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SPACE LEASE

wd
THIS LEASE dated thisz__zu day of {—eéﬂmrfi, 2002, by and between
MONTGOMERY COUNTY, MARYLAND, a politi¢al subdivision of the State of Maryland
(hereinafler, together with its successors and assigns called Lessor) and IMAGINATION
STAGE , INC,, a not-for-profit Corporation incorporated under the laws of the State of
Maryland (hereinafter, together with its successors and assigns, called Lessee), (the Lessor and
the Lessee together the "Parties").

RECITALS

(1) WHEREAS, the Lessor is the owner of a certain parcel of land in the central business
district of Bethesda, Maryland, located in a tract of land known as Woodmont Subdivision within
the block bounded by Old Georgetown Road, Auburn Avenue, Norfolk Avenue and Del Ray
Avenue, and further described as: part of Lots 367, 368, 369, 370, 371, 372 and 373 ; and part of
Lots 363, 364, 365, and 366; and part of Lots 338 and 339; and part of Lot 340; and part of Lots
341, 342, and 343; and [original Parking Lot 36) as shown on Plat 4 Book 1 of the Land Records
of Montgomery County, Maryland (the Land )%

(2) WHEREAS, the Lessor is constructing on the Land the structure shown on drawings
attached hereto as Exhibit C (the Parking Garage ) consisting of seven (7) parking levels
containing approximately seven hundred fifty (750) parking spaces together with the support
system for the Parking Garage, the Land and Parking Garage jointly referred to as, (the "Garage

Property");

(3) WHEREAS, Montgomery County has determined that a portion of the development
on the Land shall be reserved for a cultural/arts use within the Parking Garage and has selected
Lessee, a not for profit tax exempt corporation under §501(c)(3) of the U.S. Internal Revenue
Code, as the organization with which the Lessor should negotiate a lease, and the Lessor and
Lessee have thereupon signed a memorandum of understanding relative to the Lessee leasing of
part of the Garage Property for the construction and operation of a cultural/arts uss;

(4) WHEREAS, the Parking Garage is being designed, with input from Lesseg, in
anticipation of the construction of a cultural/arts facility, by the Lessce, within the Parking
Garage;

(5) WHEREAS, the Lessee now desires to lease {rom the Lessor a sufficient portion of
the Parking Garage for the purpose of constructing, operating and maintaining the aforesaid
cultural/arts facility consisting of a two (2)-story structure with an administration area, a side
stage support area, the Imagination Stage area and educational studio areas, all connected by an
exhibition space/lobby area and an area to be sublet by Lessee for purposes compatible with and
- complementary to the Lessee’s primary use;
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(6) WHEREAS, the Lessor, or its designee, will construct and own the aforesaid Parking
Garage on the remainder of the Garage Property and above the Demised Premises and, as set
forth in this Lease, will maintain and operate a public parking garage (the “Public Garage”)
therein. N

NOW, THEREFORE, for and in consideration of the foregoing and of the mutual
covenants and agreements hereinafter set forth:

ARTICLE I
DEFINITIONS

Alteration shall have the meaning set forth in Section 7 04,

Business Day have the meaning set forth in Section 26.20.

Construction Term shall have the meaning set forth in Section 2.03.

County shall mean Montgomery County as a governmental entity,

Default shall have the meaning set forth in Section 18.01.

Demised Premises shall have the meaning set forth in Section 2.01(a).

Effective Date shall have the meaning set forth in Section 2.03(a)

Event of Default shall have the meaning set forth in Section 18.01.

Garage shall have the meaning set forth in Recital and Section 4.05.

Garage Property shall have the meaning set forth in Section 2.01 (b).

Hazardous Material shall have the meaning set forth in Section 22.01.

Initial Term shall have the meaning set forth in Section 2.03(a).

Impositions shall have the meaning set forth in Section 5.01.

Index Rate shall have the meaning set forth in Section 18.12,

Land shall have the meaning set forth in Recital.

Legal Rate shall have the meaning set forth in Section 17.09,

Leasehold shall have the meaning set forth in Section 8.03(a).

Leasehold Mortgage shall have the meaning set forth in Section 8.03(a).

Lessee Development shall have the meaning set forth in Section 4.01.

Lessce Improvements shall have the meaning set forth in Section 4.01. -
Lessee Plans and Specifications shall have the meaning set forth in Section 4.01.
Lessor shall have the meaning set forth in Section 23.01.

LGTCA, shall have the meaning set forth in Section 9.02(i).

Major Default shall have the meaning set forth in Section 18.02(a).

Material Deviation shall have the meaning set forth in Section 18.02.
Montgomery County shall Montgomery County, Maryland, a political subdivision of the
State of Maryland.

Optional Term shall have the meaning stated in Section 2.03 (b).

Parking Garage shall have the meaning set forth in Recita) 2.

Permitted Encumbrances shall have the meaning set forth in Section 8.07.




Prime Rate shall have the meaning set forth in Section 18.12.

Public Garage shall have the meaning set forth in the Recital 6.

Rent shall have the meaning set forth in Section 3.01.

Rent Commencement Date shall have the meaning set forth in Section 3.02.
Restoration shall have the meaning set forth in Section 12.02.

Substantial Alteration shall have the meaning set forth in Section 7.04,
Substantial Completion shall have the meaning set forth in Section 4.08(a).
Substanfially Completed shall have the meaning set forth in Section 4.08(a).

ARTICLET

GRANT AND PREMISES: EFFECTIVE DATE: INITIAL:

RENT COMMENCEMENT DATE; TERM: OPTIONAL TERMS

Section 2.01. Granting Clause; Retained Area.
Section 2.01(a). Demised Premises. For and in consideration of the rents, covenants and

agreements herein contained, Lessor does hereby lease, rent, let and demise to Lessee, and
Lessee does hereby take, accept and hire from Lessor, upon and subject to the conditions herein
contained, the space (hereinafter collectively referred to as the (“Demised Premises”) as shown
and described on Exhibit A.

Section 2.01(h). Garage Property. Lessor shail retain all of the areag except the Demised

Premises and those interests, which are defined by easements. The Lessor's retained areas shall
be known as the “Garage Property.”

Section 2.02, Marketable Title. The leasehold interest in the Demised Premises will be
marketable and good of record and in fact, insurable by a title company of Lessee's sclection free
and clear of all liens, encumbrances, leages, tenancies, covenants, conditions, restrictions, rights-
of-way, casements and other matters affecting title, excepting only the Permitted Encumbrances.

Section 2.03. Initial Term: Effective Date: Rent Commencement Date: Term: Optional
Terms,

Section 2.03(a). Initial Term; Effective Date; Rent Commencement Date: Term The
Effective Date of this Lease is the date on which the Lease is fully executed by the Parties. The
Initial Term is the period of time that begins on the Effective Date and ends 18 months after the
Effective Date or on the day on which the County issues a Use and Occupancy permit to Lessee for
the Demised Premises, whichever occurs first, The Rent Commencement Date and the Term begin
18 months after the Effective Date or on the day on that the County issues a Use and Occupancy
permit to Lessee for the Demised Premises, whichever occurs first, and continues for 30 years.
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Section 2,03(b). Lessee's Qption to Extend Term: In accordance with this Lease, the Lessee
may extend the Term for four (4) FIVE (5) year periods (the "Optional Terms"), provided that: (2)
the Lessee is not in default of any of the provision of this Lease; (b) the Lease is in full force and
effect; (¢) the Lease has not been assigned and the Leased Premises have not been sublet; (d) the
Lessor has not given Lessee notice of Lessor's intention to terminate the Lease and use the Garage
Property for other public purposes in accordance with Section 2.05 of this Lease; and (¢) the Lessee
gives Landlord written notice that the Lessee will exercise any of Lessee's options to extend the
Lease Term at least 12 months but not more than 15 months prior to exercising any of Lessee's
Options to extend. TIME IS OF THE ESSENCE FOR THE LESSEE’S NOTICE TO LANDLORD.

Section 2.04. Recording the Lease or a Memorandum of Lease. The Term of this Lease
is for longer than seven (7) years. Lessee will record the Lease or a Memorandum of Leagse
satisfactory to Lessor among the Land Records of Montgomery County, Maryland, within thirty
(30) days of execution of the Lease by the Parties, and will provide Lessor with a copy of the
recorded Lease, or Memorandum of Lease containing recording information.

Sgction 2.05. Termination for Convenience. At any time following the 28" anniversary

of the Rent Commencement Date, the Lessor may terminate this Lease for convenience so long
as: (a) Lessor has given Lessee written notice of Lessor's intention to terminate the Lease two
(2) years prior to the termination date; and (b) the County Council has appropriated funds for a
public project on the Garage Property in an approved and adopted Capital Improvement budget
for the County which provides for demolition and and/or replacement of the Garage Structure in
the sccond Fiscal Year after the termination date stated in the notice to Lessee.

ARTICLE III :_é
RENT ‘f"\ R
- ‘\ ] %
< M 2
Section 3.01. Rent; Rent Adjustment. s & % }_t

Section 3.01(a). Annual Rent, Rent for the entire Term, including option periods, 1s
FORTY THOUSAND AND 00/100 ($40,000.00) DOLLARS per annum (the "Base Rent"),
payable in twelve equal installments, during each lease year, of THREE THOUSAND THREE
HUNDRED THIRTY-THREE AND 33/100 ($3,333.33) DOLLARS each, and adjusted as
provided below. All installments of Rent and all other payments required to be made in this
Lease by Lessee to Lessor shall be paid in such United States currency as shall, at the time of
payment, be legal tender for the payment of public and private debts.

Section 3.01(b). Payment of Rent. The first monthly payment hereunder shall be due on
the Rent Commencement Date. All payments thenceforth shall be due and payable on the first

- day of each month during the lease term, at: Montgomery County Department of Public Works
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& Transportation, Division of Traffic & Parking, 101 Monroe Street, 11% Floor, Rockville, MD
20850, or at such other place designated by Lessor, without prior demand therefore, and without
any deduction or set-off whatsoever. :

Section 3.01(c). Penalties and Fees for 1 t of Rent. Should the Lessee fail to
submit monthly rental payments in the above described mannet, and should said failure continue
for more than ten (10) calendar days after the first day of the month for which such rental
payment is due and payable, Lessee shall pay to Lessor, in addition to and as a part of the rental
payment in question, a late penalty of five percent (5%) of said monthly rental payment, Should
Lessec's failure to pay continue for more than twenty (20) calendar days after a monthly payment
becomes due and payable Lessee shall pay to Lessor, in addition to and as a part of the rental
payment in question, a late penalty of fifteen percent (15%) of said monthly rental payment,
Should Lessce's failure to pay continue for more than thirty (30) calendar days after a monthly
payment becomes due and payable, Lessor shall have the ri ght to terminate this Lease, recover
possession of the Leased Premises and pursue any other legal remedies available to Lessor under
the laws of the State of Maryland. ‘

Section 3.01(d). Rent Adjustment. Beginning on the sixth (6" anniversary of the Rent

Commencement Date of the Lease, Rent shall increase, but not decrease, at the lesser of (i) the
rate of two and one-half (2.5%) percent per annum, or (ii) the sum representing one hundred
percent (100%) of the amount resulting after (1) multiplying said annual rent payable during the
previous lease year by a fraction, the numerator of which shall be the index now known as the
U.S. Department of Labor, Bureau of Labor Statistics, Consumer Price Index for All Urban
Consumers, National Average, All Items (1984 - 100), or its successor, for the month two
months prior to the last month of the previous lease year and the denominator of which shall be
said index for the month two months prior to the last month of the lease year preceding the
previous lease year and (2) subtracting from such product the annual rent payable during the
previous lease year,

Lessor, at its sole and absolute discretion, shall have the right, upon application by
Lessee, to reduce or eliminate any portion of the rent payable under this Lease. No such _
reduction or elimination will be made by Lessor during the first five (5) years following the Rent
Commencement Date.

ARTICLE IV
DESIGN, MAINTENANCE AND CONSTRUCTION OF
JOINT DEVELOPMENT

Section 4.01. Lessee Improvements. The Lessee Improvements will be built in
accordance with the Lessee Plans and Specifications listed in Exhibit B. Lessee may issue,
agree to, or permit additions to, modifications of, departures from, or change orders with respect




to, the Lessee Plans and Specifications listed in Exhibit B without the prior written consent of
Lessor; provided, however, that the Lessor's consent shall be required for any change which (i) is
incompatible with the structural design of the Parking Structure, (ii) interferes with the
completion of the Public Garage Improvements, (iii) materially impacts on the cost of the Public
Garage Improvements, or (iii) adversely affects the ability of Lessor to build the Public Garage
Improvements in accordance with the Garage Plans and Specifications. Lessee shall provide
Lessor with written notice of any proposed addition to, modification of, departure from, or
change order with respect to the Lessee Plans and Specifications requiring Lessor's consent and
shall give Lessor ten (10) Business Days after receipt of (i) written notice thereof and (if) such
additional information as Lessor shall reasonably require in order to make its decision, The
Lessee Plans and Specifications are, subject to Section 23.21 hereof, deemed acceptable by
Lessor and depict the current status of the design of the Lessee's Improvements, In general, the
Lessce Plans and Specifications call for the construction of a first-class arts and cultural center to
be known as the Imagination Stage and School of the Arts, containing approximately 37,400
square feet of floor space. The Lessee Improvements include: 1) a 450-seat theater, including
space for sound and video equipment, theatrical lighting, special effects trap room, crying room,
draperies and rigging and an audio loop for hearing amplification; 2) a separate 150-seat studio
theater, including space for lighting and sound equipment, drapes and rigging and a stage access
ramp; 3) administrative offices; 4) educational studios for drama, music, theatrical production
and dance; 5) public areas, including a main lobby, gallery, Imagination Boutique shop, café, box
office and systems, an outdoor Intermission Terrace, and an access elevator; 6) back-of-house
areas including men' s and women's bathrooms, and a technical workshop; 7) approximately
1,800 squarc feet of additional ground floor space along Del Ray Avenue which Lessee intends
to sublease to a commercial user for a use complementary to the Lessec Improvements and/or the
Garage; 8) and an exterior marquee on Auburn Avenue attached to the Garage, all as shown on
Lessee Plans and Specifications.

Section 4.02. Description of Joint Project and Division of Respongibility. The Garage
will be constructed next to, and above, the Lessee Improvements. The Lessor will rough grade
the entire site and will excavate to the extent necessary to install its footings, foundation, and
utilities. The Lessee will be responsible for constructing its improvements on the Demised
Premises, including fine grading and such additional excavation as will be necessary to install its
specialized footings, floor slabs, walls, facade and entrance. The Lessor will permit the Lessee to
install its mechanical equipment on the roof of the Garage in an area to be mutually agreed upon
by the parties, and to connect such roof top equipment to Lessee s HV AC system within the
Demised Premises through vertical spaces to be designated by mutual agreement of the Parties
for such purposes.

As shown on the Lessee Plans and Specifications, the columns and other structural
supports for the Garage above the Demised Premises will pass from the Lessor's footings
installed in the ground up through the Demised Premises; such footings, columns and structural




supports will also support the Lessee Improvements. The Parties hereby grant to each other
reciprocal easements for structural support (including the installation and repair thereof) by
means of such footings, columns and other structural supports. As shown on the Lessee Plans
and Specifications, a sanitary sewer line and a storm drain line serving both the Demised
Premises and the Garage will each pass beneath the Lessee's floor slab on grade. The Parties
grant to each other reciprocal easements for the installation, operation and repair of such sanitary
sewer line and storm drain line. Lessor reserves the right to drain storm water from its roof top
through sound-insulated vertical drains, some of which may pass through the Lessee
Improvements in vertical spaces shown on the Lessee Plans and Specifications. The Parties
hereby grant to each other reciprocal easements for the installation, operation and repair of such
storm drainage facilities and sound insulating materials. Although it is intended that Lessee will
be a direct public utility customer for all required public utilities necessary to serve the Demised
Premises for its anticipated uses, the Parties understand that electric service will be brought into
the Public Garage and that Lessee's electric meter will be located in a meter/utility room in the
Garage. Lessee will be entitled to bring its electric service from such meter room, through
spaces in the Garage to be designated by mutual agreement of the Parties for that purpose.
Lessor hereby grants to Lessee an easement for the purpose of enabling the Lessee's installation,
operation and repair of such electrical lines and facilities not inconsistent with Lessor's use of the
Public Garage space. The Lessec Improvements will have its own WSSC water and sanitary
sewer connections and its own WSSC water meter. Each party covenants, agrees and represents
to the other party that the use for support, utility connections and other essential building
functions by one party of the other party's space, as described above in this Section 4,02, will not
materially and adversely interfere with the use and enjoyment by the other party of its space.

Section 4.03. Construction of Public (Garage

Section 4.03(a). The Garage will be built in accordance with the Garage Plans and
Specifications listed in Exhibit C. The County may issue, agree to, or permit additions to,
modifications of, departures from, or change orders with respect to, the Garage Plans and
Specifications listed in Exhibit C without the prior written consent of Lessee; provided,
however, that the Lessee's consent shail be required for any change which may (i) be
incompatible with the structural design of the Lessce Improvements, (ii) interfere with the
completion of the Lessee Improvements, (iii) materially impact on the cost of the Lessee
Improvements, or (iv) adversely affect the ability of Lessee to build the Lesses Improvements in
accordance with the Lessee Plans and Specifications and to use the same for its primary purpose,
Lessor shall provide Lessee with written notice of any proposed addition to, modification of,
departure from, or change order with respect to the Garage Plans and Specifications which
requires Lessee’s consent, and shall give Lessee ten (10) Business Days after receipt of (i)
written notice thereof and (ii) such additional information as Lessee shall reasonably require in
order to make its decision. Provided Lessor has complied with Section below, if Lessee shall not
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respond to Lessor within such (10) Business Day Period, Lessee shall be deemed to have
consented to any change to which its consent is required.

Section 4.03(b). Lessor anticipates completing construction of the Public Garage
Improvements during Fiscal Year 2002, which ends on June 30, 2002. Lessor shall proceed and
at all times continue diligently to prosecute construction and to complete construction of the
Public Garage Improvements, in a good and workmanlike manner in accordance with the Garage
Plans and Specifications.

Section 4.03(c). Except as otherwise specifically provided in Section 7.01 below, or in
this Section 4.03(c), Lessor shall promptly correct or repair, or cause to be corrected or repaired,
any material deviations from the Garage Plans and Specifications not waived by Lessee and any
defects (latent or patent) in the development, construction, equipping or improvement of the
Public Garage Improvements of which Lessor has notice, or upon the written request of Lessee,
whichever shall first occur. Notwithstanding the foregoing, Lessee shall, at Lessor's request,
cooperate with Lessor to find the best solution to correct a material deviation, even if Lessee is
required to modify the Lessee Plans and Specifications to accommodate such deviation; in such
event, however, all costs and expenses connected with any such modification of the Lesses Plans
and Specifications shall be borne entirely by Lessor.

Section 4,04, aining Licenses, Permits an als. Lessee warrants to Lessor that
it will, at its sole cost and expense, obtain and maintain or cause to be maintained in full force
and effect, after issuance, all licenses, permits and approvals required for the construction of the
Lessee Improvements in accordance with the Lessee Plans and Specifications and all applicable
federal, state, and municipal laws, regulations and ordinances. Following Substantial
Completion of the Lessee Improvements, Lessee shall maintain, or cause to be maintained in full
force and effect, after issuance, all necessary occupancy permits for its project.

Section 4.05(a). Congtruction of Lessee Improvements. Lessee shall be solely

responsible for the construction of the Lessee Improvements and shal comply with all applicable
laws, ordinances and regulations pertaining thereto. Prior to commencement of counstruction,
Lessee shall furnish Lessor with a copy of its final plans and specifications for the Lesses.
Improvements and shall furnish Lessor with a copy of its construction contract with a licensed
general contractor. Lessee shall not begin construction until Lessor has issued a written notice to
proceed with construction of the Lessee Improvements.

Section 4.05(b). Modification of Plans and Specifications for Lessee Improvements;
Lessor Consent Required in Certain Circymstances. The Lessee Improvements will be built in
accordance with the Lessee Improvement Plans listed in Exhibit C. Lessee may issue, agree to,
or permit additions to, modifications of, departures from, or change orders with respect to, the
Lessee Improvement Plans and Specifications as listed in Exhibit C without the prior written
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consent of Lessor, provided, however, that the Lessor's consent is required for any change which
may (i) be incompatible with the structural design of the Public Garage Improvements, (ii)
interfere with the completion of the Public Garage Iraprovements, (iii) materially impact on the
cost of the Public Garage Improvements, or (iv) adversely affect the ability of Lessor to build the
Public Garage Improvements in accordance with the Public Garage Plans and Specifications and
to use the Public Garage for its primary purpose. Lessee must provide Lessor with written notice
of any proposed addition to, modification of, departure from, or change order with respect to the
Lessee Improvement Plans and Specifications which requires Lessor's consent, including full sets
of plans detailing the proposed modifications no later than the earlier to occur of application for
building permits showing the modified Lessee Improvements or thirty (30) days prior to
coramencement of construction under the modified Lessee Improvements,

Section 4.06(a). Prompt Commencement and Completion of Construction of Lessee
Improvements. Promptly after the Effective Date, Lessee will apply for all necessary permits to
begin construction of the Lessee Improvements in the Demised Premises. Lessee, at its sole cost and
expense, shall commence construction of the Lessee Improvements no later than thirty (30) days
after the County has issued all permits required for Lessee to begin construction of the Lessee
Improvements, and Lessor has issued a written notice to proceed with construction of the Lessee
Improvements. Lessee shall proceed and at all times continue diligently to complete construction
of the Lessee Development, in a good and workmanlike manner in accordance with the Lessee Plans
and Specifications during the Initial Term. As used in this Agreement, the terms “Substantial
Completion” and "Substantially Completed” mean that all required certificates of Use and
Occupancy have been issued to Lessee for the Lessee Improvements.

Section 4.06(b). Prompt Comrection or Repair of Material Deviations from Lessee's Plans
and Specifications. Except as otherwise specifically provided below, or in this Section 4.06(b),
Lessee shall promptly correct or repair, or cause to be corrected or repaired, any material
deviations from the Lessee Plans and Specifications not waived by Lessor and any defects (latent
or patent) in the development, construction, equipping or improvement of the Demised Premises
with the Lessee Improvements upon learning thereof or upon the written request.of Lessor,
whichever shall first occur, Lessor shall, at Lessee’s request, cooperate with Lessee to find the
best solution to correct a material deviation, even if Lessor is required to modify the Garage
Plans and Specifications to accommodate such deviation; in such event, however, all costs and
expenses connected with any such modification of the Garage Plans and Specifications must be
paid entirely by Lessee and must conform to design guidelines and standards acceptable to the
County.

Section 4.07. Construction Meetings; Mutual Cooperation; Notice to Proceed.
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Section 4.07(a). Each party will be invited to, and shall instruct appropriate representatives
to attend construction meetings of its respective improvements to the extent necessary or desirable
to coordinate the construction of the joint development.

Section 4.07(b). Notice to Proceed to Lessee. As soon as reasonably practicable after the
Effective Date and when the site is ready for Lessee's construction, Lessor shall issue a notice to

proceed to Lessee to start its construction. The Parties covenant and agree to cooperate with each
other in order to facilitate a harmonious and mutually acceptable workplace environment during the
course of construction of the Public Garage Improvements and Lessee's Improvements. The notice
to proceed shall be issued by the Director, Department of Public Works and Transportation.

ARTICLE V
PAYMENT OF TAXES. ASSESSMENTS

UTILITY CHARGES, ETC.

Section 5.01, Impositions. The Lessor pays no real estate taxes on its own property,
including the Land and the Public Garage Improvements. If the Lessee is required by law to pay
real estate taxes and assessments, the Lessee covenants and agrees fo pay real estate taxes and
assessments with respect to the Demised Premises when and as the real estate taxes become due
and payable, The Public Garage property and the Demised Premises will be separately metered
for all utilities. Each party shall be solely responsible for paying its own utility charges.

ARTICLE VI
E, MAINTE E
AND OPERATION OF GARAGE PROPERTY AND DEMISED PREMISES

Section 6.01. Qwnership of Lessee Improvements. Except as provided in Article VIII,

during the term of this Lease, the Lessee shall be the owner of the Lessee Improvements.

Section 6.02. Use of Demised Premises in ral. During the period of construction of
the Lessee Improvements and until Substantial Completion thereof, Lessee shall use the Demised
Premises only for the construction and operation (as permitted by law) of the Lessee
Improvements as set forth in this Lease. As the Lessee Improvements are completed, Lessee shall
use, occupy and maintain the Demised Premises and the Lessee Improvements, or cause them to
be used, occupied and maintained, in accordance with their original purpose as more particularly
described in this Lease. The provisions of this Section constitute a covenant not to abandon the
Lessee Improvements or the Demised Premises and to continuously to operate them in _
accordance with the Lease, subject to seasonal and other periodic pauses in theatrical productions
and theatrical classes, vacancies and closings for repairs or renovations which are consistent with
the operation of a children's theater and/or cultural/arts and educational facility in the Bethesda-
Chevy Chase area, Lessee shall have the right to permit use of the Demised Premises as an

10




s
=
LF

fan’
[t
i

auditorium for public and private meetings and conferences accordance with applicable County
law and regulations as amended from time to time. Lessce shall in no event use, occupy or
maintain, nor shall Lessee knowingly (which term shall include those things which a prudent
landlord reasonably should know) allow the Demised Premises or the Lessee Improvements to be
used, occupied or maintained, for any unlawful purpose or in violation of any certificate of
occupancy covering or affecting the use of the Demised Premises or the Lessee Improvements or
any part thereof, or for any purpose which, in law, constitutes a nuisance, public or private, or
which may make void or voidable any insurance then in force with respect thereto, or which
would materially and adversely interfere with the Lessor's use of the Public Parking Garage.
Lessee shall not change the uses hereinafter prescribed for the Demised Premises or the Lessee
Improvements without Lessor's prior written consent which consent may be withheld, without
limitation, in Lessor's sole and absolute discretion. In the event any proposed change of use is
for a higher and better use than the use of the Demised Premises permitted herein, or in the event
that Lessee abandons or loses its status as a § 501(c)(3) Corporation under the U.S. Internal
Revenue Code, Lessor may increase the Rent immediately to market value or more to reflect
such higher and better use, or use by a for profit corporation.

Section 6.03. Use of Demi remis Lessee Improvements. Lessee shall use,
operate, cccupy and maintain the Demised Prerises and Lessee Improvements in a manner
consistent with the operation of first-class buildings of similar type in the Bethesda-Chevy Chase
area. Lessee agrees that, during the Term of the Lease, Lessee will continuously provide the
programs described in Lessee’s Letter of Intent addressed to Douglas M. Duncan, County
Executive, which is attached to this Lease as EXHIBIT D, and incorporated as if fully set forth.
Lessee will continuously operate, at a minimum, the programs described in EXHIBIT D during
the Term of the Lease, unless the County has agreed, in writing, which consent shall not be
unreasonably withheld, to a modification of the types of programs to be provided and the amount
of services to be provided to children and young people with special needs, in particular children
and young people with disabilities, and with limited financial resources. Lessee must annually
send to the Lessor, not later than sixty (60) days after the end of Lessee's fiscal year, a written
report describing the programs provided during the previous fiscal year, and stating the number
of children and young people in special needs populations served by the programs at the
Demised Premises,

Section 6.04. Compliance by Lessee. Subject to the provisions of Article VII, below,
throughout the term of this Lease, Lessee shall, at no cost to Lessor, comply with and cause its
sublessees and other occupants to comply-with all applicable laws, ordinances, orders, rules,
regulations and other requirements of all federal, state, county, municipal and other
governmental authorities and with all requirements of any organization of insurance underwriters
responsible for establishing standards applicable to any insurance coverage required to be

11
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maintained under Article IX, except to the extent Lessee can demonstrate to Lessor's satisfaction
that its insurance policies will not be jeopardized by any particular activity not in comphance
with the requirements of such organization of insurance underwriters,

Section 6.05. No Waste. Lessee shall not commit or suffer to occur any waste to all or
any part of the Demised Premises or to the Lessee Improvements or to any other improvements
situated on the Demised Premises or any part of the Demised Premises, ordinary wear and tear
excepted ("Waste"). This shall not be deemed to prevent construction, maintenance, repair,
reconstruction, demolition, or alterations within the Demised Premises or the Lessee
Improvements in the manner permitted in this Lease.

Section 6.06. Non-Interference. Except as otherwise provided in this Lease, neither
party shall unreasonably interfere with or obstruct the operation or use of the Public Parking
Garage or the Demised Premises or the Lessee Improvements.

Section 6.07. Lessee’s Signs, Etc, Throughout the Term of this Lease, Lessee shall have
the right to erect one or more lighted outdoor signs that may include the following types of signs:
1.) a prominent marquee which may feature the name of a contributing sponsor, but not serving
primarily as an advertisement for a business not housed in the Demised Premises; 2.) a large
playbill or billboard; and 3.) a sign on a fagade of the Public Garage for the Lessee’s commercial
subtenant, with an entry on Del Ray Avenue. Lessee’s signs may be changed from time to time
during the Term with the prior written consent of the Lessor. Lessee’s initial signs are shown in
the Lessee Plans and Specifications, All signs erected by Lessee shall comply with applicable
sign ordinances and regulations, and must be approved in writing by Lessor in advance of
permits being issued. Lessor's approval of sign design and placement does not constitute
approval of the County under applicable sign ordinances and regulations. Lessee’s right to erect
signs is subordinate to the County’s right to erect signs on the Public Garage Structure to notify
the public of the location of the Public Parking Garage Facility, entrances, exits, and rates for
parking,

Section 6.08. see’s Right to Displ tdo . Throughout the Term of this
Lease, Lessee shall have the right to display and maintain works of art outside the Garage, either
in the Promenade between Auburn and Del Ray Avenues or in public spaces on either Auburn or
Del Ray Avenues, subject however to compliance by Lessce with all applicable Montgomery
County laws and regulations. Lessee must secure all required permits and approvals for the
outdoor displays and exhibits at Lessee’s sole expense, and Lessee at Lessee's sole cost and
expense will comply with all notices of violation and citations issued in connection with the
display of outdoor art in public spaces. Lessee must maintain adequate insurance and bear all
risk of loss for activities related to this Section,

12
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ARTICLE VI
AIRS, MAINTE A TERATI
Section 7.01. Obligations of Lessor and Lessee. Except as otherwise provided in this

Section 7.01, the Lessor will, at the Lessor's sole cost and expense, operate, maintain and keep in
good repair the Public Parking Garage siructure, including but not limited to the footings and
foundations, roof, walls, windows, reinforced concrete floor slabs and ramps, the roof, garage
elevators and stairs, electrical system, drainage system and heating and ventilation system, The
Lessee, throughout the term of this Lease, will operate, maintain, and keep in good repair the
Demised Premises and the Lessee Improvements and shall keep the same in a condition
consistent with the standards of first class buildings of similar type in the Bethesda-Chevy Chase
area. In addition, although Lessee will be constructing its own building facade, such facade will
be attached to the Garage structure by supporting members, and Lessor will be responsible for
structural repairs and replacements to all elements of the Garage which will provide support to
the Lessee's facade, unless the structural repairs and replacements are necessitated by any act or
omission of Lesses. Lessee will be responsible for all repairs and replacements to the Lessee’s
fagade, unless the repairs and replacements are necessitated by any act or omission of Lessor. In
addition, Lessee shall repair and maintain the exterior walkway known as the Promenade
connecting Auburn and Del Ray Avenues. Lessee shall also be responsible for all repairs and
maintenance of the waterproof membrane within the composite floor slab protecting the Lessee
Improvements. All repairs or replacements required to be made or furnished by Lessor and
Lessee shall be at least equal in quality and workmanship to the original work. Except as
otherwise provided in this Section 7.01, Lessee or Lessor shall each promptly correct or repair, or
cause to be corrected or repaired, any defects (latent or patent) in the development, construction,
equipping or improvement of each Improvements upon learning thereof or upon the written
request of the other party, whichever shall first occur. In making any repairs or replacements or
in taking any other actions in connection with the operation, repair or maintenance of its
Improvements, each party shall take all reasonable actions required to minimize any necessary
disruption of the operations of the other party, and Lessee and Lessor agree to cooperate in the
scheduling and staging of repair and maintenance activities in order to minimize any such
disruption. Other than as expressly set forth in this Section 7.01, nothing contained in this Lease
shall in any way obligate Lessee to perform any repairs or maintenance to any portion of the
Public Garage, except that Lessor can require Lessee to pay for repairs or replacements
necessitated by any act or omission of Lessee.

Section 7.02. Lessor Not Obligated. Except as otherwise specifically set forth in this
Article VII, Lessor shall have no lability whatsoever, now or in the future, to Lessee or any other
person or entity for any damage to the Lessee Improvements or the facade of the Lessee
Improvements, and (it) Lessor shall not be required to make any repairs, alterations,
replacements, changes, additions or improvements on or to the Lesses Improvements or the
facade of the Lessee Improvements. Other than as expressly set forth in Section 7.01, nothing
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contained in this Lease shall in any way obligate Lessor to perform any repairs or maintenance to
any portion of the Lessee Improvements, except that Lessor can be required to pay for repairs or
replacements to the Lessee Improvements necessitated by any act or omission of Lessor.

Section 7.03. Lessee Not Obligated. Except as otherwise specifically set forth in this
Article VII, Lessee shall have no lability whatsoever, now or in the future, to Lessor or any other
person or entity for any damage to the Public Garage, and Lessee shall not be required to make
any repairs, alterations, replacements, changes, additions or improvements to the Public Garage.
Lessor hereby assumes the full and sole responsibility for the replacement and management of
the Garage Property.

Section 7.04. Alterations. .Provided that no Event of Default has occurred and is
continuing, Lessee shall have the right from time to time after completion of the Lessee
Improvements and at its sole cost and expense to make additions, alterations and changes to the
Lessee Improvements including repair or replacement made pursuant to Articles X1I and XTII
(any such addition, alteration or change involving an estimated cost of less than $200,000 being
hereinafier referred to as an "Alteration", and any such addition, alteration or change involving
an estimated cost of $200,000 or more being hereinafter referred to as a "Substantial Alteration”),
subject however, to the following conditions:

Section 7.04(a). All Substantial Alterations shall be designed by an architect or engineer
selected by Lessee and accepted in writing by Lessor and shall be performed in accordance with
plans and specifications prepared by such architect or engineer and approved in writing by
Lessor,

Section 7.04(b). Nothing in this Section 7.04 shall restrict Lessee's right to repair or
maintain the Demised Premises in accordance with the requirements of Articles IV, XII, XIIT and
this Article V11, as applicable. Lessee shall have the right, in an emergency, to make temporary
repairs to the Lessee Improvements without Lessor's consent if such repairs are necessary to
protect public health and safety or to safeguard the Lessee Improvements and Lessee’s other
property and if the time required to secure Lessot's consent would pose a threat thereto. Lessee
shall notify Lessor promptly after making such repairs and shall, as soon as reasonably ~
practicable, make such changes to such repairs as may be reasonably requested by Lessor to
comply with the intent of Sections 7.04(a) through (c).

Section 7.04(c). Lessee shall notify Lessor of all Alterations made without the
requirement of Lessor's consent and shall, at Lessor's request, deliver to Lessor as-built
construction drawings of all elements thereof promptly upon completion thereof.

Section 7.05. Reimbursement for Repairs to Waterpro embrang. If Lessee elects to
have Lessor repair the waterproof membrane, notwithstanding the provisions of Section 7.01,
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Lessee shall reimburse Lessor, upon thirty (30) days prior written notice, for the costs of any
repairs made by Lessor to the waterproof membrane located in the composite slab above the
Leased Premises. Such notice from Lessor shall include an itemization of the costs of any such
repair. Lessor agrees to pursue its remedies against the manufacturer, contractor and/or designer
of the waterproof membrane, and Lessee shall be subrogated to any rights Lessor may have
against the manufacturer, contractor and/or designer.

ARTICLE VIII
MORTGAGE, SUBLEASING, SALE AND REFINANCING

Section 8.01. Limitation on Encumbrances. Lessee shall not sell, assign, mortgage,
pledge or otherwise transfer, convey or encumber this Lease or all or any part of Lessee's interest
herein, in the Leasehold or in the Demised Premises or the Lessee Improvements or any part
thereof, nor shall Lessee enter into any sublease with respect to all or any portion of the Demised
Premises or the Lessee Improvements, except in accordance with the provisions of this Article
VIIL

Section 8.02. Mechanic's Liens, Lessee shall not encumber or otherwise permit any lien
or charge to arise on the Garage Property or any part thereof, In the event that any such lien,
encumbrance or charge shall be filed against the Garage Property or any part thereof resulting
from claims or liabilities due or alleged to be due from Lessee; within thirty (30) days after
notice of the filing thereof, Lessee shall cause the same lo be stayed or discharged of record by
payment, deposit, bond, order of court or otherwise provide security satisfactory to Lessor for the
payment thersof.

Section 8.03. Mortgaging, From time to time during the term of this Lease, Lessee may
mortgage or otherwise encumber its interest in rent, user fees, or other payments due under any
sublease and its interest in the Demised Premises and the Lessee Improvements (the foregoing
estate and interests of Lessee being hereinafter referred to collectively as the "Leasehold"), to any
lender (or group of lenders) and may assign this Lease as security for such mortgage or
encumbrance provided that at the time of such mortgage or encumbrance there exists no Event of
Default, and further provided that the conditions of this Section 8.03 are fulfilled. In no event,
howevet, shall Lessee encumber the Land or the Garage. Any Leasehold Mortgage shall be
submitted to Lessor for its review for compliance with this Lease. The loan amount secured by
any such Leasehold Mortgage, when added to all other proposed outstanding Leasehold
Mortgages (subject to Section 8.03(c)) will be in an aggregate secured amount not greater than
one hundred percent (100%) of the final project cost of the Demised Premises and the Lessee
Improvements; provided, however, that the foregoing shall not be deemed to limit Lessor's right
in its sole discretion to refuse to consent to any Leasehold Mortgage which would cause any of
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the requirements of this Section 8.03, or any State or County Law, to be violated. Any Notice
delivered to Lessor under this provision is not effective unless it states the following in
conspicuous, bold face, capitalized typeface:

THIS NOTICE IS BEING DELIVERED PURSUANT TO SECTION 8.03 OF THE
SPACE LEASE DATED , 2002,BY AND BETWEEN
MONTGOMERY COUNTY, MARYLAND, AS LESSOR, AND IMAGINATION
STAGE, INC., AS LESSEE. FAILURE TO RESPOND TO THIS LETTER WILL
HAVE IMPORTANT LEGAL CONSEQUENCES. THIS LETTER SHOULD BE

FORWARDED IMMEDIATELY TO SOMEONE WITH AUTHORITY TO ACT
ONIT.

Provided Lessee has complied with the notice provisions of this Lease, Lessor's failure to give a
written detailed objection to any proposed Leasehold Mortgagee which requires its consent
within thirty (30) days after Lessee's delivery to Lessor of (a) Lessee's written notice and (b) such
information about the Leasehold Mortgagee as Lessor may reasonably request shall be deemed
approved. Any mortgage or other encumbrance (other than a sublease) effected pursuant to this
Article VIII shall be known hereinafier as a "Leasehold Mortgage." Any Leasehold Mortgage
and all rights acquired under any Leasehold Mortgage by any holder or any mortgage insurer
{hereinafter a "Leasehold Mortgagee") shall be subject to the covenants, conditions and
restrictions contained in this Lease and to all rights and interests of Lessor hereunder except as
otherwise expressly provided herein.

Section 8.03(a). No Leaschold Mortgage shall cover any interest in any real property
other than the Demised Premises, the Lessee Improvements and the Leasehold.

Section 8.03(b). Each Leasehold Mortgage shall contain provisions satisfactory to Lessor
authorizing the disposition and application of insurance proceeds, condemnation awards and
proceeds of sales or other dispositions (including foreclosures) in accordance with the provisions
of this Lease.

Section 8.03(c). If Lessor consents to any proposed Leasehold Mortgage, other than
Allfirst Bank as the initial Leasehold Morigagee, then thc following provisions of this Section
shall apply:

(i) Lessee must deliver to Lessor a copy of the Leasehold Mortgage and
promissory note or other debt instrument secured thereby immediately after such Leasehold

Mortgage and promissory note are fully executed and delivered to Lessee;

(ii) Lessor may only acknowledge its acceptance to any Leasehold Mortgage by
instrument in recordable form acceptable to Lessor.
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(ii1) Lessee and the Leasehold Mortgagee shall not enter into any amendment or
other modification of or supplement to the Leasehold Mortgage, the promissory note or the debt
instrument secured thereby, or any other document relating thereto, which increases the principal
sum due or modifies the terms approved pursuant to Section 8.03 without the prior written
consent of Lessor,

(iv) Lessor must provide any Leasehold Mortgagee with copies of all notices of
default or termination or all other notices of violation of any provision of this Lease or any laws
by Lessee which are sent to Lessee or of which Lessor also receives copies. Lessor is not
required to send notices to any Mortgagee for whom Lessor does not have a current or accurate
contact name, and/or address. It is the obligation of Lessee and any of Leasehold Mortgagees to
provide Lessor with accurate and timely notice of all of Leasehold Mortgagees, their names, and
addresses. Any Leasehold Mortgagee may remedy any such Default or cause the same to be
remedied within the time period for cure granted to Lessee hereunder, plus, in the case of any
Major Default as defined in this Lease an additional thirty (30) days, so long as the Leasehold
Mortgagee sends written notice to Lessor promptly after the Leasehold Mortgagee has actual or
constructive notice of default or termination or all other notices of violation of any laws by
Lessee that a satisfactory cure is being diligently prosecuted during such time, except for overdue
monetary payments, which must be paid to Lessor immediately (no time extension to pay).

(A) Any Leasehold Mortgagee or its designee shall agree to remedy Lessee's
monetary Defaults and all other Defaults existing at the time the Lease is assumed by any
Leasehold Mortgagee or its designee, to the extent such Defaults are capable of cure with due
diligence;

~ (B) With respect to any proposed designee, such Leasehold Mortgagee promptly
shall furnish to Lessor, as a condition precedent to Lessor's obligation to accept the assumption
of this Lease or as a condition precedent to Lessor’s obligation to enter into a new lease with
such designee as provided in Section 8.03(e)), such information relating to such proposed
designee, including, without limitation, information relating to such designee's financial
condition, financial and business prospects, experience, expertise, reputation, and then-current
status as a tax exempt 501 (¢) (3) corporation under the United States Internal Revenue Code and
such other information as Lessor may reasonably request to protect the public’s interest in the
Demised Premises, and such designee's designation by such Leasehold Mortgagee hereunder
shall be subject to the prior written approval of Lessor, which approval shall not be unreasonably
withheld, Any Notice delivered to Lessor under this provision is not effective unless it states the
following in conspicuous, bold face, capitalized typeface:
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THIS NOTICE IS BEING DELIVERED PURSUANT TO SECTION 8.03(d) OF
THE SPACE LEASE DATED , 2002, BY AND
BETWEEN MONTGOMERY COUNTY, MARYLAND, AS LESSOR, AND
IMAGINATION STAGE, INC., AS LESSEE. FAILURE TO RESPOND TO THIS
LETTER WILL HAVE IMPORTANT LEGAL CONSEQUENCES, THIS
LETTER SHOULD BE FORWARDED IMMEDIATELY TO SOMEONE WITH
AUTHORITY TO ACT ON IT.

Provided Lessee has complied with the notice provisions of this Lease, Lessor's failure to give a
written detailed objection to any proposed Leasehold Mortgagee which requires its consent
within thirty (30) days after Lessee's delivery to Lessor of (a) Lessee's written notice and (b) such
information about the Leasehold Mortgagee as L.essor may reasonably request shall be deemed
approved.

(C) Notwithstanding anything contained in this Lease to the contrary and
with respect to Events of Default under the Lease which cannot be cured by the Leaschold
Mortgages (e.g., bankruptey of the Lessee), Lessor shall not terminate the Lease or exercise its
other remedies so long as the Leasehold Mortgagee cures all monetary and non-monetary Events
of Default as provided in this Section 8.03.

(D) Lessor's approval of any proposed designee shall not be required in
the event that the designee is an entity owned or controlled by the Leasehold Mortgagee and the
designee shall certify in writing to Lessor that the proposed designee unconditionally assumes
and agrees to perform all of the terms, covenants and conditions of this Lease to be observed or
performed by the Lessee with respect to the Leased Premises, and that a duplicate original of the
designee's certificate containing such assumption agreement, duly executed and acknowledged
by such designee and in recordable form, is delivered to Lessor under this Lease immediately
after the designee executes the certificate containing the assumption agreement and in all events
prior to the time that the Leasehold Mortgagee or its designec take possession of the Leased
Premises; ~ '

(v) In the event that more than one Leasehold Mortgagee shall request assumption
of this Lease pursuant to Section 8.03, Lessor shall allow assumption with the Leasehold
Mortgagee whose Leaschold Mortgage is prior in lien, or with the designee of such Leasehold
Mortgagee, provided that the conditions set forth in this Section 8.03 have been satisfied. Any
Leasehold Mortgagee claiming to have lien priority and requesting that the Lessor permit that -
Leasehold Mortgagee to assume this Lease as security for the Leasehold Mortgage must
indemnify Lessor against the claims of any other Leaschold Mortgagee that Lessor’s consent to
assumption was improperly granted. Lessor, without liability to Lessee or any Leasehold
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Mortgagee with an adverse claim, may rely upon a mortgagee title insurance policy issued by a
responsible title insurance company doing business within the State of Maryland as the basis for
determining the appropriate Leasehold Mortgagee who is entitled to assume the Lease; and

Section 8.03(d). In the event that Lessor approves an assumption of the
Lease by a Leasehold Mortgagee, then Lessor will grant the Leaschold Mortgagee
assuming the Lease an additional period of time to cure defaults of which the Leasehold
Mortgagee receives notice during the first thirty (30) days following assumption of the
Lease. If this Lease is terminated within thirty (30) days after assumption of the Lease,
Lessor may, on written request of Leasehold Mortgagee made at any time within the
thirty (30) day period following receipt of a copy of Lessor’s written notice of
termination by Leasehold Mortgagee enter into a new lease for the Demised Premises
with such Leasehold Mortgagee or with a designee of the Leaschold Mortgagee approved
by Lessor, provided the Leaschold Mortgagee complies with the provisions of this
Section 8.03, and further provided that Lessor has the right to approve the designee
within thirty (30) days after receipt of such request. Lessor’s approval in advance shall
not be required in the event that the designee is an entity wholly owned or controlled by
the Leasehold Mortgagee and the designee shall unconditionally assume and agree to
perform all of the terms, covenants and conditions of this Lease to be observed or
performed on the part of the Lessee with respect to the Premises, including the
- requirements that the designee be qualified as a tax exempt organization under §501 (c)
(3) of the United States Internal Revenue Code and that the Demised Premises and
Leaschold Iimprovements be operated solely as a cultural arts/educational facility in
accordance with the requirements stated in Section 6.03. Lessor may waive the
requirement that any wholly owned designee of Leasehold Mortgagee be qualified as a
501 (¢) (3) corporation for a period of six (6) months after the Leasehold Mortgagee
forecloses under the Deed of Trust between Lessec and Leasehold Mortgagee so long as:
(i) the Leasehold Mortgagee diligently seeks a new tenant for the Demised Premises that
fully complies with all of the requirements of this Lease, that has the capability of
providing the programs or services required to be provided by Lessee at the same or
better quality than Lessee, and that is a 501 (c) (3) tax exempt corporation; and (ii) the
Leaschold Mortgagee submits written reports to Lessor every 30 days detailing the
Leasehold Mortgagee's efforts in the prior 30 days to find a satisfactory new tenant for
the Demised Premises. Lessor may extend the six (6) month period for one only six (6)
month period so long as the Leasehold Mortgagee's wholly owned designee continues to
operate the Demised Premises in accordance with all of the provisions of this Lease,
including this Section 8.03, and provided that the Leasehold Mortgagee has identified a
substitute tenant for the Demised Premises that is fully satisfactory to the County, that is
a 501 (c) (3) corporation, that fully complies with the requirements of this Lease, and that
will be able to, within the additional six (6) month period, take possession of the Demised
Premises and operate the types of programs and classes as required in Section 6.03, at the
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same or better quality than Lesses. Any further assignee or designee (other than an entity
owned or controlled by the Leasehold Mortgagee) must be approved by the County in
advance as provided above, and must meet all of the conditions of approval set forth in
the Section 6.03 and all of the requirements of this Lease, including that the further
assignee or designee be qualified as a tax exempt organization under §501 (¢) (3) of the
United States Internal Revenue Code and that the Demised Premises and Leasehold
Improvements be operated solely a$ a cultural arts/educational facility in accordance with
the requirements stated in Section 6.03 for use of the Demised Premises,

Any such new lease shall be effective as of the date of its execution by Lessor.
The new lease will adopt the material terms of this Lease, including the Term of this
Lease, at the same Rent and upon the same terms, covenants, conditions and agreements
as stated in this Lease, except that the Leasehold Mortgagee shall (i) contemporaneously
with the delivery of such request for a new lease pay to Lessor all the instaliments of Rent
and additional rent which Lessee was obligated but failed to pay through the date of such
termination; (ii) pay to Lessor at the time of the execution and delivery of said new lease
any and all sums for Rent and additional rent which would have been due hereunder from
the date of termination of this Lease (had this Lease not been terminated) to and including
the date of the execution and delivery of said new lease, together with all expenses,
including reasonable attorneys’ fees, incurred by Lessor in connection with the
termination of this Lease and with the execution and delivery of said new lease, less the
net amount of all sums received by Lessor from any subtenants in occupancy of any part
or parts of the Demised Premises up to the date of commencement of said new lease; and
(iii) on or prior to the execution and delivery of said new lease, such Leasehold
Mortgages or its designee shall, with due diligence and within a reasonable time, perform
or cause to be performed all of the other covenants and agreements herein contained on
Lessee’s part to be performed to the extent that Lessee shall have failed to perform the
same to the date of delivery of said new lease, except such covenants and agreements
which cannot with the exercise of due diligence be performed by the Leasehold
Morfgagee or its designee. Lessor shall have no obligation to deliver physical possession
of the Demised Premises to such Leasehold Mortgagee unless Lessor at the time of the _
execution and delivery of said new lease has obtained physical possession thercof. Such
new lease shall have the same relative priority in time and right as this Lease and shall
have the benefit of, and shall vest in such Leasehold Mortgagee or its designee all of the
right, title, interest, powers and privileges of the Lessee hereunder in and to the Demised
Premises, including specifically assignment of Lessee’s interest in and to all then existing
subleases, automatic vesting of Lessees right, title and interest in and to the Lessee
Improvements, as well as all furniture, firnishings, appliances, equipment, fixtures and
machinery therein, until expiration of the Term as the same may be extended under the
provisions of this Lease.

20




ﬂ 7°bu5 Gb

| 4

Section 8.04. No Liability of Mo e Prio reclosure. Until
such time as any Leasehold Mortgagee shall acquire from Lessee the Demised Premises
and the Lessee Improvements by foreclosure, or by deed in lieu of foreclosure or other
proceedings provided by law or the terms of the Leasehold Mortgage such Leasehold
Mortgagee shall have no Hability to Lessor for payment of Rent or the performance of
any covenants, terms or conditions under the Lease.

Section 8.05. Subleasing. At any time and from fime to time, Lessee may, subject to the
provisions of this Lease, sublease all or any part of the space in the Demised Premises, provided
that each such sublease contains the statement required in Section 23.02.

Section 8.06. rovisions Applicable to in ssi ent and Subleasing,
Lessor shall in no event subordinate (or be deemed to have agreed to subordinate) its fee interest
in the Demised Premises, Land and Garage Property to any Leaschoid Mortgage or other
mortgage, deed of trust, or other encumbrance placed by Lessee on the Leasehold or on Lessee's
interest in this Lease. Lessor agrees that upon request of any permitted sublessee, Lessor will
enter into a nondisturbance and attornment agreement with such sublessee which shall provide
that in the event of a termination of this Lease for any reason, the sublessee will attorn to and
recognize the Lessor as its landlord, and the Lessor will in turn recognize the sublessee as its
tenant pursuant to the terms and provisions of its sublease, which shall thereafter be deemed a
direct lease between Lessor and such sublessee, to the extent permitted by law. Any lease
between the Lessor and a corporation that is not gualified under §501 (c) (3) of the United States
Internal Revenue Code will be for rent at market rate.

Section 8.07. No Encumbrances on Lessor's Title, As of the Effective Date, the Demised
Premises, Land, and Garage Property shall be free and clear of all mortgage liens and other
encumbrances except for Bond Covenants and Permitted Encumbrances. The "Permitted
Encumbrances" are those encumbrances listed on EXHIBIT E, which is attached and
incorporated as if fully set forth. "Bond Covenants" means the covenants securing County issued
Parking Lot District Revenue Bonds, General Obligation Bonds affecting the Bethesda Parking
Lot District, and any conduit bonds issued by the County for the benefit of Lessee's use of the
Demised Premises. Any mortgage or other encumbrance placed on the Land or Demised’
Premises (or Lessor's fee interest therein) shall be subject and subordinate to this Lease, except
that Bond Covenants affecting the Land, the Demised Premises, and the Garage Property must
never be subordinated to the interest of Lessee or any Leasehold Mortgagee.

ARTICLE IX
INSURANCE

Section 9.01. Property and Casualty Insurance. Lessce shall carry or require the General

Contractor to purchase and maintain a Builder’s Risk Insurance Policy during the construction of
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the Lessee’s Improvements. The contractor shall provide a Builder's All Risk Policy including
fire and extended coverage to protect the interest of the County, contractor and sub-contractors
against loss caused by the perils insured in the amount of 100 percent of the insurable values of
the Project. The coverage must be written on a completed value form. The policy shall also
endorse a demolition and clearing clause, extra expense and loss of use coverages with a sub-
limit of $500,000 per occurrence,

Section 9.01(a). Lessee shall carry an All Risk Property Insurance Policy with respect to
the Lessee’s improvements. The Lessee shall provide an All Risk Policy including fire and
extended coverage to protect the interest of the County and lessee against loss caused by the
perils insured in the amount of 100 percent of the insurable values of the Project. The coverage
must be written on a completed value form. The policy shall also endorse a demolition and
clearing clause, extra expense and loss of use coverages with a sub-limit of $500,000 per
occurTence.

Section 9,01(b). Regardless of whether Lessee elects to carry an All Risk Policy or a
traditional fire insurance policy, Lessee shall also carry the following types of coverage pursuant
to endorsements or separate policies: Contingent Liability from the Operation of Building Laws;
An Increased Cost of Construction; and Demolition Costs Which Mdy be Necessary to Comply
with Building Laws.

Section 9.01(c). The coverage limits of the Lessee's policies shall not be less than 100%
of the cost of replacing the Lessee Improvements. Coverage shall be on a replacement cost basis.
A deductible over $1,000 must be approved by the County's Department of Finance, Division of
Risk Management.

Section 9.01(d). The cost of replacing the Lessee Improvements is the cost of replacing
damage to the Lessee Improvements with new materials of like kind and quality except for
foundation, footings and other building elements customarily excluded from the applicable
coverage.

Section 9.01{e). The Lessee shall carry or require its architects and engineers to gu:rchase
and maintain a Professional Liability Policy for the design of the Lessee’s improvements in the
amount of $1,000,000 per claim and aggregate.

Section 9.01(f). Unless Lessor has elected to self-insure its own property and casualty
risks, Lessor shall carry an All Risk Property insurance policy or a traditional fire insurance
policy with respect to the Public Garage Improvements.

Section 9.01 (g). The coverage limits of the Lessor’s policy shall not be less than 100%
of the cost of replacing the Public Garage Improvements.9.01(i). The cost of replacing the
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Public Garage Improvements is the cost of replacing damage to the Public Garage Improvements
with new materials of like kind and quality except for foundation, footings and other building
elements customarily excluded from the applicable coverage.

Section 9.02. Liability Insurance.

Section 9.02(a). Lessee shall maintain a commercial general lability insurance policy
with respect to the Lessee Improvements (the "Lessee's CGL Policy").

Section 9,02(b). The Lessee’s obligation to maintain such policy shall begin on the date
when the Lessee executes this Lease. The obligation shall end on the date on which Lessee
surrenders actual and exclusive possession of the Demised Premises including the Lessee
Improvements,

Section 9.02(c). The Lessee’s CGL Policy shall name Lessor and any reasonable
designee of Lessor as additional insureds,

Section 9.02(d). The Lessee’s CGL Policy shall insure Lessee, Lessor and any
reasonable designee of Lessor against liability arising from occurrences on or about the Demised
Premises and the Lessee Improvements.

Section 9.02(e). The Lessee’s CGL Policy shall include a contractual lability
endorsement which shall insure Lessor against liability arising from any claim against which
Lessee is required to indemnify Lessor and others pursuant to the provisions of this Lease. The
Lessee shall also provide Premises and Operations, Independent Contractors, Personal Injury
Coverage, and Products and Completed Operations endorsements. '

Section 9.02(f). The coverage limits shall be at least Five Million Dollars ($5,000,000),
single limit, for personal injury and property damage arising out of any single occurrence.

Section 9,02(g). Unless Lessor has elected to self-insure its own liability, Lessor shail
maintain a commercial general liability insurance policy with respect to the Public Garage
Improvements. Said policy shall include Garage Keeper’'s Liability provisions, either by
endorsement or by means of a separate policy.

Section 9.02(h). The Lessor’s said policy shall insure against liability arising from
occurrences on or about the Public Garage Improvements.

Section 9.02(i). The Lessor’s said policy shall include a contractual liability endorsement

which shall insure Lessee against liability arising from any claim against which Lessor is
required to indemnify Lessee pursuant to the provisions of this Lease. Any indemnification
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given by Lessor in this Lease is limited by the damages caps, and notification requirements in the
Local Government Tort Claims Act, Md. Code Ann. Cts & Jud. Proc., Sections 5-301 gt seq.
(1998 Repl. Vol.), as amended from time to time (the "LGTCA").

Section 9.02(3). The coveraée Iimits for the Lessor’s said policy must not exceed the
damages caps in the LGTCA.

Section 9.03. General Provisions With Respect to Insurance,

Section 9.03(a). Each insurance policy carried pursuant to Sections 9.01 and 9.02 shall
be issued by an insurance company with an A. M. Best Company policyholder’s rating of A+
VI, except that Lessor may, in Lessor's sole discretion, self-insure,

Section 9.03(b). Bach insurance policy required to be carried by Lessee pursuant to
Sections 9.01 and 9.02 shall be carried in favor of Lessee, Lessor and all Leasehold Mortgagees,
if any, as their respective interests may appear.

Section 9.03(c). Any insurance policy required to be carried by Lessor pursuant to this
Article 9 may be carried under a blanket policy covering the insured premises as well as other
locations.

Section 9.03(d). With respect to any insurance policy required of Lessee under this
Lease, prior to commencement of construction of the Lessee Improvements, Lessee shall deliver
to Lessor a certificate of coverage and certified copies of the Insurance policies issued by the
insurance carrier indicating that insurance coverage has been placed and is in effect.

Section 9.03(g). Each insurance policy carried by Lessee, and each insurance certificate
issued with respect to such policy, shall provide that the policy may not be canceled by the
insurer until at least forty-five (45) days after the insurer shall have so notified Lessor and Lessee
in writing.

Section 9.03(f). Each insurance policy carried by Lessee and Lessor pursuant to this

Article IX shall contain the following provisions:

(i) Losses shall be payable notwithstanding the neglig‘ence of any person having
an insurable interest in the insured premises.

(ii) Losses pertaining to damage or destruction of the Lessee Improvements shall
be adjusted, subject to the approval of Lessor in the case of a loss pertaining to the Lessee
Improvements, by, and insurance proceeds shall be payable to, the primary insured as trust funds
to be held for the repair and restoration of the Demised Premises pursuant to obligations set forth
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in this Lease. Despite the foregoing, the proceeds of any insurance policy concerning casualty
damage to Lessee Improvements that occurs within the final five (5) years of the Term may be
applied first to the Leasehold Mortgage, and the remainder if any shall be applied to the
restoration of the Demised Premises,

Section 9,03(g). Insurance proceeds are the proceeds received on insurance carried or
required to be carried by a party pursuant to this Article IX with respect to property and casualty
damage to the insured premises.

Section 9,03(h). Insurance proceeds pertaining to damage or destruction of the Lessee
Improvements or the Public Garage Improvements, as the case may be, paid to a party shall be
held as trust funds and applied first to the repair and replacement of damaged elements of the
Lessee Improvements or the Public Garage Improvements, as the case may be.

ARTICLE X
DI E ENS: NO IMPAIRMENT QF R! EREST

Section 10.01. Prohibition Against Liens Lessee will not suffer any mechanics lien or
other matter or thing arising out of Lessee's use and occupancy of the Demised Premises and the
Lessee Improvements whereby the estate, rights and interests of Lessor in the Demised Premiscs,
the Lessee Improvements, or any part thereof might be impaired.

Section 10.02. Removal of Liens. In the event that any lien, encumbrance or charge
referred to in Section 10.01 shall at any time be filed against the Lessee Improvements or any
part thereof, Lessee, within thirty (30) days after notice of the filing thereof, shall cause the same
to be stayed or discharged of record by payment, deposit, bond, order of a court of competent
jurisdiction or otherwise or shall provide other security satisfactory to Lessor for the payment
thereof. If Lessee shall fail to cause such lien to be so stayed or discharged within such thirty
(30) day period, then, in addition to any other right or remedy available to Lessor, Lessor may
(but shall be under no obligation to) discharge the same either by paying the amount claimed to
be due or by procuring the discharge of such lien, charge or encumbrance by deposit or by
bonding proceedings. Any amount so paid by Lessor and all reasonable costs and expenses
incurred by Lessor in connection therewith, together with interest on such sums at the Legal Rate
from the respective dates of Lessor's making of the payment or incurring of the cost or expense
to the date of repayment to Lessor by Lessee, shall constitute additional rent due and payable by
Lessee under this Lease and shall be paid by Lessee to Lessor on demand. If Lessee or its
- general coniractor obtains construction payment and performance bonds from its contractors,
subcontractors and material suppliers in connection with the Lessee Improvements, the filing of
an action against a surety with respect to such bonds shall not be construed to trigger the
provisions of this Section 10.02.
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ARTICLE X1
[INSPECTIONS

Section 11.01. Inspections, Either party (and/or agents designated by a party) may enter
and inspect the Public Garage Improvements or the Lessee Improvements at all reasonable and
agreed upon times set by the Parties, subject only to the reasonable safety and workflow
requirements of the other party. Each party hereby indemnifies and agrees to hold the other party
harmless from and against any and all claims, of whatever nature or type, arising out of or in
connection with any such entry and inspection by such party. Each party shall allow the other
party the right to review a copy of every inspection reports received by such party relating to the
design and construction of the Public Garage Improvements and the Lessee Improvements, Any
indemnification given by Lessor in this Lease is limited by the damages caps and notification
requirements in the LGTCA.

Section 11.02. Obligation to Repair. The Parties acknowledge and agree that neither
party shall be relieved of any of its obligations to repair and/or maintain the Public Garage
Improvements (in the case of the Lessor) and the Lessee Improvements (in the case of the

- Lessee) in the manner required by this Lease by virtue of the inspections performed pursuant to
this Section.

Section 11,03, Lessor's Right of Entry and Inspection. Lessor shall have the right to
enter upon the Demised Premises and the Lessee Improvements at any reasonable time during
regular business hours after reasonable notice required by this Lease during the Lease Term to
show the Demised Premises to any prospective purchasers and mortgagees, and may enter upon
the Demised Premises and the Lessee Improvements, or any part thereof, for the purpose of
ascertaining their condition or whether Lessee is observing and performing its obligations
hereunder, or for any other reasonable purpose, including, without limitation, the performance of
repairs and maintenance which are required to be performed by Lessee in accordance with this
Lease and which shall not have been performed by Lessee, without hindrance or molestation
from Lessee or any sublessee. Such right of entry shall be exercised by Lessor at reasonable
times and upon reasonable notice, except in the case of emergency, and shall be conducted in a
manner which will minimize, to the extent reasonably practicable, the interruption to the
operations of Lessee or its sublessees thereon. If Lessee fails to make the repairs or perform the
maintenance to the portions of the Lessee Improvements contained in the Demised Premises as
required by this Lease, Lessor may effect such repairs or perform such maintenance, and the cost
thereof shall be due and payable immediately upon by Lessee fo Lessor on demand as additional
rent hereunder, If, in the reasonable opinion of Lessor, the performance of any such repair or
maintenance requires the closing of such portion of the Demised Premises, Lessor, upon
reasonable notice to Lessee (or without notice in the case of emergency), shall be entitled to close
such portion of the Demised Premises for the time required to complete such repairs or
maintenance and may exclude all third parties therefrom during such time. The Lessor will
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pursue all such repairs diligently and on a reasonable schedule. Any indemnification given by
Lessor in this Lease is limited by the damages caps and notification requirements in the LGTCA.

_ ARTICLE XII
AMAGE OR DESTRUCTI

Section 12.01. Restoration of Premises..If, at any time during the term of this Lease, the
Lessee Improvements or any part thereof shall be damaged or destroyed by fire or other
occurrence of any kind or nature (including any occurrence for which insurance coverage was not
obtained or ob{ainable), Lessee shall give prompt written notice thereof to Lessor, and, except as
otherwise provided in this Article XII, Lessee shall restore, repair, replace, rebuild or otherwise
alter the remaining Lessee Improvements so as to return them as nearly as practicable to their
character immediately prior to such damage or destruction (subject, however, to such changes or
alterations as may be required by any change in any applicable building, zoning, or safety code
or regulation, as well as any changes Lessee may determine appropriate subject to the provisions
of Article IV hereof all in general conformity with the Lessee Plans and Specifications and
subject to the terms and conditions pertaining to the original construction of the Lessee
Improvements set forth in this Lease. Such restoration (which shall include all necessary design
and permitting activities) shall be commenced reasonably promptly from the date of the
occurrence of such damage or destruction, which time shall, however, be extended by a time
commensurate with any delays attributable to adjustment or payment of insurance claims and
other unavoidable delays, and shall thereafter be prosecuted with reasonable diligence in
accordance with the provisions of Article IV hereof; provided, however, that Lessee shall
promptly upon the occurrence of any such damage or destruction take all actions which a prudent
tenant would reasonably expect to be necessary to secure and make safe the Demised Premises.

Section 12,02. Application of Insurance Proceeds. Except as otherwise provided in this
Article X1, all insurance proceeds paid on account of damage or destruction as referred to in
Section 12.01, less costs and expenses, if any, incurred in connection with adjustment of the loss
and collection thereof, shall be applied to the payment of the costs of the aforesaid restoration,
repairs, replacement, rebuilding or alterations, including the cost of temporary repairs or for the
protection of property pending the completion of permanent restoration, repairs, replacements,
rebuilding or alterations (all of which temporary repairs, protection of property and permanent
restoration, repairs, replacements, rebuilding or alterations are hereinafter collectively referred to
as the "Restoration"), and shall be paid out to, or at the direction of, Lessee from time to time as
such Restoration progresses, in accordance with the terms of the Leasehold Mortgage which
terms shall be satisfactory in all respects to Lessor.

Section 12.02(a). Despite any provision of this Lease to the contrary, insurance proceeds

from any losses in connection with the Demised Premises or the Lessee Improvements, as the
case may be, shall be deposited immediately into an account with Aflfirst Bank (so long as said
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bank is a Leasehold Mortgagee and thereafler with a bank mutually agreeable to Lessor and
Lessee, the “Bank”) pending application as set forth in this Section. Despite any provision of
Articles IX or X1 to the contrary, if a loss occurs with respect to the Demised Premises or the
Lessee Improvements, the Lessee will retain an independent Architect, approved by the Bank,
who will certify to the Lessor, the Lessee and the Bank, within 30 days of the loss, an estimated
cost to restore the Demised Premises or the Lessee Improvements, as the case may be, and the
Lessee will proceed as follows:

(i) If the Architect certifies that the insurance proceeds are sufficient to
accomplish the restoration of the Demised Premises or the Lessee Improvements, as the case
may be (including all soft costs) then, provided no Event of Default exists, the Bank shall
transfer insurance proceeds funds to the Construction Fund maintained by the Bank for the
Lessee pursuant to the Indenture to be advanced to pay costs of restoring the Demised Premises
or the Lessee Improvements, as the case may be, pursuant to the requisition and draw process set
forth in Article VII of the Letter of Credit Agreement between Lessee and the Bank. A copy of
the Letter of Credit Agreement will be provided to Lessor prior to execution of this Lease.

(ii)  If the Architect certifies that the insurance proceeds are pot sufficient to
accomplish the restoration of the Demised Premises or the Lessee Improvements, as the case
may be(including all soft costs), then the Bank shall notify the Lessor and Lessee of the amount
of the deficiency and grant the Lessee 180 days from the date of the deficiency notice to provide
funds for the deficiency or a guaranty from a third party, in either case, satisfactory to the Bank
in its sole and absolute discretion. If, at the end of the 180 day period, satisfactory additional
funds or a guaranty have not been supplied, then (i) the Lessee, the Lessor and the Bank as
Leaschold Mortgagee agree to apply the insurance proceeds first towards repayment of all
amounts owed under the Leasehold Mortgage, then, to the extent of any remaining funds,
towards payment of any amounts due under the Lease, and the remainder, if any, shall be paid
over to Lessee, and (ii) the Lease shall automatically terminate on the date that is 30 days after
the date of disbursement of insurance proceeds funds from the account of the Lessee established
pursuant to this Section.

Section 12.03. Certificates. Any Leasehold Mortgage shall provide that any written
request submitted by Lessee for payment of insurance proceeds pursuant to Section 12.02 shall
include a verified certificate signed by Lessee and by the supervising architect or engineer in
charge of the Restoration, dated not more than ten (10) days prior fo such request, (a) setting
forth that the sum then requested either has been paid by Lessee or is due to construction
managers, contractors, subcontractors, materialmen, engineers, architects or other persons who
have rendered services or have furnished materials for the Restoration therein specified, and
giving a brief description of such services and materials and the several amounts so paid or due
to each of said persons in respect thereof, (b) stating that no part of such expenditures has been
the basis for any previous draw, or is being made the basis for any pending request, for the
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withdrawal of insurance proceeds or has been paid out of any insurance proceeds received by
Lessee, and (c) setting forth a good faith estimate of the cost of completing the Restoration.

Section 12.04. No Outstanding Liens. Any Leaschold Mortgage shall provide that any
written request submitted by Lessee for payment of insurance proceeds pursuant to Section 12.02
shall include, in addition to the certificate required under Section 12.03, documentation
reasonably satisfactory showing that there has not been filed with respect to the Lessee
Improvements or any part thereof, any vendor's, mechanic's, materialman's or other similar
statutory or common law lien for work done by or at the request of Lessee or Lessee's contractors
or subcontractors, which has not been stayed or discharged of record, except such as will be
discharged by payment of the amount then requested. Nothing in this Section 12.04 shall be
deemed to be a waiver or limitation of Lessee's obligation to keep the Demised Premises free of
liens in accordance with Section 10.01 hereof regardless of whether arising out of work done by
or at the request of Lessee or Lessee's contractors or subcontractors.

Section 12,05, Failure to Commence Repairs. If Restoration shall not have commenced
within sixty (60) days from the date of the occurrence of such damage or destruction, which time
shall, however, be extended by a time commensurate with any delays attributable to adjustment
or payment of insurance claims and other unavoidable delays, Lessor may give Lessee and any
Leasehold Mortgagee written notice of its intention to terminate this Lease, and if Restoration is
not commenced in a good faith manner within sixty (60) days after such notice is given, Lessor
may terminate this Lease and the insurance proceeds shall be distributed to the Lessor after
payment to the Leasehold Mortgages.

Section 12.06. Lessee' ionto D ish and struct. Subject to the provisions
of this Article XII, in case of damage to or destruction of the Lessee Improvements, whether by
fire or otherwise, which shall amount to substantial destruction thereof or shall otherwise be of
such character as to make demolition of the remainder thereof necessary or desirable, Lessee
shall have the right, at its option, either to restore or reconstruct the same as provided in this
Article XII, or to demolish the remainder of the same and, subject to Section 12.05 hereof, to
construct, in replacement thereof, new Lessee Improvements, subject to the Leasehold Mortgages
and in all respects to the terms and conditions pertaining to the original construction of the
Lessee Improvements set forth herein, and in connection therewith, Lessee shall comply with all
provistons hereof. Lessee must submit all plans for reconstruction and renovation of the Demised
Premises and the Lessee Improvements to Lessor for approval prior to the commencement of
reconstruction or renovation not less than thirty (30) days prior to the issuance of permits for the
reconstruction or renovation work. Lessee’s repairs, reconstruction, and renovation activities
must not interfere with the public’s right to access and use the Public Garage.

Section 12.07. Lessee's Continuing Liability. No damage to or destruction of the Lessee
Improvements, whether by fire or otherwise, shall permit Lessee to surrender this Lease or shall
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relieve Lessee from its liability to pay the Rent, additional rent, and other charges payable under
this Lease. In no event shall Lessee be entitled thereby to any abatement, allowance, reduction or
suspension of Rent, additional rent or any such other charges.

Section 12.08. Effect of Damage to Garage. In the event that damage to or destruction of
the Lessor’s Garage causes the Lessee Improvements to be untenantable, whether by reason of
structural unsoundness or building code violations or otherwise, the obligation of Lessee to pay
Rent and additional charges under this Lease shall abate until such time as the Lessor has
remedied such condition and the Lessee Improvements become tenantable,

ARTICLE X1II
CONDEMNATION

Section 13.01. Condemnation of Demised Premises.

Section 13.01(a). A “Taking” is a taking of, or damage to, property pursuant to the
exercise of a power of eminent domain or condemnation or a purchase of property induced by a
threat that property will be taken pursuant to the exercise of this power, “Taken” means taken
pursuant to a Taking. A “Taking Date” is the first date on which a governmental authority
(including but not limited to Lessor) or public utility that excrcises a power of eminent domain or
condemmnation has the right of possession of property it will have Taken.

Section 13.01(b). This Lease shall be terminated automatically as of the Taking Date if
all of the Demised Premises is Taken or if the use of all of the Lessee Improvements is Taken for
the remaining Term of this Lease.

Section 13.01{c). Lessee shall have the option to terminate this Lease if all or part of the
Lessee Improvements is Taken for only part of the remaining Term of the Lease and Lessee is
unable, because of the taking, in its sole but reasonable discretion, to satisfactorily continue its
cultural/arts activities from the Demised Premises. Such option to terminate may be exercised
only by giving notice to the Lessor prior to the 120" day after the Taking Date.

Section 13.02. Condemnation Awards. The Lessor will be entitled to 100% of any
condemnation proceeds or awards for loss of the Land or loss of the use of the Land. The Lessee
has the right to make a claim for a condemnation award for the value of the Lessee
Improvements, and is entitled to 100% of any award made for the loss of the use of the Lessee
Improvements.

Section 13.03. Notice of Proceedings. If either Party receives notice of any pending or

threatened condemnation, that Party must immediately send a copy of the notice to the other

Party.
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ARTICLE X1V
RE ATI TIES AND B T
Section 14.01. Lessor's Representations and Warranties. Lessor hereby represents and

warrants to Lessee, as of the Effective Date, that all necessary governmental actions have been
taken by Lessor’s County Council and administrative officers to authorize the execution and
delivery of this Lease by Lessor, that this Lease has been duly executed and delivered by Lessor
and constitutes a valid and binding obligation of the Lessor, enforceable in accordance with its
terms.

Section 14.02, Lessee' ions and Warranties. Lessee hereby represents and
warrants to Lessor, as of the Effective Date, that all necessary corporate action has been taken by
Lessee’s Board of Trustees/Directors and officers to authorize the execution and delivery of this
Lease by Lessee, that this Lease has been duly executed and delivered by Lessee and constitutes
a valid and binding obligation of the Lessee, enforceable in accordance with its terms, Lessee
further warrants that as of the Effective Date, Lessee is a duly incorporated and existing
Maryland corporation in good standing, and is qualified under § 501 (¢) (3) of the United States
Internal Revenue Code. '

ARTICLE XV
ESTOPPEL CERTIFICATE

At any time and from time to time, within thirty (30) days after written request therefor
from the other party, each party shall execute, acknowledge and deliver to the requesting party or
to such other recipient (including, without limitation, any Leasehold Mortgagee or proposed
Leasehold Mortgagee, any purchaser or proposed purchaser of the Leasehold or of Lessor's fee
interest in the Demised Premises as limited by this Lease, and any fee mortgagee) as may be
specified in the request, a statement certifying: (a) whether this Lease has been supplemented or
amended and; (b) whether this Lease is in full force and effect in accordance with its terms; (¢)
whether the certifying party has knowledge of any default hereunder by the other party or any
offsets, counterclaims or defenses hereunder on the part of the other party the nature of each such
default, offset, counterclaim or defense; (d) the date to which the Rent has been paid in advance;
and (e) the Effective Date and the expiration date of the term of this Lease.

ARTICLE XVI
LE ' HT TO P

Section 16.01. e by Lessor. If Lessee shall at any time fail to pay any

Imposition in accordance with the provisions of Article V of this Lease, or to obtain, pay for,
maintain or deliver any of the insurance policies or certificates therefor as provided in Article IX,
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or shall fail to make any other payment or perform any other act on its part required to be made
or performed by Lessee under the terms of this Lease, then Lessor may (but shall be under no
obligation to), if Lessee shall not have paid or performed (or commenced to perform) within ten
(10} days after Lessor's written notice to Lessee thereof (or without prior notice in case of any
emergency; provided that Lessor hereby agrees to give notice promptly thereafter), without )
waiving or releasing Lessee from any obligation of Lessee contained in this Lease or from any ™
default by Lessee and without waiving Lessor's right to take such other action as may be
permissible under this Lease as a result of such defauit: (a) pay any Imposition payable by Lessee
pursuant to the provisions of Article V; (b) obtain, pay for and maintain any of the insurance
policies provided for in Article IX; or (¢) make any other payment or perform any other act on
Lessee's part required o be made or performed by Lessee hereunder. For purposes of any of the
foregoing, Lessor may enter upon the Demised Premises and take all such actions therecon as may
reasonably be necessary in connection therewith after written notice to Lessee where required as
aforesaid.

Section 16,02, Reimbursement by Lessee. All sums paid by Lessor in accordance with
Section 16.01 and all costs and expenses incurred by Lessor, inchiding reasonable attorneys' fees
and expenses, in connection with the performance of any act performed by Lessor in accordance
with Section 16.01, together with interest on the foregoing sums at the Legal Rate from the date
of such payment or incurrence by Lessor of such cost or expense until the date of payment by
Lessee, shall constitute additional rent immediately due and payable by Lessee under this Lease
and shall be paid by Lessee to Lessor on demand by Lessor.

ARTICLE XVII
DEFAULT

Section 17.01. Events of Default. It shall be an Event of Default ("Event of Default")
hereunder if any one or more of the following shall occur (it being understood that the
occurrence of any one or more of the following events shall constitute a "Default” hereunder,
whether or not any requirement for the giving of notice, the lapse of time, or both, has been
satisfied): ~

Section 17.01{a). Lessee shall fail to pay any Rent, additional rent, Imposition or other
amount payable under this Lease, when and as the same shall become due and payable, and such
Default shall continue for a period of ten (10) days after receipt of notice from Lessor to Lessee
as required by this Lease.

Section 17.01(b). Lessee shall fail to perform or comply with any of the agreements,
terms, covenants, conditions or limitations provided in this Lease to be performed or complied
with by Lessee (excepting payment obligations referred to in Section 17.01(a)) and such failure
shall continue for a period of thirty (30) days after receipt of notice thereof from Lessor to Lessee
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~ as required by this Lease, except that if such failure cannot be cured within such thirty (30) day
period Lessor may, at Lessor's sole option then extend the period to cure for an additional period
reasonably necessary to effect such cure, so long as Lessee is diligently-and in good faith
attempting to effect a cure that is satisfactory to Lessor.

Section 17.01(c). Any representation or warranty of Lessee made under this Lease shall
prove to have been incorrect in any material respect and such state of facts shall continue to exist
for a period of thirty (30) days after receipt of notice thereof from Lessor to Lessee as required by
this Lease, except that if such breach cannot be cured within such thirty (30) day period, Lessor
may, at Lessor's sole option then extend Lessor may, at Lessor's sole option for an additional
period reasonably necessary fo effect such cure, so long as Lessee is diligently and in good faith
attempting to effect a cure that is satisfactory to Lessor.

Section 17.01(d). Any default by Lessee shall occur and continue beyond any notice and
grace period applicable thereto under any Leaschold Mortgage, and the other party to any such
contract, instrument or agreement shall not have waived or consented to such default. -

Section 17.01(e). Lessee shall abandon the Demised Premises or any substantial part
thereof.

Section 17.01(f). Any persistent and continuous failure by Lessee to complete the Lessee
Improvements and proceed diligently therewith during the Initial Term.

Section 17.02. Major Defaults; Defanlt Interest; Termination of [ease.

Section 17.02(a). Any of the following Events of Default shall constitute a Major Default
("Major Default"):

(i) Failure to pay Rent as provided in Section 3.01;

(ii) Material and substantial physical endangerment to the Lessee Improvements
by Lesses;

(iif) Change in the principal use of the Lessee Improvements without Lessor's
written consent;

(iv) Failure to commence construction of the Lessee Improvements in a timely
manner or failure to complete the Lessee Improvements during the Initial Term except where

specifically waived by Lessor in writing;

(v) Failure to maintain the insurance required in Article [X; or

33




* : conkus 01b

(vi) receipt by Lessor of a written notice of default from the Leasehold
Mortgagee indicating that an event of default had occurred under the Leasehold Mortgage and
indicating that the Leasehold Mortgagee desires such Leasehold Mortgage default to be deemed a
Major Default under the Lease.

Section 17.02(b). Upon the occurrence and during the continuation of any Default
involving Lessee's fajlure to pay Lessor any amounts owed hereunder when due, all such
amounts shall bear interest, unless otherwise specifically set forth herein, at the Legal Rate from
the date such amounts became due to the date paid in full. '

Section 17.02(¢). Upon the occurrence and during the continuation of any Major Default,
Lessor may give written notice to Lessee and to any Leasshold Mortgagee as requited by this
Lease specifying such Major Default and stating that this Lease will terminate on the date
specified in such notice, which date shall be not less than thirty (30) days after the giving of such
notice. If such Major Default shall be continuing on the date specified for termination in such
notice of termination, then, subject to the rights of all Leaschold Mortgagees provided in Axrticle
VIII of this Lease, the Lease and all rights of Lessee under this Lease will automatically expire
and terminate, and Lessee shall remain liable as hereinafter provided. In the event Lessee has
begun efforts to rectify the Major Default within said thirty (30) day period but the Major Default
cannot be rectified within such time period, Lessee's right to continue to cure the Major Default
shall continue until cured, provided Lessee is making diligent and good faith efforts to effect
such cure. Upon the termination of this Lease due to a Major Default, all insurance proceeds or
condemnation awards thereafter received with respect to the Demised Premises or the Lessee
Improvements, shall be the exclusive property of Lessor (subject to the rights of any Leasehold
Mortgagee under Article VIII of this Lease,

Section 17.03. Surrender of Demised Premises. Upon termination of this Lease pursuant
to Section 17.02 for a Major Default, Lessee shall quit and peacefully surrender the Demised
Premises and the Lessee Improvements to Lessor subject to the rights of any Leasehold
Mortgagee. Upon the termination of this Lease, Lessor shall have the right to take possession of
the Demised Premises and the Lessee Improvements or any part thereof by appropriate judicial
proceedings and to remove Lessee and its agents, employees and independent contractors
therefrom. Upon every such taking of possession, Lessor shall have the right to hold, store, use,
operate, manage, control and maintain the Demised Premises and the Lessee Improvements and
all materials, equipment and other property used in connection therewith or incorporated therein
and conduct the business thereof, including, without limitation, the right to {a) complete the
Lessee Improvements, if not at the time completed, with such additions, changes and corrections
as may, in the sole discretion of Lessor, be necessary or desirable; (b) make all necessary and
proper repairs, renewals, replacements, additions, betterments and improvements thereto and
thereon and purchase and otherwise acquire additional fixtures, personalty and other property; (¢)
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insure or keep the Demised Premises and the Lessee Improvements insured; (d) manage and’
operate the Demised Premises and the Lessee Improvements and exercise all rights and powers
of Lessee, in its name or otherwise, with respect to the Demised Premises and the Lessee
Improvements; and () enter into any agreements with respect to the exercise by others of any of
the rights and powers herein granted to Lessor, all as Lessor may from time to time determine, in
its sole discretion, to be necessary or desirable. Lessor shall not be liable to Lesseg, its
employees, agents or independent contractors for or by reason or any such entry, taking of
possession or removal, or holding, operation or management. Lessce shall be obligated to
reimburse Lessor for any and all reasonable sums expended in connection with the exercise of
any of its rights and powers under this Lease, including, without limitation, reasonable attorneys'’
fees and expenses.

Section 17.04. Relefting. At any time or from time to time after termination of this
Lease pursuant to Section 17.02 for a Major Default and subject to the rights of any Leasehold
Mortgagee, Lessor may, but is not obligated to, use commercially reasonable good faith efforts to
relet the Demised Premises and the Lessee lmprovements, or any part of the Demised Premises
or the Lessee Improvements, for such term or terms (which may be greater or less than the period
which would otherwise have constituted the balance of the term of this Lease) and on such other
conditions (which may include concessions or free rent and alterations of the Lessee
Improvements) as Lessor may determine, in its sole discretion, and Lessor may collect and
receive the rents therefor.

Section 17.05. Continuing Liability of Lessee. Termination of this Lease pursuant to
Section 17.02 for a Major Default shall in no event relieve Lessee of its liability and obligations
under this Lease, and such Hability and obligations shall survive any such termination. In the
event of any such termination, whether or not all or any part of the Demised Premises or the
Lessee Improvements shall have been relet, Lessee shall pay to Lessor the Rent and the
Impositions and other additional rent required hereunder to be paid by Lessee up to the time of
such termination, and thereafter Lessee, until the end of what would have been the term of this
Lease in the absence of such termination, shall be liable to Lessor for, and shall pay to Lessor, as
and for liquidated and agreed damages for Lessee's default, the equivalent of the amount of Rent
and Impositions and other additional rent and charges which would be payable under this Lease
by Lessee if this Lease were still in effect, less the net proceeds of reletting, if any, effected by
Lessor pursnant to Section 17.04, after deduction of all of Lessor's reasonable expenses incurred
in connection with such reletting (including, without limitation, all repossession costs, brokerage
and management commissions, operating expenses, attorneys' fees and disbursements, rent
concessions, alteration costs and other expenses of preparing for such reletting). Lessee shall pay
such damages to Lessor monthly on the days on which the Rent would have been payable under
this Lease if this Lease were still in effect, and, Lessor shall be entitled fo recover from Lessee
each monthly deficiency as the same shall arise.
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Section 17.06. No Waiver by Lessor or Lessee. No failure by Lessor or Lessee to insist
upon the strict performance of any agreement, term, covenant or condition hereof or to exercise
any right or remedy consequent upon a breach thereof, and no acceptance of full or partial Rent
during the continuance of any such breach by Lessee, shall constitute a waiver of any such
breach or of such agreement, term, covenant or condition. No agreement, term, covenant or
condition hereof to be performed or complied with or observed by Lessee or Lessor, and no
breach thereof, shall be waived, altered or modified except by a written instrument executed by
Lessor or Lessee, as the case may be. No waiver of any breach shall affect or alter this Lease, but
each and every agreement, term, covenant and condition hereof shall continue in full force and
effect with respect to any other then existing or subsequent breach thereof.

Section 17.07. Lessor essee’s Tegal and Equi ies Preserved,. In the
event of any breach by Lessee or Lessor of any of the agreements, terms, covenants or conditions
contained in this Lease, Lessor or Lessee, as the case may be, shall be entitled to enjoin such
breach and shall have the right to invoke any right or remedy atlowed at law or in equity or by
statute or otherwise as though re-entry, summary proceedings, and other remedies were not
provided for in this Lease. '

Section 17.08. Remedies Cumulative. Each right and remedy provided for in this Lease
shall be cumulative and shall be in addition to every other right or remedy provided for in this
Lease or now or hereafter existing at law or in equity or by statute or otherwise, and the exercise
or commencement of the exercise by Lessor or Lessee of any one or more of the rights and
remedies provided for in this Lease or now or hereafter existing at law or in equity or by statute
or otherwise shall not preclude the simultaneous or later exercise by Lessor or Lessee of any and
all other rights and remedies provided for in this Lease or now or hereafter existing at law or in
equity or by statute or otherwise.

Section 17,09. Legal Rate. The Legal Rate is the rate of interest ste;ted in Md. Code Ann,
Com. Law II §12-102 (1975, 2000 Repl. Vol.}, as amended from time fo time.

ARTICLE XVIII
ER ONTE 1

Section 18.01. Surrender; Abandonment of Removable Property. Upon the expiration of
the term of this Lease or any earlier termination hereof, Lessee shall peaceably and quietly leave,
surrender and yield up to Lessor the Demised Premises and the Lessee Improvements, together
with all carpeting, flooring, draperies, blinds, mechanical, electrical and plumbing equipment,
HVAC facilities, security and fire safety systems, all of which shall be broom-clean and, except
to the extent that Lessor has granted nondisturbance to a sublessee, shall be free of sublessees,
occupants and all other users. Nothing herein contained shall require the Lessee to disturb any
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sublessee lawfully in possession of any portion of the Demised Premises. Lessee shall have the
right to remove all of its furniture, furnishings, equipment, trade fixtures, sound systems,
specialty lighting, rigging and other special equipment.and property relating to its theater
operations. Lessee shall repair all damage to the Lessee Improvements caused by or resulting
from the removal of any removable property of Lessee or any sublessee or other occupant or
user. Any removable property of Lessee or any sublessee or other occupant or user which shall
remain in or on the Lessee Improvements or the Demised Premises after Lessee's removal shall,
at Lessor's option, be deemed to have been abandoned and either may be retained by Lessor as its
property or may be disposed of, at Lessee's expense, in such manner as Lessor may see fit,

Section 18.02. Title to Lessee Improvements, Upon expiration of the term of this Lease
or upon the earlier termination hereof in accordance with this Lease, title to the Lessee
Improvements shall automatically vest in Lessor without requirement of any deed, conveyance,
or bill of sale to evidence the same. Notwithstanding the foregoing, Lessee shall, promptly upon
written request by Lessor, execute, acknowledge and deliver such deeds or other instruments of
conveyance as Lessor reasonably may request in order to evidence such transfer of title,

Section 18.03. Volunta der. Lessee shall not voluntarily surrender, yield up, or
otherwise veluntarily terminate this Lease nor shall Lessor accept such surrender without the
written consent of the Leasehold Mortgagees known to Lessor.

Section 18.04. Survival of Provisions, The provisions of this Article XIX shall survive
the expiration or carlier termination of this Lease,

ARTICLE XIX
T OF E ENT

Subject to the conditions, terms, and provisions contained in this Lease, and as long as
Lessee is not in default of any of the provisions of this Lease, Lessor covenants that Lessee shall
quietly have and enjoy the Demised Premises during the term hereof, without hindrance or
molestation by Lessor or by anyone claiming by, through or under Lessor. ~
ARTICLE XX
INDEMNIFICATION

Section 20.01. Bvents Giving Rise to Indemnity Qbligations of Lessee. Provided that

Lessee is provided with prompt written notice of demands, claims, actions or causes of action,
assessments, expenses, costs, damages, losses and liabilities subject to this Section 20.01, Lessee
shall indemnify and hold Lessor harmless from and against any and all demands, claims, actions
or causes of action, assessments, expenses, costs, damages, losses and liabilities (including,
without limitation, reasonable attorneys' fees and disbursements and other reasonable costs.

37




)
oo
Sy

-
oo
o'

incurred by Lessor in defending itself against same) which may at any time be asserted against,
imposed upon, or suffered by Lessor, its successors or assigns, the Garage Property or any part
hereof, by reason of, on account of or arising from Lessee's use, design, operation, repair or
maintenance of the Demised Premises during the term of this Lease, only to the extent that any
such demands, claims, actions or causes of action, assessments, expenses, costs damages, losses
and liabilities are caused by, result from, or arise out of the negligence or other tortious conduct
of Lessee or any of its agents in connection with the ownership, operation, repair or maintenance
of the Demised Premises or the Lessee Improvements.

Section 20.02. EBvents giiving. Rise to Indemnity Obligation of Lessor. Provided that

Lessor is provided with prompt written notice, as required in the LGTCA of any demands,
claims, actions or causes of action, assessments, expenses, costs, damages, losses and liabilities
subject to this Section 20,02, Lessor shall indemnify and hold Lessee harmiess from and against
any and all demands, claims, actions or causes of action, assessments, expenses, costs, damages,
losses and liabilities, up to the damages and lability caps imposed in the LGTCA, which may at
any time be asserted against, imposed upon, or suffered by Lessee, its successors or assigns, the
Demised Premises or the Lessee Improvements or any part thereof, only to the extent that any
such demands, claims, actions or causes of action, assessments, expenses, costs damages, losses
and liabilities are caused by, result from, or arise out of the negligence or other tortious conduct
of Lessor or any of its agents in connection with the use, operation, repair or maintenance of the
Garage Property except to the extent that such occurrences result from the negligence or other
tortious conduct of Lessee or its agents or from Lessee's failure to meet its obligations hereunder.
This indemnification is not intended to create any causes of action or any rights in any third
parties.

ARTICLE XXI
ENVIRONMENTAL

Section 21.01. Environmental Obligations of the Parties. Before delivering the Demised
Premises to Lessee, Lessor shall make an appropriate investigation of the soil and ground water
conditions to ascertain to its sole but reasonable satisfaction that the Land and ground water are
free of Hazardous Materials (as hereinafter defined.) Lessee covenants and agrees that it shall
not bring onto or cause to be brought onto the Demised Premises any Hazardous Materials in
violation of any federal, state or local law, ordinance or regulation. The term Hazardous
Materials as used in this Lease includes without limitation (i) any hazardous or toxic substance,
solid waste, hazardous waste, hazardous material, pollutants, flammable explosives, radioactive
material or any other material defined in or regulated under any local, state or federal
environmental statute, ordinance, rule or regulation (including without limitation, the federal
statutes commonly known as the Comprehensive Environmental Response, Compensation and
Liability Act, the Resource Conservation and Recovery Act, the Solid Waste Disposal Act, the
Hazardous Materials Transportation Act, the Toxic Substances Control Act, the Clean Air Act,
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the Clean Water Act and the Occupational Safety and Health Act) or any regulations
promulgated under any of the foregoing Acts, (ii) any substance that contains gasoline, diesel
fuel or other petroleum hydrocarbons or derivatives, (iii) asbestos, (iv) polychlorinated
biphenyls, (iv) paint containing lead, (vi) urea formaldehyde foam insulation and (vii) any other
substance which contaminates soil or ground water and causes degradation of the soil or water to
the extent that remediation or other actions are needed to restore the soil and water to their
natural states. Notwithstanding anything to the contrary set forth in this Lease, in the event that,
during the term of this Lease any Hazardous Materials are discovered in or under the Demised
Premises, and it is established that such Hazardous Materials were present prior to the date that
Lessor delivered possession of the Demised Premises to Lessee, then, to the extent that
remediation or other action regarding the presence or removal of same is required under
applicable environmental laws, Lessor shall undertake such remediation or other action at
Lessor’s expense-and to the extent that such remediation or other action renders the Demised
Premises partially or wholly unleasable, Rent and additional rent shall abate for that portion of
the Demised Premises rendered unleasable until such time as five (5) days after the Premises are
rendered wholly leasable. Lessee shall in no way be responsible for the removal or abatement
from the Land of any Hazardous Material, which Lessee did not introduce into the soil, nor shall
Lessee be responsible for the removal of any Hazardous Material which seeps into the Lessee
Improvements from above,

ARTICLE XXII
LIMITATION QF LIABILITY

Section 22.01. Duration of Lessor's Covenants. Lessor and each of Lessor's transferees
are bound by the Lessor's covenants in this Lease only so long as the Lessor or Lessor's
transferees own the Property in fee simple.

Section 22.02. Limited Liability to Lessee and Third Parties. Except as otherwise
specifically stated in this Lease, Lessor shall have no liability whatsoever (in its capacity as
Lessor hereunder, it being recognized, however, that nothing herein shall be construed as a
waiver or limitation of any defenses the County may have as a governmental entity) now or in
the future to Lessee, to any of Lessee's agents, contractors, servants, employees, sublessees or
invitees hereunder, or to any other person or entity whatsoever, at law or in equity, for any
damage or injury to any of the personal property of Lessee or any such person or entity, or for
loss, death, or personal injury to Lessee or any such person or entity regardless of cause,
including without limitation, any of the foregoing arising out of or related to the design,
construction, engineering or condition of the Garage Propetty, except to the extent any such
damage, loss, death or personal injury arises as a result of the negligence of the Lessor; provided,
however that such liability with respect to Lessee’s subtenants shall be limited to Lessor's gross
negligence or willful misconduct. All subleases entered into by Lessee of the Demised Premises
or the Improvements shall include a provision substantially similar to the following:
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[Tenant] recognizes that the Lessee Improvements are constructed on land leased
from Montgomery County, Maryland, or its successors or assigns under a Lease.
The Lease provides that Montgomery County, Maryland, or its successors or
assigns under the Lease shail have no liability to any tenant of for personal injury,
property damage or other damages except to the extent that they result from the
gross negligence or willful misconduct of Montgemery County, Maryland, or its
successors or assigns under the Lease, Accordingly, {tenant] agrees that it shall
_assert no claim for personal injury or property damage arising in connection with
its presents against Montgomeyy County, Maryland, its successors or assigns, under
the Lease as a result of Montgomery County, Maryland's, or any successors or
assigns as landlord under the Lease except as may arise solely as a result of gross
negligence or willful misconduct of Montgomery County, Maryland, or its
successors or assigns under the Lease.

Section 22.03, Limitation on Liability for Waterproof Membrane. The provisions of

Section 22.02 shall apply specifically to losses or damages arising out of any failure of the
waterproof membrane which Lessor is installing in the composite slab directly above the
Demised Premises. Lessor shall enforce for Lessee’s benefit any rights which Lessor may have
under any contractor/subcontractor warranties related to such waterproof membrane, but in no
event shall Lessor be liable to Lessee for property damage or personal injuries related to any
failure of such membrane, unless the same arise solely as a result of the gross negligence or
willful misconduct of Lessor.

Section 22.04. Limitation on Liability for Promenade between Auburn and Del Ray

Avenues and public spaces on either A or Del \Z

The provisions of Section 22.02 shall apply specifically to losses or damages arising out
of any failure to properly repair, maintain, or operate the Promenade area, or properly operate
and maintain public areas along Auburn or Del Ray Avenues used by the Lessee under Section
6.08. In no event shall Lessor be liable to Lessee for property damage or personal injuries within
the Promenade Area, or public areas along Auburn and Del Ray Avenues used by the Lessee
under Section 6.08, unless the same arise solely as a result of the gross negligence or willful
misconduct of Lessor.

ARTICLE XXIII
MISCELLANEQUS

Section 23.01. Notices. All notices, demands, certificates, requests or other
communications which may be or are required to be given, served or sent by either party to the
other party pursuant to this Lease (whether or not the provision providing for such notice
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specifically refers to this Section 23.01) shall be in writing and shall be mailed by first-class,
registered or certified mail, return receipt requested, postage prepaid, or transmitted by hand
delivery, addressed as follows:

If to Lessor:

Department of Public Works and Transportation
Montgomery County Government

101 Monroe Street

Rockville, Maryland 20850

Attention: Director

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

Office of the County Attorney
Montgomery County Government
101 Monroe Street, 3™ Floor
Rockville, Maryland 20850
Attention: County Attorney

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

Montgomery County Division of Risk Management
Montgomery County Government

101 Monroe Street, 5 Floor

Rockville, Maryland 20850

Aftention: Division Chief

If to Lessee:
Prior to the completion and occupancy of the Lessee Improvements:
Imagination Stage, Inc.
7300 Whittier Boulevard

Bethesda, MD 20814
Attention: Executive Director
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With copies (neither of which shall constitute notice) to:

Mr. Eugene M., Smith

E. M. Smith Associates

4801 Hampden Lane, Suite 107
Bethesda, MD 20814

and

Robert G. Brewer, Jr., Esq.
Lerch, Early & Brewer

3 Metro Center, Suite380
Bethesda, MD 20814

From and after the completion and occupancy of the Lessee Improvements:

Imagination Stage, Inc.
4908 Aubum Avenue
Bethesda, MD 20814

With copies (neither of which shall constitute notice) to:

Mr. Bagene M. Smith

E. M. Smith Associates

4801 Hampden Lane, Suite 107
Bethesda, MD 20814

and

Robert G. Brewer, JIr., Esq.
Lerch, Early & Brewer

3 Metro Center, Suite380
Bethesda, MD 20814

With a copy (which shall constitute notice to a Leasehold Mortgagee but not to
the Lessee) to:

Allfirst Bank

601 13th Street, NW, Suite 1000 N
Washington, DC 20005

Attn: Not-for-Profit Banking Division
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The Parties and each Leasehold Mortgagee may designate by notice in writing a new address to
which any notice, demand, certificate, request or other communication may thereafter be so
given, served or sent. Bach notice or other communication which shall be mailed, delivered or
transmitted in the manner described above shall be deemed sufficiently given, served, sent and
received for all purposes at such time as it is delivered to the addressee (with the retumn receipt,
the delivery receipt, or the affidavit of messenger being deemed conclusive (but not exclusive)
evidence of such delivery) or at such time as delivery is refused by the addressee upon
presentation,

Section 23.02. No Brokers. Lessor and Lessee each represents and warrants to the other
that it has engaged no broker, finder or agent in connection with this transaction and that it has
not incurred any unpaid liability to any broker, finder or agent for any brokerage fee, finder's fee
or commission with respect to the fransactions contemplated under this Lease; and each agrees to
indemnify the other and hold the other harmless from and against any claims asserted against the
other for any such fees or commissions by any person purporting to act or to have acted in such
capacity for or on behalf of the indemnifying party.

Section 23.03. Expenses. Except for costs and expenses specifically assumed by one of
the parties under this Lease, each party hereto shall pay its own expenses incident to this Lease
and the fransactions contemplated herein, including all legal, consulting, accounting,
architectural, and engineering fees and disbursements.

Section 23.04. Severability. In the event that any provision of this Lease or the
application thereof to any party or circumstance shall be finally determined by a court of proper
jurisdiction to be invalid or unenforceable to any extent, the remainder of this Lease and the
application of such provision to parties or circumstances other than those to which it is held
invalid or unenforceable shall not be affected thereby, and each other provision of this Lease
shall be valid and enforced to the fullest extent permitted by law,

Section 23.05. Waivers. No delay or failure on the part of either party in exercising any
right, power or privilege under this Lease shall impair any such right, power or privilege or be
construed as a waiver of or acquiescence in any default hereunder. No single or partial exercise
of any such right, power or privilege shall preclude the further exercise of such right, power or
privilege, or the exercise of any other right, power or privilege. No waiver shall be valid unless
made in a written instrument duly executed by the party against whom enforcement of such
waiver is sought, and then only to the extent expressly specified therein,

Section 23.06. Binding Effect. Subject to the provisions hereof restricting assignment,
this Lease shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns.
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Section 23.07. Amendment. This Lease shall not be amended, altered or modified except
by an instrument in writing duly executed by the parties hereto with the same formalities as this
Lease.

Section 23.08. Pronouns. All pronouns and any variations thereof shall, in this Lease, be
deemed to refer to the masculine, feminine, neuter, singular, or plural, as the identity of the
person or entity may require.

Section 23.09. Headings. The Axrticle and Section headings contained in this Lease are
inserted for convenience of reference only, shall not be deemed to be a part of this Lease for any
purpose and shall not in any way define or affect the meaning, construction, or scope of any of
the provisions hereof.

Section 23.10. Governing Law. . This Lease shall be construed in accordance with the
laws of the State of Maryland without regard to choice of law provisions.

Section 23.11, Time of Essence. TIMR IS OF THE ESSENCE IN THIS LEASE.

Section 23.12. Construction. Each party hereto hereby acknowledges that both parties
hereto participated actively in the negotiation and drafting of this Lease and that, accordingly, no
court constrning this Lease shall construe it more stringently against one party than against the
other.

Section 23.13. Ethics. Pursuant to the requirements of Montgomery County Code
(1994), as amended, Chapter 11B, notice is hereby given as follows:

Any public employee who has or obtains any benefit from any contract with any
person fransacting business with Montgomery County, Maryland (the "County') in
which the public employee has an interest, financial or otherwise, must report such
benefit to the Ethics Commission of the County, In the event that such public
employee knows or should have known of such benefit, and fails to report such
benefit to the Ethics Commission, he or she shall be in violation of the ethical
standards of this Article, However, this provision shail not apply to a contract with a
business entity where the employee's interest in the business has been placed in an
independently managed trust,

It is unlawful for any person to offer, give or agree to give to any public or former public
employee to solicit, demand, accept or agree to accept from another person, gifts for or because
oft

(a) an official public action taken, or to be taken, or which could be taken;
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(b) a legal duty performed or to be performed, or which could be performed; or

(c) a legal duty violated or to be violated, or which could be violated by such
public or former public employee. It is unlawful for any payment, gift or benefit to be made by or
on behalf of a subcontractor or higher tier subcontractor or any person associated therewith as an
inducement for the award of a subcontract or order. Unless authorized under Section 11B-52 of
the Montgomery County Code (1994), as amended, it is unlawful for any person transacting
business with the County to employ a public employee for employment contemporaneous with
his or her public employment.

Section 23.14. No Partners. Nothing contained in this Lease shall be deemed (or be
construed) to constitute a partnership or joint venture between Lessor and Lessee, nor shall
Lessee, its employees or agents be considered agents or subagents of Lessor, respectively.

Section 23.15. Non-Discrimination. Lessee shall comply with the applicable non-
discrimination in employment requirements of the Montgomery County Code (1994), as
amended, and all Federal and State laws and regulations pertaining to non-discrimination in
employment.

Section 23,16. Cooperation Between Parties. Lessor and Lessee shall meet annually to

discuss matters relating to this Lease, the Demised Premises and the Lessee Improvements.

Section 23.17. No Merger. Any acquisition by Lessor of this Lease and Lessee's
Leasehold interest in the Demised Premises, whether by purchase upon a foreclosure of any
Leasehold Mortgage or otherwise, shall not effect a merger of this Lease and Lessor's fee interest
in the Land, the Garage Property and the Lessee Improvements. So long as there exists a
Leasehold Mortgage encumbering the estate of the Lessee, any acquisition by Lessee of the
Lessor's interest in the Lease shall not effect a merger of this Lease and the Lessor's fee interest
in the Land, the Garage Property and the Lessee Improvements.

Section 23.18. Consents, Unless otherwise specifically set forth herein, all consents and
approvals required of Lessor under this Lease shall be granted in the sole and absolute discretion
of Lessor, and shall not be subject to any standard of reasonableness.

Section 23.19, Business Days. As used in this Lease, the term "Business Day" shall
mean any day other than a Saturday, Sunday or legal holiday in Montgomery County, Maryland.

Section 23.20. Books and Records. Lessor shall have the right, at any reasonable time
upon ten (10) Business Day's prior notice to Lessee and for any reasonable purpose, including,
without limitation, to determine the Lessee's financial condition, to review and inspect, or cause
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to be reviewed and inspected, Lessee's books and records and to make and retain copies of same;
provided, Lessor shall disclose such books and records and the contents thereof only to those
officials in the Montgomery County Govemment directly charged with the enforcement of this
Lease, including counsel retained specifically for such purpose, and shall otherwise keep such
books and records confidential and shall not disclose them, or the contents of them, to any other
person.

Section 23.21. Lessor's Acceptance Limited, Wherever pursuant to this Lease Lessor's
acceptance or approval is given to any schematic drawing, design development or working
drawing, any of the Lessee Plans and Specifications, or any assignment, contract, party or other
matter, Lessor's acceptance shall be deemed only to evidence the consistency of the matter or
party accepted to the Site Plan Opinion, the Project Plan Opinion, or Lessor's general rights or
interests as landlord hereunder and shall not be deemed to be an approval of the soundness or
sufficiency of the design, engineering or construction of the Lessee Development, or the legality,
validity, qualification, suitability, or fitness of the matter accepted other than as being consistent
with the general purposes of this Lease, nor shall such acceptance or approval be deemed to limit
any of Lessor's rights under this Lease or under applicable law other than to object to the specific
matter accepted or approved (absent fraud or material misrepresentation), it being understood
that Lessor's acceptance is given solely as a property owner and not as an expert in matters of
design, engineering, construction, law, licensing qualifications or any other matter requiring
particular expertise, Lessor's acceptance of any of the foregoing shall not be deemed to be an
agreement to assume or perform any of Lessee's obligations under any matter accepted.

Section 23.23. Rent Obligations Unconditional. All payments of Rent and additional
rent due and payable by Lessee hereunder and all other costs, expenses and charges which Lessee
in any of the provisions of this Lease assumes, agrees or becomes obligated to pay, shall be paid
when due without notice (except as otherwise specifically provided herein) and without '
abatement (except as otherwise specifically provided herein), deduction or set-off.

Section 23.24. Limitations on Indemnifications Given by Lessor. Any indemnification
given by Lessor in this Lease, whether or not specifically stated in the particular provision of this
Lease in which the indemnification is given, is limited by the notice reguirements and damages
caps stated in the LGTCA. Indemnifications given by the Lessor are not intended to create any
rights to file any causes of actions or to make any claims against Lessors in any third parties.
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IN WITNESS WHEREOF, this Lease has been duly executed by the parties hereto, or the
parties hereto have caused this Lease to be duly executed on their behalf, as of the date first set

forth hereinabove.

LESSEE:

IMAGINATION STAGE, INC,

gobert G. Brewer, r

President

47

LESSOR:

MONTGOMERY COUNTY,
MARYLAND

By: _Dr G

Douglvas M. Dincan
County Executive

RECOMMENDED BY

: 1, .Tr Dxrector
Department of Public Works and
Transportation

APPROVED AS TO FORM AND
LEGALITY BY THE OFFICE OF THE
COUNTY ATTORNEY:

Lo D Prse pae /

Assistant County Attorney

Slai o

Datc




STATE OF MARYLAND
$s:
COUNTY OF MONTGOMERY

I hereby certify that on tm's(g\_*_ﬁ_’ day of Qb(mr 002, before me, the
subscriber, a Notary Public in and for the aforesaid state and county, personally appeared Robert
G. Brewer, Jr., the President of the Imagination Stage, Inc., and did acknowledge that he
executed the foregoing Lease on behalf of the Imagination Stage, Inc. for the purpose therein
contained, and further acknowledged the foregoing Lease to be the act of the Imagination Stage,
Inc.

As witness my hand and Notarial Seal.

STATE OF MARYLAND
§s:
COUNTY OF MONTGOMERY

On thisz_gh cfi!ay of & Q¥ vty 2002, before me, the undersigned officer, personally appeared
Douglas M. Duncan, County Executive of Montgomery County, Maryland, known to me (of

satisfactorily proven) to.be the person whose name is subscribed to the within instrument and
acknowledged that he as such County Executive executed the same for the purposes therein
contained, and further acknowledged the foregoing Lease to be the act of Montgomery County,
Maryland.

As witness my hand and notarial seal.

Oo lwws S0/

Notary Ptg]thc

\:‘

o My Commnssxon Expires:
¢ \\\ 'm'*)-“ jﬂ?w /OQ/ﬂVQ

LAY

53 4
Celvp e PLEASE RETURN TOj
Nt - 48 LERCH, EARLY & BREWER
sy 3 Bothesda Metro Center, Suite 380

T e Bethesda, Maryland 20814-5367,

AttniJudidh A, Wil
Etle. oasen.001/ Kas
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EXHIBIT A

"Demised Premises”

Space Lease Agreement
Between
Montgomery County, Maryland
And

Imégination Stage, Inc.
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EXHIBIT B

"PLANS AND SPECIFICATIONS FOR LESSEE
IMPROVEMENTS"

Space Lease Agreement
Between
Montgomery County, Maryland
And

Imagination Stage, Inc.
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EXHIBIT “B”

Imagination Stage
List of Drawings, Specifications & Other Contract Documents
REVISED, 1/18/02

TITLE DATE
COVER SHEET 10/31/01
CS1  CODE ANALYSIS PLANS 8/03/01
LANDSCAPE

L1.1  LANDSCAPE PLAN 8/03/01
ARCHITEC L '

A01  EDGE OF CONC. SLAB DIMENSIONS - GROUND FLOOR NORTH 8/03/01
A0.2 EDGE OF CONC. SLAB DIMENSIONS - GROUND FLOOR SOUTH 8/03/01
A11  GROUND FLOOR PLAN NORTH ' 9/28/01
A12 GROUND FLOOR PLAN SOUTH AND TRAP ROOM PLAN 10/156/01
A13 MEZZANINE AND RETAIL SPACE PLANS 9/28/01
Al4 ROOF PLAN 8/03/01
Al5 TERRAZZO PLAN 10/15/01
A2.1 REFLECTED CEILING PLAN - GROUND FLOOR NORTH 10/05/01
A2.2 REFLECTED CEILING PLANS - GROUND FLOOR SOUTH AND TRAP ROOM 9/25/01
A2.3 REFLECTED CEILING PLANS - MEZZANINE AND STUDIO THEATER 9/25/01
A3.1 EXTERIOR ELEVATIONS 8/03/01
A3.2 EXTERIOR ELEVATIONS 10/31/01
A4.1 BUILDING SECTIONS 8/03/01
A4.2  BUILDING SECTIONS 8/03/01
A4.3 BUILDING SECTIONS 8/03/01
Ad44  BUILDING SECTIONS 8/03/01
AS51  EXTERIOR WALL SECTIONS 10/15/01
A52 EXTERIOR WALL SECTIONS 10/05/01
A53 EXTERIOR WALL SECTIONS 10/31/01
A54 EXTERIOR WALL SECTIONS 10/31/01
A55 EXTERIOR DETAILS 10/31/01
A56 EXTERIOR DETAILS : 10/0501
A57 EXTERIOR DETAILS 8/03/01
A58 EXTER!OR DETAILS 10/15/01
A6.1  STAIRS, RAMP AND ELEVATOR DETAILS 8/03/01
A6.2 LOBBY STAIR AND RECEPTION DESK DETAILS " 9/28/01
A7.1  MAIN THEATER INTERIOR ELEVATIONS 9/25/01
A7.2 STUDIO THEATER PLAN AND INTERIOR ELEVATIONS 8/03/01
A7.3 TOILET PLANS AND INTERIOR ELEVATIONS 8/03/01
A7.4  KITCHEN PLAN, EQUIPMENT AND INTERIOR ELEVATIONS 8/03/01
A8.1 INTERIOR ELEVATIONS 10/15/01
A8.2 INTERIOR ELEVATIONS 9/28/01
A8.3 INTERIOR ELEVATIONS 8/03/01
A9.1 DOOR SCHEDULE 9/28/01
A9.2 DOOR AND WINDOW DETAILS 8/03/01
A10.1 WALL TYPES AND DETAILS 9/28/01
A10.2 ROOM FINISH SCHEDULE 8/28/01
A10.3 INTERIOR WALL SECTIONS 9/28/01
A10.4 GALLERY GLASS WALL SECTIONS AND DETAILS 8/03/01
A10.5 CEILING PLANS AND DETAILS 10/05/01
A10.6 MEZZANINE GATE DETAILS 8/03/01
A10.7 MARQUEE SIGNAGE AND DETAILS ' 8/03/01

A10.8 GLASS COUNTER @ RECEPTION DESK MILLWORK DETAILS 10/10/01




THEATER

T4 STAGEHOUSE PLANS

T12 STAGEHOUSE PLANS

T1.3  FLY GALLERY PLAN & SECTION, RIGGING SCHEDULE
T1.4  STUDIO THEATRE SYSTEMS

T2.1  STAGEHOUSE SECTIONS

T22 STAGEHOUSE SECTIONS _

T3.1  STAGE - TRAPROOM DETAILS

T3.2 STAGEHOUSE DETAILS

T3.3 STAGEHOUSE DETAILS

THEATER EQUIPMENT
TE1  MAIN THEATER EQUIPMENT PLANS

TE2  STUDIO THEATER EQUIPMENT PLANS

H E TING
Th-1  STUDIO THEATER LIGHTING CONTROL & POWER RISER
TL-2  MAIN THEATER LIGHTING CONTROL & POWER RISER

AUDIO/NVISUAL
AVi-6 CONDUIT LAYOUTS - MAIN THEATER, AV DIAGRAMS, SPEAKER LAYOUT
AV7-12 INTERCOM & THEATER CONTROL DIAGRAMS,
CONDUIT PLAN ~ STUDIO THEATER
AV13-16 AUDIO/PAGING DIAGRAMS, SPEAKER LOCATIONS, STAGE PLATES

TECHNOLOGY SYSTEMS

TEC 0-1 LEGEND, SYMBOLS, GENERAL NOTES
TEC 1-1 TECH PLAN - GROUND FLCOR

TEC 1-2 TECH PLAN - SECOND FLOOR

TEC 3-1 TECH CLOSET LAYCUTS/BACKBONE
TEC 8-1 EQUIPMENT DETAILS

STRUCTURAL

8-1 FOUNDATION & SLAB ON GRADE PLAN, PARTIAL FRAMING PLANS
8-2 COLUMN LOADS, DETAILS AND SECTIONS

8-3 CEILING SUPPORT FRAMING PLAN, SECTIONS, AND DETAILS

S-4 TYPICAL DETAILS AND STRUCTURAL NOTES

8-5  SECTIONS AND DETAILS

EC ICAL ‘
M-1 MECHANICAL COVER SHEET
M-2  MECHANICAL DETAILS SHEET
M-3  MECHANICAL PART PLANS

MECHANICAL/PLUMBING
‘MP-1  MECHANICAL/PLUMBING —~ MAIN LEVEL

MP-2 MECHANICAL/PLUMBING — MEZZANINE LEVEL
MP-3 MECHANICAL/PLUMBING — 8™ LEVEL

PLUMBING .
P-1 PLUMBING COVER SHEET

P-2 PLUMBING DETAILS
P-3 PARTIAL FLOOR PLAN - PLUMBING
P-4 RISER DIAGRAMS - PLUMBING

2 B

8/03/04

8/03/01
8/03/01
8/03/01
8/03/01
8/03/01
8/03/01
8/03/01
8/03/01

8/03/01
8/03/01

8/03/01
8/03/01

8/03/01

8/03/01
8/03/01

8/31/01
8/31/01
8/31/01
8/31/01
8/31/01

7/13/01
7/13/01
7113/01
7113101
8/29/01

8/31/01
8/31/01
8/31/01

8/31/01
8/31/01
8/31/01

8/31/01
8/31/01
8/31/01
8/31/01




ELECTRICAL
E-1 ELECTRICAL COVER SHEET
£-2 ELECTRICAL MAIN LEVEL LIGHTING PLAN
E-3 ELECTRICAL MAIN LEVEL POWER PLAN
E-4 ELECTRICAL MEZZANINE LIGHTING PLAN
E-5 ELECTRICAL MEZZANINE POWER PLAN
E-6 ELECTRICAL PART PLANS AND NOTES
E-7 ELECTRICAL RISER SHEET
E-8 ELECTRICAL PANEL SCHEDULES
E-3 FIRE ALARM RISER DIAGRAM, ANNUNCIATOR AND DETAILS
E-10  TELECOMMUNICATIONS PLAN
E-11  DIMMING SCHEDULES AND WIRING DIAGRAMS

] RIOR DESIGN
TH E D RATION D UE ARE

i1 MEZZANINE FINISH PLAN, INTERIOR SCHEDULE, & ELEVATIONS
I-2 MEZZANINE REFLECTED CEILING PLAN & DETAILS

-3 BOUTIQUE AND CAFE FINISH PLAN & DETAILS

-4 MAIN THEATER FINISH PLANS

5 MAIN THEATER INTERIOR ELEVATIONS

-6 STUDIO THEATER FINISH PLAN & ELEVATIONS

7 FIRST FLOOR ROOM FINISH SCHEDULE

8 SECOND FLOOR ROOM FIN{SH SCHEDULE

EXHIBITS AND ADDENDA

Exhibit “A” List of Drawings, Specifications & Other Contract Documents, Revised
Exhibit “B” Construction Schedule {to be determined)

Exhibit “C" Contractor’s Insurance Certlficate (to be determined)

Exhibit “D" Standard Form of Subcontract {to be determined

Exhibit "E” Schedule of Values (Bid format)

Exhibit "F" Instruction to Bidders and Clarifying Notes

Exhibit "G” Retail Fixtures Scope of Work

Exhibit "H” Gensler Skefches & Sections for Theater Suspended Cloud Ceiling
Exhibit 1" Specification Section 09512, Acoustical Theater Ceiling

Exhibit “J” Addendum Gne Scope of Work Clarifications

Attachment J-1 Specification Section 42940 - Planting Soil

Attachment J-2 ReSTL Sheet S-4 notating As-built Steel Embed Locations
Altachment J-3 Sketches 1 through 4 showing As-built Steel Embed Locations
Attachment J-4 Theater Suspended Cloud Celling Rigid Hanger Detail

Attachment J-5 GHT Plumbing Cover Sheet Revision to Kitchen Equipment

Exhibit “K" Addendum Two Scope of Work Clarifications

Attachment K-t SK&A Sketch on Limestone Panel Support Angels

Attachment K-2 Wood & Zapata Fax Memo Addendum 2 Finish Hardware Revisions
Exhibit “L" Addendum Three Scope of Work Clarifications

Attachment L-1 Section 03450 Architectural Precast Concrete

Attachment L-2 Polysonics addendum to Audio/Video Systems

Attachment L-3 Fixture Type RB-3 {for Display Case) Annotated Cut Sheet

3

8/31/01
10/3/01
10/1/01
8/31/01
8/31/01
10/1/01
10/3/01
10/3/01
10/1/01
8/31/01
8/31/01

9/25/01
9/25/01
9/25/01
9/25/01
9/25/01
9/25/01
9/25/01
9/25/01

11/16/01

8/3/01
8/4/01
9/4/01
9/4/01
9/4/01
9/25/01
9/25/01
9/25/01
9/4/01 & 6/5/01
9/19/01
9/18/01
- 10/1/01
10/1/01
10/1/01
10/501
10/4/01
10/2/01
10/3/01

Attachment L-4 Fixture Type RW-3 & RW-4 (Theater Aisle & Step Lights) Annotated Cut Sheet  10/3/01

Altachment 1.-5 Fixture Type RB-$ {Boutique Display Case} Annotated Cut Sheet
Aftachment L-6 Specification Sheet 05411-2, Light Gauge Metal Framing
Attachment L-7 Revised Specification Seclion 05500 Metal Fabrications
Attachment L-8 Specification Section 07140, Metal Oxide Waterproofing
Aftachment L-9 Specification Section 02712, Foundation Drainage System
Attachment L-10 Specification Section 10910 Ballet Bar

Exhibit “M" Addendum Four Scope of Work Clarifications

Attachment M-1 Siructural Section for Raised Seating Sections In Main Theater
Exhibit "N” Addendum Five Scope of Work Clarifications

Attachment N-1 Miller & Long Preliminary Schedule

10/5/01
8/3/01
10/4/01
10/5/01
10/5/01
10/5/01
10/8/01
10/8/01
10/11/01
10/11/01




EXHIB|TS

N

. nna
:} ﬂ" e i {:Is i

D ADDENDA,; continued

Attachment N-2 Brick Sidewalk Detail

Exhibit “O”
SK-AC04A
SK-A004B
SK-A005
SK-AOQ06A
SK-A0068
SK-AQ07A
SK-AQ07B
SK-AQ008A
SK-AQ008B
SiKK-A0008C
SK-A0008D
SK-AQ00BE
SK-ADCO8F
SK-AD008G
SK-A0008H
SK-AQ09A
SK-A00SB
SK-PO10A
SK-A010B
SK-AG10C
SK-AC1T1A
SK-AC11B
SK-A011C
SK-A011D
SK-AQ11E
SK-AG11F
SK-A1012A
SK-A1012B
SK-A013
SK-AQ14A
SK-014B
SK-A014
SK-A015
SK-A016A
SK-A016B
8K-A016C
SK-A016D
SK-A017
SK-A018A
SK-A018B
SK-AD18C
SK-AG18D
SK-AQ18E
SK-AQ18F
SK-A018G
SK-A018H
SK-A018J
SK-AG18K
SK-AG18L
SK-A018M
SK-A018N
SK-AQ18P
SK-A018Q

Addendum Six Scope of Work Clarifications

Lighting Coves @ Bathrooms-Reflecled Celling Plan
Lighting @ Bathrooms_153 & 154 Section Detail

Main Theater Ramp & Stair Elevations

Ground Floor Plan Banquette Seating

Elevation Banquelte Seating

Ground Level Floor Plan Revised Wall Types

Ground Level Floor Plan Revised Wall Types )
Revised Light Fixtures Ground Floor RCP (partial plan)
Revised Light Fixtures Ground Floor RCP {partial plan)
Revised Light Fixtures Ground Floor RCP {partial plan)

‘Revised Light Fixtures Ground Floor RCP (partial plan)

Revised Light Fixtures Trap Roomn RCP

Revised Light Fixtures Mezz. Floor RCP {partial plan)
Revised Light Fixtures Mezz. Floor RCP (partial plan)
Revised Light Fixtures Mezz. Floor RCP {pariial plan)
Fire Annunciator Panel Option 1

Fire Annunctator Pane} Option 2

Mezzanine Floor Plan Costume Storage, Shop
Coslume Storage Seclion @ Shelving

Costume Storage Cutting Table Details

Ground Level Plan at Reception Desk

Glass Counteriops at Reception Desk-Flans
Section Detail at Reception Desk W/Glass Top
Seclion Detail at Reception Desk W/Glass Top
Section Detail at Reception Desk W/Glass Top
Saction Detail at Reception Desk W/Glass Top
Display Case Lighting Plans

Display Case Lighting Elev./Section

Wall Type Z Shaft Wall

St S, Channel Reveal Alternative 1

St. Stl, Channel Reveal Alternative 2

Acoustic Ceiling System

Revised Lighting @ Boutique Display

Revised Lighting at Box Office #118

Revised Lighting at Box Office #118(Section)
Revised Lighting at Box Office #118(Section)
Revisad Lighting at Box Office #118(Section)
Expansion Joint Cover - Partial Wall Section
Limestone Panel Revision (Elevation)

Limestone Panel Revision (Elevation)

Limestone Panel Revision (Elevation)

Limestone Panel Revisions — Partial Wall Section
Limestone Panel Revisions — Partial Wall Section
Limestone Panel Revisions ~ Partial Wall Section
Limestone Panel Revisions

Limestone Panei Revisions

Limestone Panel Revisions {Partial Wall Section)
Limestone Panel Revisions {Partial Wall Section)
Limestone Panel Revisions (Partial Wall Section)
Limestone Panel Revisions {Partial Wall Section)
Limestone Panel Revisions (Partial Wall Section)
Limestone Panel Revisions (Partial Wall Section)
Limestone Panel Revisions (Partial Wall Section)

10/11/01
- 10/15/01
9/25/01
9/25/01
9/25/01
8/25/01
9/25/01
9/25/01
9/25/01
9/25/01
9/25/01
9/25/01
9/25/01
9/25/01
9/25/01
9/25/01
9/25/01
9125101
9/25/01
9/28/01
9/28/01
9/28/01
9/28/01
9/28/01
9/28/01
9/28/01
9/28/01
9/28/01
9/28101
9/28/01
8/28/01
9/28/01
9/28/01
10/5/01
10/5/01
10/5/01
10/5/01
~ 10/5/01
10/5/01
10/5/01
10/5/01
10/56/01
10/5/01
10/56/01
10/6/01
10/5/01
10/5/01
10/5/01
10/5/01
10/5/01
10/5/01
10/5/01
10/5/01
10/56/01
10/5/01
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EXHIBITS AND ADDENDA, continu

SK-A018R
SK-A019A
SK-A019B
SK-AG19C
SK-A018D
SK-AD19E
SK-AQ20A
SK-AD20B
SK-AQ20C
SK-AQ20D
Exhibit “P”
SK-A021A
SK-AQ21B
SK-A021C
SK-A021D
SK-A021E
SK-A021F
SK-A021G
SK-A021H
Exhibit “Q"

RFIs

RF1 #1
RFi #2
RFi #3
RF! #4
RFI #5
RFI#6
RFI#7
" RFi#8

Attachment 8-A Miller & Long Partial foundation Plan at Tower Crane

Limestone Panel Revisions (Angle Detail)
Shoe Cubby Details
Shoe Cubby Details
Shoe Cubby Details
Shoe Cubby Details
8hos Cubby Details
Production Studios 171 & 174 Revisions Ground Floor Plan

Production Studios 171 & 174 Revisions Wall Section (partial)

Production Studios 171 & 174 Revisions Interior Elevations

Production Studios 171 & 174 Revisions Mullion Details (plan)

Addendum Seven Scope of Work Changes and Clarifications

Addendum 7- Revised Elevations w/Copper Panels

Addendum 7- Revised Elevations w/Copper Panels

Addendum 7- Revised Elevations w/Copper Panels

Addendum 7- Revised Wall Sections w/Copper Panels

Addendum 7- Revised Wall Sections w/Copper Panels

Addendum 7- Revised Wall Sections w/Copper Panels

Addendum 7- Revised Elevations w/Copper Panels

Addendum 7- Section Detalls @ Alum. Reveal wiLip and @ Copper Recess
Addendum Eight Scope of Work Changes and Clarifications

Bidders RFi #1
Bidders RF| #2
Bidders RFI #3
Bidders RFi#4
Bidders RFI #5
Bidders RFI #6
Bidders RFI #7
Bidders RF} #8

Attachment 8-B Typ. Catwalk Section

o
o

10/5/01
10/10/01
10/10/01
10/10/01
10/10/01
10/10/01
10/15/01
10/15/01
10/16/01
10/15/01
10/31/01
10/31/01
10/31/01
10/31/01
10/31/01
10/31/01
10/31/01
10/31/01
10/31/01
11/14/01

10/3/01
10/5/01
10/5/01
10/8/01
10/11/01
10/15/01
10/16/01
1017101

Fax Dated 10/17/01

10/17/01




Imagination Stage

List of Specifications

b

N
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BIDDING REQUIREMENTS, CONTRACT FORMS, AND CONDITIONS OF THE CONTRACT

Document 00320  Geotechnical Data

! TIO

DIVI - GENERA ENT.
Section 01010 Summary Of Work
Section 01020 Allowances
Section 010286 Unit Prices
Section 01027 Application For Payment
Section 01028 Modification Procedures
Section 01030 Alternates
Section 81040 Coordination
Section 01045 Cutting And Patching
Section 01050 Field Engingering
Section 01090 References
Section 01200 Project Meetings
Section 01300 Submittals
Section 01410 Testing Laboratory Services
Section 01500 Construction Facilities And Temporary Conirols
Section 01600 Material And Equipment
Saction $1630 Substitution Request Form
Section 01700 Contract Closeout

DIVISION 2 - SITE CONSTRUCTION

DIVISION 4 - MASONRY.

Section 04200
Section 04400

DiVISIO - M
Section 05411

Sections 05500
Section 05810

Unit Masonry
Exterior Stone Cladding

LS

Light Gauge Metal Framing
Metal Fabrications

_Expansion Joint Cover Assemblies

DIVISION 6 - WOOD AND PLASTICS

Section 06100
Section 06400

Rough Carpentry
Architectural Woodwork

DATE
8/3/01

8/3/01
8/3/01
8/3/01
8/301
8/3/01
8/3/01
8/3/01
8/3/01
8/3/01
8/3/01
8/3/01

. 8/3/01

Section 02712 Foundation Drainage System
Section 02940 Planting Soil
DIVISION 3 - CONCRETE
Section §3300 Cast-In-Place Concrete (refer to requiremenis on SK&A's draw:ngs)
Section 03450 Architectural Precast Concrete

8/3/01
8/3/01
8/3/01
8/3/01
8/3/0+1

10/5/01
9/25/01

10/4/01

8/3/01
8/3/01

8/3/01
10/6/01
8/3/04

8/3/01
8/3/01




Section 09512
Section 09520
Section 095920
Section 09654
Section 09650
Section 09680
Section 09900
Section 09950

DWVISI

Section 10100
Section 10160
Section 10400
Section 10416
Section 10425
Section 10520
Section 10750
Section 10810
Section 10910

10 -SP

DIVISION 7 - THER D MQISTURE P ECTIOC
Section 07110 Sheet Membrane Waterproofing
Section 07130 Not Used )

Section 07140 Metal Oxide Waterproofing
Section 07160 Bituminous Dampproofing
Section 07180 Water Repellents

Section 07210 Building Insulation

Section 07270 Firestopping

Section 07420 Metat Panels

Section 07530 Single Ply Membrane Roofing
Seclion 07600 Flashing And Shesl Metal
Section 07720 Roof Accessorles

Section 07810 Mineral Fiber Fireproofing
Sectlon 07900 Joint Sealers

DIViSI - DOORS WINDO
Section 08110 Steel Doors And Frames
Section 08210 Wood Doors
Section 08305 Access Doors
Section 08331 Overhead Colling Doors
Section 08410 Aluminum Entrances
Section (8710 Door Hardware
Section (8800 Glass And Glazing
Section 08800 Glazed Aluminum Framing Systems

D ON 9 — FINISHES
Section 09215 Veneer Plaster
Seclion 09250 Gypsum Drywall
Seclion 09310 Ceramlc Tile
Section 09400 Terrazzo
Section 08510 Acoustcal Ceilings
Section 09511 Acoustical Plank Ceilings

Acouslical Theater Ceiling
Acoustical Treatment

Resilient Wood Flooring System
Linoleum Floor Coverings
Resilient Flooring Accessories
Carpet

Painting

Wall Coverings

LTIES

Visual Display Boards

Metal Toilet Compartments

Exterior Signage And Graphics

Directories

interior Signs

Fire Extinguishers, Cabinets, And Accessories

* Telephone Specialties

Toilet Accessories
Ballet Bar

8/3/01

10/5/01
8/3/01
8/3/01
8/3/01
8/3/01
8/3/01
8/3/01
8/3/01
8/3/01
8/3/01
8/3/01

8/3/01
8/3/01
8/3/01
8/3/01
8/3/01
8/3/101
8/3/01
8/3/01

8/3/01
8/3/01
8/3/01
8/3/01
8/3/01
8/3/01
9/4/01
8/3/01
8/3/01
10/16/01
8/3/01
8/3/01
8£3/01
8/3/01

8/3/01
8/3/01
8/3/01
8/3/01
8/3/01
8/3/01
8/3/01
8/3/01
10/4/01




DIVISION 11 - E

Seclion 11010
Section 11020
Section 11452

DIVISION 12 -

Section 12372
Section 12680
Section 12690
Section 12710

DIVISION
Not Used

MEMN

Stage Rigging
Stage Draperies
Appliances

ISHINGS

-

Kitchien Casework
Entrance Grilies

Floor Mats And Frames
Theater Seating

- SPECIAL CONST Tl

DIVISION 14 - CONVEYING SYSTEMS

Section 14240

Hydrauiic Elevators

DIVISION 15 - MECHANICAL

Section 15000
Section 15010
Section 15020
Section 15030
Section 15050
Section 15060
Section 15100
Section 15200
Sectlon 15250
Section 15300
Section 15410
Section 15420
Section 15450
Section 15500
Section 15630
Section 15650
Saction 15755
Section 15765
Section 15820
Section 15830
Section 15840
Section 15880
Section 15900
Section 15910

DIVISI

Section 16000
Section 16201
Section 16202
Section 16300
Section 16301
Section 16302
Section 16303
Section 16304
Section 16310
Section 16340

6-ELECT

General Requirements For Division 15 Work

Electric Motors And Controllers
Testing, Adjusting, And Balancing
Identification

Piping Systems And Accessories
Pipe Hangers And Supports
Pumps

Sound And Vibration Control
Insutation

Pipe Cleaning, Sterilization, And Water Treatment

Potable Waler Heaters

Drains And Cleanouts

Plumbing Fixtures

Hydronic Fire Protection System

Electric Heating Equipment And Accessories
Chillers And Accessories

Coils

Air Handling Units

Fans

Air Terminal Equipment

Alr Distribution Equipment and Accessories
Filters

Automatic Temperature Controls
Sequence of Operations

A

General Requirements For Division 16 Work
Emergency Electric Service

Grounding

Low Voltage Switchboard

Distribution Paneiboards

Branch Circuit Panelboards

Dry-Typs Transformers

Safety Disconnect Switches

Fuses

Raceways

8/3/01
8/3/01
8/3/01

8/3/01
8/3/01
8/3/01
9/3/01

8/3/01

8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/04
8/31/04
8/31/01
8/31/01
8/31/01
8/31/01

8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01




DIVISIO -

Section 16341
Section 16342
Section 16343
Section 16350
Section 16351
Section 16352
Section 16500
Section 16600
Section 16900

DIVIS 16~ THE

Section 16570
Section 16580

APPENDICES

Appendix A
Appendix B
Appendix C

ﬁ 20b4°

[CAL,(coptinued

Junction And Pull Boxes
Qutlet Boxes

Cabinets

Wires And Cables

Feeder Circuits _

Branch Circuits

Wiring Devices

Lighting And Accessories .
Life Safety Fire Alarm System

TING

Dimming Control
Lighting Accessories

Technology Scopes Of Work
AudiofVideo Systems Specifications w/ Equipment Lists
AudiofVideo Systems Amendment #1R

IR

8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01
8/31/01

8/28/01
8/28/01

8/23/01
4/30/01
8/28/01




EXHIBIT C

"PLANS AND SPECIFICATIONS FOR GARAGE"

Space Lease Agreement
Between
Montgomery County, Maryland
And

Imagination Stage, Inc.




VOLUME 1

- . 20 h00
IFB No. 950205243 .;-
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ExviBIT €

SPECIFICATIONS
FOR .
Del Ray/Auburn Avenue Parking Garage 36

TABLE OF CONTENTS

INSTRUCTIONS TO BIDBERS

DELEGATION OF. AUTHORITY

BID TO MONTGOMERY COUNTY (with Duplicate Copy)
(includes Minority Owned Business Addendum to General
Conditions of Contract Between County and Contractor)

STANDARD FORM OF CONTRACT

BID BOND

PERFORMANCE BOND

PAYMENT BOND

GENERAL CONDITIONS OF THE CONTRACT FOR CONSTRUCTION

SUPPLEMENTAL GENERAL CONDITIONS

MANDATORY INSURANCE REQUIREMENTS

VOLUME 2

DIVISION 1 - GENERAL REQUIREMENTS
01000 Special Conditions
01020 Allowances

01021 Alternates

0LO22 Unit Prices

01031 Scheduling and Progress
01639 Coordination and Meetings
01090 References

01300 Submittals

01400 Quality Control

Page Nosg.

o
1

12
13-14

15-42

43-47
48A-48B
48C-48F
48G-481

49-107
107-121

107-108

122-131
132
133
134
135-141
142-147
348-176
177-187
188-204

et e e -
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01500 - . Temporary Facilities

01580 Project Sign

01600 Material and Equipment

01650 Starting of Systems

01700 Project Closeout

01730 Operation and Maintenance Data
DIVISION 2 - SITEWORK

02060 " Demolition

02110 Site Clearing

02203 Erosion Control

02205 Soil Materials

02207 Aggregate Materials

02222 Excavating

02223 Filling, Backfilling, and Finish Grading
02225 Trenching

02356 Pile Load Tests

02367 Prestressed Concrete Piles
02510 Asphalt Concrete Pavement
02607 Manholes and Covers

02667 Site Water Lines

02722 Storm Drain System

02732 Site Sanitary Sewerage System
02831 Chain Link Fences and Gates
02900 Landscape Work

DIVISION 3 - CONCRETE

03300 Cast-In-Place Concrete

03365 Posgst Tensioned Concrete

03451 Architectural Precast Concrete
DIVISTON 4 - MASONRY

04200 Masonry Work

DIVISION 5 - METALS

05500 Metal Fabrications

DIVISION 6 - WOOD AND PLASTIC

06109 Rough Carpentry

i

T

205-210
211-213
214-215
216-218
219-225
226-229

230-238
239-241
242-243
244 -248
249-251
252-257
258-265
266-273
274-277
278-287
288~292
293-285
296-238
298-307
308-311
312-318
319-331

332-356
357-370
371-384

385-403

404-417

418~423

101
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DIVISION 16

IFB.No. 950205243 "
DIVISION 12 - FURNISHINGS
Not Used )
DIVISION 13 - SPECIAL CONSTRUCTION
Not Used
DIVISION 14 - CONVEYING SYSTEMS
14210 Electric Traction Elevators
DIVISION 15 - MECHANICAL .
15010 Basic Mechanical Requirements
15140 Pipe Hangers, Supports and Sleeves
15190 Mechanical Identification
15260 Piping Insulation
15290 Ductwork Insulation
15310 Fire Protection
15410 Plumbing Piping and Specialties
15440 Plumbing Fixtures and Equipment
15785 Computer Room Air-Conditioning Units
15786 Split-System Heat Pump Units
15860 Fans
15890 Ductwork and Accessories

- ELECTRICAL

16010
16400
16500
165820
16700
16721
15760

APPENDIX A

APPENDIX B

Bagic Electrical Requirements
Electrical Work

Lighting '

Emergency Generator System
Telecommunications System
Fire Alarm System

Security Systen

Geotechnical Report

Signage Message Schedule

iv

616-641

642-651
652-661
662-664
665-673
674-678
679-687
688-702
703-713
7l4-721
T22-730
731-735
736-747

748-753

754-787
788-796
797-812
813-817
818-832
833-836
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IFB No. 950205243 27 hih
SECTION 01000
SPECIAL CONDITIONS
PART 1 GENERAL
1.1 LOCATION OF THE WORK
The site of the Del Ray/Auburn Avenue Parking Garage 36 is located in the
Woodmont Triangle of Bethesda, Maryland to the north of 0ld Georgetown Road

and to the south of Norfolk Avenue, between Auburn and Del Ray Avenues.

1.2  GENERAL DESCRIPTION OF THE WORK

1.2.1 Description

The work includes the construction of a seven-level post tensioned concrete
structure of approximately 242° x 186°: two stair towers containing two
traction elevators each; shell space for a future children’s theatre; site
and landscape development; pre-cast exterior spandrels, relocation of high
voltage power lines along Del Ray Avenue, and ancillary lighting, drainage,
electrical service and mechanical systems. Also included is the demolition
of a 2-story buiilding.

1.2.2 Disclaimer

This short description, however, shall not, in any way, be construed to limit
the Contractor’s obligation for compliance with the contract documents.

1.3 DRAWINGS

The following drawings accompany the project manual and form a part thereof:

—_

Sheet No. Title

Gl Cover Sheet

G2 Abbreviations, Legend and Site Plan

G3 Code Analysis Plans

L1 Streetscaping Plan

L2 Streetscaping Details

L3 Streetscaping Details .

C1 Existing Conditions Plan

4 Demolition Plan

Comm # 74808 122 © Section 01000




R ; IFB No. 950205243 Shng 110
C3 Grading and Drainage Plan
o] Water and Sewer Notes
C4A Water, Sewer and Paving Plan
C5 Details and Profiles
C6 Details and Profiles
C7 Details and Profiles
C8 frosion and Sediment Control Plan
c9 . Erosion and Sediment Control
Notes and Details
C10 Stormceptor Notes and Details
Cil Traffic Control Plan (Phases 1 and 2)
€12 Traffic Control Plan (Phase 3)
C13 Traffic Control Checklist and Typical Details
Al Ground Level Plan and €nlarged Ground Level Core Plans
AZ First Level Plan and Enlarged First Level Core Plans
A3 . Second Level Plan and Enlarged Second Level Core Plans
Ad Third Level Plan and Enlarged Third Through Sixth Level Core
Plans .
AS Fourth Level Plan
AB Fifth Level Plan and First Level Reflected Ceiling Plan
A7 Sixth Level Plan and Enlarged Seventh Level Core Plans
A8 Seventh Level Plan and Enlarged £ighth Level Core Plans and Roof
: Plans :
A9 North and West Building Elevations
ALD South and East Building Elevations
All Building Sections
Al2 Building Sections
Al3 Stair and Elevator Sections
Al4 Typical Wall Sections
AlS Column/Plan Details and Miscellaneous Details
Al6 Spandrel, Expansion Joint and Roof Details

Al7 Window. Door and Finish Schedules

- Al8 Louver Types and Door, Curtain Wall and Louver Details
AG101 Sign Location Plan, Level G Plan - Auburn Ave
AG102 Sign Location Plan, Level G Plan - Del Ray Ave
AG103 Sign Location Plan, First Level Plan

AG104 Sign Location Plan, Second Level Plan
e AGLOS Sign Location Plan, Third Level Plan - .
T AGL06 Sign Location Plan, Fourth Level Plan -0 coognenere T
AG107 Sign Location Plan, Fifth Level Plan
AG108 Sign Locatior Plan, Seventh level Plan
ﬁggﬂl Analysis/Preliminary Programming Sign Face Layouts
02

Analysis/Preliminary Programming Sign Face Layouis

-“"—i:ilﬁé%}gomm # 74808

123 . Section 01000




AG203
AG301
AG302
AG4A0L
AG402

S1
S2
S3
S4
S5
S6
S7
S8
59
S10
Sii
S12
513
S14
S15

VTl
VT2

VT3

MP1
Ml
M2

Pl
p2
P3
P4
P5
P6
P7
P8

£l

IEB No. 950205243 IR

Analysis/Preliminary Programming Sign Face Layouts
Analysis/Preliminary Programming Sections And Elevations
Analysis/Preliminary Programming Sections And Elevations
Analysis/Preliminary Programming Fabrication Details
Analysis/Preliminary Programming Fabrication Details

Structural Notes )
Foundation Plan RTINS, e e e
First Level Plan

Second Level Plan

Third Level Plan

Level 4, 5 and 6 Plan

7% Level Plan .

North and South Stair Plans
Typical Details

Typical Details

Beam Schedule

Column Schedule

Sections

Sections

Sections

General Elevator Information

Hoistway, Pit, Machine Room Plans and
Hoistway Section Elevators El and E2

Hoistway. Pit, Machine Room Plans and Hoistway
Section Elevators E3 and E4

Legend and General Notes

partial Ground level Plan and Eighth Level Elevator
Machine Room Plans

Schedules and Details : -

Ground Level Plan

First Level Plan

Second Level Plan

Third Level through Fifth Level Typical Plan
Sixth Level Plan

Seventh Level and Partial Eighth Level Plans
Large Scale Plans, Details and Schedules
Drainage Riser Diagrams -

Legend and General Notes

|

Comm # 74808 124 "~ Section 01000

1 .




£2
£3
€4
ES
Eb
E7
£8
£9
E10
£l
E12
£13

PEPCO
1 of 2

2 of 2

a.

- A
IFB No. 950205243 ZQ\)‘ ! |
Ground Level Plan
First Level Plan
Second Leve! Plan
Third Level Plan
Fourth Level Plan
Fifth Level Plan
Sixth Level Plan~
Seventh Level and Elevator Machine Rooms Plans
Control and Riser Diagrams
Fire Alarm Riser Diagram
Panel Schedules
Panel Schedules

Remove Poles and OQverhead Wires; Build Conduit and Install U.G.
Cabtes
Remove Poles and Overhead Wires; Build Conduit and Install U.G.
Cables

1.4  REFERENCED SECTIONS

Divisions 2 through 16 specification sections referenced in the
text of those sections are Tisted in PART 1 Article "Referenced
Sections” of the Division 2 thru 16 sections.

Division 1 specification sections referenced in specification
Divisions 2 through 16 are as follows:

(1)  Section 01000 - Special Conditions

(2)  Section 01020 - Allowances

(3)  Section 01039 - Coordination and Meetings
(4)  Section 01090 - References

(5) Section 01300 - Sibmittals

(6) 'Sectiqn‘Q;4QQ_~ Quality Control .- =
(7) Séctidn 01500 - Temporary Facilities

(8) Section 01600 - Material and Equipment

Comm # 74808 125 ~ Section 01000
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n
7300 Whittier Boulevard  1ev 301.320.2550 infoaimaginationstage.org
I glu Bethesda, Maryland TIY 301.229.3739  www.imaginationstage.org
' 20817

Board of Trustees

Robert C. Brewer, |r.
President

1| Finkelstein
Immediate Past
President

Barbara Berish Brown

Robin M. Gerber

Catherine S. Leggett

Eugene M. Smith
Vice Presidents

Lauran |. Penn
Treasurer

Sally Rosenberg

Romansky
Secretary

Pennie Abramson

" Anna €. Beck

David Birnbaum
Ellen Coren Bogage
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December 6, 2001

The Honorable Douglas M. Duncan
County Executive

Montgomery County, Maryland
Executive Office Building

101 Monroe Street

Rockville, Maryland 20850

Re:  Proposed Montgomery County, Maryland
Economic Development Revenue Bonds
(Imagination Stage, Inc. Facility)

Dear Mr. Duncan:

The undersigned Imagination Stage, Inc. (“ISI”), formerly the Bethesda Academy
of Performing Arts, Inc. or “BAPA”, respectfully requests that Montgomery County,
Maryland (the “Public Body”) authorize, issue, and sell its economic development
revenue bonds, in a principal amount not to exceed $4,060,000 (the “Bonds™) pursuant to
the provisions of the Maryland Economic Development Revenue Bond Act (codified at
Sections 14-101 through 14-109, inclusive, of Article 41 of the Annotated Code of
Maryland) (the “Act”), or such other statutory authority as may exist when the Bonds are
issued. This letter is intended as a “letter of intent” under the Act.

\

ISI proposes that the Public Body lend the proceeds of the sale of the Bonds to ISI
under a loan agreement (within the meaning of the Act).

IST will use the proceeds of the Bonds to finance: (1)(a) the construction of an
approximately 37,400 square foot facility to be located in a tract of land in the central
business district of Bethesda, Maryland known as Woodmont Subdivision within the
block bounded by Old Georgetown Road, Auburn Avenue, Norfolk Avenue and Del Ray
Avenue, and further described as part of Lots 367, 368, 369, 370, 371,372 and 373, and
part of Lots 363, 364, 365 and 366, and part of Lots 338 and 339, and part of Lot 340,
and part of Lots 341, 342 and 343, and original Parking Lot 36 by virtue of deeds filed in
the County Land Records shown on Plat 4, Plat Book 1 of the Land Records of
Montgomery County, Maryland, (b) the completion of the interior of such facility, and
(c) the acquisition of furnishings, fixtures and equipment for such facility and
landscaping, roads or other rights of access, utilities and other site preparation as may be
necessary or suitable for the foregoing (collectively, the “Facility”); (2) capitalized
interest on the Bonds during construction; and (3) the costs of issuing the Bonds. ISI will
own, within the meaning of §145(a) of the Internal Revenue Code of 1986, as amended
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(the “Code”), all of the leasehold ithprovements and furniture, fixtures, and equipment which
are to be financed by the net proceeds of the Bonds.

ISIis a “501(c)(3) organization”, within the meaning of §150(a) of the Code. Founded in
1979 as the Bethesda Academy of Performing Arts in response to the unmet need for arts
education for children and young, the organization has grown from serving a handful of children
in a single classroom to a regional, multi-disciplinary arts organization serving nearly 45,000
children and their families each year. ISI’s programs utilize the arts to educate, enlighten,
encourage self-esteem, and provide skills necessary for future success.

Believing that all young people benefit—physically, cognitively, and spiritually—from
having the arts in their lives, ISI’s mission is to integrate the arts into the lives of ALL children.
Throughout its history, the organization has promoted the value of inclusion, reaching out to
children with physical and cognitive disabilities and children who need scholarship assistance.
ISI’s goals are to provide children and young people with opportunities: (1) for arts education;
(2) to perform; and (3) to enjoy professional children’s theatre that reflects the diversity of the
community. In 1987, ISI (formerly BAPA) established an Arts Access Program for children
with physical and cognitive disabilities, and two years later a similar program was established for

children who are deaf or hard of hearing. In 1995, the organization’s Deaf Access Company was
featured on CNN Headline News and in the Washington Post. '

IST’s goal to integrate the arts into the lives of ALL children, regardless of their physical
or cognitive abilities or their financial resources, is hindered only inadequate facilities. ISI needs
a single, modern facility located in an urban setting proximate to public transportation. ISI
currently operates out of two extremely compromised facilities; one in a former women’s dress
shop in a suburban mall and the other in a former public elementary school in a suburban area
remote from public transportation and sorely in need of extensive renovations. These inadequate
facilities impede ISI's ability to reach many children and their families, and to provide state-of-

the-art theatre education to all students, especially those with disabilities and those whoare
eligible for scholarships.

The purpose of this project is to construct a new facility for ISI that will be built as a
store-front level theater facility of a new Montgomery County 750-car parking garage and will
be an innovative example of mixed public/private use. ISI’s new facility will serve as a regional

showcase for arts education for children and their families in the Washington, D.C. metropolitan
area.

IST’s 37,400 square foot /magination Stage will house a state-of-the-art 450-seat
professional children’s theatre; an education suite with studios for drama, dance, music, the Deaf
Access Program, and the Arts Access Program (serving students with and without disabilities); a
200-seat studio theatre for student performances; a cafe; a shop specializing in unique, theatre-
related gifts for children; and bright and inviting Lobby and Gallery; a landscaped promenade;

and administrative offices. The construction of Imagination Stage will resolve ISI’s most serious
current challenges. It will:
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3 * provide a location that is readily accessible to public transportation, thereby enabling ISI
-§ to accommodate a broad public from across the metropolitan region, including those with
5 disabilities and those who are eligible for scholarships (ISI projects more than 90,000

§ students and patrons in its first year in Imagination Stage);

AN

% o offer state-of-the-art educational facilities for drama, dance, and music, and a multi-

o media center that will offer students opportunities in film, video, and computer graphics;
o] .

© .

'g o provide a state-of-the-art professional theatre space that will attract top quality

@ scriptwriters, producers, directors, performers, and technical crews;

© .

a)

o e create a significant children’s arts center in a readily accessible area of the Washington,
8 D.C. metropolitan area that will claim its place as one of the handful of dedicated

:I)I professional children’s theatres nationally and a unique arts education center with

9 tremendous breadth and depth or offerings; and

O

¢ attract a sound base of public and private funding to support ISI’s programs on an
ongoing basis.

It is currently estimated that the “total costs” to develop the Facility will be
approximately $10,000,000 of which up to $4,060,000 would be provided by the Bonds. The
remaining monies would be contributed by ISI from other sources, including State, County, and
private grants. Included in the “total costs” are capitalized interest, a debt service reserve fund,
and the fees for construction, architectural, engineering, construction of utilities, financial and
certain legal services, and other costs of issuing the Bonds. Any funds raised from State Bond
Bills, Montgomery County, and fund raising would reduce the amount of money that ISI will
need from the Industrial Revenue Bonds.

Acknowledgment by ISI

ISI acknowledges that federal legislation may be enacted which may limit the ability of
the Public Body to issue the Bonds and similar obligations. ISI hereby acknowledges that the
Public Body reserves the right, in it sole and absolute discretion, to take any actions which the
Public Body may deem necessary in order to ensure that the Public Body (1) complies with all
federal and state laws, whether proposed or enacted, which may restrict the issuance of its
economic development revenue bonds, and (2) issues such bonds to finance facilities which the
Public Body determines, in its sole and absolute discretion, will provide the greatest benefits to
the Public Body. Specifically, the Public Body reserves the right to choose to issue its economic
development revenue bonds for facilities other than the Facility, and to issue or not issue such
bonds in the order of priority which the County Executive, in his sole and absolute discretion,
may determine.

MONTGOMERY COUNTY CIRCUIT COURT (Land Records) MQR 20645, p. 0116, MSA




) , ‘ [ |
~ t
i : 200 b3 '
EBAPA's n |
7300 Whittier Boulevard  teL 301.320.2550 'mfo&)imaginationstage.org
I m a | n a IO n ] Bethesda, Maryland Y 301.229.3739 www.imaginationstage.org
. 20817 FAX 301.320.1860

staqe

Compliance with Act

The Act defines “acquisition” to include the construction, equipping or improvement of
one or more facilities. The acquisition (within the meaning of the Act) of the F acility will
benefit the Public Body and the State of Maryland in accordance with the stated purposes of the
Act by (i) sustaining jobs and employment, thereby relieving conditions of unemployment in the
State and in the County; (ii) encourage the increase of industry and commerce and a balanced
economy in the State and in the County; (iii) assist in the retention of existing industry and
commerce in the State and in the County; (iv) promote economic development; and (v)
generally promote the health, welfare and safety of the residents of the County.

The Bonds will be limited obligations of the Public Body, the principal of, premium, if
any, and interest on which shall be payable solely from the revenue derived from loan
repayments (both principal and interest) made to the Public Body by ISI pursuant to the terms
and provisions of the Loan Agreement (hereinafter defined) and from any other moneys made
available to the Public Body for such purposes. ISI proposes that the Public Body lend the
proceeds of the Bonds (the “Loan”) pursuant to the terms and provisions of a Loan Agreement to
be entered into by and between the Public Body and ISI (the “Loan Agreement”). The Loan
Agreement will require ISI to use the proceeds of the Loan for the sole and exclusive purposes
set forth above in this letter of intent.

CE63_20599. Date available 09/22/2005. Printed 08/31/2023

The Loan Agreement will require ISI to make loan payments (both principal and interest)
sufficient to pay (1) the principal of and interest and redemption premium, if any, on the Bonds
and (2) all expenses incurred by the Public Body in connection with issuance and sale of the
Bonds and the making and administration of the Loan, as the same become due and payable. ISI
agrees that all costs of the construction and equipping of the Facility in excess of the proceeds of
the Loan will be paid by ISI. The Loan Agreement will contain such other provisions as may be
required by law or as may be agreed to by ISI and the Public Body. Financial considerations
have been a factor leading to ISI’s decision to undertake the construction and equipping-of the
Facility, and that decision has been influenced materially by the availability of economic
development revenue bond financing from the Public Body.

The Act empowers all the counties and municipalities of the State to borrow money by
issuing negotiable economic development revenue bonds and to lend the proceeds of the sale
thereof to a Facility Applicant (as defined in the Act). ISIis a “facility applicant” and “facility
user” within the meaning of the Act. The Facility constitutes a “facility” as defined by the Act.

It is expressly understood and agreed that (1) the Public Body will not incur any liability,
direct or indirect, or any cost, direct or indirect, in connection with the issuance or sale of the
Bonds, the making of the Loan or the construction or equipping of the Facility, and (2) the use
of the proceeds of the Loan to construct or equip the Facility will conform to the requirements of
ISI. Accordingly, ISI shall (1) negotiate and approve all financing arrangements in connection
with the construction and equipping of the Facility, and (2) pay all costs incurred by or on behalf
of the Public Body in connection with construction and equipping of the Facility. ISI shall also

MONTGOMERY COUNTY CIRCUIT COURT (Land Records) MQR 20645, p. 0117, MSA
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pay all costs incurred in connection with the development of the appropriate legal documents
necessary to effectuate the proposed construction and equipping of the Facility, including -
(without limitation) the fees of bond counsel to the Public Body and compensation to any other
person (other than full-time employees of the Public Body) or entity performing services on
behalf of the Public Body in connection with the transactions contemplated by this letter to
intent, whether or not the proposed financing is consummated.

Prior to the issuance of the Bonds, in accordance with the Act and a resolution of the
County Council of the Public Body specifying the proposed undertaking, the County Executive
shall, by order or otherwise, specify, prescribe, determine, provide for or approve the amount of
the Bonds to be issued, the rate or rates of interest the Bonds are to bear (or the method of
determining such rate or rates), and other such provisions not inconsistent with the Act as shall
be determined by the County Executive to be necessary or desirable to effect the financing of the
construction and equipping of the Facility, including (without limitation) the times and place or
places that interest on the Bonds is to be paid, the time that the Bonds are to be executed, issued
and delivered, the form, tenor and denominations of the Bonds, the times and place or places of
payment of the Bonds and the amounts payable at such times.

CE63_20599. Date available 09/22/2005. Printed 08/31/2023.

The principal of, premium, if any, and interest on the Bonds shall never constitute an
indebtedness or a charge against the general credit or taxing powers of the Public Body, within
the meaning of any constitutional or charter provision or statutory limitation, and shall never
constitute or give rise to any pecuniary liability of the Public Body. The principal or premium, if
any, and interest on the Bonds shall be payable solely from the revenues received in connection
-with the financing of the Facility and from any other moneys made available to the Public Body
for such purpose. Moreover, nothing contained in this letter of intent shall be deemed to

constitute an undertaking by the Public Body to expend any of its funds to effect any or all of the
transactions contemplated by this letter of intent.

Acceptance of Letter of Intent ' -

It is further understood and agreed to by ISI that the proposal contained herein is subject
to (1) the approval and appropriate action by the County Executive and County Council of the
Public Body, and (2) the approval of detailed provisions of all documents
pertaining to the financing as yet to be developed. The acceptance of this letter of intent by the
Public Body shall be evidence of the bona fide present intent of the Public Body to authorize the

issuance, sale and delivery of the Bonds and to authorize the Loan for the purposes described
herein; provided, however, that ISI recognizes that: '

1. The Public Body cannot make an absolute guarantee, promise or assurance that
the terms and conditions of the Bonds (including, but not limited to, the principal amount of the
Bonds to be issued, the rate or rates of interest the Bonds are to bear, the times and places that
the Bonds are to be executed, issued and delivered, the redemption provisions for the Bonds, the
form, tenor and denominations of the Bonds and the amounts payable at such times, as actually
authorized to be issued, will be acceptable to ISI and

MONTGOMERY COUNTY CIRCUIT COURT (Land Records) MQR 20645, p. 0118, MSA
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2. The Public Body can give no guarantee, promise, or assurance as to the
availability of one or more purchasers of the Bonds to whom the Bonds may lawfully be sold
under, among other, applicable federal and state securities and legal investment laws.

If at any time ISI determines not to proceed with the issuance, sale and delivery of the
Bonds, ISI will promptly advise the Public Body, in writing, of such determination, stating its

reasomns.
Sincerely,
Imagination Stage, Inc.
By o<twnee T/
Executfi irector
ACCEPTED:

MONTGOMERY COUNTY, MARYLAND

By

Douglas M. Duncan
County Executive

Date:
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EXHIBIT E

"PERMITTED ENCUMBRANCES"

Space Lease Agreement
Between
Montgomery County, Maryland
And
Imagination Stage, Inc.
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EXHIBIT "E"
PERMITTED ENCUMBRANCES

Public Utility Easements and SeWer and Water Easements of Record
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