C

XA

UIAY Pile

: I‘SEH
OF COLUMS;
iy 14, 2019
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EXHIBIT A

Address: 500 Alabama Avenue, S.E., Washington, DC 20032

Being all of the conveyance from John H. Wheeler et al. to the Board of Commissioners of
Primary Schools of Washington County, District ot Columbia, of the two acres, one rood. and
twenty five perches of land described in the deed dated December 6, 1867 and recorded August
I8, 1868 in Liber 568 at folio 7 among the Office of the Recorder of Deeds of the District of
Columbia and delineated as Parcel 235/6 in the District of Columbia property book 3, page 92
among the records of the Office of The Surveyor of The District of Columbia,

Excepting and reserving “a public county road fifty feet wide” per aforesaid deed and now
known as Randle Place, S.E. (50 feet wide public street) and;

Saving and excepting the cross hatched area described as “new highway proposed to be
established under Public Act No, 435 approved March 4th 1913” and shown on Map 755 and in
Street Extension Book 5, page 12 both among the records of the Office of the Surveyor of The
District of Columbia and:

Now more particularly described as follows:

Beginning for the same at the point of intersection of the southerly line of the public street
named Martin Luther King, Jr. Avenue, S.E., and the westerly line of the fifty feet wide public
street named Randle Place, S.E., thence leaving said southerly street line and running with said
westerly line of Randle Place, S.E.

1. S 10°44'00"E — 343.50 feet to the point of intersection of the of said westerly street
line and the northerly line of Alabama Avenue, S.E.. thence leaving the aforesaid
westerly street line and running with the said northerly line of Alabama Avenue, S.E.

2. S 86°19'20" W — 449.84 feet to a point of intersection of said northerly street line and
the extension of the easterly line of the 5th Street, S.E.. thence leaving said northerly
street line and running with the extension of said casterly line of 5th Street, S.E.

3. N 00°02'42" E ~ 77.99 feet to the point of intersection of the said extension of the

casterly street line and the southerly street line of the aforesaid Martin Luther King,
Jr. Avenue, S.E., thence Icaving said extension and running with the southerly lines of
Martin Luther King, Jr. Avenue, S.E., for the next two courses and distances.

4. N 55°18'00" E — 415.79 fect to a point, thence
5. N 39°48'00" E — 67.23 feet to the place of'beginning,

containing 2.0188 acres or 87,940 square leet of land more or less as now surveyed by
Maddox Engineers & Surveyors, Inc., in February of 2010, Job No. 09096.

Note: Now known for assessment and taxation purposes as tax parcel 237/().

Sl Lot
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Exhibit B
(Form of Schoolhouse SNDA)

SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NONDISTURBANCE, AND ATTORNMENT AGREEMENT (this
“Agreement™) is entered into as of March ___+ 2010 (the “Effective Date™), between CITIBANK NMTC
CORPORATION, a Delaware corporation. whose address is c/o Citi Community Capital, 390 Greenwich
Street, 2nd Floor, New York, New York 10013 (the “Lender™), and SCHOOLHOUSE FINANCE. LLC. a
Virginia limited liability company, whose address is 1005 N. Glebe Road, Suite 610, Arlington, Virginia
22201 (“Tenant”), with reference to the following facs:

A Old Congress Heights Redevelopment Company, LLC, a District of Columbia limited
liability company, whose address is 3215 Martin Luther King, Jr. Avenue, S.E., Washington, DC 20032
(“Landlord™), is the leaschold owner of the real property located at 500 Alabama Avenue, S.E.,
Washington, D.C. (such real property, including all buildings, improvements, structures and fixtures
located thereon, “Landlord’s Premises™), as more particularly described in Schedule A, pursuant to that
certain Ground Lease Agreement dated September 4, 2008 by and between the District of Columbia, a
municipal corporation acting by and through its Office of Property Management, as lessor, and Borrower,
as lessee, as amended hy that certain First Amendment to Ground Lease Agreement dated February
2010,

B. The Lender has made or has agreed to make a loan to Landlord (the “Loan™).

C. To secure the Loan, Landlord has encumbered Landlord’s Premises by entering into that
certain Deed of Trust, Assignment, Security Agreement and Fixture Filing, for the benefit of the Lender
(as amended, increased, renewed, extended, spread, consolidated, severed, restated. or otherwise changed
from time to time, the “Mortgage™) to be recorded in the land records of the District of Columbia (the
*“Land Records™).

D. Pursuant to a Sublease Agreement, dated as of June 22, 2009 (the “Lease™), Landlord
demised to Tenant Landlord’s Premises (“Tenant’s Premises’™). Tenant’s Premises are commonly known
as 500 Alabama Avenue, S.E., Washington, D.C.

E. Tenant and Lender desire to agree upon the relative priorities of their interests in
Landlord’s Premises and their rights and obligations if certain events occur.

NOW, THEREFORE, for good and sufficient consideration, Tenant and Lender agree:

I. Definitions.
The following terms shall have the following meanings for purposes of this Agreement.

1.1 Construction-Related Obligation. A “Construction-Relatcd Obligation” means any
obligation of Landlord under the Lease to make, pay for. or reimburse Tenant for any alterations.
demolition, or other improvements or work at Landlord’s Premises, including Tenant’s Premises.
“Construction-Related Obligations” shall not include: (a) reconstruction or repair following fire, casualty
or condemnation; or (b) day-to-day maintenance and repairs.

1.2 Foreclosure Event. A “Foreclosure Event” means: (a) foreclosure under the Mortgage;
(b) any other exercise by Lender of rights and remedies (whether under the Mortgage or under applicable

Chent Documents 48 [4-35498 -3909y 15879000007 2:22 2014 13



Jaw, including bankruptcy law) as holder of the Loan and the Mortgage, as a result of which Successor
Landlord becomes owner of Landlord’s Premises; or (¢) delivery by Landlord 1o Lender (or its designee
or nominee) of a deed or other conveyance of Landlord’s interest in Landlord’s Premises in lieu of any of
the foregoing,

1.3 Former Landlord. A “Former Landlord” means Landlord and any other parly that was
landlord under the Lease at any time before the oceurrence of any attornment under this Agreement.

1.4 Offset Right. An “Offsel Right” means any right or alleged right of Tenant to any offset,
defense (other than one arising from actual payment and performance, which payment and performance
would bind a Successor Landlord pursuant to this Agreement), claim, counterclaim, reduction, deduction,
or abatement against Tenant’s payment of Rent or performance of Tenant’s other obligations under the
Lease, arising (whether under the Lease or other applicable law) from Landlord’s breach or default under
the Lease.

1.5 Rent. The “Rent” means any fixed rent, base rent or additional rent under the Lease.

1.6 Successor Landlord. A “Successor Landlord” means any party that becomes owner of
Landlord’s Premises as the result of a Foreclosure Evenl.

1.7 Termination Right. A “Termination Right” means any right of Tenant to cancel or
terminate the Lease or to claim a partial or total eviction arising (whether under the Lease or under
applicable law) from Landlord’s breach or default under the Lease.

2. Subordination.

The Lease shall be, and shall at all times remain, subject and subordinate to the Mortgage, the lien
imposed by the Mortgage, and all advances made under the Mortgage.

3 Nondisturbance, Recognition and Attornment.
3.1 No Exercise of Mortgage Remedies Against Tenant. So long as the Lease has not been

terminated on account of Tenant’s default that has continued beyond applicable cure periods (an “Event of
Default™), Lender shall not name or Join Tenant as a defendant in any exercisc of Lender’s rights and
remedies arising upon a default under the Mortgage unless applicable law requires Tenant 1o be made a
party thereto as a condition to proceeding against Landlord or prosecuting such rights and remedies. In
the latter case, Lender may join Tenant as a defendant in such action only for such purpose and not to
terminate the Lease or otherwise adversely affect Tenant’s rights under the Lease or this Agreement in
such action.

3.2 Nondisturbance and Autornment. If the Lease has not been terminated on account of an
Event of Default by Tenant, then, when Successor Landlord takes title to Landlord’s Premises: (a)
Successor Landlord shall not terminate or disturb Tenanl’s possession of Tenant’s Premises under the
Lease, except in accordance with the terms of the Lease and this Agreement; (b) Successor Landlord shall
be bound to Tenant under all the terms and conditions of the Lease (except as provided in this
Agreement); (¢) Tenant shall recognize and attorn to Successor Landlord as Tenant’s direct landlord under
the Lease as affected by this Agreement; and (d) the Lease shall continue in full force and effect as a
direct lease, in accordance with its terms (except as provided in this Agreement), between Successor
Landlord and Tenamnt.
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3.3 Further Documentation. The provisions of this Anicle shall be effoctive and self--
operalive without any need for Successor Landlord or Tenant (o execute any further documents. Tenant
and Successor Landlord shall, however, confirm the provisions of this Article in writing upon request by
cither of them.

4, Protection of Successor Landlord.

Notwithstanding anything to the contrary in the Lease or the Mortgage, Successor Landlord shall
not be liable for or bound by any of the following matters:

4.1 Claims Against Former Landlord. Any Offset Right that Tenant may have against any
Former Landlord relating to any event or occurrence before the date of attornment, including any claim
for damages of any kind whatsoever as the result of any breach by Former Landlord that occurred before
the date of attornment. (The foregoing shall not limit either (a) Tenant’s right to exercise against
Successor Landlord any Offset Right otherwise available to Tenant because of events occurring after the
date of attornment or (b) Successor Landlord’s obligation to correct any conditions that existed as of the
date of attornment and violate Successor Landlord’s obligations as landlord under the Leasc.)

4.2 Prepayments. Any payment of Rent that Tenant may have made to Former Landlord
more than thirty days before the dale such Rent was first due and payable under the Lease with respect (o
any period after the date of attomment other than, and only to the extent that, the Lease expressly required
such a prepayment,

4.3 Payment; Security Deposit. Any obligation: (a) to pay Tenant any sum(s) that any
Former Landlord owed to Tenant or (b) with respect 1o any security deposited with Former Landlord.
unless such security was actually delivered to Lender. This paragraph is not intended to apply to
Landlord’s obligation to make any payment that constitutes a “Construction-Related Obligation.”

4.4 Modification, Amendment, or Waiver. Any modification or amendment of the Lease, or
any waiver of any terms of the Lease, made without Lender’s wrilten consent.

4.5 Surrender. Etc. Any consensual or negotiated surrender, cancellation, or termination of
the Lease, in whole or in part, agreed upon between Landlord and T enant, unless effected unilaterally by
Tenant pursuant to the express terms of the Lease.

4.6 Construction-Related Obligations. Any Construction-Related Obligation of Landlord
under the Lease.

4.7 Default Under Mortgage. In the event that Lender notifies Tenant of a default under the
Mortgage and demands that Tenant pay its rent and all other sums due under the Lease directly to Lender,
Tenant shall honor such demand and pay the full amount of its rent and all other sums due under the
Lease directly to Lender, without offsct, or as otherwise required pursuant to such notice beginning with
the payment next due afler such notice of default, without inquiry as to whether a default actually exists
under the Mortgage and notwithstanding any contrary instructions of or demands from Landlord.

5. Exculpation of Successor Landlord.

Notwithstanding anything to the contrary in this Agreement or the Lease, upon any attornment
pursuant to this Agreement the Lease shall be deemed 1o have been automaticall y amended to provide that
Successor Landlord’s obligations and liability under the Lease shall never extend beyond Successor
Landlord’s (or its successors’ or assigns’) interest, if any, in Landlord’s Premises from time to time,
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Jincluding insurance and condemnation proceeds, Successor Landlord’s interest in the Lease, and the
proceeds from any sale or other disposition of Landlord’s Premises by Successor Landlord (collectively,
“Successor Landlord’s Interest™). Tenant shall look exclusively to Successor Landlord’s Interest (or that
of its successors and assigns) for payment or discharge of any obligations of Successor Landlord under
the Lease as affected by this Agreement. If Tenant oblains any money judgment against Successor
Landlord with respect to the Lease or the relationship between Successor Landlord and Tenant, then
Tenant shall look solely to Successor Landlord’s Interest (or that of its successors and assigns) to collect
such judgment. Tenant shall not collect or attempt to collect any such judgment out of any other assets of
Successor Landlord.

6. Lender’s Right to Cure.

6.1 Noatice to_Lender. Notwithstanding anything to the contrary in the Lease or lhis
Agreement, before exercising any Termination Right or Offset Right, Tenant shall provide Lender with
notice of the breach or default by Landlord giving rise to same (the “Default Notice™) and, thereafter, the
opportunity to cure such breach or default as provided for below,

6.2 Lender’s Cure Period. Afier Lender receives a Default Notice, Lender shall have a period
of thirty days beyond the time available to Landlord under the Lease in which to cure the breach or
default by Landlord. Lender shall have no obligation to cure (and shall have no liability or obligation for
not curing) any breach or default by Landlord, excepl to the extent that Lender agrees or undertakcs
otherwise in writing,

6.3 Extended Cure Period. In addition, as to any breach or default by Landlord the cure of
which requires possession and control of Landlord’s Premises, provided only that Lender undertakes to
Tenant by written notice to Tenant within thirty (30) days after receipt of the Default Notice to exercise
reasonable efforts to cure or cause 1o be cured by a receiver such breach or defaull within the period
permitted by this paragraph, Lender’s cure period shall continue for such additional time (the “Extended
Cure Period”) as Lender may reasonably require to either (a) obtain possession and control of Landlord’s
Premises and thereafter cure the breach or default with reasonable diligence and continuity or (b) obtain
the appointment of a receiver and give such receiver a reasonable period of time in which to cure the
default.

7. Confirmation of Facts.

Tenant represents to Lender and to any Successor Landlord, in each case as of the Effective Date:

7.1 Effectiveness of Lease. Attached hereto as “Exhibit A" is a true, correct and complele copy
of the Lease, together with all amendments thereto. The Lease is in full force and effect, has not been
modified in any way except as set forth in Exhibit A, and constitutes the entire agreement between
Landlord and Tenant relating to Tenant’s Premises. Tenant has no interest in Landlord’s Premises except
pursuant to the Lease. All conditions of the Lease to be performed by Landlord and necessary to the
enforceability of the Lease have been satisfied. No unfulfilled conditions exist to Tenant’s obligations under
the Lease. There are no existing defenses, offsets, claims or credits which the undersigned has against the
enforcement of the Lease

72 Rent. Tenant has not paid any Rent that is first due and payable under the Lease after the
Effective Date.
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.73 No_Landlord Default. To the best of Tenant's knowledge, no breach or default by
Landlord exists and no event has occurred that, with the giving of notice, the passage of time or both,
would constitute such a breach or default.

7.4 No Tenant Defaull. Tenant is not in default under the Lease and has not received any
uncured notice of any default by Tenant under the Lease.

7.5 No Termination. Tenan! has not commenced any action nor sent or received any notice to
terminate the Lease. Tenant has no presently exercisable Termination Right(s) or Offset Right(s).

7.6 Commencement Date. The “Comunencement Date” of the Leasc was June 22, 2009.

7.7 Expiration. The expiration date of the term of the Lease is no earlier than June 30, 2025,
and the undersigned has no rights to renew or extend the term of the Lease except as expressly set lorth in the
Lease.

7.8 No Transfer. Tenant has not transferred. encumbered. morlgaged, assigned, conveyed or
otherwise disposed of the Leasc or any interest therein, other than that certain Sublease Agreement (the
“Sublease”) dated July 6, 2009 by and between Tenant and SEDC Charter School, Inc., a District of
Columbia non-profit corporation, d/b/a Imagine Southeast Public Charter School (the “*School™), which
Sublease was entered into in compliance with the Lease.

7.9 Due Authorization. Tenant has full authority to enter into this Agreement, which has
been duly authorized by all necessary actions.

7.10  Deposit. The undersigned has paid to Landlord a good faith deposit in the amount of
$50,000.

711 Permits. Licenses and Consents. The undersigned has all governmental permits, licenses
and consents required for the activities and operations being conducted or to be conducted by it in or around

the building.

7.12 Bankruptey or Insolvency. As of the date hereof, there are no actions, whether voluntary or
otherwise, pending against the undersigned under the bankruptcy or insolvency laws of the United States or
any slate thereof.

7.13  Payment of Rent. Notwithstanding anything contained in the Lease or the Sublease to the
contrary, Tenant acknowledges and agrees that the School shall pay “Sublease Rent” and “Additional
Rent™ (as such terms are defined in the Sublease and, collectively, the “Sublease Rent”) as and when duc
under the Sublease in the following manner: (a) the School shall pay directly into a lockbox or other
restricted account (the “Lockbox Account”) maintained with or on behalf of Lender a poriion of the
Sublease Rent equal to “Rent” as defined in the Lease, which Rent is otherwise due and payablc by
Tenant under the Lease, and (b) the balance, if any, of the Sublease Rent then due shall be remitted
directly by the School to the Tenant in accordance with the Sublease. If any such payment is not made by
wire lransfer or other electronic means, the item of payment shall be deposited to the Lockbox Account in
precisely the form reccived, except for the endorsement of Landlord and/or Tenant where necessary to
permit the collection of any such item of payment, which endorsement Landlord hereby agrees to make
and agrees to cause Tenant to make, as necessary. In the event Landlord fails to do so, Landlord hercby
authorizes Lender to make the endorsement in the name of Landlord.

8. Miscellaneous.
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8.1 Notices. All notices or other communications required or permitted under this Agreement
shall be in writing and given by certified mail (return receipt requested) or by nationally recognized
overnight courier service (hat regularly maintains records of items delivered. Each party’s address is as
set forth in the opening paragraph of this Agreement, subject to change by notice under this paragraph.
Notices shall be effective the next business day after being sent by overnight courier service. and five
business days after being sent by certified mail (return receipt requested).

8.2 Successors and Assigns. This Agreement shall bind and benefit the parties, their
successors and assigns, any Successor Landlord, and its successors and assigns. If Lender assigns the
Mortgage, then upon delivery to Tenant of written nofice thereof” accompanied by the assignee’s written
assumption of all obligations under this Agreement, all liability of the assignor shall terminate.

8.3 Entirc Agreement. This Agreement constitutes the cntire agreement between Lender and
Tenant regarding the subordination of the Lease 10 the Mortgage and the rights and obligations of Tenant
and Lender as to the subject matter of this Agreement.

8.4 Interaction with Lease and with Mortgage. 1 this Agreement conflicts with the Lease,
then this Agreement shall govern as between the parties and any Successor Landlord, including upon any
attornment pursuant to this Agreement. This Agreement supersedes, and constitutes full compliance with,
any provisions in the Lease that provide for subordination of the Lease to, or for delivery of
nondisturbance agreements by the holder of, the Mortgage. Lender confirms that Lender has consented to
Landlord’s entering into the Lease.

8.5 Lender’s Rights and Obligations. Except as expressly provided for in this Agreement,
Lender shall have no obligations to Tenant with respect to the Lease. If an attornment occurs pursuant to

this Agreement, then all rights and obligations of Lender under this Agreement shall terminate. without
thereby affecting in any way the rights and obligations of Successor Landlord provided for in this
Agreement.

8.6 Interpretation:_Governing Law. The interpretation, validity and enforcement of this
Agreement shall be governed by and construed under the internal laws of the District of Columbia.
excluding its principles of conflict of laws.

8.7 Amendments. This Agreement may be amended, discharged or terminated, or any of its
provisions waived, only by a wrilten instrument exccuted by the party to be charged.

8.8 Execution. This Agreement may be executed in any number of counterparts, each of
which shall be dcemed an original and all of which together shall constitute one and the same instrument.

8.9 Lender’s Representation. Lender represents that Lender has full authority to enter into
this Agreement, and Lender’s entry into this Agreement has been duly authorized by all nccessary actions.

[Signatures Begin on Following Page]
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Signature Page 1 to
Subordination, Nondisturbance and Attornment Agreement

IN WITNESS WHEREOF, this Agreement has been duly executed and sealed by Lender and
Tenant as of the Effective Date.

LENDER
CITIBANK NMTC CORPORATION,

a Delaware corporation

By:

Guillermo Franco
Vice President

[BANK SEAL]

DISTRICT OF COLUMBIA, TO WIT:

This instrument was acknowledged before me on March , 2010, by Guillermo Franco, as

Vice President of Citibank NMTC Corporation, the Lender herein,

In witness hereof, I hereunto set my hand and official seal.

Notary Public

[SEAL]
My Commission expires:

[Signatures Continue on Following Page]
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' Signature Page 2 to
Subordination, Nondisturbance and Attornment Agreement

TENANT

SCHOOLHOUSE FINANCE, LLC,
a Virginia limited liability company

By:
Name:
Title

[CORPORATE SEAL]

DISTRICT OF COLUMBIA, TO WIT:

This instrument was acknowledged before me on March , 2010, by

of Schoalhouse Finance, LLC, the Tenant herein,

In witness hereof, I hereunto set my hand and official seal.

Notary Public

[SEAL]
My Commission expires:

[Landlord’s Consent on Following Page]
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e, LANDLORD'S CONSENT AND ACKNOWLEDGEMENT

Landlord consents and agrees 1o the foregoing Agreement, which was entered into at Landlord’s
request. The foregoing Agreement shall not alter, waive or diminish any of Landlord’s obligations under
the Mortgage or the Lease. The above Agreement discharges any obligations of Lender under the
Mortgage and related loan documents to enter into a nondisturbance agreement with Tenant. Tenant is
hereby authorized to pay its rent and all other sums due under the Lease directly to Lender upon receipt of
a notice as set forth in Section 4.7 above from Lender and that Tenant is not obligated to inquire as to
whether a default actually exists under the Mortgage.

In addition to the forcgoing, Landlord expressly acknowledges that Tenant’s obligation to pay
Rent under (he Lease shall be satisfied if and to the extent that the School pays the amount or amounts
then due under the Lease directly to Lender as described in Section 7.13 of the foregoing Agreement.

LANDLORD

Old Congress Heights Redevelopment Company, LLC, a
District of Columbia limited liability company

By:

Aundrew Boticello
Member

Dated: , 20

[CORPORATE SEAL]

DISTRICT OF COLUMBIA, TO WIT:

This instrument was acknowledged before me on March , 2010, by Andrew Boticello, as
Member of Old Congress Heights Redevelopment C ompany, LLC, the Landlord hervein,

In witness hereof, 1 hereunto set my hand and official seal.

Notary Public

[SEAL]
My Commission expires:
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SCHEDULE A

Description of Landlord’s Premises
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THIRD AMENDMENT TO GROUND LEASE AGREEMENT

THIS THIRD AMENDMENT TO GROUND LEASE AGREEMENT ("Amendment") is entered
into on this 3¢ day of December, 2010, by and between DISTRICT OF COLUMBIA, a municipal
corporation acting by and through its Department of Real Estate Services (formerly the Office of
Property Management) ("Landlord") and OLD CONGRESS HEIGHTS SCHOOL
REDEVELOPMENT COMPANY, LLC ("Tenant").

The Second Amendment to Ground Lease Agreement recorded March 4, 2010, as Instrument
2010018802, with respect to the property described in the attached Exhibit A, is amended in the
following respects:

1. The words "December 1, 2010" in section 5 are modified to read "May 1, 2011 _.

2. The words "December 15, 2010" in section 5.A. are modified to read "March 15, 2011".

ALL OTHER TERMS AND CONDITIONS CONTINUE IN EFFECT UNAMENDED.

LANDLORD Approved as to Legal Sufficiency:

DISTRICT OF COLUMBIA
By and through its Department
of Real Estate Services

fr—— AW&.QOU(/

Name: Brian J. Baalen Name: CAmile. SABBAKHAN
le: GENERAL COUOSE \—
Title: Tnterwm Direckor Date: iz |20)10
_— 0 Se)S
= =g JE)S
F\M‘nmq L. Claric | a Notary Public in and for the District of Columbia, do hereby certify that
Qn an 3> Praalon , who is personally well known to me as (or proved by the oath of credible

witness to be) the person named as Laterm Dn-ectv~ of the District of Columbia Department

of Real Estate Services, in the foregoing document, bearing the date on the __ day of December, Tanu

2619, and hereto annexed, personally appeared before me in said jurisdiction and acknowledged the
same to be the act and deed of said District for the purposes therein contained.

L, 2 CaD

Notary Public
ANTHONY CLARK
NOTARY PUBLIC DiSTRICT OF COLUMBIA
My Commission Expires May 31, 2016

i



TENANT

OLD CONGRESS HEIGHTS SCHOOL
REDEV PME)NT COMPANY, LLC

S i

Caﬁ,Q]LServ ces Management, Inc.
Ph

inis'Jones,\Predident
Managing Memb:

- 8
)S

I, Keywn ymgh «n___,a Notary Public in and for the District of Columbia, do hereby certify that
Phing lome 0 , who is personally well known to me as (or proved by the oath of credible
witness to be) the person named as Munugie_ Masn s of the District of Columbia Department
of Real Estate Services, in the foregoing document, bearing the date on the __ day ofDecember, Jan
20\ 2649, and hereto annexed, personally appeared before me in said jurisdiction and acknowledged the
same to be the act and deed of said District for the purposes therein contained.

V|

U Notary Public

Embossed Hareon 1s My
District of Columbia Notary Public Seal
My Commission Expires March 14, 2015
KEVIN L VAUGH2M



EXECUTION COPY

FOURTH AMENDMENT TO GROUND LEASE AGREEMENT

THIS FOURTH AMENDMENT TO GROUND LEASE AGREEMENT (this
“Fourth Amendment”) is made and entered into as of this 13thday of April , 2016
(the “Fourth Amendment Effective Date”) by and between the DISTRICT OF
COLUMBIA, a municipal corporation, by and through its Department of General
Services (“Landlord” or the “District”), and OLD CONGRESS HEIGHTS SCHOOL
REDEVELOPMENT COMPANY, LLC, a District of Columbia limited liability
company (“Tenant”). Tenant and the District are each referred to hereinafter as a
“Party” and collectively referred to as the “Parties”.

WITNESSETH:

WHEREAS, pursuant to that certain Ground Lease Agreement by and between
Tenant and the District, dated as of September 4, 2008, as amended by (a) that certain
First Amendment to Ground Lease Agreement by and between Tenant and the District,
dated as of December 2, 2008, (b) that certain Second Amendment to Ground Lease
Agreement by and between Tenant and the District, dated as of March 3, 2010, and (c)
that certain Third Amendment to Ground Lease Agreement by and between Tenant and
the District, dated as of December 30, 2010 (collectively, the “Original Lease”, and
together with this Fourth Amendment, the “Lease”), Tenant leases from the District, and
the District leases to Tenant, those certain premises located at 3100 Martin Luther King,
Jr. Avenue, S.E. in Washington, D.C. 20032, as is more particularly set forth in the
Original Lease;

WHEREAS, pursuant to the Department of General Services Establishment Act
of 2011, effective September 14, 2011 (D.C. Law 19-21, 58 DCR 6226), D.C. Official
Code § 10-551.01 (2011 Supp.), as well as all regulations and orders promulgated and
related thereto and in furtherance thereof, the District of Columbia Department of
General Services was established and, among other things, performs certain functions and
has certain delegated authority with respect to management, maintenance, and operations
of certain facilities, which include administering matters related to the District’s
leasehold interests in the Leased Premises;

WHEREAS, the Parties acknowledge and agree that the address of the Leased
Premises is 3100 Martin Luther King, Jr. Avenue, S.E. in Washington, D.C. (also known
as 500 Alabama Avenue, S.E. and formerly known as 600 Alabama Avenue, S.E.); and

WHEREAS, the Parties desire to otherwise modify the terms of the Original
Lease, as set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:

1. Incorporation of Recitals and Exhibits. The above recitals and any
exhibits hereto are incorporated in, and made a part of, this Fourth Amendment.
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2. Defined Terms. Capitalized terms used but not defined herein shall have
the meanings ascribed to them in the Original Lease. All references in the Original Lease
to “this Lease” or “the Lease” shall mean the Original Lease, as amended by this Fourth
Amendment.

3. Amendment of Original Lease Recital. The reference in Recital R-1 of the
Original Lease to “600 Alabama Avenue, S.E., in Washington, D.C.” is hereby deleted
and replaced with the following: "3100 Martin Luther King, Jr. Avenue, S.E. (also known
as 500 Alabama Avenue, S.E.)".

4. Rent Deferment. Landlord and Tenant acknowledge and agree that Tenant
owes Landlord Five Hundred Two Thousand Sixteen Dollars ($502,016.00) for unpaid
Base Rent for the period from the Rent Commencement Date through January 31, 2016
(the “Unpaid Base Rent”). The Unpaid Base Rent does not include accrued late fees.
The Unpaid Base Rent plus the Base Rent attributable to the Western Portion from
October 1, 2015 through the Arrears Deadline (hereinafter defined) shall be referred to
herein as the “Arrears”. Landlord hereby agrees to defer payment of the Arrears until
the earlier of (a) November 1, 2018, and (b) the date on which a Certificate of Occupancy
is issued for any improvements constructed on the Western Portion of the Leased
Premises (the “Arrears Deadline”). Tenant shall provide Landlord with a copy of the
Certificate of Occupancy no later than 10 days after Tenant receives it. No later than the
Arrears Deadline, Tenant shall pay to Landlord the full amount of the Arrears. If Tenant
fails to pay the Arrears by the Arrears Deadline as set forth herein, the entire Arrears
amount shall become immediately due, and all accrued late fees shall be included in
addition to the Arrears. Notwithstanding the foregoing, the Base Rent attributable to the
Property, less and except the Base Rent attributable to the Western Portion, shall continue
to be paid by Tenant as the same becomes due and payable under the Lease. From and
after the Arrears Deadline, all Rent for the Property shall be paid by Tenant as the same
becomes due and payable under the Lease. Notwithstanding the foregoing, if this Lease
is terminated prior to the Arrears Deadline, then prior to such termination, the Arrears
shall be deemed an accrued Rent obligation under the Lease and immediately due and
payable by Tenant.

5. Rent Commencement Date. Effective as of the date of the Original Lease,
the parties agree that the Rent Commencement Date for the Building is May 1, 2011 and
that “Lease Year” and the “Term” are calculated based on this date. Effective as of the
date of the Original Lease, the Rent Commencement Date for the Western Portion is
January 1, 2012.

6. Insurance. Section 6.1.4 of the Original Lease is hereby deleted in its
entirety and replaced with the following:

“6.1.4 Tenant’s insurance shall cover the entirety of the Leased Premises,
the Building and all improvements thereon and naming Tenant as the named
insured and District as an additional insured, protecting Tenant and the
additional insured or loss payee (as the case may be) against liability for:
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(a) The following insurance for personal injury, bodily injury, death,
accident and property damage (collectively, the “Liability
Insurance”): (i) public liability insurance, including commercial
general liability insurance; (ii) owned (if any), hired, and non-owned
automobile liability insurance; and (iii) umbrella liability insurance.
Liability Insurance shall be in the so called "occurrence" form and
shall provide coverage of at least Five Million Dollars ($5,000,000.00)
per occurrence and Five Million Dollars ($5,000,000.00) in the annual
aggregate for all damages. Liability Insurance shall include coverage
for liability arising from premises and operations, elevators, escalators,
independent contractors, contractual liability and products and
completed operations.

(b) Child Molestation/Sexual Misconduct liability insurance in the
aggregate amount of not less than $3,000,000.00.

(c) Appropriate employer’s liability insurance in an amount not less than
One Million Dollars ($1,000,000.00) per accident; One Million
Dollars ($1,000,000.00) per employee; One Million Dollars
($1,000,000.00) policy limit.

Notwithstanding the foregoing or anything to the contrary contained elsewhere in
this Lease, the amount of such coverage shall be subject to Landlord’s annual
review. In the event Landlord, in its reasonable judgment, deems the coverage
required under this Section 6.1.4 insufficient based on standard practice in
connection with comparable properties and with comparable tenants in the
District of Columbia after any such annual review, Tenant shall increase the
amount or type of coverage required hereby by Landlord, provided such increase
shall be commercially reasonable.”

7. Sublease and Assignment. Section 9.1.1(b) of the Original Lease is hereby
deleted in its entirety and replaced with the following:

“(b)  “Sublease and Assignment.

L. Tenant shall not assign, transfer or mortgage any or all of Tenant’s
rights or interests under this Lease or sublease any or all of the Leased
Premises (“Transfer”) without District’s prior written consent which
consent District may withhold in its sole and absolute discretion; provided,
however, Tenant may, upon District’s prior written consent, which
consent shall not be unreasonably withheld, delayed or conditioned,
Transfer the Lease to (i) a District of Columbia Public School; (ii) a public
charter school with a charter in effect and established pursuant to D.C.
Official Code §§ 38-1800.01 through 38-1802.15 or an entity controlled
by such public charter school; (iii) any other entity that will use the
Leased Premises for secondary or post-secondary educational purposes;
(iv) a subsidiary, affiliate, parent or other entity to Tenant which controls,
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is controlled by, or is under common control with, Tenant; (v) a successor
entity to Tenant resulting from merger, consolidation, non-bankruptcy
reorganization, or government action; or (vi) a purchaser of all or any
significant portion of Tenant’s ownership interests or assets.
Notwithstanding the foregoing, the District hereby approves the following:
(A) a sublease or other occupancy agreement at any time to each of the
following (1) the Job Training Center (the “Training Center”), and (2)
Democracy Preparatory Public Charter School; and (B) a sublease or other
occupancy agreement with any other District of Columbia public charter
school so long as each such sublease or occupancy agreement meets
certain criteria to be set forth in the Lease. The Parties acknowledge that
Landlord approved that certain Amended and Restated Sublease
Agreement dated December 11, 2015, by and between Tenant and
Democracy Prep Congress Heights Public Charter School (“Democracy
Prep”), pursuant to which Democracy Prep now occupies the Leased
Premises, subject to this Lease.

IL. Sublet Rent.  Notwithstanding the foregoing, the following
conditions shall apply to any proposed Transfer:

@) Each and every covenant, condition, or obligation imposed
upon Tenant by this Lease and each and every right, remedy, or benefit
afforded Landlord by this Lease shall not be impaired or diminished as a
result of such Transfer; and

(i) Tenant may deduct the following reasonable out-of-pocket
costs and expenses from the sublet rent: (a) the Rent due under the lease
(after application of any Rent Abatement or Additional Rent Abatement)
paid annually to the Landlord and allocable to the sublet portion of the
Leased Premises; (b) the reasonable out of pocket costs of any Capital
Alterations made to the sublet portion of the Leased Premises at the
Tenant’s cost prior to such subletting, or at any time thereafter, amortized
over the term of the sublease; (c) annual operating expenses and real
property taxes (to the extent applicable); (d) the reasonable and out-of-
pocket costs incurred by Tenant for any real estate commissions,
advertising, financing fees, legal expenses or other costs incurred by the
Tenant in connection with such subletting, amortized by Tenant over the
term of the sublease and as reasonably demonstrated to Landlord with
copies of paid invoices supporting said expenses and costs; (e) debt
service payments to the extent (e.g., interest, loan fees, etc.) not otherwise
encompassed by other deductions identified in this Section 9.1.1(b)(II); (f)
reasonable and out-of-pocket costs incurred by Tenant for overhead &
administration as reasonably demonstrated to Landlord with copies of
paid invoices supporting said expenses and costs; and (g) any other out-of-
pocket economic concessions granted or paid to any such subtenant by the
Tenant, amortized by Tenant over the term of the sublease; and Tenant
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shall, after the above deductions, remit forty percent (40%) of the
remaining sublet rent to District annually on the anniversary of the Rent
Commencement Date; provided, however, that this Section 9.1.1(b)(IT)(ii)
shall not apply (and no sublet rent shall be payable to Landlord) in
connection with a sublease by (1) Tenant to any Affiliate of Tenant, (2)
Tenant to a Qualified Active Low Income Community Business, (3) a
Qualified Active Low Income Community Business to Tenant, or (4)
Tenant to the Job Training Center, or any Charter School (including, but
not limited to, DPPCS). Tenant shall continue to remain liable under this
Lease for the performance of all terms, including, but not limited to, the
payment of Rent due under this Lease, except to the extent otherwise
agreed to in writing by the Parties.”

Continuous Operation. Tenant shall open and operate the entire Leased

Premises for the Permitted Uses continuously and uninterruptedly during the Term during
all Business Days, except for Excused Periods (as defined herein). The “Excused
Periods” are periods during which the failure of Tenant to conduct the operations of its
business in the Leased Premises: (i) resulted from alterations or renovations being
diligently performed in and to the Leased Premises in accordance with the terms of the
Lease; or (ii) was caused by Force Majeure; or (iii) was consistent with the hours of
operation and periods of closure pursuant to Tenant's published school calendar, attached
as Exhibit A to this Fourth Amendment and made a part hereof.

9.

10.

CBE and First Source Requirements.

Tenant shall enter into a Certified Business Enterprise agreement with the
District of Columbia governing the obligations of Tenant under the Small,
Local and Disadvantaged Business Enterprise Development and Assistant
Act of 2005 (D.C. Law 16-33; D.C., Official Code Section 2-218.01, et
seq.), as amended or modified from time to time, within 30 days of the
Fourth Amendment Effective Date. At a minimum, Tenant shall ensure
that Certified Business Enterprises account for at least 35% of the contract
dollar volume of the project, and 20% of both equity and development
participation. This requirement is for new buildings only.

. Tenant shall enter into a First Source Agreement with the District of

Columbia Department of Employment Services governing the obligations
of Tenant under the First Source Employment Agreement Act of 1984,
effective June 29, 1984 (D.C. Law 5-93; D.C. Official Code Section 2-
219.03, et seq.), as amended or modified from time to time, within 30 days
of the Fourth Amendment Effective Date. This requirement is for new
buildings only.

Green Building Requirements. Tenant shall comply with all requirements

of Title 6, Chapter 14A of the D.C. Official Code, as may be amended from time to time,
entitled Green Building Requirements. This requirement is for new buildings only.
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11.  Counterparts. This Fourth Amendment may be executed in several
counterparts each of which shall constitute an original, but both of which together shall
constitute one and the same instrument. Execution and delivery of this Fourth
Amendment by facsimile signature (including but not limited to an e-mailed PDF
document) shall be sufficient for all purposes, and shall be binding on the Parties hereto.

12.  Binding: Choice of Law. This Fourth Amendment shall be (a) binding
upon and inure to the benefit of the Parties hereto and their respective representatives,
successors and permitted assigns, and (b) governed by, and construed in accordance with,
the laws of the District of Columbia, without regard to conflicts of law provisions.

13. Miscellaneous. The Parties, intending to be bound, acknowledge and
agree that: (a) this Fourth Amendment contains and embodies the entire agreement of the
Parties with respect to the matters set forth herein, and supersedes and revokes any and
all negotiations, arrangements, letters of intent, representations, inducements or other
agreements, oral or in writing with respect to such matters; (b) no representations,
inducements or agreements, oral or in writing, between the Parties with respect to such
matters, unless contained in this Fourth Amendment, shall be of any force or effect; and
(c) in the event of any conflict between any terms of this Fourth Amendment and of the
Original Lease, the terms of this Fourth Amendment shall control.

14. Notices. Notwithstanding any provision contained in the Original Lease
to the contrary, unless a proper notice is given to one Party by the other of a new notice
address, any notice, consent, approval or other communication to either Party from the
other Party pertaining to the Lease shall be addressed as follows:

If to the District:

Government of the District of Columbia
Department of General Services

2000 14™ Street, N.W., 8" Floor
Washington, D.C. 20009

Attention: Director

with a copy to:

Government of the District of Columbia
Department of General Services

2000 147 Street, N.W., 8" Floor
Washington, D.C. 20009

Attention: General Counsel

and, in the event of an alleged default by the District, with a copy to:

Government of the District of Columbia
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Office of the Attorney General for the District of Columbia
441 4™ Street, N.W., Suite 1010 South

Washington, D.C. 20001

Attention: Deputy Attorney General, Commercial Division

If to Tenant:

Old Congress Heights Redevelopment Company, LLC
3215 Martin Luther King, Jr. Avenue, S.E.
Washington, DC 20032

Attention: Phinis Jones

Telecopy: 202-727-6014

E-Mail: phinis@thecsmi.com

with a copy to:

Darvin R. Davitian, Esq.

Perkins Coie LLP

700 13th Street, N.W.; Suite 700
Washington, D.C. 20005
Telecopy: 202-654-9954

E-Mail: ddavitian@perkinscoie.com

15.  Absence of Interest. Tenant represents and warrants that no officer, agent,
employee, elected official or representative of the District of Columbia, including the
Council of the District of Columbia, has received any payment or other consideration for
the making of the Lease, and that no such person has any interest, direct or indirect, in the
Lease, or the proceeds thereof or related thereto.

16. Broker. Tenant acknowledges and agrees that it has not been represented
by any agent or broker with respect to this Fourth Amendment and that Tenant shall pay
any commission or fee due to Tenant’s broker, if any, pursuant to a separate written
agreement. In addition to any other indemnity provided under the Lease, Tenant shall
indemnify the District and defend, save and hold the District and all of its officers, agents
and servants harmless from and against any and all claims, liabilities, or demands for
payment made by Tenant’s broker or agent, or any broker or agent claiming through
Tenant, with respect to the Lease.

17. Authority. By executing this Fourth Amendment, Tenant represents to the
District that: (i) it is authorized to enter into, execute and deliver this Fourth Amendment
and perform its obligations hereunder; (ii) this Fourth Amendment is effective and
enforceable against Tenant in accordance with its terms; (iii) the person signing on behalf
of Tenant is duly authorized to execute this Fourth Amendment and thereby bind Tenant;
(iv) no other signatures or approvals are necessary in order to make all of the
representations of Tenant contained in this Section true and correct in all material
respects; (v) Tenant is in good standing in the District of Columbia and shall remain so
for the term of the Lease; and (vi) Tenant is in compliance with all District of Columbia
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laws and regulations applicable to Tenant, including but not limited to laws and
regulations pertaining to the District of Columbia Office of Tax and Revenue and the
District of Columbia Department of Employment Services, and shall remain so for the
term of the Lease.

18.  Severability. Each provision of this Fourth Amendment shall be valid and
enforceable to the fullest extent permitted by law. If any provision of this Fourth
Amendment or the application thereof to any person or circumstance shall to any extent
be invalid or unenforceable, then such provision shall be deemed to be replaced by the
valid and enforceable provision most substantively similar to such invalid or
unenforceable provision, and the remainder of this Fourth Amendment and the
application of such provision to persons or circumstances other than those as to which it
is invalid or unenforceable shall not be affected thereby.

19.  No Partnership: No Third Party Beneficiaries. Nothing contained in the
Lease shall be deemed or construed to create a partnership or joint venture of or between
Tenant and the District, or to create any other relationship between the Parties hereto
other than that of landlord and tenant. Nothing contained in the Lease shall be deemed or
construed to create any third party beneficiaries. The only entities that the Parties intend
to be benefitted by the Lease are Tenant and the District.

20. Not a Contract for Goods or Services. The Lease is not intended to be, nor
shall it be deemed or construed to be a contract for goods or services. Nothing contained
in the Lease, and no future action or inaction by the District under the Lease, shall be
deemed or construed to mean that the District has contracted with Tenant to perform any
activity at the Leased Premises or the Property that is not ancillary to the conveyance of
an interest in real property. Tenant expressly acknowledges that the District is prohibited
by law from entering into contracts for goods and services without following the
procedures set forth in the Procurement Practices Reform Act of 2010, D.C. Official
Code § 2-351.01, ef seq., as may be amended from time to time, or any other applicable
procurement authority.

21. Anti-Deficiency Limitations.

a. Whether expressly or impliedly qualified or limited in any Section of the
Lease, the obligations of the District to fulfill any financial obligation pursuant to
the Lease or any subsequent agreement entered into pursuant to the Lease, or
referenced herein, to which the District is a party (each, an “Other Agreement”)
are and shall remain subject to the provisions of: (i) the federal Anti-Deficiency
Act, 31 US.C. §§ 1341, 1342, 1349-1351 and 1511-1519 (2004), and D.C.
Official Code §§ 1-206.03(e) and 47-105 (2001); (ii) the District of Columbia
Anti-Deficiency Act, D.C. Official Code §§ 47-355.01 — 355.08 (2006 Supp.) ((i)
and (ii) collectively, as may be amended from time to time, the “Anti-Deficiency
Acts”); and (iii) § 446 of the District of Columbia Home Rule Act, D.C. Official
Code § 1-204.46 (2006 Supp.), as may be amended from time to time, to the
extent applicable to the Lease or any Other Agreement (collectively, “Any
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Agreement”). To the extent required by the Anti-Deficiency Acts, nothing in
Any Agreement shall create an obligation of the District in anticipation of an
appropriation by the United States Congress (“Congress”) for such purpose, and
the District’s legal liability for the payment of any financial obligation or any
component thereof under Any Agreement shall not arise or obtain in advance of
the lawful availability of appropriated funds for the applicable fiscal year as
approved by Congress and the District of Columbia (references to the “District of
Columbia” in this Section shall refer to the District of Columbia as a sovereign
entity, and not as a landlord). Tenant confirms that it has read and familiarized
itself with the Anti-Deficiency Acts and has full knowledge of such laws and the
impact on the District’s financial obligations hereunder.

b. If no appropriation is made by the District of Columbia or Congress to pay
any financial obligation under Any Agreement for any period after the District of
Columbia fiscal year for which appropriations have been made, and in the event
appropriated funds for such purposes are not otherwise lawfully available, the
District shall not be liable to make any payment under Any Agreement upon the
expiration of any then-existing appropriation.

c. Notwithstanding the foregoing, no officer, employee, director, member or
other natural person or agent of the District (or of the District of Columbia) shall
have any personal liability in connection with the breach of the provisions of this
Section or in the event of a default by the District under Any Agreement.

d. Any Agreement shall not constitute an indebtedness of the District of
Columbia nor shall it constitute an obligation for which the District of Columbia
is obligated to levy or pledge any form of taxation or for which the District of
Columbia has levied or pledged any form of taxation. No officer, employee, or
agent of the District is authorized to obligate or expend any amount under Any
Agreement unless such amount has been appropriated by Act of Congress and is
lawfully available.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, Tenant and the District have executed this Fourth
Amendment as of the Fourth Amendment Effective Date.

TENANT:

OLD CONGRESS HEIGHTS SCHOOL
REDEVELOPMENT COMPANY LLC, a District
of Columbia limited llabllltv company

A, % ;_ =
LT S
By:
Name;_Andy Botticello
Title: Managing Member

[District’s Signature Page to Follow]
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DISTRICT:

DISTRICT OF COLUMBIA, a municipal
corporation, by and through its Department
of General Services

ChristophefW#eaver, Director

The Form of this Fourth Amendment Approved as to Legal Sufficiency for the District of
Columbia by:

Office of the General Counsel for the Department of General Services

By:J!ﬂA NZANY &0

Assistiﬁlf General Counsel
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EXHIBIT A

Hours of Operation and Periods of Closure Pursuant to Published School Calendar
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CALENDAR DETAILS

2015

2016

LEGEND

Jun 30-Jul 2: School Leader/Ops PD

Jul 17: Summer Academy Ends

July 27: Summer PD Begins for ALL STAFF

Aug 4-5: DP YOU & Pep Rallyl

Aug é: All New Staff HR Session {2-5pm}

Aug 11: New Teacher Network Culture PD (1-5pm)
Aug 12: New Teacher Network Rigor PD {1-5pm)

Aug 17-21: First Day of Classes-Prep Academy
{Mandatory}

Aug 24: First Full Day
Aug 31-Sep 11: Fall MAP Testing Window
R1 STEP Testing
Sep 7: Labor Day NO SCHOOL
Sep 16: State of the School Address
Oct 7: T1 Progress Report Conferences
Oct 12: Columbus Day NO SCHOOL
Oct 20-21: ANET
Ocl 23: Civic Coordinator Meseting {3:30-5pm}
Nov 3-Nov 13: R2 STEP
Nov 3: Eleclion Day! GOTVI|
Nov 11: Veteran's Day NO SCHOOL
Nov 24; End of T], Grade Books LOCKED
Nov 25 - 27: Thanksgiving Break NO SCHOOL
Nov 30: Staff PD Day (NO SCHOOL for scholars)
Dec 1: T2 Begins
Dec 1-2: ANET 2
Dec 9:T1 P/T Conferences
Dec 21-Jan 1: Holiday Break NO SCHOOL

Jan 4; Staff PD Day {NO SCHOOL for scholars)
Jan 5: Scholars Retun
Jan 11-22: R3 STEP
Jan 8: Civic Coordinator Mesling (3:30-5pm}
Jan 18: MLK Day NO SCHOOL
Jan 27: Progress Reports sent home
Feb 2: Charter School Advocacy Day
Feb 8-12: FUNBruary Week
Feb 15: Presidents’ Day NO SCHOOL
Feb 23-24: ANET 3
March 7-March 18: R4 STEP
Mar 15: End of 12, Grade Books LOCKED
Mar 16: 73 Begins
Mar 23: T2 P/T Conference
Mar 25; Civic Coordinator Meeting {2-5pm)
Mar 28-Apr 1: Spring Break NO SCHOOL
May 2-6: Teacher Appreciation Week
May 3-4: ANET 4
May &: Staff PD Day (NO SCHOOL for scholars}
May 13: DP Day of Service Day (ALL)
May 14 - May 27: MAP Testing Window
R5 STEP Testing
May 30: Memorial Day NO SCHOOL
Jun 10: I3 Grade Books LOCKED

Jun 17: Last Day of School for Scholars & Staff {1pm
Dismissal for Scholars)

“|Testing Window

Data & PD Days (No Scholars)

Mandatory Prep Academy

First Day of Trimester
Parent / Teacher Conferences

Holldays/School Closed

Required Civic Engagement
ﬁ? Day - Famllles Welcome

-'Developmeni

Regular Daily Schedule

Day Grade Time

M, T, Th,F| Gr.K-6 | 7:45AM - 4:00PM

Wed Gr.K-6 | 7:45AM - 2:00PM

M, T, Th, | Gr.K-6 | Tutoring 4:15-5:15




EXECUTION VERSION

FIFTH AMENDMENT TO GROUND LEASE AGREEMENT

THIS FIFTH AMENDMENT TO GROUND LEASE AGREEMENT (this
“Fifth Amendment”) is made and entered into as of this 20 day of [ehruar !|!
2018 (the “Fifth Amendment Effective Date”) by and between the DISTRICT OF
COLUMBIA, a municipal corporation, by and through its Department of General Services
(“Landlord” or the “District”), and OLD CONGRESS HEIGHTS SCHOOL
REDEVELOPMENT COMPANY, LLC, a District of Columbia limited liability company

(“Tenant”). Tenant and the District are each referred to hereinafter as a “Party” and
collectively referred to as the “Parties”.

WITNESSETH:

WHEREAS, pursuant to that certain Ground Lease Agreement by and between
Tenant and the District, dated as of September 4, 2008, as amended by (a) that certain First
Amendment to Ground Lease Agreement by and between Tenant and the District, dated as
of December 2, 2008, (b) that certain Second Amendment to Ground Lease Agreement by
and between Tenant and the District, dated as of March 3, 2010, (c) that certain Third
Amendment to Ground Lease Agreement by and between Tenant and the District, dated as
of December 30, 2010, (d) that certain Fourth Amendment to Ground Lease Agreement
dated April 13, 2016 (the “Fourth Amendment”), and (¢) that certain letter agreement
dated April 13,2017 (the “Letter Amendment”; the foregoing, collectively, the “Original
Lease”, and together with this Fifth Amendment, the “Lease”), Tenant leases from the
District, and the District leases to Tenant, those certain premises located at 3100 Martin
Luther King, Jr. Avenue, S.E. in Washington, D.C. 20032, as is more particularly set forth
in the Original Lease; and

WHEREAS, the Parties desire to otherwise modify the terms of the Original Lease,
as set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:

1. Incorporation of Recitals and Exhibits. The above recitals and any exhibits
and schedules hereto are incorporated in, and made a part of, this Fifth Amendment.

2. Defined Terms. Capitalized terms used but not defined herein shall have
the meanings ascribed to them in the Original Lease. All references in the Original Lease
to “this Lease” or “the Lease” shall mean the Original Lease, as amended by this Fifth
Amendment.

3. Arrears. Landlord and Tenant acknowledge and agree that (a) the Unpaid
Base Rent (as defined in the Fourth Amendment) and any accrued late fees have been paid
in full by Tenant as follows: (i) Landlord has forgiven and discharged Three Hundred
Twenty-Six Thousand Three Hundred Ten Dollars and Forty Cents ($326,310.40) of the
Unpaid Base Rent and any accrued late fees, and (ii) Tenant paid to Landlord the remaining
Unpaid Base Rent in the amount of One Hundred Seventy-Five Thousand Seven Hundred
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Five Dollars and Sixty Cents ($175,705.60); and (b) the portion of the Arrears (as defined
in the Fourth Amendment) constituting the Base Rent attributable to the Western Portion
from October 1, 2015 through the Arrears Deadline (as defined in the Fourth Amendment;
such portion of the Arrears, the “Western Portion Arrears”) remains due and payable,
and shall be subject to the Rent Abatement (defined below) under the Lease.

4. Tenant’s Work on Western Portion: Rent Abatement. The following
Sections are added to the Original Lease as new Section 3.6 and Section 3.7. The Parties
hereby acknowledge and agree that, as of the Fifth Amendment Effective Date, (a) the
definition for the term “Alterations” set forth below in Section 3.6 shall apply to any
Alterations performed after the Fifth Amendment Effective Date and shall replace the
definition therefor in the Original Lease for such purpose, (b) Sections 8.3.1 through 8.3.5
of the Original Lease shall not apply to any Alterations performed after the Fifth
Amendment Effective Date (but Section 8.3.6 of the Original Lease shall remain in effect),
and (c) Section 3.6 below shall apply to any Alterations performed after the Fifth
Amendment Effective Date.

“Section 3.6 Tenant’s Work on Western Portion: Alterations.

(a) Tenant and Landlord acknowledge that Tenant is developing
additional school building improvements on the Western Portion which shall be used solely
for educational uses (the “Tenant's Work"). Notwithstanding that the Tenant’s Work has
commenced prior to the Fifth Amendment Effective Date, within ten (10) Business Days
of the Fifth Amendment Effective Date, Tenant shall deliver to Landlord for Tenant's Work
construction-stage plans and specifications, which must include: one (1) complete set of
Architectural and Engineering Drawings on Bond Paper, one (1) electronic version in
Adobe Reader (.pdf), and an electronic AutoCAD Drawings (.dwg) of the final layout for
the entire portion of the Leased Premises being modified (“Plans and Specifications”).
The Plans and Specifications must be complete, accurate, legible, and definitive of all
aspects of the intended construction. Together with the Plans and Specifications for the
Tenant’s Work, Tenant shall deliver to Landlord the budget for the Construction Costs (as
defined below) for the Tenant’s Work and a schedule.

(b) Within sixty (60) days after Completion (as defined below) of
Tenant’s Work and any subsequent Alterations (as defined below), the following items
must be submitted to Landlord by or on behalf of Tenant:

(i) A notice from Tenant, or its general contractor, certifying in
writing to Landlord that one hundred percent (100%) of Tenant’s Work or
subsequent Alterations, as specified in the final Plans and Specifications
(approved by Landlord with respect to Alterations), has been Completed;

(i) An affidavit of Tenant’s chief fiscal officer stating the total
Construction Costs;

(iii) Final and unconditional releases of liens executed by the
general contractor and all suppliers, materialmen, contractors and subcontractors
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with contracts for any portion of Tenant’s Work with a total value of $250,000
or more, or sufficient bonds to cover the same;

(iv) An affidavit stating that all contractors, subcontractors,
suppliers and materialmen have been paid in full for the labor, services, goods
and materials provided or supplied to the Leased Premises as of the date of the
affidavit;

(v) A reproducible copy of any “as built” drawings of such
work;

(vi) A permanent or temporary certificate of occupancy for the
Leased Premises as well as copies of any other permits, approvals or other
documents issued by any Governmental Authority in connection with such work;
and

(vii) A final accounting of the Construction Costs (including paid
invoices, back-up and other supporting documentation) for the Tenant’s Work
or the Alterations, as applicable, and with respect to the Tenant’s Work, a written
request for Landlord’s approval of the amount of the Rent Abatement (as defined
in Section 3.7 below) (such written request, the “Declaration of Rent
Abatement”).

“Completion” or “Completed” means, with respect to the Tenant’s Work or
any subsequent Alterations, the satisfaction of each of the following: (i) the
completion of the specified work by or on behalf of Tenant at the Leased
Premises in substantial conformance with the final Plans and Specifications
therefor (approved by Landlord with respect to Alterations) and in accordance
with all applicable Laws; (ii) the close-out of all construction contracts for such
work; (iii) the payment of all costs of such work, and receipt by Tenant of fully
executed, notarized and valid releases of liens from the general contractor and
all subcontractors furnishing supplies or labor in connection with such work
which cost exceeded Five Thousand Dollars ($5,000.00), and (iv) the receipt by
Landlord from Tenant of a permanent or temporary certificate of occupancy for
the Leased Premises following completion of such work.

“Construction Costs” means the actual construction costs incurred by Tenant, and
approved by Landlord, in performing Tenant’s Work or any subsequent Capital
Alterations, including both hard and soft costs, but excluding (i) the costs of
purchasing and installing Tenant’s Property (as hereinafter defined); and (ii) the
cost to repair any damage to the Leased Premises caused by Tenant or Tenant’s
Related Parties. “Tenant’s Property” means all movable goods, inventory,
furniture, equipment, trade fixtures (including, without limitation, exterior signs,
white boards, and curtains) belonging to Tenant that are not permanently affixed
to the Leased Premises.
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“Alterations” means any alterations, additions, renovations, improvements or
installations in or to the Leased Premises.

(c) After Completion of Tenant’s Work, Tenant shall not make or cause
to be made any Alterations without Landlord’s prior written consent, which consent shall
not be unreasonably withheld, conditioned or delayed; provided however that Tenant may
make or cause to be made any Alteration without Landlord’s consent if (i) the total cost of
such Alteration is less than One Hundred Thousand Dollars ($100,000.00), or (ii) such
Alteration is to the interior of a building and is cosmetic in nature, including without
limitation, painting and floor coverings. In the event of an emergency which imminently
threatens life, safety or property, Tenant shall have the right to make all necessary repairs
and/or Alterations without Landlord’s consent which are reasonably required to abate the
emergency, provided that Tenant shall immediately notify Landlord of such emergency
and repairs or Alterations. Prior to the commencement of any Alterations subsequent to
the Completion of the Tenant’s Work, Tenant shall submit to Landlord for its consent,
which consent shall not be unreasonably withheld, conditioned or delayed, the Plans and
Specifications for the Alterations, a proposed scope of work setting forth in detail the work
to be performed ("Scope"), together with an estimated schedule ("Schedule") and
estimated budget ("Budget"). Any modification to a Budget approved by both Parties in
excess of ten percent (10%) of the Budget and any modification to a Scope or Schedule
approved by both Parties shall require Landlord's prior written consent, which consent shall
not be unreasonably withheld, conditioned or delayed. Construction relating to Alterations
shall not begin until Landlord’s approval of the Plans and Specifications, Budget, Scope
and Schedule therefor (collectively, the “Alteration Documents”).

(d With respect to any Alterations subsequent to the completion of the
Tenant’s Work which require Landlord’s approval, Landlord shall have thirty (30)
Business Days from its receipt of the Alteration Documents (or revisions to the Alteration
Documents requiring Landlord’s approval hereunder) to review and advise Tenant of its
approval or of any changes Landlord requires to be made. Within ten (10) Business Days
after receipt of Landlord's notice of changes (if any), Tenant shall cause all such changes
to be made, and Tenant shall resubmit the revised Alteration Documents for Landlord's
review and written approval. The revisions and resubmission shall continue until Landlord
shall have approved, or shall be deemed to have approved, the Alteration Documents. In
the event that Landlord has not responded to Tenant within such thirty (30) Business Day
period, then Tenant shall have the right to deliver a notice to Landlord containing the
following language in bold font and capital letters: THIS NOTICE IS DELIVERED
PURSUANT TO SECTION 3.6 OF YOUR LEASE FOR PREMISES AT 3100
MARTIN LUTHER KING, JR. AVENUE SE, WASHINGTON, DC. IF YOU FAIL
TO APPROVE OR SEND COMMENTS TO THOSE CERTAIN PLANS AND
SPECIFICATIONS AND OTHER ALTERATION DOCUMENTS DELIVERED
TO YOU ON FOR WORK TO BE DONE AT SUCH LOCATION
WITHIN TEN (10) BUSINESS DAYS OF LANDLORD’S RECEIPT OF THIS
NOTICE, LANDLORD SHALL BE DEEMED TO HAVE APPROVED SUCH
PLANS AND SPECIFICATIONS AND OTHER ALTERATION DOCUMENTS. If
Landlord fails to respond within such ten (10) Business Day period after receipt of such
notice from Tenant, then Landlord shall be deemed to have approved such Alteration
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Documents for the applicable Alterations. Landlord's approval of the final Plans and
Specifications shall be evidenced by Landlord and Tenant initialing two (2) complete sets
of the final Plans and Specifications, whereupon one fully executed set shall be delivered
to Landlord.

(e) No approval by Landlord of any Plans and Specifications shall
(i) imply Landlord’s approval of the structural or engineering designs as to quality or
fitness of any material or device used; (ii) imply that the Plans and Specifications are in
compliance with Laws (it being agreed that such compliance is solely Tenant’s
responsibility); (iii) relieve Tenant of the responsibility to construct structurally sound
improvements which are free of defects; (iv) impose any liability on any Landlord’s
Related Party; or (v) serve as a waiver or forfeiture of any right of Landlord.

® All work performed by Tenant in, on and to the Leased Premises,
including without limitation Tenant’s Work and Alterations, shall be performed: (i)
promptly and once commenced diligently pursued to timely Completion pursuant to the
Schedule; (i) in a good and workmanlike manner, with new materials; (iii) by duly
qualified, insured and licensed and bonded (if required by Laws) Persons; and (iv) in
accordance with (A) the Plans and Specifications therefor (as approved by Landlord with
respect to Alterations), and (B) all Laws. Tenant’s failure to comply with the requirements
of this Section shall constitute a Default hereunder.

Section 3.7 Rent Abatement.

(a) Commencing as of the later of (i) the Fifth Amendment Effective
Date, and (ii) March 1, 2018 (the “Rent Abatement Commencement Date”), Tenant shall
be entitled to a credit against Base Rent in an amount equal to the lesser of (A) the total
amount of the Construction Costs for the Tenant’s Work, and (B) One Million Dollars
($1,000,000.00) (the “Rent Abatement”), provided that Tenant is not then in Default
under this Lease, and, provided further, that the Rent Abatement amount must be amortized
in equal monthly installments over the period commencing on the Rent Abatement
Commencement Date and ending on the date that is seven and one-half (7.5) years after
such date (the “Rent Abatement Period”). Tenant shall be entitled to apply the total
amount of the Rent Abatement on a monthly basis, based on the Rent Abatement amount
amortized over the Rent Abatement Period, on a dollar-for-dollar basis, against the total
amount of each monthly installment of Base Rent, as the same becomes due and payable,
until the entire Rent Abatement has been so applied (it being acknowledged and agreed by
the Parties that the Rent Abatement shall be first applied to the Western Portion Arrears).
Notwithstanding any provision in this Lease to the contrary, in no event shall all or any
portion of the Rent Abatement be due or payable by Landlord to Tenant in the event this
Lease expires or is terminated pursuant to its terms prior to the full amount of the Rent
Abatement being applied against Base Rent. For the avoidance of doubt, (x) Base Rent
and any other Rent due or payable under this Lease shall be paid in accordance with the
terms of this Lease prior to, during and following the Rent Abatement Period, subject to
the application of the Rent Abatement against Base Rent pursuant to the terms of this
Section 3.7; (y) Landlord and Tenant acknowledge and agree that attached hereto as
Schedule 3.7 is a schedule of Base Rent due and payable under this Lease, which schedule
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does not reflect the discharge of Unpaid Base Rent pursuant to Section 3 of the Fifth
Amendment to this Lease or the Rent Abatement; and (z) Landlord and Tenant
acknowledge and agree that the commencement of Tenant’s application of the Rent
Abatement prior to Landlord’s approval of the Construction Costs for Tenant’s Work
pursuant to the terms hereof or of the determination of the Rent Abatement amount shall
not constitute a waiver of any of the terms or requirements of Section 3.6 or Section 3.7.

(b) The Parties agree that the application of the Rent Abatement is
subject to the condition that, throughout the Term, Tenant shall perform its obligations
under this Lease, including, without limitation, Tenant’s obligations set forth in Section
3.6 above with respect to Tenant’s Work. Although Tenant shall be entitled to continue to
apply the Rent Abatement during any notice and cure period for a Tenant default hereunder,
if Tenant fails to timely and faithfully cure such default prior to same becoming a Default,
then, in addition to, and not in lieu of, Landlord’s remedies for a Default (i) Tenant shall
not be entitled to apply the Rent Abatement against Base Rent while a Default exists; (ii)
Landlord shall have the right to recapture the full amount of any Rent Abatement
(“Abatement Recapture”) applied from the date of the occurrence of the Default (the
“Default Date”) through the date the Default is cured (the “Cure Date”, and such period
from the Default Date through the Cure Date, the “Recapture Period”); and (iii) Tenant
shall, without any demand or Notice from Landlord, be obligated to pay the Abatement
Recapture to Landlord on the date that is the first Business Day of the month following the
Cure Date (“Recapture Payment”). For purposes of illustration, if a Default occurs on
January 1, 2019 (i.e., the Default Date), and Tenant cures such Default on March 1, 2019
(i.e., the Cure Date), then (A) Tenant shall not be entitled to apply the Rent Abatement
during the Recapture Period (i.e., January 1, 2019 through March 1, 2019), (B) Landlord
shall be entitled to an Abatement Recapture for the Recapture Period, and (C) Tenant shall
be obligated to pay the Recapture Payment equal to the amount of the Rent Abatement
applied for January and February of 2019 on the first Business Day of April 2019. For the
avoidance of doubt, Tenant’s cure of a Default shall not entitle Tenant to a return of the
Recapture Payment. In the event that Tenant shall fail to timely and faithfully pay any
Recapture Payment as and when due hereunder, then, notwithstanding anything to the
contrary in this Lease, such failure to pay shall constitute a Default, and Landlord shall
have all of the remedies available to it hereunder, at law or in equity.”

5. Counterparts.  This Fifth Amendment may be executed in several
counterparts each of which shall constitute an original, but both of which together shall
constitute one and the same instrument. Execution and delivery of this Fifth Amendment
by facsimile signature (including but not limited to an e-mailed PDF document) shall be
sufficient for all purposes, and shall be binding on the Parties hereto.

6. Binding: Choice of Law. This Fifth Amendment shall be (a) binding upon
and inure to the benefit of the Parties hereto and their respective representatives, successors
and permitted assigns, and (b) governed by, and construed in accordance with, the laws of
the District of Columbia, without regard to conflicts of law provisions.
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7. Miscellaneous. The Parties, intending to be bound, acknowledge and agree
that: (a) the Lease contains and embodies the entire agreement of the Parties with respect
to the matters set forth herein, and supersedes and revokes any and all negotiations,
arrangements, letters of intent, representations, inducements or other agreements, oral or
in writing with respect to such matters; (b) no representations, inducements or agreements,
oral or in writing, between the Parties with respect to such matters, unless contained in the
Lease, shall be of any force or effect; and (c) in the event of any conflict between any terms
of this Fifth Amendment and of the Original Lease, the terms of this Fifth Amendment
shall control.

8. Absence of Interest. Tenant represents and warrants that no officer, agent,
employee, elected official or representative of the District of Columbia, including the
Council of the District of Columbia, has received any payment or other consideration for
the making of the Lease, and that no such person has any interest, direct or indirect, in the
Lease, or the proceeds thereof or related thereto.

9. Broker. Tenant acknowledges and agrees that it has not been represented
by any agent or broker with respect to this Fifth Amendment and that Tenant shall pay any
commission or fee due to Tenant’s broker, if any, pursuant to a separate written agreement.
In addition to any other indemnity provided under the Lease, Tenant shall indemnify the
District and defend, save and hold the District and all of its officers, agents and servants
harmless from and against any and all claims, liabilities, or demands for payment made by
Tenant’s broker or agent, or any broker or agent claiming through Tenant, with respect to
the Lease.

10. Authority. By executing this Fifth Amendment, Tenant represents to the
District that: (i) it is authorized to enter into, execute and deliver this Fifth Amendment and
perform its obligations hereunder; (ii) this Fifth Amendment is effective and enforceable
against Tenant in accordance with its terms; (iii) the person signing on behalf of Tenant is
duly authorized to execute this Fifth Amendment and thereby bind Tenant; (iv) no other
signatures or approvals are necessary in order to make all of the representations of Tenant
contained in this Section true and correct in all material respects; (v) Tenant is in good
standing in the District of Columbia and shall remain so for the term of the Lease; and (vi)
Tenant is in compliance with all District of Columbia laws and regulations applicable to
Tenant, including but not limited to laws and regulations pertaining to the District of
Columbia Office of Tax and Revenue and the District of Columbia Department of
Employment Services, and shall remain so for the term of the Lease.

11. Severability. Each provision of this Fifth Amendment shall be valid and
enforceable to the fullest extent permitted by law. If any provision of this Fifth Amendment
or the application thereof to any person or circumstance shall to any extent be invalid or
unenforceable, then such provision shall be deemed to be replaced by the valid and
enforceable provision most substantively similar to such invalid or unenforceable
provision, and the remainder of this Fifth Amendment and the application of such provision
to persons or circumstances other than those as to which it is invalid or unenforceable shall
not be affected thereby.
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12. No Partnership: No Third Party Beneficiaries. Nothing contained in the
Lease shall be deemed or construed to create a partnership or joint venture of or between
Tenant and the District, or to create any other relationship between the Parties hereto other
than that of landlord and tenant. Nothing contained in the Lease shall be deemed or
construed to create any third party beneficiaries. The only entities that the Parties intend
to be benefitted by the Lease are Tenant and the District.

13. Not a Contract for Goods or Services. The Lease is not intended to be, nor
shall it be deemed or construed to be a contract for goods or services. Nothing contained
in the Lease, and no future action or inaction by the District under the Lease, shall be
deemed or construed to mean that the District has contracted with Tenant to perform any
activity at the Leased Premises or the Property that is not ancillary to the conveyance of an
interest in real property. Tenant expressly acknowledges that the District is prohibited by
law from entering into contracts for goods and services without following the procedures
set forth in the Procurement Practices Reform Act of 2010, D.C. Official Code § 2-351.01,
et seq., as may be amended from time to time, or any other applicable procurement
authority.

14. Anti-Deficiency Limitations.

a. Whether expressly or impliedly qualified or limited in any Section of the
Lease, the obligations of the District to fulfill any financial obligation pursuant to
the Lease or any subsequent agreement entered into pursuant to the Lease, or
referenced herein, to which the District is a party (each, an “Other Agreement”)
are and shall remain subject to the provisions of: (i) the federal Anti-Deficiency
Act,31 U.S.C. §§ 1341, 1342, 1349-1351 and 1511-1519 (2004), and D.C. Official
Code §§ 1-206.03(e) and 47-105 (2001); (ii) the District of Columbia Anti-
Deficiency Act, D.C. Official Code §§ 47-355.01 — 355.08 (2006 Supp.) ((i) and
(ii) collectively, as may be amended from time to time, the “Anti-Deficiency
Acts™); and (iii) § 446 of the District of Columbia Home Rule Act, D.C. Official
Code § 1-204.46 (2006 Supp.), as may be amended from time to time, to the extent
applicable to the Lease or any Other Agreement (collectively, “Any Agreement”).
To the extent required by the Anti-Deficiency Acts, nothing in Any Agreement
shall create an obligation of the District in anticipation of an appropriation by the
United States Congress (“Congress”) for such purpose, and the District’s legal
liability for the payment of any financial obligation or any component thereof under
Any Agreement shall not arise or obtain in advance of the lawful availability of
appropriated funds for the applicable fiscal year as approved by Congress and the
District of Columbia (references to the “District of Columbia” in this Section shall
refer to the District of Columbia as a sovereign entity, and not as a landlord).
Tenant confirms that it has read and familiarized itself with the Anti-Deficiency
Acts and has full knowledge of such laws and the impact on the District’s financial
obligations hereunder.

b. If no appropriation is made by the District of Columbia or Congress to pay
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any financial obligation under Any Agreement for any period after the District of
Columbia fiscal year for which appropriations have been made, and in the event
appropriated funds for such purposes are not otherwise lawfully available, the
District shall not be liable to make any payment under Any Agreement upon the
expiration of any then-existing appropriation.

c. Notwithstanding the foregoing, no officer, employee, director, member or
other natural person or agent of the District (or of the District of Columbia) shall
have any personal liability in connection with the breach of the provisions of this
Section or in the event of a default by the District under Any Agreement.

d. Any Agreement shall not constitute an indebtedness of the District of
Columbia nor shall it constitute an obligation for which the District of Columbia is
obligated to levy or pledge any form of taxation or for which the District of
Columbia has levied or pledged any form of taxation. No officer, employee, or
agent of the District is authorized to obligate or expend any amount under Any
Agreement unless such amount has been appropriated by Act of Congress and is
lawfully available.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, Tenant and the District have executed this Fifth
Amendment as of the Fifth Amendment Effective Date.

TENANT:

OLD CONGRESS HEIGHTS SCHOOL
REDEVELOPMENT COMPANY LLC, a District
of Columbia limited liability company

¥l

7

By: ="

Name: Andy Botticello

Title: Managing Member, Old Congress Heights
School Redevelopment Company LLC

[District’s Signature Page to Follow]
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DISTRICT:
DISTRICT OF COLUMBIA, a municipal

corporation, by and through its Department
of General Sgpvices

By:

G%_er J dhnson Gillis, PE, Director

The Form of this Fifth Amendment Approved as to Legal Sufficiency for the District of
Columbia by:

Office of the General Counsel for the Department of General Services

By: - W\»f\\;{/)n{ C

Assistant General Cgﬂi{@)

[Leasehold Mortgagee Consents to Follow]
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This Fifth Amendment is hereby consented to by the following Leasehold Mortgagees:

UNITED BANK

= s @

Bylﬁ .

Nam%?mﬂ_,ﬁ-
Title: <=

HARBOR COMMUNITY FUND IX LLC,
a Maryland limited liability company

By:  Harbor Bankshares Corporation, a Maryland corporation,
its managing member

By:
Name:
Title:
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This Fifth Amendment is hereby consented to by the following Leasehold Mortgagees:

UNITED BANK

By:
Name:
Title:

HARBOR COMMUNITY FUND IX LLC,
a Maryland limited liability company

By:  Harbor Bankshares Corporation, a Maryland corporation,
its managing member

By: / fW/
Na:zi Teseph HasFws, I

Title: P’ F"“TS'/‘ ﬂ(’c’—ﬂ/_# &= e
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Schedule 3.7

Schedule of Base Rent

OCHS Rent Schedule Phase 1 and

Phase 2 (Western Portion)

h 1

_ Phase 2

SqFt 42,528 20,309 10,000
$
Rate ) YA 2.40 $ 2.40

Original Annual $

Phase 2 Pre
___Construction

Rent 85,056.00 48,741.60 $ 24,000.00
$
7,088.00 4,061.80 $ 2,000.00
Phase 1 PSF Rate Annual Net Rental Monthly Net Rental
Lease Year 1 $2.00 $85,056.00 $7,088.00
$2.00
Lease Year 10 $85,056.00 $7,088.00

Constant until September 1, 2035 (Shall then escalate at the rate of ninety percent (90%) of the then
fair market rent value of the building and then escalate at the rate of two percent (2%) per year
throughout the remainder of the Lease term).

Phase 2 PSF Rate Annual Net Rental Monthly Net Rental
Lease Year 1 $2.40 $48,741.60 $4,061.80
Lease Year 10 $2.40 $48,741.60 $4,061.80

Constant until December 31, 2036 (Shall then escalate at the rate of ninety percent (90%) of the then
fair market rent value of the building and then escalate at the rate of two percent (2%) per year
throughout the remainder of the Lease term).
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AMENDED AND RESTATED SUBLEASE AGREEMENT
By and Between
OLD CONGRESS HEIGHTS SCHOOL REDEVELOPMENT COMPANY, LLC
as SUBLANDLORD
and

DEMOCRACY PREP CONGRESS HEIGHTS PUBLIC CHARTER SCHOOL
as TENANT

December 11, 2015

3100 Martin Luther King Jr. Avenue, S.E.
Washington, D.C.

119474-0001/128712928.3
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AMENDED AND RESTATED SUBLEASE AGREEMENT

This Amended and Restated Sublease Agreement (as the same may be further amended
or modified from time to time, the “Sublease”) is made this 11th day of December, 2015, by and
between Old Congress Heights School Redevelopment Company, LLC, a District of Columbia
limited liability company (the “Sublandlord”) and Democracy Prep Congress Heights Public
Charter School, a District of Columbia non-profit corporation (the “Subtenant”) (collectively, the
“Parties™).

RECITALS:

WHEREAS, Sublandlord is the Tenant (as defined in the Lease (as defined below)) under
that certain Ground Lease Agreement, dated September 4, 2008 with the District of Columbia
(the “Landlord”), as amended by that certain First Amendment to Ground Lease Agreement,
dated December 2, 2008, as further amended by that certain Second Amendment to Ground
Lease Agreement, dated March 3, 2010, and as further amended by that certain Third
Amendment to Ground Lease Agreement dated on or about December of 2010, (and as the same
may be further amended or modified from time to time, the “Lease™) (a copy of which is attached
hereto as Exhibit A) concerning real property located at 3100 Martin Luther King Jr. Avenue,
S.E., in Washington, D.C., more specifically known for tax and assessment purposes as Parcel
235, Lot 6 (the “Leased Premises”) (as defined in the Lease and incorporated herein);

WHEREAS, Sublandlord previously subleased the Subleased Premises (as defined
below) to Subtenant’s predecessor-in-interest, SCHOOLHOUSE FINANCE, LLC, a Virginia
limited liability (“Schoolhouse”) pursuant to that certain Sublease Agreement, dated as of June
22, 2009, by and between Sublandlord as sublandlord and Schoolhouse as subtenant (the “Prior
Sublease™);

WHEREAS, Schoolhouse previously further subleased the Subleased Premises to
Subtenant pursuant to that certain Sublease Agreement, dated as of July 3, 2014, by and between
Schoolhouse as sublandlord and Subtenant as subtenant (the “Prior Sub-Sublease™);

WHEREAS, Schoolhouse and Subtenant have terminated the Prior Sub-Sublease, and
Schoolhouse has assigned all of its right, title and interest as Subtenant in, to and under the Prior
Sublease to Subtenant;

WHEREAS, in connection with Subtenant’s assumption of Schoolhouse’s right, title and
interest in, to and under the Prior Sublease, Sublandlord and Subtenant desire to amend and
restate the Prior Sublease to, among other things, provide that Subtenant shall sublease the
Subleased Premises directly from Sublandlord pursuant to the terms hereof and assume all of
Schoolhouse’s right, title and interest in, to and under the Prior Sublease, but solely to the extent
set forth herein and in the Tri-Party Agreement (as defined below);

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties agree as follows:
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ARTICLE I
DEFINITIONS AND BASIC TERMS
“Additional Insured” as defined in Section 6.1.10.

“Additional Rent” as defined in Section 3.5.1.

“Alterations” as defined in Section 8.3.1.

“Amended Sublease Commencement Date” shall mean the date of this Sublease as set
forth in the preamble above.

“Amended Sublease Term” as defined in Section 2.3.

“Applicable Laws” means all federal and District laws, codes, statutes, ordinances, by-
laws, regulations, rules, licenses, permits, variances, governmental orders, and governmental
approvals applicable to any subject facts, things, circumstances or events, including without
limitation, the District of Columbia School Reform Act of 1995, as amended (D.C. Official Code
§ 38-1800.01 et seq. (Supp. 2005)) and all regulations promulgated thereunder.

“Assign” as defined in Section 9.1.1.

“Base Building Alterations” means any replacement, alteration, change or expansion
made to the Base Building Conditions after the Amended Sublease Commencement Date.

“Base Building Conditions” means the exterior elements of the Building (as defined
below) located on the Property, load bearing elements, foundations, roof, mechanical and utility
core areas thereof, and utilities located on the Property serving the Building (including storm
water, sewer, water and electric pipes or lines).

“Base Rent” as defined in Section 3.1.1 and as set forth in Exhibit E hereto.

“Building” means the existing building on the Property currently known as Democracy
Prep Congress Heights Public Charter School comprising an approximately 42,528 square foot
facility.

“Building Service Equipment” means all apparatus, machinery, devices, fixtures,
appurtenances, equipment, and personal property necessary for the proper maintenance,
protection, conservation, and operation of the Improvements located on the Subleased Premises
from time to time, other than Decorations, Furnishings, Equipment, and Inventory, and, in
particular, shall include, without limiting the generality of the foregoing, the following, if any, on
the Subleased Premises: awnings, shades, screens, and blinds; asphalt; vinyl composition and
other floor, wall and ceiling coverings; partitions, doors, and hardware; elevators, escalators, and
hoists; heating, plumbing, and ventilating apparatus; gas, electric and steam fixtures; chutes,
ducts, and tanks; oil burners, furnaces, heaters, incinerators, and boilers; air cooling and air
conditioning equipment; washroom, toilet, and lavatory fixtures and equipment; engines, pumps,
dynamos, motors, generators, electrical wiring, and equipment; tools, building supplies, lobby
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decorations, and window washing hoists and equipment; garage equipment; gardening and
landscaping equipment; and all additions to and replacements of any of the foregoing. Without
limiting the foregoing, Building Service Equipment shall encompass, as applicable, those of the
foregoing items located on the Subleased Premises on the Amended Sublease Commencement
Date and the replacements thereof installed on the Subleased Premises. Building Service
Equipment shall specifically exclude, however, any Decorations, Fixtures, Furnishings,
Equipment and Inventory used or owned by Subtenant or Subtenant’s Related Party.

“Business Day” means Monday through Friday, other than (i) holidays recognized by the
District or the federal government and (ii) days on which the District or federal government
closes for business as a result of severe inclement weather or a declared emergency which is
given legal effect in the District of Columbia. If any item must be accomplished or delivered
under this Sublease on a day that is not a Business Day, then it shall be deemed to have been
timely accomplished or delivered if accomplished or delivered on the next following Business
Day. Any time period that ends on a day other than a Business Day shall be deemed to have
been extended to the next Business Day.

“Certificate of Occupancy” means the certificate of occupancy currently in effect for the
Building.

“Charter School” means Democracy Prep Congress Heights Public Charter School or
any other public charter school with a charter in effect pursuant to the District of Columbia
School Reform Act of 1995 (D.C. Official Code § 38-1800.01 et seq. (Supp. 2005).

“Comparable Buildings” shall mean properties and buildings in the District of
Columbia reasonably comparable to the Subleased Premises in size, age, use, design, general
metropolitan location, type of construction and construction quality comparable to the completed
Building.

“Contaminant Release” means any spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the environment
(including the abandonment or discharge of barrels, containers and other closed receptacles
containing any Hazardous Materials) of any Hazardous Materials.

“Decorations, Fixtures, Furnishings, Equipment and Inventory” shall mean all trade
fixtures, furnishings, equipment, inventory, chattels and other personal property of Subtenant,
Subtenant’s Related Parties, and all additions, replacements and substitutions thereto or therefor,
located on the Subleased Premises from time to time used for or in connection with the
occupancy of the particular premises of Subtenant and such tenants and parties and the operation
of their businesses therein.

“District of Columbia” means the District of Columbia, a municipal corporation acting
by and through its Department of General Services.

“Environmental Claims” as defined in Section 5.9.1.

“Environmental Claims against Sublandlord” as defined in Section 5.4.2.
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“Environmental Claims against Subtenant” as defined in Section 5.4.2.

“Environmental Laws” means any federal or District law, statute, code, ordinance, rule,
regulation, requirement, permit, license, approval, policy or guidance, resolution, or judicial or
administrative decision, order, judgment, injunction, award, decree, writ, or similar item
(including, without limitation, consent decrees) relating to environmental matters, the protection
of the environment or the protection of human health and safety from environmental concerns,
including without limitation all those relating to or regulating the presence, use, generation,
handling, storage, treatment, transportation, decontamination, processing, clean-up, removal,
encapsulation, enclosure, abatement, disposal, reporting, licensing, permitting, monitoring,
investigation, remediation, or release (including, without limitation, to ambient air, surface
water, ground water, land surface or subsurface strata) of any Hazardous Material, pollutant,
contaminant, or other substance or waste, including without limitation:

(a) the Comprehensive Environmental Response, Compensation and Liability
Act, 42 U.S.C. § 9601, et seq., the Resource Conservation and Recovery Act, 42 U.S.C.
§ 6901, et .seq., the “toxic Substance Control Act, 15 U.S.C. § 2601, ef seq., the Clean
Water Act, 33 U.S.C. § 1251 et seq., the Clean Air Act, 42 U.S.C. § 7401, et seq., and
their District and local counterparts and related regulations; and

(b) any other legal requirement, legal rule, or order given legal force and
effect in the District regulating, relating to, imposing standards of conduct for, or
imposing or allocating any liability concerning any Hazardous Material, pollutant, or
contamination or any remedial action,

“Environmental Liabilities and Costs” means any and all losses (including, without
limitation, those related to remedial action, personal injuries, property damage, natural resource
damages on or off the Subleased Premises, and costs reasonably necessary to ensure full value or
use of the Subleased Premises) and claims or causes of action of any nature whatsoever incurred
by or asserted (including costs and attorneys’ fees) in connection with, arising out of, in response
to, or in any manner relating to (i) the violation of any Environmental Law, at the Subleased
Premises or relating in any manner to the Subleased Premises or its use or condition or (i) any
Contaminant Release or threatened Contaminant Release of any Hazardous Material in, under,
about, or from the Subleased Premises or (iii) any condition of pollution, contamination, or
presence of Hazardous Material on, under, about, or from the Subleased Premises regardless of
how such violation, release or threatened release, or condition occurred, was caused, or

discovered.

“Event of Default” shall mean a default by Subtenant under this Sublease as enumerated
and described in Section 11.1.

“Extension Option” as defined in Section 19.1.
“Extension Period” as defined in Section 19.1.

“Fair Market Rental Value” as defined in Section 19.2.
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“Force Majeure Event” means any of the following that directly cause any of
Subtenant’s or Sublandlord’s obligations under the Sublease not to be performed in a timely
manner: An act of God, fire, ‘earthquake, flood, explosion, war, invasion, acts of terrorism,
insurrection, riot, mob violence, sabotage, inability to procure or a general shortage of labor,
equipment, facilities, materials or supplies in the open market, failure or unavailability of
transportation, strike, lockout, actions of labor unions, a taking by eminent domain, requisition,
laws or orders of government or of civil, military or naval authorities, or any other federal or
local governmental acts or omissions (other than those in response to a rightful action of
Sublandlord, as sublessor under this Sublease, that is consistent with this Sublease), or any other
cause, whether similar or dissimilar to the foregoing that is not within the reasonable control of
Subtenant or Subtenant’s Related Parties or Sublandlord or Sublandlord’s Related Parties (or
their respective affiliates, as applicable) or caused by the fault or negligence of Subtenant or
Subtenant’s Related Parties or Sublandlord or Sublandlord’s Related Parties, or their respective
affiliates; but specifically excluding shortage or unavailability of funds or financial condition,
failure of Subtenant or Sublandlord to comply with any law, rule or regulation of any
Governmental Authority.

“Governmental Authority” means any and all federal or District of Columbia
governmental or quasi-governmental board, agency, authority, department or body having
jurisdiction over any or all of the Subleased Premises.

“Governmental Requirement” means building, zoning, subdivision, traffic, parking,
land use, environmental, occupancy, health, accessibility for disabled and other applicable laws,
statutes, codes, ordinances, rules, regulations, requirements, and decrees, of any federal or
District governmental or quasi-governmental authority or agency pertaining (i) to any or all of
the Subleased Premises, (ii) to the use and operation of the Subleased Premises, or (iii) to the
subject matter described in the paragraph in which the term is used if the context of the sentence
establishes this term is being used in connection with a different subject than those described in

clauses (i) or (ii).
“Hazardous Materials or “Hazardous Material” means any substance or material:

(1) the presence or suspected presence of which requires or may require investigation,
response, clean-up, remediation, or monitoring, or may result in liability, under any
Environmental Law or other Governmental Requirement; or

(i1) that is or contains a hazardous substance, waste, extremely hazardous substance,
hazardous material, hazardous waste, hazardous constituent, solid waste, special waste, toxic
substance, pollutant, contaminant, petroleum or petroleum derived substance or waste, and
related materials as such materials are defined, listed, identified under or described in any
Environmental Law:; or

(iii)  which is flammable, explosive, radioactive, reactive, toxic, corrosive, infectious,
carcinogenic, mutagenic, or otherwise hazardous, or is or becomes regulated under any
Environmental Law; or
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(iv)  which is or contains asbestos (whether friable or non-friable), any polychlorinated
biphenyls or compounds or equipment containing polychlorinated biphenyls, or medical waste;
or

(v) without limitation, which is or contains or once contained gasoline, diesel fuel,
oil, diesel and gasoline range organics (TPII-DRO / GRO), or any other petroleum products or
petroleum hydrocarbons, or additives to petroleum products, or any breakdown products or
compounds of any of the foregoing; or

(vi)  without limitation, radon gas.
“Impositions” as defined in Section 4.1.

“Improvements” shall mean all buildings (including, without limitation, the Building),
structures, interiors, landscaping, paving, lighting, pipes, conduits, fixtures, roads, walkways,
fencing, utility lines and other improvements on the Subleased Premises from time to time, and
any and all Alterations thereto or thereof from time to time, the aforesaid elements existing on
the Subleased Premises on the Amended Sublease Commencement Date and/or the replacements
thereof. However, Decorations, Fixtures, Furnishings, Equipment and Inventory owned by
Subtenant shall not be deemed Improvements.

“Indemnified Parties” as defined in Section 6.7.1.

“Interest Rate” means the annual rate equal to (i) the Prime Rate plus (ii) two percent
(2%) adjusted on a daily basis, based on such Prime Rate in effect at the time in question, and
shall be calculated on the basis of a 365-day year.

“JLL” as defined in Section 20.1.8.
“Landlord” as defined in the recitals.
“Lease” as defined in the recitals.

“Leased Premises” as defined in the recitals.

“Lender” shall mean United Bank or such other lender as Sublandlord may from time to
time grant a leasehold mortgage in its interest in the Lease subject to the terms of the Lease.

“Liability Insurance” as defined in Section 6.1.4.

“Notice to Terminate” as set forth in Section 11.2.2(c).

“Operating Expenses” as defined in Section 3.4.5.

“Party” or “Parties” as defined in the preamble.
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“Permits” means all demolition, site, building, construction, and other permits,
approvals, licenses and/or rights required to be obtained from the District of Columbia
government or other Governmental Authorities having jurisdiction over the Property (including,
without limitation, any utility company) necessary to operate and maintain the Improvements.

“Permitted Encumbrances” shall mean, with respect to the Property, encumbrances
listed in the Title Commitment, together with (a) liens for taxes, assessments and governmental
charges with respect to the Property not yet due and payable; (b) applicable zoning regulations
and ordinances and other governmental laws, ordinances and regulations provided the same do
not prohibit or impair in any material respects the use of the Property for its Permitted Use, and
(c) to the extent not included in the foregoing, those permitted liens set forth on Exhibit C
attached hereto.

“Permitted Use” means the use of the Subleased Premises for the operation of a Charter
School together with related parking and playgrounds in accordance with Applicable Laws,
including zoning and historic preservation regulations set forth by Governmental Authority.

“Person” means any individual or entity.

“Prime Rate” means the lowest prime rate of interest as published or announced in the
Money Rates Section of The Wall Street Journal, from time to time or, if such index ceases to be
published, any comparable successor thereto from time to time.

“Prior Sublease” as defined in the recitals.

“Prior Sublease Commencement Date” shall mean the Sublease Commencement Date
as defined in the Prior Sublease.

“Prior Sub-Sublease” as defined in the recitals.

“Property” means the real property as described in the attached and incorporated
Exhibit A to the Lease, any appurtenance to the real property or improvements thereon now or
hereafter located at 3100 Martin Luther King Jr. Avenue, S.E., Washington D.C. according to the
District of Columbia Tax and Assessment Records as Parcel 235, Lot 6. The Property includes
the Building and the Improvements.

“Property Insurance Policy” as defined in Section 6.1.1.

“Rent” shall mean the Base Rent (as set forth in the attached Rent Schedule), all
Additional Rent (except as otherwise stated herein with respect to Impositions), and any other
charges due from Subtenant hereunder, each individually in a general sense or all of the
foregoing collectively, as the context shall require.

“Rent Schedule” means the Base Rent as set forth in Exhibit E attached hereto.
“Required Insurance” as defined in Section 6.1.

“Schoolhouse” as defined in the recitals.
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“Schoolhouse Related Parties” as defined in Section 5.4.1.

“Shared Space Agreement” means that certain Shared Space Agreement, dated as of
June 13, 2009 which is attached hereto as Exhibit F.

“Sublandlord” as defined in the preamble.

“Sublandlord Environmental Indemnity Period” as defined in Section 5.4.2.
“Sublandlord Indemnified Parties” as defined in Section 5.4.2.
“Sublandlord’s Maintenance Obligations” as defined in Section 8.2.2.

“Sublandlord’s Related Parties” or “Sublandlord Related Party” as defined in
Section 2.1.1.

“Sublandlord Released Parties” as defined in Section 21.31.

“Sublease Expiration Date” means (i) June 30, 2026 or, if an Extension Option is
exercised by Subtenant pursuant to the terms hereof, the last day of the applicable Extension
Period; or (ii) such earlier date as the Sublease is terminated in accordance with its terms.

“Subleased Premises” as defined in Section 2.1.

“Sublease Year” shall mean a period of twelve (12) consecutive months commencing on
the Amended Sublease Commencement Date, and each successive twelve (12) month period
thereafter until the Amended Sublease Term ends.

“Subtenant Environmental Indemnity Period” as defined in Section 5.4.1.
“Subtenant Indemnified Parties” as defined in Section 5.4.2.
“Subtenant’s Maintenance Obligations” as defined in Section 8.2.1.

“Subtenant’s Related Parties” or “Subtenant Related Party” means Subtenant’s
subtenants, affiliates, agents, officers, employees, members, contractors, subcontractors,
representatives and officers.

“Subtenant Released Parties” as defined in Section 21.31.
“Subtenant’s Surviving Obligations” as defined in Section 2.9.
“Taxable Area” as defined in Section 4.1.1.

“Title Commitment” shall mean that certain Title Insurance Commitment issued by First
American Title Insurance Company as File No. 201502013 effective October 27, 2015.

119474-0001/128712928.3



“Tri-Party Agreement” shall mean that certain Tri-Party Agreement, dated on or about
the date hereof, by and among Subtenant, Sublandlord and Schoolhouse, as the same may be
amended or modified from time to time.

“Western Portion” means that portion of the Subleased Premises that consists of
undeveloped land adjacent to the Building. A conceptual drawing showing the proposed
development on the Western Portion is depicted in Exhibit G hereto. Sublandlord may adjust
the boundary for the Western Portion in order to satisfy zoning and parking requirements that
pertain to a planned development on the Western Portion, but any such adjustment shall not
impair Subtenant’s ability to have sufficient parking spaces on its portion of the Property to
accommodate fifty (50) “teachers and employees™ as set forth in and in order to satisfy D C.
Zoning requirements. Further, any such boundary adjustment shall be accompanied by a written
notice from Sublandlord stating that, as of the effective date of the boundary adjustment,
Subtenant shall have no further obligation or liability with respect to the Western Portion, except
to the extent that such obligation or liability arose or is attributable to Subtenant’s action or
failure to take action prior to the effective date of the boundary adjustment notification.

ARTICLE 11
SUBLEASED PREMISES

Section 2.1 Demise.

The foregoing Recitals and definitions are incorporated in this Sublease by reference and
expressly made a part hereof. Subject to the terms and conditions hereinafter set forth, and in
consideration of the covenants of payment and performance stipulated herein, Sublandlord
hereby subleases, demises and lets unto Subtenant, and Subtenant hereby Subleases from
Sublandlord, for the Amended Sublease Term and for the Permitted Uses the Subleased
Premises. The “Subleased Premises™ shall consist of the Leased Premises as set forth in the
Lease including, without limitation, the Building, parking, and play areas all of which are more
particularly described in Exhibit B hereto. The rentable area of the Subleased Premises (which
consists of the Building, but not including parking and play areas) is estimated to be forty-two
thousand five hundred twenty-eight (42,528) square feet. The Parties agree that if Sublandlord
intends to enter into a sublease other than this Sublease with respect to the Western Portion
(“Western Portion Sublease™), Sublandlord shall provide Subtenant with written notice at least
forty-five (45) days prior to the commencement date of the Western Portion Sublease stating that
forty-five (45) days after Subtenant’s receipt of the aforesaid notice (the “Western Portion
Termination Date”) the Subleased Premises shall no longer include the Western Portion. The
aforesaid notice shall not affect any of Subtenant’s financial or other obligations under this
Sublease including, without limitation, its obligations to pay the amounts set forth herein for
Rent and Additional Rent. Nor shall Sublandlord be required to make any payment or provide
any benefit, financial or otherwise, to Subtenant as a result of the exercise by Sublandlord of its
right to terminate Subtenant’s sublease rights with respect to the Western Portion. Subtenant’s
rights under this Sublease with respect to the Western Portion shall forever terminate as of the
date of the aforesaid notice. If Sublandlord provides the aforesaid notice, it shall also be entitled
to subdivide or otherwise separate the Property such that the Western Portion is separated from
and no longer a part of the rest of the Property. Any proposed subtenant for the Western Portion
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shall be subject to (i) the limitations applicable under the Lease as in effect on the date of this
Sublease; and (ii) the requirement that it will not use the Western Portion as a liquor
establishment, pawn shop, tobacconist, substance abuse or any court ordered rehabilitation or
counseling center, halfway house, adult arcade, adult bookstore, adult cabaret, adult mini motion
picture theater, adult sauna, adult theater, sexual encounter, sexual paraphernalia store, massage
parlor; or any establishment where the predominant use is one or more of the foregoing uses, nor
display any sign advertising the operation of any of the above uses, nor be a business whose
owner has had its business license revoked within the last five years. The Parties agree that if
Sublandlord does sublease the Western Portion and it is commercially reasonable to allocate
common expenses between Subtenant and the subtenant of the Western Potion, that the formula
used to determine common expenses for Subtenant shall be a fraction the numerator of which is
the square footage of the Building (42,528 square feet) and the denominator of which shall be the
square footage of the Building plus the square footage of the rentable area of the Western Portion
but not including parking.

TO HAVE AND TO HOLD said Subleased Premises, together with any rights,
easements, privileges, both subterranean and vertical, and the appurtenances and improvements
thereunto attaching or in anywise belonging Subtenant for and during the Amended Sublease
Term hereinafter set forth herein.

2.1.1 Neither Sublandlord (nor any of Sublandlord’s affiliates, agents, officers,
employees, attorneys, accountants, brokers, contractors, subcontractors, licensees, invitees or
representatives) (each a “Sublandlord Related Party” and collectively, “Sublandlord’s Related
Parties”) make any representations as to any matter or thing affecting or relating to the Subleased
Premises, or this Sublease, including, without limitation, relating to physical condition, layout,
subleases, footage, rents, income, expenses, operation, zoning or floor area ratio, all of which are
expressly disclaimed, except as herein specifically set forth, and neither Party may rely upon any
statement or representation previously made that is not embodied in this Sublease.

Section 2.2  Exceptions, Limitations and Reservations With Respect to Demise.

2.2.1 Subtenant acknowledges that the demise under this Sublease is subject to the
following:

(a) Real estate taxes, if any, accruing from and after the Amended Sublease
Commencement Date, whether or not a lien on the Subleased Premises, not yet due and payable.
Subtenant shall be responsible for paying all such taxes;

(b) Sublandlord’s reserved rights as more particularly set forth in this Sublease;

(©) Rights or easements, if any, acquired prior to the Prior Sublease Commencement
Date by any public service corporation or private utility to maintain wires, pipes, cables,
conduits, and distribution boxes;

(d) Easements, encumbrances, restrictive covenants and restrictions, if any of record
on or prior to the Prior Sublease Commencement Date and affecting the title to the Subleased

Premises;
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(e) Any state of facts an accurate survey and an inspection of the Subleased Premises
would disclose. However, the Parties acknowledge that the square footage of the Subleased
Premises set forth above is not subject to re-measurement or adjustment for purposes of affecting
the Base Rent;

® Building restrictions and regulations set forth in Applicable Laws, and the
amendments and the additions thereto, in the District of Columbia;

(g2) All Applicable Laws, including but not limited to any zoning laws, ordinances,
resolutions and regulations of the District of Columbia and all ordinances, laws, regulations and
orders of all boards, bureaus, commissions and bodies of any District of Columbia or federal
sovereigns now or hereafter having or acquiring jurisdiction of the Subleased Premises and the
use and improvement thereof;

(h) All outstanding Impositions as of the Prior Sublease Commencement Date;

(1) Sublandlord’s right to terminate all of subtenant’s rights and interest in the
Western Portion as set forth above; and

() The terms and conditions of the Shared Space Agreement.

2.2.2 Fee title to the Subleased Premises shall continue to vest in Landlord or its
successors at all times during the Amended Sublease Term (including, if applicable, any
Extension Period). Nothing contained in this Sublease shall be construed to convey any legal or
equitable title in the Subleased Premises to Subtenant other than the Subleasehold estate
described in this Section 2.2, which conveyance is subject to the terms and conditions of the
Lease and this Sublease. Title to all Improvements used or erected by or for Subtenant on the
Subleased Premises shall be in and remain in Sublandiord for and during the entire Amended
Sublease Term (including, if applicable, any Extension Period), and upon the termination of the
Amended Sublease Term (including, if applicable, any Extension Period) shall be and remain in
Sublandlord to the extent that the Improvements are then upon the Subleased Premises.

Section 2.3 Term.

All of the provisions of the Sublease shall be in full force and effect from and after the
Amended Sublease Commencement Date, unless specifically stated otherwise in the Sublease.
The term of this Sublease (“Amended Sublease Term”) shall commence on the Amended
Sublease Commencement Date and continue in full force and effect until the Sublease Expiration
Date, unless terminated sooner pursuant to the terms of the Sublease, and subject to the extension
provisions in Article XIX.

Section 2.4  Use.

2.4.1 Subtenant shall use the Subleased Premises for the Permitted Use only. Any
changes to the Permitted Use shall be subject to Sublandlord’s prior written approval which shall
be within Sublandlord’s sole and absolute discretion.
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2.42  Subtenant shall not use, allow or suffer the Subleased Premises or any part thereof
to be used or occupied for any unlawful purpose or in violation of any Certificate of Occupancy
or any law or certificate of compliance covering or affecting the use of the Subleased Premises,
or any part thereof, shall not allow or suffer any act to be done or any condition to exist on the
Subleased Premises or any part thereof or any article to be brought thereon, which may be
dangerous to person or property unless safeguarded as required by law, or which may in law
constitute a nuisance, public or private, or which may make void or voidable any insurance then
in force with respect thereto or shall make it impossible to obtain fire or other insurance thereon
required to be furnished by Subtenant hereunder.

Section 2.5  Old Congress Heights School Redevelopment Company.

To the extent permitted by law and without diminishing the benefits afforded to
Subtenant (including the term hereof) or increasing the costs of Subtenant hereunder,
Sublandlord shall have the right, pursuant to Article X, to assign this Sublease, or delegate any of
its rights hereunder to any other Person provided Sublandlord provides at least thirty (30)
calendar days’ prior written notice to Subtenant of such assignment or delegation, and provided
that such Person has executed a non-disturbance agreement with Subtenant on terms that are
commercially reasonable.

Section 2.6  Relationship of Parties.

2.6.1 Subtenant agrees to perform or cause to be performed the duties and obligations
imposed upon or assumed by Subtenant in this Sublease.

2.6.2 Subtenant is an independent party and not an agent, partner or joint venture of or
with the Sublandlord.  Nothing contained in this Sublease shall be deemed or construed by any
Person as creating a relationship of principal and agent or of partnership or joint venture between
Subtenant and Sublandlord. Subtenant is not authorized to act in any manner on behalf of
Sublandlord.

Section 2.7  Authorized Representatives.

2.7.1 For the purposes of administering this Sublease, Subtenant hereby appoints Sean
Reidy as its sole and exclusive representative whose authority shall be binding upon Subtenant,
and, upon written notice to Sublandlord, Subtenant may delegate such authority to another
person in writing in which case that person’s authority shall be binding upon Subtenant.
Subtenant shalt appoint a single officer or other position to act as its day-to-day single point of
communication, which person shall initially be Sean Reidy; provided, however, upon written
notice to Sublandlord, Subtenant may from time to time further delegate the duties and
obligations of such designated representative with respect to day-to-day matters to one or more
additional representatives of Subtenant.

2.7.2  For the purposes of administering this Sublease, Phinis Jones shall be the sole and
exclusive agency whose authority shall be binding upon Sublandlord. Andy Botticello shall be
Sublandlord’s day-to-day single point of communication.
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2.7.3 Each Party to this Sublease may change its identified authorized representative
from time to time upon delivery of written notice thereof to the other Party.

Section 2.8  Subordination to the Lease.

2.8.1 This Sublease is subject and subordinate to the Lease; and to all leases, mortgages
and other rights or encumbrances to which the Lease is subject or subordinate. Sublandlord
represents that (a) a true and correct copy of the Lease is attached hereto as Exhibit A; (b) the
Lease is in full force and effect; (c) Sublandlord is not in default in the payment of Rent or
Additional Rent under the Lease; and (d) Sublandlord has not received any notice of default
under the Lease.

2.8.2  Whenever Subtenant desires to do any act or thing which requires the consent or
approval of Landlord (a) Subtenant shall not do such act or thing without first having obtained
the consent or approval of both Landlord and Sublandlord (and Sublandlord’s right to withhold
consent or approval shall be independent of Landlord’s right); (b) Subtenant shall not request
Landlord’s consent or approval directly; and (c) in no event shall Sublandlord be required to give
its consent or approval prior to Landlord doing so.

2.8.3 Subtenant agrees that if Landlord alleges that any action or failure to take action
by Subtenant is a breach of the Lease, Subtenant, in good faith, will either contest or work
expeditiously with Sublandlord to cure the alleged breach.

2.8.4 If Subtenant shall fail to perform any of its obligations hereunder and such failure
shall continue beyond any cure period provided for herein or if Landlord shall give any notice of
failure or default under the Lease arising out of any failure by Subtenant to perform any of its
obligations hereunder, then Sublandlord shall have the right (but not the obligation) to perform
or endeavor to perform such obligation at Subtenant’s expense, and Subtenant shall, within ten
days of Sublandlord’s demand, reimburse Sublandlord for all costs and expenses incurred by
Sublandlord in so doing.

2.8.5 Except as may be provided in a nondisturbance agreement between Landlord or
Lender, as applicable, and Subtenant delivered pursuant to Section 9.1.5 hereof, in the event of
the termination of the Lease prior to the Sublease Expiration Date for any reason whatsoever,
this Sublease shall simultaneously terminate. Upon termination of this Sublease, Sublandlord
shall return to Subtenant that portion of the Rent that has been paid in advance by Subtenant
hereunder, if any, prorated as of the date of such termination; provided, however, that Subtenant
is not then in default hereunder beyond applicable notice and cure periods, and provided that no
sums are otherwise due to Sublandlord under this Sublease.

Section 2.9  Subtenant’s Surviving Obligations. Sublandlord and Subtenant hereby
acknowledge and agree that, notwithstanding anything to the contrary contained herein, as
between Sublandlord and Subtenant, Subtenant shall have no responsibility with respect to any
covenants or obligations, including without limitation, any indemnities, under the Prior Sublease
or the Prior Sub-Sublease arising during or relating to the period prior to the Amended Sublease
Commencement Date, except for those obligations which were expressly made or assumed by
Subtenant as subtenant under the Prior Sub-Sublease thereunder (“Subtenant’s Surviving
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Obligations™). Sublandlord agrees, subject to and in accordance with the Tri-Party Agreement,
to look solely to Schoolhouse for satisfaction of any covenants or obligations with respect to the
Prior Sublease arising during or relating to the period prior to the Amended Sublease
Commencement Date.

Section 2.10 Deliberately Omitted.

Section 2.11 Deliberately Omitted.

ARTICLE 111
BASE RENT AND OTHER PAYMENTS

Section 3.1 Base Rent Payment.

3.1.1 Base Rent for the Subleased Premises. Beginning on the Amended Sublease
Commencement Date for the Subleased Premises and continuing throughout the Amended
Sublease Term, Subtenant covenants and agrees to pay to Sublandlord, except as otherwise
provided herein, without demand, abatement, deduction or offset, in lawful money of the United
States, an annual base rent (“Base Rent”) in the amounts for the applicable Sublease Year as set
forth on the Rent Schedule attached hereto as Exhibit E in monthly installments in advance on
the first (1*) day of each month throughout the Amended Sublease Term.

3.1.2 Prorated Base Rent. If the Amended Sublease Commencement Date is not the
first day of a month, then the Base Rent from the Amended Sublease Commencement Date until
the first day of the following month shall be prorated on a per diem basis at the rate of one-
thirtieth (1/30th) of the monthly installment of the Base Rent payable during the first Sublease
Year, and Subtenant shall pay such prorated installment of the Base Rent after the Amended
Sublease Commencement Date, in advance.

Section 3.2  Security Deposit, Good Faith Deposit and Grants.

3.2.1 If Subtenant is more than ten (10) calendar days late in paying Rent more than
once in an Sublease Year, Sublandlord has the right to require that Subtenant provide a security
deposit (“Security Deposit”) in an amount equal to up six (6) months’ Rent (Rent to be
determined based on the Rent payable during the Sublease Year in which the late rent payments
were made).

The Security Deposit and the accumulated interest will be held by Sublandlord for the
faithful performance by Subtenant of all of the terms, covenants and conditions of this Sublease,
it being expressly understood and agreed that the Security Deposit is not an advance deposit for
Base Rent, Additional Rent or a measure of Sublandlord’s damages in case of Subtenant’s
default. The Security Deposit may be retained, used or applied by Sublandlord to remedy any
default by Subtenant of its obligations hereunder. If any portion of the Security Deposit is so
used or applied, Subtenant shall, within twenty (20) days after written demand therefor, deposit
with Sublandlord an amount sufficient to restore the Security Deposit to the full amount required
hereunder, and Subtenant’s failure to do so shall be a default of this Sublease without the
necessity of additional notice or the passage of additional grace periods. Subtenant may not elect
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to apply any portion of the Security Deposit or the Security Deposit toward payment of Base
Rent or any other amounts payable by Subtenant under this Sublease, although Sublandlord may
elect to do so in the event Subtenant is in default hereunder or is insolvent.

Provided Subtenant shall not then be in default of its obligations under this Sublease,
Sublandlord shall return the balance of the Security Deposit to Subtenant within forty-five (45)
days after the Sublease Expiration Date (or any extension thereof) has occurred and Subtenant
has surrendered possession of the Subleased Premises to Sublandlord as required hereunder.

3.2.2  Concurrently with the execution of this Sublease, Subtenant, Sublandlord, and
United Bank will enter into that certain Subordination, Nondisturbance, and Attornment
Agreement in the form of Exhibit H, attached hereto (the “Lender Agreement”), pursuant to
which Subtenant will deposit into escrow a certain amount as additional security for the
performance of Subtenant’s obligations under this Sublease (the “Escrowed Amount”). If, after
the date of this Sublease, United Bank ceases to be a Lender, Subtenant will deposit the
Escrowed Amount into a new escrow account agreed to by Subtenant and Sublandlord pursuant
to (i) a separate escrow agreement between Subtenant, Sublandlord, and Sublandlord’s then-
current Lender, or (ii) a separate escrow agreement between Subtenant, Sublandlord and a
mutually acceptable third party escrow agent, if Sublandlord’s then-current Lender does not
require the escrow agreement. Any escrow agreement to be entered into in the future will (A)
contain release triggers of the Escrowed Amount substantially the same as those in the Lender
Agreement, and (B) otherwise be on commercially reasonable terms, and reasonably acceptable
to each party thereunder. For the avoidance of doubt, Subtenant acknowledges and agrees that it
is the intention of Subtenant and Sublandlord that the Escrowed Amount be held for the entire
Amended Sublease Term, subject to the disbursement provisions in the Lender Agreement (or
any approved replacement thereof). The Escrowed Amount will not be released to Subtenant
merely because Sublandlord refinances its loan with a different Lender.

Section 3.3  Rent Absolutely Net/Payment of Rent.

3.3.1 Except as expressly provided otherwise in this Sublease, this Sublease shall be
deemed and construed to be a “net Sublease™ and Subtenant shall pay all payments of Rent to
Sublandlord, absolutely net throughout the Amended Sublease Term, free of any charges,
assessments, impositions, costs or deductions of any kind and without demand, offset,
abatement, notice, deduction, counter-claims or set-off, except as expressly set forth in the
Sublease, as applicable. All costs, fees, interest, charges, expenses, and obligations of every kind
and nature whatsoever relating to the Subleased Premises, which may accrue during the
Amended Sublease Term shall be paid or discharged timely by Subtenant.

3.3.2 Subtenant’s covenant to pay Rent is an independent covenant. Except as
expressly provided otherwise in this Sublease, no happening, event, occurrence, or situation
whatsoever during the Amended Sublease Term, whether foreseen or unforeseen, and however
extraordinary shall permit Subtenant to quit or surrender the Subleased Premises or this Sublease
or shall relieve Subtenant from its liability to pay all Rent payable under this Sublease, or relieve
Subtenant from any of its other obligations under this Sublease. Except as expressly provided
otherwise in this Sublease, Subtenant hereby waives any rights now or hereafter conferred upon
it by statute, proclamation, decree, order or otherwise, to quit or surrender the Subleased
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Premises or this Sublease, or any part thereof, or to any abatement, diminution, reduction or
suspension of Rent on account of any such event, happening, occurrence or situation.

3.3.3 Subtenant shall pay all Rent payable by Subtenant to Sublandlord pursuant to the
terms hereof, to: Old Congress Heights School Redevelopment Company, 3215 Martin Luther
King, Jr. Avenue, S.E., Washington, DC 20032, in such United States coin or currency as shall,
at the time of payment, be legal tender for the payment of public and private debts. If Subtenant
fails to pay any installment of Rent within ten (10) calendar days after the same shall be due and
payable, Subtenant shall pay Sublandlord a late fee equal to two percent (2%) of such delinquent
payment of the then current Rent. In addition to any late fee that may be payable, Subtenant will
pay to Sublandlord interest on any payment of Rent that is not paid timely at the Interest Rate
plus five percent (5%) per annum from the date such amount is due until the date such amount is
paid. Subtenant acknowledges and agrees that the actual loss that Sublandlord will suffer as a
result of the nonpayment of Rent is difficult to estimate, and that the amount of such default
interest and such late fees is a fair and reasonable estimate of the actual loss to Sublandlord as a
result of the nonpayment of Rent, and that such fixed amounts are reasonably related to the likely
loss that Sublandlord will suffer as a result of such nonpayment. If any sums other than Rent due
by Subtenant to Sublandlord hereunder are not paid within thirty (30) calendar days after
Subtenant receives notice from Sublandlord that the same are due, such sums shall bear interest
from and after such thirty (30) day period until paid at the Interest Rate plus five percent (5%)
per annum.

Section 3.4  Additional Rent.

3.4.1 In addition to the amounts otherwise set forth in this Article III, Subtenant shall
pay as additional rent (“Additional Rent”), all Capital Expenses (as defined below), all
Impositions (defined below), all Operating Expenses (defined below), and any and all other
costs, expenses, and charges which Subtenant in any of the provisions of this Sublease assumes
or agrees to pay, including without limitation, Sublandlord’s costs, including reasonable
attorney’s fees and costs, of enforcing its rights under this Sublease after a default by Subtenant
under this Sublease (or after an Event of Default by Subtenant under this Sublease). Except as
otherwise set forth in this Sublease, Additional Rent shall be deemed “Rent” for the purposes of
this Sublease, and any and all of the provisions of this Sublease governing Rent shall also apply
to Additional Rent.

3.4.2 Capital Expenses. Subtenant shall also pay as Additional Rent all expenses
incurred by Sublandlord (“Capital Expenses”) reasonably necessary to repair, maintain or replace
the Improvements, the Building or the Subleased Premises. Subtenant shall not be required to
pay Capital Expenses during the last twelve (12) months of the Amended Sublease Term, unless
such Capital Expense is of an urgent nature such that it reasonably needs to be addressed prior to
the expiration of the Amended Sublease Term. Capital Expenses shall be determined based on
the application of Generally Accepted Accounting Principles. On or before June 1% of every
calendar year, Subtenant shall provide Sublandlord with a good faith estimate of Capital
Expenses (“Subtenant’s Capital Expenses Estimate™) for the next three calendar years.
Sublandlord shall have thirty (30) days to dispute Subtenant’s Capital Expenses Estimate by
giving written notice to Subtenant of its objection(s) and the basis thereof. Sublandlord and
Subtenant shall then have thirty (30) days in which they shall use their best efforts to reach
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agreement on an agreed estimate for Capital Expenses for the next three calendar years. If
Sublandlord and Subtenant are unable to reach agreement on an estimate of Capital Expenses for
the next three years, then the dispute shall be referred by either of the Parties to a mutually
agreed engineer with expertise in such matters within thirty (30) days after the expiration of the
aforesaid thirty-day negotiation period with a request that their dispute be settled by the engineer
selected within the next ninety (90) days. In the event that the parties cannot agree with regard
to the engineer’s finding, then the parties shall submit to arbitration administered by the
American Arbitration Association under its Arbitration Rules for the Real Estate Industry
(Expedited Procedures), and any judgment of the arbitrator may be entered in a court having
Jurisdiction thereof. If Sublandlord doesn’t dispute Subtenant’s Capital Expenses Estimate or if
an arbitration request is not made within the prescribed time period, then Subtenant’s Capital
Expenses Estimate shall apply. If Subtenant does not provide Sublandlord with Subtenant’s
Capital Expenses Estimate by August 1% of a calendar year, Sublandlord shall provide Subtenant
with its estimate of Capital Expenses for that calendar year and such estimate shall apply until
such time as Subtenant provides its estimate for that year.

If Subtenant fails to commence performance of work identified as a Capital Expense
pursuant to this Section 3.4.2, after Sublandlord’s giving Subtenant thirty (30) days’ written
notice of such default, Sublandlord has the right to perform such work and to require that
Subtenant forthwith reimburse Sublandlord for any reasonable costs incurred by Sublandlord in
performing such work. Subtenant shall within ten (10) days of receipt of Sublandlord’s written
notice, provide Sublandlord with reasonable documentary confirmation that it has performed any
Capital Expense required pursuant to this Section 3.4.2.

3.4.3 Operating Expenses. Subtenant shall also pay as Additional Rent all Operating
Expenses (defined below) incurred by Sublandlord for each calendar year during the Amended
Sublease Term. On or before June 1" of each calendar year, Subtenant shall provide Sublandlord
with a good faith estimate of Operating Expenses (“Subtenant’s Operating Expenses Estimate™)
for the next calendar year during the Sublease Term. Sublandlord shall have thirty (30) days to
dispute Subtenant’s Operating Expenses Estimate by giving written notice to Subtenant.
Sublandlord and Subtenant shall then have thirty (30) days in which they shall use their best
efforts to reach agreement on an agreed estimate for Operating Expenses for the next calendar
year. If Sublandlord and Subtenant are unable to reach agreement on an estimate of Operating
Expenses for the next calendar year, then the dispute shall be referred by either of the Parties to a
mutually acceptable facilities manager with expertise in such matters within thirty (30) days after
of the expiration of the aforesaid thirty-day negotiation period with a request that their dispute be
settled by the facilities manager selected within the next ninety (90) days. In the event the
Parties cannot agree with the facilities manager’s findings, the Parties shall submit to arbitration
administered by the American Arbitration Association under its Arbitration Rules for the Real
Estate Industry (Expedited Procedures), and any judgment on the award rendered by the
arbitrator may be entered in any court having jurisdiction thereof. If Sublandlord doesn’t dispute
Subtenant’s Operating Expense Estimate or an arbitration request is not made within the
prescribed time period, then Subtenant’s Operating Expenses Estimate shall apply for that year.

[f Subtenant does not provide Sublandlord with Subtenant’s Operating Expenses Estimate
by August 1" of a calendar year, Sublandlord shall provide Subtenant with its estimate of
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Operating Expenses for that calendar year and such estimate shall apply until such time as
Subtenant provides its estimate for that year.

[f Subtenant fails to commence performance of work identified as an Operating Expense
pursuant to this Section 3.4.3 after Sublandlord’s giving Subtenant thirty (30) days’ written
notice of such default, Sublandlord has the right to perform such work and to require that
Subtenant forthwith reimburse Sublandlord for any reasonable costs incurred by Sublandlord in
performing such work. Subtenant shall within ten (10) days of receipt of Sublandlord’s written
notice, provide Sublandlord with reasonable documentary confirmation that it has performed any
Operating Expense required pursuant to this Section 3.4.3.

3.4.4 Deliberately omitted.

3.4.5 Operating Expenses Defined. Except as otherwise stated herein, “Operating
Expenses” means all costs, fees and expenses incurred by Sublandlord in each calendar year in
connection with the operation, administration, management, maintenance, servicing, insuring and
repair of the Subleased Premises, including, but not limited to the following: Base Building
Conditions; Impositions (as defined below); employees’ wages, salaries, welfare and pension
benefits and other fringe benefits; payroll taxes; lighting; Utilities (as defined below), but
excluding the cost of electricity provided to any subtenant who is billed directly by the
applicable utility provider, the cost of the replacement of building standard electrical fixtures and
bulbs; painting outside areas; trash removal (including charges incurred with recycling programs
and legal requirements); extermination service; sewer and water charges; premiums for Required
Insurance and any other insurance required to be carried pursuant to the terms hereof; equipment
and supplies used in the operation and maintenance of the Property (including the cost of
inspection and depreciation thereof unless the original cost thereof was included in Operating
Expenses); uniforms and dry cleaning for employees that manage, operate, service or maintain
the Property; snow and ice removal for the outside areas and sidewalks; the cost of service and
maintenance contracts; landscaping, tree and shrubbery maintenance; condenser water charges;
legal fees (other than legal fees relating to the enforcement of Sublandlord’s rights under leases
with subtenants in the Building); accounting fees; management fees (not in excess of the range of
management fees charged in the Washington, D.C. metropolitan area for similar services),
whether or not paid to any person having an interest in or under common ownership with
Sublandlord; and all other expenses now or hereafter reasonably and customarily incurred in
connection with the operation, maintenance and management of Comparable Buildings in which
a Charter School is the primary tenant.

Operating Expenses shall not include painting or decorating other than outside areas;
leasing commissions; interest, amortization, or other payments on loans to Sublandlord whether
secured or unsecured; income, excess profits, or franchise taxes; ground lease rental (except to
the extent such rental payments represent payment of Impositions); advertising for vacant space;
the cost of tenant improvements; or legal fees for leasing vacant space in the Building.

3.4.6 Notwithstanding anything to the contrary herein, for the avoidance of doubt, in no
event shall Additional Rent or any component thereof be deemed to include Sublandlord’s
obligations set forth in Section 8.2.4 hereof, including any cost or expense with respect thereto.
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Section 3.5 Maintenance and Repairs.

3.5.1 From and after the Amended Sublease Commencement Date, subject to Section
8.2.4 hereof, Subtenant shall perform all maintenance, repairs and replacements (as reasonably
determined by Subtenant) relating to the Subleased Premises and all maintenance, repairs and
replacements (as reasonably determined by Sublandlord) of all areas, the Building roof, footings,
foundations, wall, skeleton, bearing columns, interior bearing walls, floor slabs, structural
elements, underground utility and sewer pipes; driveways and parking lots; fire protection
sprinkler system; all exterior painting (at reasonable intervals); the Building mechanical,
plumbing, electrical, and HVAC systems serving the Building and/or the Subleased Premises,
whether the same are located within or without of the Subleased Premises; and the walkways of
and the sidewalks in front of the Buildings so that they are reasonably free from snow and ice.
The cost and expenses of Subtenant’s maintenance, repairs and replacements as set forth above
shall be included in Operating Expenses or Capital Expenses, as appropriate.

3.5.2 Except as provided above, Subtenant agrees to keep and maintain the Subleased
Promises, including the Improvements, the playground, and all of its fixtures, equipment
installed by Subtenant and any Alterations in good working order and condition beginning with
the Amended Sublease Commencement Date and continuing throughout the Amended Sublease
Term, and to make and perform all maintenance, repairs and replacements thereto as and when
necessary (wWhether or not Sublandlord shall have given Subtenant notice of the need therefor), as
part of the consideration for leasing the Subleased Premises. Sublandlord shall have no
obligation to make any repairs except as expressly provided herein. From and after the Amended
Sublease Commencement Date, Sublandlord gives to Subtenant exclusive control of the
Subleased Premises (subject to the terms hereof, including, without limitation, the Shared Space
Agreement) and shall be under no obligation to inspect said Subleased Premises. Subtenant shall
at once report in writing to Sublandlord any maintenance, repair or replacement problems known
to Subtenant which Sublandlord is required to repair pursuant to Section 8.2.4 hereof, and failure
to so report such defects shall make Subtenant responsible to Sublandlord for any liability
incurred by Sublandlord by reason of such defect.

3.5.3 Subtenant shall, subject to Section 8.2.4, reimburse Sublandlord, upon demand,
for the cost of any and all repairs or replacements which are the responsibility of Sublandlord, if
any, and which are necessitated or occasioned by the acts, omissions or negligence of Subtenant
or Subtenant’s Related Parties, or by the use or occupancy or manner of use or occupancy of the
Subleased Premises by Tenant or any such person. Sublandlord shall have no responsibility to
make repairs to the Subleased Premises, that are otherwise Sublandlord’s responsibility pursuant
to this Sublease (if any), if the need for such repairs is due to the intentional or negligent act or
omission of Subtenant or Subtenant’s Related Parties, and, unless attributable to Sublandlord’s
negligence or willful misconduct, Sublandlord shall have no liability for any damages or injuries
arising from the failure to make any such repairs nor shall Sublandlord be liable for damages or
injuries arising from defective workmanship or materials used in making any such repairs,
Sublandlord shall not be liable for, and there shall be no abatement of rent with respect to, any
injury to or interference with Subtenant’s business arising from any repairs, maintenance,
alteration or improvement in or to any portion of the Property or in or to the fixtures,
appurtenances or equipment therein. Subtenant shall also reimburse Sublandlord, upon demand,
for the reasonable cost of any and all repairs or replacements which are the responsibility of
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Subtenant but which Subtenant fails to make within thirty (30) days after written notice from
Sublandlord, plus an administrative fee of ten (10) percent (but with a minimum administrative
fee amount of $250 and a maximum of $2,000) over and above the cost incurred by Sublandlord
to make such repair or replacement.

3.5.4 Notwithstanding the foregoing, this Section 3.5 shall be subject in all respects to
the terms and conditions of Section 8.2.4 hereof.

ARTICLE 1V
IMPOSITIONS

Section 4.1  Definition of Impositions.

4.1.1 The term “Impositions” shall mean all real estate and property taxes, transfer and
recordation taxes, ad valorem and other taxes, assessments, business improvement district fees,
water and sewer rents and charges, use and occupancy taxes, license and permit fees, vault space
rent and other governmental charges, general and special, ordinary and extraordinary, foreseen
and unforeseen, of any kind and nature whatsoever, which shall or may during the Amended
Sublease Term be assessed, levied, charged, confirmed or imposed by public authority upon or
accrue or become due or payable out of or on account of or become a lien on the Property, or the
sidewalks, streets or vaults adjacent to the Property, and all improvements thereon (collectively,
the “Taxable Area”).

Section 4.2  Additional Rent During the Term.

4.2.1 Commencing on the Amended Sublease Commencement Date, Subtenant will pay
or cause to be paid, as and when the same shall become due (and before any fines, penalties,
interest or cost may be added thereto), all Impositions imposed on the Property, except that;

4.2.2  All Impositions for the fiscal year or tax year in which the term of this Sublease
expires shall be apportioned so that the Subtenant shall pay its proportionate share of the
Impositions which are payable in the year in which the Amended Sublease Term expires, and
Sublandlord shall pay its proportionate part; any sum payable by Subtenant, as provided in this
Article IV, which would not otherwise be due until after the date of the termination or expiration
of this Sublease (but attributable to the period of time preceding such Sublease termination or
expiration), shall be paid by Subtenant to Sublandlord upon such termination or expiration.

4.2.3 Where any Impositions are permitted by law to be paid in installments, Subtenant
may pay such Imposition in installments as and when such installments become due; provided,
however, that the amount of all installments of any such Impositions which are to become due
and payable after the expiration of the Amended Sublease Term shall not be apportioned (except
as provided in Section 4.2.2 hereof).

4.2.4  The provisions of this Article IV shall not be construed as imposing any liability
upon Subtenant for the payment of any taxes, assessments or other charges imposed by city or
federal laws or ordinances or any other laws or ordinances, upon the net income of Sublandlord,
nor shall Subtenant be obligated to pay any withholding, profit or revenue tax or charge levied
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upon the rents payable to Sublandlord under the terms of this Sublease, or any corporate
franchise tax or corporate license fee which may be levied upon or against any successor
corporate Sublandlord. The payment of all such taxes, assessments and other charges referred to
in this Section 4.2.4 shall be the sole liability of Sublandlord. Notwithstanding the foregoing, if,
at any time during the Amended Sublease Term, the methods or scope of taxation prevailing on
the Amended Sublease Commencement Date shall be altered or enlarged so as to cause the
whole or any part of the taxes, assessments, levies, charges, or any other Impositions now or
hereafter levied, assessed or imposed on real estate and the improvements thereof to be levied,
assessed and imposed, wholly or partially as a capital levy, or otherwise, on the rents received
therefrom, or, if, by reason of any such alteration or enlargement of the methods or scope of
taxation, any tax, corporation franchise tax, assessment, levy (including but not limited to any
municipal, state, or federal levy), charge or any other Impositions or any part thereof shall be
measured by or based solely upon the Taxable Area, or the value thereof, and shall be imposed
upon Sublandlord, then all such taxes, assessments, levies, charges or Impositions, or the part
thereof so measured or based, shall be deemed to be included within the term “Impositions.”

4.2.5 If Subtenant is entitled to an exemption for any Imposition, it shall be solely
responsible for making whatever application is necessary to obtain such exemption. If Subtenant
receives any such exemption, it shall within ten (10) Business Days of acknowledgement of
receipt of such exemption provide Sublandlord with all documentation reasonably necessary to
substantiate the exemption. Sublandlord shall within thirty (30) days of receipt of Subtenant’s
notice thereafter adjust Subtenant’s Operating Expenses Estimate in order to reasonably take
account of the aforesaid exemption and provide Subtenant with written notice of such
adjustment. Sublandlord shall provide any assistance or information reasonably requested by
Subtenant in connection with Subtenant’s application or other endeavors to obtain an exemption
from an Imposition. Subtenant, for its part, shall provide any assistance or information
reasonably requested by Sublandlord in connection with Sublandlord’s application or other
endeavors to obtain an exemption from an Imposition.

42.6 As stated above, Subtenant shall pay all Impositions imposed on or after the
Amended Sublease Commencement Date. Commencing on the Amended Sublease
Commencement Date, Impositions shall be Additional Rent hereunder and shall be paid by
Subtenant as required herein.

Section 4.3  Payment of Impositions Directly Imposed.

Subtenant shall pay all such Impositions to be paid by it directly to the appropriate
authority. Subtenant covenants to furnish to Sublandlord before any penalty, fine, interest or
cost would become payable thereon for non-payment thereof official receipts of the appropriate
taxing authority or other reasonable evidence of the payment of any Imposition payable by
Subtenant pursuant to this Sublease. If Sublandlord receives any bills for such charges,
Sublandlord shall promptly furnish the same to Subtenant.

Section 4.4  Deliberately omitted.

Section 4.5  Deliberately omitted.
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Section 4.6  Ultilities.

Subtenant shall be responsible for all charges for gas, heat, light, power, telephone, water,
sewer, trash removal, and drainage charges and other charges by public utilities of every kind
(“Utilities™) for services furnished to any improvements located on the Subleased Premises from
the Amended Sublease Commencement Date and continuing throughout the Amended Sublease
Term and that are provided and billed directly to Subtenant. The Sublandlord shall reasonably
cooperate with the Subtenant to cause such utilities and services, if any, to be transferred to the
Subtenant.

ARTICLE V

ENVIRONMENTAL CLAIMS; LIENS; SIGNAGE

Section 5.1  Deliberately Omitted.

Section 5.2  Deliberately omitted.

Section 5.3  Deliberately omitted.

Section 5.4  Environmental Claims.

5.4.1a Subtenant Covenants and Responsibilities.

Subtenant hereby covenants that, subject to Section 2.9 above, commencing on the day
Subtenant occupied the Subleased Premises, and at its sole cost and expense and through the
Amended Sublease Term (the “Subtenant Environmental Indemnity Period”) (as between
Sublandlord and Subtenant provided that the foregoing shall not prohibit Subtenant from the
pursuit of any third party responsible for non-compliance with Environmental Laws), it has and
will comply with and remain, and has and will cause Subtenant’s subtenants, affiliates, agents,
officers, employees, members, contractors, subcontractors, representatives, students and invitees
(the “Subtenant Related Parties”) to comply with and remain, in compliance with all
Environmental Laws relating to the use, occupancy, or operation of the Subleased Premises and
to the extent permitted by this Sublease the use, occupancy, or operation of the Property by
Subtenant and the Subtenant Related Parties, and it will conduct and complete all investigations,
studies, sampling, and testing procedures and all remedial, removal and other actions reasonably
necessary to cleanup and remove all Hazardous Materials on, from or affecting the Subleased
Premises in accordance with all applicable Environmental Laws to the extent caused, released, or
exacerbated by the use, occupancy, or operation of the Subleased Premises or the Property by
Subtenant or the Subtenant Related Parties. Subject to Section 2.9 above and Section 5.4.1b
below, during the Subtenant Environmental Indemnity Period, Subtenant shall be subject to and
shall comply with each and every provision of the Sublease related to Environmental Claims and
Hazardous Materials and Sublandlord and Sublandlord’s affiliates, agents, officers, employees,
members, contractors, subcontractors, representatives, students and invitees (the “Sublandlord
Related Parties™) shall have no responsibility or liability with respect thereto except to the extent
such Environmental Liability (i) is the direct result of an act or occurrence upon the Property
during the Sublandlord Environmental Period (as defined below) for which Subtenant is not
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liable under this Sublease and pursuant to the Prior Sub-Sublease or (ii) is caused by the
negligence or willful misconduct of Sublandlord or any Sublandlord Related Party.

5.4.1b Sublandlord Covenants and Responsibilities.

Sublandlord hereby represents and warrants that, for the period prior to Subtenant’s
occupancy of the Leased Premises(the “Sublandlord Environmental Period™), to the best of
Sublandlord’s actual knowledge, the Subleased Premises has been in compliance with all
Environmental Laws relating to the use or operation of the Subleased Premises and the use and
occupancy of the Property by Sublandlord and the Sublandlord Related Parties and it has
conducted and completed all investigations, studies, sampling, and testing procedures and all
remedial, removal and other actions reasonably necessary to cleanup and remove all Hazardous
Materials on, from or affecting the Subleased Premises in accordance with all applicable
Environmental Laws to the extent caused by the use or operation of the Subleased Premises or
the Property by Sublandlord or the Sublandlord Related Parties. Subject to Sections 5.4.1a and
5.4.2a, Subtenant and the Subtenant Related Parties shall have no responsibility or liability with
respect thereto for any matters arising during or directly resulting from actions taken during the
Sublandlord Environmental Period, except to the extent Subtenant expressly assumed liability
therefor pursuant to the Prior Sub-Sublease and except where caused by the negligence or willful
misconduct of Subtenant or any Subtenant Related Party.

5.4.2 Indemnification of Environmental Liabilities and Costs
5.4.2a Indemnification by Subtenant.

Subtenant shall indemnify, defend, and hold Sublandlord and its affiliates, agents,
officers, employees, members, contractors, subcontractors and representatives (collectively, the
“Sublandlord Indemnified Parties”) harmless from and against any and all Environmental
Liabilities and Costs and unreleased, undischarged, unsettled losses, costs, claims, damages,
liabilities and causes of action of any nature whatsoever, including, without limitation, the
reasonable costs and fees (including attorneys’ fees and engineering consultant fees), incurred by
or asserted against any of the Sublandlord Indemnified Parties in connection with, arising out of,
in response to, or in any manner relating to (i) Subtenant’s or a Subtenant Related Party’s
violation of any Environmental Laws at the Subleased Premises; (ii) any Contaminant release or
threatened Contaminant release or release of a Hazardous Material at the Subleased Premises by
Subtenant or a Subtenant Related Party from and after Subtenant’s occupancy of the Leased
Premises, or (iii) any condition of pollution, contamination or Hazardous Material related
nuisance on, under or from the Subleased Premises from and after Subtenant’s occupancy of the
Leased Premises and caused or created by or through acts or omissions of Subtenant or a
Subtenant Related Party (“Environmental Claims against Subtenant”); provided, however, that,
in no event shall Environmental Claims against Subtenant include (and Subtenant shall not be
required to indemnify Sublandlord or any Sublandlord Indemnified Parties for) any
Environmental Liabilities and Costs or other claims that (i) are released, settled or otherwise
discharged by reason of any insurance coverage maintained by Subtenant, (ii) are caused by the
negligence or willful misconduct of Sublandlord or any Sublandlord Related Party, or (iii) arise
directly from the condition of the Property or the Subleased Premises prior to the Amended
Sublease Commencement Date, except as may have been caused by the negligence or willful
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misconduct of Subtenant or a Subtenant Related Party. Subtenant’s indemnity obligation
pursuant to this section shall be subject to Section 2.9 and shall survive expiration or termination
of this Sublease.

5.4.2b Indemnification by Sublandlord.

Sublandlord shall indemnify, defend, and hold Subtenant and its affiliates, agents,
officers, employees, members, contractors, subcontractors and representatives (collectively, the
“Subtenant Indemnified Parties”) harmless from and against any and all Environmental
Liabilities and Costs and unreleased, undischarged, unsettled losses, costs, claims, damages,
liabilities and causes of action of any nature whatsoever, including, without limitation, the
reasonable costs and fees (including attorneys’ fees and engineering consultant fees), incurred by
or asserted against any of the Subtenant Indemnified Parties in connection with, arising out of, in
response to, or in any manner relating to (i) Sublandlord and a Sublandlord Related Party’s
violation of any Environmental Laws at the Subleased Premises; (ii) any Contaminant release or
threatened Contaminant release or release of a Hazardous Material at the Subleased Premises by
Sublandlord or any Sublandlord Related Party prior to the Amended Sublease Commencement
Date, or (ii1) any condition of pollution, contamination or Hazardous Material related nuisance
on, under or from the Subleased Premises or violation of Environmental Laws occurring during
the Sublandlord Environmental Period (“Environmental Claims against Sublandlord”); provided,
however, that, in no event shall Environmental Claims against Sublandlord include (and
Sublandlord shall not be required to indemnify Subtenant or any Subtenant Indemnified Parties
for) any Environmental Liabilities and Costs or other claims that (i) are released, settled or
otherwise discharged by reason of any insurance coverage maintained by Sublandlord or (ii) are
caused by the negligence or willful misconduct of Subtenant or any Subtenant Indemnified Party.
Sublandlord’s indemnity obligation pursuant to this section shall survive during the term of this

Sublease.

5.4.3 Before undertaking an environmental remediation or other environmental-related
work, Subtenant shall request Sublandlord’s permission, in writing, at least twenty (20) days in
advance of undertaking such environmental, which may be granted in Sublandlord’s reasonable

discretion.

Section 5.5  Deliberately Omitted.

Section 5.6  Deliberately Omitted

Section 5.7  Discharge of Liens.

5.7.1 From and after the Amended Sublease Commencement Date, Subtenant shall not
create or permit to be created or to remain, and shall discharge, any lien, encumbrance or charge
(levied on account of any Imposition or any mechanic’s, laborer’s or materialman’s lien or any
mortgage, conditional sale, title retention agreement, security interest or chattel mortgage, or
otherwise) caused by Subtenant which might be or become a lien, encumbrance or charge upon
the Property, the Building or the Subleased Premises or any part thereof or the income therefrom,
having any priority or preference over or ranking on a parity with the estate, rights and interest of
Sublandlord in the Subleased Premises or any part thereof or the income therefrom, and
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Subtenant shall not suffer any other matter or thing whereby the estate, rights and interest of
Sublandlord in the Subleased Premises or any part thereof or the income therefrom might be
impaired; provided that any such imposition, lien, encumbrance or charge shall be discharged in
accordance with the terms of this Sublease.

5.7.2  From and after the Amended Sublease Commencement Date, if any mechanic’s,
laborer’s or materialman’s lien shall at any time, due to acts or omissions of Subtenant, be filed
against the Property or any part thereof, Subtenant, within twenty (20) calendar days after notice
of the filing thereof, shall cause the same to be discharged of record by payment, deposit, bond,
order of a court of competent jurisdiction or otherwise. If Subtenant shall fail to cause such lien
to be discharged within the period aforesaid, then, in addition to any other right or remedy,
Sublandlord may, but shall not be obligated to, discharge the same either by paying the amount
claimed to be due or by procuring the discharge of such lien by deposit or by bonding
proceedings and in any such event Sublandlord shall be entitled, if Sublandlord so elects, to
compel the prosecution of an action for the enforcement of such lien by the lien or and to pay the
amount of the judgment in favor of the lien or with interest, costs and allowances. Subtenant
agrees to reimburse and to pay to the Sublandlord within five (5) Business Days after written
demand therefor, which demand shall be accompanied by reasonably detailed invoices
evidencing the amounts so paid by Sublandlord and all costs and expenses, including reasonable
attorneys’ fees, incurred by Sublandlord in connection therewith, together with interest thereon at
the Interest Rate plus five percent (5%) per annum, from the respective dates of Sublandlord’s
notice to Subtenant of the making of the payment or the incurring of the cost and expense,
including attorneys’ fees, until paid.

5.7.3 Nothing in this Sublease contained shall be deemed or construed in any way as
constituting the consent or request of Sublandlord, express or implied, by inference or otherwise,
to any contractor, subcontractor, laborer or materialman for the performance of any labor or the
furnishing of any materials for any specific improvement, Alteration to, or repair of the
Subleased Premises or any part thereof or for the demolition or the replacement of the Subleased
Premises or any part thereof. Subtenant shall have no right, authority or power to bind
Sublandlord, or any interest of Sublandlord in the Subleased Premises, for any claim for labor or
material or for any other charge or expense incurred in the erection and construction of the
Subleased Premises or any change, Alteration or addition thereto, nor to render such Subleased
Premises liable to any lien or right of lien for any labor or material. Subtenant shall in no way be
considered as the agent of Sublandlord in the construction, erection or operation of the Subleased

Premises.

Section 5.8  Deliberately Omitted.

Section 5.9  Signage.

The Parties shall each comply with all Applicable Laws regarding the installation of all
signage at the Subleased Premises.
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ARTICLE VI

INSURANCE

Section 6.1  Insurance Coverage. Sublandlord and/or Subtenant, as stated below, shall, obtain
and maintain during the Amended Sublease Term insurance (the “Required Insurance”) set forth
below. All Required Insurance obtained by Sublandlord shall be paid for by Sublandlord after it
provides Subtenant promptly upon receipt by Sublandlord of any bill it receives for the payment
of any insurance premium due from Sublandlord pursuant to its obligations hereunder and
Subtenant provides Sublandlord with sufficient funds to timely pay the aforesaid bill. Subtenant
shall pay directly all insurance required to be obtained by Subtenant. Sublandlord and/or
Subtenant shall keep and maintain the following Required Insurance as follows as of the
Amended Sublease Commencement Date:

6.1.1 Sublandlord shall obtain and maintain Property insurance for the Improvements
with “special form” property insurance coverage as available in the insurance market at the date
of this Sublease (and against such additional risks of loss as may be customarily covered by such
policies after the date of this Sublease), or any equivalent to a “special form” property insurance
policy that has been reasonably approved by Landlord (collectively, the “Property Insurance
Policy”). The Property Insurance Policy shall cover at least the following perils: building
collapse, fire, flood, impact of vehicles and aircraft, lightning, malicious mischief, terrorism,
vandalism, water damage, and windstorm. The Property Insurance Policy shall also cover such
other insurable perils as, under good insurance practices, other commercial property tenants from
time to time insure against for Comparable Buildings. The Property Insurance Policy shall
cover: (i) additional expense of demolition and increased cost of construction, including,
without limitation, increased costs that arise from any changes in Applicable Laws with respect
to such restoration in a minimum amount of $10,000,000 for the Leased Premises; (ii) at Least
100% of the replacement cost value of the Improvements (subject to Sublandlord’s deductible);
and (iii) loss of rent insurance on an actual loss sustained basis covering twelve months or such
longer period as Sublandlord deems necessary. Any Property Insurance Policy shall contain an
agreed amount endorsement or a coinsurance waiver and replacement cost value endorsement
without reduction for depreciation and shall in no event be less than the replacement cost of the
Building.

6.1.2 If any part of the Improvements is located in an area designated as “flood prone”
or a “special flood hazard area” under the regulations for the National Flood Insurance Act of
1968 and the Flood Disaster Protection Act of 1973, Sublandlord shall obtain and maintain at
least the maximum coverage for the Improvements available under the federal flood insurance
plan. Regardless of the flood zone, the minimum amount of coverage required by this subsection
for loss caused by floods shall be that which is required by an any mortgagee approved
hereunder. Any insurance required pursuant to the terms of this subsection being hereinafter
sometimes referred to as “Flood Insurance.”

6.1.3 Deliberately omitted.

6.1.4 Sublandlord and Subtenant shall each obtain and maintain the following insurance
for personal injury, bodily injury, death, accident and property damage (collectively, the
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“Liability Insurance”): (i) public liability insurance, including commercial general liability
insurance; (ii) owned (if any), hired, and non-owned automobile liability insurance; and (iii)
umbrella liability insurance. Liability Insurance shall be in the so called “occurrence” form and
shall provide coverage of at least $5,000,000 per occurrence and $5,000,000 in the annual
aggregate for all damages. Liability Insurance shall include coverage for liability arising from
premises and operations, elevators, escalators, independent contractors, contractual liability and
products and completed operations.

6.1.5 In the event any part of the Improvements contains a boiler or other pressure
vessel or pressure pipes, Sublandlord shall obtain and maintain, or cause to be obtained and
maintained, boiler, air conditioning, and pressure vessel (including, but not limited to, pressure
pipes, steam pipes, and condensation return pipes) insurance providing coverage in a
commercially reasonable amount throughout the Amended Sublease Term.

6.1.6 Sublandlord shall obtain such other types and amounts of insurance for the
Improvements and its operations as Landlord or Sublandlord shall from time to time reasonably
require, consistent with insurance commonly maintained for Comparable Buildings (including
increases in dollar amounts) including, without limitation, insurance required for by the District
of Columbia Public Charter School Board.

6.1.7 If a deductible is carried on any form of property insurance coverage, such
deductible shall be no more than $25,000 per occurrence.

6.1.8 Sublandlord, its contractors or subcontractors shall obtain and maintain a
Pollution Legal Liability Insurance Policy with limits of Three Million Dollars ($3,000,000.00)
per occurrence and Three Million Dollars ($3,000,000.00) in the aggregate. The policy shall
provide dedicated and site specific limits. The policy shall include coverage for bodily injury,
personal injury, disease, death, loss of damage to, or loss of use of property, and clean up,
directly or indirectly arising out of the discharge, dispersal, release or escape of smoke, vapors,
soot, fumes, acids, alkalis, toxic chemicals, liquid or gas, waste materials or other irritants,
contaminants or pollutants into or upon the Property, the atmosphere or any water course or body
of water, whether it be gradual or sudden and accidental, whether existing or new pollution
conditions, as well as transportation and disposal at non-owned location.

6.1.9 Subtenant shall obtain and maintain, at all times during the Amended Sublease
Term and at Subtenant’s sole cost and expense, “Special Form™ policies of insurance covering its
fixtures, furniture, equipment and inventory installed and located on the Subleased Premises in
an amount of not less than the full replacement cost of said items. Such insurance shall cover
any peril included under insurance industry practice in the state in which the Subleased Premises
is located within the classification “fire and extended coverage”, together with insurance against
vandalism, malicious mischief, and sprinkler leakage or other sprinkler damage; and boiler and
pressure vessel insurance; any proceeds of such insurance shall be used only to replace the items
so insured.

6.1.10 All insurance obtained and maintained by Subtenant under this Sublease shall
designate the District of Columbia and Sublandlord as “additional insureds” (“Additional
Insureds™) (but not an “additional named insured”) by an endorsement reasonably satisfactory to
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Landlord and Sublandlord, except worker’s compensation insurance. All insurance obtained and
maintained by Sublandlord under this Sublease shall designate Subtenant as an “additional
insured” by an endorsement reasonably satisfactory to Subtenant.

6.1.11 Subtenant and Sublandlord shall observe and comply with, or shall cause to be
observed and complied with, all the requirements of the insurance policies for public liability,
fire and other coverage at any time in force with respect to the Subleased Premises and the
Improvements.

6.1.12 All insurance required by this Sublease shall be from insurer(s) authorized to do
business in the District of Columbia and reasonably satisfactory to Sublandlord with: (a) a claims
paying ability of not less than “A-” (or the equivalent) by S&P and one other rating agency
satisfactory to Sublandlord; or (b) “A-VII” or better financial strength rating by A.M. Best (or
the equivalent). Subtenant and Sublandlord shall pay or cause to be paid the insurance premiums
for all insurance required to be obtained and maintained by Subtenant or Sublandlord, as the case
may be, when due and payable. Each Party shall deliver to the other Party, immediately upon
issuance, certificates of insurance (or copies of the insurance policies if requested by a Party) for
all insurance required to be obtained and maintained by the Parties. At least ten (10) calendar
days before any policy expires (time being of the essence), the relevant Party shall deliver
evidence of renewal to the other Party. Further, all Required Insurance that must be obtained and
maintained by a Party shall be primary protection for any and all losses, and the other Party shall
not be called upon to contribute to any loss. All Required Insurance shall be written on the
“occurrence” basis unless Sublandlord, in its sole and exclusive discretion, provides its written
approval of a “claims made” policy.

6.1.13 In each insurance policy (or an endorsement thereto), the carrier shall agree not to
cancel, terminate, or nonrenew such policy without giving the District of Columbia and the non-
insuring Party at least thirty (30) calendar days prior written notice. The Property insurance
Policy shall provide that as to the District of Columbia and Sublandlord’s interest or the
Subtenant’s interest, if any, such policy shall remain valid and shall insure the District of
Columbia, Sublandlord and the non-insuring Party regardless of any: (a) named insured’s act,
failure to act, negligence, or violation of warranties, declarations, or conditions; (b) occupancy or
use of the Improvements for purposes more hazardous than those permitted; or (c) the District of
Columbia’s, Sublandlord’s or Subtenant’s exercise of any of their respective rights or remedies
hereunder, but only if such coverage is commercially available in the District of Columbia with
respect to coverage for ground lessees of Comparable Buildings from an insurance carrier
licensed to do business in the District of Columbia and does not result in a significant increase in
the costs for the relevant insurance policy.

6.1.14 Sublease Requirements. While any construction is being done on the Subleased
Premises by Subtenant, Subtenant shall: (i) cause its general contractors, or, as applicable, their
respective subcontractors, to obtain and maintain, worker’s compensation insurance covering all
persons employed by contractors or subcontractors of any tier in connection with any such
construction, including without limitation all agents and employees of contractors and
subcontractors with respect to whom death or bodily injury claims could be asserted against the
District of Columbia, Sublandlord or their agents or contractors; and (ii) cause its general
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contractors to otherwise comply with Applicable Laws with respect to worker’s compensation
insurance.

Section 6.2  Intentionally Omitted.

Section 6.3  Additional General Insurance Requirements.

All insurance to be obtained by a Party pursuant to this Sublease shall: (i) contain an
agreement by the insurer that loss shall be payable notwithstanding any negligence of such Party
(but still subject to such policy’s standard definitions, exceptions, and exclusions) and waiving
any right of subrogation by the insurer to any claims of such Party against the District of
Columbia or the other Party, (ii) contain an “inflation rider” so that the limits of such policy
adjust accordingly and (iii) shall be written as primary policy coverage and not contributing with
or in excess of any coverage carried by the District of Columbia or the other Party, if any. The
Parties agree that the limits specified in this Article VI will be increased from time to time as
may be reasonably requested by the District of Columbia or Sublandlord in writing provided
such increased limits are then being written on Comparable Buildings. The insurance
requirements provided herein are minimum requirements and shall not limit Subtenant’s liability
to Sublandlord arising under this Sublease or under the Applicable Laws, even if the proceeds of
such insurance are not adequate to fulfill such obligations. Sublandlord agrees that if Subtenant
demonstrates to Sublandlord’s reasonable satisfaction that certain insurance coverage or limits
required by this Article VI are not commercially available in the District of Columbia to lessees
similar to Subtenant or are not being customarily written on Comparable Buildings, Sublandlord
will waive the requirement for such insurance or reduce such limits provided that Subtenant
provides coverage as nearly as possible to the coverage that is waived or limits that arc reduced
which is commercially available and is being customarily written on Comparable Buildings and
the District of Columbia agrees to the aforesaid waiver.

Section 6.4  Sublandlord Right to Obtain Insurance.

If at any time Subtenant fails to deliver to Sublandlord timely written evidence that
Subtenant has maintained and has paid for all Required Insurance, and such failure shall continue
for a period of three (3) Business Days after written notice from Sublandlord of such failure and
such coverage is commercially available in the District of Columbia with respect to coverage for
ground lessees from an insurance carrier licensed to do business in the District of Columbia at
commercially reasonable rates, then without limiting Sublandlord’s rights or remedies hereunder,
Sublandlord may (but shall have absolutely no obligation to) obtain such insurance for such
periods as Sublandlord shall elect not exceeding twelve (12) months and pay the premium
therefor, and Subtenant shall, on demand, reimburse Sublandlord, for such premium payment
and all commercially reasonable unrelated third-party expenses incurred in connection therewith,
plus interest on such amounts at the Interest Rate plus five percent (5%) per annum from the date
such cost or expense was incurred through the date of payment to Sublandlord.

Section 6.5 No Invalidation of Insurance.

Subtenant shall at no time whatsoever do or permit to be done any act or thing in, to, or
about the Subleased Premises or otherwise which would or could have the effect of causing
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invalidating, in whole or in part or reducing the scope or amount of coverage provided by any of
the insurance maintained pursuant to this Article VI. Subtenant shall not permit any buildings,
other structures, or improvements at any time to be put, kept, or maintained on the Subleased.
Premises in such condition that the same cannot be insured in the amount of the full replacement
cost thereof.

Section 6.6  Blanket Policies.

Any insurance required to be maintained herein by Subtenant may be effected under
blanket insurance policies relating to the Subleased Premises and other properties, so long as
Subtenant provides evidence to Sublandlord that (i) the amount of insurance covering the
Subleased Premises and the Improvements, and Subtenant’s use thereof, shall not be affected by
losses at any or all additional locations and (ii) with respect to commercial general liability
insurance, if there is a shared aggregate limit, then the minimum amount of liability insurance
shall be increased to $10,000,000.00.

Section 6.7 Indemnity.

6.7.1 Subject to (i) Section 2.9, (ii) Sublandlord’s obligations under Section 5.4.2b and
(iii) the limitations contained in Section 21.22 below and except to the extent that any such
claims are released, settled, or otherwise discharged by reason of any insurance coverage
maintained by Subtenant or Sublandlord and except to the extent caused by the negligence or
willful misconduct of Sublandlord or any Sublandlord Related Party, Subtenant agrees to
indemnify and save harmless Sublandlord and Sublandlord Related Party (collectively,
“Indemnified Parties”) against and from those portions of any and all claims by or on behalf of
any Person (other than Subtenant and Subtenant’s Related Parties) that are not so released,
settled, or otherwise discharged as aforesaid, and to be liable and responsible for such
unreleased, unsettled, or undischarged portions of any and all claims, including without
limitations costs, liabilities, expenses, losses and damages, of any kind or nature which the
Indemnified Parties may incur, including but not limited to loss of life, bodily injury, or damage
or destruction to property, costs and reasonable legal fees arising from: (i) the use, occupancy, or
operation of the Property, the Subleased Premises or the Improvements by Subtenant or any
Subtenant Related Party; (ii) any work or thing whatsoever done or which is required to be done
by Subtenant or any Subtenant Related Party and is not done in, on or about the Subleased
Premises during the Sublease Term; (iii) all Environmental Claims for which Subtenant is
responsible for under this Sublease; (iv) any condition of the Subleased Premises or of any
vaults, passageways or spaces demised unto Subtenant therein; (v) any Event of Default by
Subtenant under, or failure to comply with, this Sublease; (vi) any act of Subtenant or any of
Subtenant’s Related Parties at or related to the Subleased Premises; and (vi) any accident, Injury
or damage whatsoever, except caused by the negligence or willful misconduct of Sublandlord or
Sublandlord’s Related Parties after the Amended Sublease Commencement Date, to any Person
occurring during the Amended Sublease Term in or about the Property, Subleased Premises or
upon or under the streets, sidewalks and land adjacent thereto, and from and against all expenses
and liabilities incurred on account of any such claim or action or proceeding brought thereon.

6.7.2 Except as expressly provided otherwise in Section 21.22 below, Subtenant’s
obligation to indemnify Sublandlord under this Section 6.7 shall not be limited to the scope and
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amount of coverage provided by any insurance maintained by Subtenant, including, without
limitation, the insurance required to be maintained by Subtenant pursuant to Article VI,
Subtenant’s obligation to indemnify Sublandlord under this Section 6.7, except as otherwise
provided in Section 21.22, shall be independent of any insurance coverage maintained by
Subtenant or maintained by or otherwise available to Sublandlord; and under no circumstances
shall Sublandlord be required to elect to proceed either by seeking benefits under any such
insurance coverage or by seeking recourse under the protection of this indemnification, but
Sublandlord shall in all events have the right to enforce this indemnification without first seeking
the benefit of any such insurance coverage.

6.7.3 Should any claim be made against Sublandlord or Sublandlord’s Related Parties
or an action or proceeding be brought against any of them as set forth in this Section 6.7,
Sublandlord agrees to give Subtenant reasonably prompt written notice thereof so as to enable
Subtenant to resist or defend such claim, action or proceeding.

6.7.4 The foregoing indemnification shall not be limited to reimbursement of actual
losses but shall include advances made by Sublandlord in response to claims made against
Sublandlord and/or Sublandlord Related Parties, and shall include Subtenant’s duty to defend
any of such claims.

6.7.5 Notwithstanding any provision to the contrary contained in this Sublease,
Sublandlord agrees and acknowledges that Subtenant’s obligations to indemnify and hold
harmless Sublandlord and Sublandlord’s Related Parties under this Sublease shall in no event
extend to or include any loss to the extent arising out of any fraudulent, negligent, or
intentionally willful act on the part of Sublandlord or any Sublandlord Related Party, as

applicable.

6.7.6 The terms and provisions of this Section 6.7 shall survive the termination of this
Sublease, in respect of matters arising from acts, omissions or neglect occurring prior thereto for
the period afforded to Sublandlord under the applicable statute of limitations.

ARTICLE VII
RESTORATION

Section 7.1  Proceeds of Casualty.

7.1.1 From and after the Amended Sublease Commencement Date, the proceeds of any
fire or casualty insurance shall be applied as follows at the time the proceeds are issued by
Sublandlord’s or Subtenant’s insurance company:

(a) Proceeds Less than or Equal to One Million Dollars

If less than or equal to One Million Dollars ($1,000,000.00), such proceeds shall be paid
to Sublandlord as a trust and, deposited in a separate bank account maintained by Sublandlord
and used, applied and paid for the repair and restoration of the damage to the Improvements on
the Subleased Premises in accord with the Parties’ mutual written agreement; or
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(b) Proceeds More than One Million Dollars

If such proceeds are in excess of One Million Dollars ($1,000,000.00), they shall be paid
to and deposited with a bank or trust company in the District of Columbia selected by Landlord
and having assets in excess of $30,000,000.00 as insurance trustee (hereinafter referred to as the
“Depository”) which shall hold, apply, and make available the proceeds of such insurance to the
cost of repair of the damage and replacement or rebuilding of the Improvements on the
Subleased Premises as more particularly hereafter provided in Section 7.2.

Section 7.2  Sublandlord’s Obligation to Restore.

7.2.1 If the Improvements now or hereafter erected upon the Subleased Premises during
the Amended Sublease Term shall be destroyed or damaged in whole or in part by fire or other
casualty, or as a result directly or indirectly of war, terrorism, bio-terrorism, or by act of God, or
occurring by reason of any causes whatsoever, Subtenant covenants that it shall give prompt
notice thereof to Sublandlord. Sublandlord shall repair, replace, restore or reconstruct the
Improvements to substantially the same conditions as existed prior to any such casualty and with
at least as good workmanship and quality as the Improvements being repaired or replaced,
subject to changes necessary to comply with the current building code requirements, as approved
by Sublandlord in its reasonable discretion.

7.2.2  Such restoration shall be commenced within two hundred seventy (270) calendar
days from the date of the event of casualty. Sublandlord shall use commercially reasonable
effort to pursue its insurance claims with its insurance company, comply with Section 7.1 for the
deposit of the insurance proceeds, and complete the restoration work within a reasonable time,
free and clear of all liens and encumbrances. If the insurance proceeds shall exceed the cost of
such repairs or rebuilding, the balance remaining after payment of the cost of such repairs or
rebuilding shall be paid over and belong to Sublandlord used solely for the repair and
maintenance of the Improvements, provided that Sublandlord has effected the repair or
rebuilding timely in accordance with this Article.

7.2.3 Deliberately omitted.

7.2.4 Deliberately omitted.

7.2.5 Unless the damage is caused by Subtenant’s negligence or willful misconduct,
Rent shall abate in proportion to the part of the Subleased Premises that are unfit for use by the
Subtenant for up to one hundred percent (100%) of the entire Subleased Premises, from the date
of damage until the repairs are substantially complete.

ARTICLE VI

OPERATIONS AND MAINTENANCE MATTERS

Section 8.1 Compliance with Applicable Laws.

8.1.1 At Subtenant’s sole cost and expense, Subtenant shall comply with all Applicable
Laws affecting the Subleased Premises. Subtenant shall be solely responsible for the health and
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safety of Subtenant and Subtenant’s Related Parties, and for compliance with all Governmental
Requirements and requirements relating to same, and under no circumstances shall Sublandlord
be liable for the health and safety of Subtenant or Subtenant’s Related Parties (except to the
extent of any negligence or willful misconduct of Sublandlord or any Sublandlord’s Related

Party).

8.1.2 At Subtenant’s sole cost and expense, Subtenant shall likewise observe and
comply with, or it shall cause to be observed and complied with, all the requirements of all
policies of liability, fire or other insurance at any time in force with respect to the Subleased

Premises.

Section 8.2  Maintenance of Premises.

8.2.1 Beginning on the Amended Sublease Commencement Date and continuing
thereafter throughout the Amended Sublease Term, at Subtenant’s sole cost and expense,
Subtenant shall maintain the Subleased Premises, the Improvements, the playground, and any
Alteration, both inside and outside in a clean and good condition similar to Comparable
Buildings, reasonable wear and tear excepted.

8.2.2 From and after the Amended Sublease Commencement Date, Subtenant shall
maintain or cause to be maintained the foundations and appurtenances to the Building, the
waste or injury except to the extent of any wear and tear and insured casualty, and shall, except
as expressly provided herein, promptly make all necessary repairs and replacements, structural or
otherwise, subject to the terms of this Sublease. All costs and expenses incurred by Subtenant
pursuant to this section arc Operating or Capital Expenses and are to be paid by Subtenant.

8.2.3  All repairs and replacements made by Subtenant shall be reasonably comparable
to the original work performed by Sublandlord. The necessity for and adequacy of repairs to the
Improvements shall he measured by the standards appropriate for Comparable Buildings,
provided that Subtenant shall in any event make all repairs reasonably necessary to avoid any
structural damage.

8.2.4 Notwithstanding anything to the contrary in this Sublease, including, without
limitation, Sections 3.5 or 8.2, Sublandlord agrees to perform or cause to be performed to
Subtenant’s reasonable satisfaction, at Sublandlord’s sole cost and expense, those repairs
identified on Exhibit I hereof within a commercially reasonable time period after the date
hereof. Sublandlord agrees to use commercially reasonable efforts to ensure that Subtenant may
utilize the benefits of any and all warranties that may be available from time to time to
Sublandlord as a result of Sublandlord’s construction of the Improvements and/or in connection
with Sublandlord’s completion of the repairs identified on Exhibit I pursuant to this Section 8.2.4
(Subtenant acknowledging, however, that Sublandlord makes no representations or warranties as
to the existence or availability of any such warranties).

Section 8.3  Alterations.

8.3.1 Subtenant may not make alterations, improvements, additions and other changes
(each, an “Alteration,” and collectively, “Alterations™) except as provided in this Section 8.3.1.
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If the Alterations are Base Building Alterations, Subtenant shall obtain Sublandlord’s prior
written consent for such alterations, which consent may be granted or denied at its sole and
absolute discretion. Within thirty (30) calendar days after the completion of any Base Building
Alterations, Subtenant shall indicate to Sublandlord in writing the Base Building Alterations
actually completed pursuant to Sublandlord’s consent, the commercially reasonable cost of such
alterations (with reasonably detailed documentation), and state all Base Building Alterations
approved but not made (“Subtenant’s Base Building Alterations Certification™). Subtenant shall
have the right, at any time and from time to time, as often and frequently as Subtenant wishes, to
make any Alterations which are not Base Building Alterations, including without limitation,
painting and carpeting, with the written consent of Sublandlord, which shall not be unreasonably
withheld, conditioned or delayed.

8.3.2 Subject to Section 8.3.1, any Alterations to the Improvements that require
Sublandlord’s prior written consent shall be under the supervision of a licensed architect or
engineer selected by Subtenant and approved in writing by Sublandlord (such approval not to be
unreasonably withheld, delayed, or conditioned), and shall not be made except in accordance
with detailed plans and specifications prepared and approved in writing by such architect or
engineer and approved in writing by Sublandlord. Subject to Section 8.3.1, when Subtenant
requests Sublandlord’s approval under Section 8.3.1 which necessitates the involvement of an
engineer or architect in Subtenant’s reasonable good faith judgment, Subtenant shall provide
Sublandlord with a certification from a licensed engineer or architect and from Subtenant that the
proposed Alterations conform to all Applicable Laws. Sublandlord shall have a period of sixty
(60) calendar days from receipt of the plans and specifications for each such Alteration within
which to approve or reject same. Subtenant will reimburse Sublandlord for its reasonable costs
of retaining a third-party architect or engineer to review such plans. A rejection by Sublandlord
of any portion of a proposed Alteration shall be in writing, which writing shall specify with
particularity the basis for such rejection.

8.3.3 In the event of an emergency (including, without limitation, the existence of a
condition requiring environmental remediation), which threatens life, safety or property,
Subtenant may make all necessary repairs without Sublandlord’s consent which are reasonably
required to abate the emergency so long as Subtenant attempts in good faith to notify
Sublandlord in advance that such repairs are being made, and same are not inconsistent with the
current Improvements.

8.3.4 Any Alterations shall be made in a good and workmanlike manner and in
compliance with all Applicable Laws and Governmental Requirements including permits and
authorizations.

8.3.5 Prior to undertaking any Alterations other than as set forth in Section 8.3.3,
adequate funds shall be committed for payment of the cost of any such Alterations, and
reasonably satisfactory evidence of same shall be provided to Sublandlord; and such Alterations
shall be completed, free of liens, encumbrances or other charges on the Subleased Premises.
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Section 8.4  Hazardous Materials.

8.4.1 Prior to the Amended Sublease Commencement Date, Sublandlord remained in
compliance with all applicable Environmental Laws, obtained all Permits and complied with all
Applicable Laws, including Environmental Laws, relating to Sublandlord’s (but not others’) use
or operation of the Subleased Premises, and Sublandlord conducted and completed all
investigations, studies, sampling, and testing procedures and all remedial, removal, and other
actions reasonably necessary to clean up and remove all Hazardous Materials on, from or
affecting the Subleased Premises in accordance with all applicable Environmental Laws.
Sublandlord shall provide information regarding the forgoing to Subtenant promptly upon
request.  Subject to Sections 5.4.1 and 5.4.2 hereof, Subtenant represents, warrants, and
covenants to Sublandlord that, from and after the Amended Sublease Commencement Date and
continuing thereafter throughout the Amended Sublease Term with respect to Subtenant’s use
and occupancy of the Subleased Premises:

(a) Subtenant and Subtenant’s Related Parties will remain in compliance with all
applicable Environmental Laws. The Subleased Premises will remain in compliance with all
applicable Environmental Laws. Subtenant will obtain all Permits and comply with all
Applicable Laws, including Environmental Laws, relating to the use or operation of the
Subleased Premises. Subtenant will conduct and complete all investigations, studies, sampling,
and testing procedures and all remedial, removal, and other actions reasonably necessary to clean
up and remove all Hazardous Materials on, from or affecting the Subleased Premises in
accordance with all applicable Environmental Laws.

(b) Subtenant will not permit to occur any release, generation, manufacture, storage,
treatment, transportation, or disposal of Hazardous Materials, except in compliance with
Environmental Laws, on, in, under, or from the Subleased Premises. The foregoing prohibition
shall not apply to the extent that such materials are of the type and quantity that are typically
used in elementary, middle or high school or vocational training school. Subtenant will promptly
notify Sublandlord, in writing, if Subtenant has actual knowledge or receives actual notice that
any Hazardous Material has been or is threatened to be released, discharged, disposed of,
transported, or stored on, in, under, or from the Subleased Premises; and if any Hazardous
Material is found on the Subleased Premises, Subtenant, at its own cost and expense, will
immediately take such action as is reasonably necessary to detain the spread of and remove the
Hazardous Material in accordance with the Environmental Laws; provided, however, if
permitted to do so by Applicable Laws, Subtenant may abate such Hazardous Materials “in
place,” provided such abatement shall not adversely affect the Permitted Use.

(c) Subtenant will immediately notify Sublandlord and provide copies upon receipt of
all written complaints, claims, citations, demands, inquiries, reports, or notices relating to the
condition of the Subleased Premises or compliance with Environmental Laws. Subtenant will
promptly supply Sublandlord with copies of all notices, reports, correspondence, and
submissions made by Subtenant to the United States Environmental Protection Agency, the
United States Occupational Safety and Health Administration, and any other Governmental
Authority which requires submission of any information concerning environmental matters or
hazardous wastes or substances in, on, or about the Subleased Premises pursuant to
Environmental Laws. Subtenant will promptly cure and have dismissed with prejudice any
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actions and proceeding brought pursuant to any Environmental Laws to the satisfaction of
Sublandlord. Subject to Section 2.9, Subtenant will keep the Subleased Premises free of any lien
imposed pursuant to any Environmental Law except to the extent such lien arises from the
actions or inactions of Sublandlord or any Sublandlord Related Party or by the condition of the
Property which existed prior to Subtenant’s occupancy of the Subleased Premises and which was
not caused by the negligence or willful misconduct of Subtenant or any Subtenant Related Party.
Subtenant will promptly notify Sublandlord of any liens threatened or attached against the
Subleased Premises pursuant to any Environmental Law. If such a lien for which Subtenant is
responsible as provided in this Section is filed against the Subleased Premises, then, within the
earlier of thirty (30) calendar days or five (5) calendar days less than the period to remove the
Liens set forth in any underlying mortgage or lease from the date that the lien is placed against
the Subleased Premises, and before any Governmental Authority commences proceedings to sell
the Subleased Premises pursuant to the lien, Subtenant will either (1) pay the claim and remove
the lien from the Subleased Premises; or (2) furnish either (i) a bond or cash deposit reasonably
satisfactory to Sublandlord and Sublandlord’s title insurance company in an amount not less than
the claim from which the lien arises; or (ii) other security satisfactory to Sublandlord and to any
superior mortgagee or lessee in an amount not less than that which is sufficient to discharge the
claim from which the lien arises.

(d) Sublandlord and Sublandlord’s Related Parties, at Sublandlord’s sole cost and
expense, may (but without the obligation or duty so to do), at any time and from time to time, on
not less than ten (10) Business Days’ notice to Subtenant (except in the event of an emergency in
which case no notice will be required), inspect the Subleased Premises to determine whether
Subtenant is complying with the obligations set forth in this Section 8.4 and to perform
environmental inspections and samplings, during regular business hours (except in the event of
an emergency) or during such other hours as Sublandlord and Subtenant may agree. Sublandlord
and Sublandlord’s Related Parties shall comply at all times while on site with all reasonable
safety requirements of Subtenant, provided Subtenant shall provide Sublandlord prior notice of
such safety requirements. If Subtenant is not in compliance, Sublandlord will have the right (but
not the obligation), in addition to Sublandlord’s other remedies available at law and in equity, to
enter upon the Subleased Premises immediately and at Subtenant’s sole cost and expense to take
such action as Sublandlord in its sole judgment deems appropriate to remediate any actual or
threatened contamination caused by Subtenant’s failure to comply. Sublandlord will use
reasonable efforts to minimize interference with Subtenant’s business but will not be liable for
any interference caused by Sublandlord’s entry and remediation efforts as permitted by this
section except to the extent caused by the negligence of Sublandlord or that of Sublandlord’s
Related Party. Upon completion of any sampling or testing Sublandlord will (at Subtenant’s
expense if Sublandlord’s actions are a result of Subtenant’s default under this Section 8.4)
restore the affected area of the Subleased Premises from any damage caused by Sublandlord’s
sampling and testing.

(e) If Subtenant fails to comply with any of the foregoing covenants, Sublandlord, in
addition to any other remedies it may have, may cause the removal (or other cleanup acceptable
to Sublandlord) of any Hazardous Material from the Subleased Premises. The costs of
Hazardous Material removal and any other Environmental Liabilities and Costs will be
Additional Rent under this Sublease, whether or not a court has ordered the remedial action, and
such costs together with interest at the Interest Rate of five percent (5%) per annum thereon from
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the date Sublandlord incurs any such expenses until all sums due under this subsection are paid
will become due and payable on demand by Sublandlord. Subtenant will give Sublandlord and
Sublandlord’s Related Parties access to the Subleased Premises to remove or otherwise clean up
any Hazardous Material. Sublandlord, however, has no affirmative obligation to remove or
otherwise clean up any Hazardous Material, and this Sublease will not be construed as creating
any such obligation.

® Subtenant shall not cause or permit any flammable liquids or dangerous or
explosive materials to be used, generated, stored or disposed of, on or about the Subleased
Premises, except as provided in this Section 8.4 or in accordance with Environmental Laws.
This restriction shall not apply: (1) to prevent the entry and parking of motor vehicles carrying
flammable liquids solely for the purpose of their own propulsion, or (2) to prohibit use, storage
and/or disposal of any liquid or material typically used in the construction, operation or
maintenance of facilities of the type comprising the Improvements or in educational settings that
are comparable to Subtenant’s Permitted Uses including, but not limited to, science labs,
provided that such use and storage is in accordance with all Applicable Laws.

(2) [intentionally omitted];

(h) Except to the extent that any such Environmental Liabilities and Costs arise from
the negligence or misconduct of Sublandlord or any Sublandlord Related Party after the
Amended Sublease Commencement Date, subject to Section 2.9, Subtenant agrees to indemnify,
defend (with counsel reasonably acceptable to Sublandlord and at Subtenant’s sole cost, it being
agreed that any counsel provided or accepted by Subtenant’s insurer is deemed acceptable), and
hold Sublandlord and Sublandlord’s Related Parties free and harmless from and against all
Environmental Liabilities and Costs, liabilities, obligations, penalties, claims, litigation,
demands, defenses, costs, judgments, suits, proceedings, damages (including consequential
damages), disbursements or expenses of any kind (including reasonable attorneys’ and experts’
fees and expenses and fees and expenses incurred in investigating, defending, or prosecuting any
litigation, claim, or proceeding) that may at any time be imposed upon, incurred by, or asserted
or awarded against Sublandlord in connection with or arising from or out of any
misrepresentation, inaccuracy, or breach of any warranty, covenant, or agreement contained or
referred to in this Section 8.4.

(1) This Section 8.4 will be in addition to any and all obligations and liabilities
Subtenant may have to Sublandlord at common law, and will survive termination of this
Sublease.

ARTICLE IX
TRANSFER AND SUBLEASE BY SUBTENANT

Section 9.1  General.

9.1.1 (a) Subtenant shall not assign or transfer (collectively, “Assign” or “Assignment”)
this Sublease or all or any of Subtenant’s rights hereunder or interest herein unless (i) the
assignee will use the Subleased Premises for a Permitted Use; and (ii) Sublandlord provides its

37
119474-0001/128712928.3



prior written consent which shall not be unreasonably withheld, conditioned or delayed. Any
proposed Assignment must be in compliance with this Sublease and the proposed assignee must
have the financial capacity to meet all of the financial and other obligations imposed on
Subtenant under this Sublease.

(b) Subtenant shall not sublet (“Sublet” or “Subletting”) part or all of the Subleased
Premises unless (i) the space is to be used for a Permitted Use; and (ii) Sublandlord provides its
written consent which shall not be unreasonably withheld, conditioned or delayed. Any
proposed sublet must be in compliance with the Lease and the proposed sub-sublessee must have
the financial capacity to meet all of the financial and other obligations imposed on Subtenant
under this Sublease. Sublandlord agrees that Subtenant may sublease the Subleased Premises to
another Charter School on terms that are consistent with this Sublease. Subtenant shall provide
Sublandlord with a copy of any sublease agreement between Subtenant and such other Charter
School, and any amendment thereof, promptly upon execution of such sublease or amendment.

(¢) In no event shall any assignment of this Sublease or Subletting of any portion of
the Subleased Premises operate to release or discharge the original named Subtenant hereunder
of the obligations of the Subtenant under this Sublease for the entire Amended Sublease Term
(including the payment of Rent).

9.1.2 No Assignment, Subletting, or right of occupancy hereunder may be effectuated
by operation of law. Sublandlord’s consent to any Assignment or Subletting, the listing or
posting of any name other than Subtenant’s, or Sublandlord’s collection or acceptance of rent
from any assignee or subtenant shall not be construed either as waiving or releasing Subtenant
from any of its liabilities or obligations under this Sublease as a principal and not as a guarantor
or surety, or as relieving Subtenant or any assignee of Subtenant from the obligation of obtaining
Sublandlord’s prior written consent to any subsequent assignment or subletting. For any period
during which Subtenant has committed an uncured Subtenant Default hereunder, Subtenant
hereby authorizes each such assignee or subtenant to pay said rent directly to Sublandlord upon
receipt of notice from Sublandlord specifying same. Sublandlord’s collection of such rent shall
not be construed as an acceptance of such assignee or subtenant as a subtenant. Subtenant shall
reimburse Sublandlord for any reasonable out-of-pocket third-party expenses (including
reasonable attorney’s fees and expenses) incurred by Sublandlord in connection with Subtenant’s
request for Sublandlord to give its consent to any Assignment or Subletting and Sublandlord
shall be entitled to condition its consent to receipt of such reimbursement. Any Sublease
agreement shall be in a form and with terms approved by Sublandlord, such approval not to be
unreasonably withheld, conditioned or delayed. Subtenant shall deliver to Sublandlord a fully-
executed copy of each agreement evidencing a Sublease or Assignment within ten (10) calendar
days after execution thereof.

9.1.3 All restrictions and obligations imposed pursuant to this Sublease on Subtenant
shall be deemed to extend to any sub-subtenant, assignee, licensee, concessionaire or other
occupant or transferee, and Subtenant shall cause such person to comply with such restrictions
and obligations. Any assignee shall be deemed to have assumed obligations as if such assignee
had originally executed this Sublease and at Sublandlord’s request shall execute promptly a
document confirming such assumption. Each sub-sublease is subject to the condition that if the
Amended Sublease Term is terminated or Sublandlord succeeds to Subtenant’s interest in the
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Subleased Premises by voluntary surrender or otherwise, at Sublandlord’s option the sub-
subtenant shall be bound to Sublandlord for the balance of the term of such Sublease and shall
attorn to and recognize Sublandlord as its Sublandlord under the then executory terms of such
sub-sublease.

9.1.4 Further, an approved sublease for all or part of the Subleased Premises to another
public charter school shall contain the following provisions:

(a) the subtenant is, and shall at all times be, a public charter school with a charter in
effect pursuant to the District of Columbia School Reform Act of 1995 (D.C. Official Code § 38-
1800.01 et Seq. (Supp. 2005));

(b) the subtenant shall operate the sub-subleased premises in the sub-sublease as a
public charter school and in accordance with all applicable laws, including without limitation,
the District of Columbia School Reform Act of 1995 ( D.C. Official Code 38-1800.01 et seq.
(Supp. 2005)) and all regulations promulgated thereunder; and

(c) if at any time subtenant’s charter to operate as a public charter school in the
District of Columbia shall be revoked or adversely modified, such revocation or modification
shall constitute a default under the sublease, and the sublease shall, at Sublandlord’s option,
immediately terminate without further notice.

9.1.5 Sublandlord agrees that a condition to Subtenant’s or Subtenant’s Related Parties’
obligations under this Sublease is that Landlord shall provide Subtenant, within ninety (90) days
of the Amended Sublease Commencement Date, a non-disturbance agreement on commercially
reasonable terms and consistent with District of Columbia practice, executed by Landlord and in
such form as may be reasonably determined by Landlord stating that, in the event the Lease is
terminated for any reason, so long as Subtenant is not in default of its obligations under this
Sublease, then this Sublease and the rights of Subtenant hereunder shall remain undisturbed and
shall continue in full force and effect so long as Subtenant continues to perform all of its
obligations under the Sublease, and that such Sublease shall survive any and all terminations of
the Lease or other action taken to enforce the Lease, provided that:

(a) Landlord is permitted to review and approve this Sublease: and

(b) the D.C. Public Charter School Board or other chartering authority has not
(i) commenced proceedings to revoke Subtenant’s or Subtenant Related Parties’ charter pursuant
to D.C. Official Code § 38-1802.13; (ii) refused to renew its charter pursuant to D.C. Official
Code § 38-1802.12; or (iii) placed the charter school on probationary status pursuant to D.C.
Official Code § 38-1802.12(d)(5)(B), and has a charter in effect pursuant to D.C. Official Code
through § 38-1802.01 through § 38-1802.15.
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ARTICLE X
TRANSFERS BY LANDLORD AND SUBLANDLORD

Section 10.1 Assignment and Sale.

Subject to terms, conditions, and restrictions contained in the Lease, Landlord and
Sublandlord may freely assign, transfer, sublet, hypothecate, pledge or mortgage the Subleased
Premises and Landlord’s and Sublandlord’s interest under the Sublease without Subtenant’s prior
consent, provided Subtenant’s interest in the Sublease is not impaired and Sublandlord obtains a
non-disturbance agreement on behalf of Subtenant and on commercially reasonable terms from
anyone obtaining a mortgage or other secured interest in the Subleased Premises.

Section 10.2 Landlord’s and Sublandlord’s Mortgagee.

10.2.1 Except as provided in this Article X, nothing contained herein shall restrict or
otherwise impair the right of Landlord to transfer, convey, sell, mortgage or otherwise deal with
the fee to the Subleased Premises or affect the right of Sublandlord to assign this Sublease and
the rental and other sums payable hereunder as further collateral security for any such fee
mortgage or otherwise, and Subtenant agrees to honor any such assignment from and after
receipt of an executed copy thereof. '

10.2.2 Subtenant further agrees that while any such mortgage or other encumbrance is in
force, and if Subtenant shall have been given written notice thereof and the name and address of
the mortgagee and/or trustee, Subtenant shall give said mortgagee or trustee a duplicate copy of
any and all notices of default in writing which Subtenant may give or serve upon Sublandlord
pursuant to the terms of this Sublease, and any such notice shall not be effective until said
duplicate copy is given to such mortgagee or trustee. A different address may be designated by
such mortgagee or trustee by written notice delivered to Subtenant from time to time.

10.2.3 Any such mortgagee and/or trustee may, at its option, at any time before any
rights of the Subtenant shall have accrued as a result of any default of Sublandlord hereunder,
make any payment or do any other act or thing required of the Sublandlord by the terms of this
Sublease; and all payments so made and all things so done or performed by any such mortgagee
and/or trustee shall be as effective to prevent accrual of any rights of Subtenant hereunder as the
same would have been if done and performed by the Sublandlord instead of by any such
mortgagee or trustee.

10.2.4 No such mortgagee or trustee of the rights and interests of the Sublandlord
hereunder shall be or become liable to Subtenant as an assignee of this Sublease until such time
as said mortgagee or trustee shall by foreclosure or other appropriate proceedings in the nature
thereof, or as the result of any other action or remedy provided for by such mortgagee or deed of
trust, or by proper conveyance from Sublandlord, acquire the rights and interests of the
Sublandlord under the terms of this Sublease, and such liability of said mortgagee or trustee shall
terminate upon such mortgagee’s or trustee’s assigning such rights and interests to another party.

10.2.5 Subtenant shall as promptly as practical upon receipt of written notice, but in no
event later than thirty (30) days from receipt of such written notice, provide Sublandlord with
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any financial and any other information reasonably required by Sublandlord to obtain financing
for the Improvements or the Subleased Premises. Subtenant shall reasonably cooperate with
Sublandlord (with any out-of- pocket cost or expense to Subtenant being reimbursed by
Sublandlord upon request) in its efforts to obtain financing for the Improvements and the
Subleased Premises.

ARTICLE XI
SUBTENANT DEFAULT

Section 11.1 Events of Default. Each of the following shall be an “Event of Default” by
Subtenant under this Sublease:

11.1.1 Failure by Subtenant to pay any installment of Rent or to pay or cause to be paid
Impositions (to the extent Subtenant is obligated to pay same or cause same to be paid),
Additional Rent, Operating Expenses, insurance premiums, to comply with its obligations set
forth in Section 3.4, to restore the Security Deposit, or to pay any other liquidated sum of money
herein stipulated in this Sublease to be paid by Subtenant if such failure shall continue for a
period of thirty (30) calendar days after written notice thereof has been delivered by Sublandlord
to Subtenant.

11.1.2 Except as otherwise stated in this Section 11.1, failure by Subtenant to perform or
observe any of the terms, covenants, conditions, agreements and provisions of this Sublease
(other than the payment of Rent, Impositions, insurance premiums or other liquidated sums of
money or the other provisions of this Section 11.1) stipulated in this Sublease to be observed and
performed by Subtenant if such failure shall continue for a period of thirty (30) calendar days
after notice thereof has been delivered by Sublandlord to Subtenant; provided, however, that if
any such failure (other than a failure involving payment of liquidated sums of money) cannot
reasonably be cured within such thirty (30) day period, then Sublandlord shall not have the right
to terminate this Sublease pursuant to this Section 11.1.2 for so long as Subtenant proceeds in
good faith and with due diligence to remedy and correct such failure, provided that Subtenant has
commenced to cure such failure after the effective date of such notice (and in any event has so
commenced within such thirty (30) day period) and has completed such cure within sixty (60)
calendar days after the expiration of such thirty (30) day period; provided, further that such
Subtenant cure period shall be extended on a day for day basis due to an event of Force Majeure.

11.1.3 Bankruptcy. If there shall be filed by or against Subtenant in any court, pursuant
to any statute of the United States, the District of Columbia, or of any State, a bona fide petition
in bankruptcy or insolvency proceedings or for reorganization or for the appointment of a
receiver or trustee of all or substantially all of Subtenant’s property, or Subtenant shall make an
assignment for the benefit of creditors, or if any governmental department, bureau, corporation
or authority shall by reason of the inability of Subtenant to meet its obligations in due course
take over the assets or property of Subtenant.

Notwithstanding the foregoing, provided however, that if any such petition shall be filed
against Subtenant or any such action shall be taken involuntarily against Subtenant, and if in
good faith Subtenant, as applicable, shall promptly thereafter commence and diligently prosecute
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any and all proceedings and actions necessary to secure the dismissal of any such petition or the
restoration of Subtenant to the possession of its assets, and such petition shall be dismissed or
Subtenant be restored to the possession of its assets, within ninety (90) calendar days after the
filing of the aforesaid involuntary petition or the taking of the aforesaid action, same shall not be
an Event of Default, provided Subtenant shall within the aforesaid ninety (90) calendar days pay
all the Rent required to be paid by Subtenant under the terms of this Sublease which has accrued
during the aforesaid period.

11.1.4 Deliberately omitted.

11.1.5 Failure of Subtenant or any party by, through or under Subtenant (including any
Subtenant) to use the Subleased Premises for Permitted Uses.

11.1.6 If at any time Subtenant’s or the charter of any other public charter school that is
in possession of the Subleased Premises to operate as a public charter school in the District of
Columbia is revoked or adversely modified in which case the Sublease shall, at Sublandlord’s
option, immediately terminate without further notice.

11.1.7 Deliberately omitted.

11.1.8 If, under the Terrorist Acts or Anti-Terrorism Order, as may be supplemented by
additional legislation, orders or regulations, it shall become a violation of law to do business with
Subtenant during the term of this Sublease, same shall be an Event of Default under this
Sublease, and Sublandlord shall be entitled to exercise all rights and remedies required by the
Terrorist Acts or Anti-Terrorism Order, including without limitation, the termination of this
Sublease.

11.1.9 Any material representation or warranty of Subtenant made in this Sublease, shall
fail to be correct in any material respect on the date made or deemed remade.

Section 11.2 Sublandlord Remedies for Subtenant Default.

11.2.1 Upon an Event of Default by Subtenant under this Sublease, Sublandlord shall
have the right to terminate this Sublease or pursue any other remedies provided for herein.

11.2.2 Sublease Termination.

(a) If Sublandlord terminates this Sublease as expressly permitted under Section
11.2.1 above, the Amended Sublease Term shall be deemed to have ended as fully and
completely as if the said time were the date herein originally fixed for the expiration of the
Amended Sublease Term, and Subtenant shall thereupon quit and peacefully surrender the
Subleased Premises to Sublandlord, ALL NOTICES TO QUIT BEING EXPRESSLY WAIVED,
together with all Improvements and Alterations, buildings, improvements, appurtenances and
fixtures now or hereafter erected and maintained thereon, without any payment therefor by
Sublandlord; provided, however, that Subtenant shall have the right to remove all Decorations,
Fixtures, Furnishings, Equipment and Inventory subject to Section 15.2 hereof.
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(b) Upon the aforesaid termination date or at any time thereafter Sublandlord may
reenter the Subleased Premises and remove all persons and property there from either by
summary proceedings or by any suitable action or proceeding at law, or otherwise if permitted by
law, without being liable to indictment, prosecution or damages therefor, and may have, hold and
enjoy the Subleased Premises together with, subject to clause (a) above, any additions,
Alterations, buildings, replacements, appurtenances, fixtures and improvements now or hereafter
erected and maintained thereon as Sublandlord’s sole and exclusive estate and interest.

(©) If the Sublease is terminated pursuant to Section 11.2.1, notwithstanding any
other provisions to the contrary in the Sublease, Subtenant shall pay all Rent due and payable to
Sublandlord up to and until the Sublease termination date specified in Sublandlord’s Notice to
Terminate (unless Subtenant fails to vacate the Subleased Premises on the termination date
specified, then Subtenant shall pay Rent to Sublandlord up to and until the date of vacation as
though the Sublease had not been terminated, as well as any and all damages Sublandlord may
suffer and can establish that result from Subtenant’s failure to vacate on the termination date) or
as specified in an order of a court of competent jurisdiction.

(d) Notwithstanding anything to the contrary herein, if the default by Subtenant is
solely as described in Section 11.1.6 above, and provided that Subtenant continues to timely pay
all Rent under this Sublease, Subtenant shall have the right to continue in possession of the
Subleased Premises until not later than thirty (30) days following the end of the school year in
which such default shall have occurred if the District of Columbia charter school board (or other
applicable governing agency) authorizes Subtenant to continue operating the Charter School; and
in the event of such default, all remedies available to Sublandlord, other than termination of
possession, shall be immediately available to Sublandlord hereunder and Subtenant may
additionally exercise its rights to terminate possession at any time following thirty (30) days after
the end of the school year in which the default shall have occurred.

11.2.3 Additional Remedies.

If an Event of Default shall occur, Sublandlord shall have the right to exercise all of its
rights and remedies under this Sublease, at law or in equity, including, without limitation,
specific performance and damages. In addition to and not in limitation of the other remedies in
this Sublease, Sublandlord shall be entitled to the restraint by injunction of any violation or
attempted or threatened violation of any of the non-monetary terms, covenants, conditions,
provisions or agreements of this Sublease. No failure by Sublandlord hereto to insist upon the
strict performance of any of the terms of this Sublease or to exercise any right or remedy upon a
default hereunder, no acceptance by Sublandlord of partial performance, and no custom or
practice of the Parties hereto at variance with the provisions hereof shall constitute a waiver of
any such Event of Default or of any of the terms of this Sublease or a waiver of Sublandlord’s
right to demand exact compliance with the provisions contained in this Sublease. None of the
terms of this Sublease to be kept, observed, or performed by Sublandlord and no breach thereof
shall be waived, altered, or modified except by a written instrument executed by the other party.
No waiver of any breach shall affect or alter this Sublease, but each of the terms of this Sublease
shall continue in full force and effect with respect to any other then existing or subsequent breach
hereunder. No waiver of any default hereunder by Sublandlord shall be implied from any
omission by the Subtenant to take any action on account of such default if such default persists
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or is repeated, and no express waiver shall affect any default other than the default specified in
the express waiver for the time and to the extent therein stated. One or more waivers shall not be
construed as a waiver of a subsequent breach of the same covenant, term or condition.

If Sublandlord terminates this Sublease pursuant to Section 11.2.1 above, Subtenant shall
remain liable for (i) any Rent and any other sums provided for in this Sublease until the date this
Sublease would have expired had such termination not occurred; (ii) any all expenses (including
all disbursements, brokerage fees and attorneys’ fees) incurred by Sublandlord in reentering and
repossessing the Subleased Premises, in painting, altering, repairing or dividing the Subleased
Premises, in protecting and preserving the Subleased Premises and in reletting the Subleased
Premises; and (iii) any other amount necessary to compensate Sublandlord for any other
detriment caused Sublandlord by Subtenant’s failure to perform its obligations under this
Sublease or would likely result therefrom, less (iv) the net proceeds received by Sublandlord
from any reletting prior to the date the Sublease would have expired if it had not been
terminated. Subtenant agrees to pay to Sublandlord the amount so owed for each month during
the Amended Sublease Term, at the beginning of each such month. Any suit brought by
Sublandlord to enforce collection of such amount for any one month shall not prejudice
Sublandlord’s right to enforce the collection of any such amount for any subsequent month.

If Sublandlord terminates this Sublease pursuant to Section 11.2.1 above, Sublandlord
shall have the right at any time, at its sole option, to require Subtenant to pay Sublandlord, on
demand, as liquidated and agreed final damages: (i) the then present cash value of the Base Rent,
Additional Rent and all other sums which would have been payable under this Sublease from the
date of such demand to the date when this Sublease would have expired if it had not been
terminated, minus (ii) any rent that Sublandlord actually receives from another subtenant who
subleases the Subleased Premises, with such rent to be remitted to Subtenant after it is received
by Sublandlord; provided, however, that if such damages are limited by law to a lesser amount,
Sublandlord shall be entitled to prove as liquidated damages the maximum amount permitted by
law. In making the foregoing computation for liquidated damages, the then present cash value of
the Base Rent, Additional Rent and all other sums which would have been payable under this
Sublease from the date of demand to the date this Sublease would have expired if it had not been
terminated shall be deemed to be the sum which, if invested at four percent (4%) simple interest,
would produce such Base Rent, Additional Rent and other sums over the period of time in

question.

Subtenant shall pay all of Sublandlord’s reasonable attorneys’ fees and expenses incurred
by Sublandlord in connection with or as a result of any Event of Default whether or not a suit is
instituted. Nothing herein shall be construed to affect or prejudice Sublandlord’s right to prove,
and claim in full, unpaid rent accrued prior to the termination of this Sublease.

11.2.4 The acceptance by Sublandlord of Rent or any other charges due to Sublandlord,
with knowledge of any breach of this Sublease by Subtenant or of any default on the part of
Subtenant in the observance or performance of any of the conditions or covenants of this
Sublease, shall not be deemed to be a waiver of any provisions of this Sublease. No acceptance
by Sublandlord of a lesser sum than the Rent or other charges then due shall be deemed to be
other than on account of the earliest installment of the Base Rent or other charges due, nor shall
any endorsement or statement on any check or any letter accompanying any check or payment as
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the Rent or charges due be deemed an accord and satisfaction, and Sublandlord may accept such
check or payment without prejudice to Sublandlord’s right to recover the balance of such
installment or pursue any other remedy provided in this Sublease. The acceptance by
Sublandlord of any of the Rent or any other sum of money or any other consideration paid by
Subtenant after the termination of the Sublease, or after giving by Sublandlord of any notice
hereunder to effect such termination, shall not in this Sublease reinstate, continue or extend the
Amended Sublease Term, or take away, diminish or in any manner impair the efficacy of any
such notice of termination unless so agreed to in writing and signed by Sublandlord.

11.2.5 Neither acceptance of the keys nor any other act or thing done by Sublandlord or
any of Sublandlord’s Related Parties during the Amended Sublease Term shall be deemed to be
an acceptance of a surrender of the Subleased Premises, excepting only an agreement in writing
signed by Sublandlord accepting or agreeing to accept such a surrender. '

11.2.6 Sublandlord’s Right to Perform Subtenant’s Covenants.

(a) As to any payment or act on Subtenant’s part required under the Sublease,
provided the failure to make the payment or to perform the act constitutes an Event of Default,
then Sublandlord, as hereinafter provided, without waiving, or releasing Subtenant from, any
obligation of Subtenant contained in this Sublease, may, but shall be under no obligation to make
such payment or perform such other act, and may enter upon the Subleased Premises for any
such purpose, and take all such action thereon, as may be necessary therefore.

(b) All sums paid by Sublandlord pursuant to Section 11.2.6(a) and all costs and
expenses, including reasonable attorneys’ fees, incurred by Sublandlord in connection with the
performance of any such act or in connection with enforcing Sublandlord’s rights to collect such
amounts from Subtenant, together with interest thereon at the rate equal to the then Interest Rate
plus five percent (5%) per annum from the respective dates of Sublandlord’s making of each
such payment or incurring of each such cost and expense, including reasonable attorneys’ fees,
shall be paid by Subtenant to Sublandlord on demand as Additional Rent.

(©) Unless specifically provided otherwise in the Sublease, under no circumstances
shall either the exercise by Sublandlord of the rights granted in this Section 11.2.6 to enter upon
the Subleased Premises for any purpose specified herein and take all such action thereon as may
be necessary therefor, or the exercise of any other right or remedy granted to Sublandlord under
any other provision of this Sublease to cure, prevent or take any other action with respect to any
default by Subtenant, constitute an eviction of Subtenant, result in a termination of this Sublease,
result in any liability to Sublandlord or in any manner whatsoever relieve Subtenant from any
liability to pay Rent or other sums payable by Subtenant as in this Sublease or relieve Subtenant
from the keeping, observance and performance of any other covenant, condition and agreement
on the part of Subtenant to be kept, observed and performed under this Sublease, unless
Sublandlord shall in writing expressly and specifically state otherwise.

11.2.7 All the rights and remedies of Sublandlord herein mentioned or referred to, or
arising hereunder, shall be deemed to be distinct, separate and cumulative, whether or not so
provided herein, and no one or more of such rights or remedies, whether exercised or not, nor
any mention of, or reference to, any one or more of them herein, shall be deemed to be in
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exclusion of, or a waiver of, any of the others, or of any rights or remedies which Sublandlord
might have, whether by present or future law or pursuant to this Sublease, and Sublandlord shall
have to the fullest extent permitted by law, the right to enforce any rights or remedies separately,
and to take any lawful action or proceedings to exercise or enforce any rights or remedies
whether at law or in equity or otherwise, without thereby waiving, or being thereby barred or
stopped from exercising and enforcing any other rights or remedies by appropriate action or
proceedings.

11.2.8 Sublandlord shall not be limited in the proof of any damages which Sublandlord
may claim against Subtenant arising out of or by reason of Subtenant’s failure to provide and
keep in force insurance as aforesaid, to the amount of the insurance premium or premiums not
paid or incurred by Subtenant and which would have been payable upon such insurance, but
Sublandlord shall also be entitled to recover as damages for such breach, the uninsured amount
of any loss (to the extent of any deficiency in the insurance required by the provisions of this
Sublease), damages, costs and expenses of suit, including reasonable attorneys’ fees, suffered or
incurred by reason of damage to, or destruction of, the Subleased Premises or any part thereof,
occurring during any period when Subtenant shall have failed or neglected to provide insurance
as aforesaid. Upon the expiration of this Sublease, the unearned premiums upon any such
transferable insurance policies issued pursuant to the terms of this Sublease shall be apportioned
only if Subtenant shall not then be in default in keeping, observing or performing any of the
terms, covenants, agreements, provisions, conditions or limitations contained in this Sublease on
Subtenant’s part to be kept, observed or performed.

11.2.9 The fee title of Landlord and the subleaschold estate of the Subtenant and
Subtenant’s interest in the Improvements on the Subleased Premises shall at all times be separate
and apart, and shall in no event be merged, notwithstanding the fact that this Sublease or the
Subleasehold estate created hereby, or any interest in either thereof or in Subtenant’s interest in
the Improvements on the Subleased Premises, may be held directly or indirectly by or for the
account of any Person who shall own the fee estate in the Subleased Premises or any portion
thereof, and no such merger of estates shall occur by operation of law, or otherwise, unless and
until all persons at the time having any interest in the fee estate and all persons having any
interest in the Sublease or the Subleasehold estate and in Subtenant’s interest in the
Improvements on the Subleased Premises, including the holder of any mortgage upon the
Subleasehold estate, shall join in the execution of a written instrument effecting such merger of

estate.

Section 11.3  Provision for Attorneys’ Fees. In the event Sublandlord is represented in any
legal action or proceeding to enforce the terms of the Sublease, Sublandlord shall be entitled to
its reasonable attorney’s fees and expenses.
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ARTICLE XII

INTENTIONALLY OMITTED

ARTICLE XIIT

CONDEMNATION

Section 13.1 Separate Awards.

13.1.1 If any condemnation or eminent domain proceedings shall be commenced by any
competent public authority against the Property, Sublandlord shall promptly give Subtenant
written notice thereof.

Section 13.2 Total Condemnation.

13.2.1 Subtenant Option to Terminate. If all of the Subleased Premises is condemned
pursuant to a condemnation, or so much thereof that the remainder is unsuitable, in Subtenant’s
reasonable opinion, for use by Subtenant for Subtenant’s uses and purposes, or if any portion of
the Subleased Premises is condemned pursuant to a condemnation at a time when the remaining
Sublease Term is so limited as, in Subtenant’s reasonable opinion, to render restoration or repair
of the remainder uneconomical or unfeasible, and if Sublandlord, with Landlord’s concurrence,
exercises Sublandlord’s termination rights under Article 13.2.1 of the Lease, then upon
Subtenant’s notice to Sublandlord given within one hundred eighty (180) calendar days after any
such condemnation, this Sublease shall terminate (i) with respect to that portion of the Subleased
Premises so taken, as of the date that title thereto is vested in the condemning authority, and the
Rent attributable to that portion of the Subleased Premises so taken shall cease and be abated for
the entire unexpired portion of the Amended Sublease Term, and (ii) with respect to that portion
of the Subleased Premises not taken, on the date Subtenant elects to terminate this Sublease
pursuant to this Section 13.2.1, and the Rent allocable to the portions of the Subleased Premises
are not condemned shall, from the date of such vesting to the termination, be the amount which
would be payable pursuant to Section 13.3. Upon such termination, the Parties shall be released
from any further liability or obligation under this Sublease, except as otherwise provided in this
Sublease.

13.2.2 Waiver of Right. In the event that Subtenant does not elect to terminate this
Sublease pursuant to Section 13.2.1 within one hundred eighty (180) calendar days after any
such condemnation, then the remainder of the Subleased Premises shall be deemed suitable for
use by Subtenant for Subtenant’s uses and purposes and Subtenant shall be deemed to have
waived any right to terminate this Sublease pursuant to this Section 13.2 as a result of such

taking.

Section 13.3 Partial Condemnation.

If only a part of the Subleased Premises is condemned pursuant to a condemnation or if
the remainder is, in Subtenant’s reasonable opinion, suitable for use by Subtenant for
Subtenant’s uses and purposes, this Sublease shall remain in full force and effect as to that
portion of the Subleased Premises not taken, but the Rent shall be reduced during the unexpired
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portion of the Amended Sublease Term to such amount as may be fair and equitable under the
circumstances, giving due consideration to the amount of Rent formerly payable hereunder, the
portion of the Subleased Premises taken, and the value and utility of the remainder of the
Subleased Premises.

Section 13.4 Sublandlord’s Restoration.

If the Improvements are affected by condemnation, and if this Sublease is not terminated
as a result thereof, Sublandlord shall repair or restore the remainder of the Improvements to a
functional unit to the extent physically and economically practical and feasible under the
circumstances with reasonable speed, at the expense of Subtenant, subject to Force Majeure
Events and availability of sufficient funds.

Section 13.5 Intentionally Omitted.

Section 13.6 Intentionally Omitted.

ARTICLE XIV

PEACEFUL ENJOYMENT/SUBLANDLORD INSPECTIONS/REPORTING

Section 14.1 Peaceful Enjoyment.

Subject to all of the terms and provisions of this Sublease and the Lease, Sublandlord
covenants and warrants that during the entirety of the Amended Sublease Term, Subtenant, on
paying the Rent and other payments herein provided and performing and observing all of its
covenants and agreements herein contained and provided, shall and may peaceably and quietly
have, hold, occupy, use and enjoy, and shall have the full, exclusive and unrestricted use and
enjoyment of, the Subleased Premises during the entire Amended Sublease Term.

Section 14.2 Sublandlord Physical Inspection Right.

14.2.1 During the Amended Sublease Term, Sublandlord, in its capacity as Sublandlord
hereunder, shall have the right (but not the duty nor obligation), upon reasonable advance written
notice to Subtenant (of at least twenty-four (24) hours, except in the event of emergency), to
enter upon the Subleased Premises during normal business hours for the purpose of inspecting
the Subleased Premises; provided, however, (i) Subtenant shall have the right to have a
representative of Subtenant accompany Sublandlord during such entry and inspection, and (ii)
Sublandlord, taking into account the use of the Subleased Premises as a Charter School and the
need for protection of the students, shall use reasonable efforts not to interfere with the activities
(including construction activities) of Subtenant.

14.2.2 Any inspection by Sublandlord of the Subleased Premises shall not be deemed or
construed as a waiver of or approval of any Event of Default under this Sublease existing at the
time of the inspection; and provided, further, however, that in no event shall any such inspection
by Sublandlord be deemed or construed to be the assumption by Sublandlord of all or any of
Subtenant’s obligations under this Sublease, including, without limitation, the obligation to
maintain the Subleased Premises in a safe and secure manner and in a state of good repair.
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14.2.3 During the last thirty (30) months of the Amended Sublease Term, Sublandlord
shall, taking into account the use of the Subleased Premises as a Charter School and the need for
protection of the students, have the right to enter the Subleased Premises during normal business
hours, upon reasonable prior written notice to and accompanied by a representative of Subtenant,
for purposes of showing the Subleased Premises to prospective subtenants.

ARTICLE XV
SURRENDER OF SUBLEASED PREMISES

Section 15.1 Surrender.

Subtenant covenants and agrees to and with Sublandlord that upon termination of this
Sublease, whether by lapse of time or because of any of the conditions or provisions contained
herein, Subtenant will peaceably and quietly yield up and surrender possession to Sublandlord of
the Subleased Premises and the Improvements, including without limitation, the Building and all
other permanent improvements and any other properties (if applicable) herein on termination
hereof without disturbance or molestation thereof, subject to Sublandlord’s rights under Section
15.2 below.

Section 15.2 Removal of Decorations, Furnishings. Equipment and Inventory.

Subject to Section 8.4.2, Subtenant, at Subtenant’s sole cost and expense, shall promptly
make all repairs, perform all maintenance and make all replacements in and to the Subleased
Premises that are reasonably necessary or desirable to keep the Subleased Premises and the
Improvements in reasonably good condition and repair; in a reasonably clean, safe and
tenantable condition; and otherwise in accordance with all Applicable Laws and the requirements
of this Sublease. Subject to Section 8.4.2, Subtenant shall maintain all Decorations, Fixtures,
Furnishings, Equipment and Inventory, in reasonably clean, safe and sanitary condition, shall
take good care thereof and make all reasonably necessary repairs and replacements thereto.
Subtenant shall not suffer no waste or injury to any part of the Subleased Premises, and shall, at
the expiration or earlier termination of the Amended Sublease Term, surrender the Subleased
Premises in an order and condition equal to or better than their order and condition on the
Amended Sublease Date, except for ordinary wear and tear. All Alterations or affixed
decorations in the nature of fixtures in or to the Subleased Premises (including the
Improvements) and to the Property made by either party shall immediately become the property
of Sublandlord and shall remain upon and be surrendered with the Subleased Premises as a part
thereof at the end of the Sublease Term hereof without disturbance, molestation or injury;
provided, however, Subtenant shall have the right, to remove all Decorations, Fixtures,
Furnishings, Equipment and Inventory (except for anything that is affixed to any wall, which
shall not be removed by Subtenant, other than any “Smart Board™ installed by Subtenant, which
may be removed by Subtenant provided that such removal is in compliance with the terms
hereof) installed in the Subleased Premises at the expense of Subtenant at the termination or
expiration of the Amended Sublease Term, if Subtenant is not in default of the Sublease at the
time of such termination or expiration and if Subtenant repairs any damage caused to the
Subleased Premises by the removal. If such property of Subtenant is not removed by Subtenant
upon termination or expiration of the Sublease, such property shall be deemed abandoned and

49

119474-0001/128712928.3



Sublandlord may dispose of such property thereafter, provided that Subtenant shall reimburse
Sublandlord for the disposal of such property as Additional Rent. If Subtenant shall make any
Alterations to the Subleased Premises without Sublandlord’s prior written consent when such
prior written was required hereunder, Sublandlord may elect, at Sublandlord’s sole option, to
require Subtenant to remove the same at the expiration or earlier termination of this Sublease and
place the Subleased Premises in the same condition as before such Alterations were made.
Sublandlord may elect, at its sole option, to require Subtenant to remove any and all electrical
wiring installed by or on behalf of Subtenant in the Subleased Premises.

Section 15.3 Holdover. If Subtenant holds over at the expiration or earlier termination of the
Amended Sublease Term without Sublandlord’s consent, then, in addition to all other rights and
remedies of Sublandlord provided by the terms of this Sublease, Subtenant shall pay Sublandlord
an amount equal to (i) Two Hundred Percent (200%) for the first month of holdover; (ii) Two
Hundred and Fifty Percent (250%) for the second month of holdover; and (iii) Three Hundred
Percent (300%) for the third month of holdover and for every month thereafter of, in each case,
the Base Rent and Additional Rent then payable for such period by Subtenant under this
Sublease, calculated on a monthly basis for each month, or portion thereof, that Subtenant
remains in possession of the Subleased Premises after expiration or other termination of the
Amended Sublease Term. Subtenant shall also indemnify and hold harmless Sublandlord against
and from all claims and demands by Landlord for rent and damages claimed pursuant to the
Lease and arising out of such holdover. Nothing contained in this Sublease shall be deemed to
be consent by Subtenant to the holding over by Subtenant, nor a waiver of any other remedy
which may be available to Sublandlord. Subtenant’s obligations under this Subsection 15.3 shall
survive the termination of this Sublease.

ARTICLE XVI

NOTICE

Except the Rent payment provisions in Section 3.3.3, any notices or other
communications required to be given under this Sublease shall be in writing and delivered (i) by
certified mail (return receipt requested, first-class postage pre-paid), (ii) by hand, (iii) by
reputable private overnight commercial courier service, or (iv) by electronic mail, followed by
delivery of such notice or other communication by the method specified in clause (i), (ii) or (iii)
above. Notices served upon Sublandlord or Subtenant in the manner aforesaid shall be deemed
to have been received for all purposes under this Sublease at the time such notice shall have
been: (i) if hand delivered to a Party against receipted copy, when the copy of the notice is
receipted; (ii) if given by nationally recognized overnight delivery service, on the next Business
Day after the notice is deposited with the overnight delivery service; (iii) if given by certified
mail, return receipt requested, first-class postage prepaid, three (3) business days after the date
which is stamped by the United States Post Office on the envelope enclosing same; or (iv) if
given by electronic mail, at the time such notice was sent. If notice is tendered under the terms
of this Sublease and is refused by the intended recipient of the notice, the notice shall
nonetheless be considered to have been received and shall be effective as of the date provided in
this Sublease. Either party may change its address for the giving of notices by notice given in
accordance with this Section. If Sublandlord or the holder of any leasehold mortgage notifies
Subtenant that a copy of any notice to Sublandlord shall be sent to such holder at a specified
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address, then Subtenant shall send (in the manner specified in this Section and at the same time
such notice is sent to Sublandlord) a copy of each such notice to such holder. Any such holder
shall have thirty (30) calendar days (or such longer period of time necessary to cure such default
if such default cannot reasonably be cured within such thirty (30) calendar days period provided
such holder promptly commences any such cure and thereafter diligently pursues completion of
such cure) after receipt of such notice to cure any Sublandlord default before Subtenant may
exercise any remedy. Any cure of Sublandlord’s default by such holder shall be treated as
performance by Sublandlord. All notices shall be addressed as follows:

If to Sublandlord:

If to Subtenant:

Old Congress Heights Redevelopment Company, LLC
3215 Martin Luther King, Jr. Avenue, S.E.
Washington, DC 20032

Attention: Phinis Jones

Telecopy: 202-727-6014

E-Mail: phinis@thecsmi.com

with a copy (which shall not constitute notice) to:

Darvin R. Davitian, Esq.

Perkins Coie LLP

700 13th Street, N.W.; Suite 700
Washington, D.C. 20005

Telecopy: 202-654-9954

E-Mail: ddavitian@perkinscoie.com

Democracy Prep Con%ress Heights Public Charter School

1767 Park Avenue; 3™ Floor

New York, NY 10035

Attn: Benjamin Feit, Chief of Staff and Kent Anker, General Counsel
Telecopy: (646) 829-9635

E-Mail:kent.anker@democracyprep.org,

benjamin. feit@democracyprep.org

with a copy (which shall not constitute notice) to:

Latham & Watkins LLP

885 Third Avenue

New York, NY 10022

Attn: Kimberly Lucas, Esq.
Telecopy: (212)751-4864
E-Mail: kimberly.lucas@lw.com

Where a notice being sent under this Sublease pertains to the default or non-performance
of a party under this Sublease, a copy of such notice shall also be sent to Landlord at:

119474-0001/128712928 3

District of Columbia Department of General Services
2000 14th Street NW, 8th Floor

Washington, DC 20009

Attn: Director
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ARTICLE XVII

SUBLANDLORD DEFAULT

Except as otherwise provided in the Sublease, it shall be a Sublandlord default
(“Sublandlord Default”) hereunder if Sublandlord fails to perform or observe any of its
obligations under this Sublease after a period of thirty (30) calendar days from the date
Sublandlord receives written notice thereof from Subtenant setting forth in reasonable detail the
nature and extent of the failure and identifying the applicable Sublease provision that such
obligation was required to be performed hereunder; provided, however, that Sublandlord shall
not have committed a Sublandlord Default if such failure is of a type and nature that cannot
reasonably be cured within such thirty (30) day period, so long as Sublandlord promptly
commences the curing of such failure within such thirty (30) day period and thereafter diligently
prosecutes to completion the curing of such failure and provided that it is reasonably expected
that such default is susceptible of being cured within six (6) months following such thirty (30)
day period. It is specifically understood and agreed that a Sublandlord Default occurs after the
expiration of notice and applicable cure period.

In the event of a Sublandlord Default, Subtenant shall have the right to exercise all of its
rights and remedies under this Sublease, at law or in equity, including, without limitation,
specific performance and damages, except as is otherwise stated in this Sublease but only if (i)
Subtenant first seeks diligently to be reimbursed by any insurance coverage it maintains for the
damage it has sustained, and (ii) its insurers refuse to reimburse Subtenant for such damage. In
addition to and not in limitation of the other remedies in this Sublease, Subtenant shall be
entitled to the restraint by injunction of any violation or attempted or threatened violation of any
of the non-monetary terms, covenants, conditions, provisions or agreements of this Sublease. No
failure by Subtenant hereto to insist upon the strict performance of any of the terms of this
Sublease or to exercise any right or remedy upon a default hereunder, no acceptance by
Subtenant of partial performance, and no custom or practice of the Parties hereto at variance with
the provisions hereof shall constitute a waiver of any such default or of any of the terms of this
Sublease or a waiver of Subtenant’s rights to demand exact compliance with the provisions
contained in this Sublease. None of the terms of this Sublease to be kept, observed, or performed
by Sublandlord and no breach thereof shall be waived, altered, or modified except by a written
instrument executed by the other party. No waiver of any breach shall affect or alter this
Sublease, but each of the terms of this Sublease shall continue in full force and effect with
respect to any other then existing or subsequent breach hereunder. No waiver of any default
hereunder by Subtenant shall be implied from any omission by the Subtenant to take any action
on account of such default if such default persists or is repeated, and no express waiver shall
affect any default other than the default specified in the express waiver for the time and to the
extent therein stated. One or more waivers shall not be construed as a waiver of a subsequent
breach of the same covenant, term or condition.

None of Sublandlord’s Related Parties shall have any personal liability under this
Sublease or on account of any undertaking herein contained, whether expressed or implied, nor
shall Sublandlord or any of Sublandlord’s Related Parties be liable to Subtenant or any
Subtenant’s Related Parties for any consequential damages, indirect losses, loss of value,
temporary loss of business, lost profits, or lost opportunity damages at or arising from the
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Subleased Premises or the Property suffered by Subtenant. Subtenant hereby releases
Sublandlord and Sublandlord’s Related Parties from all such personal liability, if any. Subtenant
hereby waives personal recourse against Sublandlord’s officers, employees, agents or
representatives or their respective assets.

ARTICLE XVIII

INTENTIONALLY OMITTED

ARTICLE XIX
EXTENSIONS

Section 19.1 Extension Options.

Subtenant shall have the option (each, an “Extension Option”) to extend the term of this
Sublease for four (4) consecutive periods of five (5) additional Sublease Years (each additional
five (5) Sublease Year period is hereinafter referred to as an “Extension Period”) so that
Subtenant may have the option to extend the Amended Sublease Term therefor for a total of
twenty (20) additional Sublease Years, provided that Subtenant provides written notice to
Sublandlord of its election to exercise each such Extension Option (“Election Notice™) no earlier
than thirty (30) months and no later than eighteen (18) months prior to the expiration of the then
existing Amended Sublease Term (as the same may have been extended); provided, however,
Subtenant may only exercise the second, third and fourth Extension Options if Subtenant shall
have exercised any and all preceding Extension Options. Subtenant’s fourth and final Extension
Period shall be shortened, if necessary, so that it does not extend past the Lease Expiration Date
as defined in the Lease.

Section 19.2 Extension Period Base Rent.

For any Extension Period of the Sublease, Base Rent shall be the fair market rental value
for the Subleased Premises, including the Improvements in their then condition, as used for
school purposes (or such other additional purposes as the Subleased Premises may then be used)
upon Subtenant’s exercise of its Extension Option (“Fair Market Rental Value™), but in no event
less than the then current total escalated and increased Base Rent. Fair Market Rental Value
notwithstanding, beginning on the first day of the second Sublease Year in an Extension Period
the Base Rent for the Extension Period shall be escalated by increasing the Base Rent payable in
the first Sublease Year by three percent (3%) and in each subsequent Sublease Year thereafter.

Within thirty (30) days of receipt of Subtenant’s Election Notice, Sublandlord shall
provide Subtenant with its determination of the Fair Market Rental Value. The Parties shall have
a period of thirty (30) days to determine if they can agree on a Fair Market Rental Value. If the
Parties are unable to agree on Fair Market Rental Value within such period each party shall
within the next thirty (30) days provide the other with the opinion of a real estate broker licensed
in the District of Columbia for at least ten (10) years with experience in the leasing of public
charter schools in the District of Columbia on the Fair Market Rental Value. The Parties shall
then have a period of thirty (30) days to determine if they can agree on a Fair Market Rental
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Value. If the Parties are unable to reach an agreement on the Fair Market Rental Value within
such period, then the two brokers used by the Parties shall within fifteen (15) days select a third
broker licensed in the District of Columbia for at least ten (10) years with experience in the
leasing of public charter schools in the District of Columbia. The third broker shall then have a
period of thirty (30) days independently to determine the Fair Market Rental Value and then,
based on that determination, select the Fair Market Rental Value determined by either the
Sublandlord’s or the Subtenant’s broker that is closest to the independent Fair Market Rental
Value determination made by the third broker, which shall be the third broker’s recommended
Fair Market Rental Value to the Parties. Such recommendation shall not be binding and it shall
be up to each of the parties to accept or reject such recommendation. If the Parties do not reach
agreement on the Fair Market Rental Value within thirty (30) days of receipt of the third broker’s
recommendation, there shall be no extension of the Sublease Agreement and this Sublease will
terminate at the end of the current Amended Sublease Term.

Section 19.3 Deliberately omitted.

ARTICLE XX
REPRESENTATIONS AND WARRANTIES

Section 20.1 Subtenant.
Subtenant hereby represents and warrants to Sublandlord as follows:

20.1.1 (i) Subtenant or its sublessee is, and shall at all times be, a public charter school
with a charter in effect pursuant to the District of Columbia School Reform Act of 1995 (D.C.
Official Code § 38-1800.01 et seq. (Supp. 2005); (ii) Subtenant or its sub-sublessee shall operate
the Subleased Premises as a public charter school and in accordance with all applicable laws,
including without limitation, the District of Columbia School Reform Act of 1995 (D.C. Official
Code § 38-1800.01 et Seq. (Supp. 2005)) and all regulations promulgated thereunder (iii)
Subtenant is duly qualified to conduct business in the District of Columbia; and (iv) Subtenant
has the power and authority to conduct the business in which it is currently engaged.

20.1.2 Subtenant (i) has the power and authority to execute, deliver and perform its
obligations under this Sublease, and (ii) has taken all necessary action to authorize the execution,
delivery and performance of this Sublease.

20.1.3 Deliberately omitted.

20.1.4 This Sublease has been duly executed and delivered by Subtenant, and constitutes
the legal, valid and binding obligation of Subtenant, enforceable against Subtenant in accordance
with its terms.

20.1.5 The execution, delivery and performance by Subtenant of this Sublease will not
violate any Applicable Laws or result in a breach of any contractual obligation to which
Subtenant is a party.
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20.1.6 Subtenant’s execution, delivery and performance of this Sublease and the
transactions contemplated hereby shall not (i) to the best of Subtenant’s knowledge, violate any
judgment, order, injunction, decree, regulation or ruling of any court or Governmental Authority
with proper jurisdiction that is binding on Subtenant; or (ii) result in a breach or default under
any provision of the organizational documents of Subtenant.

20.1.7 No litigation, investigation or proceeding of or before any arbitrator or
Governmental Authority is pending or, to the best knowledge of Subtenant, threatened by or
against Subtenant which, if adversely determined, individually or in the aggregate, could
reasonably be expected to have a material adverse effect on Subtenant and its ability to perform
its obligations under this Sublease;

20.1.8 Subtenant represents and warrants to Sublandlord that Subtenant has not dealt
with any real estate broker in connection with this Sublease and agrees to indemnify and keep
harmless Sublandlord from any and all claims arising out of any breach of this representation and
warranty. The provisions of this Section shall survive the expiration or earlier termination of this

Sublease.

20.1.9 The Subleased Premises shall be Subleased and used by Subtenant and
Subtenant’s Related Parties as a public charter school in accordance with all Applicable Laws,
and not for any other purpose. Subtenant shall provide information and documents relating to
the compliance of this section immediately upon Sublandlord’s request.

20.1.10 Except for Subtenant’s qualified and approved exemption by Governmental
Authority, in no event shall Subtenant, or any of Subtenant’s Related Parties assert for its own
benefit, or attempt to assert, an exemption (including from sales taxes) or immunity available to
the District, if any, under Applicable Laws on the basis of Landlord’s involvement in the
transaction contemplated by this Sublease.

20.1.11 Neither Subtenant nor any Person controlling Subtenant or owning directly or
indirectly any interest of ten percent (10%) or greater in Subtenant has engaged in any dealings
or transactions (i) in contravention of the applicable anti-money laundering laws or regulations
or orders, including without limitation, money laundering prohibitions, if any, set forth in the
Bank Secrecy Act (12 U.S.C. §§ 1818(s), 1829(b) and 1951-1959 and 31 U.S.C. §§ 5311-5330),
the USA Patriot Act of 2001, Pub. L. No. 107-56, and the sanction regulations promulgated
pursuant thereto by U.S. Treasury Department Office of Foreign Assets Control, (collectively,
together with regulations promulgated with respect thereto, the “Anti-Money Laundering Acts”),
(ii) in contravention of Executive Order No. 13224 dated September 24, 2001 issued by the
President of the United States (Executive Order Blocking Property and Prohibiting Transactions
with Persons Who Commit, Threaten to Commit, or Support Terrorism), as may be amended or
supplemented from time to time (“Anti-Terrorism Order”), (iii) in contravention of the
provisions set forth in 31 C.F.R. Part 103, the Trading with the Enemy Act, 50 U.S.C. Appx. § 1
et seq. or the International Emergency Economics Powers Act, 50 U.S.C. § 1701 et seq. (together
with the Anti-Money Laundering Acts, the “Terrorist Acts™) or (iv) is named in the Annex to the
Anti-Terrorism Order or any terrorist list published and maintained by the Federal Bureau of
Investigation and/or the U.S. Department of Homeland Security, as may exist from time to time.
Neither Subtenant nor any Person controlling Subtenant or owning directly or indirectly any
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interest of ten percent (10%) or greater in Subtenant (a) is conducting any business or engaging
in any transaction with any person appearing on the list maintained by the U.S. Treasury
Department’s Office of Foreign Assets Control located at 31 C.F.R., Chapter V, Appendix A, or
is named in the Annex to the Anti-Terrorism Order or any terrorist list published and maintained
by the Federal Bureau of Investigation and/or the U.S. Department of Homeland Security, as
may exist from time to time, or (b) is a Person described in section 1 of the Anti-Terrorism Order
(a “Restricted Person™). Subtenant shall not be in breach of this Section 20.1.12 as a result of the
act or omission of any Person who is not otherwise an Affiliate of Subtenant and whose only
connection to Subtenant is ownership of less than five percent (5%) in a company that itself has a
direct or indirect interest in the Subtenant and is traded on a U.S. national exchange unless such
Person has the power to direct the management or operations of Subtenant, in which case there
shall be no threshold percentage applicable to such inquiry, or unless Subtenant has actual
knowledge that such Person is listed on one of the aforementioned lists or has or is in violation of
the Terrorist Acts, or the Anti-Terrorism Order or their respective regulations.

Section 20.2 Sublandlord.
Sublandlord hereby represents and warrants to Subtenant as follows:

20.2.1 Sublandlord (i) has the power and authority to execute, deliver and perform its
obligations under this Sublease, and (ii) has taken all necessary action to authorize the execution,
delivery and performance of this Sublease.

20.2.2 No consent or authorization of, or filing with, any Person (including any
governmental authority), which has not been obtained, is required in connection with the
execution and delivery of this Sublease by Sublandlord.

20.2.3 This Sublease has been duly executed and delivered by Sublandlord, and
constitutes the legal, valid and binding obligation of Sublandlord, enforceable against it in
accordance with its terms.

20.2.4 The execution, delivery and performance by Sublandlord of this Sublease will
not violate any Applicable Laws or result in a breach of any contractual obligation to which
Sublandlord is a party.

20.2.5 Sublandlord’s execution, delivery and performance of this Sublease and the
transactions contemplated hereby shall not violate any judgment, order, injunction, decree,
regulation or ruling of any court or Governmental Authority with proper jurisdiction that is
binding on Sublandlord.

20.2.6 No litigation, investigation or proceeding of or before any arbitrator or
Governmental Authority is pending or, to the best knowledge of Sublandlord, threatened by or
against Sublandlord which, if adversely determined, individually or in the aggregate, could
reasonably he expected to have a material adverse effect on Sublandlord’s ability to perform its
obligations under this Sublease.
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20.2.7 Except as otherwise set forth in this Sublease, no consent or authorization of, or
filing with, any Person (including any Governmental Authority), which has not been obtained, is
required in connection with the performance of this Sublease by Sublandlord.

20.2.8 The negotiation, execution, delivery and performance of the Sublease by
Sublandlord are not and will not be induced by, resulting from or based on Improper Influence.
As used herein, “Improper Influence” means any influence that induces or tends to induce an
employee or officer of Sublandlord to give consideration or to act regarding a sublease with
Sublandlord on any basis other than on the merits of the matter or in violation of any Applicable
Laws or regulation regarding the disposition or acquisition of a subleasehold interest.

20.2.9 As of the Amended Sublease Commencement Date the Property will be in
compliance with all Environmental Laws. To the extent this representation is not correct
(notwithstanding anything to the contrary herein and regardless of whether Sublandlord knew of
such noncompliance), Sublandlord will be responsible for all liabilities and costs relating to such
violation.

20.2.10 No consent is required for the effectiveness of this Sublease from Landlord
pursuant to the Lease.

20.2.11 Sublandlord has not placed any liens or encumbrances upon the Subleased
Premises and is not aware of any liens or encumbrances upon the Subleased Premises except the
Permitted Encumbrances and such additional liens or encumbrances of record as of the Prior
Sublease Commencement Date attached hereto as Exhibit C.

ARTICLE XXI

MISCELLANEOUS

Section 21.1 Governing Law. This Sublease shall be governed by the laws of the District of
Columbia, and the covenants contained herein shall be deemed performable in the District of

Columbia.

Section 21.2 Recording of Sublease. Subtenant may record a memorandum of this Sublease in
the real property records of the District of Columbia. If any transfer or recordation tax is
imposed by the District of Columbia as a result of such recordation, Subtenant shall pay the tax.

Section 21.3  Time of Performance. All dates for performance (including cure) shall expire at
5:00 p.m. (Eastern Time) on the performance or cure date. If the final date of any period which
is set out in any provision of this Sublease falls on a Saturday, Sunday or legal holiday under the
laws of the United States, or the laws of the District of Columbia, or on a day when courts,
banks, the New York Stock Exchange or District or federal government offices are generally
closed in the Washington metropolitan area because of executive order, inclement weather, acts
of terrorism or widespread power or other utility outages that cause Sublandlord or Subtenant, as
the case may be, to be unable to perform hereunder, such period shall be extended to the next day
that is not a Saturday, Sunday or legal holiday or subject to the foregoing events.
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Section 21.4 Rule Against Perpetuities. If any right granted in this Sublease or any provision
contained in this Sublease is subject to the rule against perpetuities and the same shall not occur
or shall not have vested on the date that is twenty-one (21) years after the death of the last to die
of all now living descendants of George W. Bush, William J. Clinton, George H. W. Bush, and
James E. Carter, Jr., all of whom are current or former Presidents of the United States of
America, then such right or provision shall terminate as of such date.

Section 21.5 Captions. Numberings and Headings. Captions, numberings and headings of
Articles, Sections and Schedules in this Sublease are for convenience of reference only and shall
not be considered in the interpretation of this Sublease.

Section 21.6 Number; Gender. Whenever required by the context, the singular shall include
the plural, the neuter gender shall include the male gender and female gender, and vice versa.

Section 21.7 Counterparts. This Sublease may be executed in multiple counterparts, each of
which shall constitute an original and all of which shall constitute one and the same agreement.
Executed counterparts of this Sublease delivered electronically via facsimile transmission or
electronic mail shall be deemed originals for all purposes under this Sublease and shall not be
subject to challenge on the basis of not being originally signed counterparts.

Section 21.8 Severability. In the event that one or more of the provisions of this Sublease or
any portion thereof, or the application thereof to any person(s) or circumstances shall, to any
extent, be held to be illegal, invalid or unenforceable by a court of competent jurisdiction, each
such provision shall be deemed severable and the remaining provisions of this Sublease shall
continue in full force and effect, unless this construction would operate as an undue hardship on
Sublandlord or Subtenant, or would constitute a substantial deviation from the general intent of
the Parties as reflected in this Sublease.

Section 21.9 No Oral Modifications or Waivers. No modification of this Sublease shall be
valid or effective unless the same is in writing and signed by Sublandlord and Subtenant.

Section 21.10 Schedules and Exhibits. All Exhibits and Schedules referenced in this Sublease
are incorporated by this reference as if fully set forth in this Sublease.

Section 21.11 Including. The word “including,” and variations thereof, shall mean “including
without limitation.”

Section 21.12 Integration. This Sublease and all Exhibits appended to this Sublease and the
documents and agreements referenced in this Sublease contain the entire understanding between
Sublandlord and Subtenant with respect to the Sublease, and are intended to be a full integration
of all prior or contemporaneous agreements, conditions, understandings or undertakings between
them with respect thereto. There are no promises, agreements, conditions, undertakings,
understandings, warranties or representations, whether oral, written, express or implied, between
Sublandlord and Subtenant with respect to the Sublease other than as are expressly set forth in
this Sublease and the Schedules and Exhibits appended to this Sublease and the documents and
agreements referenced in this Sublease.
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Section 21.13 No Construction Against Drafter. This Sublease has been negotiated and
prepared by Sublandlord and Subtenant and their respective attorneys and, should any provision
of this Sublease require judicial interpretation, the court interpreting or construing such provision
shall not apply the rule of construction that a document is to be construed more strictly against
one party.

Section 21.13A Waiver of Jury Trial. Sublandlord and Subtenant each hereby waives any right
to jury trial in connection with any suit, action, proceeding or claim relating to this Sublease or to
the transactions contemplated by this Sublease.

Section 21.14 Force Majeure. Sublandlord and Subtenant shall be excused from performing any
other obligation under this Sublease (i) to the extent that the performance is actually prevented or
delayed, retarded or hindered by a Force Majeure Event, and (ii) the party seeking to claim a
Force Majeure Event promptly notifies the other of the existence of such Force Majeure Event.
Notwithstanding the foregoing, except as otherwise expressly set forth in this Sublease, the
occurrence of a Force Majeure Event shall not excuse Subtenant from any obligation to pay any
amount required under this Sublease on the date such payment is otherwise required under this

Sublease).

Section 21.15 Deliberately Omitted.

Section 21.16 Time of Essence. Time is of the essence with respect to the performance by
Sublandlord and Subtenant of their obligations under this Sublease.

Section 21.17 Amendments. This Sublease may be amended or modified only by a written
instrument executed by Subtenant and Sublandlord.

Section 21.18 Generally Applicable Laws. Subtenant acknowledges that (i) nothing set forth in
this Sublease exempts the Improvements from Applicable Laws and regulations in effect from
time to time in the District of Columbia, and (ii) execution of this Sublease by Sublandlord is not
binding upon, and does not affect the jurisdiction of or the exercise of police power by,
Governmental Authority or independent agencies of the District of Columbia, including without
limitation the Zoning Commission and Board of Zoning Adjustment.

Section 21.19 Deliberately omitted.

Section 21.20 Waivers; Etc. No waiver or waivers of any breach or default or any breaches or
defaults by either party of any term, condition or liability of or performance by the other party of
any duty or obligation hereunder, including without limitation, the acceptance by Sublandlord or
payment by Subtenant of any Rent at any time or in any manner other than as herein provided
shall be deemed a waiver thereof, nor shall any such waiver or waivers be deemed or construed
to be a waiver or waivers of subsequent breaches or defaults of any kind, character or description
under any circumstances. If any term or provision of this Sublease, or the application thereof to
any person or circumstance, shall to any extent be invalid or unenforceable, the remainder of this
Sublease, or the application of such provision to persons or circumstances other than those as to
which it is invalid or unenforceable, shall not be affected thereby, and each provision of this
Sublease shall be valid and shall be enforceable to the extent permitted by law.

59
119474-0001/128712928.3



Section 21.21 Jurisdiction and Right to Injunction. Any action or proceeding involving any
dispute under this Sublease shall be determined in a court of competent jurisdiction within the
District of Columbia, as provided in D.C. Official Code § 10-1014 (2006 Supp.). Whenever
either party shall fail to comply with any covenant or provision of this Sublease, the other party
shall be entitled to enforce its rights by injunctive relief, including an action for specific
performance, any provision in this Sublease to the contrary notwithstanding.

Section 21.22 Non-Recourse and Exclusions from Liability. Under no circumstances shall
Sublandlord or Sublandlord’s Related Parties or Subtenant or Subtenant’s Related Parties be
liable for any exemplary, punitive, consequential or indirect damages (or for any interruption of
or loss to business) in connection with or relating to this Sublease. Further, at no time shall
Sublandlord’s liability exceed its interest in the Subleased Premises. Notwithstanding anything
set forth in this Sublease or at law or in equity to the contrary, none of Subtenant’s Related
Parties or Sublandlord’s Related Parties shall be personally liable or responsible for any duties,
obligations or liabilities of Subtenant or Sublandlord, respectively, under this Sublease.

Section 21.23 Rights Not for Benefit of Third Parties. In no event and under no circumstances
whatsoever shall the rights herein granted or to be granted in the future pursuant to this Sublease,
to or for the benefit of Sublandlord or Subtenant be deemed to be for the benefit of the public.
Except as expressly provided for herein, no individual or entity that is not a signatory to this
Sublease (other than successors and permitted assigns of the signatories of this Sublease) shall
have any rights or privileges under or arising out of this Sublease, nor shall any person or entity
that is not a signatory to this Sublease otherwise be deemed a third party beneficiary of this

Sublease.

Section 21.24 Failure to Respond to Requests for Approval after Completion. Except as
expressly provided to the contrary in this Sublease, in the event any approval, consent,
authorization, certificate, grant, conveyance, or permission is requested or demanded by
Subtenant pursuant to the express provisions of this Sublease, and Sublandlord does not respond
thereto within the specified period stated in the subject provision following the party’s receipt of
such demand or request, either by giving the item requested or by refusing to give the same and
specifying specific reasons for such refusal, said failure to respond shall not be deemed to
constitute the requested approval or consent, but shall be deemed a rejection of same.

Section 21.25 Effect of “Review”, “Objection”, “Failure to Object”, “Approval”, “Non
Approval”, or “Consent”. In no event shall any review, objection, failure to object, approval,
non approval, or consent by Sublandlord with respect to any act, plan, or proposal of Subtenant
made pursuant to any provision of this Sublease or otherwise be deemed (i) to constitute an
assumption by Sublandlord of responsibility or liability for the adequacy or suitability of any
such act, plan, or proposal, (ii) to constitute a waiver of any claim or right Sublandlord might
have against Subtenant as a result of any loss, damage, or expense (including, without limitation,
attorneys’ fees and costs of litigation) incurred by Sublandlord by reason of or in connection
with any act or omission of Subtenant pursuant to or in accordance with any act, plan, or
proposal reviewed by Sublandlord, (iii) to result in Sublandlord’s being deemed a joint tortfeasor
with Subtenant, or (iv) to be binding on any particular Governmental Authority having
jurisdiction over the Subleased Premises.
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Section 21.26 Binding Effect. This Sublease shall be binding upon and inure to the benefit of
Sublandlord, Subtenant and their permitted successors and assigns.

Section 21.27 Deliberately omitted.

Section 21.28 Agents and Representatives. No Person other than the Parties to this Sublease,
and the permitted assignees of such parties, shall have any liability or obligation under this
Sublease. Without limiting the generality of the foregoing, (i) Subtenant agrees that no
employee, official, consultant, contractor, agent or attorney engaged by Sublandlord in
connection with this Sublease or the transactions contemplated by this Sublease shall have any
liability or obligation to Subtenant under this Sublease, and (ii) Sublandlord agrees that no
consultant, contractor, agent or attorney engaged by Subtenant in connection with this Sublease
or the transactions contemplated by this Sublease shall have any liability or obligation to
Sublandlord under this Sublease.

Section 21.29 Further Assurances. Each of the parties to this Sublease shall execute such further
assurances as any other party may reasonably require to confirm and perfect the transaction
described in this Sublease.

Section 21.30 Rights and Remedies Cumulative. The rights and remedies of Sublandlord under
this Sublease, whether provided by law, in equity, or by this Sublease, shall be cumulative, and
the exercise by Sublandlord of any one or more of such remedies shall not preclude the exercise
of any other remedies for the same such default or breach.

Section 21.31 Intentionally Omitted.

Section 21.32 Estoppels. From time to time, within ten (10) Business Days after written request
of the other Party, or of any holder or prospective holder of a leasehold mortgage (in connection
with the encumbrance of the Subleased Premises or an approved Transfer), or of any prospective
permitted assignee of Subtenant’s interest in this Sublease or any portion thereof, the other Party
hereto shall, without additional consideration, execute and deliver an estoppel certificate
consisting of statements, if true (and if not true, setting forth the true state of facts as the party
delivering the estoppel certificate views them), that (i) this Sublease is in full force and effect;
(ii) this Sublease has not been modified or amended (or if it has, a fist of the amendments); (iii)
the party requesting the estoppel certificate is not then in default; (iv) the Parties have fully
performed all of their respective obligations thereunder; and (v) such other statements as
reasonably may be required by any party or any other appropriate party, including but not
limited, the amount of Rent due, if any. The delivery of any estoppel document or certificate by
Sublandlord pursuant to this Section 21.32 shall be limited to the actual knowledge, without
inquiry, of the person or party designated by Sublandlord from time to time to administer this

Sublease.

Section 21.33 Title Matters and Termination Rights. Subtenant shall have the right, in its
reasonable discretion, to terminate this Sublease following which it shall have no further
obligations hereunder, in the event that the following conditions have not been satisfied on or
before ninety (90) days following the Amended Sublease Commencement Date: (i) the
nondisturbance agreement in compliance with the terms contained in Section 9.1.5 has been
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delivered to Subtenant; and (ii) the Sublandlord has recorded in the appropriate public land
records of the District of Columbia, a memorandum of the Lease which shall establish as a
condition of title to the Property that the Lease has priority to all matters and encumbrances of
record except Permitted Encumbrances as evidenced by the Title Commitment; provided that
Sublandlord shall have thirty (30) additional days to remove or cure any encumbrances or defects
that are not included in Permitted Encumbrances.

[Signature Pages to Follow]
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SUBLANDLORD:

Old Congress Heights School Redevelopment
Company, LLC, a Disgrict of Cglumbia limited

liability company -

By: // M "’Cf‘:?

; / .,
N 71
Name: & },\@«w é";‘f‘{*ﬂ‘l ce fl,

Title: NG Ay Mo
] fj/ 71

[Signatures continue on the next page.]



IN WITNESS WHEREOF, Sublandlord and Subtenant have agreed to the foregoing
Sublease in its entirety as of the day and year first set forth above, and have executed the same
on the day and year first set forth above.

SUBLANDLORD:

OLD CONGRESS HEIGHTS SCHOOL
REDEVELOPMENT COMPANY, LLC, a
District of Columbia limited liability company

By:
Name:
Title:

SUBTENANT:

DEMOCRACY PREP CONGRESS HEIGHTS
PUBLIC CHARTER SCHOOL, a District of
Columbia non-profit corporation

By: Fsporl |/ PN
Name: (X (e n {/\/f"{%v’j%\
Title: [ Cored ¢ bird

Signature page to the Amended and Restated Sublease Agreement



EXHIBIT A

GROUND LEASE
[see attached]
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EXHIBIT B

SUBLEASED PREMISES

The Land referred to herein below is situated in the County of District of Columbia, State of
District of Columbia, and is described as follows:

Lot Numbered 0001 in Square Numbered W-5954 in a Subdivision made by District of
Columbia, as per plat recorded in the Surveyors Office of the District of Columbia in Liber 205

at Folio 44.

Property Address: 3100 Martin Luther King Jr. Avenue S.E., Washington, D.C. 20032
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EXHIBIT C

PERMITTED LIENS

1. Ground Lease Agreement by and between the District of Columbia, as Landlord, and Old
Congress Heights School Redevelopment Company, L.L.C., as Tenant, dated September
4, 2008, as amended by that certain First Amendment, dated December 2, 2008, by that
certain Second Amendment dated March 3, 2010 as further amended by that certain
Third Amendment to Ground Lease Agreement dated on or about December of 2010, and
as further amended by that certain Fourth Amendment to Ground Lease Agreement dated

on or about the date hereof;

2. Declaration of Covenants and Easement, made as of August 31, 2010 by Old Congress
Heights School Redevelopment Company, LLC, a District of Columbia limited liability
company, and its successors and assigns for the benefit of the District of Columbia Water
and Sewer Authority, a municipal corporation, its successors and assigns;

3. Leasehold Deed of Trust, Assignment, Security Agreement and Fixture Filing, dated on
or about the date hereof, made by Old Congress Heights School Redevelopment
Company, LLC, a District of Columbia limited liability company for the benefit of the
United Bank to be recorded in the land records of the District of Columbia.
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EXHIBIT D

RESERVED
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EXHIBIT E

RENT SCHEDULE

Democracy Prep Rent Schedule 11/19/2015

Split Sq Ft

From To OCHS/SHF Rent DP/SHF Rent 50% DP Rent 42,528
Dec 12015 31-Jul-16  Esc. S 3200 5 3840 $ 3.20 $ 3520 $ 124,743.48
Aug 12016 31-jul-17 2.50% S 32.80 $ 3936 § 3.28 $ 36.08 S 127,862.07
Aug 12017 31-1ul-18 S 3362 §$ 4034 S 3.36 S 3698 S 131,058.62
Aug 12018 31-Jul-19 S 34.46 S 4135 S 3.44 $ 3790 S 134,335.09
Aug 12019 31-Jul-20 S 3532 S 4238 S 3.53 S 3885 S 137,693.47
Aug 12020 31-Jul-21 S 3621 § 43,44 § 3.62 S 3982 5 141,135.80
Aug 12021 31-Jul-22 S 3711 $ 4453 S in S 40.82 S 144,664.20
Aug 12022 31-Jul-23 S 38.04 § 4564 S 3.80 S 4184 S 148,280.80
Aug 12023 31-Jul-24 S 3899 § 4678 S 3.90 S 4289 S 151,987.82
Aug 12024 31-Jul-25 S 3896 § 4795 § 3.99 S 4396 S 155,787.52
Aug 12025 31-Jul-26 S 40.96 S 4915 § 4.09 S 4506 § 159,682.21
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EXHIBIT F

SHARED SPACE AGREEMENT

[see attached]
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EXHIBIT F -- SHARED SPACE AGREEMENT
JUNE 13, 2009

The intent of this agreement is to outline the terms by which School House
Finance and its Sub-Sublessee Imagine Schools Southeast (collectively “SHF")
and their assigns will share the use of the Cafetorium (and associated restrooms
and warming kitchen, collectively the “Space”) and the parking as detailed on
Exhibit 1 with the Congress Heights Training and Development Center (“CDC").

Hours of Use and Priority:

a. SHF has the exclusive use of the Space and the parking from 7AM to 6PM
Monday through Friday with the exception of Federal holidays.

b. SHF will have the first right to use the Space at any other time (“Other Time").
The CDC will have the second right to use the space.

Booking

The CDC will manage the calendar for the Space’s Other Time and post such
calendar in a shared electronic format so that both SHF and the CDC shall have
access to such information af all times.

Scheduling shall be done on a school year basis, August 1% through July 31st.
SHF shall schedule its events for the following school year by July 315 . The
calendar shall be open to the CDC commencing August 1*. Scheduling shall be
done during the school year on a first-come, first-serve basis.

The CDC may request use of the Space during SHF's exclusive time. SHF will
consider in good faith any such CDC requests.

Cost of Space

On an annual basis, SHF will establish an hourly cost for using the Shared Space
(the “Cost of Use"). This cost will be based on the schoal's hourly operating
budget for electricity, water, gas and repairs & maintenance, collectively
“Operating Expenses” (calculated by totaling Operating Expenses and dividing
this sum by the total square footage of the building and multiplied by the
Cafetorium square footage) and will be fair and reasonable to the user. The
CDC will pay the Cost of Use to SHF for any time that CDC uses the Space
within thirty days of its use.

The CDC will be responsible for cleaning the space and ensuring that the space
is left in the condition it was found after each use. In the event SHF is not



satisfied with the cleaning, it may perform such service itself and bill the CDC for
two times the actual cost of such cleaning.

Security

The CDC will be responsible for securing the Space during its use. The CDC will
be the only entity other than SHF to have “keys’/access to the Space and will
have a CDC representative on site during any event or use of the Space by or
through the CDC.

Insurance/Damages

The CDC will provide the following insurance:

Commercial General Liability Insurance: providing $1 million per occurrence and
$2 million aggregate coverage

Automobile Liabllity: $1 million combined single limit coverage

Excess/Umbrella Liability: $3 million per occurrence and $3 million aggregate
coverage

The CDC will name SHF as an additional insured on its insurance policy.

In the event of any damages resulting from the CDC's use of the Space, the CDC
will be responsible for repairing or fixing the damage and will undertake this
process with SHF’s cooperation promptly after it has been identified.

Rules and Regulations

SHF and the CDC will work together in good faith to establish a detailed list of
rules and regulations for the Space’s use (the “Rules”). The Rules, among other
matters, will insures that no provisions of the Sublease are violated by or during
the use of the Space and will be reviewed and may be changed from time to time
as the parties deem necessary. CDC will be responsible for ensuring that the
Rules are adhered to.
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EXHIBIT H

FORM OF LENDER AGREEMENT

[see attached]
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SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NONDISTURBANCE, AND ATTORNMENT
AGREEMENT (this “Agrecment”) is entered into as of __, 2015 (the “Effective
Date”), between UNITED BANK, whose address is 1875 Eye Street, N.-W., Washington, DC
20006 (“Lender”), and DEMOCRACY PREP CONGRESS HEIGHTS PUBLIC CHARTER
SCHOOL, a District of Columbia non-profit corporation, whose address is 3100 Martin Luther
King Jr. Avenue, S.E., Washington, DC 20032 (“Tenant”), with reference to the following facts:

A. Old Congress Heights School Redevelopment Company, LLC, a District of
Columbia limited liability company, whose address is 3215 Martin Luther King, Jr. Avenue, S.E.,
Washington, DC 20032 (“Landlord”), is the leasehold owner of the real property located at 3100
Martin Luther King Jr. Avenue, S.E., Washington, D.C. (such real property, including all
buildings, improvements, structures and fixtures located thereon, “Landlord’s Premises”), as
more particularly described on Exhibit A, pursuant to that certain Ground Lease Agreement dated
September 4, 2008, by and between the District of Columbia, a municipal corporation acting by
and through its Office of Property Management, as lessor, and Landlord, as lessee, as amended by
that certain First Amendment to Ground Lease Agreement dated December 2, 2008, as further
amended by that certain Second Amendment to Ground Lease Agreement dated March 3, 2010, as
further amended by that certain Third Amendment to Ground Lease Agreement dated “December
_,2010”, and as further amended by that certain Fourth Amendment to Ground Lease Agreement

dated on or about the date hereof.
B. The Lender has made or has agreed to make a loan to Landlord (the “Loan”).

C. To secure the Loan, Landlord has encumbered Landlord’s Premises by entering
into that certain Leasehold Deed of Trust, Assignment, Security Agreement and Fixture Filing, for
the benefit of the Lender (as amended, increased, renewed, extended, spread, consolidated,
severed, restated, or otherwise changed from time to time, the “Mortgage™) to be recorded in the
land records of the District of Columbia (the “Land Records”).

D. Pursuant to an Amended and Restated Sublease Agreement, dated as of
___, 2015 (the “Lease”), Landlord demised to Tenant Landlord’s Premises
(“Tenant’s Premises™). Tenant’s Premises are commonly known as 3100 Martin Luther King Jr.

Avenue, S.E., Washington, D.C.

I Tenant and Lender desire to agree upon the relative priorities of their interests in
Landlord’s Premises and their rights and obligations if certain events occur.

NOW, THEREFORE, for good and sufficient consideration, Tenant and Lender agree:

I Definitions. The following terms shall have the following meanings for purposes
of this Agreement.

1.1 Construction-Related Obligation. A “Construction-Related Obligation”
means any obligation of Landlord under the Lease to make, pay for, or reimburse Tenant for any
alterations, demolition, or other improvements or work at Landlord’s Premises, including Tenant’s
Premises. A Construction-Related Obligation shall not include: (&) reconstruction or repair
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following fire, casualty or condemnation; (b) day-to-day maintenance and repairs; or (c)
Landiord’s repair obligations pursuant to Section 8.2.4 of the Lease.

1.2 Foreclosure Event. A “Foreclosure Event” means: (a) foreclosure under
the Mortgage; (b) any other exercise by Lender of rights and remedies (whether under the
Mortgage or under applicable law, including bankruptcy law) as holder of the Loan and the
Mortgage, as a result of which successor Landlord becomes owner of Landlord’s Premises; or (¢)
delivery by Landlord to Lender (or its designee or nominee) of a deed or other conveyance of
Landlord’s interest in Landlord’s Premises in lieu of any of the foregoing.

1.3 Former Landlord. A “Former Landlord” means Landlord and any other
party that was landlord under the Lease at any time before the occurrence of any attornment under
this Agreement.

1.4 Offset Right. An “Offset Right” means any right or alleged right of Tenant
to any offset, defense (other than one arising from actual payment and performance, which
payment and performance would bind a Successor Landlord pursuant to this Agrecment), claim,
counterclaim, reduction, deduction, or abatement against Tenant’s payment of Rent or
performance of Tenant’s other obligations under the Lease, arising (whether under the Lease or
other applicable law) from Landlord’s breach or default under the Lease.

1.5 Rent. The “Rent” means any fixed rent, base rent or additional rent under
the Lease.

1.6  Successor Landlord. A “Successor Landlord” means any party that
becomes owner of Landlord’s Premises as the result of a Foreclosure Event.

1.7 Termination Right. A “Termination Right” means any right of Tenant to
cancel or terminate the Lease or to claim a partial or total eviction arising (whether under the Lease
or under applicable law) from Landlord’s breach or default under the Lease.

2. Subordination. The Lease shall be, and shall at all times remain, subject and
subordinate to the Mortgage, the lien imposed by the Mortgage, and all advances made under the

Mortgage.

3. Nondisturbance, Recognition and Attornment.

3.1 No Exercise of Mortgage Remedies Against Tenant. So long as the Lease
has not been terminated on account of Tenant’s default that has continued beyond applicable cure
periods (an “Event of Default™), Lender shall not name or join Tenant as a defendant in any
exercise of Lender’s rights and remedies arising upon a default under the Mortgage unless
applicable law requires Tenant to be made a party thereto as a condition to proceeding against
Landlord or prosecuting such rights and remedies. In the latter case, Lender may join Tenant as a
defendant in such action only for such purpose and not to terminate the Lease or otherwise
adversely affect Tenant’s rights under the Lease or this Agreement in such action.

3.2 Nondisturbance and Attornment. If the Lease has not been terminated on
account of an Event of Default by Tenant, then, when Successor Landlord takes title to Landlord’s
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Premises: (a) Successor Landlord shall not terminate or disturb Tenant’s possession of Tenant’s
Premises under the Lease, except in accordance with the terms of the Lease and this Agreement;
(b) Successor Landlord shall be bound to Tenant under all the terms and conditions of the Lease
(except as provided in this Agreement); (¢) Tenant shall recognize and attorn to Successor
Landlord as Tenant’s direct landlord under the Lease as affected by this Agreement; and (d) the
Lease shall continue in full force and effect as a direct lease, in accordance with its terms (except
as provided in this Agreement), between Successor Landlord and Tenant.

3.3  Further Documentation. The provisions of this Article shall be effective and
self operative without any need for Successor Landlord or Tenant to execute any further
documents. Tenant and Successor Landlord shall, however, confirm the provisions of this Article
in writing upon request by either of them.

4. Protection of Successor Landlord. Notwithstanding anything to the contrary in
the Lease or the Mortgage, Successor Landlord shall not be liable for or bound by any of the

following matters:

4.1  Claims Against Former Landlord. Any Offset Right that Tenant may have
against any Former Landlord relating to any event or occurrence before the date of attornment,
including any claim for damages of any kind whatsoever as the result of any breach by Former
Landlord that occurred before the date of attornment. (The foregoing shall not limit either (a)
Tenant’s right to exercise against Successor Landlord any Offset Right otherwise available to
Tenant because of events occurring after the date of attomment or (b) Successor Landlord’s
obligation to correct any conditions that existed as of the date of attornment and violate Successor

Landlord’s obligations as landlord under the Lease.)

42  Prepayments. Any payment of Rent that Tenant may have made to Former
Landlord more than thirty (30) days before the date such Rent was first due and payable under the
Lease with respect to any period after the date of attornment other than, and only to the extent that,

the Lease expressly required such a prepayment.

43  Payment; Security Deposit. Any obligation: (a) to pay Tenant any sum(s)
that any Former Landlord owed to Tenant or (b) with respect to any security deposited with
Former Landlord, unless such security was actually delivered to Lender. This paragraph is not
intended to apply to Landlord’s obligation to make any payment that constitutes a
“Construction-Related Obligation.”

4.4  Modification. Amendment, or Waiver. Any modification or amendment of
the Lease, or any waiver of any terms of the Lease, made without Lender’s written consent.

4.5  Surrender. Etc. Any consensual or negotiated surrender, cancellation, or
termination of the Lease, in whole or in part, agreed upon between Landlord and Tenant, unless
effected unilaterally by Tenant pursuant to the express terms of the Lease.

4.6  Construction-Related Obligations. Any Construction-Related Obligation of
Landlord under the Lease.
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4.7  Default Under Mortgage. In the event that Lender notifies Tenant of a
default under the Mortgage and demands that Tenant pay its rent and ail other sums due under the
Lease directly to Lender, Tenant shall honor such demand and pay the full amount of its rent and
all other sums due under the Lease directly to Lender, without offset, or as otherwise required
pursuant to such notice beginning with the payment next due after such notice of default, without
inquiry as to whether a default actually exists under the Mortgage and notwithstanding any
contrary instructions of or demands from Landlord; provided that Lender shall provide such notice
at least ten (10) Business Days prior to the date on which the next payment is due under the Lease.

5. Exculpation of Successor Landlord. Notwithstanding anything to the contrary in
this Agreement or the Lease, upon any attornment pursuant to this Agreement the Lease shall be
deemed to have been automatically amended to provide that Successor Landlord’s obligations and
liability under the Lease shall never extend beyond Successor Landlord’s (or its successors’ or
assigns’) interest, if any, in Landlord’s Premises from time to time, including insurance and
condemnation proceeds, Successor Landlord’s interest in the Lease, and the proceeds from any
sale or other disposition of Landlord’s Premises by Successor Landlord (collectively, “Successor
Landlord’s Interest”). Tenant shall look exclusively to Successor Landlord’s Interest (or that of
its successors and assigns) for payment or discharge of any obligations of Successor Landlord
under the Lease as affected by this Agreement. If Tenant obtains any money judgment against
Successor Landlord with respect to the Lease or the relationship between Successor Landlord and
Tenant, then Tenant shall look solely to Successor Landlord’s Interest (or that of its successors and
assigns) to collect such judgment. Tenant shall not collect or attempt to collect any such judgment
out of any other assets of Successor Landlord.

6. Lender’s Right to Cure.

6.1 Notice to Lender. Notwithstanding anything to the contrary in the Lease or
this Agreement, before exercising any Termination Right or Offset Right, Tenant shall provide
Lender with reasonable notice of the breach or default by Landlord giving rise to same (the
“Default Notice”) and, thereafier, the opportunity to cure such breach or default as provided for

below.

6.2 Lender’s Cure Period. After Lender receives a Default Notice, Lender shall
have a period of thirty (30) days beyond the time available to Landlord under the Lease in which to
cure the breach or defauit by Landlord. Lender shall have no obligation to cure (and shall have no
liability or obligation for not curing) any breach or default by Landlord, except to the extent that
Lender agrees or undertakes otherwise in writing.

6.3  Extended Cure Period. In addition, as to any breach or default by Landlord
the cure of which requires possession and control of Landlord’s Premises, provided only that
Lender undertakes to Tenant by written notice to Tenant within thirty (30) days afier receipt of the
Default Notice to exercise reasonable efforts to cure or cause to be cured by a receiver such breach
or default within the period permitted by this paragraph, Lender’s cure period shall continue for
such additional time (the “Extended Cure Period”) as Lender may reasonably require to either (a)
obtain possession and control of Landlord’s Premises and thereafter cure the breach or default with
reasonable diligence and continuity or (b) obtain the appointment of a receiver and give such
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receiver a reasonable period of time in which to cure the default; provided that such Extended Cure
Period shall in no event exceed one hundred twenty (120) days in the aggregate.

7. Confirmation of Facts; Payment of Rent. Tenant represents to Lender and to any
Successor Landlord, in each case as of the Effective Date:

7.1 Effectiveness of Lease. Attached hereto as Exhibit B is a true, correct and
complete copy of the Lease, together with all amendments thereto. The Lease is in full force and
effect, has not been modified in any way except as set forth in Exhibit B, and constitutes the entire
agreement between Landlord and Tenant relating to Tenant’s Premises. Tenant has no interest in
Landlord’s Premises except pursuant to the Lease. All conditions of the Lease to be performed by
Landlord and necessary to the enforceability of the Lease have been satisfied. No unfulfilled
conditions exist to Tenant’s obligations under the Lease. To the best of Tenant’s knowledge, there
are no existing defenses, offsets, claims or credits which the undersigned has against the
enforcement of the Lease

7.2 Rent. Tenant has not paid any Rent that is first due and payable under the
Lease after the Effective Date.

7.3  No Landlord Default. To the best of Tenant’s knowledge, no breach or
default by Landlord exists and no event has occurred that, with the giving of notice, the passage of
time or both, would constitute such a breach or default.

7.4  No Tenant Default. To the best of Tenant’s knowledge, Tenant is not in
default under the Lease and has not received any uncured notice of any default by Tenant under the

case.

7.5  No Termination. Tenant has not commenced any action nor sent or received
any notice to terminate the Lease. To the best of Tenant’s knowledge; Tenant has no presently
exercisable Termination Right(s) or Offset Right(s).

7.6 Commencement Date. The “Commencement Date” of the Lease is the date
of the Lease, as set forth in Recital D above.

7.7  Expiration. The expiration date of the term of the Lease is no earlier than
June 30, 2026, and the undersigned has no rights to renew or extend the term of the Lease except as
expressly set forth in the Lease.

7.8  No Transfer. Tenant has not transferred, encumbered, mortgaged, assigned,
conveyed or otherwise disposed of the Lease or any interest therein.

7.9  Due Authorization. Tenant has full authority to enter into this Agreement,
which has been duly authorized by all necessary actions.

7.10 Intentionally Omitted.

7.11 Intentionally Omitted.

119474-0001/128936474.1



7.12  Bankruptev or Insolvency. As of the date hereof, there are no actions,
whether voluntary or otherwise, pending against the undersigned under the bankruptcy or
insolvency laws of the United States or any state thereof.

7.13  Payment of Rent. Notwithstanding anything contained in the Lease to the
contrary, Tenant acknowledges and agrees that Tenant shall pay “Base Rent” and “Additional
Rent” (as such terms are defined in the Lease and, collectively, the “Rent”) as and when due under
the Lease in the following manner: within five (5) business days of receipt of each facilities
allowance from the District of Columbia to be received in October and July of each year
(collectively, the “Facilities Allowance”), Tenant shall deposit such Facilities Allowance directly
into a restricted account (the “Restricted Account™) maintained with or on behalf of Lender (each
such deposit herein called an “Escrow Deposit™). Lender shall deposit the Escrowed Deposits in a
federally insured, interest-bearing escrow account and shall not commingle any Escrow Deposit
with any other third party deposits or its own funds. Notwithstanding the foregoing, in no event
shall the Escrow Deposit to be funded by Tenant exceed the total annual Base Rent then payable
by Tenant under the Lease. In the event that the sum of the amount of the Facilities Allowance
received by Tenant plus any amounts then held in the Escrow Deposit exceeds the total annual
Base Rent then payable by Tenant under the Lease (such excess, the “Excess Amount”), Tenant
shall be entitled to retain from such Facilities Allowance and Tenant shall be permitted to expend
such Excess Amount in its discretion. All interest earned on the Escrow Deposits shall accrue to
the benefit of Tenant and shall be deposited into the Restricted Account. At Tenant’s request,
Lender shall promptly confirm in writing: (a) that Lender continues to hold the Escrow Deposits
and (b) the bank account in which Lender is holding the Escrow Deposits. Each month, on the date
on which Rent is due and payable by Tenant under the Lease and not before, Lender will withdraw
funds from the Restricted Account necessary for Tenant’s payment of Rent next due under the
Lease; provided, however, in no event shall Lender withdraw funds from the Restricted Account to
pay for any Additional Rent unless and until Tenant has provided its prior written consent to such
withdrawal, which such consent shall not be unreasonably withheld or delayed with respect to (i)
withdrawals to pay for agreed estimates of Capital Expenses and Operating Expenses pursuant to
Section 3.4 of the Lease and (ii) withdrawals to pay for Impositions imposed on the Property (as
defined in the Lease) pursuant to Article IV of the Lease. After each withdrawal by Lender,
Tenant will be deemed to have made the Rent payment under the Lease for which the withdrawal
was made from the Restricted Account regardless of whether Lender pays such amount to
Landlord or otherwise applies such payment to a Landlord obligation to Lender. If any Escrow
Deposit is not made by wire transfer or other electronic means, such Escrow Deposit shall be
deposited with Lender in precisely the form received from the District of Columbia, except for the
endorsement of Landlord and/or Tenant where necessary to permit the collection of any such item
of payment, which endorsement Landlord hereby agrees to make and agrees to cause Tenant to
make, as necessary. In the event Landlord fails to do so, Landlord hereby authorizes Lender to

make the endorsement in the name of Landlord.

Lender shall not be liable with respect to the Restricted Account except for its gross
negligence, willful misconduct or misappropriation or misapplication of any Escrow Deposits. In
the event of any ambiguity in the provisions governing the Escrow Deposits or uncertainty on the
part of Lender as 1o how to proceed, such that Lender, in its good faith reasonable judgment, deems
it necessary for its protection so to do, Lender may refrain from taking any action other than to
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retain custody of the Escrow Deposits until it shall have received written instructions signed by
Landlord and Tenant, or may deposit the Escrow Deposits with a court of competent jurisdiction in
the District of Columbia and notify Landlord and Tenant in writing of such deposit, and thereupon
shall have no further duties or responsibilities in connection therewith.

Upon repayment in full of the Loan, Tenant and Landlord shall deliver to Lender
written notice executed by both parties specifying how any Escrow Deposits then held in the
Restricted Account should be released and Lender shall transfer any Escrow Deposits then held in
the Restricted Account as instructed in such notice.

Any litigation or other court action regarding this Section 7.13 shall be conducted
in the Courts of the District of Columbia or in a United States District Court sitting in the District
of Columbia, and each party hereby submits to jurisdiction and consents to venue in such courts.

Except as expressly set forth herein with respect to mechanics of the payment of the
Rent, Landlord and Tenant agree that nothing in this Section 7.13 modifies their respective rights
and obligations under the Lease.

8. Miscellaneous.

8.1 Notices. All notices or other communications required or permitted under
this Agreement shall be in writing and given (a) by certified mail (return receipt requested), (b)by
nationally recognized overnight courier service that regularly maintains records of items delivered
or (c) by electronic mail, provided a copy of such notice is delivered promptly thereafter to the
recipient pursuant to one of the methods set forth in clauses (a) and (b). Each party’s address is as
set forth in the opening paragraph of this Agreement, subject to change by notice under this
paragraph. Notices shall be effective the next business day after being sent by overnight courier
service, and five business days after being sent by certified mail (return receipt requested).

8.2  Successors and Assigns. This Agreement shall bind and benefit the parties,
their successors and assigns, any Successor Landlord, and its successors and assigns. If Lender
assigns the Mortgage, then upon delivery to Tenant of written notice thereof accompanied by the
assignee’s written assumption of all obligations under this Agreement, all liability of the assignor
shall terminate.

8.3 Entirc Agreement. This Agreement constitutes the entire agreement
between Lender and Tenant regarding the subordination of the Lease to the Mortgage and the
rights and obligations of Tenant and Lender as to the subject matter of this Agreement.

8.4 Interaction with Lease and with Mortgage. If this Agreement conflicts with
the Lease, then this Agreement shall govern as between the parties and any Successor Landlord,
including upon any attornment pursuant to this Agreement. This Agreement supersedes, and
constitutes full compliance with, any provisions in the Lease that provide for subordination of the
Lease to, or for delivery of nondisturbance agreements by the holder of, the Mortgage. Lender
confirms that Lender has consented to Landlord’s entering into the Lease.

8.5 Lender’s Rights and Obligations. Except as expressly provided for in this
Agreement, Lender shall have no obligations to Tenant with respect to the Lease. If an attornment
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occurs pursuant to this Agreement, then all rights and obligations of Lender under this Agreement
shall terminate, without thereby affecting in any way the rights and obligations of Successor
Landlord provided for in this Agreement.

8.6 Interpretation: Governing TLaw. The interpretation, validity and
enforcement of this Agreement shall be governed by and construed under the internal laws of the
District of Columbia, excluding its principles of conflict of laws.

8.7 Amendments. This Agreement may be amended, discharged or terminated,
or any of its provisions waived, only by a written instrument executed by the party to be charged.
Notwithstanding the foregoing, no amendment to Section 7.13 hereof shall be effective unless
Tenant has provided its written consent to such amendment.

8.8  Execution. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original and all of which together shall constitute
one and the same instrument.

8.9 Lender’s Representation. Lender represents that Lender has full authority to
enter into this Agreement, and Lender’s entry into this Agreement has been duly authorized by all

necessary actions,

8.10 Tenant’s Personal Property. In no event shall the Mortgage cover or
encumber (and shall not be construed as subjecting in any manner to the lien thereof) any of
Tenant’s moveable trade fixtures, business equipment, furniture, signs or other personal property
at any time placed on or about the Premises.

[Signatures Begin on Following Page.]
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Signaturc Page 1 to
Subordination, Nondisturbance and Attornment Agrecment

IN WITNESS WHEREOF, this Agreement has been duly executed and sealed by Lender
and Tenant as of the Effective Date.

LENDER:

UNITED BANK

By:

Thomas A. Nida

Market President
[BANK SEAL]

DISTRICT OF COLUMBIA, TO WIT:

This instrument was acknowledged before me on __, 2015, by Thomas A.
Nida, as Market President of United Bank, the Lender herein.

In witness hereof, [ hereunto set my hand and official seal.

Notary Public

[SEAL]
My Commission expires:

[Signatures Continue on Following Page.]

Error! Bookmark nol defined.
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Signature Page 2 to
Subordination, Nondisturbance and Attornment Agreement

TENANT:

DEMOCRACY PREP CONGRESS HEIGHTS PUBLIC CHARTER SCHOOL,
a District of Columbia non-profit corporation

By:

Name:

Title:
[CORPORATE SEAL]

DISTRICT OF COLUMBIA, TO WIT:

This instrument was acknowledged before me on __, 2015, by
as of DEMOCRACY PREP CONGRESS

HEIGHTS PUBLIC CHARTER SCHOOL, the Tenant herein.

In witness hereof, I hereunto set my hand and official seal.

Notary Public

[SEAL]
My Commission expires:

[Landlord’s Consent on Following Page.]

Error! Bookmark not defined.
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LANDLORD’S CONSENT AND ACKNOWLEDGEMENT

Landlord consents and agrees to the foregoing Agreement, which was entered into at
Landlord’s request. The foregoing Agreement shall not alter, waive or diminish any of Landlord’s
obligations under the Mortgage or the Lease. The above Agreement discharges any obligations of
Lender under the Mortgage and related loan documents 1o enter into a nondisturbance agreement
with Tenant. Tenant is hereby authorized to pay its rent and all other sums due under the Lease
directly to Lender upon receipt of a notice as set forth in Section 4.7 above from Lender and that
Tenant is not obligated to inquire as to whether a default actually exists under the Mortgage.

In addition to the foregoing, Landlord expressly acknowledges that Tenant’s obligation to
pay Rent under the Lease shall be satisfied if and to the extent that the School pays the amount or
amounts then due under the Lease directly to Lender as described in Section 7.13 of the foregoing

Agreement.
LANDLORD:

Old Congress Heights Redevelopment Company, LLC,
a District of Columbia limited liability company

By:

Andrew Boticello
Managing Member

Dated:

[CORPORATE SEAL]

DISTRICT OF COLUMBIA, TO WIT:

This instrument was acknowledged before me on __, 2015, by Andrew
Boticello, as Managing Member of Old Congress Heights Redevelopment Company, LLC, the

Landlord herein.

In witness hereof, I hereunto set my hand and official seal.

Notary Public

[SEAL]
My Commission expires:
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EXHIBIT A

Description of Landlord’s Premises

[To be inserted. ]
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EXHIBIT B

Copy of the Lease

[See attached.]

119474-0001/128936474.1



EXHIBIT1

REQUIRED REPAIRS

* Sublandlord shall conduct a survey of the attic space, and exterior fagade as required, for
the purpose of determining the means in which birds are achieving access into the attic.
Upon determination, Sublandlord shall “close up” any means of access and repair the
area to the levels of the surrounding finishes. Sublandlord shall clean and “make safe” the
current attic condition resulting from bird infestation.

= Sublandlord shall enlist a licensed engineer to conduct a survey of all mechanical units to
document their existing condition and any deficiencies such as leaking, loud noise, end of
useful life. Sublandlord shall promptly remedy any discovered deficiencies either by
repair or replacement of cited units.

» Sublandlord shall enlist a licensed engineer to install movement monitors at appropriate
locations on or about the window alcoves in room 115. Engineer shall review the
monitors at appropriate intervals along with a review of the condition of the “bowed”
wall. In the event that additional movement or the infiltration of moisture is evident,
Sublandlord shall conduct exploratory investigations to determine the source, and shall
then take such measures to rectify. Sublandlord shall repair or replace finishes to the
level of surrounding finishes.

* Syblandlord shall enlist a qualified roof expert to perform a survey of existing conditions
and documentation of any water penetrating areas. Sublandlord shall determine any
infiltration sources and shall then take such measures to rectify. Sublandlord shall repair
or replace affected finishes to the level of surrounding finishes.
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