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PRESENTED AND ADOPTED: November 17, 2005

SUBJECT: RELEASE OF TIIF FUNDS TO THE DISTRICT OF COLUMBIA

2005-50
RESOLUTION
OF THE
BOARD OF DIRECTORS
OF THE
WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY

WHEREAS, the Adams Morgan-U Street Link (“Link”) is a shuttle bus service run by
WMATA between the Adams Morgan neighborhood which does not have a Metrorail
station and the Woodley Park and U Street neighborhoods which do have Metrorail
stations; and

WHEREAS, the Link has faced lagging ridership; and

WHEREAS, the District of Columbia wants the Adams Morgan Partnership to conduct a
two-phased project, with Phase 1 consisting of a study to determine why the Link has low
ridership and to identify the changes necessary to increase that ridership, and Phase 2
consisting of a marketing effort to stimulate public interest and increase ridership; and

WHEREAS, the District of Columbia has asked that $150,000 of its WMATA TIF monies
be allocated to this project, $50,000 for Phase 1 in the current fiscal year, and $100,000
for Phase 2 in the next fiscal year; and

WHEREAS, the District of Columbia wants the General Manager/Chief Executive Officer
to negotiate a memorandum of. understanding with the Adams Morgan Partnership to
conduct both phases of the project; and _

WHEREAS, the allocation of TIIF money for the study is subject to Federal Transit
Administration (“FTA") approval; now therefore be it

RESOLVED, That $150,000 in TIIF monies allocated to the District of Columbia shall be
made available for a two-phased project by the Adams Morgan Partnership: $50,000 will
be used for Phase 1 in FY 06, and $100,000 will be used for Phase 2 in FY 07; and be it
further

+ RESOLVED, That the General Manager/Chief Executive Officer will assure that the funds

herein authorized will be used in accordance with this Resolution and the applicable FTA
guidelines; and be it further

Motioned by Mr. Graham, seconded by Mrs, Mack
-Ayes: 6 - Mr. Kauffman, Mrs. Mack, Mr. Deegan, Mr. Zimmerman, Mr. Graham, Mr. Smith
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RESOLVED, That the General Manager/Chief Executive Officer is authorized and directed
upon receipt of the requisite FTA approval to negotiate and execute a memorandum of
understanding with the Adams Morgan Partnership to conduct the project; and be it finally

RESOLVED, That this Resolution shall be effective immediately.

Rev'zwed as/tg’oar:d}l:gal sufficiency:

Carol B. O’Keeffe, Geng{dl Counsel
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MEMORANDUM OF AGREEMENT
- FOR FUNDING BETWEEN
PNH UNION SQUARE, LLC
. THE WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY

This Memorandum of Agreement (“MOA”) is made as of this & day of Aﬁ)fem6<42007 by and
between PNH Union Square, LLC (“Developer”), a limited liability corporation registered to do
business in Washington D.C., and the Washington Metropolitan Area Transit Authority, a
regional body, corporate and pohtlc, organized pursuant to Public Law'89-774, 80 Stat. 1324;
1965 Maryland Laws, Chapter 869; Virginia Acts of Assembly, Chapter 2-1966; and Resolution
of D.C. Board of Comm1ss1oners adopted November 15, 1966 (“WMAT 7).

RECITALS

(@) WMATA has established a Metrorall Station at the intersection of U Street and 11th
Street N.W. in Washmgton, the District of Columbla (the “Dlstrlct”) :

S (11) The U Street/African-American Civil War Memorial/Cardozo Metrorall Station (the
“Station”) is owned and operated by WMATA. v

(iii) The Station serves WMATA’s Metro Bus, and LINK services, and is located in an
area targeted for development by the Dlstnct o

(w) Developer plans to build a mix of uses mcludmg retail and high dens1ty res:dentlal
development that is anticipated to brmg additional transit riders to the area served by the Station. -
Additional pedestrian walkways, signage, ltghtmg, security and other transit access
enhancements (the “Project”), which are intended to increase ridership and improve passenger
experience, are also included in the Deve]oper s plan. .

(v) The Federal ‘Transit Admlmsu'atlon (“FTA”) has determined that WMATA is -
authorized to disburse monies from its Transit Infrastructure Investment Fund (“TIF”), where
such money is used for certain transit-related purposes, including constructlon of facnlltles that
will promote increased WMATA transit usage and efficiency. : :

(vi) The District has requested that One Million Five Hundred Thousand and No/l 00
Dollars ($1,500,000.00) of the District’s allocated share of the WMATA TIIF funds, as allocated
by the WMATA Board of Dlrectors (the “Board of Directors™), be de31g11ated for plannmg and
constructlon of the Project. _ :

“(vii) The WMATA Board of D1rectors by adoption of Resolution 2006-47 dlrected that - ,
One Million Five Hundred Thousand and No/100 Dollars ($1,500,000.00) in WMATA TIIF - A
funds be added to the Fiscal 2007 System Access/Capacity Program for use in ‘making access
improvements to the U Street/African-American Civil War Memorlal/Cardozo Metrorail Station

area.
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(viii) The Board further authorized the entering into and execution of this Memorandum
of Agreement as the means to state the terms and conditions on which the funding would be
disbursed. S : _

(1x) WMATA requested approval from FTA for the Developer s antlclpated expenses
shown on Exhibit A and attached hereto and incorporated herein by reference.

: (x) FTA approved One: Million One Hundred Thousand Three Hundred Thlrty Three
Dollars ($1,100,333.00)_of the Developer’s anticipated expenses as shown on Exhibit B and
attached hereto and mcorporated herein by reference. .

(xi) Developerand WMATA desire to state the terms and conditions whereby WMATA
will disburse, and Developer will expend, the Project Fund for planning, engineering, and
construction costs for the Project. _ _

: .AGREEMENT
For and in  consideration of the mutual promlses contained herein, Developer and
WMATA agree as follows: ,
1. Definitions.

For purposes of this MOA, the following terms shall have the meaning ascribed to them
below and, unless the context clearly indicates otherw:se, shall include the plural as well as the

_singular: . -

1.1  Disbursement: means a disbursement from WMATA to Developer of any portion
of the Project Fund, in accordance with the provisions of this MOA. :

12 Dmaw Request: means the application fora Disbursement, which shall be - made in
accordance with the procedures described below in Section 3. '

2, The Prolect Fund.
The funds to be disbursed by WMATA hereunder wrll be lrmlted to One Million One
Hundred Thousand Three Hundred Thlrty Three Dollars ($1,100,333. 00) comprising the
Project Fund.

2.1 The Pro_]ect Fund shall be used only for costs associated with the planning ‘and
engineering of and construction efforts for the Project. If, for any reason, the cost .
of such activities exceeds the amount of the Project Fund, Developer shall pay -
such excess.

2.2 Intheevent that WMATA is required to perform tasks other than approving Draw
~ Requests and disbursing funds under this MOA, WMATA shall charge Developer
a fee, to be mutually agreed upon by WMATA and Developer, for WMATA’s
administrative expenses.
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3. Disbgriemént of the Project Fund.

Subject to and in accordance with the terms, provisions, covenants and conditions of this
MOA, WMATA agrees to disburse to Developer, and Developer agrees to expend, the
funds comprising the Project Fund for the purpose of ‘conducting the planning,
preliminary - engineering, and construction- activities for the Project.’ The funds
comprising the Project Fund shall be disbursed upon request by Developer, in accordance
with the following provisions: : ' '

3.1
3.2

33

34

3.5

3.6

37

3.8

Draw Requests may be made after the expenditure of funds by Developer;

Disbursement from any portion of the Project Fund _sh_all' be made only for
expenses incurred in connection with the planning, engineering, and construction
activities for the Project; o o

In order to obtain a Disbursement from the Project Fund, Developer shall submit a
Draw Request to WMATA detailing the actual expenses for which ‘the
Disbursement is sought, and such Draw Request must (i) include a detailed list of
the actual task or service, (i) show that the expenses are within the FTA-approved
Exhibit B, (iii) certify that all funds requested have been used toward the tasks
and/or services identified in the Draw Request, and (iv) be accompanied by

supporting documentation, as reasonably necessary to substantiate the Draw -

Request;

Payment shall be made by WMATA only after the line item for which payment is
requested is substantially completed and a Draw Request has been- made by
Developer. To the extent that a Draw Request is made for a shared cost itein, the
portion of those costs reimbursable through this . MOA shall be the final
incremental costs incurred to substantially. complete all of the shared cost
elements. (For example, the cost of the four parking spaces would be reimbursed
only when the parking garage is substantially complete.) ' S

Developer shall submit no more than one (1) Draw Request per month; -

Developer shall deliver an original and two (2) copiés of all Draw Requests to ".

WMATA at 600 Fifth Street, NW, Washington, D.C. 20001, Attention: Assistant

" General Manager, Office of Planning and Joint Development, or at such other

place as WMATA may designate;

Each Draw Request shall be executed by an authorized representative of

Developer;

Upon WMATA’s receipt, review (which-may. include an inspection of the Work)'
" and ‘approval of any Draw Request, WMATA shall disburse funds from the

| Project Fund to Developer to reimburse Developer for expenditures previously

39
3.10.

incurred for the Project; , : A
Draws shall be reduced to the next full dollar ameunt; and -~ -

In the event that Developer’s approved expenses fail to. consume the entire Project

"Fund the unused portion of such funds shall be returned to the District’s allocated

share of the WMATA TIIF funds.
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4. ‘ WMATA Oversight of Developer Use of Project Fund.

4.1

4.2

Developer shall provide WMATA with a quarterly progress report of Developer s
efforts for the Project. Developer shall provide such report within twenty-one
(21) days after the end of each calendar quarter.

Developer shall provide an accounting of funds used for tasks performed and
services rendered in connection with construction efforts for the Project.
Developer shall provide such accountmg within thirty (30) days after the end of
Developer’s fiscal year.

5. Conditions Precedent to Obligation of WMATA to Makc-DisBursements.

" WMATA shall not be obligated to make a Disbursement from the Project Fund unless
and until the following conditions shall have been satisfied (as determined in WMATA’s
sole reasonable discretion) or waived in writing by WMATA:

WMATA shall have sufficient funds in the THF to make the Pro_]ect Fund

5.1
5.2

53

~ available to Developer;
WMATA shall have received F TA approval pnor to any funds being disbursed

from the Project Fund;

Developer shall have complied with all terms, provisions, covenants and’

conditions of this MOA, including, but not limited to the procedure for
disbursement of the Project Fund described in Section 3.

6. . Scope of Project/Obligations of Developer. .

6.1

6.2
6.3
6.4

65 -

Developer (or its contractor) shall perform construction activities for the Project.
As presently planned, the Project will include those activities shown on Exhibit B.

[Intentionally Omitted]
Developer will be responsible for all necessary environmental reviews. '

Developer shall cooperate with WMATA to ensure that the Project Fund is used
in accordance with WMATA Resolution 2006-47 and FTA guidelines.

Developer hereby certifies that to the best of its knowledge it has used good faith

efforts to comply with all applxcable requirements of the FTA and/or the
WMATA Compact governing this project to the extent applicable, including, but
not limited to, the prevailing wage.requirements of WMATA Compact Section
64.

" 7. Obligations of WMATA.

7.1

7.2

WMATA shall comply with and disburse -the Project F und in accordance with the

terms and conditions of this MOA.

" [Intentionally Omitted]
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7.3 WMATA shall not be liable for any costs pnor to receipt of necessary FTA
approvals and the executxon of this MOA. . ,

74  WMATA shall prov1de no warranty or have any liability for any action based
solely on the provision of funds for this prOJect.

8. No Warranty by WMATA.

By reviewing or approving anything to be observed, performed or fulfilled by Developer,
WMATA shall not be deemed to have warranted or represented the sufficiency, legality,

effectiveness or legal effect of the same, or of any- term, provision or condition thereof, -

and such acceptance or approval thereof shall not constitute any warranty or
- representation to any party with respect thereto by WMATA.

9. Notices.
The Draw. Requests and other documentation or notices to be sent pursuant to this MOA

shall be sent via.hand dehvery or certified mail, return receipt requested to the fo]lowmg
addresses:

. WMATA: - Assistant General Manager*

' " Office of Planning and Joint Development
Washington Metropolitan Area Transit Authonty
600 Fifth Street, N.W.
Washington, D.C. 20001

Copy to: General Counsel :
Washington Metropolitan Area Transit Authorlty
600 Fifth Street, N.W.
Washington, D.C. 20001

Developer: Monty Hoffman
‘ Managing Member -
- PNH Union Square, LLC -
c/o PN Hoffman, Inc.
4725 Wisconsin Avenue, NW, Suite 200
- Washington, DC 20016
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10.  Effective Date. _
. This MOA shall be effective as of the date herein above written.

"IN WITNESS WHEREOF Developer and WMATA have each caused this MOA to be

executed as of the day and year first wntten above.

PNH Un_ion Square, LLC

By: PNH Union Holdings, LLC
its Managing Member .

By: PN Hoffman, Inc.
.its Managing Membe

: Chi i i
By: - %/
Name: JohnBCatoe,Jr. *

Title: General Manager

WMATA-INV 010044
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EXHIBIT A
: PN Hoffman - Union Row (14th and V St., NW)
Cost Projections
December 12, 2006 .

Exterior Enhancements to Sidewalk and Walkway '
Plaza at SW Corner - Area#1 on Srte Plan - o

Brick Pavers
Glass Rail
" Stairs (Brick and Precast)
Handicap Ramp
_ Retaining Wall (Brick Face, Precast Cap) -
Landscaping .
Benches
Street Trees |
Tree Box Landscaping
Tree Box Enclosures
Sidewalk Improvements - Area #2 on Sne Plan
Sidewalk Paving (Incl. Precast Bands, Concrete and Brick Pavers)
Curb, Gutter, Paving
Painting Crosswalks
Exterior Lighting (Building)
Street Lights on 14th, V, & W
- Traffic Light Enhancements
Signage )
Exterior Directional Signage

Pedestrian Promenade {Area #3 on Site Planz _

Promenade
Paving
Lighting’
Benches
Water Fountain
Pedestrian Access at Rear of Warehouses

Pubhc Alley Improvements (Areas #4 & #5 on Site Plan)
' Improvements to Alley system
Starnped: Concrete at West Alley

Repaving of Existing East, North, and South Alleys
Exterior Bunldmg Lighting

General :
Dedicated Car Sharing Parking Spaces (Zip Car/Flex Car’
4 Parking spaces in Private Garage -
Elevator Access to Car Sharing Parking Spaces

BusStop -
1 Stop

TOTAL

FOIA CONFIDENTIAL TREATMENT REQUESTED

32,000
11,000
3,000

7,000

20,000

48,000

18,000
7,000
10,000

225,000
110,000
1,000

25,000 "

130,000
125,000

3,000

210,000

28,000
. 17,000
110,000

10,000

125,000
32,000
9,000

190,000

275,000 -

3,000

1,784,000
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EXHIBIT B
> PN Hoffman - Union Row (14th and Y St., NW)
- FTA Approved Costs

Exterior Enhancements to Sidewalk and Walkway

Plaza at SW Comer - Area #1 on Site Plan _

. Brick Pavers 32,000
Glass Rail . ) 11,000
- Stairs (Brick and Precast) : - 3,000
"Handicap Ramp ' 7,000
Retaining Wall (Brick Face, Precast Cap) o ' - 20,000
Landscaping. _ T
Benches - C 4 : . 48,000
Street Trees : ' : 18,000
Tree Box Landscaping : 7,000
Tree Box Enclosures o : 10,000
Sidewalk Improvements - Area #2 on Site Plan , -
Sidewalk Paving (Incl. Precast Bands, Concrete and Bnck Pavers) 225,000
Street Lights on 14th, V, & W . 130,000
Signage . - - . '
’ Extenor Directional Signage o . 3,000
Pedestrian Promenade (Aréa #3 on Slte Plan)
Promenade _
Paving ' : © . 210,000
Lighting . . : 28,000
Benches . C o 17,000
Water Fountain o 110,000
'Pedestrian Access at Rear of Warehouses ' ~ ‘ " . 10,000

Bublic Alley Improvements (Areas #4 & #5 on Site Planz
lmgrovements to Alley system-—None Approved

General

-Dedicated Car Sharing Parking Spaces (Zip CarlFIex Car)

4 Parking spaces in Private Garage ) - 190,000 :
Elevator Access to Car Sharing Parking Spaces o p 18,333

Bus Stop S . ) .
1 Stop . _ ) ] _ ) 3,000

TOTAL - ' , 1,100,333
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'PRESENTED AND ADOPTED: September 21, 2006

SUBJECT: AMENDED FISCAL 2007 SAP FOR U STREET/AFRICAN-AMERICAN
CIVIL WAR MEMORIAL/CARDOZO METRORAIL ACCESS IMPROVEMENTS

2006-47

. RESOLUTION
OF THE -
BOARD OF DIRECTORS ,
_ ' ‘OF THE . o
WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY

WHEREAS, On July 20, 2006, the Board of Directors amended the Fiscal 2007 System -
Access/Capacity Program (SAP) totaling $21,537,000; and }

WHEREAS, The'Distridt of Columbia is in a process of making accessimprovenients to
the U Strect/African-American Civii War Memorial/Cardozo Metrorail Station in
connection with the several joint development projects ocated near the station; and

WHEREAS, The District of Columbia will provide its allocated THF furids of $1,500,000 - -

for this project; now therefore be it . }
' RESOLVED, That the Board of Diréctors approves adding the U Street,lAfribanQ
. American Civil War Memorail/Cardozo Metrorail Station Access Improvements to the
Fiscal 2007 SAP and amending the Fiscal 2007 SAP by $1,500,000 from $21,537,000
to $23,037,000 for this project; and be it finally '
RESOLVED, That this Resolution will be effective immediately.
: Reviewed as to form and legal éufficiency.

Carol B. O'Keeffe 4
. General Counsel |

Motioned by Mr. Deegan, seconded by Mr. Graham ) .
Ayes: 6 - Mrs. Mack, Mr. Deegan, Mr, Zimmerman, Mr. Graham, Mr. Briscuso, Mrs. Hudgins
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EXHIBIT A
PN Hoffman - Union Row (14th and V St., NW)

Cost Projections
December 12, 2006

Exterior Enhancements to Sidewalk and Walkway
Plaza at SW Corner - Area #1 on Site Plan
Brick Pavers
Glass Rail
Stairs (Brick and Precast)
Handicap Ramp
Retaining Wall (Brick Face, Precast Cap)
Landscaping
Benches
Street Trees
Tree Box Landscaping
Tree Box Enclosures
Sidewalk Improvements - Area #2 on Site Plan
Sidewalk Paving (Incl. Precast Bands, Concrete and Brick Pavers)
Curb, Gutter, Paving
Painting Crosswalks
Exterior Lighting (Building)
Street Lights on 14th, V, & W
Traffic Light Enhancements
Signage
Exterior Directional Signage

Pedestrian Promenade (Area #3 on Site Plan)

Promenade
Paving
Lighting
Benches
Water Fountain
Pedestrian Access at Rear of Warehouses

Public Alley Improvements (Areas #4 & #5 on Site Plan)
improvements to Alley system
Stamped Concrete at West Alley
Repaving of Existing East, North, and South Alleys
Exterior Building Lighting

General
Dedicated Car Sharing Parking Spaces (Zip Car/Flex Carn)
4 Parking spaces in Private Garage
Elevator Access to Car Sharing Parking Spaces

Bus Stop
1 Stop

TOTAL

FOIA CONFIDENTIAL TREATMENT REQUESTED

32,000
11,000
3,000
7,000
20,000

48,000
18,000

7,000
10,000

225,000
110,000
1,000
25,000
130,000
125,000

3,000

210,000
28,000
17,000

110,000
10,000

125,000
32,000
9,000

190,000
275,000

3,000

1,784,000
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EXHIBIT B

PN Hoffman - Union Row (14th and V St., NW)

FTA Approved Costs

Exterior Enhancements to Sidewalk and Walkway
Plaza at SW Corner - Area #1 on Site Plan
Brick Pavers
Glass Rail
Stairs (Brick and Precast)
Handicap Ramp
Retaining Wall (Brick Face, Precast Cap)
Landscaping
Benches
Street Trees
Tree Box Landscaping
Tree Box Enclosures
Sidewalk Improvements - Area #2 on Site Plan
Sidewalk Paving (Incl. Precast Bands, Concrete and Brick Pavers)
Street Lights on 14th, V, & W

Signage
Exterior Directional Signage

Pedestrian Promenade (Area #3 on Site Plan)
Promenade
Paving
Lighting
Benches
Water Fountain
Pedestrian Access at Rear of Warehouses

Public Alley Improvements (Areas #4 & #5 on Site Plan)
Improvements to Alley system--None Approved

General
Dedicated Car Sharing Parking Spaces (Zip Car/Flex Car)
4 Parking spaces in Private Garage
Elevator Access to Car Sharing Parking Spaces

Bus Stop
1 Stop

TOTAL

FOIA CONFIDENTIAL TREATMENT REQUESTED

32,000
11,000

- 3,000
7,000
20,000

48,000
18,000

7,000
10,000

225,000
130,000

3,000

210,000
28,000
17,000

110,000
10,000

190,000
18,333

3,000

1,100,333
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WMATA Joint Development Term Sheet F / H
Shaw-Howard/Florida Avenue Sites &/ /ﬁ
March 3, 2008

This Term Sheet, entitled “Joint Development Term Sheet” (“Term Sheet”), for a joint
development project at WMATA’s Shaw-Howard/Florida Avenue sites in Washington, DC,
dated March , 2008, is intended to summarize the principal terms of a proposal
being considered by the undersigned parties regarding a lease of certain real property on
the south side of Florida Avenue, NW between 7" and 9" streets, NW. The undersigned
parties wish to negotiate a Definitive Agreement, as defined in Section 2.1 herein.

1. Parties
1.1 Washington Metropolitan Area Transit Authority (‘WMATA”).

1.2 Banneker Ventures, LLC, together with District Development Group, LLC and
Metropolis Development Company LLC, will form a limited liability corporation for
the Project (as defined in Section 4 herein), to be known as The Jazz @ Florida
Avenue, LLC (the “DEVELOPER”). Other parties may not be included in the
DEVELOPER, nor may the DEVELOPER’s interest in the Project or DEVELOPER’s
Improvements (as defined in Section 4.1, herein) be assigned or sold, without the
written consent of WMATA, the terms of which consent will be provided in the
Definitive Agreement.

2. Definitive Agreement
The Definitive Agreement, to be presented to the Board for approval within five months’
of Board Term Sheet approval, will be a Master Development Agreement ("MDA”) that
will include, as an exhibit, a 60-year ground lease agreement (“Lease”), together with all
related documentation upon which WMATA and DEVELOPER mutually agree. The
Lease term will begin with the earlier of fourteen months (14) months after the WMATA
Board approves the Term Sheet or the issuance of the initial building permit to the
DEVELOPER for the DEVELOPER Improvements.

3. Property to Be Leased by Developer
WMATA will lease to DEVELOPER approximately 28, 892 sf of land area outlined in red
in Exhibit A and attached hereto (the “Leased Premises”). The land is in three separate
parcels: 1) approximately 3,799 sf in Square 393, lot 44; 2) approximately 8,621 sfin
Square 393, lot 45; and 3) approximately 16,452 sf in Square 416, lots 18 and 31.

4. Project
DEVELOPER will construct improvements on the Leased Premises (the “Project” or
“Project Improvements”) in the configuration shown in Exhibit B. The Project will consist
of:

4.1 DEVELOPER improvements (the “DEVELOPER Improvements”) are a minimum
130,014 FAR gross square feet including not less than 104 dwelling units per
District of Columbia (*District”) approvals and approximately 11,750 gross square
feet of retail/arts use plus associated residential and retail parking, estimated at 47

1
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below-grade spaces, per District approvals. The DEVELOPER Improvements will
be built in a single phase on the Leased Premises.

4.2 No improvements will be constructed on the Leased Premises other than the
Project Improvements, unless approved in advance in writing by WMATA.

H U3 Splecdis AT Gacrril oo

5.1 Leased Premises Condition: In the Definitive Agreement, WMATA will provide
representations customarily acceptable to WMATA, but will not warrant title to the
Leased Premises, the environmental history or condition of the property, or the
fitness of the Leased Premises for any use. Subject to the representations
customarily acceptable to WMATA, DEVELOPER will accept its interest in the
Leased Premises in an “as is - where is” condition.

(7 ' Study Period: No later than full execution of the Definitive Agreement, WMATA will
grant DEVELOPER a Right-of-Entry Permit. DEVELOPER shall have sixty (60)
days from the effective date of the Definitive Agreement to conduct its due diligence

> related to the Leased Premises (the “Study Period”). ,—)ét 2% \ 7 > WW
s - <_/ 9

6. Security Deposit

6.1 Within two (2) business days of the execution of the Definitive Agreement, the
\ / DEVELOPER will place with WMATA a cash security deposit in the amount of Two
Hundred Fifty Thousand and No/100 Dollars ($250,000.00) (the “Security Deposit”)
to secure DEVELOPER's performance. The Security Deposit will replace the
$100,000 Proposal Security. .

6.2 The Security Deposit will not be applied to any rental payments due to WMATA
under the Definitive Agreement.

6.3 The entire Security Deposit shall be forfeited and may be retained by WMATA if the
Definitive Agreement is not consummated for any reason other than WMATA’s
default, non-satisfaction of an express condition precedent to DEVELOPER’s
obligations, or DEVELOPER exercising its rights under the Study Period.

6.4 The Security Deposit may be applied by WMATA in whole or in part to cure or
remedy any breach or default by DEVELOPER. No such application of the Security
Deposit shall constitute a waiver of any breach or default by DEVELOPER or an
election of remedies. If the Security Deposit is applied in whole or in part as
described herein, DEVELOPER shall, within ten (10) days, increase the Security
Deposit by an amount equal to the amount applied.

6.5 The Security Deposit, less any amounts previously applied in connection with any
breach or default by:DEVELOPER and not replenished by DEVELOPER, shall be
refunded to DEVELOPER upon the acceptance by WMATA of those sureties and
guarantees identified in Sections 9.6 and 9.8 of this agreement.

7. Consideration
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7.1 Option Fee: DEVELOPER will pay WMATA $100,000 (the“Option Fee”), within ten
(10) days of WMATA Board approval of the Term Sheet . The Option Fee shall not
be applicable to Pre-development Rent, Initial Base Rent, Base Rent, or Capital
Event Participation (as defined in this Section 7) and shall be non-refundable.

@ Pre-stabilization Rent: Non-refundable Pre-stabilization Rent payments will begin
upon execution of the Definitive Agreement and continue until the earlier of the date
of receipt of Project Stabilization, to be defined in the Definitive Agreement, or

f sixteen (16) months after WMATA Board approval of the Definitive Agreement (the

“pre-Development Period”). Pre-Development Rent will be $100,000 per year.

7.3 Base Rent: The first base rent payment shall be paid by DEVELOPER to WMATA
within fourteen (14) calendar days of the end of the Pre-stabilization Period (“Initial
Base Rent”). Any delay in first payment of Initial Base Rent will require a penalty
payment. Initial Base Rent will be for the first calendar year after the end of the
Pre-stabilization Period and will be pro-rated accordingly. In no event shall the
Initial Base Rent (for a full year) be less than Five Hundred and Eighty Thousand
and No/100 Dollars ($580,000.00). After the Initial Base Rent payment, Base Rent
will be due annually on the first day of the calendar year for the remaining term of
the Lease (“Base Rent”), and will be pro-rated accordingly. Base Rent payments
will be determined as follows: '

7.3.1 For the first Base Rent payment due after the Initial Base Rent payment,
DEVELOPER will pay WMATA an amount equal to the product of the Initial
Base Rent multiplied by 1.--* for that year (the “Initial Escalation Factor”).
[*TBD—this is an escalator that would be less than 3% and would be
designed to bring Base Rent to the pro forma amount ($500,000 escalated
by 3% per year) through year10 of the lease]

7.3.2 For the second through tenth years of the Lease subsequent Base Rent
payments due after the Initial Base Rent payment, except for the first Base
Rent payment to be determined pursuant to 7.3.4 below, each Base Rent
payment will be the product of the immediately preceding Base Rent
payment and the Initial Escalation Factor. In no event will any Base Rent
payment be less than the Base Rent payment for the preceding calendar
year.

7.3.3 For the eleventh year of the Lease and thereafter, except for Base Rent to
be determined pursuant to 7.3.4 and 7.5 below, each Base Rent payment
will be the product of the immediately preceding Base Rent payment
multiplied by 1.03 (the Escalation Factor). In no event will any Base Rent
payment be less than the Base Rent payment for the preceding calendar
year.

7.3.4 Atthe time of any Capital Event as defined in Section 7.4, Base Rent will be
reset at 7% of the Project land value derived through a three-appraiser
process that establishes unit values for each type of Project land use
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multiplied by the total gross Project FAR square footage of each land use. In
no event will any Base Rent payment be less than the Base Rent payment
for the preceding calendar year.

7.4Capital Event Participation: Whenever a capital event occurs, the DEVELOPER will

make a payment to WMATA (“Capital Event Participation”). Capital events include
nts Ok the Definitive Agreement or the Lease, sales or re-financings of

DEVELOPER's Improvements, and other dispositions, transfers, and conversions
(“Capital Event”). Any transaction, at any level of organization, that changes the
membership of the DEVELOPER to include new members not originally included as
of the execution date of the Definitive Agreement shall be a Capital Event. A one-
time payment per Capital Event will be paid to WMATA in an amount equal to ten
percent (10%) of any Adjusted Gross Capital Event Proceeds. Adjusted Gross
Capital Event Proceeds are the gross transaction revenues to DEVELOPER from a
Capital Event, and any affiliated entities receiving income from such a Capital Event,
less the payoff of remaining original Project debt secured by DEVELOPER
Improvements and repayment of the original equity to DEVELOPER not yet repaid.
To confirm DEVELOPER's original project debt and equity, within thirty days of the
start of Project construction, DEVELOPER will provide WMATA with documentation
confirming such amounts from DEVELOPER’s Project lender. Total debt and equity
to finance the Project (amounts paid prior to the subject Capital Event) will total no
more than one hundred percent (100%) of the original total Project cost, including
both hard and soft costs. WMATA Base Rent will never decrease as a result of any
Capital Event.

7.5 Periodic Rent Revaluation: Upon a Capital Event or every ten years, whichever is
earlier, the Base Rent will be adjusted to 7 % of Project land value established
through a three-appraiser process as described in Section 7.3.4 above.

WMATA Base Rent will never decrease as a result of any Periodic Rent Revaluation.

7.6 WMATA Improvements: intentionally omitted

7.7 Proposal Security: If WMATA and DEVELOPER do not execute a Definitive
Agreement, WMATA will refund DEVELOPER'’s Proposal Security of One Hundred
Thousand and No/100 Dollars ($100,000.00) to DEVELOPER.

7.8 WMATA Delays: The maximum length of 18 months for the Pre-development
Period will be extended, on a day-for-day basis, for delays caused by WMATA. In
no other event will payment of Pre-development Rent, Initial Base Rent, or Base
Rent be delayed, even though DEVELOPER’s schedule may take longer than

~ anticipated.

7.9 Additional Density:

7.9.1 If prior to Lease execution, DEVELOPER receives approval for additional
density over that in Section 4.1, DEVELOPER will pay additional Base Rent to be
determined by muitiplying such density at $60/FAR sf of additional density and
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multiplying the product derived (Project land value) by 7%.

7.9.2 During the term of the Lease, any densities or unit totals approved for
DEVELOPER Improvements that are more than those originally shown in the
Approved site Plan will require DEVELOPER to pay additional Base Rent. The
revised Base Rent payments will be determined through the three-appraiser as
described in Section 7.3.4 above.

8. Conditions to Definitive Agreement Consummation

8.1 Design Approvals: Within sixty (60) days after the execution of the Definitive
Agreement and prior to any submission to the District, DEVELOPER must obtain
WMATA'’s approval of a conceptual Project site plan in substantial conformance with
Exhibit B, including building elevations and floor plans and related improvements to
the Leased Premises such as streetscape, plazas, and sidewalks and landscaping
(the “WMATA-Approved Site Plan”). The design of the Project shall be oriented in
such a manner as to encourage use of WMATA transit facilities by tenants,
residents, customers, and employees (as applicable) travelling to and from the
Leased Premises. DEVELOPER must make its initial submission to WMATA no
more than ten (10) days after execution of the Definitive Agreement.

8.3 Public Hearing: DEVELOPER acknowledges that WMATA has concluded that a
WMATA Compact Public Hearing is not required for this Project.

8.4 Subsequent Approval: DEVELOPER acknowledges that WMATA will not be bound
by the Definitive Agreement unless and until such Definitive Agreement is approved
by WMATA'’s Board of Directors and executed by WMATA.

8.5 FTA Approval: The transaction described herein is subject to Federal Transit
Administration approval (the “FTA Approval”). WMATA will apply for said FTA
Approval within thirty (30) days after full execution of the Definitive Agreement. The
Definitive Agreement will contain appropriate termination provisions to address the
possibility that the FTA may not approve the Definitive Agreement.

9. Special Considerations

9.1 Community Contact: Within sixty (60) days of the WMATA Board’s approval of the
negotiated Definitive Agreement, DEVELOPER shall contact the appropriate
community groups in the area, as specified by WMATA, to apprise such groups of
the Project and provide WMATA with a written report naming each group contacted,
its contact person and phone number, and a brief list of issues expressed by each
group. DEVELOPER's failure to perform under this provision will constitute an event
of default under the Definitive Agreement.

9.2 Rezoning Approvals: DEVELOPER will be responsible for obtaining all
entitlements, including, but not limited to, re-zonings, variances, special exceptions,
historic district approvals, zoning modifications, TDR’s or similar actions relating to
the Leased Premises (collectively, "Zoning") required to allow construction of the
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Project on the Leased Premises. DEVELOPER will use commercially reasonable
best efforts to obtain such entitlements.

9.2.1 DEVELOPER will fund any and all costs of the Zoning. WMATA will not incur
any costs in connection with the Zoning either in the actual Zoning process or
for required on-site or off-site improvements or other work. DEVELOPER
shall indemnify WMATA against any such costs.

9.2.2 Atno expense to WMATA, DEVELOPER also shall be responsible for, and
shall diligently and expeditiously pursue, all necessary permits and approvals,
including, without limitation, land disturbance permits, building permits, and
soil and erosion control measures as required by the District or any other
local, state, or federal agency having jurisdiction.

9.3 Site Plan Approval by the District: DEVELOPER will submit to the District a Zoning
request and an application for District approval of the WMATA-approved Site Plan,
for development of the Leased Premises.

9.4 WMATA Review and Approval of Site Plan: In the event that DEVELOPER makes
any modifications to the Site Plan approved by the District and subsequently by
WMATA (the “Approved Site Plan”), such modifications will be subject to WMATA’s
approval.

9.5 WMATA Review and Approval of Construction Drawings: WMATA will have the right
to approve or disapprove, and require changes to any of the DEVELOPER
Improvements that materially or adversely affect WMATA’s operations. The design
and construction plans for the Project Improvements will incorporate the most recent
revisions of WMATA's design and construction standards and criteria, including,
without limitation “STANDARDS— March 2006 Drawings/ Specifications/ Design
Criteria,” and WMATA's Adjacent Construction Design Manual, Revision 2
(collectively, “WMATA Design and Construction Standards”).

9.6 Construction Requirements: DEVELOPER shall cause all of the components of the
Project Improvements to be constructed by one or more reputable contractors
having a record of successfully constructing similar projects. Construction of
DEVELOPER Improvements shall be insured by one hundred percent (100%)
performance and payment surety bonds with a nationally recognized corporate
surety acceptable to WMATA. Such surety bonds shall name WMATA as a co-
obligee, and evidence of such bonds shall be furnished by DEVELOPER to WMATA
at least thirty (30) calendar days prior to commencement of construction of the
DEVELOPER Improvements.

9.7 Interim Improvements: intentionally omitted

9.8 Guaranty: DEVELOPER will obtain from one or more third-party Guarantors,
guarantees for the completion of a) construction of the Project Improvements, b)
infrastructure required by either the District of Columbia or WMATA that is not
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included in the Site Work, ¢) any demolition and removal as and when required
under the terms of the Definitive Agreement, d) remediation of all hazardous
materials as required by the Definitive Agreement or by applicable laws, courts or
governmental authorities, and f) the timely payment and performance of all other
DEVELOPER obligations under the Definitive Agreement. The Definitive Agreement
will include minimum financial tests to be met by Guarantors, which will exceed the
estimated costs of the aggregate payment and performance obligations under the
Definitive Agreement by a reasonable margin.

9.9 Transit-Oriented Development/Continuing Transit Orientation: DEVELOPER wiill
design the Leased Premises so as to constitute a Transit-Oriented Development,
and the DEVELOPER Improvements will be maintained with a Continuing Transit
Orientation, as described in FTA Circular 9300.1.A, Appendix B.

9.10 Transit Operations: Neither the construction nor the operation of DEVELOPER'’s
Improvements will interfere with the safety of operation of WMATA'’s transit facilities.

9.11 Environmental Matters: In the event that DEVELOPER engages in any excavation
on the Leased Premises, DEVELOPER shall dispose of any contaminated
excavated materials, at DEVELOPER'’s expense, as required by all then-applicable
federal and/or State of Maryland laws or regulations. DEVELOPER agrees to
indemnify and hold WMATA harmless from any environmental liability or damages,
including attorney’s fees and costs of remediation for which WMATA may become
responsible as a result of the DEVELOPER’s breach of this covenant.

10.Indemnification
DEVELOPER will indemnify and save harmless WMATA and its respective directors,
officers, employees and agents for all damages and expenses that may arise in
connection with any and all actions taken by DEVELOPER, its contractors, consultants or
agents, or any employee of DEVELOPER, its contractors, consultants or agents, in
connection with its activities under the Definitive Agreement, including all surveys, tests,
investigations, construction, operations on the Leased Premises and other activities.
WMATA will have the right to disapprove activities that in WMATA'’s sole judgment could
result in injury to the Leased Premises or breach of any agreement, or expose WMATA to
any liability. No consent by WMATA will be interpreted as a waiver by WMATA or
assumption of liability or risk by WMATA. As to all Study Period activities, DEVELOPER
and its consultants will be obligated, at their sole cost and expense, to restore the Leased
Premises to the similar condition existing immediately prior to those activities.

11.Insurance Requirements
DEVELOPER, and each of its consultants, contractors and subcontractors, will maintain
at all times, at their sole cost and expense, insurance coverages and policies to protect
each of them and WMATA from claims that may arise out of activities contemplated by
the Definitive Agreement. The scope and limits of such coverages and policies required
by WMATA will be addressed in the Definitive Agreement.

12.Non-Binding Intent
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This Term Sheet will have no binding effect on the parties. Any expenditures undertaken
by either party hereto are at its own risk. No contract or agreement of any sort,
preliminary, final or otherwise, is intended to be created by this Term Sheet.

Agreed this day of , 2008, by

Washington Metropolitan Area Transit Authority
By:
Joel R. Washington

Director, Office of Station Area Planning and Asset Management
Planning and Joint Development

Approved as to Legal Form:
WMATA General Counsel

Banneker Ventures, LLC
By:

Title:

TC:\Documents and Settings\CLARPD1\My Documents\Term Sheet Shaw-HowardFL Ave 3-3-08.rtfd
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Joint Development Proposal
COUN “risk” Review Template

Florida Avenue/Shaw-Howard Properties

Proposed Development
Residential over Retail with below-grade parking and “arts” space.
60 year lease of WMATA Property.

Schedule and means of WMATA control if milestones are not met
Not yet negotiated, in developer selection.

Environmental Issues
None identified to date.

WMATA Facility Replacement
Not applicable to this project, no existing facilities on site.
Build will occur over the underground tunnel.

Special Liability Issues
Build will occur over the underground tunnel.

Deferred payments and proposed security
Pre-development rent of $100,000/year increases by 3% if closing date of 3/09 is not met.
Base rent of $500,000/year begins in Dec. 2010. :

Compensation
Price Escalators
Share of Gross Income to be negotiated.
Base rent guaranteed and escalates 3% per year
NPV of deal is $14M (includes residual)
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Joint Development Proposal
COUN “risk” Review Template

Florida Avenue/Shaw-Howard Properties

Proposed Development
Residential over Retail with below-grade parking and “arts” space.
60 year lease of WMATA Property.

Schedule and means of WMATA control if milestones are not met
Not yet negotiated, in developer selection.

Environmental Issues
None identified to date.

WMATA Facility Replacement
Not applicable to this project, no existing facilities on site.
Build will occur over the underground tunnel.

Special Liability Issues
Build will occur over the underground tunnel.

Deferred payments and proposed security
Pre-development rent of $100,000/year increases by 3% if closing date of 3/09 is not met.
Base rent of $500,000/year begins in Dec. 2010.

Compensation
Price Escalators
Share of Gross Income to be negotiated.
Base rent guaranteed and escalates 3% per year
NPV of deal is $14M (includes residuat)
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FL AVE JD Comments/Corrections

Paragraph 3 — WMATA will transfer any surface easements on the property, however, the lease
area will be limited by that area required by WMATA for the protection of its heavy rail tunnel,
which passes through a portion of the property.

Throughout the document references to the document being “binding” need to be removed —
reference to right to negotiate Definitive Agreement is okay.

6.6 — please extend the return of Security Deposit time frame to 20 business days.
7.5 (and other locations) — “Decrease” is relative to the amount due before the adjustment
referenced. For example if January rent is $300K and an adjustment occurs, February rent would

be no less than $300K, regardless of market conditions.

9.1 — we can provide notice as requested. Please remove the other changes to this section as
WMATA’s Office of the Secretary will provide the contacts.

9.2.3 — addition is accepted.
9.3 — Developer will need to make the determinations and submissions as appropriate.

9.9 — The reference needs to be changed due to recent changes in the Federal Regulations. A
copy of the new Guidance is attached.

9.11 — Reference should be to DC laws not Maryland.
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WMATA Joint Development Term Sheet
Shaw-Howard/Florida Avenue Sites
March 3, 2008

This Term Sheet, entitled “Joint Development Term Sheet” (“Term Sheet”), for a joint
development project at WMATA’s Shaw-Howard/Florida Avenue sites in Washington, DC,
dated —————March __, 2008, is intended to summarize the principal terms of a proposal |
being considered by the undersigned parties regarding a lease of certain real property on

the south side of Florida Avenue, NW between 7" and 9" streets, NW. The undersigned
parties wish to negotiate a Definitive Agreement, as defined in Section 2.1 herein.

1. Parties :
1.1 Washington Metropolitan Area Transit Authority (“WMATA").

1.2 Banneker Ventures, LLC (“Banneker”), together with District Development Group,
LLC (*DDG") and Metropolis Development Company LLC _(“Metropolis”), will form a
limited liability cerperation-company for the Project (as defined in Section 4 herein),
to be known as The Jazz @ Florida Avenue, LLC or some other name as
determined by Banneker, DDG and Metropolis (the “DEVELOPER”). Other parties
may not be included in the DEVELOPER, except for any equity partners that the 2
DEVELOPER needs to provide financing for the Project. nor may the
DEVELOPER's interest in the Project or DEVELOPER’s Improvements (as defined
in Section 4.1, herein) be assigned or sold, without the written consent of WMATA,
the terms of which consent will be provided in the Definitive Agreement. |

e

2. Definitive Agreement
The Definitive Agreement, to be prepared initially by WMATA and presented by WMATA
to the WMATA Board for approval and signature within five months’ of Board Term
Sheet approval, will be a Master Development Agreement (“MDA”) that will include, as
an exhibit, a 60-year ground lease agreement (“Lease”), together with all related
documentation upon which WMATA and DEVELOPER mutually agree. The- Lease term
will begin with the earlier of twenty (20) monthsfourteen-months{14) after the WMATA X
Board approves the Definitive Agreement Ferm-Sheetor the isstansce-ofthe-start of 1
construction of the Projectiniti Hehi i

Improvements.

3. Property to Be Leased by Developer
WMATA will lease to DEVELOPER approximately 28, 892 sf of land area as well as any
and all easements, etc. outlined in red in Exhibit A and attached hereto (the “Leased
Premises”). The land is in three separate parcels: 1) approximately 3,799 sf in Square
393, lot 44; 2) approximately 8,621 sf in Square 393, lot 45; and 3) approximately 16,452
sfin Square 416, lots 18 and 31._[JCOMMENT: WE PRESUME THAT ALL 2
NECESSARY SUBDIVISION HAS/WILL BE COMPLETED BY WMATA. {1 V&/ °

BALTI4418607.1 & (;f 2— 1 % ﬁ 44&:/ éf) G?/[L(:I/Z,L: 4
g ,él/ 4

1

4o AT "a,f,,%wo%ciw tocers

o
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4. Project
DEVELOPER will construct improvements on the Leased Premises (the “Project” or
“Project Improvements”) in the configuration shown in Exhibit B. The Project will consist
of:

4.1 DEVELOPER improvements (the “DEVELOPER Improvements”) are a minimum

W,/ 5 / 130,014 FAR gross square feet including not less than 104 dwelling units per
? 0 %7, District of Columbia (“District”) approvals and approximately 11,750 gross square
Js” feet of retail/arts use plus associated residential and retail parking, estimated at 47

{Xﬂ« below-grade spaces, per District approvals. The DEVELOPER Improvements will
be built in a single phase on the Leased Premises.

4.2 No improvements will be constructed on the Leased Premises other than the
Project Improvements, unless approved in advance in writing by WMATA.

5. Due Diligence
5.1 Leased Premises Condition: In the Definitive Agreement, WMATA will provide /{/J
knowledge-qualified representations customary for transactions of this type, ﬂv‘“’%
customarily-acceptable-to-WMATA, including with respect to but-willnetwarrantditle To
to the Leased Premises_and; the environmental history or condition of the property; ¢z <
or-the-fitness-of the Leased-Premises-forany-use. Subject to the-continued HE,
accuracy of suchrepresentations;and-subjectfurtherto DEVELOPER'S Study
Period rights as provided herein and satisfaction or waiver by DEVELOPER of all
conditions precedent herein provided, DEVELOPER the-representations

eus@qqa;ﬂy—aeeep&ablﬂeWMAiA—DE\#El:@PER—wnll accept its interest in the
Leased Premises in an “as is - where is” condition. M =yET

5.2 Study Period: i initive-Agreemen ~Upon
approval and execution of the Ter ATA will grant DEVELOPER a
Right-of-Entry Permit_on the . )-DEVELOPER shall have sixty (60)
days from the effective date\of greement to conduct its due diligence
related to the Leased Premises (the “Study Period”)._If DEVELOPER, in its sole
and exclusive discretion, shall be dissatisfied for any reason with the results of its
Study Period investigations, DEVELOPER shall be entitled, upon written notice fo

WMATA dehvered not Iater than ten (10) days followmq explratron of the Studv

jﬁ > and both DEVELOPER and WMATA shall be relieved of anvfuxther obhqatlons
p hereunder other than such obligations as shall, pursuant to the terms hereof-erof
,g}p the-Definitive Agreement_expressly survive termination of this Term Sheet-erther

M pr}(/ Befmitive Agresment. U, ‘
M&f” 6. Security Deposit /%j WM
BALT14418607.1 _ 2 (%/i_‘;‘/ ?L,Q./
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6.1 Within two (2) business days of the execution of the Definitive Agreement, the
DEVELOPER will place with WMATA a cash security deposit in the amount of Two
Hundred Fifty-Thousand and No/100 Dollars ($200,000.00250,006-00), which may 6\]@
consist, in part, of the Option Fee which shall previously have been paid by
DEVELOPER pursuant to Section 7.1 below (collectively the “Security Deposit”) to
secure DEVELOPER'’s performance. i it-wi

$100,000-Propesal-Seeurity-

6.2 The Security Deposit will not be applied to any rental payments due to WMATA
under the Definitive Agreement.

6.3 The entire Security Deposit shall be forfeited and may be retained by WMATA if
DEVELOPER shall be in default under the Definitive Agreement beyond applicable
notice, cure &nzkeFEES periods therein provided. In such event, the Security
Deposit may be applied by WMATA in whole or in part to cure such default. No (\)S
such application of the Security Deposit shall constitute a waiver of any such
default by DEVELOPER or an election of remedies. If the Security Deposit is
applied in whole or in part as described herein, DEVELOPER shall, within ten (10)
days, increase the Security Deposit by an amounteetrattethe amount applied. is

ata ohsummatedioranvreason-othe har AA/AA A’ = ¥ Non

C
I’
A-QAXYNre ohgition-pracadan o-1) OR2ER oSdastion or-1J ()2 E- 19
£ Si:2 2 & O v ~ GoHigatio \ ~

6.45 The Security Deposit, less any amounts previously applied in connection with any |
breach or default by DEVELOPER and not replenished by DEVELOPER, shall be
refunded to DEVELOPER upon the acceptance (not to be unreasonable withheld.
delayed or conditioned) by WMATA of those sureties-and-guarantees identified in
Sections 9.6-an€-9:8 of this agreement.

6.5 In the event of a “default” by WMATA (such term to be defined in the Definitive 2%
Agreement) WMATA shall pay DEVELOPEMWW?M@ .
incurred in connection with pursuing the Project and fi iati
and Definitive Agreement.

6.6 WMATA shall return the Security Deposit to DEVELOPER within te ( 10) days 6f its
receipt of a copy of the Cettificate of Occupancy for the Project.
20 ADy

BALTIM418607.1 3
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7. Consideration |

7.1 Option Fee: DEVELOPER will pay WMATA- $100,000 (the_“Option Fee"), within
ten (10) days of WMATA Board approval of the Term Sheet and written notification

to the DEVELOPER by WMATA of such approval. The Option Fee shall not be
Y applicable to Pre-stabilization Rent, Initial Base Rent, Base Rent, or Capital Event
Participation- (as defined in this Section 7) and shall be fully refunded to
?Q _ DEVELOPER should the parties fail to obtain all necessary final signatures to the
;/’[ Jb Definitive Agreement by all parties (including the WMATA Board) within five (5)
/@, months after the date of WMATA Board’s approval of this Term/Shee;V
b SN\ refundable._Upon timely final exeedfion and approval of th& Definitive AGreement
VL. the Option Fee shall be merged with the Security Deposit and shatbe applied

921 towards DEVELOPER’s-Security Deposit obligafion provided i Section 6.1 hereof,
such that DEVEL R shall be requiredto fund only ane@ditional One Hundred
Thousand andNo/100 Dollars ($100:000.00) towardsfie Security Deposit. Upon

apphcatlon/ﬁf the Option Fee as-such, the Option Ee/e shall be considered and
treateg-for all purposes, as#fart of the Security Deposit.

7.2 Pre-stabilization Rent: Nen-refundable-Pre-stabilization Rent payments will begin [
upon execution of the Definitive Agreement and continue until the earlier of the date
of Project Stabilization, to be defined in the Definitive Agreement, or forty-five (45)

‘ twenty-eight(28)-months after WMATA Board approval and execution of the
M W Definitive Agreement (the “Ppre-stabilization Period”). Pre-stabilization Rent will be

$1OO 000 per year payable in advance in quarterly 1nstalments of $25 000 ~—Strouid "

L’) k—Bre-stabulzatlon-Rent—m%Should the Prolect not be stabmzed by the end of the
" Pre-stabilization Period. the Pre-Stabilization Rent shall be increased by 10% per
year each vear until the Project is stabilized.

7.3 Base Rent: The first base rent payment shall be paid by DEVELOPER to WMATA
within fourteen (14) calendar days of the end of the Pre-stabilization Period (“Initial
Base Rent”). Any delay in first payment of Initial Base Rent will require a [[penalty /
payment]] [JQUESTION: HOW MUCH WILL THIS “PENALTY PAYMENT” BE?]] .
Initial Base Rent will be for the first calendar year after the end of the Pre- zfj/W‘
stabilization Period and will be pro-rated accordingly, payable in advance in
quarterly instalments of one-quarter of the Initial Base Rent. [[In no event shall the

4 'cg@ Initial Base Rent (for a full year) be less than Five Hundred and-Eighty-Thousand :
2 and No/100 Dollars ($500,000.00580.000.00).]] f/COMMENT: TO DISCUSS WITH : e

vl o/ WMATA REGARDING HOW THIS NUMBER WAS DERIVED.] After the Initial
& A Base Rent payment, Base Rent will be due annually, in quarterly instalments,
beginning on the first business day of the calendar year for the remaining term of
the Lease- (“Base Rent”), and will be pro-rated accordingly. Base Rent payments
will be determined as follows:
BALT1\4418607.1 4
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7.3.1 For the first Base Rent payment due after the Initial Base Rent payment,
DEVELOPER will pay WMATA an amoynt equal to the product of the Initial
Base Rent [JQUESTION: ANNUALJ MOUNT? OR PRO-RATED
AMOUNT PER 7.3?]] multiplied Wr that year (the “Initial Escalation
Factor”).
[*TBD—this is an escalator that would be less than 3% and would be
designed to bring Base Rent to the pro forma amount ($500,000 escalated
by 3% per year) through year 10 of the lease] |

7.3.2 For the second through tenth years of the Lease, subsequent Base Rent |
payments due after the Initial Base Rent payment, except for the first Base
Rent payment to be determined pursuant to 7.3.4 below, each Base Rent
payment will be the product of the immediately preceding Base Rent
payment and the Initial Escalation Factor. In no event will any Base Rent
payment be less than the Base Rent payment for the preceding calendar
year.

7.3.3 For the eleventh year of the Lease and thereafter, except for Base Rent to
be determined pursuant to 7.3.4 and 7.5 below, each Base Rent payment
will be the product of the immediately preceding Base Rent payment
multiplied by 1.03 (the Escalation Factor). In no event will any Base Rent
payment be less than the Base Rent payment ;or the preceding calendar

-

year. e ‘Z}VVW% W)

7.3.4 Attheti ny Capital Event as defined in Section 7.4, Base Rent will be
W{ reset 5% 6f the Project land value derived through a three-appraiser |
éﬁ proces establishes unit values for each type of Project land use
multiplied by the total gross Project FAR square footage of each land use. In
no event will any Base Rent payment be less than the Base Rent payment
for the preceding calendar year.

DEVELOPER shall lease the Leased Mf sixty (60)

7.3.5
& ~  years (the “Lease Period™) with an@n,te'pﬁchgse?fﬁe Leased Premises

beginning from no later than ten years from the end of the Pre-Stabilization
Period. This Option shall extend for the remainingterm of the Lease Period

and a right to exercise such option every fi ears. The price that
DEVELOPER shall §a§ WMATA fﬁurchase the Leased Premises shall be
- calculated based upon [TO BE DISCUSSED WITH WMATA DURING

THURSDAY'’S CALL].

7.4 Capital Event Participation: Capital Events (defined hereinbelow) shall be permitted
in accordance with this Section 7.4. Whenever a Ceapital Eevent occurs, the
DEVELOPER will make a payment to WMATA (“Capital Event Participation”). Capital

BALT1\4418607.1 5
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Event” shall mean events-include-any of the following by DEVELOPER: (i)
assignments of the Definitive Agreement or the Lgase, (ii) sales or re-financings of
DEVELQPER's Improvements, and-(iii) other digpositions, transfers, and conversigns
of diteét interests in DEVELOPER to new ménibers not originally included as @%"
mémbers of DEVELOPER as of the date of execution of the Definitive Agreement.
and -(‘—‘Gap;tal—Event—)—Any( iv) any transaction, at any Ievel of organlzatlon by which
4{ a change of control

—ahf

occurs within a
constltuent member of DEVELOPER j

r\d/?}L
! 695\ initi A one-time payment per
@ Capital Event will be paid to WMATA in an amount equal to ten percent (10%) of any
Adjusted Gross Capital Event Proceeds. Adjusted Gross Capital Event Proceeds are
the gross transaction revenues to DEVELOPER from a Capital Event, and any
affiliated entities receiving income from such a Capital Event, less the payoff of
remaining original Project debt secured by DEVELOPER Improvements and
repayment of the original equity and-Preferred Re efined i

&Z&- —Agreement) to DEVELOPER not yet repaid. To confirm DEVELOPER's original

project debt and equity, within thirty days of the start of Project construction,
DEVELOPER will provide WMATA with documentation confirming such amounts
from DEVELOPER's-Prejectlender. Total debt and equity to finance the Project |
(amounts paid prior to the subject Capital Event) will total no more than one hundred
)/(9 percent (100%) of the original total Project cost, including both hard and soft costs.
WMATA Base Rent will never decrease [[COMMENT: “DECREASE” RELATIVE TO
WHAT?]] as a result of any Capital Event. g/z@ww@m@“ %
7.5 Periodic Rent Revaluation: Upon a Capital Event or no less frequentiyiia evenf
ten years, whichever is— earlier, the Base Rent will be adjusted(} /o 0f Project
land value established through a three-appraiser process as descrtbéd in Section
7.3.4 above. WMATA Base Rent will never decrease [[COMMENT: AGAIN,
“DECREASE” RELATIVE TO WHAT?]] as a result of any Periodic Rent Revaluation.

7.6 WMATA Improvements: intentionally omitted

7.7 Proposal Security: If WMATA and DEVELOPER do not execute a Definitive
Agreement_within five months following Board Term Sheet Approval (as provided in )

Sectton 2 above) WMATA Wl|| refund DEVELOPER s full Option FeeP—re{s;esehl

DEVELOPER, including delavs in WMATA obtaining FTA Approval in accordance
with Section 8.5 below and any delays caused by acts of God, terrorism, casualty,

BALT14418607.1 6
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or other events of “force majeure” beyond DEVELOPER’s ability to controleaused
by WMATA. In no other event will payment of Pre-stabilization Rent, Initial Base
Rent, or Base Rent be delayed, [[even though DEVELOPER’s schedule may take
longer than anticipated.]] [[COMMENT: NEED TO DISCUSS WHAT HAPPENS IF
< 4/ DELAYS OR AGREED-UPON CHANGES OCCUR TO THE PROJECT SCOPE OR
Aé/%/@ DESIGN THAT REQUIRE MODIFICATION TO ENTITLEMENT APPLICATIONS,
4’ PERMITS, ETC. ~ie. PUD, TDR’s, ETC.?]]

: /
7.9 Additional Density: y %U'%% ( " /gzw’@

-# During the term of the Lease, any densities or unit totals actually constructed

e appreved-for-DEVELOPER Improvements that are more than those originally
shown in the Approved sSite Plan will require DEVELOPER to pay additional Base
Rent. The revised Base Rent payments will be determined through the three-
appraiser as described in Section 7.3.4 above, with such additional Base Rent only
including the incremental increase associated with any actually constructed
DEVELOPER Improvements.

8. Conditions to Definitive Agreement Consummation

8.1 Design Approvals: Within sixty (60) days after the execution of the Definitive
Agreement and prior to any submission to the District, DEVELOPER must obtain
WMATA's approval of a conceptual Project site plan in substantial conformance with
Exhibit B, including building elevations and floor plans and related improvements to
the Leased Premises such as streetscape, plazas, and sidewalks and landscaping
(the “WMATA-Approved Site Plan”). The design of the Project shall be oriented in
such a manner as to encourage use of WMATA transit facilities by tenants,
residents, customers, and employees (as applicable) travelling to and from the
Leased Premises. DEVELOPER must make its initial submission to WMATA no
more than ten (10) days [[COMMENT: IS THIS ENOUGH TIME?]] after execution of
the Definitive Agreement. C\

R4

8.2 Study Period: DEVELOPER shall be satisfied. in its sole and exclusive judgment,
with its Study Period inspections in accordance with Section 5.2 above.

8.3 Public Hearing: DEVELOPER acknowledges that WMATA has concluded that a
WMATA Compact Public Hearing is not required for this Project.

8.4 Subsequent Approval: DEVELOPER acknowledges that WMATA will not be bound
BALTIM418607.1 7
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by the Definitive Agreement unless and until such Definitive Agreement is approved
by WMATA'’s Board of Directors and executed by WMATA.

8.5 FTA Approval: The transaction described herein is subject to Federal Transit
Administration approval (the “FTA Approval”). WMATA will apply for said FTA
Approval within thirty (30) days after full execution of the Definitive Agreement. The .
Definitive Agreement will contain appropriate termination provisions to address the W}(
possibility that the FTA may not approve the Definitive Agreement. % @ "V it~

If each of the foregoing conditions is not satisfied withinthe timeframes provided
above therefor, then in such instance, DEVELOPERfhay terminate #fiisFerm-Sheet

the Definitive Agreement upon ten (10) daysgritten notice to WMATA, in which
event WMATA shall return the entire-SeturityBepesit to DEVELQPER and both
DEVELOPER and WMATA shall be felievedof any further abifigations hereunder
other than such obligations as shall, pursuant to the terfis hereof or the Definitive
Agreement, expressly survive termination of this-Term Sheet or the Definitive
Agreement. [[COMMENT: ALSO CONSIDER GETTING BACK PRE-
STABILIZATION RENT PER CWENf AT 7.2 ABOVE.]}

9. Special Considerations_[[COMMENT: SHOULDN'T OBTAINING ALL OF THE
FOLLOWING, AS WELL AS ALL OTHER NECESSARY ENTITLEMENTS/AFPPROVALS, BE
EXPRESS CONDITIONS PRECEDENT TO DEVELOPER'S OBLIGATION TO GO
FORWARD? IN OTHER WORDS, WHAT IF, DESPITE REASONABLE EFFORTS, WE
CAN'T GET THEM?]]

9.1 Community Contact: Within sixty (60) days of the WMATA Board’s approval of the
negotiated Definitive Agreement and WMATA's written notification to DEVELOPER
of such approval, DEVELOPER shall contact the appropriate community groups in

/&% the area (Advisory Neighborhood Commission 1B, The LeDroit Park Civic
ssociation and Columbia Heights Community Development Corporation), as
specified-by-WMATA-to apprlse such groups of the Project and provide WMATA
with a written report naming each group contacted, its contact person and phone
number, and a brief list of issues expressed by each group. DEVELOPER'’s failure
to perform under this provision will constitute an event of default under the Definitive
Agreement.

9.2 Rezoning Approvals: DEVELOPER will be responsible for obtaining all
entitlements, including, but not limited to, re-zonings, variances, special exceptions,
historic district approvals, zoning modifications, TDR’s or similar actions relating to
the Leased Premises (collectively, "Zoning") required to allow construction of the
Project on the Leased Premises. DEVELOPER will use commercially reasonable
best-efforts to obtain such entitlements.

9.2.1 DEVELOPER will fund any and all costs of the Zoning. WMATA will not incur

BALT1M4418607.1 8
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any costs in connection with the Zoning either in the actual Zoning process or
for required on-site or off-site improvements or other work. DEVELOPER
shall indemnify WMATA against any such costs.

9.2.2 Atno expense to WMATA, DEVELOPER also shall be responsible for, and
shall diligently and expeditiously pursue, all necessary permits and approvals,
including, without limitation, land disturbance permits, building permits, and
soil and erosion control measures as required by the District or any other
local, state, or federal agency having jurisdiction.

9.2.3 WMATA shall cooperate with DEVELOPER in all zoning and other related
land use matters.

9.3 Site Plan Approval by the District: DEVELOPER will submit to the [name of specific
District agency] Bistrict-a Zoning request and an application for District approval of
the WMATA-approved Site Plan, for development of the Leased Premises.

9.4 WMATA Review and Approval of Site Plan: In the event that DEVELOPER makes
any modifications to the Site Plan approved by the District and subsequently by
WMATA (the “Approved Site Plan”), such modifications will be subject to WMATA’s
approval.

9.5 WMATA Review and Approval of Construction Drawings: WMATA will have the right
to approve or disapprove, and require changes to any of the DEVELOPER
Improvements that materially or adversely affect WMATA’s operations. The design
and construction plans for the Project Improvements will incorporate the most recent
revisions of WMATA'’s design and construction standards and criteria, including,
without limitation “STANDARDS— March 2006 Drawings/ Specifications/ Design
Criteria,” and WMATA's Adjacent Construction Design Manual, Revision 2
(collectively, “WMATA Design and Construction Standards”).

9.6 Construction Requirements: DEVELOPER shall cause all of the components of the
Project Improvements to be constructed by one or more reputable contractors
having a record of successfully constructing similar projects. Construction of
DEVELOPER Improvements shall be insured by one hundred percent (100%)
performance and payment surety bonds with a nationally recognized corporate
surety acceptable to WMATA. Such surety bonds shall name WMATA as a co-
obligee, and evidence of such bonds shall be furnished by DEVELOPER to WMATA
at least tenthirty (310) calendar days prior to commencement of construction of the - |
DEVELOPER Improvements.

9.7 Interim Improvements: intentionally omitted

9.8 DELETED.Gua

BALT1\418607.1 9
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Transit-Oriented Development/Continuing Transit Orientation: DEVELOPER will

design the Leased Premises so as to constitute a Transit-Oriented Development,
and the DEVELOPER Improvements will be maintained with a Continuing Transit

9.9
. Orientation, as described in FTA Circular 9300.1.A, Appendix B. [TRANSIT-
. gORlENTED DEVELOPMENT SHOULD BE DEFINED: ALSO, PLEASE PROVIDE A
ﬂ/fbi@ COPY OF THIS CIRCULAR TO DEVELOPER] é{,\féw F3 ﬁg: %«/ WO

' 4 O ’Dl/
6 Y™ 9.10 Transit Operations: DEVELOPER and WMATA will cooperatively develop a ’

construction and operational protocol to ensure, to the extent commercially
reasonable, that neitherNeither the construction nor the operation of DEVELOPER’s
Improvements will interfere with the safety of operation of WMATA'’s transit facilities.

9.11 Environmental Matters: In the event that DEVELOPER engages in any excavation
on the Leased Premises, DEVELOPER shall dispose of any contaminated “@C/
excavated materials_ that DEVELOPER has knowledge of, at DE .
expense, as required by all then-applicable federal and/oKState of Maryland” laws or
regulations. DEVELOPER agrees to indemnify and hold WMA armiess from any
environmental liability or damages, including attorney’s fees and costs of
remediation for which WMATA may become responsible as a result of the
DEVELOPER's breach of this covenant.

10.Indemnification :
DEVELOPER will indemnify and save harmless WMATA and its respective directors,
officers, employees and agents for all damages and expenses that may arise in
connection with any and all actions taken by DEVELOPER, its contractors, consultants or
agents, or any employee of DEVELOPER, its contractors, consultants or agents, in
connection with its activities under the Definitive Agreement, including all surveys, tests,
investigations, construction, operations on the Leased Premises and other activities.
[[WMATA will have the right to disapprove activities thatin WMATA'’s sole judgment could l
result in injury to the Leased Premises or breach of any agreement, or expose WMATA to
any liability.]] [[COMMENT. NEED TO MAKE SURE THAT THIS WMATA RIGHT DOES
NOT INTERFERE WITH DEVELOPMENT ACTIVITIES OR TIMETABLE.]] No consent
by WMATA will be interpreted as a waiver by WMATA or assumption of liability or risk by

BALT1M418607.1 10

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 010070



DLA PIPER 3/11 COMMENTS |

WMATA. As to all Study Period activities, DEVELOPER and its consultants will be
obligated, at their sole cost and expense, to restore the Leased Premises to the similar
condition existing immediately prior to those activities.

11.Insurance Requirements
DEVELOPER, and each of its consultants, contractors and subcontractors, will maintain
at all times, at their sole cost and expense, insurance coverages and policies to protect
each of them and WMATA from claims that may arise out of activities contemplated by
the Definitive Agreement. The scope and limits of such coverages and policies required

bé WMATA will be addressed in the Definitive Agreement gﬂ’ﬂ \jhéﬂ\\biapceptable\to o
12.Non-Binding Intent ¢ Q) te
This Term Sheet will haf no binding effect on the partigs_except that DEVELOPER shall

have the exclusive right fo negotiate a nd Definitive Agreement with
WMATA fora petied-of five (5) months from the date of this Term Sheet. _Any
expenditures undertaken by either party hereto are at its own risk. No contract or

agreement of any sort, preliminary, final or otherwise, is intended to be created by this
Term Sheet{exc\egt,as*d\g/scweéébove//\ |

Agreed this day of , 2008, by

Washington Metropolitan Area Transit Authority
By:
Joel R. Washington

Director, Office of Station Area Planning and Asset Management
Planning and Joint Development

Banneker Ventures, LLC

By:

Title:

BALTI4418607.1 11
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Metropolitan Area
- Transit Authorlty
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MEMORANIDUM

SUBJECT: Shaw-Howard/Florida Avenue DATE: June 11, 2008

Joint Development Record Review
FROM: COUN - Marc Biondi

INREPLY
TO: COUN - Carol B. O’Keeffe

REFER TO: 07-171

A review of the Shaw-Howard/Florida Avenue Joint Development Developer selection

process and record is provided in this memorandum. The following supporting
documents are attached:

Expression of Interest Response evaluation sheet
Letter to Banneker Ventures dated December 4, 2007
Letter from Banneker Ventures dated December 14, 2007
Letter from Metropolis Development Company dated

January 28, 2008
Memorandum from N. Bottigheimer to J. Catoe recommending
Banneker Ventures, and attached thereto a Memorandum from R.
Doggett through J. Washington to N. Bofttigheimer recommendin
Banneker Ventures. (Also includes Proposal evaluation score sheet
Ouitline of Operating Agreement Between Banneker Ventures, LLC.,
District Development Group, Inc. And Metropolis Development
Company, LLC. dated March 11, 2008

Background

In Spring 2007, Metro issued a Request for Expressions of Interest (“REI") for its
Shaw-Howard/Florida Avenue joint development sites (hereinafter the “Property” or
the “JdD Site”). Staff review of the Request for Expressions of Interest evaluated the
proposals based on conformity with the Duke Plan; WMATA Return; Schedule (time
to completion); Developer’s Ability to Perform; and Developer’s Track Record. Staff
in WMATA’s Office of Station Area Planning and Asset Management of the

Department of Planning and Joint Development (*SAAM”), evaluated and ranked

these proposals and requested detailed proposals from those six developers who met
the minimum requirements. ‘

1 On October 5, 2007, in responise to WMATA'S réquest, “detailed proposals were—

received from teams led by: Banneker Ventures; Lakritz Adler; and Moddie Turay
Company. In each case the lead developer included other partners to strengthen
their proposal and provide needed technical and economic support. Proposals were
reviewed by Staff and Staff met with-each team for an interview to discuss both the
financial and technical aspects of the proposals. The evaluation criteria used by

Attorney Work Product - Privileged Document
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Staff were those stated in the request for detailed proposals: W '

Technical Criteria

Does the development reflect transit oriented development principles?
Is the project viable/marketable?

What is the Development Teams experience?

Is the development innovative/creative?

Is the development proposal compatible with the local land use plan?
What benefits are provided to the local jurisdiction? '

Economic Criteria

= What is the financial benefit to WMATA?

= What is the financial viability of the Proposal?
n Will the development enhance ridership?

Each developmentteam was given the opportunity to both 1) supplement their submissions where
those submissions were found to be lacking and 2) to increase compensation to WMATA. The
proposals received a numeric ranking on a scale of one to 100. Staff recommendation to
management was the highest ranked developer, Banneker Ventures. Staff was aware, atthe time
of its recommendation, that Metropolis Development had replaced Donatelli Development as a
partner on the Banneker team. Management agreed with Staff recommendation and made its
recommendation to the General Manager on February 26, 2008.

Banneker Ventures Financial Submissions

Banneker Ventures made a timely submission in response to WMATA'’s request for a detailed
proposal. As part of Staff’s review, several deficiencies were identified and Staff sent a letter to
Banneker dated December 4, 2007 requesting, among other things: -

. Evidence of the interest of MacFarlane Partners in providing equity for this project
. Documentation of the creditworthiness of the entire team, and
. Balance sheets [of Banneker Ventures, LLC].

Banneker Ventures provided written responses, with supporting documentation on December 14,
2007. The response included financial documentation from MacFarlane Partners; letters of
interest from three additional investment entities; and the Balance Sheet, Income Statement and
Statement of Cash Flow from Banneker Ventures, LLC. As shown by the hand-written notes on
the Letters of Interest, Staff communicated with the potential financial backers of the Banneker
development and received positive feedback. Staff communication with these investment
interests are not clearly dated, but appear to have occurred on or before January 8, 2008.

Substitution of Metropolis Development-Company -

By letter dated January 28, 2008, Metropolis Development Company (“Metropolis”) joined
Banneker Ventures and District Development Group as part of the Banneker Team. This
partnership was later memorialized in that Outline of Operating Agreement Between Banneker
Ventures, LLC., District Development Group, Inc. And Metropolis Development Company, LLC.
dated March 11, 2008.

Attorney Work Product - Privileged Document

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 010079



No additional documentation regarding this substitution is found in the file, however, as the
January 28" letter indicates, Metropolis is a known entity having participated in the development
of the Langston Lofts project with Metro at 14" and V Streets. It is the understanding of this
author that the substitution of Metropolis was of no impact on the financial strength of the
Banneker team. This is so because of the high marketability of the proposed project at the JD
Site and because of the strength of another equity partner of the team: MacFarlane Partners D.C.
Rather, the impact of the removal of Donatelli Development was to call into question the team’s
ability to manage the construction of the project. The construction management experience,
shown in the January 28, 2008 letter, allowed Staff to accept the change in membership and
advance Banneker Ventures as the proposed developer.

Attorney Work Product - Privileged Document
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Washington
Metropotitan Area
Transit Authority

600 Fifth Street, NW

Washington, DC 20001 -
202/962- 1234~}

By Metrorail:

Judiciary Square—RedLine
Gallery Place-Chinatown—
Red, Green and

" Yellow Lines

By Metrobus:

Routes D1, D3, D6, P§,

: 70, 71, 80, X2

A District of Columbia,
Maryland and Virginia

FOIA CONFIDENTIAL TREATMENT REQUESTED

December 4, 2007

~ Omar A. Karim, Principal

Banneker Ventures, LLC.

700 12™ Street, NW Suite 700

Washington, DC 20005

4Re:‘ Shaw-Howard FIorida’Av.enﬁe Joint_DeVelopment Site

| Dear Mr. Karim:

Thank you for the submission of your proposal for the above-referenced 2007
Joint Development Solicitation (J DS) site. ' ‘ '

The purpose of this letter is to bring to your attention missing or incomplete
items or items that require further discussion and clarification. We would like
to schedule an oral presentation by your team on December 17, 2007 at 10:30
a.m. at WMATA headquarters and have attached instructions for the
presentation. We ask that you provide 10 copies of the supplementary
information requested in this letter not later than the presentation and
preferably before so that we may first review it. '

The following items need clarification, correction or completion:

" Technical Information .

Within the schedule you presented, pléase indicate the outside, firm date by
which a lease would be executed. : : S

"What, if any, zoning approvals or variances Will you be seekiﬁg for Parcels 1

or3?

Please explain.your schedule more fully. It appéars to build in very long time

_periods for negotiating a WMATA agreement and not enough time for local
_historic preservation, zoning, a |

nd building permit approvals.

Also, please provide an outside date for stabilization.

.' . 3

i 1 o PPN
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~ Assess the market for rental apartments in the area now that conversions of
condominium projects to rental product are occurring. Is the market becoming
oversaturated with rentals and would you expect to experience diffi culty in
obtaining financing for your prOject ?

‘Do you have prospectlve tenants for the Robeson museum or themed ‘
[N .mmm;estaurant’? — : O

Have you discussed wnth DDOT the prOX|m|ty of the Parcel 2 garage entrance
to Florida Avenue? v

Economic Information '

WMATA expects escalation in the sale or rent amount from today’s values if
closing is delayed beyond a year. Please lndlcate how you would satisfy this
“requirement. ,

" The pro forma rents do not seem to square with the schedule. For-example,
stabilization seems to take 7 months in the schedule but the pro forma
appears to show a longer time. Please reconcrle : '

WMATA also expects and receives participations in capltal events and in cash
flow (or, alternatively to cash flow, revaluation of the project in which rent
values do not fall below the previous year). Please prov1de your proposal

Provide evidence of the interest of MacFarlane Partners in providing equity for
. this project. Do you have alternative equity sources?

Document the creditworthiness of the entire team. Bankmg references -are .
provided only for the Donatelh part of the partnership, Wthh |s 30% of the

team.

Please submit the balance sheets that the proposal indicates will be provided
under separate cover. S _

We look forward to your presentatlon and to further discussion on this pro;ect

Slncerely,

(e Rk

J(Uel R. Washlngton Dlrector
Statlon Area Planmng and Asset Management

Attachment
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BY HAND

joel R. Washington, Director -

Station Area Planning and Asset Management
~ Washington Metropolitan Transit Authority
~ 600 Fifth Street, NW » o
~ Washington, DC' 20001

RE: Clarification from Response to Shaw— Howard Florida Avenue
Joint Development Solicitation '

Dear Mr. Washington:

Thank you for your letter dated December 4, 2007 regarding items in our team’s
response to the Joint Development Solicitation for the above-referenced site. We are
extremely excited about the possibility of partnering with the Washington Metropolitan
Area Transit Authority (”WMATA") to develop this key site along the Florida Avenue/U
Street corridor. ' S T R

Below, please find our responses to the issues thétydu raised in ydur let_tef. We hope
that these answers, along with our presentation on December 17‘_h will demonstrate our
capability and commitment to developing these key parcels. -

Technical Information

Within the schedule you pfesented, please indicate thebouAtside, firm date, by which a
lease would be executed? March 6, 2009 v by S

" What, if'dny, zoning approvals or variances will yoube Séékf}ié.for Parcels1or3? A
zoning variance (for parking and Ioad_ing) would be sought for Parcel 1. A zoning ’
variance (for parking) would be sought for Parcel 2. No variance will be sought for

. Parcel 3. ' - ‘ L

700 12th Street, NW ¢+ Suite 700 « Washington, D.C. 20005 * (202) 667-4110
814 Thayer Avenue * Suite 300 - Silver Spring, Maryland 20910 - (301) 565-4980
www.bannekerventures.com ]
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Please explain your schedule more fully. A detailed schedule is attached which includes
time for historic preservation review, zoning review, and b'uilding permit approvals.

__g{éase pfgyide an outside date for stabilization. October 29, 2010

_Assess the market Igl_j_fgp__fg{@gqrtm’ents in the area. According to the'mdst'récent ’

(Third Quarter 2007) Delta ASéoCi'ates?“Mid-AtlanticM”‘a"ﬂ("éfR‘éﬁb‘ﬁTtﬁé‘“Wé?ﬁi'ngton S
metro area remains healthy despite softening conditions. Unemployment remains one
of the lowest in the nation [3.3% as of July 2007] and jobs continue to expand at an
above-average pace.” According to the Report, the effective rent per square foot (as of
September-2007) for Class A rental high-rise apartments is $2.86 with the average '
effectiverent at $2,447' per unit, with a 1.2% concession. Stabilized vacancies remain at
1.3% and overall vacancies are at4.1%. The monthly absorption pace per project for the -

" most recently delivered market-rate projects are at5 months; our project has 7. months
“in the schedule which provides some cushion to the market. Co

Delta reports that “[a]ithough the [apartmeht] pipeline has grown significantly in
response to the recent robust performance of the apartment market and as a result of
developers reprogramming condo projects in light of the slowing con_do'mihium market.”
The “District’s 36-month pipeline of projects has grown to 6,353 units as of September

2007, a large jump from the previous quarter. Despite this uptickin the pipeline, the

District currently retains the healthiest supply—demand balance in the region. The:

"report further states that “[v]acancies are extremely low — up to 1.3% from a paltry 0.8%

one year ago — and rent growth is the strongest in.the-region at 6.5% per annum.
Additional development of exceptionally designed and well !ocatedfp:fojecfcs would
appear warranted. Since The Jazz @ Florida Avenue is exceptionally designed (faccor‘ding
to the Office of Planning) and is well located (2 blocks from 2 Metro stations), we
believe that a proposed rental project at this located is warranted. S

‘Do you have prospective tenants for the Paul Robeson Theatrical Museum or themed .

restaurant? Yes. We have prospective tenants for the museum as evidenced by the.
letter of interest on the following pages. Moreover, the Utopia Jazz Restaurant, a
national restaurant based in Charlotte, NC and partially_owned by NBA and former co-

- owner of the Wa sh‘i‘n"gt'on"‘Wizard_s—M-ic-hae.lJor‘d_a_'n, a letter of i nterest.of which is also :

attached.

Have you discussed with DDOT the proXimity of the qucei 2 ga‘ragé entrance to -
Florida Avenue? We have met with DDOT-and OP about the proximity of the garage
entrance to Parcel 2 and they prefer that the alley between Parcels 1 and 2 be widened

FOIA CONFIDENTIAL TREATMENT REQUESTED
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~ to allow for the garage entrance to come off the alley. Our proposed design can
_ certainly accommodate their preference. :

. _Economic Information

WMATA expects.escalation in the sale or rent amg(_mt from todtﬁy’s vdlUgs lf closing is
delayed beyond a year. If closing is delayed beyond a year, we Will ‘be prepared to pay
WMATA_ a 3% increase in the pre-development rent. o ‘

‘The pro forma rents do not seem to square with the schedule. Attachedisa revised
schedule that reconciles with the stabilization date of the pro-forma.

- WMATA expects and receives participations in capital events and inic_:ash flow. Please
provide your proposal. We will be prepared to pay WMATA 10% of the net proceeds
upon the sale or revaluation of the project. v . ‘ B

Provide evidence of the interest of MacFarlane Parnters in providing equity for this
project. Attached please find letters of interests from MacFarlane Partners, D.C. -
Housing Finance Agency, The Bank of Georgetown, PNC Bank, BB&T Bank'and Fidelity &
Trust Bank. - ‘ o - - '

' Document the creditworthiness of the entire team. Banking references are enclosed as
- part of the letters of interests. ' ' :

Please submit balance sheets. Financia‘l-istatement's for each of the developér’-s will be
delivered to the WMATA staff at the presentation on Monday. C ;

Thank you fbr the opportunity to be"‘ considered for'y'our development partner. We look
forward to further expounding upon our capabilities during the oral presentation on ’
Monday, December 17 at 10:30 am at your headquarters. :

OmarA. Karim
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WMATA-INV 010086



Letter of Interests from Prospective RetailTenants ,
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3030 NEBRASKA A°

cgnye | renTOUS? | sawta maNICa, CA- s0404 | TEL: 320.433 1400 j rax: 310 453 6760

BEACH

_ RECORDINGS
| iy 15,2007
Banneker Ventures, L .C

700 12th Street, NW, uite 700
‘Washington, D.C. 2005

'Re: The Jazz(@ Florid:| Avenue PrOJectl The Utopia Jazz Restaurant & Loun ur ge

Omar:

I am writing this letter 10 express my interest in wying to openalivejazzrestéiﬁ-antas ‘
apart of the Jazz(@ Flcrida Avenue Project. Being a co-founder of the music labe} Hidden

Beach Recordings whish is home of artists like Jill Scott, Mike Phillips, and Kindred the

‘ ‘FamﬂySoul,I'couwmm;nkofamymmywcomcbaekaxmmankme o
ists than to put

Washington, D.C. cor munity for their. support for our label and our :
this live music venue i the nation's capitol. A

I am currently in the : vcess of opening a similar restaurant in Charlctté, N.C. called. -
* Utopia, which is due ti: open in September 2007 with two partners pamed Kennedy
Howard and Juvenile ¢)gbuneke. Kennedy and Juvenile are currently owners ofa -

restaurant in Charlotte. N.C. called The Jazz Café, which opened May 29, 2005. The Jezz -

Café has had shows with nationzl recording artists such as Mike Phillips, D.C. native -
Walter Beasley, -
- D.C. natives Spur of t ¢ Moment, and Hidden Beach Recording artist Jeff Bradshaw just

Marcus Johnson, Marin Meadows, Pieces of a Dream, Ronnie Laws,

10 name a few.:

T "‘—“O”ﬁ“iﬂterest"in-being—d]-:an-oiﬂﬁs-exciﬁhg,new ventire is great and 1 would déﬁnhcly like

to continue dialog Wit you to see if we can make this a reality. Please let e knowifyou

have any questions anc [ can be reached at_310-489-3122.- ,

Best Rega:ds,'

Chatles Whitfield '
Hidden Beach Recordiiigs
Santa Monica, Ca..
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HANDSHAKE

- PRODUCTIONS

- To: Omar Karim, Banneker Ventures; LLC:

From: Bryant “Preacher” Moss, Handshake Productions

" Re: Letter of Interest for Café Space in The “Jazz(@ Florida Avenue’_’. .

Mr. Omar Karim,

This letter is to Ainfo_rrh you of Handshake Productibn LLC interest in becorning." a tenant .

~ for the proposed café at The “Jazz& Florida Avenue.”

' My organizational team has a combined forty years of entertainment, and event '

management experience. We have experience in cultural programming, diversity

programming, and event marketing. Furthermore, our organization has extensive
experience in developing branded content, and marketing. '

Our goals for the space above mentioned is t0 develop it.as a multi-night establishment
with a result defined as being a “community project.” We intend on using an integrated -
model of 1) community artistic need, 2) balanced project management, 3) technology,
and 4) a strong marketing plan. We wish to offer several options such as cross-cultural,
and cross-community events. As well it is our hope to bave comedy, as the .anchor
program in it’s initial start up stages. We believe that we can leverage our entertainment -
networks to deliver high quality, affordable, “community relevant” programming to the
Washington Metropolitan Area, : ‘ - o

Our organizational and concept development team are:

Bryant “Preacher” Mr. Moss- MossA is the qmrentA CEO of the internationally acclaimed; :

«Allah Made Me Funny” Comedy Tour. He has produced numerous multi-media
projects, and also produced the upcoming feature film, «Allah Made Me Funny-Live in

o Concert.” He has over twenty-three years in various aspects of entertainment, brand
~——development,-and.project management. . .

AzhansmAn— Mr. Usman is an equity partner in “Allah. Made Me Funny” The Official

Muslim Comedy Tour, and a practicing', lawyer. He serves as the contract and
negotiations lead for new product, and project development. As well, he is the Creative
Director for Handshake Productions. ' -

" John Xeras- Mr. Xeras has over twenty years in the restaurant and entertainment
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-business. He has owned and managed two Washington aréa_nightclubs. Heisstilla
managing partner in the IMPROV comedy club, and the Riot Act Comedy club. He also -
has over twenty years of brand content development, and event management. He is also

| e the- CEQ-of Riet-Act-Entertaioment

In closing we look forwérd to hear from regarding this opportunity. _

B. “Preacher” Moss, Handshake_Productions
240.432.7133 B
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Letter of Interests from Financing Partners
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- MacFiRiNe

" December.13, 2007

Mr. Omar Kartim
-Banneker Ventures, LLC
700 12th Street, NW, Suite 700 -
. Washington, DC 20005

" Re: The Jazz @ Florida Avenue RFP
~ Dear Omar: ' |

MacFarlane Partners is pleased to continue working with you and to join, 2s your investor/equity -
partner, the team led by your firm (“Banneker”) in submitting 2 final plan to WMATA to develop -
The Jazz @ Florida Avenue in response to the WMATA Request for Proposal that was submitted
on May 31, 2007. Havirig looked at other projects with you, we recognize Banneker as a leading
minority-owned developer in the Washington, D.C., region, and believe that our financial strength
can enhance your team’s development capability: We also recognize the strong participation of
another leading Washington, D.C,, minority-owned developer — District Development Group.

We have reviewed your most recent proposal for the development of The Jazz @ Florida Avenue
" mized-use project and believe your development plan to be qualitatively sound and attractive. Based
on our discussions and negotiations, MacFarlane Partners will provide Banneker with the required
equity for pre-development and development activities, including land acquisition. Based on the-
current development plan, the team expects -the total development costs to be approximately $35
million, which will require approximately $8 million of equity. Our investrent. will be made. on the
terms upon which the team has previously agreed. These terms are consistent with structures we
have utilized with other local developets in our most recent ventures. - ’

MacFarlane Partners is a minority-owned real estate investment management firm that invests

" primarily in development and redevelopment projects, such as The Jazz @ Florida Avenue, in utban
areas nationwide. The firm’s investments to date are helping to develop, redevelop or reposition $19 -
billion in urban propetties, encompassing 20 million square feet of commercial space and 26,000°
multifamily housing units in Washington, D.C.; New York City; Los Angeles; Orange County; and

_the San Francisco Bay Area. We maintain several offices around. the country, including one in
Washington, DC. - S

Having invested in urban, mixed-use development projects — sometimes serving as developers
ourselves - we believe we have the requisite expetience and skill to assist you and the rest of the
team in developing The Jazz @ Flotida Avenue that is successful for both WMATA and District
residents. We specialize in complex projects that require creative financing and innovative
structuring. We also are accustomed to working with our development partners. and’ local
government agencies to form public/private partnerships, as well as resolve the regulatory and

environmental issues that urban-infill projects typically encounter.

7 - .3Th.-. Wachinoton. DG 20036 Phone 202:572.0700 Fax 202.572.0699
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Mr. Omar Kadm
December 13,2007
Page 2 of3

Highlightedrbelow are a few of the projects in which we have invested.

e ]JBG Usban, a joint venture with The JBG Companies and Morgan Stanley Real Estate that
will develop and redevelop 93.assets on 42 sites located throughout the Washington, D.C,, ~
‘metropolitan area. The assets —. which are in vatious stages of entitlement, planning,
development or renovation — range from completed properties slated for renovation or
- demolition to undeveloped urban-infill sites. A majority of the sites are adjacent to or near
existing and proposed trinsit stations along the area’s Metro light-rail system; 25 sites are
located in northern Virginia, 13 are in suburban Maryland, and Four are within the District of
‘Columbia. When fully developed, the portfolio will total eight million square. feet of office
space, 1.9 rillion square feet of retail space; 13,400 multifamily housing units; and 2,500 hotel
rooms. :

o - The Yards, 2 mixed-use redevelopment project planned by Forest City Washington for the-
44-acre Southeast Federal Center, which once was an annex to the Washington Navy Yard on
the Anacostia River in Washington, D.C. The proposed uses envisioned for the project include
1.8 million square feet of office space, 2,700 residential units, destination and neighborhood
serving retail space and a large tiverside park. Development began in late 2007.

e Half Street, 2 mixed-use project that is ‘being developed in multiple phases in Southeast
_ Washington, D.C., immediately notth of the new ballpark for the Washington Nationals Major
League Baseball team. The first phase of the project, which began construction in January
2007, will consist of 260,000 square feet of office space, 328 for-sale condominiums, 50,000
square feet of retail space, and 2 200-room boutique hotel in four adjacent buildings occupying
the entire city block on the eastern side of Half Street SE, between M Street SE and N Street
SE. Future phases will be built on adjacent blocks to the west and notth of the first phase and
are likely to include 2 mix of office, retail and multifamily residential space. ' o

- neighbothood that is being developed in partnership with JLC and NCRC. With ‘construction
underway, Solea will include 55 for-sale condominiums, seven live/work units and 4,700

squate feet of retail space when completed.

¢ Solea, a six-story residential mid-rise building located in the Districts Columbia Heights

Bay Street Emeryville, 2 mixed-use «urban village” developed on 2 former industrial site near
the eastern approach to the San- Francisco-Oakland Bay Bridge. in Emeryville, Cabi., that

-included 2 365,000-square-foot lifestyle retail center, with 284 rental apartments- (20% of which
are designated for low-income residents) and 95 town homes on three to six floors above the
retail stores. The fetail component was completed in 2002 and ‘was named “Best New Retail
Development of the Year” in April 2003 by the Saz Frangisco Business Times. The residential
units were completed in 2006 and garnered a Market-Rate Residential Real Estate Deal of the

Year award in March 2007 from the San Francisco Business Times.
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Mz Omai Karim
December 13, 2007
Page 3 of 3

" » Wilshire Vermont Station, 2 iixed-use “transit village” thatwas d velaged é,top. an existing.

e """"ﬁnﬂergroundaaﬂ*'ﬁ“aﬂsi-tv-—st-alion, -approximately. three miles west of downtown Los Angeles.

Completed this past August, the property consists of two connected seven-story buildings
with 449 ‘apartment uniits (20% of which will be designated -for low-income residents) and

36,000 square feet of street-level retail space that are configured around 2 public plaza and -

entrance to the Wilshire/Vermont Metro Red Line subway station.

o NoMa ‘West, threé mid-tise resideﬁﬁal_ bﬁildings (five to six _stories in “height) with
" approximately 500 rental apartments that will be developed on a four-acre, infill site in the

emerging North of Massachusetts Avenue (“NoMa”) neighborhood of ‘Washington, D.C. .

ansuucﬁdn is expected to begin in the fall of 2008.

. Metropolitan Lofts, an eiglat;story apattment community that was cornplctcd.in the summer

of 2006 -on a former commetcial/industrial site near the Staples Center in downtown Los
Angeles. It consists of 264 apartment units (20% of which are designated for low-income

reéidents), 11,000 square feet of ground-floor retail space and an attached parking structure.

.

The property, which is currently 97% leased and 96% occupied, is operated on a long-term
ground lease from the City of Los Angeles Redevelopment Agency. '

Founded in 1987, MacFarlane Partners has provided investment management services across 2

broad range of real estate strategies for institutional investors over the past 20 years, including the

'California Public Employees’ Retirement System (“CalPERS”), the Teacher Retirement System of

" Texas, and the Jefined-benefit pension plans of AT&T and General Motors Corporation.

As managing member, of an urban real estate joint venture with the CalPERS, the nation’s largest
public pension plan with $255 billion in assets, we have investment discretion over $1.45 billion in
equity capital for investment in urban development and redevelopment projects in major cities
throughout the U.S. We also manage a private institutional fund targeting-urban property markets

that was formed in 2006 and has an equity capitalization of $1.01 billion. * -

‘Both the CAPERS’ venture and the urban investment fund have revolving credit facilities; the

CalPERS’ venture has a debt facility with Sumitomo Bank that currently totals $600 million, while
the private fund has 2 debt facility with Bank of America that ¢an be as large as 90% of the fund’s

- eligible equity.

MacFarlane Partners strongly ‘suppotts jour proposal-and is pleased;to, continue to be a part of
Banneker’s team for this innovative and worthwhile project for the citizens of Washington, D.C.

~ Sincegptf

Bradfor€
Principal , Investments
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- hgnefitting-many- const Idin
ds, the development’S"écd'r'io‘m_iéviability;

December 14, 2007

Joel R. Washington
" Director -

Station Area P!

Washington Metropolitan Area Tr

600 5™ Street, NW

Washington, DC 20001

anning and Asset Management
ansit Authority

RE: Letter of Interest — The Jazz @ Florida Avenue ’

Dear Mr. Washington:

We are pleased to provide this Letter of Interest to th
Group, and Donatelli Development team in respons
" Authority Request for Proposal to develop three parce
" NW, Washington, D.C. We recognize this team as a
partner with you to build an exceptionally-designe
community located on these key Florida Avenue/U Street corti

Ball Stree
in Washington, D.C. Ball Street is
mixed-use developments
tates. The success

As you .may be aware,
and is headquartered
investment company focused on
communities. throughout the United S
Durham, North Carolina, West village
and success of our vision. Our visionis pased primarily 0
an underserved, urban locale; ensuring the creation O
ituents, and; building.a.

f an

* future generation’s nee
and preservation/conservation‘of natural resources.
oposed bl
pest use for this location. As such
r/District Develo_pment/DonateIli

We have reviewed the pr
financially feasible and the
_working with the Banneke
ciected 35 WNVIATA'S devel

g

Spment partner on this site.
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e Banneker Ventures,
e to a Washington Metropo
Is on the 700 and 800 bloc
leading dev
d, transit-oriented, mixed-us

t Fund (Ball Street)'was founded:by

sustainable, fl

ans for The Jazz @ Florida Avenue,

" pavid H. Rosenthal
Interim Chief Executive Officer

Ball Street Ventures, LLC

1000 W'isconsin.Avenue; NW
... Suite G-100
" Washington, D.C. 20007

T 502.625-2440 direct dial
_‘ 202.625-2360 facsimile
DRosenthaI@ballstreetfund.com

LLC, District pevelopment
litan Area Transit
ks of Florida Avenue,
d are excited to
and. retail

eloper in the region an
e housing,
idor sites. :

Brian Davis-and Christian Laettner
a vertically-integrated development and
located in strategically-targeted, urban
of Ball Street’s flagship development in
m/), demonstrates the. strength

(httg:[[win.westviIIageagts.co /
n creating popu

lation and service density within .
energetic, vibrant, integrated community -
exible development with an eye toward .
sensitivity-to the. natural environment,

and believe it to be both
, we are energized about the possibility of
i D AT s .

Develo ment. team..should-+
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_Although we have not finalized a term sheet, based on our prelimin
‘Street would provide Banneker, District Development and Donatelli

,equ'ity requirements necessary to complete the development, or approximat

-current budget and financial projections.

Ball Street.i;'e)ktremély energized ab

- -{’@ﬁablewteamr—We»Jookh,fbnwa.:dw_to‘. building a_healthy,

partnering on this particular opportunity.
Very truly yours,

d)uuﬂ/,;w@

David H. Rosenthal .

out this 1etter of ‘interest-and-ispleased

aryl review and discussioné, Ball
Development with 100% of the
ely $8.0MM, based on the

‘to-be-part-of this-very.

prosperous and multi-faceted refationship by
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. BANKOF GEORGETOWN
_ . December 13, 2007 '
... CORPORATE OFFICES _ o
1054 31% Street, NW : ' T
Suite 18 , Mr. Joel R.- Washington

. \Vashington, DC 20007
Phone 202.355,1200

fax 202.355.1201
bankofgeorgetown.com 600 St_h Street_,'l.l W :

. _ Washington, DC 20001
GEORGETOWN - ' Subject:
1001 _\Msconsin Ave, NW . -
Washington. DC 0007 Dear Mr. Washington:

FRIENDSHIP HEIGHTS

5236 44th Street, NW
Washington, DC 20015

ARLINGTON/COURTHOUSE Avenue, NW, ‘Washington, DC. We Tecognize'this team as a leading | /’/w,, - .
developer in the region and are excited about the possibility of partnering with ( o b M/w&

2300 Wilson Blvd. "
Adington, VA 22201

| CONNECTICUT AVENUE

"Washington, DC 20036 -

1101 Connecticut Ave, NW We have worked with both Omar A. Karim and Chris Donatelli and the two d M k L

We have reviewed the propo'sed: plans for the project and look forwardto
should it be selected, to develop this key par 1 along
. the Florida Avenue/U Street corridor. o :

working with this team.,

Letter of Interest — The Jazz @ Florida Avenue

We are pleased to provide this lgttei' of interest to the Banneker Ventures,
District Development Group and Donatelli Development-led team in response
1o a Washington Metropolitan Area Transit Authority Joint Development
Solicitation to develop three parcels on the 700 and 800 blocks of Florida

* you to build an incredibly designed, transit oriented mixed-use housing and .
retail project on these key Florida Avenue/U Strect corridor sites. -

firms of which they are the principals of and we are pleased to havethe - -
opportunity to work with them on The Jazz. o : o

----- __Director-Station Area Planning and Asset Management -~
Washington Metropolitan Area Transit Authority oo e e

| /%ﬁw
W”CJE;} -
' e
ok

As yoﬁ may know, The Bank of Georgetown is-a District of Columbia
_Chartered Bank with four branch locations. : :

The Bank of Georgetown is very pleased to provide this letter of reference and

interest for the Banneker, District Development, and Donatelli led project.

The Bank of Georgetown

FOIA CONFIDENTIAL TREATMENT REQUESTED
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Jeffrey '2 Banks

W\MA " Managing Director; Business Development

WMATA-INV 010097



" : .

1 A V\.. . e - r-/,-/o‘ﬂ T = ' .
* REAL ESTATE FINANCE - :
: W ‘/”"’/‘m U(LI/S dents
gy gl -
. December 13,.2007 - o B o W lvr./h - p, ‘”‘/;”""-
Mr. Omar A Karim C) Z/& A 1:6 . :
Banneker Ventures, LLC Lk Hub AT ' S
700 127 Street, NW, Suite 700] e ‘ ) . f o
Washington, DC 20005 B hoC pdrg 7 W g(,‘ il
Re: The Jazz @ Florida Avenu¢ o B ﬂ.a/ & W iy S .

DearOmar, @

We understand that your development team, including Banneker Venturcs, District Development

Group and Donatelli Development Inc. are responding to a Request for Progosals for the '

development of three parcels of land located on Florida Avenue, between 7" and 9% Streets, NW.
1 have reviewed the preliminary information provided on the proposed development, The Jazz @

. Florida Avenue, which will be developed to include 103 rental apartments and 13,000 SF of retail
space. < ' ‘ _ T

PNC Bank belicves that the development of -th-isfproj ect -will be a boost to the redevelopment of
the'U Street Corridor and weé 1ook forward to working with you to try 10 proVide_coﬂs’trucﬁon :
. financing on this exciting project. : : :

PNC Bank typically provnde?édns_trucﬁon—loaﬁs up-to-80% loan 10 cost, subject to 8 maximum
75% 1TV based on the appraised value and a minimum 1.30X DSC based on the projected
 stabilized operations. Construction loan rates will typically be in the range of 1.75% - 2.75%

~ above LIBOR. : :

“This letter is nota conrxmitrﬁent‘ or an offer to lend and does not create any obligation on the paﬁ
- of PNC. PNC will not be deemed to extend any commitment unless and ‘until the transaction is
T A»»‘rvapproved,by,PNQAanq a formal VCom.mitmen_t Letter is-issued. ' .

: Should your team be the successful bidder, PNC looks forward to further discussing the financing -
of this project. : ‘ .

§imcegﬂf? f{
[ ¥

Caséy Hrill
Vice P ii!dent

ember of The PRC Financial Seryices Group

* 1At # Steper M Washingted oc W00
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~ HSBC

Deqember 12, 2007

. Omar Karim . | : - B Loy
Danneker Ventures, LLC o _ ) w TR G ;
200 12" Street, NW, Suite 700 A RV I Vet P f
Washington, DC 20005 . . 7 h 27

| - WIS

o PR _ : R LD /)N
RE: Financing Interest Letter in connection with The Jazz@Florida _Aveni,\e . w e ,&Jjﬁ/
To Whom It May Concem in the Washingtoﬁ DC District Go-vemmen.t: o o éjuéf r

HSBC Real Estate Finance has followed with great interest the‘proposals.vsurrounding the
" sites located on Florida Avenue on 7% and 8% streets. HSBC has both the ability to
deliver the required financing and a strong interest in providing the financing required to
. bring this highly visible project to fruition. We have a high regard for the development
team that has been put in place to execute on The Jazz @ Florida Avenue and would go
so far as to indicate to you that under the proper circumstances it is a project that we
would consider financing without financial recourse, with the understanding that the
completion guaranty and other factors would have to be in place for our bank to proceed

- on that ba§is.

Although this is not a commitment to.lend on the pfoposed project, which commit‘meht ..
would :eqaifeme—aeeéssaraeintemalappmvalsatJiSBC,MeJookfonuatdio_mnﬁnuing____________',_
to work on the financing mandate. '

Should any of you have questi‘ons relative to either HSBCor ité interest in financing this
‘project, please do not hesitate to call me at 202 496-8752. '

Sincerely:.

Antonio 7 Marquez
- Senior Yice President
DC Real Estate Finance

HSBC Bank USA, National Association
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__,; B A_MJEKER VENWRES LLC o e
FINANCIAL STATEMENTS

, AS OF NOVEMBER 30, 2007

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 010105



BANNEKER VENTURES, LLC

FINANCIAL STATEMENTS‘
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- BANNEKER VENTURES,LLC

F
OIA CONFIDENTIAL TREATMENT REQUESTED

BALANCE SHEET
_ | AS OF NOVEMBER 30, 2007
P s 2447
Due from Aﬂiliates 17,001 -
Loan to Other 2,000
Total Current Assets 43,438
PROPERTY AND EQUIPMENT |
' Total Property and Equipment 37,646
Accumlated Depreciation - 2,000
Propéﬂy and Equipmen‘, net 55',646 ‘
» omER ASSETS
Ianehtsin_814'Thayer, LLC 351,000
" Total Other Assets " 351,000
" TOTAL Ass_E'rS : | 430084 |
merrmsm MEMBERS' EQUITY
ymMBEizs'.if;QlJ_rrY |
Members' Equity 430,084
Total Members' Equity 20084
TdTAL LIABETT[ES AND MEMBERS' EQ{JrfY S;__A;gg_g
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BANNEKER VENTURES, LLC
- | STATEMENT OF INCOME.
N . ASOF NOVEMBER 30,2007

Fees - 814 Thayer $ 173440
Fees - Park Morton 252,386
Fees - Walker Jones 30,322
Other Revenue 8,019 -
Interest 37
Total Revenue 464,204 ..
EXPENSES
Salaries, wages & related taxes $ 188855
- Automobile 3,219 '
Bank Service 1,029
Contributions 7,925
Dues and Subscriptions . 1,997
Licenses and Permits 260
Miscellaneous 6,648
Postage and Delivery 416 -
Printing and Reproducuon 347
Legal Fees 1,807
Consulting 147,311
Architect Fees 86,303
Meals and Entenammcnt 2,187
Office, Gencral and Administrative 8,250
Repairs 5,394
e - Telephone - 3,776
Travel S 1856 T
Utilities 2,621
~ Total Expenses 476,261 )
NET INCOME (LOSS) gu,osg)‘ |
' Accumulated deficit, at January 1 (504D
t_sn Aaficit 2t November 30 $ 122,&!

FOIA CONFIDENTIAL TREATMENT REQUESTED
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BANNEKER VENTURES LLC
' STATEMENT OF CASH FLOWS
AS OF NOVEMBER 30, 2007

"cA'smrLows FROM OPERAT[NG ACTIVY

| _NE’I‘INCOME/(LOSS) o L $.(12,057)

' Adjustments To Reconcxle Net 1ncomel(Loss)
To Net Cash From Operations: -
LoantoOther . ' - o _ : © (20000
NET CASH FROM OPERATING ACT[VITIES o __(14057)

| CASBFLOWS FROM INVESTING ACTIVIT[ES-
Purchase of Pr0pe11y Plant,&Eq\npment - o o - (5.,276) .
CASHFLOWS FROM FINANCING ACTIVITIES:

' Distributions to members' ‘ PR - | (63,750)

Contnbutlons by members' ' . 96,000

NET CASH FROM FINANCING ACTIVITIES R 3250
© Net (Decrease) IncreasemCash L . S VX ) ¢ A
CasﬁBﬂahce at January 1,2007 A o . - ‘ - - 11,520 ‘

Cash Bélancé atNovembgr 30, 2’007.' o o : - $ 24437

FOIA CONFIDENTIAL TREATMENT REQUESTED
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~ BANNEKER VENTURES, LLC
STATEMENT OF MEMBERS' EQUITY
- 'AS OF NOVEMBER 30, 2007
éBEGmanMEMBERSEQUm_ 8 174488 $ 735403 § 409891 5
P o ‘. | - Omar A. Karim _ Warren C. Williams Total .
| . Shareof Net Income L (6:029) 6,028 (12,057
Contribution - ' : , ' 96000 - . . 96,000
Withdrawals B ' : - : (63,750) (63,750)
£NDING MEMBERS' EQUITY @EFICIT)  § 264460 $ 165,625 §_430.084

FOIA
CONFIDENTIAL TREATMENT REQUESTED
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Updated Project Pro Forma
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January 28, 2008

Mr. Omar A. Karim
Banneker Ventures, LLC
700 12 Street NW Ste. 700 -
Washington, DC. 20005

Dear Mr. Karim:

Metropolis Development Company (“Metropolis™) welcomes the opportunity to
serve as a Co-Developer with Howard University, Banneker Ventures and District
Development Group to develop a mixed-use hotel, residential and retail project
known as the Howard University Gateway Projecton three WMATA pareels located
in the Shaw/U Street District specifically on the South Side of Florida Avenue NW
between 7t and 9t Streets NW. Metropolis has successfully developed WMATA
parcels (LANGSTON LOFTS) at 14 and V Street and look forward to working
with WMATA on this transaction. ‘ : .

The proposed Howard University Gateway Project provides an exciting development
opportunity for our firm. Metropolis is the one of the most active residential and
rewail developers in the Uptown Arts Overlay with over 600,000 square feet valued at
approximately $157 million delivered or under construction in the past 5 years.

Metropolis’ core strengths are its ability 1o successfully execute complex real estate
transactions in combination with unique design. The nature of constructing over
Metro is familiar to Metropolis as we built successfully over Metro tunnels in our
neighborhood-anchoring Langston Lofts project at 14 and V Streets; NW. Langston
‘Lofts is an awarding winning mixed use residential/ retail building that was built on
top of the Metro Tunnel which included two air shafts. Throughout the Langston
Project, Metropolis successfully closed an alley, removed oil contaminants and
removed the cut and cover debris from the site. More importantly, Metropolis

- working-closely with WMATA’s an engineer successfully navigated its construction
around the Metro Tunnels and is therefore extremely experienced with WMATA's
requirements to protect its underground tunnel and its “zones of influence”.

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 010112



Metropolis Development Company is a full service mixed use real estate
development company focused on residential and retail projects in the Uptown Arts

- Overly market area. '

Metropolis is a District Centified LSDBE and therefore fully committed to involving
LSDBE participants and the community as major cormponents of our project.

One of our objectives is to ensure, where possible, that District residents and District
based LSDBEs and employees have an opportunity to benefit from our projects.
Metropolis will continue to work closely and cooperatively with the District of
 Columbia Department of Employment Services and the Office of Local Business
Development to maximize the participation, employment and contracting
opportunities for District residents and businesses which surround 1ts development.

In all of its mixed use development projects, Metropolis has demonstrated that it is
imperative that the surrounding community of residents, churches, business and civic
associations be considered as “partmers” in the development process and must be
integrated into all aspects of the process from planning/design to completion.

As a result of its previous mix-use developments in the area Metropolis has formed
excellent relations with the members of the ANC in which the WMATA parcels are
Jocated. ANC's 1 and 2A as well as the Cardozo Shaw Neighborhood Association
were all instrumental in the success of our development of Langston Lofts and our .
development of the new Duron site at 14% and Clifton. We sought and received their
support for these developments which also required Historical Preservation Review
Board and Board of Zoning Adjustments Approvals. ' B

" Metropolis has a demonstrated history of successful development and looks forward
to working with your team on the Howard Gateway Project.

Sincerely,

Frvmh D Nt

Merrick T. Malone, Principal and Executive Vice President
Metropolis Development Company LLC.

. 1327 14t Street NW, Ste. 200
Washington, DC. 20005

(202) 588-1438 S

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 010113



Metropolis Development Prbjec.ts’:

e Langston Lofts, a 101,647-square foot, 80-unit condominium at the southeast
comer of 14® and V Streets, NW, -with Buskoys ard Poets, a restautant and bar/ coffee
house/bookstore/live performance venue on the ground floor. - :

 Wamer of 2 2006 MwAm;dﬁmnRsuiemalAMm mg;zzzm

- Wirmer of a 2005 Distria thdJmimAmwnImmmeq’ArdiztedsAwﬁForExcdlam

Finalist along with Busboy and Pocts in the Best Qoraaiy Impact caegory q%e Washngton
Business Journal’s Best Redl E state Desls contest fbr 2005.

Langston Lofts
1390V Street NW
Waslzingtoa, DC

- Metropolis Deve]opment Company,
Developer

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 010114



o Lofts 14,2 144,614 square foot, 83-unit condominium dévelopment at 14® and
Church Streets, NW, with international retailer Mitdell Gold on the ground floor.

Winer of the Delua Associates 2005 MichA tlartic Condomairisemof the Year.

Wener o the Delts Assoiates 2003 Best A daptie Reuse onderrivium Project i the
Washington A rea, :

Lofts 14
1401 Church Street NW
Washington DC

Metropolis Development Company,
Developer '

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 010115



e Lofts 14 Two, a 71,310 square foot, 37-unit condominium development at 14* and
Church Streets, NW. MDCis currently choosing retail tenants. ‘

Alorg with Lofts 14, Wirmer of the 2006 District of Colurrbia’s Mayor’s Award for E xcellence
z}zHiston'chsermlimforExcellmtherpmmmm : B

. Lofts 14 Two

Metropolis Development Company,
: ' Developer .
1400 Church Street, NW o
Washington, DC 20005

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 010116



e Cooper Lewis Condominium, a 58,530 square foot, 20-unit condominium
development at 14" and P Streets, NW. The retail occupants will be PNC Bank ane
real estate broker The Hounshell Group.

Wanmer of the Delta Assocates 2004 Best Adaptive Reuse Condorriism Project in the
. Washirgion Ares o '

" Goeper Lewis Condominium Metropolis Development Company, Developer
- 1403 P Street, NW o | | o
Washington, DC 20005

FOIA CONFIDENTIAL TREATMENT REQUESTED
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e The Metropole, a 227,237 SF, 90-unit mixed-use condominium development at 15%
and P Streets, NW, with 33,500 SF of retail and 71 public parking spaces. Currently

under construction.

' Metropolis Development

The Metropole.
Company, Developer
1515 15" Street, NW
Washington, DC20005

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 010118



development company

- Key Principals

Scott Pannick, Principal and Presiden formed Metropolis in 1998 with the goal of
reviralizing the new housing market in the District of Columbia. As of today Metropolis has
310 condominiums under development with more than 62,000 square feet of retail space.

“Before Metropolis, Scott was Executive Vice President, Director and Branch Manager of
Julien J. Studley, Inc. in Washington, D.C. At Studley, Scott performed consulting, advisory
work and fee development for institutional and corporate headquarters buildings in the
District for 25 years. Scow’s projects, which total seven million square feet, include Postal -
Square (12 million square feet), the Department of Transportation headquarters (135 .
million square feet), the American Red Cross headquarters (475,000 square feet) and the
American College of Obstetricians and Gynecologists headquarters (50,000 square feet).
Scott has an M.B.A. from Harvard Business School. : _

Merrick Malone, Principal and Executive Vice President, joined Metropolis in 1999
and brought with him a wealth of experience having worked both in public and private :
economic development as developer, consultant and high level public official in Washington
and Detroit. Prior to joining Metropolis, Merrick was President of URBANCITYFOODS, a
minority-owned restaurant development compary which acquired and developed multiple
restaurants in Balimore, Washington, Detroit and Chicago. Prior to S
URBANCITYFOODS, Merrick was the Deputy Mayor of Economic Development and the

' Director of Housing and Community Development for the District of Columbia. In that
position, Merrick led the District of Columbia to the successful completion of the MCI
Sports Arena and assisted with the development of the $30 Million Black Entertainment .~
Television (BET) Corporate Offices and Studio. During his tenure as Washington’s Chief
Economic Official, Merrick initiated and fostered public/ private parterships that financed
the construction and renovation of over 4,500 residential units, four new childcare centers
including the Mazigue Parent Child Center; two major neighborhood retail centers, the
Nehemiah neighborhood retail center and the Good Hope Marketplace and the restoration
of the historic Lincoln Theatre at U Street. Merrick has a law degree from Georgetown
University and is a real estate and transactional attorney. - o

Alex Shewchuk, Chief Financial Officer, has worked on four Metropolis projects,
covering tax and financial reporting, budgeting, insurance, condominium document -
preparation, setements, bookkeeping and transactions oversight. Alex attended The
Wharton School, where he eamed an M.B.A. and a Master’s in International Relations.” He
 has lived in Brazil, Japan, England, Spain, and Taiwan. He holds aB.A.in Economics from
- “Yale University. - He has also worked in management consulting with A.T. Kearney, and in...
systems programming with Morgan Stanley. ‘
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e Scott Pannick, Principal and President
Tel (202) 588-1436
Cell (202) 460-4150
Fax (202) 588-1344
pannick@ metropolis-dc.com

e -Merrick Malone, Principal and Executive Vice President
© Tel (202) 588-1438 o
Cell (202) 437-6704
Fax (202) 588-1977
malone@ metropolis-dc.com

o Alex Shewchul, Chief Fmancxal Officer
"Tel (202) 588-1870
Cell (240) 353-7488
Fax (202) 588-1977
- shewchuk@ metropolis-dc.com

FOIA CONFIDENTIAL TREATMENT REQUESTED
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 SUBJECT: Shaw-Howard/Florida Avenue ~~ DATE: February 26, 2008
-J5int Devetopment-Sites= : e e .
Tentative Developer Selecti ‘ :

=

FROM: Nat Bottigheimer -
TO:John B. Catoe, Jr.

The Department of Planning and Joint Development (PLJD) recommends

~ tentative selection of Banneker Ventures as developer of Metro’s.three Shaw- .
Howard/Florida Avenue parcels and preparation and negotiation of a term sheet -
with that team. If negotiations are unsuccessful, we recommend turning to the -

MnWmnMgoﬁaﬁon of a term she_et.

in early 2007, Metro issued Requests for Expressions of Interest for its Shaw-
Howard/Florida Avenue joint development sites: Parcel 1, 3,800 sf on Florida
Avenue at 9" St, NW; Parcel 2, 8,600 sf on Florida Avenue between 8" and

. 9™ streets, NW, and Parcel 3, 16,500 sf on Florida Avenue between 7" and 8"

streets. -

After evaluation of responses, Metro requested six developers to submit more
detailed proposals, and four did so with two combining as one team.

On October 5, 2007; Metro received three proposals from teams led by:

1. Banneker Ventures
20 Lakritz Adler .
- 3. Moddie Turay Company
Washington | - S o
Metropolitan Area | The recommendation to tentatively select Banneker Ventures is based on the
Trazsit Autherity | Metro Evaluation Team's ranking of the proposals (memo attached) in -
accordance with the evaluation criteria in the Joint Development Solicitation
and Source Selection Plan. ’

o] Metro-team members comprising the Evaluation Team were from the Office of
Station Area Planning and Asset Management’_’(ﬂS‘"A_A'MYéﬁ’ﬂ”tﬁé‘Offi’c’e‘ ofthe ——
General Counsel {COUN) with participation by the Office of Joint Development.
and Adjaceht Construction (JDAC) since the sites are partly over Metrorail
tunnels. In addition to Metro staff review and due diligence, outside real estate
consultant Bolan Smart provided financial and market analysis, and A
representatives from the District of Columbia’s Office of the Deputy Mayor for

 Economic Development and Office of Planning evaluated the proposals for

conformance with city plans and policies.
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. The Banneker and Moddie Turay proposals both encompass residential
developme"ﬁ‘t”ﬁ'\?é‘?“"g‘rﬁund"ﬂ'oor‘fetai|«for«aﬂ=-»threéusites--.and;aremuo;wsubs.tantiallym., e e

different in concept.

In . many other aspects, the teams match up evenly. - A major difference was the
financial offer from Banneker providing approximately $2.2 million more in net
present value to Metro over the course of a 60-year lease. Further, the
Banneker proposal has less complication than the Moddie Turay proposal,
which envisions combining the smallest Metro site with an alley to be closed
"and adjacent historic district property to be acquired. The financial terms for
this acquisition have not been agreed to, and the city staff has informed-us that
the prospects for closing an alley and removing two contributing historic

Staff is aware that a key potential benefit to the community of Metro’s joint
development program is the promotion of high-quality transit-oriented
development. As a result, staff took pains to evaluate the degree to which
proposals submitted by adjacent property owners could contribute to a higher-
quality development project compared to a project developed independent of

~ adjacent property owner p(ojects.

Of particular interest were the buildings next to the Metro property fronting on
ot Street. To evaluate the potential benefits of combining Metro’s property .
with adjacent property, staff visited these sites, consulted with District of
Columbia planning and historic preservation staff, and reviewed each of the
joint development proposals with attention to this important evaluation factor.

In staff’s opinion, developing Metro’s property independently of the -
development of the adjacent properties would not reduce the potential of .
adjacent properties to be redeveloped in accordance with historic district

requirements.

Further, combining the adjacent properties with Metro’s three parcels (1) would
: result in a significant potential for delaying the redevelopment of Metro’s .
e property-because of the historic district and the alley closing issues mentioned

‘above and (2) would not appear to offer substantial benefits in terms of transit
oriented development quality. - : S '

cc. Jack Requa .
Chuck Woodruff
Carol O’Keeffe
Shiva Pant
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A 4

|- SUBJECT:-Shaw-Howard/Florida_Avenue Joint DATE: January 29, 2008

Development Sites - Tentative
Developer Selection B

' FROM: Rosalyn Doggett
THRU: Joel R. Washingto 2;1/ ,

TO: Nat Bd’ttigheimer

| WMATA received 3 proposals for it's-SHaW-i—loward/Floridé Avenue joint

development sites: Parcel 1, 3,800 sf on Florida Avenue at g St, NW;

Washington
Metropokitan Area
Transit Ruthority

Parcel 2, 8,600 sf on Florida Avenue between 8" and 9 streets; NW,and————

Parcel 3, 16,500 sf on Florida Avenue between. 7" and 8" streets. In"
accordance with the Source Selection Plan for the Shaw-Howard/Florida
Avenue Joint Development Sites, an Evaluation Team composed of Rosalyn
Doggett, Chair, John Magarelli and Marc ‘Biondi met a number of times to rate
‘proposals from each of three teams. Two meetings were held before ’
interviews with the teams, and two were ‘held after interviews and additional

- due diligence. The development teams are led by:

Banneker Ventures
Lakritz Adler , ‘
Moddie Turay Company

The Evaluation Team recommends tentative selection of Banneker. Ventures
and preparation and negotiation of a term sheet with that team. If ’
negotiations are unsuccessful; the Evaluation Team recommends turning next
to the Moddie Turay Company for negotiation of a term sheet. - ’

The Lakritz Adler proposal does not meet the threshold test in the. Source
Selection Plan of providing WMATA vyith net present value of rent over a 60-

year lease that meets-WMATA'’s current fair market value appra_is'al for the
site ($7.5 million as of August 2007). The failure to meet appraisal value,

FOIA CONFIDENTIAL TREATMENT REQUESTED

alone, eliminates the team from Tu’rt‘h’er'C'on-sideratieﬁri-Fur-t-her,J.akt_itzAd.l.er“,_,_,_A_j_'_ ,

offers one-half or less of the present value offered by the other two teams s0
it is thought that the deficit cannot be made up through negotiation even if
there were other reasons to select the team, which there do not appear to be. -
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The net present values of the offers over a sixty-year lease period are:

Banneker $14 million
“Moddie Turay $11.8 million . . : .
Laksitz-Adler ~$-6.million......_ ‘ R R

Banneker Ventures has been recommended because it provides greater rental
present value to WMATA, approximately $2.2 million more than its remaining

competitor.

Both teams propose 4 to 5 story residential development over retail for all -
three parcels that comprise the joint development site, at a matter-of-right ‘

° FAR of 4.5. Moddie Turay proposes combining Parcel 1with two small

- adjacent parcels totaling 3,000 sf, which it controls, and utilizing the air

rights over an alley proposed to be closed between Parcels 1 and 2; however
its financial offer is not contingent on the two parcels being incorporated or
the alley closing. Banneker proposes TO3 dweliing uni ; of
retail whereas, utilizing the combined properties and alley closing, Moddie
Turay proposes 130 dwelling units and 26,000 sf of retail. Otherwise, there - -
is little difference in design concept between the two teams. '

The Evaluation Team ranked the teams according 10 the evaluation criteria in
the Source Selection Plan. These final rankings are shown'in the
accompanying table, which lists the evaluation criteria underlined below.

The Team found that both proposals reflect TOD principles since they are on
a walkable street within blocks of two different Green Line Metro stations

(Shaw-Howard and U Street-Cardozo-African American Civil War Memorial),
maximize matter-of-right density and provide a mix of uses that will contribute

1o the ongoing revitalization of the area. The Banneker proposal includes a

modest amount of affordable housing and represents that its building will be -
“green.” Both proposals are equally viable:in the market provided that the
apartment market remains strong in the area. Each proposes some ground

floar arts/retail uses that would be an asset to the community if realized.

Their proposals conform to the District of Columbia’s Duke Plan (except that

the plan advocates even taller buildings if possible through a PUD; lack of

space for underground parking may be a constraint, however). Also, the

Office of Planning has since indicated that it will support by-right

development. Both provide similar benefits to-the local jurisdiction in terms of
property and sales taxes. ‘ : '

The Moddie Turay proposal is slightly more creative in that it combines Parcel
1 .with adjoining property, making a larger and more regular development
parcel. However, it is not clear from talking to District planning and
‘regulatory officials that the developer can accomplish either the alley closing

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 01
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or the demolition of two structures which ssontribute” to the historic district .
in which they are located. There may be issues with combining. the adjoining:
fee property with leased WMATA property; also & sales price has not yet - ‘
_-been agreed upon between Moddie Turay and the adjoining property owner.
Price and h|s”t“o"f\ié‘”pres*ervation*negotiations~eéuld«delav-proje'ctf,e'xecutio.n.,wm_ e e
Neither project will have.an jmpact on WMATA facilities though construction.
‘over the Metro tunnel which runs partially beneath each parcel will need to -be
‘coordinated by JDAC. Once more detailed designs are prepared it is possible -
that the teams may need to seek a variance for required parking because of

limitations in construction over the Metro tu’nnelt

There is little difference in experience. The Banneker team members (led by .
_ . - Omar Karim) include the District Development Group and, recently-added, -
| , _ Metropolis Development, which has replaced Donatelli Development as a team
P - member. Metropolis Development has extensive experience in developing
_new and adaptive residential buildings with ground floor retail in the Shaw
" neighborhood, including the Langston Lofts condominium project at 14™ and. .
V streets, a WMATA joint development site.. The other’,teams members are
less experienced but are obtaining approvals for a Silver Spring. residential
building at the present time. The Banneker Team architect, Torti Gallas, is
experienced in residential and retail design on nearby U Street and over Metro
tunnels. Moddie Turay and his company staff appear to have somewhat less
experience but have an experienced local architect, Suman Sorg, and have
teamed with Clark Enterprises represented by General Counsel Rebecca Owen
who stated in interviews that Clark will deploy the necessary personnel to .
‘build the project for which the Moddie Turay Company will be project
manager. Ms. Owen added that this could be either Clark Realty Capital,
Clark’s housing arm (which has participated in Fort Totten and. Huntington but
elected not to follow through on its contract for Western Bus Garage) or new-
personnel hired by Clark Enterprises, the parent'company. Clark Enterprises
clearly has construction expertise; however Banneker has stated that it
_intends to use Tompkins Builders, a local firm with Metro-related experience.

Financial benefit to WMATA was discussed earlier, and Banneker's offer is
clearly superior in that regard. In terms of financial viablility, neither proposal
has obvious flawed market or financial assumptions though Banneker depends
- : on rent increases, which appear to be achievable, to subsidize affordable
—— housing... Clark. would more likely have access to financial sources. However,
‘lender references for both teams indicated aﬁ'iﬁfé?’eSt“in"fih'an'cing~projec-ts-»0n......; o
these sites. Equity for Banneker would be provided by MacFarlane Partners,
who are active team participants, and Clark will furnish its own equity, which
it has the resources to do. Both teams provide modest enhancement to Metro

Ridershig.
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R it should be noted that WMATA requested both lease and' sale proposals and
received both. Net present:value analysis showed that the lease proposals -
generate more revenue for WMATA over 60 years than the sale proposals

. Since the Board’s preference is to lease, the sale proposals were not
considered further

‘The accompanymg table summarlzes the land use and fmancual elements of
the two finalist lease proposals. Both have financial elements that would
likely need to-be strengthened or provided in negotiations, for example, capital
- event participation for both teams; bonus density rent provisions and slightly
higher base rent for ‘Banneker; and annual base rent escalation for Moddie
© Turay. Itis conceivable that negotlatlons could change the relative positions

" of the teams.

But for ‘the present it appears falr to start wrth the Banneker team smce its -

ﬂ'ff 310 ¥|e 0 BFOPOSa 3086
comphcatlons of combrnmg property wrth an adjacent owner. The Moddre

~ Turay team, though close in rankmg, has no-clear. superlorrty overall

%salyn I!oggett, Chﬂ/’

%W/// v/
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: OUTLINE OF OPERATING AGREEMENT BETWEEN
BANNEKER VENTURES, LLC, DISTRICT DEVELOPMENT GROUP, INC. AND
METROPOLIS DEVELOPMENT COMPANY, LLC

The following outlines the terms of an operating agreement between Banneker Ventures, LLC
(“Banneker”), District Development Group, Inc. (“DDG”), and Metropolis Development
Company; LLE (“Metropolis”) and the Washington-Metropolitan Transit Authority. - ‘
(“WMATA”) for the purpose of leasing WMATA’s properties on the 700 and 800 blocks of
Florida Avenue, NW, Washington, DC (collectively, the “Site™), and developing and operating a
_ to-be-built mixed-use retail and residential project consisting of approximately 103 residential
units and 12,000 square feet of retail space on the Site (the “Project”). : :

The venture will be formed as a District of Columbia limited liability company (the

_ “Company”). The Members of the Company shall include Banneket, or an affiliate thereof,

_ DDG, oran affiliate thereof, and Metropolis, or an affiliate thereof. This outline contains the
terms and conditions which, if successfully concluded, will result in a definitive operating
agreement (the “Operating Agreement”). : :

Business Plan: -

The business plan for the Company calls for the negotiation and execution of a Term Sheet and -
Development Agreement with WMATA and the completion of the planned developmentas -
described above. : S

The Company intends to lease the residential portion of the Project as mixed-income apartments
and the ground floor retail portion of the Project to a mix of different retailers, including a full-
" service restaurant and a boutique café/thedtrical/music venue. R

" Once the Term Sheet and Development Agreement are approved by WMATA’s Board of
Directors, the Members will work collaboratively to obtain all necessary government approvals
(BZA, HPRB, ANC, etc.), complete designs.and commence necessary plans to start construction.
DDG will take the lead on working with the neighbors, community organizations, and assist with
construction management activities. Banneker will take the lead in the government approval
process, working with WMATA, and design and operational issues. DDG will take the lead in
working with the ANC and community organizations and permitting process, and work with
Banneker and Metropolis during the construction process. Metropolis will take the lead in the -
construction process and work with Banneker-and DDG in working with WMATA and in the *
design process. All of the Members will work to secure necessary construction and permanent

- financing for the Project.

- Marketing and leasing of the Project shall be handled by one or more firms selected by the
-~ —Members-and.commence six to nine months prior to construction completion. Once the Project
is stabilized or at a time deemed optimal by the Members, it is anticipated that the Project willbe =~
permanently financed. - ' T I
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Outline of Joint Venture Operating Agreément
March 11, 2008
Page 2

“Schedule

An overall estimated schedule for the Project is attached as Exhibit A.

Prog._bsé_,d Development:

The Project will consist of a to-be-built residential and retail building of approximately- 152,217
square feet with the following key statistics: . : C -

Zoning—C2B , .
Land Area (square feet) — Building 1: 3,800; Building 2: 8,600; Building 3: 16,472
" Residential Units — Approx. 103, of which 20% will be affordable units A
Retail — Approximately 11,757 square feet '
" Parking ~ 24,525 square feet

Transaction Structure:

' Managing Member _ -
Ban_neker, or an affiliate, will serve as the Managing Member of the Company. o
Decision Making - .

' In its rolé as Managing Member, Banneker shall be responsible for day-to-day decisions of the
Company. With respect to certain “Major Decisions, including: (1) terms between the general
contractor for the Project and the Members; (2) the project budget; (3) changes to the project
budget in excess of 5%; (4) selection of consultants, contractors and vendors that will be paid a
fee in excess of $15,000; (5) selection of any lender or investor that will be providing financing
to the Company and approval of the terms of any Joan or equity participation in the Project; (6)
terms of the Development Agreement with WMATA; (7) approval of design concepts for the
Project; and (8) hiring of any Company employee, the Members shall have the right to approve

“such major decision. The Company’s Operating Agreement shall spell out in full the remainder
- of Major Decisions. : . . nder.

If Banneker seeks the other Members’ approval for a Major Decision and these Members reject
such Major Decision, the Members agree fo seek to work out their disagreements through the
assistance of a mediator or third-party. If after meeting with a mediator or third-party, the
Members are still at an impasse, Banneker shall have the right to purchase the other member’s
interest in the Company at fair market value (which shall be determined in a manner to be agreed
upon in the Operating Agreement). ' : :
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Outline of Joint Venture Operaﬁng Agreement
March 11, 2008
Page 3

- Joint Venture Capitalization, Initial Estimated Costs, Economic Allocations,

Services and Key Provisions to the _Ogerating Agreement

The following is a summary of the joint venture capitalization, initial estimated costs, economic

_ allocations, services and key provisions to the Company’s operating agreement. -

Estimated Sources and Uses of Fund§

Sources:

~ Investment Equity $9.0M 100.0%
Construction/Mini Perm Loan - . $212M 100.0%
Total Sources ' ' $36.2M 100:0%

- Uses: -
TotalU;es: o : . $36.2M | 100.0%

Investment Equity by Member and Percentage Interests

Banneker 35.0%
DDG 35.0%
Metrapolis 30.0%

100.0%

~ Total _

. The Members will adjust their equity percéntages pro rata for admission of the third party equity -

investor source.
Promoted Interest

The Members will seek a promoted interest in connection with the respective Company. The
promoted interest will be subordinated to return of and on a return of capital and other to- be-
agreed upon requirements from the third party equity investor source. Any promoted interest.
will be allocated as follows: - '

&Mmgté |
Banneker 35.0%
DDG _ 35.0%- ' : :
Total 100.0% K B
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Outline of Joint Venture Operating Agreement
March 11, 2008 o
Page 4

- Pre-Construction Funding and Venture Capitalization

The Members will be responsible for funding pre-construction activities on the following basis,
excluding the initial $100,000 letter of credit posted by DDG with WMATA and to-be-
determined Option and Security Deposit Fees that Metropolis shall post with WMATA for the
right to negotiate a Development Agreement upon desigriation by WMATA and approval of the
Term Sheet between the Members/Company and WMATA:

Banneker : ' 35.0%
DDG - 35.0%
Metropolis 30.0%
Total =~ : 1000%

However, it is the intention of the Members to secure as much of the funds for pre-construction
activities as the Members deem appropriate from-a third party equity source.

All pre-constfuction capital invested in the Company will be treated as equityandearna - .
* preferred return of 10%. Itis anticipated that any third party equity invested in the Company
will also receive a preferred return of 10%. : :

If any Member does not post its required share of the pre-construction or other required equity,
the other Members may loan the non-posting Member the amount equal to the required equity.
Any monies loaned to the non-posting Member shall receive a preferred return of __%.

Allgeation Priority of Economics

To be determined during negotiations with MacFarlane Partners or another third party equity
investor source. o o A

The Members will adjust their equity percentages pro rata for admission of the third party equity
investor. K ' ' : -

- Distributions to the Members will be made as follows:

1). First, to pay, to the extent unpaid, any unpaid member loans and preferred return to the
Member(s) funding such loans pro rata. ’ '

2) Second, to pay, to the extent unpaid, the currently due and any catch-up of the cumulative
preferred return to the Members pro rata. :

~—=3) Then, the balance will be distributed as follows:

| Banneker ' S 35.0% .
DDG . o : 35.0%
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QOutline of Joint Venture Opefaﬁng Agreement
- March 11, 2008
Page 5

—

Total : o 100.0%
Allocation Priority of .Sa]e and ﬁeﬁnancing Proceeds.
Tog'b“e; determined in final form dunng negot:atnonswnth the third paxty equi{y inVéstbi source.
The Members will adjust their equity percentages pro rata for admission of the third party equity
investor source. Such adjustment is not reflected below. : o o

Metropolis _ ' 30.0%

~ Sale and refinancing prdceeds will be paid as follows: .

1) First, to pay, to the extent unpaid, any-u.npa_jd 'membér loans and preferred return to
~'the Member(s) funding such loans prorata, - . ' o :

' , ' 2) Second, to pay, to the extent unpaid, the currently due and any catéh-up' of the
o ' cumnulative preferred return to the Members pro rata. L ’

3) Then, once all equity capital is returned, the balance will be distributed as follows:

Banneker , . 35.0%
DDG 35.0%.
Metropolis . 30.0%
Total ‘ 100.0%

~ Construction Mini-Perm Loan

. It is anticipated that the Company will obtain a construction loan for between 65-70% of the
Project’s total costs. To the extent the financing amount is greater or less than this amount,

" Members of the Company shall adjust their respective equity investment pro rata or, if required,
additional equity will be raised upon mutually approved terms and conditions. The Company -
will attempt to have any financing to be non-recourse to the Members or their affiliates.
However, the Members may be required to provide non-recourse carve-outs for the construction
or future permanent lender (the so-called “good citizen” clauses). :

~ Project Fees and Services

The Company intends to pay fair and reasonabic fees to the Members for performing services in A
connection with the Project. Such fees shall include: ~ ~ ~ . .

: S Development Management at approximately 3.3% of the total costs allocated ;
0 T 1:1%to Banneker, 1:1% to- DDG;-and-}.1%-to-Metropolis. .. . et

. A Project management at l%of total costs to Banneker. Banneker will be
responsible for day-to-day project administration and reporting.
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Outline of Joint Venture Operating Agreement
March 11, 2008
Page 6

- The Company intends to negotiaté a commercially reasonable GMAX contract with Tompkins,

Inc. to serve as general contractor for the Project. If the Company is not able to reach terms with

‘Tompkins, the Company will select another general contractor for the Project. The Company
intends to enter into a guaranteed maximum price contract to build the Project.

Except as noted above, the‘feéé will bepaldoutona prorata basis over the construction penod
The Members may cause, subject to lender and/or third party equity investor approval, to waive
some or all of their fees to fund their respective shares of the equity investment.

Residential Management and Sales

The Members will work collectively to select the residential property manager. Banneker will o
serve as asset manager and receive an asset management fee of 1% of the gross revenue paid
monthly. The asset manager shall meet regularly with the property manager and provide regular
reports and distributions of cash flow and refinancing proceeds (if any) to the Members at
intervals that the Members agree upon. : :

If the Members decide to sell the Pfoject, Banneker will serve as co-sales agent for the Project '
and earn a fee of 1.0% of the gross sales price in addition to a reasonable fee to the sales and/or
purchase agents, such fee to be paid at closing. : ’

Accounfing

" - The Company shall hire an accountant who shall keep accurate books and records of the
Company’s activities. Members shall have access to the Company’s books and records on-
request. : ) )

Documents
All long form documents associated with the Operating Ag;-eément of the Company shall be
satisfactory to the Members. K v , ' ‘

This Outline of the-Company’s Operating Ag’reénient is preliminary and does not include all of -
the terms and conditions of a full operating agreement; and has been prepared to facilitate
discussions among the Members regarding the proposed Project. .

SIGNATURE PAGES BELOW

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 010134



%Mw Exmﬁw Viea President

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 010135



3

'Marc E. Biondi - Proposal Submission Requirements - Shaw Howard FL Ave Properties Page 1}

~ From: Rosalyn Doggett
To: Carol B. O'Keeffe
Date: 8/10/2007 3:46:37 PM
Subject: Proposat Submission Requirements - Shaw Howard FL Ave Properties

Carol, | hope that you had an enjoyable vacation. In your absence, and because ! will not be here next
week, | delivered to Marc Biondi a hard copy of full proposal instructions for 6 of 9 teams from whom we
received initial proposals for our three sites on Florida Avenue. (We are not asking for full proposals for
. the other teams, which had inappropriate uses or very low financial offers to WMATA or both.)
t\\lln the spirit of the JD Task Force, | t}\igd to slim down the requirements a bit by eliminating references to
1YWMATA replacement facilities and a\compact hearing, neither of which are needed. We also had
\complex instructions for calculating future WMATA ridership in the 2006 solicitation; subject to Nat's
concurrence, Joel and | thought that staff can do this so we are not asking the developer to do it.

If you can review these early in the week, then Joel can probably have Maria Wallace send out the
submission requirements (JDS) with with attachments and a cover letter, perhaps with Heidi/Elisa
oversight.

I have attached a sample cover letter to a proposer, the Shaw Howard submission requirements, a
compare version to 2006, and the attachments.

CC: Joel R. Washington; Marc E. Biondi; Nat Bottigheimer
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SECTION 1: ADMINISTRATIVE AND
CONTRACTUAL INFORMATION

T1.-1
This Jeéi n{JDS] is
issued in accordance with WMATA’s Joint

this solicitation are available primarily Mnde
long-term lease, as WMATA'’s preference is to
lease, rather than self its property. If a sale is
proposed, the Proposal must clearly

demonstrate that a sale is more advantageous
to W

1.2.- Purpose and Scope-

This JDS is intended to provide interested
Developers with sufficient summary
information about WMATA's requirements to
facilitate Proposal preparation. jit contains
instructions on Proposal content and format,
but does not attempt to define all of WMATA’s
Joint Development contract requirements in ‘
detail. ;Certain contract requirements are nat-ri:
negotiable.. o

1.3.- Amendments and Supplements to JDS
WMATA reserves the right to issue
Amendments and/or Supplements to this JDS.

H-after-the Closing Date—for-submission-of

Snppfement—:s—berng—tssued-= Developers will be
required to acknowledge in writing the receipt
of an Amendment and/or Supplement

1.4.- Acceptance/Rejection of Proposals

This JDS does not commit WMATA to
designate a Selected Developer or to enter into
a Development Agreement. WMATA reserves

FOIA CONFIDENTIAL TREATMENT REQUESTED

the right to accept or reject any or all
Proposals.

1.5.- Acceptance of Terms and Conditions
By submitting a Proposal, a Developer is
deemed to have agreed to and accepted all
terms and conditions set forth in this JDS.
Notwithstanding the foregoing, WMATA
reserves the right to amend or modify any of
w’f terms and conditions.

. _ y
s @% ¢-1.6.- Selected Developer Status

A designation as Selected Developet; for a
Joint Development Site does not mean
WMATA accepts the Proposal without
further negotiation.: Rather, the Developer’s
Proposal is the foundation for further
negotiation and WMATA reserves the right to
negotiate a Development Agreement with a
Selected Developer containing benefits to
WMATA that exceed those set forth in the
Proposal.

1.7.- Binding Agreement-

An executed Development Agreement,
approved by the WMATA Board of Directors,
is the only binding commitment of and by
WMATA with respect to a Joint
Development Site. .Designation of a Selected
Developer, WMATA'’s agreement to a Term
Sheet or any conduct or oral representations
by WMATA shall not in any way constitute a
binding obligation or commitment by
WMATA. In submitting a Proposal, the
Developer acknowledges it will have no legal
or equitable right to, or interest in, any Joint
Development Site except as set forth in an
executed Development Agreement.

1.8.- Schedule of Activities

ltem-BateIBStssue-Date-AUG-31-—2006

Proposals Due
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Nisatings vithi

Developers (if required) FEBAVAR OCT/NG
V2007

Final Proposals Due

(if required)-MARAPR DEC 2007

24

1.9.- Costs-

WMATA shall not be liable for any costs
incurred by a Developer and/or Development
Team responding to this JDS or any costs
incurred with respect to the negotiation of the
Development Agreement and related final
documentation.

1.10. ;Approvals

The designation of Selected Developer and the
terms of a Development Agreement negotiated
pursuant to this JDS are subject to the

approval of the WMATA Board of Directors and

the Federal Transit Administration of the U.S.
Department of Transportation (FTA).

1.11.- Pre-Proposal Conference-A—Pre-Proposal

Inquiries concernlng this JDS are to be
submitted in writing to:

FOIA CONFIDENTIAL TREATMENT REQUESTED

Mr. Gary-Matasky-Nat Bottigheimer
Contracting Officer
Office of Property Development
and Management
Washington Metropolitan Area
ZTransit Authority
600 Fifth Street, NW
Washington, D.C. 26068+ Fhe—closingdate
§ : tori ierities—ie—S-orm-
an-imauiry-wit-be-inwriting-from 20001

_ rom;
requested.. Oral-exptanations-or responses
are not binding.

1.14.- Closing Date for Proposal Submission
One original and 150 copies of the Proposal
must be received in a sealed package not
Iater than 3 p.m. _

on Fnday, Noverber—+7September | 1,
2006-7 7:(Closing Date) addressed as provided
in Section 2.7.

1.15.- Late Proposals-
Any Proposal received by WMATA after the
Closing Date shall be considered a Late
Proposal

A Late Proposal may be accepted and
evaluated by WMATA at the sole discretion
of WMATA's Contracting Officer.

1.16.- Jurisdictional and Community
Participation Requirements-

Prior to submitting a Proposal, Developers are

required to meet with jurisdictional

representatlves fmcfudmg—desrgﬁafed—sfaﬁ/ ,
m : e P

ission, to share mforma’uon about a
pendlng Proposal submission to WMATA and
to seek their views. sFailure to comply with
this requirement may result in a Proposal’s

being rejected A—hst—of—t-he—mrrsdtcﬁeﬁa{

fﬂi
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1.17. WMATA Facilities-
WMATA Facilities are critical to the efficient
operation of the transit system and must be

accommodated in the site planand-are-typieally
provided-orreplaced-at-the-Selected

N 2: PROPOSAL PREPARATION/
FORMAT/CONTENT/SUBMISSION

2.1.- General
To be considered, a Developer must submit a
complete response to this JDS_ WMATA
encourages creative and innovative Proposals
which promote Transit-Oriented Development
consistent with local land use policies.
Proposals-should-be-stratghtforward-and
E I X bt ot

i i : Failure to respond
with the requisite information may result in a
Developer’s being eliminated from
consideration.

2.2.- Proposal Submission Structure:
Proposals must be submitted intwo separate,
8.5* x ++41.1.inch bound volumes with Volume
1 containing Technical Information and Volume
2 containing Economic Information.

FOIA CONFIDENTIAL TREATMENT REQUESTED

The contents of each volume must comply
with Section 2.3 and Section 2.4 of this
JDS.: Proposals should include the identical
titles and numbering for each subsection as
set forth in this JDS.

“NOTE:: No financial information is to be
included or referenced in Volume 1.

2.3.- Proposal Content Volume 4=
Fechnical chnical Information

A.- Transmittal ketter—alétter:-:4 letter
signed by an officer authorized to make a
binding commitment for the Developer
which states that the Proposal is valid for
a minimum of 180 days from the date of
submission and that if selected, the
Developer will negotiate in good faith
with WMATA.

B.- Completed Proposal Form (3 pages}—See
288" ATTACHMENT A.

C.- Table of Contents.

D.- Executive Summary excluding all financial
information (5 pages maximum).

E.- Development Team information

1.- A description of the Developer and
the proposed Development Team and the
role of each principal member.

2.~ A statement that the Developer
has the power and authority to enter into
a Development Agreement and all final
documentation as required by WMATA
without the consent or joinder of any
other party or authority.

F.- Development Entity

1.- A description of the Developer’s
business entity and, if a different entity
will be formed, details of the structure of
this other entity.
2._ ey
2. A detailed description of how the-
Project’s ownership and management will
_ . be structured.
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G.- A proposed site plan and a description of
land uses, including an explanation of how
the Pro;ect complies with Fransit-

fran 'Gnented Development
prlnclples SThe’site plans must show:1~
Pedestrian-ways-hightighted-inyettow:

2B building:elévations and height-bys with

number of stories.

34 . " . o WAATA

L . I bvvickthoo sl

internat-streets:
Additionally, one jpeg on a disk and one full
color visual of the site plan at least 2' by 3’
in size; must accompany the Proposal; The
visual may be rolled up or mounted on
‘posterbeardposterboard.

26—

H.- An explanation of the anticipated impact
that the Project will have, if any, on

WMATA Faclhties—-*f—a-reccﬁfrgtrraﬁon—o'r

!= The proposed Project schedule, starting in
April 2007, in Microsoft Project or similar
format, which at a minimum includes the

FOIA CONFIDENTIAL TREATMENT REQUESTED

following tasks and milestones, if
applicable:

1.- Term Sheet negotiations (assume
1520 calendar days from the Proposal
submission);

2.- Approval of Selected Developer
and Term Sheet by WMATA’s Board of
Directors (assume 30 calendar days from
conclusion of Term Sheet negotiations);

3.~ Development Agreement and final
documentation negotiations and
execution {assume 1520 calendar days
from Selected Developer and Term Sheet
approval);

4.-Approval of Development Agreement
and final documentation by WMATA's
Board of Directors (assume 30 calendar
days from conclusion of Development
Agreement negotiations);

5.- Agreement(s) for the acquisition of
parcels to be assembled with the Joint
Development Site, if applicable;

6.- Concept plan preparatlon and
aggrova!t .

approval, mcldd.n;\g interim WMATA
Replacement Facilities plan (allow 30
calendar days for WMATA approval);

9.- Local and other governmental
approvals and actions (zoning, site plan,
alley closings, grants, etc., as applicable);

10.- Project financing approval;

11.- Schematic design and construction
document preparation and approval
(allow 25 business days for WMATA
approval of 35—percenf35% construction
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documents, 20 business days for WMATA

approval of 65-percent65% construction
documents, and 15 business days for

WMATA approval of +66-percent100%

construction documents);

NOTE: {if documents are not approved,
WMATA comments must be addressed and
resubmitted for approval.

12.- Local permitting process;

13.-Censtruetion  Intentionally of-interim
Facilittes—mitted.

14.- Project construction period (per
phase, if applicable);

15.- Initial occupancy; and

16.- Stabilization period.

27

J._

I

Zoning

1.- The existing zoning classification
and, if a change will be sought, the
proposed zoning category.

2.- The permitted FAR (floor area

ratio) or other density measure, and the
proposed FAR or other density measure, as
applicable.

The proposed business relationship with
WMATA and the proposed terms (lease,
sale, etc.) including, but not limited to, the
following:

Lease (WMATA preference is 60 yearg—+.

1. Identification of the portion of the
Joint Development Site to be leased by

location and approximate land area. (NOTE:

The leased premises will exclude all
WMATA Reserved Areas and Interests.)

Sale
L Identification of the portion of the

Joint Development Site proposed to be
purchased in fee simple by location and
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L.-

M.-

approximate land area. ;(NOTE: The sale
will exclude all WMATA Reserved Areas
and Interests.)

2.- An explanation of why the Project
should not be developed under a lease
and why a sale is more advantageous to
WMATA than a long term lease.

A market analysis and marketing strategy
for the proposed uses of the WMATA
joint development site.

A summary (specific financial
analysis required in Economic
Section) of the Project’s impact on
the tax base of the local jurisdiction
as follows:

1.- Identification of the property taxes,
sales taxes, amount of fees and
contributions and other local public
income.

N.-

A statement identifying each of the
community organizations that the
Developer has met with and the meeting
dates; the specific information that the
Developer shared; the reaction of each
community organization to the proposed
development concept; the issues raised
by each community organization; and
how the Proposal addresses these issues.
See Section 1.16.

A statement describing the Developer’s
contact with local jurisdiction staff,
{representatives’ names and meeting
dates) and the views and expectations of
the local jurisdiction regarding the
Project, including any existing or
anticipated jurisdictional issues or
concerns. ‘See Section 1.16.

A statement on whether the Project’s
feasibility is contingent on any local,
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state or federal government action or
financial support (including a change in

regulations; street or alley closing; funding,
including guarantees and issuance of tax-

exempt bonds; financing and credit

enhancements; leasing of space; granting

of access to the Joint Development Site;
and the justification and process for
obtaining government support).

Q.- Statements that:

4._' ..
1__ The Project is compatible with
local land use requirements.

2
2. The Project will conform to all
applicable federal, state and local laws,
regulations and ordinances including all
federal and relevant local environmental
regulations.

R.- A quantitative analysis of the Project’s
beneficial effect on WMATA's total daily

transit ridership. Fhe-anatysis-mtustbe
: . ; it :

FOIA CONFIDENTIAL TREATMENT REQUESTED

A statement identifying the past, current
or anticipated contractual or financial
relationship of any member of the
Development Team (inciuding but not
limited to, the Developer, partners or co-
venturers) with WMATA or any of its

(1522

staff or Board Members. :The
Development Team
disclose any contractual or financial
relationship which may give the

appearance of a conflict of interest.

T.- The following information about
Developer’s previous projects:

1= lllustrative materials on three recent
successful projects of similar or
comparable scope for which substantial
financing was obtained.

2
_2__ The sources and amounts of debt
and equity capital that were raised in
previous projects.

U.- A list of any projects on which the
Developer, its parent company; or any
member of the Development Team has
defaulted or declared bankruptcy and an
explanation of each default or
bankruptcy.

V.- Detailed information regarding any

criminal indictments and felony or fraud
convictions of the Developer or any
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W.-

X.-

principal, officer, director, partner, member,

manager or equivalent of any person or
entity constituting a member of the
Development Team.

A statement indicating whether the
Developer is willing to include
Disadvantaged Business Enterprises
(BBEsDBEs”), as defined in Section
6, in its Project. - WMATA
encourages Developers to include
DBEs and will assist Developers in
identifying such firms..

If the proposed Project consists of an
assemblage of the WMATA Joint
Development Site with adjacent property, a
statement identifying the adjacent property
ownership, and if the property owner and
the Developer are not the same, an
executed agreement between the property
owner and the Developer defining the
property owner’s participation, if any, in
the Project.;

Y.~ Any other information to assist WMATA in
its evaluation of the Proposal, including a
statement of why WMATA should select

_the Developer and its Development Team.

29,

2.4, Proposal Contents: Volume 2= =
Economic Information

A.- Table of Contents-,

B.- Executive Summary of economic
information only.

C.- The Developer’s estimated fair market
value of WMATA'’s land or interest, how
the value was derived and the assumptions
underlying the value.

D.- If the proposed business relationship with

FOIA CONFIDE

WMATA is a Lease {the term must be
specified and preferably will be 60 years:

1.- A statement that the Developer will
pay WMATA a nor&refundable option fee of
$100,000 for the right to negotiate a
Development Agreement upon designation
as Selected Developer and approval of the

NTIAL TREATMENT REQUESTED

Term Sheet. _This fee is separate and
distinct from the other payments,
deposits and fees which WMATA
requires.

2.- The amount and timing of
development rent to be p: paid to WMATA
during the interval period after the
Development Agreement is executed but
before the Project produces income
(include the estimated length of this
period).

3.- The guaranteed base rent to be
paid to WMATA throughout the term of
the lease, including escalations: The
description of escalations must include
the method used to calculate escalations,
their timing, and the projected amount of
each escalation.

4.- The method of adjusting the base
rent if it does not commence by the date
projected andforand/or the final approved
density is greater than that proposed.;

WMATA expects that the present value
of its financial return will not be
diminished by delays in the development
process.

5.- How any environmental remediation
costs will be handled.

6.- WMATA's participating share of
gross income from the Projectfﬁ__{

: WMATA'’s share of proceeds from a
capital event such as an assignment of
the leasehold interest, transfer of interest
in the Developer’s business entity,
refinancing or sale of the Project, or any
other capital event after construction.

8.- Identification of any additional
payments to WMATA based upon factors
chosen by the Developer.
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E= If the proposed business relationship with
WMATA is a Sale:

1.- A statement that the Developer

_will pay WMATA a non:refundable

option fee of $100,000 for the right to

negotiate a Development Agreement upon F.-
designation as Selected Developer and

approval of the Term Sheet. This fee is

separate and distinct from the purchase

price and the other payments, deposits and

fees WMATA requires. G.-

2.~ The amount and timing of
development fees to be paid to WMATA
during the interval period.after the
Development Agreement is executed but
before WMATA realizes income from the
sale (include the estimated length of this
period).

3.~ The proposed purchase price for
each portion of the Joint Development Site
including:-a-

a. The schedule of purchase
price escalations if the sale is not
completed by the date projected.

36
WMATA expects that the
present value of its financial return
will not be diminished by delays in
the development process.

b—

__l_)___ The method of adjusting the-
purchase price if the final approved ‘
density is greater than that proposed;‘ﬁ

4.- How any environmental
remediation costs will be handled.

5.- Proposed business arrangement

under which WMATA will retain an interest
in any development rights in excess of
those used by the development constructed
pursuant to the Proposal.;_;Under such an
arrangement, WMATA will receive
payments over and above the purchase
price if, upon subsequent redevelopment of
the Joint Development Site within 25 years
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of closing, the redeveloped density is
greater than the original density;.

6.- Identification of any additional
payments to WMATA based upon factors
chosen by the Developer.

A summary table of the sources
(including debt, equity and other
financing) and uses of funds to design
and construct the Project.

A 15 year pre-development, construction
and operating period cash flow statement
which starts in ApritDctober 2007. It
should include each separate phase of
development and land use type by phase
and contain at a minimum:

1.-  The following assumptions:

Financing

Construction loan rate, term and
amount

Permanent loan rate, term and
amount

Loan-to-value ratio

Equity as a percentage of total
construction costs

Revenues-

Office rent ($/GSF and #GSF)

Retail rent ($/GSF and #GSF)

Residential ($/DU and #DU)

Parking

Other revenues

Construction Costs

Total hard costs

Total soft costs (also as
a percentage of total hard
costs)

Cost of improvements on a unit
basis ($/FAR SF for office and
retail, $/DU—$+FH)

Cost per structured parking space

Cost per surface parking space

Costefany-WiATA garage-or
her-WAHATA-Reot Facili
{brokenout-separately)-tand-vaiue

per-SH—
Land value per FAR SF

Ground rent to WMATA
Operating Costs-
Operating Expenses (in §, $/GSF
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and as a percentage of revenues)

2.- The following line items presented as
a pro forma on an annual basis:

Sources

Equity

Construction Financing

Permanent Financing

Other Financing

Total Financing

Revenues

Office

Residential

Retail

Parking

Other Revenues

Total Gross Revenues

Total Net Revenues (less vacancy)

Uses-

WMATA Rent or Sales Price (as
appllcable)

Total

Operating Expenses (all non-debt
Operating Costs, e.g.: direct
costs,-3+ G&A, taxes, legal,
marketing, commissions, etc.)

Net Operating Income

Debt Service (including any fees or
expenses associated with loans)

Net Cash Flow (defined as revenue
less operating expenses, debt
service and ground rent to
WMATA if applicable)

Percentage Rent to WMATA

Distributions to Investors

Free Cash Flow

Returns

Developer’s Internal Rate of Return

Return on Investment

Return on Equity

NOTE:- The pro forma (and any
budgets in other parts of the
Proposal) should clearly show all of
the fees and income that the
Developer, its partnersl and affiliates
receive from the Pro;ect

Those line items should be taken from the pro

forma and shown together on the spreadsheet
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as individual line items in a separate report.

Annual replacement reserves (total, $/GSF

and $/DU) should also be broken out and

shownj.

© 3.- The analysis must be presented in
current dollars with an annual escalation

rate of threepercent:=3¢

4.- All financial models must be
submitted to WMATA on disk as well as
hard copy.; All financial information must
be linked in a single spreadsheet, and all
files must be in Microsoft Excel and
retain all cell relationships.

H.- A detailed financial analysis, with
assumptions given, of the Project’s
impact on the tax base of the local
jurisdiction as follows:

1.- Identification of the property taxes,
sales taxes, amount of fees and
contributions and other local public
income.

l.- Copies of Developer’s balance sheets,
income statements and sources and uses
of funds statements for the past three
fiscal years.

J.- Statements regarding the Developer’s
financial creditworthiness and past
development experience which can be
verified, including the following:

The names and addresses of at least
three: commercial or institutional credit
references and a letter authorizing each
credit reference to respond to inquiries
from WMATA. nAt least two of the
references should be lending |nstltut|ons

2.5.- Proposal Security
Each Proposal must be accompanied by
Proposal Security in the amount ofOne
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Hundred Thousand Dollars {$100 0001
(Alternative Proposals for the same Joint
Development Site require only one Proposal
Security. ) Acceptable forms of Proposal
Security include a proposal bond in the form
set forth in ATTACHMENT B, a bank letter of
credit in the form set forth in ATTACHMENT
C, a cashier’s check, certified check or money
order. iAll Proposal Security must be drawn on
a U.S.-based | based national bank and contain
the following:

At-the top of Proposal Security document,
insert the JDS Number -
and-the Joint Development Site

WMATA will hold all funds that can be
deposited into a financial institution in an
interest-bearing account, and interest will be
paid on such funds.

2'No later than 15 business days after the
WMATA Board of Directors identifies and
approves the Selected Developer for a specific
Joint Development Site, the Proposal Security
will be returned to 32-all Developers other than
the designated Selected Developer: WMATA
shall retain the designated Selected
Developer’s Proposal Security until a
Development Agreement is executed and
provisions are made with respect to the
disposition of the Proposal Security in the
Development Agreement..

2.6. Muitipte-or-Alternative Proposats-A A

Submission of Proposal

A complete Proposal shall include the items set
forth in Section 2.3. and Section 2.4. and the
requisite Proposal Security. :On or before the
Closing Date, one original and 15

copies of the Proposal (marked Proposal in
response to JDS Number——Niimberi ©) must
be submitted in a sealed package, addressed
and mailed or delivered in person to: _

FOIA CONFIDENTIAL TREATMENT REQUESTED
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Contracting Officer
Office of Property Developmemﬁ
and Management
Washington Metropolitan Area
Transit Authority
600 Fifth Street, NW
Washington, D.C. 20001

SECTION 3.. PROPOSAL REVIEW, EVALUA:
TION, DEVELOPER SELECTION AND POST
DEVELOPER SELECTION PROCESS

3.1.- Proposal Review Process
WMATA will review and evaluate Proposals
as follows:

%

The Contracting Officer receives and
processes all Proposals, Proposals that in
WMATA's sole and non-reviewable
discretion are deemed nor;responsive or
not reasonably susceptible of being
selected for award will be rejected and
returned to the Developer with a written
explanation. _Please note that any
Proposal that does not satisfy the
requirements for jurisdictional officials
and community organization participation
may be rejected as technically
unacceptable and returned to the
Developer.

_WMATA reserves the right to accept or
reject any Proposal without negotiation or
discussion.

B—_B__ The Contracting Officer designates an
Evaluation Team composed of
WMATA'’s Joint Development staff
assisted by other WMATA staff,
jurisdictional representative(s) and
consultants, as appropriate. ‘An
analysis and evaluation of each
Proposal deemed to be reasonably
susceptible of being selected for
award is conducted.;

€-C. The Evaluation Team may meet with
all or select Developers for both an
oral presentation and specific
discussions about a Proposal. If such
meetings are held, details on the oral
presentation will be provided as part
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of the scheduling process. Such
discussions will include identifying
areas of the Proposal that: require
clarification or improvement including
architectural and engineering designs
and drawings, or do not comply with
the JDS.;

3.2.- Proposal Evaluation Factors

Each Proposal will be evaluated using FTA’s
requirements for “Highest and Best Use” or
“Highest and Best Transit Use” (see

www.f

.gov/library/policy/9300 .4Af
enB.htm) and the following

o criteria:
BD: If requested by WMATA, Developers
submit Final Proposals: The Final A.- Technical Criteria
Proposal may be signifﬁ:antly changed
from the Initial Proposal submitted; 1.- Degree to which the Project reflects
WMATA reserves the right to waive Transit-Oriented Development
the Final Proposal submission principles;
requirement, to request further
clarification of a Final Proposal,.or to 2.- The market viability of the Project;
request a Revised Final Proposal.; Sl
» §1 The experience and prior
E.- The Evaluation Team will, in coordination performance of the Developer-ard
with the Contracting Officer, rate each Development Team;
responsive ProposaigE and rank it based 4

upon the Proposal Evaluation Factors in
Section 3.2.; The Evaluation Team will
then forward its ranking to the Contracting
Officer, who will decide to tentatlvely
designate a Selected Developer. zThe Joint
Development project manager will

4. The innovation and creativity of the-
Project; 5+

_5_~ The compatibility of the Project withr
local Transit-Oriented Development plans
and land use policies; and

commence negotiation of a Term Sheet.glf 6
33 negotiations are unsuccessful, the Joint 6: Benefits accruing to the locar
Development staff, in coordination with the jurisdiction.

Contracting Officer, may terminate
negotiations and commence negotiations
with the second ranked Developer and
those ranked thereafter, in order of
ranking.. Alternatively, the Joint
Development staff may, in coordination
with the Contracting Officer, decide upon
competitive negotiations with two or more
ranked Developers.

B.- Economic Criteria

1.~ Financial benefits accruing to
WMATA;

2.- Financial viability of the Project; and

= 3.- Enhanced ridership.

l_; As soon as the principal business terms for 3.3. :’.f:-'Post Developer Selection Process-A—
the tentatively Selected Developer’s Project _A__ AT Developer designated by the WMATA
have been reduced to a Term Sheet, the Board of Directors as a Selected
Contracting Officer submits a Developer will be required to send a letter
recommendation regarding the designation to each of the community organizations
of a Selected Deveioper and approval of with which its representatives met to
the Term Sheet to WMATA’s Real Estate inform them as to how the Proposal
Committee and to the WMATA Board of ‘esentedit
Directors. addresses thelr issues or concerns.;: A

copy of this letter must also be submltted

G.- Designation of a Selected Developer must to WMATA.

be approved by the WMATA Board of
Directors.

A Developer designated by the

11
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WMATA Board of Directors as a
Selected Developer will be required to
pay WMATA, in immediately available
funds, a non;-frefundable option fee for
WMATA's granting to the Selected
Developer the exclusive right to
negotiate a Development Agreement.
The amount and timing of the nor:
refundable option fee shall be as set
forth in the Proposal (or Final Proposal,
as the case may be), in accordance
with Section 2.4.

€-C. After WMATA’s Board of Directors has
designated a Selected Developer and
approved the Term Sheet, WMATA
staff, in coordination with the
Contracting Officer, will negotiate with
the Selected Developer a Development
Agreement (and other necessary final
documentation) that incorporates the
provisions of the Term Sheet. Such
Development Agreement shall be
completed within 150 days following
the WMATA Board’s designation of the
Selected Developer and approval of the
Term Sheet.

In the event that this schedule is not met,
the Selected Developer designation expires,
the Proposal is no longer viable; and-34
WMATA may retain the Proposal Security
(in addition to the nor:refundable option
fee) in accordance with Section 5.2,
WMATA may choose to reestablish the
Selected Developer designation and provide
a specific time frame to the Selected
Developer for the completion of
negotiations or to re-advertise the Joint
Development Site.;

D.- As soon as the Development Agreemenif;; the Selected Developer and WMATA until
(and related final documentation) is such time as the WMATA Board of
completed and executed by the Developer, Directors has approved the final
the Contracting Officer submits a Development Agreement and the
recommendation and summary of the final Development Agreement has been
Development Agreement to WMATA's executed by bofhﬂ\____q parties.

Real Estate Committee and to the .

WMATA Board of Directors for approval. 3.4.- Disclosure and Use of Data-

There is no binding agreement between WMATA is required to brief its Board of
12
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Directors on all aspects of a Proposalﬁ The I

proposed business terms of a Proposal will be 1_ Matters that affect the integrity,-
held in confidence only until the Development functlonahty, efficiency, safety, operation,
Agreement and all final documentation have maintenance, legal compliance, cost or
been approved and executed. profitability of WMATA's business,

WMATA reserves the right to review the customers, operations or activities:
zonmg and land use aspects of any Proposal 2=
with local zoning, land use planning, 2= Matters that affect WMATA-
transportation and environmental officials (and Facilities, WMATA Replacement Facilities,
in the State of Maryland, with state officials). WMATA Reserved Areas and Interests,
Additionally, at the sole discretion of the ingress/egress to WMATA Facilities, etc.;
WMATA Board of Directors, such review may 3=
include conducting public hearings, town 3_ Matters that affect any of-
meetings and similar public forums. WMATA'’s adjacent property;

A
NOTE:; WMATA's “Public Access to Records 4_ The design and construction of-
Policy” is available at MetroOpensDoors.com interim and permanent WMATA
(click-+AboutZAbout Metro,” then click “Public Replacement Facilities; and
access to records ords poticy“policy. )= 5
5. Matters that affect the Selected-

SECTION 4. "WMATA’S NON-NEGOTIABLE Developer’s obligations as they relate to
REQUIREMENTS AND CONDITIONS timing (changes in Project schedule) and
The following requirements and conditions are 35-performance (changes in what will be
nonnegotiable and the concepts will be constructed, i.e., the product mix).
included in the Development Agreement and B~ s

final documentation executed by the Selected _B_: WMATA’s Comment Rights-

Developer and WMATA. By submitting a

Proposal in response to this JDS, a Developer WMATA shall have the right to comment

is agreeing to accept and comply with these on the development plan/site plan and on

nonnegotiable requirements and conditions. other matters concerning the Project

g which do not affect the integrity,
functionality, efficiency, safety, operation

4.1. WMATA's Reserved Areas and Interests-; or maintenance of WMATA Facilities,

The location of WMATA’s Reserved Areas and WMATA Improvements; or WMATA

Interests shall be determined by WMATA in its Reserved Areas and Interests.. . The

sole and absolute discretion. ;Additionally, the Selected Developer shall be obllgated to

conveyance or lease of any WMATA property consider WMATA’s comments and to

shall be subject to a reservation by WMATA respond reasonably.

of a permanent, exclusive and irrevocable
easement for vertical and horizontal support
and as otherwise necessary for the operation
and maintenance of present and future
WMATA Facilities, WMATA Improvements
and WMATA Reserved Areas and interests.:

4.2. WMATA'’s Approval Rights and Adjacent
Construction Requirements

The following rights and requirements apply to

all Projects:

A.- Approval Rights

WMATA shall have the right to approve in
its sole and absolute discretion:

13
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C. WMATA's Construction Requirements WMATA-shall-own-and-operate-any-permanent

In order to avoid adverse impact on Additionally-the—configurationof-therelocated
WMATA Facilities, Projects must be built in orreplaced-WMATA Facility must-be-agreed-to

compliance with WMATA’s adjacent
construction criteria as contained in
WMATA'’s Adjacent Construction Design
Manual, Revision | and as further revised,
and WMATA’s Manual of Design Criteria 4.4: Selected Developer’s Funding of
(Release 7), which are available by calling WMATA Compact Public HearingA

Additionally,

' Developers
must comply
with WMATA's
requirements for
the relocation
and
maintenance of
operations
during
construction
which include
the
uninterrupted
and unimpeded

i

operation of ﬂ____= No Subordination of WMATA'’s Fee
WMATA Interest-
Facilities. WMATA will not subordinate its fee interest in
WMATA will its property.; In a lease situation, WMATA will
review and permit lenders to have a leasehold security
approve interest in the Project, which security interest
Developer plans would be subordinate to WMATA's right to
in accordance terminate the lease upon a default by the
with established Selected Developer (subject to the lender’s
WMATA right to cure).
procedures.;
4.6.- Federal Transit Administration
4.3.- Relocation or Replacement of WMATA (FTA) Requirements-
Facilities-Hf-aProjectrequires—the WMATA is subject to the requirements of the

relocation-orreplacement-of-any Federat Fransit-Administration{FTA}.. The
WMATA-Facility, on-apermanent-or terms of the Development Agreement
interim-basis;-the-cost-shall-be-borne negotiated with the Selected Developer, as it
solely-by-the-Selected-Developer-—No pertains to WMATA property, are subject to
WHATA Facility may-be-taken-out-of FTA approval. While FTA may impose
service-unless-a-permanent-or-interim additional requirements which cannot be
replacement-facility-is-atready-available; known until FTA reviews a specific Project,
stich-that-there-will-beno—disruption-to FTA requires that the Selected Developer
WhMATA-operations:—Any-exception-to comply with certain laws and regulations
thisrequirement-is-subject-to-the barring discrimination on the basis of race,
specific-approvalof-the-WMATA Board color, national origin or disabilities; and further

of Directors: requires compliance with FTA requirements

14
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regarding conflicts of interest and debarment.;

36-FTA also requires, as a covenant running
with the land, that the entire Joint
Development Project constitute a Transit-
Oriented Development as defined in the latest
applicable FTA Regulations.

i’;ijee FTA Circular 9300.1A, Appendix B, The
Relationship Between Joint Development and
Livable Communities on the FTA web site at;
www.fta.dot.gov/library/policy/IFT/iftb.html.

4.7. Americans With Disabilities Act (ADA)-
All PrT)jects shall be constructed in compliance
with Titles Il and IlI of the Americans with
Disabilities Act, 42 USCA Section 12101, et
seq., as amended, and any regulations
promulgated thereunder.

ZProposals must include a plan indicating how
access from the Project to the Metro station
will be provided for persons with disabilities.:
Additionally, if a Project or any subsequent
addition, modification or alteration triggers
ADA-related improvements to the Metro
station, the Selected Developer shall be
responsible for the costs of such
improvements. :The only exceptions are when
the ADA-related improvements predate the
date of completion of the Project and are
required to be made regardless of the Project,
or constitute ADA:related improvements that
WMATA is implementing at Metro stations in
general as part of its system:wide
improvements or alterations.

4.8.- Direct Connectionstf-a—direct

FOIA CONFIDENTIAL TREATMENT REQUESTED
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4.9 Davis-Bacon Act/Fair Labor

" Standards sAct-

The construction of any WMATA Replacement
Facility or WMATA Improvement must be built
in compliance with the Davis-Bacon Act, 40
USC Section 2764, et seq., and overtime
compensation must be paid in compliance with
Section 64 of the WMATA Compact, and the
Fair Labor Standards Act, 29 USCA Section

201, et seq. {(1978), as amended.

4.10.- Other Laws, Regulations and
Requirements-
Developers are responsible for being fuily
informed of and complying with the
requirements of applicable federal, State of
Maryland, District of Columbia, Commonwealth
of Virginia, and local jurisdictional laws and
regulations. ;Additionally, the Selected
Developer shall be responsible for obtaining, at
its own cost and expense, all requisite
approvals, licenses and permits.

4.11.- WMATA'’s Indemnification Policy-

The terms of any Development Agreement and
final documentation will require that the
Selected Developer and its contractors and
subcontractors (and subtenants, where
applicable) indemnify WMATA against all
claims, liabilities and costs of whatsoever kind
and nature including environmental claims
which may be imposed upon, or incurred by, or
asserted against WMATA in connection with
the Selected Developer’s performance under
the Development Agreement or related
agreements.

WMATA will accept financial responsibility
for environmental damage to the site caused by -
WMATA prior to the transfer of the site to the
Selected Developer.

4.12.- WMATA'’s Insurance Requirements
The terms of any Development Agreement and
final documentation will require that the
Selected Developer, its contractors and
subcontractors procure and maintain insurance
coverage in amounts determined by WMATA,
which may 37-include, but is not limited toi:
General Liability, All Risk Property, Builder’s
Risk, Worker’s Compensation,;. Automobile
Liability, Contractors’ Pollution Legal Liability,
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Railroad Protective Liability, Rental Value
Insurance, Professional Errors and Omissions
Liability and Boiler and Machinery (during
operations only).

4.13.- Payment, Performance and
Completion Bonds-
WMATA requires that the Selected Developer
secure and file with WMATA a payment bond
equal to +60-pereent100% of the value of
each phase of the Project from a federally
approved surety company, with sufficient
assets. _The payment bond must name
WMATA for the benefit of laborers,
subcontractors, material suppliers and others
that have or may have claims or liens against
the Project or the realty.

WMATA also requires the Selected Developer
to secure and file with WMATA a performance
bond equal to +06-pereent100%: of the value
of each construction phase of the Project from
a federally approved surety company; with
sufficient assets and which bond names
WMATA for the completion of the planned
construction in that phase.

Additionally, if there are WMATA Replacement
Facilities being constructed, WMATA requires
the Selected Developer to secure and file with
WMATA a completion bond equal to +66
percent100% of the value of the WMATA
Replacement Facilities from a federally
approved surety company, with sufficient
assets, and which bond names WMATA as the
sole obligee for the completion of the YWAWATA
Replacement Facilities.

All bonds must be in a form acceptable to
WMATA and countersigned by a
Commonwealth of Virginia, State of Maryland
or District of Columbia resident agent of the
surety, with a copy of the agent’s license, as
issued by the appropriate Insurance
Commissioner.

4.14.- WMATA's Disclaimer of Liability-
WMATA disclaims all responsibility and liability
for the completeness or accuracy of any
information that it provides.;

4.15.- Inspection of Accounting Records

FOIA CONFIDENTIAL TREATMENT REQUESTED
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The Selected Developer will be required to
permit WMATA, or any of its duly authorized
representatives, at reasonable times and
places, access to any books, documents,
papers and records, including certified financial
statements, which are directly pertinent to the
Development Agreement.

iWMATA shall be permitted to audit, inspect,
gxamine, copy and transcribe such books,
documents, papers and records.___I The Selected
Developer shall retain all records for three years
after submission of any statement required for
determining any variable payment obligations
under the Development Agreement or related
agreements.

4.16.- WMATA's Tax Exempt Status-

"WMATA is tax exempt pursuant to the

WMATA Compact.;_.} Any taxes, assessments or
impositions on the Project or the real estate
shall be assumed by the Selected Developer.

In no event shall the Selected Developer assert
or attempt to assert for its own benefit, an
exemption or immunity available to WMATA
under the WMATA Compact.

4.17.- Financing Requirement-

The Selected Developer shall be obligated to
obtain the requisite financing to consummate
the lease/sale of the WMATA Joint
Development Site, and the development,
construction and final completion of the Project
by a reasonable date certain, or WMATA may
terminate the Development Agreement.

38-

SECTION 5. ADDITIONAL JOINT
DEVELOPMENT REQUIREMENTS AND
PROCEDURES

5.1.- Assignment of Proposal, Change in
Developer or Withdrawal of Developer-
WMATA considers the designation of Selected
Developer to be in the nature of a personal
services contract. iThe Selected Developer will
be designated because of its skills, experience,
knowledge and financial standing.

A Developer who submits a Proposal in
response to this JDS may withdraw, assign its
Proposal or change the composition of its
Development Team only as follows:

A
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/_\_ﬁ Withdrawal of Proposal-

At any time prior to designation of thei
Selected Developer, a Developer may elect
to withdraw its Proposal.; Under such

circumstances, WMATA shall return the
Proposal Security without interest.

Assignment of Proposal-

At any time prior to designation of the
Selected Developer, a Developer may
request WMATA's approval to assign its
Proposal to another development entity.
No purported assignment is valid unless
WMATA has given its prior written
approval..;? The Developer and its proposed
assignee shall submit all documents
required by WMATA before the request will
be considered. \WMATA is under no
obligation to ap—prove the request. :if
WMATA refuses to grant approval, and the
Developer does not want to proceed in
accordance with its Proposal, WMATA will
return the Proposal Security without
interest. ;An assignment may be subject to
the requirement of a Guaranty pursuant to
Section 5.7.;

%§_= Change in Composition of Developer or
Development Team

1.- Prior to designation of the Selected
Developer, a Developer may change its
composition or the composition of its
Development Team only with WMATA's
~ prior written approval.
=lf WMATA does not approve the change, and
the Developer does not want to proceed in
accordance with its Proposal, WMATA will
return the Proposal Security without interest.

2.- After designation as the Selected
Developer, the Selected Developer must
request WMATA's written approval to
change its composition or the composition
of its Development Team. =h‘ WMATA does
not approve the changei;‘ and the Selected
Developer does not want to proceed in
accordance with its Proposal, WMATA may
terminate the Selected Developer
designation and retain the Proposal
Security.

FOIA CONFIDENTIAL TREATMENT REQUESTED

B-D. Other Situations-

An assignment or change in the
composition of the Development Team
which is not addressed above is at the sole
discretion of WMATA's Contracting
Officer. ;For any such assignment or
change to be valid, WMATA'’s prior written
approval is required. ;Any purported
assignment occurring without WMATA's
prior written approval shall be void.

5.2.- Termination of Selected Developer
Designation

WMATA may terminate the Selected Developer

designation for any of the following reasons

and retain the Proposal Security and any other

deposit ;held by WMATA (except as stated

otherwise in subsections | and J):

A.- The Selected Developer fails to negotiate
and execute the Development Agreement
within 150 days following the designation
of the Selected Developer and approval of
the Term Sheet by the WMATA Board of
Directors._

In the event that the foregoing schedule is
not met, WMATA may terminate the
designation of the Selected Developer and
retain the Proposal Security without any
liability or further obligation to the Selected
Developer.
89= The foregoing deadlines can only be
extended by action of the WMATA Board of
Directors in its sole and non-reviewable
discretion.

B.- The Selected Developer or any individual or
entity holding ownership in or comprising
the Development Team declares
bankruptcy.

;9

The ownership structure of the Selected
Developer changes without WMATA's prior
written approval.?‘_; Structural changes
include changes in percentages of
ownership interests or changes in
ownership of any entity holding an
ownership interest in the Selected
Developer.
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The Selected Developer assigns its
designation or transfers its rights in a
WMATA Joint Developmeént Site
without WMATA's prior written
approval.;

E.- The Selected Developer or any principal,
officer, director, partner, member, manager
or equivalent of any person or entity
constituting a member of the Development
Team is indicted for, or convicted of, a
fraud or a felony.

The Selected Developer or any principal,
officer, director, partner, member, manager
or equivalent of any person or entity
constituting a member of the Development
Team is found not to have a satisfactory
record of integrity and business ethics, in
WMATA'’s sole and nonireviewable
discretion. -

.~ The Selected Developer provided materially
incorrect or incomplete information in any
of its submissions to WMATA, as
determined in WMATA's sole and non-
reviewable discretion.

The Selected Developer does not comply
with this JDS, its Proposal or the terms of
the Development Agreement as negotiated
by the parties.

In accordance with Section 5.5, the
Selected Developer conducts environmental
due diligence and consequently modifies its
Proposal in a manner which is unacceptable
to WMATA.

crrcumstances, WMATA shall return the
Proposal Security with any interest that

may have accrued;exceptfor-site

restorationeeosts-actuaty-incurred-by
WMATA:

AT A e , I
sewrabledi fomt NN
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Metro Station Access Roads and
Interior Maintenance RoadsWWWVIATALs
" . ; " .

. ' . 1 intained-and

5:4. Developer's Research Obligations
A Developer is expected to know all
information reasonably ascertainable v
concerning the site size, and character, quality;
and quantity of surface and subsurface
materials or obstacles on the Joint
Development Site as well as the existing
utilities on the Joint Development Site.; Some
of this information is available from a visual
inspection of the Joint Development Site and
may be available from technical drawings and
specifications (as built drawings) which
WMATA will make available upon request,
utility companies serving the area and local
land records. \WMATA disclaims all
responsibility and liability for the completeness
or accuracy of any information-that it provides.
All Joint Development Sites are subject to
existing physical and legal conditions, whether
of record or not.

Additionally, a Developer is expected to know
the conditions affecting construction on the
Joint Development Site, which include but.are
not restricted to; those bearing upon
transportation, disposal, handling and storage
of materials, availability of labor, water,
electric power, roads, the topography and
conditions of the ground, and the character of
equipment and facilities needed before and
during prosecution of the work.

40~

5.5.- Environmental Matters

WMATA has undertaken no comprehensive
environmental investigations of the presence or
absence of contaminated material or other
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environmental conditions that may affect
development except as specifically identified in
PART ONE.

;_ nterested Developers may request permission
to perform a due diligence environmental site
assessment prior to Proposal submission, after
Proposal submission or after designation as the
Selected Developer.

§Such due diligence site assessment and all
associated costs shall be the sole responsibility
of the Developer.; Permission will be granted
by WMATA subject to the execution of a Right
of Entry Agreement with standard insurance
and indemnity provisions. ;A sample Right of

Entry Agreement i is avallable by-caiting-262-

1 the Joint

WMATA shall be provided, in a timely manner,
a copy of each test resuit and report
addressing the environmental site investigation.
iIf environmental contamination is found that
requires a clean;up or remediation of the Joint
Development Site under a governmental
regulatory agency’s review, the Developer may
withdraw its Proposal (including its Final
Proposal) but is responsible for site restoration
costs.: In the event that the due diligence
env:ronmental site assessment is performed
after the designation of the Selected
Developer, but prior to the execution of the
Development Agreement, the Selected
Developer and WMATA may negotiate the
transaction based upon the levels of
contaminated materials or other environmental
conditions encountered which would
substantially delay development or substantially
increase the costs of excavation, removal or
disposal of soﬂ-/—mafena*sso Imaterials; or the
treatment of groundwater If the parties
cannot agree upon the resolution of these
issues; the Selected Developer may withdraw
its Proposal but the Developer is responsible for
site restoration costs, and WMATA has the
corresponding right to terminate the Selected
Developer designation in accordance with
Section 5.2.1,

5.6. -Protest Policy-

The policy and procedure for the administrative
resolution of protests involving the designation
of a Selected Developer arising pursuant to this
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JDS are as follows: A—

A; Only an Interested Party may submit a
__ protest.

An Interested Party is defined as a Developer
who submitted a Proposal pursuant to this
JDS.

B—B= Protests must be submitted no later
than 30 calendar days after WMATA's
designation of the Selected Developer.
Any protest submitted subsequent to
this time may be deemed by WMATA's
Contracting Officer to be untimely and
denied on that basis unless the
Contracting Officer conciudes that the
issue(s) raised by the protest involves-
fraud, gross abuse of the selection
process, or otherwise indicates
substantial prejudice to the integrity of
the selection process.

€~E: The Interested Party wishing to file a
protest shall submit a written document
to WMATA'’s Contracting Officer which
contains the following-

1.~ The name and address of the
Interested Party;

2'— oy
2. Description of the nature of the-
protest;

3+ ldentification of the provision(s) of
this JDS, applicable Joint Development
Policies and Guidelines or laws upon which
the protest is based;

4._. -
4. A statement of the specific relief
requested; and

5._ -
5. Any documents relevant to the-
protest.

¥

D. WMATA'’s Contracting Officer shall
carefully review the protest in consultation
with WMATA staff.. At the discretion of
the Contracting Officer, a conference may
be held with the Interested Party,; The
Contracting Officer shall have 30 calendar
days to render a written decision on the
merits of the protest. =A determination by
the Contracting Officer that a protest is

19
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meritorious may result in a change4t in
the terms, conditions or format of this JDS
in the form of an Amendment; the rejection
of a Proposal; the cancellation of this JDS;
or the termination of the designated
Selected Developer.

£-E. This Protest Policy is not applicable to
actions taken by WMATA in response
to legal proceedings filed in the courts,
or actions taken by WMATA in its sole
and non-reviewable discretion.

5.7: Guaranty-

WMATA may require a third party to guarantee
some or all of the obligations of the Selected
Developer, including but not limited to
construction obligations.

SECTION 6: DEFINITIONS

Contracting Officer-

WMATA'’s Managing Director of the Office of

Property Development and Managemem; or, if

such position is vacant at the time in question,
the person designated to act in such capacity

at such time,

Developer(s)

The entity submitting or contemplating the
submission of a Proposal in response to this
Joint Development Solicitation (JDS). "The
Developer may be any qualified individual or
entity with real estate development-related
experience and access to financing sufficient to
undertake the proposed Project; including real
estate brokers, non:profit organizations, public
agencies, etc.. Real estate brokers are invited
to participate as the Developer or as a member
of the Development Team as opposed to
participating in a purely marketing role.
ZWMATA will not pay any broker's
commissions.:

Development Agreement-

The legal document (lease, sales contract,
combination lease/sale, master development
agreement or other agreement) that constitutes
the contract between WMATA and the
Selected Developer.

Deveiopment Team-
The Developer and the principal persons and/or
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entities {including officers, directors, partners,
members, managers or the equivalent of such
persons and/or entities) identified by the
Developer as the participants in the Project.

Disadvantaged Business Enterprise {DBE}

For the purpose of Joint Development Projects,
a DBE is a for-profit, small business concern
that is owned and controlled (at least5+

) by one or more socially and
economically disadvantaged persons.-; Socially
and economically disadvantaged persons are
persons who are citizens of the United States
(or lawfully admitted permanent residents; and
who are either: A

Black Americans {(meaning persons having
origin in any of the Black racial groups of
Africa);B—

[

[l#=:

Hispanic Americans (meaning persons of
Mexican, Puerto Rican, Cuban, Dominican,
Central or South American, or other
Spanish or Portugtese culture or origin,
regardless of race) €

: Native Americans (meaning persons who
are American Indians, Eskimos, Aleuts; or
Native Hawaiians)-B—

o

Hbi

. Asian-Pacific Americans {meaning persons
whose origins are from Japan, China,
Taiwan, Korea, Burma {Myanmar),
Vietnam, Laos, Cambodia (Kampuchea),
Thailand, Malaysia, Indonesia, the
Philippines, Brunei, Samoa, Guam, the U.S.
Trust Territories of the Pacific Islands
(Republic of Palau), the Commonwealth of
the Northern Marianas Islands, Macao, Fiji,
Tonga, Kiribati, Juvalu, Nauru, Federated
States of Micronesia; or Hong Kong); £

Subcontinent Asian American (meaning
persons whose origins are from India,
Pakistan, Bangladesh, Bhutan, the Maldive
Islands, Nepal or Sri Lanka); orf—

flEm:

F= Women.

42-Evaluation Teamr

WMATA staff assigned by the Contracting
Officer to analyze the Proposals and make
recommendations.
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Federal Transit Administration (FTA}

The federal agency within the U.S. Department
of Transportation which administers the federal
rules and regulations governing joint
development programs and oversees other
aspects of real property purchased with federal
funds for transit purposes.

Final Proposal-

If requested by WMATA, the final document or
compilation of documents submitted by the
Developer for analysis before the Evaluation
Team makes its recommendation. ;See
definition of Proposal.

Initial Proposal-

The initial document or compilation of
documents submitted by the Developer in
response to this JDS. ‘See definition of
Proposal. h

Joint Development-

A creative program through which property
interests owned and/or controlled by WMATA
are marketed to office, retail/commercial,

fent it and
residential developers with the objective of
developing Transit-Oriented Development
projects. ;See definition of Transit-Oriented
Development.

Joint Development Policies and Guidelines:
The procedures approved by the WMATA
Board of Directors which govern the Joint
Development Program and are available at
MetroOpensDoors. co chck—"About Metro,#
then click Business I iss opportumtles and
t development opportunities?).

Joint Development Project

The development ideas, concepts and plans
that a Developer presents in its Proposal., Also
refers to the development plans of the Selected
Developer.

Joint Development Site(s)
The property areas and interests identified in
Part I.
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Joint Development Work Program-

A document prepared annually of Joint
Development opportunities associated with
WMATA:owned properties. The Joint
Development Work Program is drafted in
coordination with the local jurisdictions and
approved by the WMATA Board of Directors.

Project-

The joint development ideas, concepts and ,
plans that a Developer presents in its Proposal;
Also refers to the development plans of the
Selected Developer. Project is synonymous
with Joint Development Project

Proposal(s}

The development-related documents submitted
in response to this Joint Development
Solicitation (JDS).; The term Proposal can
include both the lnltlal Proposal and, if
requested by WMATA, the Final Proposal.

Selected Developer
The Developer with the exclusive right to
negotiate a Development Agreement with
WMATA

WMATA'’s designation of the Selected
Developer shall not become final and binding
until a Development Agreement has been
negotiated and executed by the parties.

Term Sheet

The nonbinding document which summarizes
the development concept, financial structure
and other major business terms of the Project.

Transit-Oriented Development

Those projects that integrate WMATA’s transit
facilities, reduce automobile dependency,
increase pedestrian/bicycle originated transit
trips, foster safe station areas, enhance
surrounding area connections to transit
stations, provide mixed use including housing
and the opportunity to obtain43-goods and
services near transit stations, offer active
public spaces and promote and enhance
ridership and sound growth in the communities
which WMATA serves. See also FTA’s
definition at
www.fta.dot.qgov/library/policy/IFT /iftb .html.

WMATA-INV 010157



WMATA Compact-

Washington Metropolitan Area Transit
Authority Compact, Public Law 89-774, 80
Stat. 1324, as may be amended.

WMATA Facility-

Any improvements, structures, infrastructure
components, tangible property and/or areas
required, in the judgment of WMATA, for the
use, operation, access, maintenance, repair,
servicing, replacement or removal of structures
and supports, any and all access, parking,
operation and service facilities and areas
relating to WMATA'’s operations or activities,
including without limitation, the Metro station,
tunnels, rails, tracks, bus stations, bus transfer
areas, supervision kiosks, employee bathrooms,
electric substations, conduits and lines,
communications equipment and structures,
pedestrian ways, waiting and shelter areas,
facilities serving peopteparsons with

disabilities, cooling towers, chiller plants, vent
and fan shafts, bicycle rack and locker areas,
storm water management facilities,
landscaping, lighting and all other associated
facilities.

WMATA Improvement(s)

Those improvements, whether an interim
replacement facility or a new facility, which
will be designed and/or constructed by the
Selected Developer for WMATA in a
configuration acceptable to WMATA. *Upon
final acceptance by WMATA, a WMATA ‘
Improvement will become a WMATA Facility.

WMATA Replacement Facility

A WMATA Improvement designed and/or
constructed by the Selected Developer for
WMATA in a configuration acceptable to
WMATA that replaces any displaced or
disrupted WMATA Facility and-which will be
turned over to WMATA.

WMATA Reserved Areas and Interests-
Includes (a) all areas of, within or adjacent to
the Joint Development Site containing any
WMATA Facility; {b) all areas of, within or
adjacent to the Joint Development Site relating
to the use, operation, access, maintenance,
repair, servicing, replacement or removal of any
WMATA Facility; and (c) any and all easements
and other reserved rights required by WMATA

FOIA CONFIDENTIAL TREATMENT REQUESTED

in connection with its use, operation, access,
maintenance, repair, servicing, replacement ar
removal of any WMATA Facility or WMATA
operations and business generally, whether
expressly provided for or reasonably
contemplated. Such easements and other
reserved rights shall include, without limitation,
easements and reserved rights (whether at,
above or below ground level) for (i} the
construction, operation, maintenance, repair,
replacement, removal or relocation of any and
all existing tunnels and related faeiityfacilities,
(i} all WMATA Facilities (including, without
limitation, any replacement facilities) which
have piling or other structural support within or
adjacent to the Joint Development Site, (iii}
any and all service facilities serving such
tunnels or any WMATA FacititiesEacility, (iv) all
underground power lines and other utilities, (v)
horizontal and vertical support for all WMATA
Facilities in, on and about the WMATA Joint
Development Site; including without limitation,
structures, equiprﬁent or installations such as
foundations, beams, columns, bracing and
similar structural features which maintain
vertical and horizontal support and are
necessary for the maintenance, operation and
protection of any WMATA Facility and (vi)
protections and approval rights satisfactory to
WMATA in its sole and unreviewable discretion
with respect to limits on loads and pressures
which may affect any WMATA Facility,
whether vertical or lateral.

WMATA-INV 010158
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Doggett, Rosalyn

From: Mohsberg, Sid

Sent: - Wednesday, October 14, 2009 1:59 PM

To: Bottigheimer, Nat; Goldin, Steven; Doggett, Rosalyn; Montague, Joshua W.

Subject: MEAD 100527 Approve Term Sheet for Sale of Shaw-Howard U./Florida Avenue Joint
Development Site

Attachments: Shaw Howard FI Ave Approve Term Sheet for Sale-m.ppix

All,

To advance the ball towafds the goal line, we're proceeding with the MEAD and PowerPoint
presentation (copy attached) on the basis of this being a joint development project sale. If
during the process of approving MEAD 188527, (which includes CHOS, COUN, GMGR, SECT, etc. as
approvers) -someone wants to characterize this item in some other way, (e.g., an excess
property sale), we will accordingly adjust the supporting documents.

As I understand it, this item will be addressed during a special Executive Session of the
PDRE Cmte on 1@/22/09.

Thanks. '
Sid

----- Original Message-----

From: Bottigheimer, Nat

Sent: Wednesday, October 14, 2009 1:83 PM
To: Doggett, Rosalyn; Goldin, Steven

Cc: Montague, Joshua W.; Mohsberg, Sid
Subject: Re: Florida Ave note

I'm honestly not sure. Josh, can you check with Carol, please?
I asked Carol this same question last week but did not understand the answer.

----- Original Message -----

; From: Doggett, Rosalyn

i To: Goldin, Steven; Bottigheimer, Nat

’ Cc: Montague, Joshua W.; Mohsberg, Sid
Sent: Wed Oct 14 11:42:00 2009
Subject: FW: Florida Ave note

Nat, I am presuming this is a joint development sale and will write it up as such. Please
let me know immediately if that is not the case.

In the attached pro forma, please note that the npv at time of sale will be less than the
appraiser's price. However, the appraiser indicates in his report, pp. 36,37, that "Given
the complexities of developing the subject site, the necessity of obtaining approvals and
processing reviews and agreements relating to the WMATA easements and tunnels, and the
difficulty of obtaining development financing in the current economic climate, the exposure
time associated with the values set forth herein is estimated at 12 to 18 months or more.”

Either the appraiser's reasoning would obtain or we would need to get from Banneker an
additional payment at lease execution to make up the difference between $2,092,000 and
$2,200,000. :

The term sheet we sent out provided that if closing does not occur by 689 days from execution
of a sales agreement that the price goes up 5.8% per year.
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Doggett, Rosalyn

From: Goldin, Steven

Sent: Wednesday, October 14, 2008 10:55 AM

To: Montague, Joshua W.; Doggett, Rosalyn

Subject: FW: WMATA Term Sheet for Shaw-Howard Parcels

Attachments: WMATA Term Sheet for Sale of Shaw-Howard-U-Florida Ave Site (Redline Ver).doc; WMATA

Term Sheet for Sale of Shaw-Howard-U-Florida Ave Site (Clean Ver).doc

Importance: High

Does JDAC come into play for this project? How do we address their “6 month” review process in the context of this
agreement?

From: Tiwana Hicks [mailto:thicks@bannekerventures.com
Sent: Wednesday, October 14, 2009 10:49 AM

To: Montague, Joshua W.

Cc: Maurice' 'Perry; aives@bannekerventures.com; 'Omar A, Karim'; Neil. Albert@dc.gov; Yohance S. Fuller; Goldin,
Steven; John' 'Hagner; Bottigheimer, Nat; Doggett, Rosalyn

Subject: WMATA Term Sheet for Shaw-Howard Parcels

Importance: High

Josh:

Attached for your review are the clean and red|ine versions of our comments to the WMATA Term Sheet. The redline
shows our comments to the original version received on Friday, October 9™, It remains our goal that this Term Sheet
move forward for Committee and Board approval on October 22, Let's continue to work diligently towards that
objective. Please contact us with any questions you may have. Thanks.

Tiwana

Tiwana Z. Hicks

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, D.C. 20005

T: (202) 393-5460

F: (202) 393-5462

C: (202) 486-1863

thicks@bannekerventures.com
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Doggett, Rosalyn

From: Tiwana Hicks {thicks@bannekerventures.com]

Sent: Wednesday, October 14, 2009 10:48 AM

To: Montague, Joshua W.

Cc: Maurice' 'Perry; aives@bannekerventures.com; 'Omar A. Karim'; Neil. Albert@dc.gov,
Yohance S. Fuller; Doggett, Rosalyn; John' 'Hagner; Bottigheimer, Nat, Goldin, Steven

Subject: WMATA Term Sheet for Shaw-Howard Parcels

Attachments: WMATA Term Sheet for Sale of Shaw-Howard-U-Florida Ave Site (Redline Ver).doc; WMATA
Term Sheet for Sale of Shaw-Howard-U-Florida Ave Site (Clean Ver).doc

Importance: High

Josh:

Attached for your review are the clean and redline versions of our comments to the WMATA Term Sheet. The redline
shows our comments to the original version received on Friday, October 9" It remains our goal that this Term Sheet
move forward for Committee and Board approval on October 22™, Let’s continue to work diligently towards that
objective. Please contact us with any questions you may have. Thanks.

Tiwana

Tiwana Z, Hicks

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, D.C. 20005

T: (202) 393-5460

F: (202) 393-5462

C: (202) 4856-1853
thicks@bannekerventures.com
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Doggett, Rosalyn’

From: Montague, Joshua W.

Sent: Friday, October 09, 2009 4:21 PM

To: Tiwana Hicks

Ce: Doggett, Rosalyn; Goldin, Steven; Heppen, Bruce P.; Jhagner@wcsr com
Subject: Fiorida Avenue - Draft Sale Term Sheet

Attachments: Draft FL AVE Sale Term Sheet 100809.doc

Attached is an electronic version of the Term Sheet that was provided at today’s meeting.
Sincerely,
Josh Montague

Assistant General Counsel

Washington Metropolitan Area Transit Authority
608 Fifth Street, -N.W.

Washington, DC 20001

phone: (202) 962-1275

The information contained in this email may be confidential and/or legally privileged. It has
been sent for the sole use of the intended recipient(s). If the reader of this message is not
an intended recipient, you are hereby notified that any unauthorized review, use, disclosure,
dissemination, distribution, or copying of this communication, or any of its contents, is
strictly prohibited. If you have received this communication in error, please contact the
sender by reply email and destroy all copies of the original message.
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Doggett, Rosalyn -

From: Burns, Bob

Sent: Friday, October 09, 2009 3:54 PM

To: eric.smart@bolasmart.com

Cc: Doggett, Rosalyn

Subject: FW: More Parking Analysis

Attachments: - Analysis Nelson-Nygaard Memo.docx; EFC Replacement Parking Memo dog;

EastFallsChurchrev3.xisx; EFC Parking Cost-Benefit Analysis_092209 xIs

Eric,

Attached are analyses and emails related to development possibilities for the E. Falls Church station. Arlington Co.
would like to'see the development revenue and ridership impact for various levels of parking replacement, 0-100%. We
need an outside review/reality check of the analyses. We can discuss a work product in more detail during our
conference call. Tuesday looks doubtful now. Ill give you some dates and times for next week. Let me know what your
schedule is.

Thanks,

Bob Burns
202 962 2392

From' Peterson, Scott

Sent: Thursday, October 08, 2009 3:22 PM
To: Doggett, Rosalyn -

Cc: Burns, Bob; McElhenny-Smith, Robin
Subject: FW: More Parking Analysis

Roz,

Bob advised that we hire Bolin-Smart to provide some fresh market anzlysis of the East Falls Church planning study using
the work I've done so far. | agree it would be good to get an independent assessment of our cost/benefit analysis for
replacement parking with Joint Development. Please review the attached email and documents, then we can meet and
discuss at your convenience. Thanks, Scott

From: Peterson, Scott

Sent: Thursday, October 08, 2009 10:45 AM

To: Burns, Bob; Marshall, Malcolm

Cc: McElhenny-Smith, Robin; Johnston, Kasondra
Subject: FW: More Parking Analysis

Bob and Malcolm,

I should have included you guys on the CC: list for the attached documents | sent to Robin for review. Ya’ll ought to look
at the numbers | came up with for revenue, The file: Analysis Nelson-Nygaard Memo.doc provides an outline of my
analysis and the two spreadsheets, which are linked with data, provides the background. As recommended, | used a
10% figure for a land lease option, with the lease revenue being 10% of the land value of each alternative and parking
option. The numbers I've come up with are surprising, since the Nelson-Nygaard conclusions show an upward straight
line revenue curve b/w 0 %, 50%, and 100% parking replacement. But, my bow curve could be wrong.

However, if the County and community reject apartment development in favor of condominium development then the
lease option is off the table. Please review as early as possible, thanks. - Scott

From: Peterson, Scott

Sent: Wednesday, September 30, 2009 9:56 AM
To: McElhenny-Smith, Robin

Cc: Kennedy, Sean; Greenan, Brian

Subject: More Parking Analysis

Robin,

Attached is a memo with my response to Arlington County consuitant’s analysis of our analysis. So my memo is an
analysis of their analysis, which is also an analysis of our earlier analysis. | reformatted my earlier analysis to conform to
Nelson/Nagaard’s formatting of Arlington County criteria, so to speak.

My new analysis is providing some interesting numbers in regard to overall revenue generated by the different

development alternatives and parking optio'ns with a lease agreement. It was not what | expected. Please provide
comments as early as practical.
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Scott Peterson, Architect/Transit Facilities Planner
Office of Station Area Planning and Asset Management
Department of Planning-ond Joint Development
Washington Metropolitan Area Transit Authority
600 Fifth Street, NW Room 6E-17
Washington, DC 20001
202-962-1458 (w)

- 571-235-7581 {c)
speterson@wmata.com
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Doggett, Rosalyn

From:

Sent:

To:

Ce:

Subject:
Attachments:

Attached is revised scope

Marshall, Malcolm

Friday, October 09, 2008 1:53 PM
richard harps

Doggett, Rosalyn

Shaw Howard
ScopeShawHoward4.doc

FOIA CONFIDENTIAL TREATMENT REQUESTED

WMATA-INV 010168



Doggett, Rosalyn

From: Montague, Joshua W.

Sent: Friday, October 08, 2009 1:36 PM

To: Goldin, Steven; Heppen, Bruce P.; Meister, Mark K.; O'Keeffe, Carol B.
Cc: Doggett, Rosalyn

Subject: RE: Florida Avenue Draft Sale Term Sheet - UPDATED

Attachments: Draft FL AVE Sale Term Sheet 100809.doc

Attached is an updated version of the Term Sheet.
Please note the following changes/issues:
1. Since this is apparently going to go before the Board on 10/22, the parties now have two months to take a Sale
Agreement to the Board (in December).
2. The reversion language was changed so that the Developer has to commence excavation of building foundations
within twelve (12) months of Closing, as opposed to just “commence construction.”
3. The Term Sheet no longer refers to “Joint Development.” Should it?
Please let me know if you have any comments or questions.

Thanks,

Josh

From: Goldin, Steven

Sent: Thursday, October 08, 2009 2:26 PM

To: Heppen, Bruce P.; Meister, Mark K.; Montague, Joshua W.; O'Keeffe, Carol B.
Cc: Doggett, Rosalyn

Subject: RE: Florida Avenue Draft Sale Term Sheet - UPDATED

Josh

Please incorporate all of the comments you have received and circulate a cleaned —up copy we can give to the developer
tomorrow

Steve

From: Heppen, Bruce P.

Sent: Thursday, October 08, 2009 12:58 PM

To: Meister, Mark K.; Montague, Joshua W.; Goldin, Steven; O'Keeffe, Carol B.
Cc: Doggett, Rosalyn .

Subject: RE: Florida Avenue Draft Sale Term Sheet - UPDATED

2. The Definitive Agreement, to be prepared initially by WMATA and presented by WMATA to the
WMATA Board for approval within one month of Board Term Sheet approval, will be a Purchase
and Sale Agreement (“Definitive Agreement”), together with all related documentation upon which
WMATA and DEVELOPER mutually agree. The sale (“Closing”) will take place at the earlier of
twenty (20) months after the WMATA Board approves the Definitive Agreement or the start of
construction of the Project. (Should a timeframe be identified for execution of the Definitive
Agreement after Board approval?)

| agree with Mark's comment that there should be a timeframe (really a maximum number of months or perhaps a
calendar year) for execution of the Definitive Agreement — since they have put this on a fast track for Board approval (as
| understand this, this calls for Board approval of the Definitive Agreement before Thanksgiving), we should require
execution of the agreement on a similar fast track i.e. within 2 weeks of Board approval.

| think the second sentence of this provision should be rephrased to provide that the sale {closing) will take place no
later than 20 months after Board approval of the project. Section 7.4 of the agreement contemplates that the 20
months is an absolute deadline. Our problem is generally with holding the developers to the deadlines rather than
allowing them to start earlier. Section 7.9 contemplates that closing can occur as long as 12 months prior to the
beginning of construction. | think the “either/or” language of the currrent 2" sentence is confusing

From: Meister, Mark K.
Sent: Thursday, October 08, 2009 11:41 AM
To: Montague, Joshua W.; Goldin, Steven; Heppen, Bruce P.; O'Keeffe, Carol B.

8

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 010169



Cc: Doggett, Rosalyn
Subject: RE: Flarida Avenue Draft Sale Term Sheet - UPDATED

Josh,
Please see my comment at the end of Sectian 2 and proposed revision to Section 7.8.

Mark

From: Montague, Joshua W.

Sent: Thursday, October 08, 2009 10:56 AM

To: Goldin, Steven; Heppen, Bruce P.; O'Keeffe, Carol B.

Cc: Meister, Mark K.; Doggett, Rosalyn

Subject: Florida Avenue Draft Sale Term Sheet - UPDATED

A new draft of the term sheet is attached, updated with comments from Mark Meister.
Please work off of this version going forward.

Thanks,

Jash

From: Montague, Joshua W,

Sent: Wednesday, October 07, 2009 5:47 PM

To: Doggett, Rosalyn; Goldin, Steven

Cc: Meister, Mark K.; O'Keeffe, Carol B.; Heppen, Bruce P.
Subject: Florida Avenue Draft Sale Term Sheet

Attached is the updated draft of the term sheet. Please take a look and let me know what you think.

Please note while reviewing that Section 7.9 is a concept that has not totally been fleshed out and so your feedback here
will be very helpful.

Sincerely,
Josh Montague

Assistant General Counsel

Washington Metropolitan Area Transit Authority
609 Fifth Street, N.W.

Washington, DC 20001

phone: (282) 962-1275

The information contained in this email may be confidential and/or legally privileged. It has
been sent for the sole use of the intended recipient(s). If the reader of this message is not
an intended recipient, you are hereby notified that any unauthorized review, use, disclosure,
dissemination, distribution, or copying of this communication, or any of its contents, is
strictly prohibited. If you have received this communication in error, please contact the
sender by reply email and destroy all copies of the original message.
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Doggett, Rosalyn

From: Montague, Joshua W.

Sent: Thursday, October 08, 2009 5:31 PM

To: Goldin, Steven; Heppen, Bruce P.; Meister, Mark K.; O'Keeffe, Carol B.
Cc: Doggett, Rosalyn

Subject: RE: Florida Avenue Draft Sale Term Sheet - UPDATED

Attachments: Draft FL AVE Sale Term Sheet 100809.doc

The revised document is attached.
Please take a look and let me know what you think.
Thanks,

Josh

From: Goldin, Steven

Sent: Thursday, October 08, 2009 2:26 PM

To: Heppen, Bruce P.; Meister, Mark K.; Montague, Joshua W.; O Keeffe, Carol B.
Cc: Doggett, Rosalyn

Subject: RE; Florida Avenue Draft Sale Term Sheet - UPDATED

Josh

Please incorporate all of the comments you have received and circulate a cleaned —up copy we can give to the developer
tomorrow

Steve

From: Heppen, Bruce P.

Sent: Thursday, October 08, 2009 12:58 PM

To: Meister, Mark K.; Montague, Joshua W.; Goldin, Steven; O'Keeffe, Caro! B.
Cc: Doggett, Rosalyn

Subject: RE: Florida Avenue Draft Sale Term Sheet UPDATED

2. The Definitive Agreement, to be prepared initially by WMATA and presented by WMATA to the
WMATA Board for approval within one month of Board Term Sheet approval, will be a Purchase
and Sale Agreement (“Definitive Agreement”), together with all related documentation upon which
WMATA and DEVELOPER mutually agree. The sale (“Closing”) will take place at the earlier of
twenty (20) months after the WMATA Board approves the Definitive Agreement or the start of
construction of the Project. (Should a timeframe be identified for execution of the Definitive
Agreement after Board approval?)

| agree with Mark’s comment that there should be a timeframe (really a maximum number of months or perhaps a
calendar year) for execution of the Definitive Agreement - since they have put this on a fast track for Board approval (as
l understand this, this calls for Board approval of the Definitive Agreement before Thanksgiving), we should require
execution of the agreement on a similar fast track i.e. within 2 weeks of Board approval.

I think the second sentence of this provision should be rephrased to provide that the sale (closing} will take place no
later than 20 months after Baard approval of the project. Section 7.4 of the agreement contemplates that the 20
months is an absolute deadline. Our problem is generally with holding the developers to the deadlines rather than
allowing them to start earlier. Section 7.9 contemplates that closing can occur as long as 12 months prior to the
beginning of construction. 1think the “gither/or” language of the currrent 2" sentence is confusing

From: Meister, Mark K.

Sent: Thursday, October 08, 2009 11:41 AM _

To: Montague, Joshua W.; Goldin, Steven; Hepper, Bruce P.; O'Keeffe, Carol B.

Cc: Doggett, Rosalyn

Subject: RE: Florida Avenue Draft Sale Term Sheet - UPDATED

Josh,

Please see my comment at the end_of Section 2 and proposed revisian to Section 7.8.

Mark
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From: Montague, Joshua W, )

Sent: Thursday, October 08, 2009 10:56 AM

To: Goldin, Steven; Heppen, Bruce P.; O'Keeffe, Carol B.

Cc: Meister, Mark K.; Doggett, Rosalyn

Subject: Florida Avenue Draft Sale Term Sheet - UPDATED

A new draft of the term sheet is attached, updated with comments from Mark Meister. °
Please work off of this version going forward.

Thanks,

Josh

From: Montague, Joshua W,

Sent: Wednesday, October 07, 2009 5:47 PM

To: Doggett, Rosalyn; Goldin, Steven

Cc: Meister, Mark K.; O'Keeffe, Carol B.; Heppen, Bruce P,
Subject: Florida Avenue Draft Sale Term Sheet

Attached is the updated draft of the term sheet. Please take a look and let me know what you think.

Please note while reviewing that Section 7.9 is a concept that has not totally been fleshed out and sa your feedback here
will be very helpful.

Sincerely,
Josh Montague

Assistant General Counsel

Washington Metropolitan Area Transit Authority
600 Fifth Street, N.W.

Washington, DC 20001

phone: (202) 962-1275

The information contained in this email may be confidential and/or legally privileged. It has
been sent for the sole use of the intended recipient(s). If the reader of this message is not
an intended recipient, you are hereby notified that any unauthorized review, use, disclosure,
dissemination, distribution, or copying of this communication, or any of its contents, is
strictly prohibited. If you have received this communication in error, please contact the
sender by reply email and destroy all copies of the original message.
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Doggett, Rosalyn

From: Peterson, Scott

Sent: Thursday, October 08, 2009 3:22 PM

To: Doggett, Rosalyn )

Cc: Burns, Beb; McElhenny-Smith, Robin

Subject: FW: More Parking Analysis

Attachments: Analysis Nelson-Nygaard Memo.docx; EFC Replacement Parking Memo.doc;

EastFallsChurchrev3.xisx; EFC Parking Cost-Benefit Analysis_092209.xIs

Roz,

Bob advised that we hire Bolin-Smart to provide some fresh market analysis of the East Falls Church planning study using
the work I've done so far. | agree it would be good to get an independent assessment of our cost/benefit analysis for
replacement parking with Joint Development. Please review the attached email and documents, then we can meet and
discuss at your convenience. Thanks, Scott :

From: Peterson, Scott

Sent: Thursday, October 08, 2009 10:45 AM

To: Burns, Bob; Marshall, Malcolm

Cc: McElhenny-Smith, Robin; Johnston, Kasondra
Subject: FW: More Parking Analysls

Bob and Malcolm,

I should have included you guys on the CC: list for the attached documents | sent to Robin for review. Ya'li ought to look
at the numbers | came up with for revenue. The file: Analysis Nelson-Nygaard Memo.doc provides an outline of my
analysis and the two spreadsheets, which are linked with data, provides the background. As recommended, | used a
10% figure for a land lease option, with the lease revenue being 10% of the land value of each alternative and parking
option. The numbers I've come up with are surprising, since the Nelson-Nygaard conclusions show an upward straight
line revenue curve b/w 0 %, 50%, and 100% parking replacement. But, my bow curve could be wrong.

However, if the County and community reject apartment development in favor of condominium development, then the
lease option is off the table. Please review as early as possible, thanks. - Scott

From: Peterson, Scott )

Sent: Wednesday, September 30, 2009 9:56 AM
To: McElhenny-Smith, Robin

Cc: Kennedy, Sean; Greenan, Brian

Subject: More Parking Analysis

Robin,

Attached is a memo with my response to Arlington County consultant’s analysis of our analysis. So my memo is an
analysis of their analysis, which is also an analysis of our earlier analysis. | reformatted my earlier analysis to conform to
Nelson/Nagaard’s formatting of Arlington County criteria, so to speak.

My new analysis is providing some interesting numbers in regard to overall revenue generated by the different
development alternatives and parking options with a lease agreement. It was not what | expected. Please provide
comments as early as practical.

Scott Peterson, Architect/Transit Facilities Planner
Office of Station Area Planning and Asset Management
Department of Planning and Joint Development
Washington Metropolitan Area Transit Authority

600 Fifth Street, NW Room 6E-17

Washington, DC 20001

202-962-1458 (w)

571-235-7581 {c}

speterson@wmata.com
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Doggett, Rosalyn

From: Meister, Mark K.

Sent: Thursday, October 08, 2009 11:41 AM

To: Montague, Joshua W.; Goldin, Steven; Heppen, Bruce P.; O'Keeffe, Carol B.
Ce: Doggett, Rosalyn

Subject: RE: Florida Avenue Draft Sale Term Sheet - UPDATED

Attachments: Draft FL AVE Sale Term Sheet 100809.doc

Josh,

Please see my comment at the end of Section 2 and propesed revision to Section 7.8.

Mark

From: Montague, Joshua W.

Sent: Thursday, October 08, 2009 10:56 AM

To: Goldin, Steven; Heppen, Bruce P.; O'Keeffe, Carol B.

Cc: Meister, Mark K.; Doggett, Rosalyn

Subject: Florida Avenue Draft Sale Term Sheet - UPDATED

A new draft of the term sheet is attached, updated with comments from Mark Meister.
Please work off of this version going forward.

Thanks,

Josh

From: Montague, Joshua W.

Sent: Wednesday, October 07, 2009 5:47 PM

To: Doggett, Rosalyn; Goldin, Steven

Ce: Meister, Mark K.; O'Keeffe, Carol B.; Heppen, Bruce P.
Subject: Florida Avenue Draft Sale Term Sheet

Attached is the updated draft of the term sheet. Please take a look and let me know what you think.

Please note while reviewing that Section 7.9 is a concept that has not totally been fleshed out and so your feedback here
will be very helpful.

Sincerely,
Josh Montague

Assistant General Counsel

Washington Metropolitan Area Transit Authorlty
600 Fifth Street, N.W.

Washington, DC 20001

phone: (202) 962-1275

The information contained in this email may be confidential and/or legally privileged. It has
been sent for the sole use of the intended recipient(s). If the reader of this message is not
an intended recipient, you are hereby notified that any unauthorized review, use, disclosure,
dissemination, distribution, or copying of this communication, or any of its contents, is
strictly prohibited. If you have received this communication in error, please contact the
sender by reply email and destroy all copies of the original message.
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Doggett, Rosalyn

From: - Montague, Joshua W.

Sent: Thursday, October 08, 2009 10:56 AM

To: " Goldin, Steven; Heppen, Bruce P.; O'Keeffe, Carol B.
Cc: Meister, Mark K.; Doggett, Rosalyn

Subject: Florida Avenue Draft Sale Term Sheet - UPDATED
Attachments: : Draft FL AVE Sale Term Sheet 100809.doc

A new draft of the term sheet is attached, updated with comments from Mark Meister.
Please work off of this version going forward.
Thanks,

Josh

From: Montague, Joshua W.

Sent: Wednesday, October 07, 2009 5:47 PM

To: Doggett, Rosalyn; Goldin, Steven

Cc: Meister, Mark K,; O'Keeffe, Carol B.; Heppen, Bruce P.
Subject: Florida Avenue Draft Sale Term Sheet

Attached is the updated draft of the term sheet. Please take a look and let me know what you think.

Please note while reviewing that Section 7.9 is a concept that has not totally been fleshed out and so your feedback here
will be very helpful.

Sincerely,
Josh Montague

Assistant General Counsel

Washington Metropolitan Area Transit Authority
600 Fifth Street, N.W.

Washington, DC 200601

phone: (202) 962-1275

The information contained in this email may be confidential and/or legally privileged. It has
been sent for the sole use of the intended recipient(s). If the reader of this message is not
an intended recipient, you are hereby notified that any unauthorized review, use, disclosure,
dissemination, distribution, or copying of this communication, or any of its contents, is
strictly prohibited. If you have received this communication in error, please contact the
sender by reply email and destroy all copies of the original message.
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Doggett, Rosalyn

From: Montague, Joshua W.

Sent: ) Wednesday, October 07, 2009 5:47 PM

To: Doggett, Rosalyn; Goldin, Steven

Cc: Meister, Mark K.; O'Keeffe, Carol B.; Heppen, Bruce P.
Subject: i Florida Avenue Draft Sale Term Sheet

Attachments: Draft FL AVE Sale Term Sheet 100709.doc

Attached is the updated draft of the term sheet. Please take a look and let me know what you think.

Please note while reviewing that Section 7.9 is a concept that has not totally been fleshed out and so your feedback here
will be very helpful,

Sincerely,
Josh Montague

Assistant General Counsel

Washington Metropolitan Area Transit Authority
60e Fifth Street, N.W. :
Washington, DC 20001

phone: (202) 962-1275

The information contained in this email may be confidential and/or legally privileged. It has
been sent for the sole use of the intended recipient(s). If the reader of this message is not
an intended recipient, you are hereby notified that any unauthorized review, use, disclosure,
dissemination, distribution, or copying of this communication, or any of its contents, is
strictly prohibited. If you have received this communication in error, please contact the
sender by reply email and destroy all copies of the original message.
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Doggett, Rosalyn ‘

From: Montague, Joshua W.

Sent: Wednesday, October 07, 2009 3:13 PM

To: Doggett, Rosalyn

Subject: RE: draft FL Ave sale term sheet

Attachments: Draft FL AVE Sale Term Sheet 10-7-09 - JWM Rediine.doc

See redline with comments attached.
Please let me know when you are free to discuss.

“Josh

From: Doggett, Rosalyn

Sent: Wednesday, October 07, 2009 12:21 PM
To: Montague, Joshua W.

Subject: draft FL Ave sale term sheet

Josh please review as soon as possible. Steve wants a draft by COB. | have meetings all afternoon but could leave my 1
o’clock early. 2-3:30 is Emeka and 4 is about Dunn Loring, which | think | would have to stay for. But we can squeeze in
something.

Thanks,

Roz

Rosalyn P. Doggett

Station Area Planning and Asset Management
Washington Metraopolitan Area Transit Authority
600 Fifth Street, NW

Washington, DC 20001

rdoggett@wmata.com
202-962-2208 phone
202-962-2396 fax

16

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 010177



Doggett, Rosalyn

From: Montague, Joshua W.

Sent: Wednesday, October 07, 2009 10:42 AM

To: Doggett, Rosalyn

Subject: RE:

Attachments: Final FL AVE Term Sheet COUN 031808.doc

From: Doggett, Rosalyn

Sent: Wednesday, October 07, 2009 10:27 AM
To: Montague, Joshua W.

Subject: RE:

Just starting. Thanks. I'll be in touch with you.

From: Montague, Joshua W.

Sent: Wednesday, October 07, 2009 10:10 AM
To: Doggett, Rosalyn :
Subject: RE:

Hi Roz,

Are you drafting? If so, let me know how | can help.

Josh

From: Doggett, Rosalyn

Sent: Tuesday, October 06, 2009 5:50 PM
To: Montague, Joshua W.

Subject: FW:

Please note item 2 below

From: Goldin, Steven :

Sent: Tuesday, October 06, 2009 5:18 PM
To: Doggett, Rosalyn

Subject:

Also pls remind harps we need.app by 1:00 on Friday

Term sheet draft tomorrow for internal review

Steven E. Goldin
Director, Station Area Planning & Asset Management
Washington Metropolitan Area Transit Authority

sgoldin@wmata.com
202-962-2616
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Doggett, Rosalyn

From: Goldin, Steven

Sent: Tuesday, October 06, 2009 5:26 PM

To: Doggett, Rosalyn

Ce: Bottigheimer, Nat, Meister, Mark K.; Marshall, Malcolm
Subject: RE: Shaw Howard :

Friday by 1:00 is fine but Thursday AM is even better

From: Doggett, Rosalyn

Sent: Tuesday, October 06, 2009 12:57 PM

To: Goldin, Steven

Cc: Bottigheimer, Nat; Meister, Mark K.; Marshall, Malcolm
Subject: FW: Shaw Howard

My response below was naot acceptable to Yohance; he called to say he must have the appraisal tomorrow.

I called Richard Harps wha said that he really cannot promise tomorrow. He WILL aim for Thursday morning and let us
know around lunch time tomorrow how he is doing.

From: Doggett, Rosalyn

Sent: Tuesday,.October 06, 2009 12:29 PM

To: Yohance S. Fuller; ‘okarim@bannekerventures.com'
Cc: Marshall, Malcolm

Subject: FW: Shaw Howard

As soan as the appraisal comes in, | will forward to you both.
Rosalyn

From: Marshall, Malcolm

Sent: Tuesday, October 06, 2009 10:52 AM

To: Meister, Mark K.

Cc: Bottigheimer, Nat; Goldin, Steven; Doggett, Rosalyn
Subject: Shaw Howard

The appraiser, Richard Harps, expects ta send over a revised appraisal, incorporating the latest changes, this Friday
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Doggett, Rosalyn

From: Marshall, Malcolm

Sent: Tuesday, October 06, 2009 10:52 AM

To: Meister, Mark K.

Cc: Bottigheimer, Nat; Goldin, Steven; Doggett, Rosalyn
Subject: Shaw Howard

The appraiser, Richard Harps, expects to send over a revised appraisal, incorporating the latest changes, this Friday
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Doggett, Rosalyn

From: Mohsberg, Sid
Sent: Friday, October 02, 2009 5:39 PM
To: Ackerman, Heidi; Benson, Sara E.; Bottigheimer, Nat; Burns, Bob; Burns, Ramona M.;

Bushnag, Tarig; Carthorn, Debbie D.; Dahlberg, Erik; Dawson, Yvonne; Doggett, Rosalyn;
Goldin, Steven; Haldeman, Kristin M.; Harrington, Thomas; Hendren, Patricia; Jachles,
Cynthia; Jia, Wendy; Jideani, Onyinye; Johnson, Shariyka; Johnston, Kasondra; Jones,
Catherine; Kennedy, Sean; Magarelli, John A.; Malasky, Gary, Marshall, Malcolm; McElhenny-
Smith, Robin; Meister, Mark K,; Mohsberg, Sid; Peterson, Scott; Talaia, Anabela; Wallace,
Maria A; Wyner, Jonathan S.

Attachments: ] Board Items Preparation Milestones - 2009.xls

All:
Latest Board agenda/schedule is attached.

BAR: http://p590a3.wmata.com:7778/pls/bar/p bar public

Sid
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Dogg. ott, Rosalyn

From: : Mohsberg, Sid

Sent: Thursday, October 01, 2009 10:32 AM

To: Goldin, Steven

Cc: Doggett, Rosalyn

Subject: RE: Approve Term Sheet for Sale of Shaw-Howard U./Florida Avenue Joint Development Site

Steve and Roz,
OPSV had added it, and this morning they removed it.

Sid

From: Goldin, Steven

Sent: Wednesday, September 30, 2009 3:27 PM

To: Mohsberg, Sid

Subject: Re: Approve Term Sheet for Sale of Shaw-Howard U./Florida Avenue Joint Development Site

Needs to be removed

From: Mohsberg, Sid

To: Goldin, Steven

Cc: Doggett, Rosalyn; Bottigheimer, Nat; Wallace, Maria A

Sent: Wed Sep 30 14:55:53 2009

Subject: Approve Term Sheet for Sale of Shaw-Howard U./Florida Avenue Joint Development Site
Steve,

The subject item has been added ta the Executive Session agenda of the 10/8/09 PDRE Cmte as “Shaw-Howard
University Station Agreement”, )

See: http://p590a3.wmata.com:7778/pls/bar/p bar public

Currently, the title of the PowerPoint presentation (copy attached) is “Approve Term Sheet for Sale of
Shaw-Howard U./Florida Avenue Joint Development Site”. The two titles need to match. Please decide
what you want the title to be and let me know.

Per Nat, no materials for this item will be included in this Friday’s mailout to the Board.

This morning, Roz raised a question about whether this is a joint development preject or simply the sale of
excess land. Nat said he would like to hear her thoughts about this before he shares his.

Important: Between now and the day the Board meets, 10/8/09, SAAM has to create a MEAD and get it
approved by various parts of the staff. A week is not much time to get a MEAD approved.

Thanks.

Sid
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Doggett, Rosalyn

From: - Mohsberg, Sid :

Sent: Wednesday, September 30, 2009 2:56 PM

To: Goldin, Steven

Cc: Doggett, Rosalyn; Bottigheimer, Nat; Wallace, Maria A

Subject: Approve Term Sheet for Sale of Shaw-Howard U./Florida Avenue Joint Development Site
Attachments: Shaw Howard Fl Ave Approve Term Sheet for Sale.pptx

Steve,

The subject item has been added to the Executive Session agenda of the 10/8/09 PDRE Cmte as “Shaw-Howa rd
University Station Agreement”.

See: http://p590a3.wmata.com:7778/pls/bar/p bar public

Currently, the title of the PowerPoint presentation (copy attached) is “Approve Term Sheet for-Sale of
Shaw-Howard U./Florida Avenue Joint Development Site”. The two titles need to match. Please decide
what you want the title to be and let me know.

Per Nat, no materials for this item will be included in this Friday’s mailout to the Board,

. This morning, Roz raised a question about whether this is a joint development project or simply the sale of
excess land. Nat sald he would like to hear her thoughts about this before he shares his,

Important: Betweén now and the day the Board meets, 10/8/09, SAAM has to create a MEAD and get it
approved by various parts of the staff. A week is not much time to get a MEAD approved.

Thanks.

Sid
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Doggett, Rosalyn

From: Mohsberg, Sid

Sent: Wednesday, September 30, 2009 1:13 PM

To: Wallace, Maria A

Cc: Doggett, Rosalyn; Bottigheimer, Nat; Goldin, Steven
Subject: Shaw Howard Presentation - with new slide
Attachments: Shaw Howard Fl Ave Approve Term Sheet for Sale.pptx
Maria,

This version has an additional slide (#4) compared to the version used for the GMGR’s pre-brief this morning.

Sid
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O S,

Doggett, Rosélyn

From: . Mohsberg, Sid
Sent: . Wednesday, September 30, 2009 8:17 AM
To: Doggett, Rosalyn

Subject: RE: Shaw Howard

Yaur e-mail had no attachments. Please send me the elevations. Thanks.

From: Doggett, Rosalyn

Sent: Tuesday, September 29, 2009 6:15 PM
To: Mohsberg, Sid

Subject: FW: Shaw Howard

These are newer elevations that should be substituted for the slide presentation which { will send you in a minute

From: Meister, Mark K.

Sent: Monday, September 07, 2009 5:49 PM
To: Bottigheimer, Nat

Cc: Marshall, Malcolm; Doggett, Rosalyn
Subject: RE: Shaw Howard

Nat,

The estrmated lump sum rental value is greater than the fee value of the property since WMATA's discount rate (6.8%) is
below market, which I believe is about 8.4%. T will verify this with Malcolm or Roz tomorrow. We definitely should be
prepared to discuss highest and best use with both the Board and. FTA, and I will talk to Malcolm about this as well.

By copy of this email, I am requesting Roz to prepare a timeline for you.

I'm all for restricting use of the property to residential development, but I believe Omar has a retail component. Roz, is
that correct?

Mark

From: Bottigheimer, Nat

Sent: Monday, September 07, 2009 1:36 PM
To: Meister, Mark K.

Cc: Moneme, Emeka

Subject: FW: Shaw Howard

Mark --

Thanks for passing this on. I'm a little confused as to the relationship between the 1.9 and the 1.2 million dollar numbers.
Can you clarify for me, please?.

Also, do we have an estimate for the value of the land in its highest and best use? We will need to be able to speak to
that in committee.

Related, can we condition the agreement on the development of a residential project so that it can not be used for
anything but that? The Board's decision would then be an endorsement of both a residential use of the site and a
substantial affordable development component.

I can't imagine that the FTA will approve this, but that does not bother me.

Emeka, the market value of the property without the onerous affordable housing requirements is about 4.6 million. The
value with the Duke plan goals and the stringent AMI requirements is a really substantial deduction from the value of the
land. How the Board deals with this is very difficult to foresee.

Mark, one last thing: for Thursday's committee meeting, T would like to have a timeline that explains why it has taken us
the amount of time that it has to get to this point. I do not have the words in my brain right now to tell this story to the
Board. I think Mr. Graham will be energetically curious about this, and I need to have some words to say.

Thanks,

Nat

From: Meister, Mark K.

Sent: Sunday, September 06, 2009 3:07 PM
To: Bottigheimer, Nat

Subject: FW: Shaw Howard
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Nat,

For our meeting with Omar on Tuesday, it looks like our number for a capitalized lease is $1,905,000. My only concern is
Maicolm's statement at the end that residential development with a 20% affordable housing component does not
represent the highest and best use of the property. This may be hard to defend, especially if this is Harps' concusion as
well. I will speak with Malcolm on Tuesday.

Mark

From: Marshall, Malcolm

Sent: Friday, September 04, 2009 5:11 PM
To: Meister, Mark K.; Doggett, Rosalyn
Subject: Shaw Howard

I have a doctor’s appointment Tuesday morning but should be in about 10:00 AM.

As shown on the attachment, if Eric Smart’s estimated cost of approximately $3,464,000 for providing 20%
affordable housing at 50% AMI is deducted from the estimated land value after adjustments for the costs of
building over the tunnel, the net land value is estimated at $1,126,000 which equates to $9 per SF of FAR and
$39 per SF of land. Please note that proposed development with 20% affordable housing clearly does not appear
to be the highest and best use of the site since higher values can be generated from commercial development of
the site.
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Doggett, Rosalyn

From:

Sent:

To:

Cc:

Subject:
Attachments:

Steve and Roz,

Mohsberg, Sid

Tuesday, September 29, 2008 6:15 PM

Goldin, Steven; Doggett, Rasalyn; Bottigheimer, Nat

Wallace, Maria A

gth & FL Ave Board Item: Metro PowerPoint Models

Shaw Howard Fl Ave FURTHER extend negotiation period rev 4-m.ppt; BAIS 100376 Shaw
Howard Lease.pdf; BCP Presentation 5-27-09m (2).ppt

Here are the models we discussed.

The Shaw Howard presentation is in the new format. The BCP presentation is in the old format, but the story line and

pictures are typical.

The Shaw Howard Board Action Information Summary (BAIS} is a typical example of a BAIS.

Nat needs a presentation to show Neal Albert tomorrow.

1:00 PM: SAAM delivers draft presentation to Nat for his review.

1:00 PM to 1:15 PM:
1:15 PM to 2:00 PM:
2:00 PM to 2:30 PM:
2:30 PM to 3:30 PM:
3:30 PM to 4:00 PM:
4:00 PM to 5:00 PM:

Nat reviews presentation and delivers comments to SAAM.

SAAM finalizes and prints presentation

Nat travels to Wilson Building with presentation

Nat meets with Neil Albert at Wilson Building on 9t & FL Ave item
Personal Time

Nat meets with Jim Graham at Wilson Building on 9t & FL Ave item

Roz; Please draft the 9" & FL Ave presentation early tomorrow morning using the new format reflected in the Shaw
Howard FL Ave presentation.
| will then work with you to smooth it up.

Nat: Please confirm that tomorrow afternoon the 9™ & FL Ave item will be discussed first with Neil Albert and then
separately with Jim Graham.
See: http://poetry.eserver.org/light-brigade.html

Thanks.:

Sid
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Doggett, Rosalyn-

From: Marshall, Maicolm

Sent: Tuesday, September 29, 2009 9:59 AM

To: ~ Yohance 8. Fuller; Doggett, Rosalyn; Meister, Mark K.
Subject: Shaw Howard

Attachments: Scan001.PDF

Attached is a final copy of the scope of work for the appraisal of the above property

————— Original Message-----

From: tprintil@wmata.com [mailto:tprintl@wmata.com]
Sent: Tuesday, September 29, 2009 6:30 AM

To: Marshall, Malcolm

Subject: Scan from Xerox WorkCentre

Please open the attached document. It was sent to you using a Xerox WorkCentre Pro.
Sent by: Guest [tprintl@wmata.com]

Number of Images: 1

Attachment File Type: PDF

WorkCentre Pro Location: JGB By 5B Corridor Device Name: XRX@0@OAA76DA4F

27

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 010188



Doggett, Rosalyn

From: Mohsberg, Sid
Sent: Monday, September 28, 2009 4:21 PM
To: Ackerman, Heidi; Benson, Sara E.; Bottigheimer, Nat; Burns, Bob; Burns, Ramona M.,

Bushnag, Tarig; Carthorn, Debbie D.; Dahlberg, Erik; Dawson, Yvonne; Doggett, Rosalyn,
Goldin, Steven; Haldeman, Kristin M.; Harrington, Thomas; Hendren, Patricia; Jachles,
Cynthia; Jia, Wendy; Jideani, Onyinye; Johnson, Shariyka; Johnston, Kasondra; Jones,
Catherine; Kennedy, Sean; Magarelli, John A.; Malasky, Gary; Marshall, Malcolm; McElhenny-
Smith, Robin; Melister, Mark K.; Mohsberg, Sid; Peterson, Scott; Talaia, Anabela; Wallace,
Maria A; Wyner, Jonathan S.

Subject: Board Items Preparation Milestones

Attachments: Board Items Preparation Milestones -2010.xis; Board Items Preparation Milestones - 2009 .xls

The latest status.

Sid
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Doggett, Rosalyn

From:

Sent:

To:

Cc:

Subject:
Attachments:

As discussed, attached are copies of 2 contracts for sites on the block acquired by Omar. Price was $91/FAR

Marshali, Malcolm

Monday, September 28, 2009 2:55 PM
richard harps

Doggett, Rosalyn; Meister, Mark K.
Shaw Howard

Jazz.pdf
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Doggett, Rosalyn

From: richard harps [rharps@earthlink.net]

Sent: Friday, September 25, 2009 4:28 PM

To: Doggett, Rosalyn

Subject: Re: Shaw Howard Florida Avenue Properties Appra1sal

Roz - Call me please

----- Original Message-—---

From: "Doggett, Rosalyn"

Sent: Sep 25, 2009 3:50 PM

To: "okarim@bannekerventures.com” , "Moneme, Emeka" , "Bottlghelmer Nat" , "Goldin, Steven" , "Meister, Mark K." , "Marshall,
Malcolm" , “rharps@earthlink.net" , "Yohance S. Fuller" -

Subject: Shaw Howard Florida Avenue Properties Appraisal

When: Tuesday, September 29, 2009 3:00 PM-4:00 PM (GMT-05:00) Eastern Time (US & Canada).
Where: Room JGB 5B Land Conference

s o s S e S S e s B S

Harps & Harps Inc

1111, 14th Street, NW Suite 600C
Washington, DC 20005
202-682-2194

202-682-1579 (fax)
rharps@earthlink.net
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Doggett, Rosalyn

From: Omar Karim [okarim@bannekerventures.com]
Sent: Friday, September 25, 2009 3:55 PM
To: Doggett, Rosalyn
Subject: Accepted: Shaw Howard Florida Avenue Properties Appraisal
Attachments: not supported calendar message.ics
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Doggett, Rosalyn

From: ProcAdmin@wmata.com

Sent: Friday, September 25, 2009 3:31 PM

To: - Doggett, Rosalyn

Subject: MEAD Routing (APPROVED!) - MEAD(100426) Extend Negotiating Period for Shaw-Howard
U/FL Ave .

TO: ROSALYN DOGGETT

DOCUMENT: MEAD(100426) Extend Negotiating Period for Shaw-Howard U/FL Ave
SUBJECT: The document specified above has just been approved.

All approver(s) have approved your document.
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Doggett, Rosalyn

From: Marshall, Malcolm )

Sent: Thursday, September 24, 2009 2:07 PM
To: Doggett, Rosalyn

Subject: FW: Shaw Howard

From: richard harps [mailto:rharps@earthlink.net
Sent: Thursday, September 24, 2009 2:06 PM
To: Marshall, Malcolm

Subject: RE: Shaw Howard

DC Max Rents for 80% AM! units of $1,438 per month less $108 for utilities or $1,330 compared to newer units in that area at $1,600 to
$1,800 per month for efficiencies and $1,643 less $150 for 1 BRs less $150 for utils or $1,493 per month compared to $1,800 to $2,000
for market. Rough differential $400 (operating expenses on the [Z units would likely be lower as RETaxes should be lower)

-----0Original Message-----
From: "Marshail, Malcolm"
Sent; Sep 24, 2009 1:56 PM
To: richard harps

Cc: "Doggett, Rosalyn"
Subject: RE: Shaw Howard

Harps & Harps Inc

1111 14th Street, NW Suite 600
Washington, DC 20005
202-682-2194

202-682-1579 (fax)
rharps@earthlink.net
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Doggett, Rosalyn

From: Marshall, Malcolm

Sent: Thursday. September 24, 2009 1:57 PM
To: richard harps

Cc: Doggett, Rosalyn

Subject: RE: Shaw Howard

For your monthly rent deficiency of $400/unit, what did you use for market v. affordable?

From: richard harps [mailto:rharps@earthlink.net
Sent: Thursday, September 24, 2009 1:16 PM
To: Marshall, Malcolm .

Subject: Re: Shaw Howard

Malcolm- here's the minimum 1Z test results based on moderate (80% AMI) on the minimum IZ requirements on the three WMATA
sites. This is NOT an analysis of the impact of IZ and the Duke Plan on the combined development.

With luck, | can get to that later today or maybe tomorrow
Richard

Also, | have NOT had a chance to look at the material you sent me today, so nothing therein has been considered or factored into
anything so far.

-----Original Message---—-
From: "Marshall, Malcolm"
Sent: Sep 24, 2009 12:16 PM
To: richard harps

Subject: Shaw Howard

Harps & Harps Inc

1111 14th Street, NW Suite 600
Washington, DC 20005
202-682-2194

202-682-1579 (fax)
rharps@earthlink.net
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Doggett, Rosalyn

From: Marshall, Malcolm

Sent: Thursday, September 24, 2009 1:41 PM
To: Doggett, Rosalyn; Meister, Mark K.
Subject: FW: Shaw Howard

Attachments: MM Memo 092409.pdf

From: richard harps [mailto:rharps@earthlink.net
Sent: Thursday, September 24, 2009 1:16 PM
To: Marshall, Malcolm

Subject: Re: Shaw Howard

Malcolm- here's the minimum |Z test results based on moderate (80% AMI) on the minimum IZ requirements on the three WMATA
sites. This is NOT an analysis of the impact of IZ and the Duke Plan on the combined development.

With luck, | can get to that later today or maybe tomorrow
Richard

Also, | have NOT had a chance to look at the material you sent me today, so nothing therein has been considered or factored into
anything so far.

----Original Message-----
From: "Marshall, Matcolm®
Sent: Sep 24, 2009 12:16 PM
To; richard harps -~

Subject: Shaw Howard

Harps & Harps Inc

1111 14th Street, NW Suite 600
Washington, DC 20005
202-682-2194

202-682-1579 (fax)
rharps@earthlink.net
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Doggett, Rosalyn

From: Mohsberg, Sid
Sent: Wednesday, September 23, 2009 5:04 PM
To: ) Ackerman, Heidi; Benson, Sara E.; Bottigheimer, Nat; Burns, Bob; Burns, Ramona M.;

Bushnagq, Tariq; Carthorn, Debbie D.; Dahlberg, Erik; Dawson, Yvonne; Doggett, Rosalyn;
Goldin, Steven; Haldeman, Kristin M.; Harrington, Thomas; Hendren, Patricia; Jachles,
Cynthia; Jia, Wendy; Jideani, Onyinye; Johnson, Shariyka; Johnston, Kasondra; Jones,
Catherine; Kennedy, Sean; Magarelli, John A.; Malasky, Gary; Marshall, Malcolm; McEihenny-
Smith, Robin; Meister, Mark K.; Mohsberg, Sid; Peterson, Scott; Talaia, Anabela; Wallace,
Maria A; Wyner, Jonathan S.

Subject: " Board Documents Preparation Status
Attachments: Board Items Preparation Milestones - 2009.xls; 11-5-09 PDRE Cmte Agenda.doc
All,

Attached is the status of PLID’s preparaiion for upcoming Committee and Board meetings.

Heads Up for near-term milestones:

9/30/09, 1000-1100, SAAM Conference Room: pre-brief for Nat for the 11/5/09 PDRE Cmte meeting.

10/2/09, 1500: PLID owes its materigls (BAIS, presentation, resolution {if applicable) to Michelle Bellamy (OPRS).
10/5/09: 1000-1100: I;re-brief for AGM, OPRS, room 4G-22.

Attached is the agenda according to OPRS. I've annotated it to show who owns and is responsible for preparing each
PLID item.

The OPRS agenda matches the BAR: http://p590a3.wmata.com:7778/pls/bar/p_bar_public

I'm aware of discussions concerning modifying or deleting some of these items, but until decisions are reached, this
agenda is still official. . )

WHEN THOSE WHO OWN EACH ITEM COME TO THE BRIEFING FOR NAT NEXT WEDNESDAY (A WEEK AWAY), THEY
NEED TO BRING WITH THEM FIVE COPIES OF EACH OF THEIR SUPPORTING DOCUMENTS: BAIS, POWERPOINT
PRESENTATION, AND DRAFT RESOLUTION (IF APPLICABLE).

Thanks.

Sid
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Doggett, Rosalyn

From: Lawson, Arthuro V.

Sent: Friday, September 18, 2008 4:32 PM

To: Doggett, Rosalyn

Subject: FW: OCTOBER 1 PUBLIC MEETING AND OPEN HOUSE: MOUNT VERNON SQUARE
DISTRICT PROJECT

FYI

From; Patricia (OP) Zingsheim [mailto: Datnc:a zingsheim@dc, qovl
Sent: Friday, September 11, 2009 7:15 PM
To: dtuchmann@akridge.com; JSvatos@akridge.com; twilbur@akridge.com; Theresa (ANC 2C04) Sule;
kchapple@anc2c02.com; moultonm@aol com; diroanc2c@aol com; ShawMalnStreets@aoI com; spmmartim@aol.com;
ksimmons@bostonproperties.com; Qjohnston@bostongrogeﬂies.com; flindstrom@cfa.qgov; tluebke@cfa.gov;
sbatcheler@cfa.org; info@chatmansbakery.com; carysilverman@comcast.net; Alice (DDOT) Kelly; Art (OP) Rodgers;
Brendan (DDOE) Shane; Bridget (DPR) Stesney; Catondra.Noye@dc.gov; Charles (DDOT) Whalen; Chris (OP) Shaheen;
Christopher (DDOT) Ziemann; Colleen (OP) Mitchell; Courtney (DDOT) Williams; Emily (OP) Yates; Eulois (DDOT)
Cleckley; George (DDOT) Branyan; Gilbert (DDOT) Williams; Harriet (OP) Tregoning; Jamie (DDOT) Henson; Jamison L.
(DCOZ) Weinbaum; Jennifer (OP) Steingasser; Jim (DDOT) Sebastian; Joyce (OP) Tsepas; Muhammed (DDOT) Khalid;
Natalie (EOM) Martirosian; Rachel (CAH) Dickerson; Rosalynn (OP) Hughey; Sakina (OP) Khan; Samue! (DCRA) Williams;
Sarah (DPR) Moulton; Sharon (DDOT) Dendy; Stephen (OP) Cochran;. Steve (OP) Calicott; Steven (EOM) Siegel; Tomika
(DDOT) Hughey; William (DDOT) McGuirk; GOdell@dcconvention.com; ssands@dcconvention.com; Daniel (COUNCIL)
Conner; Windy (COUNCIL) Rahim; miles@dcdna.org; diemal@douglasdev.com; ellen@downtowndc.org;
gerry@downtowndc.org; mvtbili@downtowndc.org; rich@downtowndc.org; RickReinhard@downtowndc.org;
dsmith@eekarchitects.com; kmathema@eekarchitects.com; mbell@eekarchitects.com; psalvi@eekarchitects.com;
anc2fos@gmail.com; blagdenalley@gmail.com; cyndiecota@gmail.com; scheng27@gmail.com; '
abenton@gouldproperty.com; gmaxp@gouldproperty.com; kill@gouldproperty.com; howard_riker@hines.com;
bellamy@historydc.org; gmahifere@historydc.org; ‘blount@infionline.net; DCinkala@ijbg.com; clusterdc@juno.com;
creed@kgrmlaw.com; jennifer.trock@logancircle.org; malone@metropolis-dc.com; president@mountvernonsquare.org;
donna@mypumc.org; chris@mvtumec. org christine. saum@ncgc gov; david.zaidain@ncpc.gov; elizabeth. miller@ncpc.qov;
jeff@ncpe.goyv; SSterling@nmwa.org; Alexa Viets@nps.qgov; peter may@nps.gov; Steve Lorenzetti@nps.gov;
joann@PennQuarter.org; mbrung@quadl.com; ykoval@guadl com; cvolney@rclco.com; Skannan@rclco.com;
Brad.edwards@renaissancehotels.com; nwhite@symmetradesign.com; Lawson, Arthuro V.; bberry@tishmanspeyer.com;
Thomas.Taylor@usdoj.gov; oliver@vikacapitol.com; pwr@warehousetheater.com; SMoore@wdceg.gom; Erion, David F.;
Stallworth, Douglas; Burns, Ramona M.; McElhenny-Smith, Robin; Harrington, Thomas; jcthompsondc@yahoo.com;

maildalbert@yahoo.com; thaisaustin@yahoo.com
Subject: OCTOBER 1 PUBLIC MEETING AND OPEN HOUSE: MOUNT VERNON SQUARE DISTRICT PROJECT
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MOUNT VERNON SQUARE DISTRICT PROJECT
A Center City DESTINATION

Transit Hul « Dynamic Center -
Vibrant Parks & Open Spaces - Active Economy

Public Open House

OCTOBER 1st, 2009, 6-8PM
Held at: 801 K St NW, Washington, DC 20001
Histarical Society of Washington DC

For project information, visit: http://planning.dr.gov d-‘
of contact: Patricia Zingshein@dc.gov

We hope to see you at this event! Please share the invitation with others you think
may be interested. .

Patricia Zingsheim AIA, CPM

A iate Director of Revitalization and Design

DC Office of Planning

2000 14th Street, NW | 3rd Floor | Washington, DC 20009
(202) 442-8965

(202) 442-7638 fax

patricia.zingsheim@de.gov
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Doggett, Rosalyn

From: Meister, Mark K.

Sent: Thursday, September 17, 2009 1:47 PM

To: Bottigheimer, Nat

Cc: Doggett, Rosalyn; Marshall, Malcolm; Montague, Joshua W.
Subject: Proposed Banneker Term Sheet

Attachments: SHAW-HOWARD FL AVE Meeting 9-18-09.doc

Nat,

Attached is Roz’s review of Banneker’s proposed Term Sheet.

Mark
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Doggett, Rosalyn

From:
Sent:
To:
Cc:

Subject:

Yohance (EOM) Fuller [yohance.fuller@dc.gov]

Tuesday, September 15, 2009 9:20 PM

Bottigheimer, Nat

Maurice Perry; aives@bannekerventures.com; Omar A. Karim; Tiwana Hicks;

Neil. Albert@dc.gov; sgoldin@intercapholdings.com; Doggett, Rosalyn; John Hagner;
Moneme, Emeka; Marshall, Malcolm; Meister, Mark K.

_ Re: Shaw-Howard/Fiorida Avenue Appraisal

Great. Thanks, I will also be in attendance.

Sent from my iPhone

On Sep 15, 2009, at 9:14 PM, "Bottigheimer, Nat" <NBottigheimer@wmata.com> wrote:

It's on our calendars for 2:30

From: Yohance (EOM) Fuller [yohance.fuller@dc.gov]

Sent: Tuesday, September 15, 2009 8:40 PM

To: Omar A. Karim; Bottigheimer, Nat; Meister, Mark K.; Doggett, Rosalyn

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil.Albert@dc.gov;
sqgoldin@intercapholdings.com; John Hagner; Moneme, Emeka; Marshall, Malcolm
Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark/Nat/Roz --

Just closing the loop. Are we confirmed from 2:30p? Please advise.

Yohance

From: Omar A, Karim [mailto:okarim@bannekerventures.com]

Sent: Tuesday, September 15, 2009 2:34 PM '

To: ‘Meister, Mark K.'; 'Bottigheimer, Nat'; 'Doggett, Rosalyn’ .

Cc: 'Maurice Perry'; aives@bannekerventures.com; ‘Tiwana Hicks'; Albert, Neil (EOM); Fuller, Yohance
(EOM); sgoldin@intercapholdings.com; "John Hagner'; 'Moneme, Emeka’; 'Marshall, Malcoim'
Subject: RE: Shaw-Howard/Florida Avenue Appraisal ‘

Mark,

We are not available until 2:30 on Friday. Can we meet at that time? Also, can you confirm that
Nat will be there as I’m sure there will be a number of issues that we will need his sign-off on so
as Lo get this thing done on Friday.

Thanks.

Omar

From: Meister, Mark K. [mailto:MMeister@wmata.com]

Sent: Tuesday, September 15, 2009 1:51 PM

To: Omar A. Karim; Bottigheimer, Nat; Doggett, Rosalyn

Cc: 'Maurice Perry'; aives@bannekerventures.com; 'Tiwana Hicks'; Neil.Albert@dc.goy; Yohance S. Fuller;
sgoldin@intercapholdings.com; 'John Hagner'; Moneme, Emeka; Marshall, Malcolm

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Omar,
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I can’t do Friday morning but T am available at 1:30. Roz is out of the office today. so I cannot
confinm her attendance at this time. Let’s hold 1:30 and I will talk to Roz tomorrow.

Mark

From: Omar A, Karim [mailto:okarim@bannekerventures.com]
Sent: Tuesday, September 15, 2009 10:51 AM

To: Meister, Mark K.; Bottigheimer, Nat; Doggett, Rosalyn

Cc: 'Maurice Perry'; aives@bannekerventures.com; 'Tiwana Hicks'; Neil.Albert@dc.gov; Yohance S. Fuller;
sgoldin@intercapholdings.com; ‘John Hagner'; Moneme, Emeka; Marshall, Malcolm

Subject: RE; Shaw-Howard/Florida Avenue Appraisal

Nat, Mark and Roz,

On Friday, Roz indicated that she would have to check her schedule before we could confirm a
time to meet again this Friday. I believe we had agreed to hold the meeting in the morning. Can
you all confirm that the morning is still good. If so, can we meet at 9am?

Thank you in advance.

Omar

From: Bottigheimer, Nat [mailto:NBottigheimer@wmata.com]

Sent: Thursday, September 10, 2009 10:03 PM

To: Yohance S. Fuller; Omar A. Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil. Albert@dc.gov; John Hagner;
Moneme, Emeka; Marshall, Malcolm; Doggett, Rosalyn; sgoldin@intercapholdings.com

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Yohance and Omar--

1 recognize neither of you may be able to review this material prior to tomorrow morning's meeting
among ourselves and Banneker, but I wanted to provide our responses to Omar's comments below so
that all involved in this negotiation can be aware of the positions Metro staff will be taking and the basis
for these positions.

Thanks very much.

Nat
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From: Yohance (EOM) Fuller [yohance.fuller@dc.gov]

Sent: Wednesday, September 09, 2009 6:28 PM

To: Omar A. Karim; Meister, Mark K. i

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil.Albert@dc.gov; Bottigheimer, Nat;
John Hagner; Moneme, Emeka; Marshall, Malcolm; Doggett, Rosalyn

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark et al.,

Per an email exchange with Nat earlier today -- there are only a few outstanding items to resolve to get a
term sheet in draft from and more importantly get this on October's agenda. | don't see why we can't get
all stakeholders at a table and get these issues finally put to bed.

Please set up a meeting this Friday, per our conversation last week, It is Imperative that we get these
initial deal terms finalized by COB Friday. | am available 2:30p and anytime thereafter.

Regards,

Yohance

From: Omar A. Karim [mailto:okarim@bannekerventures.com]

Sent: Wed 9/9/2009 5:21 PM

To: 'Melster, Mark K.'

Cc: 'Bottigheimer, Nat'; 'Moneme, Emeka'; 'Doggett, Rosalyn'; ‘Marshall, Malcolm'; Fuller, Yohance
(EOM); Albert, Neil (EOM); 'Perry, Maurice'; 'Tiwana Hicks'; aives@bannekerventures.com; 'Hagner, John'
Subject: RE: Shaw-Howard/Fiorida Avenue Appraisal

Mark,

Thank you for the email with your thoughts on the basic WMATA Financial Terms. Below are
our cormments: ’

Capitalized Lease Payments

If we agree to all of the other terms, we could agree to pay the value of the capitalized lease
payment of $1.98M that your appraiser put together. ’

Please explain why you indicated that the value of the land was absent any subsidies other than
4% tax credits. Based on our knowledge of projects that include 20% affordable housing, and as’
discussed with you all on several occasions, the value of the land would be zero if we had to do
20% affordable housing and then we would still need some subsidies to cover the gap. We can’t
think of one project in the District that includes 20% affordable housing that is paying anywhere
close to what we would pay WMATA AND these projects would still need subsidies.

We would not be willing to pay WMATA any portion of any subsidies that we obtain for the
project, let alone paying 80% of anything that we get. We’ve mentioned this many times before
as we believe that no project could mave forward with 20% affordable housing and pay $1.98M
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at closing for the land, without some public subsidies to help close the gap because of the
inclusion of the affordable housing units.

Pre-Closing Payments

Okay with amounts but payments would be made quarterly.

Additional Density

. This is confusing. The portion of the alley that will be closed is 1,025 SF. About 2 will be
deeded to WMATA and ¥ will be deeded to us as the purchasers of the adjacent parcels that are
next to the alley. Since we are building a 5 story building, this would mean 512 SF x 5 stories =
2,560 SF would be attributable to WMATA land. Based on your caleulations of the value of the
land, this would mean that we would pay about $16 per SF or $42,000 in additional capitalized
rent at Lease execution. We could agree to this increase over the $1.98M.

Annual Qperating Income Participation
We would agree to 1.5% of Effective Gross Income but would not run our Debt Service

Coverage at 1.25. We’ve never run our DSC at 1.25 as our project couldn’t be financed at this
rate. We are using a 1.11 DSC because HUD allows this.

Capital Event Participation

Any equity or member loans to receive a 20% return prior to WMATA receiving its 10% of net
proceeds. Member loans or equity are indistinguishable. We could agree that equity or member
loans not to exceed 40% of the development costs.

Term

Initial term is. 60 years with an option for the Developer to extend for another 39 years. Any
annual escalation after the initial term to be at 1%, not 3%.

After yesterday’s meeting, we thought that we were much closer to resolving the financial issues
with you all. However, based on the terms that you sent us this afternoon, it appears that you all
want to continue to raise new issues and change old ones. We cannot send over a stunmary of
open issues until we know where we are with the ones above.

We welcome meeting with you again on Friday to try to come to some agreement on these terms.

Omar

Omar A. Karim
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Banncker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 cell

okarim@bannekerventures.com

From: Meister, Mark K. [mailto:MMeister@wmata.com]

Sent: Wednesday, September 09, 2009 2:54 PM

To: okarim@bannekerventures.com

Cc: Bottigheimer, Nat; Moneme, Emeka; Doggett, Rosalyn; Marshall, Malcolm
Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Omar,

As discussed, please see attached Basic WMATA Financial Terms.

Mark

Mark K. Meister

Acting Director

Office of Station Area Planning and Asset Management

Washington Metropolitan Area Transit Authority

600 Fifth Street, NW .
Washington, DC 20001
Tel: 202-962-1589
Fax: 202-962-2396 |

Email: mmeister@wmata.com
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From: Omar Karim [mailto:ckarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 2:38 PM

To: Meister, Mark K,

Cc: Tiwana Hicks

Subject: Re: Shaw-Howard/Florida Avenue Appraisal?

Thanks.

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 office

(202) 393-5462 fax

(301) 523-1810 cell

okarim@bannekerventures.com

From: "Meister, Mark K."

Date: Wed, 9 Sep 2009 14:22:28 -0400

To: Omar A. Karim<okarim@bannekerventures.com>
Subject: RE: Shaw-Howard/Florida Avenue Appraisal?

Omar,

I will have it to you within the next half hour.

Mark

From: Omar A. Karim [mailto;okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 1:55 PM

To: Meister, Mark K.

Cc: 'Tiwana Hicks'

Subject: Shaw-Howard/Florida Avenue Appraisal?
Importance: High

Mark,
Any word on the update appraisal results?

Omar

Omar A. Karim

Banneker Ventures, LLC
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729 15th Street, NW, Suite 460
Washington, DC 20005

(202) 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 cell -

okarim(@bannekerventures.com
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Doggett, Rosalyn

From: Bottigheimer, Nat

Sent: Tuesday, September 15, 2009 9:13 PM
To: ' Yohance S. Fuller; Omar A. Karim; Meister, Mark K.; Doggett, Rosalyn
Ce: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil. Albert@dc.gov,
. sgoldin@intercapholdings.com; John Hagner; Moneme, Emeka; Marshall, Malcolm
Subject: RE: Shaw-Howard/Florida Avenue Appraisal

It's on our calendars for 2:30

From: Yohance (EOM) Fuller [yohance.fuller@dc.gov]

Sent: Tuesday, September 15, 2009 8:40 PM

To: Omar A. Karim; Bottigheimer, Nat; Meister, Mark K.; Doggett, Rosalyn

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil.Albert@dc.gov; sgoldin@intercapholdings.com;
John Hagner; Moneme, Emeka; Marshall, Malcolm

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark/Nat/Roz -~
Just closing the loop. Are we confirmed from 2:30p? Please advise.

Yohance

From: Omar A. Karim [mailto:okarim@bannekerventures.com]

Sent: Tuesday, September 15, 2009 2;34 PM

To: 'Meister, Mark K.'; 'Bottigheimer, Nat'; 'Doggett, Rosalyn'

Cc: 'Maurice Perry'; aives@bannekerventures.com; 'Tiwana Hicks'; Albert, Neil (EOM); Fuller, Yohance (EOM);
sgoldin@intercapholdings.com; "John Hagner'; 'Moneme, Emeka'; 'Marshall, Malcolm'

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark,

We are not available until 2:30 on Friday. Can we m‘eet at that time? Also, can you confirm that Nat will be there as I'm
sure there will be a number of issues that we will need his sign-off on so as to get this thing done on Friday.

Thanks.

Omar

From: Meister, Mark K, [mailto:MMeister@wmata.com]

Sent: Tuesday, September 15, 2009 1:51 PM

To: Omar A. Karim; Bottigheimer, Nat; Doggett, Rosalyn

Cc: 'Maurice Perry'; aives@bannekerventures.com; ‘Tiwana Hicks'; Neil.Albert@dc.gov; Yohance S. Fuller;
sgoldin@intercapholdings.com; 'John Hagner'; Moneme, Emeka; Marshall, Malcolm

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Omar,

I can’t do Friday morning but | am available at 1:30. Roz is out of the office today, so | cannot confirm her attendance at
this time. Let’s hold 1:30 and I will talk to Roz tomorrow.

Mark

From: Omar A. Karim [mailto:okarim@bannekerventures.com]
Sent: Tuesday, September 15, 2009 10:51 AM

To: Meister, Mark K.; Bottigheimer, Nat; Doggett, Rosalyn

Cc: 'Maurice Perry'; aives@bannekerventures.com; 'Tiwana Hicks'; Neil.Albert@dc.gov; Yohance S, Fuller;
sgoldin@intercapholdings.com; 'John Hagner'; Moneme, Emeka; Marshall, Maicolm

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Nat, Mark and Roz,
On Friday, Roz indicated that she would have to check her schedule before we could confirm a time to meet again this
Friday. | believe we had agreed to hold the meeting in the morning. Can you all confirm that the morning is still good. If

so, can we meet at 9am?

Thank you in advance.
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Omar

From: Bottigheimer, Nat [mailto:NBottigheimer@wmata.com]

Sent: Thursday, September 10, 2009 10:03 PM

To: Yohance S. Fuller; Omar A. Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil.Albert@dc.gov; John Hagner; Moneme, Emeka;
Marshall, Malcolm; Doggett, Rosalyn; sgoldin@intercapholdings.com

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Yohance and Omar--

1 recognize neither of you may be able to review this material prior to tomorrow morning's meeting among ourselves and
Banneker, but I wanted to provide our responses to Omar's comments below so that all involved in this negotiation can
be aware of the positions Metro staff will be taking and the basis for these positions.

Thanks very much.

Nat

From: Yohance (EOM) Fuller [yohance.fuller@dc.gov]

Sent: Wednesday, September 09, 2009 6:28 PM

To: Omar A. Karim; Meister, Mark K,

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil. Albert@dc.gov; Bottigheimer, Nat; John Hagner;
Moneme, Emeka; Marshall, Malcolm; Doggett, Rosalyn :

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark et al.,

Per an email exchange with Nat earlier today -- there are only a few outstanding items to resolve to get a term sheet in
draft from and more importantly get this on October's agenda. | don't see why we can't get all stakeholders at a table and
get these issues finally put to bed.

Please set up a meeting this Friday, per our conversation last week. It is imperative that we get these initial deal terms
finalized by COB Friday. | am available 2:30p and anytime thereafter. ‘

Regards,

Yohance

From: Omar A. Karim [mailto:okarim@bannekerventures.com]

Sent: Wed 9/9/2009 5:21 PM

To: 'Meister, Mark K.'

Ce: 'Bottigheimer, Nat'; 'Moneme, Emeka'; 'Doggett, Rosalyn'; 'Marshall, Malcolm'’; Fuller, Yohance (EOM); Albert, Neil
(EOM); 'Perry, Maurice'; 'Tiwana Hicks'; aives@bannekerventures.com; 'Hagner, John'

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark,
Thank you for the email with your thoughts on the basic WMATA Financial Terms. Below are our comments:
Capitalized Lease Payments

If we agree to all of the other terms, we could agree to pay the value of the capitalized lease payment of $1.98M that
your appraiser put together.

Please explain why you indicated that the value of the land was absent any subsidies other than 4% tax credits. Based
on our knowladge of projects that include 20% affordable housing, and as discussed with you all ani several occasions,
the value of the land would be zero if we had to do 20% affordable housing and then we would still need some subsidies
to cover the gap. We can’t think of one project in the District that includes 20% affordable housing that is paying
anywhere close to what we would pay WMATA AND these projects would still need subsidies.

We would not be willing to pay WMATA any portion of any subsidies that we obtain for the project, let alone paying 80%
of anything that we get. We've mentioned this many times before as we believe that no project could move forward

with 20% affardable housing and pay $1.98M at closing for the tand, without some public subsidies to help close the gap
because of the inclusion of the affordable housing units,

Pre-Closing Payments
Okay with amounts but payments would be made quarterly.
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Additional Density

This is confusing. The portion of the alley that will be closed is 1,025 SF. About ¥% will be deeded to WMATA and % will
be deeded to us as the purchasers of the adjacent parcels that arc next to the alley. Since we are building a 5 story
building, this would mean 512 SF x 5 stories = 2,560 SF would be attributable to WMATA land. Based on your
calculations of the value of the land, this would mean that we would pay about $16 per SF or $42,000 in additional
capitalized rent at Lease execution. We could agree to this increase over the $1.98M.

Annual Operating Income Participation
We would agree to 1.5% of Effective Gross income but would not run our Debt Service Coverage at 1.25. We've never
run our DSC at 1.25 as our project couldn’t be financed at this rate. We are using a 1,11 DSC because HUD allows this.

Capital Event Participation

Any equity or member loans to receive a 20% return prior to WMATA recelving its 10% of net proceeds. Member loans
or equity are indistinguishable. We could agree that equity or member loans not to exceed 40% of the development
costs.

Term .
initial term is 60 years with an option for the Developer to extend for another 38 years. Any annual escalation after the
initial term to be at 1%, not 3%.

After yesterday’s meeting, we thought that we were much closer to resolving the financial issues with you all. However,
based on the terms that you sent us this afternoon, it appears that you all want to continue to raise new issues and
change old ones. We cannot send over a summary of open issues until we know where we are with the ones above.

We welcome meeting with you again on Friday to-try to come to some agreement on these terms.

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

{202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: Meister, Mark K, [mailto:MMeister@wmata.com]
Sent: Wednesday, September 09, 2009 2:54 PM

To: okarim@bannekerventures.com

Cc: Bottigheimer, Nat; Moneme, Emeka; Doggett, Rosalyn; Marshall, Malcolm
Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Omar,
As discussed, please see attached Basic WMATA Financial Terms.

Mark

Mark K. Meister

Acting Director

Office of Station Area Planning and Asset Management
Washington Metropolitan Area Transit Authority

600 Fifth Street, NW

Washington, DC 20001

Tel: 202-962-1589

Fax: 202-962-2396

Email: mmeister@wmata.com

From: Omar Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 2:38 PM
To: Meister, Mark K.
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Cc: Tiwana Hicks
Subject: Re: Shaw-Howard/Florida Avenue Appraisal?

Thanks.

Omar A. Karim :
Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 office

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: "Meister, Mark K."

Date: Wed, 9 Sep 2009 14:22:28 -0400

To: Omar A. Karim<okarim@bannekerventures.com>
Subject: RE: Shaw-Howard/Florida Avenue Appraisal?

Omar, ,
I will have it to you within the next half hour.

Mark

From: Omar A, Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 1:55 PM

To: Meister, Mark K.

Cc: Tiwana Hicks'

Subject: Shaw-Howard/Florida Avenue Appraisal?
Importance: High

Mark,
Any word on the update appraisal results?

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com
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Doggett, Rosalyn '

From: Yohance (EOM) Fuller [yohance.fuller@dc.gov]

Sent: Tuesday, September 15, 2009 8:41 PM

To: Omar A. Karim; Doggett, Rosalyn; Meister, Mark K_; Bottigheimer, Nat

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil. Albert@dc.gov,
sgoldin@intercapholdings.com; John Hagner, Moneme, Emeka; Marshall, Malcolm

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark/Nat/Roz -

Just closing the loop. Are we confirmed from 2:30p? Please advise.

Yohance

From: Omar A. Karim [mailto:okarim@bannekerventures.com]

Sent: Tuesday, September 15, 2009 2:34 PM

To: 'Meister, Mark K.'; 'Bottigheimer, Nat'; 'Doggett, Rosalyn'

Cc: 'Maurice Perry'; aives@bannekerventures.com; Tiwana Hicks'; Albert, Neil (EOM); Fuller, Yohance (EOM);
sgoldin@intercapholdings.com; 'John Hagner'; 'Moneme, Emeka'; 'Marshall, Malcolm’

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark,

We are not available until 2:30 on Friday. Can we meet at that time? Also, can you confirm that Nat will be there as I'm
sure there will be a number of issues that we will need his sign-off an so as to get this thing done on Friday.

Thanks.

Omar

From: Meister, Mark K. [mailto:MMeister@wmata.com]

Sent: Tuesday, September 15, 2009 1:51 PM

To: Omar A. Karim; Bottigheimer, Nat; Doggett, Rosalyn

Cc: 'Maurice Perry'; aives@bannekerventures.com; "Tiwana Hicks'; Neil.Albert@dc.gov; Yohance S. Fuller;
sgoldin@intercapholdings.com; 'John Hagner'; Moneme, Emeka; Marshall, Malcolm

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Omar,

| can’t do Friday morning but | am available at 1:30. Roz is out of the office today, so | cannot confirm her attendance at
this time. Let’s hold 1:30 and [ will talk to Roz tomorrow.

Mark

From: Omar A. Karim [mailto:okarim@bannekerventures.com]
Sent: Tuesday, September 15, 2009 10:51 AM

To: Meister, Mark K.; Bottigheimer, Nat; Doggett, Rosalyn

Cc: 'Maurice Perry'; aives@bannekerventures.com; ‘Tiwana Hicks'; Neil.Albert@dc.gov; Yohance S. Fuller;
sgoldin@intercapholdings.com; ‘John Hagner'; Moneme, Emeka; Marshall, Malcoim

Subject: RE: Shaw-Howard/Fiorida Avenue Appraisal

Nat, Mark and Roz,

On Friday, Roz indicated that she would have to check her schedule before we could confirm a time to meet again this
Friday. | believe we had agreed to hold the meeting in the morning. Can you all confirm that the morning is still good. If
50, can we meet at 3am?

Thank you in advance.

Omar

From: Bottigheimer, Nat [mailto:NBottigheimer@wmata.com]

Sent: Thursday, September 10, 2009 10:03 PM

To: Yohance S. Fuller; Omar A. Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil. Albert@dc.gov; John Hagner; Moneme, Emeka;
Marshall, Malcolm; Doggett, Rosalyn; sgoldin@intercapholdings.com

Subject: RE: Shaw-Howard/Florida Avenue Appraisal
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Yohance and Omar--

I recognize neither of you may be able to review this material prior to tomorrow morning's meeting among ourselves and
Banneker, but I wanted to provide our responses to Omar's comments below so that all involved in this negotiation can
be aware of the positions Metro staff will be taking and the basis for these positions.

Thanks very much.

Nat

From: Yohance (EOM) Fuller [yohance.fuller@dc.gov]

Sent: Wednesday, September 09, 2009 6:28 PM

To: Omar A, Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil.Albert@dc.gov; Bottigheimer, Nat; John Hagner;
Moneme, Emeka; Marshall, Malcolm; Doggett, Rosalyn

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark et al,,

Per an email exchange with Nat earlier today — there are only a few outstanding items to resolve to get a term sheet in
draft from and more importantly get this on October's agenda. | don't see why we can't get all stakeholders at a table and
get these issues finally put to bed.

Please set up a meeting this Friday, per our conversation last week. It is imperative that we get these initial deal terms
finalized by COB Friday. | am available 2:30p and anytime thereafter.

Regards,

Yohance

From: Omar A. Karim [mailto:okarim@bannekerventures.com]

Sent: Wed 9/9/2009 5:21 PM

To: 'Meister, Mark K.' . ]

Cc: 'Bottigheimer, Nat'; 'Moneme, Emeka’; '‘Doggett, Rosalyn'; 'Marshall, Malcolm'; Fuller, Yohance (EOM); Albert, Neil
(EOMY); 'Perry, Maurice'; 'Tiwana Hicks'; aives@bannekerventures.com; 'Hagner, John'

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark,
Thank you for the email with your thoughts on the basic WMATA Financial Terms. Below are our comments:

Capitalized Lease Payments
If we agree to all of the other terms, we could agree to pay the value of the capitalized lease payment of $1.98M that

your appraiser put together.

Please explain why you indicated that the value of the land was absent any subsidies other than 4% tax credits. Based
on our knowledge of projects that include 20% affordable housing, and as discussed with you all on several occasions,
the value of the land would be zero if we had to do 20% affordable housing and then we would still need some subsidies
to cover the gap.” We can’t think of one project in the District that includes 20% affordable housing that is paying
anywhere close to what we would pay WMATA AND these prajects would still need subsidies.

We would not be willing to pay WMATA any portion of any subsidies that we obtain for the project, iet alone paying 80%
of anything that we get. We’ve mentioned this many times before as we believe that no project could move forward
with 20% affordable housing and pay $1.98M at closing for the land, without some public subsidies to help close the gap
because of the inclusion of the affordable housing units.

Pre-Closing Payments
Okay with amounts but payments would be made quarterly.

Additional Density
This is confusing. The portion of the alley that will be closed is 1,025 SF, About % will be deeded to WMATA and % will

be deeded to us as the purchasers of the adjacent parcels that are next to the alley. Since we are building a 5 story
building, this would mean 512 SF x 5 stories = 2,560 SF would be attributable to WMATA land. Based on your
calculations of the value of the land, this would mean that we would pay about $16 per SF or $42,000 in additional
capitalized rent at Lease execution. We could agree to this increase over the $1,98M. ’
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Annual Qperating Income Participation
We would agree to 1.5% of Effective Gross Income but would not run our Debt Service Coverage at 1.25. We've never
run our DSC at 1.25 as our project couldn’t be financed at this rate. We are using a 1.11 DSC because HUD aliows this.

Capital Event Participation

Any eguity or member loans to receive a 20% return prior to WMATA receiving its 10% of net proceeds. Member loans
or equity are indistinguishable. We could agree that equity or member loans not to exceed 40% of the development
costs.

Term
Initial term is 60 years with an option for the Developer to extend for another 39 years. Any annual escalation after the
initial term to be at 1%, not 3%.

After yesterday’s meeting, we thought that we were much closer to resolving the financial issues with you all. However,
based on the terms that you sent us this afternoon, it appears that you all want to continue to raise new issues and
change old ones. We cannot send over a summary of open issues until we know where we are with the ones above.

We welcome meeting with you again on Friday to try to come to some agreement on these terms.

Qmar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: Meister, Mark K. [mailto:MMeister@wmata.com]

Sent: Wednesday, September 09, 2009 2:54 PM

To: okarim@bannekerventures.com

Cc: Bottigheimer, Nat; Moneme, Emeka; Doggett, Rosalyn; Marshall, Malcolm
Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Qmar,
As discussed, please see attached Basic WMATA Financial Terms.

Mark

Mark K. Meister

Acting Director

Office of Station Area Planning and Asset Management
Washington Metropolitan Area Transit Authority

600 Fifth Street, NW

Washington, DC 20001

Tel: 202-962-1589

Fax: 202-962-2396

Email: mmeister@wmata.com

Sent: Wednesday, September 09, 2009 2:38 PM

To: Meister, Mark K,

Cc: Tiwana Hicks

Subject: Re: Shaw-Howard/Florida Avenue Appraisal?

Thanks.

Omar A. Karim
Banneker Ventures, LLC
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729 15th Street, NW, Suite 400
Washington, DC 20005
(202).393-5460 office

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: "Meister, Mark K."

Date: Wed, 9 Sep 2009 14:22:28 -0400

To: Omar A. Karim<okarim@bannekerventures.com>
Subject: RE: Shaw-Howard/Florida Avenue Appraisal?
Omar,

| will have it to you within the next half hour.

Mark

From: Omar A. Karim [mailto;:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 1:55 PM

To: Meister, Mark K.

Cc: Tiwana Hicks'

Subject: Shaw-Howard/Florida Avenue Appraisal?
Importance: High

Mark,
Any word on the update appraisal resuits?

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phane

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com
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Doggett, Rosalyﬁ ’

- From: Omar A. Karim [okarim@bannekerventures.com]

Sent: Tuesday, September 15, 2009 4:49 PM

To: Doggett, Rosalyn; Meister, Mark K.; Bottigheimer, Nat

Cc: 'Maurice Perry'; aives@bannekerventures.com; 'Tiwana Hicks'; Neil. Albert@dc.gov; Yohance
S. Fuller; sgoldin@intercapholdings.com; ‘John Hagner'; Monere, Emeka; Marshall, Malcolm

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Attachments: ) Summary of Updated Term Sheet-Shaw-Howard-Florida Avenue Sites (9-15-09).doc

Importance: High

Nat, Mark, and Roz,

Attached please find the updated Summary of the Term Sheet for the Shaw-Howard/Florida Avenue sites. The four
items highlighted in red are our responses to some of the guestions that were raised at Friday’s meeting. All of the
other items we believe have been agreed to by WMATA and Banneker/BACDC. Please review the Summary for
accurateness as we hope to finalize all remaining issues either prior to or at Friday’s meeting.

Best,

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: Meister, Mark K. [mailto:MMeister@wmata.com]

Sent: Tuesday, September 15, 2009 1:51 PM

To: Omar A. Karim; Bottigheimer, Nat; Doggett, Rosalyn

Cc: 'Maurice Perry'; aives@bannekerventures.com; Tiwana Hicks'; Neil.Albert@dc.gov; Yohance S. Fuller;
sgoldin@intercapholdings.com; 'John Hagner'; Moneme, Emeka; Marshall, Malcolm

Subject: RE; Shaw-Howard/Florida Avenue Appraisal

QOmar,

1 can’t do Friday morning but [ am available at 1:30. Roz is out of the office today, so [ cannot confirm her attendance at
this time. Let’s hold 1:30 and | will talk to Roz tomorrow.

Mark

From: Omar A. Karim [mailto:okarim@bannekerventures.com]

Sent: Tuesday, September 15, 2009 10:51 AM

To: Meister, Mark K.; Bottigheimer, Nat; Doggett, Rosalyn

Cc: 'Maurice Perry'; aives@bannekerventures.com; 'Tiwana Hicks'; Neil. Albert@dc.gov; Yohance S. Fuller;
sgoldin@intercapholdings.com; 'John Hagner'; Moneme, Emeka; Marshall, Malcoim

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Nat, Mark and Roz,

On Friday, Roz indicated that she would have to check her schedule before we could confirm a time to meet again this
Friday. | believe we had agreed to hold the meeting in the morning. Can you all confirm that the morning is still good. if
s0, can we meet at 9am?

Thank you in advance.

Omar
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From: Bottigheimer, Nat [mailto:NBottigheimer@wmata.com}

Sent: Thursday, September 10, 2009 10:03 PM

To: Yohance S. Fuller; Omar A. Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil.Albert@dc.gov; John Hagner; Moneme, Emeka;
Marshall, Malcolm; Doggett, Rosalyn; sgoldin@intercapholdings.com :

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Yohance and Omar--

I recognize neither of you may be able to review this material prior to tomorrow morning's meeting among ourselves and
Banneker, but I wanted to provide our responses to Omar's comments below 5o that all involved in this negotiation can
be aware of the positions Metro staff will be taking and the basis for these positions.

Thanks very much,

Nat

From: Yohance (EOM) Fuller [ychance.fuller@dc.gov]

Sent: Wednesday, September 09, 2009 6:28 PM

To: Omar A. Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil.Albert@dc.gov; Bottigheimer, Nat; John Hagner;
Moneme, Emeka; Marshall, Malcolm; Doggett, Rosalyn

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark et al.,

Per an email exchange with Nat earlier today -- there are only a few outstanding items to resolve to get a term sheet in
draft from and more importantly get this on October's agenda. | don't see why we can't get all stakeholders at a table and
get these issues finally put to bed.

Please set up a meeting this Friday, per our conversation last week. it is imperative that we get these initial deal terms
finalized by COB Friday. | am available 2:30p and anytime thereafter.

Regards,

Yohance

From: Omar A. Karim [mailto:okarim@bannekerventures.com]

Sent: Wed 9/9/2009 5:21 PM

To: 'Meister, Mark K.’

Cc: 'Bottigheimer, Nat'; 'Moneme, Emeka'; 'Doggett, Rosalyn'; ‘Marshali, Malcolm'; Fuller, Yohance (EOM); Albert, Neil
(EOM); "Perry, Maurice'; "Tiwana Hicks'; aives@bannekerventures.com; 'Hagner, John'

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark,
Thank you for the email with your thoughts on the basic WMATA Financial Terms. Below are our comments:
Capitalized Lease Payments

If we agree to all of the other terms, we could agree to pay the value of the capitalized lease payment of $1.98M that
your appraiser put together.

Please explain why you indicated that the value of the land was absent any subsidies other than 4% tax credits, Based
on our knowledge of projects that include 20% affordable housing, and as discussed with you all on several occasions,
the value of the land would be zero if we had to do 20% affordable housing and then we would still need some subsidies
to cover the gap. We can’t think of one project in the District that includes 20% affordable housing that is paying
anywhere close to what we-would pay WMATA AND these projects would still need subsidies.

We would not be willing to pay WMATA any portion of any subsidies that we obtain for the project, let alone paying 80%
of anything that we get. We’ve mentioned this many times before as we believe that no project could move forward

with 20% affordable housing and pay $1.98M at closing for the land, without some public subsidies to help close the gap
because of the inclusion of the affordable housing units.

Pre-Closing Payments
Okay with amounts but payments would be made quarterly.

Additional Density
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This is confusing. The portion of the alley that will be closed is 1,025 SF. About % will be deeded to WMATA and % will
be deeded to us as the purchasers of the adjacent parcels that are next to the alley. Since we are building a 5 story
building, this would mean 512 SF x 5 stories = 2,560 SF would be attributable to WMATA land. Based on your
calculations of the valie of the land, this would mean that we would pay about $16 per SF or $42,000 in additional
capitalized rent at Lease execution. We could agree to this increase over the $1.98M.

Annual Operating Income Participation
We would agree to 1.5% of Effective Gross Income but would not run our Debt Service Coverage at 1.25. We've never

run our DSC at 1.25 as our project couldn’t be financed at this rate. We are using a 1.11 DSC because HUD allows this.

Capital Event Participation
Any equity or member loans to receive a 20% return prior to WMATA receiving its 10% of net proceeds. Member loans

or equity are indistinguishable. We could agree that equity or member loans not to exceed 40% of the development
costs.

Term .
Initial term is 60 years with an option for the Developer to extend for another 39 years. Any annual escalation after the
initial term to be at 1%, not 3%.

After yesterday’s meeting, we thought that we were much closer to resolving the financial issues with you all. However,
based on the terms that you-sent us this afternoon, it appears that you all want to continue to raise new issues and
change old ones. We cannot send over a summary of open issues until we know where we are with the ones above.

We welcome meeting with you again on Friday to try to come to some agreement on these terms.

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

{202) 393-5460 phone

(202) 393-5462 fax

{301) 523-1810 cell
okarim@bannekerventures.com

From: Meister, Mark K. [mailto:MMeister@wmata.com]

Sent: Wednesday, September 09, 2009 2:54 PM

To: okarim@bannekerventures.com

Cc: Bottigheimer, Nat; Moneme, Emeka; Doggett, Rosalyn; Marshall, Malcolm
Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Omar,
As discussed, please see attached Basic WMATA Financial Terms.

Mark

Mark K. Meister

Acting Director .

Office of Station Area Planning and Asset Management
Washington Metropolitan Area Transit Authority

600 Fifth Street, NW

Washington, DC 20001

Tel: 202-962-1589

Fax: 202-962-2396

Email: mmeister@wmata.com

Sent: Wednesday, September 09, 2009 2:38 PM
To: Meister, Mark K.
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Cc: Tiwana Hicks
Subject: Re: Shaw-Howard/Fiorida Avenue Appralsal7

Thanks.

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 office

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: "Meister, Mark K."

Date: Wed, 9 Sep 2009 14:22:28 -0400

To: Omar A. Karim<okarim@bannekerventures.com>
Subject: RE: Shaw-Howard/Florida Avenue Appraisal?
Omar,

I will have it to you within the next half hour.

Mark

From: Omar A. Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 1:55 PM

To: Meister, Mark K.

Cc: Tiwana Hicks'

Subject: Shaw-Howard/Florida Avenue Appraisal?
Importance: High

Mark, ‘
Any word on the update appraisal results?

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

(202) 393-5462 fax

{301) 523-1810 cell
okarim@bannekerventures.com
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Doggett, Rosalyn

From: Omar A. Karim [okarim@bannekerventures.com]

Sent: Tuesday, September 15, 2009 2:34 PM

To: Doggett, Rosalyn; Meister, Mark K.; Bottigheimer, Nat

Cc: "Maurice Perry'; alves@bannekerventures.com; 'Tiwana Hicks'; Neil. Aloert@dc.gov; Yohance
S. Fuller; sgoldin@intercapholdings.com; 'John Hagner'; Moneme, Emeka; Marshall, Malcolm

Subject: : RE: Shaw-Howard/Florida Avenue Appraisal

Mark,

We are not available until 2:30 on Friday. Can we meet at that time? Also, can you confirm that Nat will be there as I'm
sure there will be a number of issues that we will need his sign-off on so as to get this thing done on Friday.

Thanks.

Omar

From: Meister, Mark K. [mailto:MMeister@wmata.com]

Sent: Tuesday, September 15, 2009 1:51 PM

To: Omar A. Karim; Bottigheimer, Nat; Doggett, Rosalyn

Cc: 'Maurice Perry'; aives@bannekerventures.com; 'Tiwana Hicks'; Neil. Albert@dc.gov; Yohance S. Fuller;
sgoldin@intercapholdings.com; 'John Hagner'; Moneme, Emeka; Marshail, Malcolm

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Omar,

| can’t do Friday morning but | am available at 1:30. Roz is out of the office today, so | cannot confirm her attendance at
this time. Let’s hold 1:30 and | will talk to Roz tomorrow.

Mark

From: Omar A, Karim [mailto:okarim@bannekerventures.com]

Sent: Tuesday, September 15, 2009 10:51 AM

To: Meister, Mark K.; Bottigheimer, Nat; Doggett, Rosalyn

Cc: 'Maurice Perry'; aives@bannekerventures.com; ‘Tiwana Hicks'; Neil.Albert@dc.gov; Yohance S. Fuller;
sgoldin@intercapholdings.com; 'John Hagner'; Moneme, Emeka; Marshall, Malcolm

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Nat, Mark and Roz,

On Friday, Roz indicated that she would have to check her schedule before we could confirm a time to meet again this
Friday. | believe we had agreed to hold the meeting in the morning.. Can you all confirm that the morning is still good. If
50, can we meet at 9am? '

Thank you in advance.

Omar

From: Bottigheimer, Nat [mailto:NBottigheimer@wmata.com]

Sent: Thursday, September 10, 2009 10:03 PM

To: Yohance S. Fuller; Omar A. Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil. Albert@dc.gov; John Hagner; Moneme, Emeka;
Marshall, Malcolm; Doggett, Rosalyn; sgoldin@intercapholdings.com

Subject: RE; Shaw-Howard/Florida Avenue Appraisal

Yohance and Omar--

1 recognize neither of you may be able to review this material prior to tomorrow morning's meeting among ourselves and
Banneker, but T wanted to provide our responses to Omar's comments below so that all involved in this negotiation can
be aware of the positions Metro staff will be taking and the basis for these positions.

Thanks very much.

Nat

From: Yohance (EOM) Fuller [yohance.fuller@dc.gov]
Sent: Wednesday, September 09, 2009 6:28 PM
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To: Omar A. Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil.Albert@dc.gov; Bottigheimer, Nat; John Hagner;
Moneme, Emeka; Marshall, Malcoim; Doggett, Rosalyn

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark et al.,

Per an email exchange with Nat earlier today -- there are only a few outstanding items to resolve to get a term sheet in
draft from and more importantly get this on October's agenda. | don't see why we can't get all stakeholders at a table and
get these issues finally put to bed.

Please set up a meeting this Friday, per our conversation last week. It is imperative that we get these initial deal terms
finalized by COB Friday. | am available 2:30p and anytime thereafter. .

Regards,

Yohance

From: Omar A. Karim [mailto:okarim@bannekerventures.com]

Sent: Wed 9/9/2009 5:21 PM

To: 'Meister, Mark K.'

Cc: 'Bottigheimer, Nat'; 'Morieme, Emeka'; 'Doggett, Rosalyn’; 'Marshall, Malcolm'; Fuller, Yohance (EOM), Albert, Neil
(EOM); 'Perry, Maunce‘ Tiwana Hicks'; alves@bannekerventures com; 'Hagner, John

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark,
Thank you for the email with your thoughts on the basic WMATA Financial Terms. Below are our comments:
Capitalized Lease Payments

If we agree to all of the other terms, we could agree to pay the value of the capitalized lease payment of $1.98M that
your appraiser put together.

Please explain why you indicated that the value of the land was absent any subsidies other than 4% tax credits. Based
on our knowledge of projects that include 20% affordable housing, and as discussed with you all on several occasions,
the value of the land would be zero if we had to do 20% affordable housing and then we would still need some subsidies
to cover the gap. We can’t think of one project in the District that includes 20% affordable housing that is paying
anywhere close to what we would pay WMATA AND these projects would still need subsidies.

We would not be willing to pay WMATA any partion of any subsidies that we obtain for the project, let alone paying 80%
of anything that we get. We’ve mentioned this many times before as we believe that no project could move forward
with 20% affordable housing and pay $1.98M at closing for the land, without some public subsidies to help close the gap
because of the inclusion of the affordable housing units.

Pre-Closing Payments
Okay with amounts but payments would be made quarterly.

Additional Density

This is confusing. The portion of the alley that will be closed is 1,025 SF. About % will be deeded to WMATA and ‘/z will
be deeded to us as the purchasers of the adjacent parcels that are next to the alley. .Since we are building a 5 story
building, this would mean 512 SF x 5 stories = 2,560 SF would be attributable to WMATA land. Based on your
calculations of the value of the land, this would mean that we would pay about $16 per SF or $42,000 in additional
capitalized rent at Lease execution. We could agree to this increase over the $1.98M.

Annual Operating Income Participation
We would agree to 1.5% of Effective Gross Income but would not run our Debt Service Coverage at 1.25. We've never
run our DSC at 1.25 as our project couldn’t be financed at this rate. We are using a 1.11 DSC because HUD allows this.

Capital Event Participation

Any equity or member loans to receive a 20% return prior to WMATA receiving its 10% of net proceeds. Member loans
or equity are indistinguishable. We could agree that equity or member loans not to exceed 40% of the development
costs.

Term
Initial term is 60 years with an option for the Developer to extend for another 39 years. Any annual escalation after the
initial term to be at 1%, not 3%.
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After yesterday’s meeting, we thought that we were much closer to resolving the financial issues with you all. However,
based on the terms that you sent us this afternoon, it appears that you all want to continue to raise new issues and
change old ones. We cannot send over a summary of apen issues until we know where we are with the ones above.

We welcome meeting with you again on Friday to try to come to some agreement on these terms,

Omar

Omar A, Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: Meister, Mark K. [mailto:MMeister@wmata.com]

Sent: Wednesday, September 09, 2009 2:54 PM

To: okarim@bannekerventures.com

Cc: Bottigheimer, Nat; Moneme, Emeka; Doggett, Rosalyn; Marshall, Malcolm
Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Omar,
As discussed, please see attached Basic WMATA Financial Terms.

Mark

Mark K. Meister

Acting Director

Office of Station Area Planning and Asset Management
Washington Metropolitan Area Transit Authority

600 Fifth Street, NW

Washington, DC 20001

Tel: 202-962-1589

Fax: 202-962-2396

Email: mmeister@wmata.com

From: Omar Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 2:38 PM

To: Meister, Mark K.

Cc: Tiwana Hicks

Subject: Re: Shaw-Howard/Florida Avenue Appraisal?

Thanks.

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 office

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: "Meister, Mark K."

Date: Wed, 9 Sep 2009 14:22:28 -0400

To: Omar A. Karim<okarim@bannekerventures.com>
Subject: RE: Shaw-Howard/Florida Avenue Appraisal?

Omar,
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1 will have it to you within the next half hour.

Mark

From: Omar A. Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 1:55 PM

To: Meister, Mark K.

Cc: 'Tiwana Hicks'

Subject: Shaw-Howard/Florida Avenue Appraisal?
Importance: High ‘

Mark,
Any word on the update appraisal results?

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com
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Doggett, Rosalyn

From: Doggett Mimi {Doggett. Mimi@bcg.com]
Sent: Tuesday, September 15, 2009 12:30 PM
To: thedoggettgroup@cs.com; Doggett, Rosalyn
Subject: RE: the wedding

Attachments: Wedding information v6.xls

Sorry for the earlier outburst but your email about adding people annoyed me (as you could tell!). Anyway, | have
attached an updated spreadsheet for you to use going forward - should have all responses on it to date.

" Sad to hear about Al - | like those 2 and am sad they can't come

how was your course

From: thedoggettgroup@cs.com [mailto:thedoggettgroup@cs.com]
Sent: 15 September 2009 02:36

To: Doggett Mimi

Subject: Re: the wedding

and here is my updated list with Melissa and Mr and Mrs Joshua Peck (you just keep adding) added but
not Gwen. I'am happy to have you consolidate and send back
I will send Gwen an invitation

We had several declines today:

Al and Ellen Postrel (Al has lung cancer, not looking good)
Drs. Eric and Rachel Brown

Mr.and Mrs. Les Stanczak

Oliver Gayner

acceptances from Peck, Piney, Bunce, Lindsay, Jenner

----- Original Message-----

From: Doggett Mimi <Doggett. Mimi@bcg.com>
To: thedoggettgroup@cs.com

Sent: Mon, Sep 14, 2009 7:24 am

Subject: RE: the wedding

Here is an updated list with Melissa and Gwen added

From: thedoggettgroup@cs.com [mailto:thedoggettgroup@cs.com]
Sent: 14 September 2009 01:46

To: Doggett Mimi

Subject: Fwd: the wedding

See message below (Irene is 89 so I want to make sure all will go well with her travel)
Who is Melissa Carson? She responded that she is coming but I don't see her on your list.
Latest list is attached.

Hope you had a good time in Portugal. Love, Mom

-----QOriginal Message-----

From: thedoggettgroup@cs.com

To: Weisberg-Larry@CooperHealth.edu
Sent; Sun, Sep 13, 2009 8:32 pm
Subject: Re: the wedding

Larry, this sounds fine. I wanted to consult with the bride to be but she is partying in Portugal
and 1 think, in light of the help that Gwen could be and the genuine delight to have her come, I
will just make an executive decision and say "yes!"
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Love, Roz

-----Original Message-----

From; Weisberg, Larry <Weisberg-Larry@CooperHealth.edu>
Sent: Thu, Sep 10, 2009 5:53 pm

Subject: the wedding

Dear Roz and Ken,

As | might have mentioned, my national nephrology meetings are in San Diego at the end of Oct. i
Unfortunately, the organizers of the meetings can't reschedule the paper I'm supposed to present on
Saturday. So, sadly, | won't be able to attend Mimi's wedding.

My mother is really iooking forward to being there. She mentioned the wedding to Gwen and discovered
that Gwen hadn't been invited. Gwen completely understood that you have to limit the invitations. But
I'm just wondering, since | won't be able to come, whether Gwen might be invited “in my place,” to share
in the simcha and to help out my mother with the logistics of travel, etc.

Please understand that | feel like I'm way over the line of proper etiquette even bringing this up, and |
apologize for that. Also know that neither Gwen nor my m om is aware of this correspondence, so
PLEASE feel completely free to decline this request. No one will be offended, | assure you.

Wishing you both a peaceful run-up to the wedding, and a Shana Tova,

Larry

Lawrence S. Weisberg, M.D.

0D

Professor of Medicine

UMDNJ-Robert Wood Johnson Medical School
Head, Division of Nephrology

The Cooper Health System

Camden, NJ 08103

Phone: 856-757-7844

Fax;  856-757-7778
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including attachments, may include confidential and/or proprietary information, and may be used
only by the person or entity to which it is addressed. If the reader of this email is not the intended
recipient or his or her authorized agent, the reader is hereby notified that any dissemination,
distribution, or copying of this email is prohibited. If you teceived this email in error, please
notify'the sender by replying to this message and delete this email immediately.

The Boston Consulting Greup Limited
Registered in England 958970
20 Manchester Square, London, W1U 3AN

This e-mall message may contain confidantial andyor privileged informration.
1f you are not an addressee or otherwise authorized to receive this message,
you should not use, copy, disclose or take any action based on this e-mail or
any information contained n the message. If you have received this material
in error, please advise the sender immediately by reply e-mail and delate this
message. Thank you.

The Boston Consulting Group Limited
Registered in England 858970 .
20 Manchester Square, London, W1U 3AN

This e-mail message may contain confidential and/or privileged information.
If you are not an addressee or otherwise authorized to receive this message,
you should not use, copy, disclose or take any action based on this e-mail or
any information contained in the message. If you nave received this material
in eror, please advise the sender immediately by reply e-mail and delete this
message. Thank you.
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Doggett, Rosalyn

From: Meister, Mark K.

Sent: Tuesday, September 15, 2009 12:12 PM

To: Doggett, Rosalyn; Burns, Bob; Malasky, Gary; Scales, Phillip; Wyner, Jonathan S.
Subject: FTA Quarterly Report

Attachments: FTA Quarterly REV 4 Status of Current Projects 7-22-09.doc

The next FTA Quarterly Meeting is scheduled for November 5, 2009. Nat has requested that | update this report to brief
him and Steve Goldin prior to the OPRS pre-brief in October. Please review your assigned projects, update the status as
appropriate and forward the redline version to me by COB Thursday, September 17%, Thanks
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Doggett, Rosalyn

From: Yohance (EOM) Fuller [yohance.fuller@dc.gov]

Sent: Tuesday, September 15, 2009 11.01 AM

To: Doggett, Rosalyn; Meister, Mark K.; Bottigheimer, Nat
Subject: RE: Shaw-Howard/Florida Avenue Appraisal
Natetal.,

To the best of your ability, let's plan to meet on Friday at 9am. I'm off that day, for my son's first birthday -- but will still plan
to attend the meeting at 9a.

Thanks In Advance,

Yohance

From: Omar A. Karim [mailto:okarim@bannekerventures.com]

Sent: Tuesday, September 15, 2009,10:51 AM

To: 'Bottigheimer, Nat'; 'Meister, Mark K."; 'Doggett, Rosalyn'

Cc: Albert, Neil (EOM); Fuller, Yohance (EOM); 'Maurice Perry'; aives@bannekerventures.com; ‘Tiwana Hicks'; 'John
Hagner'; 'Moneme, Emeka'; 'Marshall, Malcolm'; sgoldin@intercapholdings.com

Subject: RE: Shaw-Howard/Florida Avenue-Appraisal

Nat, Mark and Roz,

On Friday, Roz indicated that she would have to check her schedule before we could confirm a time to meet again this
Friday. | believe we had agreed to hold the meeting in the morning. Can you all confirm that the morning is still good. If
s0, can we meet at 9am?

Thank you in advance.

Omar

From: Bottigheimer, Nat {mailto:NBottigheimer@wmata.com]

Sent: Thursday, September 10, 2009 10:03 PM

To: Yohance S. Fuller; Omar A. Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil Albert@dc.gov; John Hagner; Moneme, Emeka;
Marshall, Malcolm; Doggett, Rosalyn; sgoldin@intercaphoidings.com

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Yohance and Omar--

1 recognize neither of you may be able to review this material prior to tomorrow morning's meeting among ourselves and
Banneker, but T wanted to provide our responses to Omar's comments below so that all involved in this negotiation can
be aware of the positions Metro staff will be taking and the basis for these positions.

Thanks very much.

Nat

From: Yohance (EOM) Fuller [yohance.fuller@dc.gov]

Sent: Wednesday, September 09, 2009 6:28 PM

To: Omar A. Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil.Albert@dc.gov; Bottigheimer, Nat; John Hagner;
Moneme, Emeka; Marshall, Malcolm; Doggett, Rosalyn

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark et al.,

Per an email exchange with Nat earlier today -- there are only a few outstanding items to resolve to get a term sheet in
draft from and more importantly get this on October's agenda. | don't see why we can't get all stakeholders at a table and
get these issues finally put to bed.

Please set up a meeting this Friday, per our conversation last week. It is Imperative that we get these initial deal terms
finalized by COB Friday. | am available 2:30p and anytime thereafter.

Regards,

66

FOIA CONFIDENTIAL TREATMENT REQUESTED WMATA-INV 010227



Yohance

From: Omar A. Karim [mailto:okarim@bannekerventures.com]

Sent: Wed 9/9/2009 5:21 PM

To: ‘Meister, Mark K.'

Cc: 'Bottigheimer, Nat’; 'Moneme, Emeka'; 'Doggett, Rosalyn'; 'Marshall, Malcolm'; Fuller, Yohance (EOM); Albert, Neil
(EOM); 'Perry, Maurice'; 'Tiwana Hicks'; aives@bannekerventures.com; 'Hagner, John’

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark,
Thank you for the emaii with your thoughts on the basic WMATA Financial Terms. Below are our comments:
Capitalized Lease Payments

if we agree to all of the other terms, we could agree to pay the value of the capitalized lease payment of $1.98M that
your appraiser put together.

Please explain why you indicated that the value of the land was absent any subsidies other than 4% tax credits. Based
on our knowledge of projects that include 20% affordable housing, and as discussed with you all on several occasions,
the value of the land would be zero if we had to do 20% affordable housing and then we would still need some subsidies
to cover the gap. We can’t think of one project in the District that includes 20% affordable housing that is paying
anywhere close to what we would pay WMATA AND these projects would still need subsidies.

We would not be willing to pay WMATA any portion of any subsidies that we obtain for the project, let alone paying 80%
of anything that we get. We’ve mentioned this many times before as we believe that no project could move forward
with 20% affordable housing and pay $1.98M at closing for the land, without some public subsidies to help close the gap
because of the inclusion of the affordable housing units.

Pre-Closing Payments .
Okay with amounts but payments would be made quarterly.

Additional Density
This is confusing. The portion of the alley that will be closed is 1,025 SF. About % will be deeded to WMATA and )% will

be deeded to us as the purchasers of the adjacent parcels that are next to the alley. Since we are building a 5 story
building, this would mean 512 SF x 5 stories = 2,560 SF would be attributable to WMATA land. Based on your
calculations of the value of the land, this would mean that we would pay about $16 per SF or $42,000 in additional
capitalized rent at Lease execution. We could agree to this increase over the $1.98M.

Annual Operating Income Participation
We would agree to 1.5% of Effective Gross Income but would not run our Debt Service Coverage at 1.25. We've never
run our DSC at 1.25 as our project couldn’t be financed at this rate. We are using a 1.11 DSC because HUD allows this.

Capital Event Participation

Any equity or member loans to receive a 20% return prior to WMATA receiving its 10% of net proceeds. Member loans
or equity are indistinguishable. We could agree that equity or member loans not to exceed 40% of the development
costs.

Term
Initial term is 60 years with an option for the Developer to extend for another 39 years. Any annual escalation after the
initial term to be at 1%, not 3%.

After yesterday’s meeting, we thought that we were much closer to resolving the financial issues with you all. However,
based on the terms that you sent us this afternoon, it appears that you all want to continue to raise new issues and
change old ones. We cannot send over a summary of open issues until we know where we are with the ones above.

We welcome meeting with you again on Friday to try to come to some agreement on these terms.

Omar

Omar A, Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone
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(202) 393-5462 fax
(301) 523-1810 cell
okarim@bannekerventures.com

From: Meister, Mark K. [mailto:MMeister@wmata.com]

Sent: Wednesday, September 09, 2009 2:54 PM

To: okarim@bannekerventures.com

Cc: Bottigheimer, Nat; Moneme, Emeka; Doggett, Rosalyn; Marshall, Malcolm
Subject: RE; Shaw-Howard/Florida Avenue Appraisal

Omar,
As discussed, please see attached Basic WMATA Financial Terms.

Mark

Mark K. Meister

Acting Director

Qffice of Station Area Planning and Asset Management
Washington Metropolitan Area Transit Authority

600 Fifth Street, NW

Washington, DC 20001

Tel: 202-962-1589

Fax: 202-962-2396

Email: mmeister@wmata.com

From: Omar Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 2:38 PM

-To: Meister, Mark K.

Cc: Tiwana Hicks

Subject: Re: Shaw-Howard/Florida Avenue Appraisal?

Thanks.

Omar A, Karim

Banneker Ventures, L.LC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 office

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: "Meister, Mark K.."

Date: Wed, 9 Sep 2009 14:22:28 -0400

To: Omar A. Karim<okarim@bannekerventures.com>
Subject: RE: Shaw-Howard/Florida Avenue Appraisal?
Omar,

1 will have it to you within the next half hour.

Marlk

From: Omar A. Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 1:55 PM

To: Meister, Mark K.

Cc: 'Tiwana Hicks'

Subject: Shaw-Howard/Florida Avenue Appraisal?
Importance: High

Mark,

Any word on the update appraisal results?
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Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

{202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com
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Doggett, Rosalyn

From: : Omar A. Karim [okarim@bannekerventures.com)

Sent: Tuesday, September 15, 2009 10:51 AM

To: Doggett, Rosalyn; Meister, Mark K.; Bottigheimer, Nat

Cc: 'Maurice Perry'; alves@bannekerventures.com; 'Tiwana Hicks'; Neil. Albert@dc.gov; Yohance
’ S. Fuller; sgoldin@intercapholdings.com; 'John Hagner'; Moneme, Emeka; Marshall, Malcolm

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Nat, Mark and Roz,

On Friday, Roz indicated that she would have to check her schedule before we could confirm a time to meet again this
Friday. | believe we had agreed to hold the meeting in the morning. Can you all confirm that the morning is still good. If
50, can we meet at 9am?

Thank you in advance.

Omar

Fraom: Bottigheimer, Nat [mailto:NBottigheimer@wmata.com]

Sent: Thursday, September 10, 2009 10:03 PM

To: Yohance S. Fuller; Omar A. Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil.Albert@dc.gov; John Hagner; Moneme, Emeka;
Marshall, Malcolm; Doggett, Rosalyn; sgoldin@intercapholdings.com

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Yohance and Omar--

1 recognize neither of you may be able to review this material prior to tomorrow morning's meeting among ourselves and
Banneker, but I wanted to provide our responses to Omar's comments below so that all involved in this negotiation can
be aware of the positions Metro staff will be taking and the basis for these positions.

Thanks very much,

Nat

From: Yohance (EOM) Fuller {yohance.fuller@dc.gov]

Sent: Wednesday, September 09, 2009 6:28 PM

To: Omar A, Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana chks Neil. Albert@dc gov; Bottigheimer, Nat; John Hagner;
Moneme, Emeka; Marshall, Malcolm; Doggett, Rosalyn

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark et al.,

Per an email exchange with Nat earlier today - there are only a few outstanding items to resolve to get a term sheet in
draft from and more importantly get this.on October's agenda. | don't see why we can't get all stakeholders at a table and
get these issues finally put to bed.

Please set up a meeting this Friday, per our conversation last week. It is imperative that we get these initial deal terms
finalized by COB Friday. | am available 2:30p and anytime thereafter.

Regards,

Yohance

From: Omar A. Karim [mailto:okarim@bannekerventures.com]

Sent: Wed 9/9/2009 5:21 PM

To: 'Meister, Mark K.'

Cc: 'Bottigheimer, Nat'; 'Moneme, Emeka’; 'Doggett, Rosalyn'; 'Marshall, Malcolm'; Fuller, Yohance (EOM); Albert, Neil
(EOM); 'Perry, Maurice'; 'Tiwana Hicks'; aives@bannekerventures.com; 'Hagner, John'

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark,

Thank you for the email with your thoughts on the basic WMATA Financial Terms. Below are our comments:
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Capitalized Lease Payments )
If we agree to all of the other terms, we cauld agree to pay the value of the capitalized lease payment of $1.98M that
your appraiser put together.

Please explain why you indicated that the value of the land was absent any subsidies other than 4% tax credits. Based
on our knowledge of projects that include 20% affordable housing, and as discussed with you all on several occasions,
the value of the land would be zero if we had to do 20% affordable housing and then we would still need some subsidies
to cover the gap. We can’t think of one project in the District that includes 20% affordabie housing that is paying
anywhere close to what we would pay WMATA AND these projects would still need subsidies.

We would not be willing to pay WMATA any portion of any subsidies that we obtain for the project, let alone paying 80%
of anything that we get. We've mentioned this many times before as we believe that no project could move forward
with 20% affordable housing and pay $1.98M at closing for the land, without some public subsidies to help close the gap
because of the inclusion of the affordable housing, units.

Pre-Closing Payments
Okay with amounts but payments would be made guarterly,

Additional Density
This is confusing. The portion of the alley that will be closed is 1,025 SF. About % will be deeded to WMATA and % will

be deeded to us as the purchasers of the adjacent parcels that are next to the alley. Since we are building a 5 story
building, this would mean 512 SF x 5 stories = 2,560 SF would be attributable to WMATA land. Based on your
calculations of the value of the land, this would mean that we would pay about $16 per SF or $42,000 in additional
capitalized rent at Lease execution. We could agree to this increase over the $1.98M.

Annual Operating Income Participation
We would agree to 1.5% of Effective Gross Income but would not run our Debt Service Coverage at 1.25. We've never

run our DSC at 1.25 as our project couldn’t be financed at this rate. We are using a 1.11 DSC because HUD allows this.

Capital Event Participation: :

Any equity or member loans to receive a 20% return prior to WMATA receiving its 10% of net proceeds. Member loans
or equity are indistinguishable. We could agree that equity or member loans not to exceed 40% of the development
costs.

Term
Initial term is 60 years with an option for the Developer to extend for another 39 years. Any annual escalation after the
initial term to be at 1%, not 3%.

After yesterday’s meeting, we thought that we were much closer to resolving the financial issues with you all. However,
based on the terms that you sent us this afternoon, it appears that you all want to continue to raise new issues and
change old ones. We cannot send over a summary of open issues until we know where we are with the ones above.

We welcome meeting with you again on Friday to try to come to some agreement on these terms.

Omar

Omar A. Karim
Banneker Ventures, LLC
729 15th Street, NW, Suite 400
Washington, DC 20005
(202) 393-5460 phone
- (202) 393-5462 fax
(301) 523-1810 cell
okarim@bannekerventures.com

From: Meister, Mark K. [mailto:MMeister@wmata.com]

Sent: Wednesday, September 09, 2009 2:54 PM

To: okarim@bannekerventures.com

Cc: Bottigheimer, Nat; Moneme, Emeka; Doggett, Rosalyn; Marshali, Malcolm
Subject: RE: Shaw-Howard/Fiorida Avenue Appraisal

Omar,

As discussed, please see attached Basic WMATA Financial Terms.
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Mark

Mark K. Meister :

Acting Director .
Office of Station Area Planning and Asset Management
Washington Metropolitan Area Transit Authority

600 Fifth Street, NW

Washington, DC 20001

Tel: 202-962-1589

Fax: 202-962-2396

Email: mmeister@wmata.com

From: Omar Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 2:38 PM

To: Meister, Mark K.

Cc: Tiwana Hicks

Subject: Re: Shaw-Howard/Florida Avenue Appraisal?

Thanks.

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 office

(202) 393-5462 fax .

(301) 523-1810 cell
okarim@bannekerventures.com

From: "Meister, Mark K."

Date: Wed, 9 Sep 2009 14:22:28 -0400

To: Omar A. Karim<okarim@bannekerventures.com>
Subject: RE: Shaw-Howard/Florida Avenue Appraisal?
Omar,

-1 will have it to you within the next half haur.

Mark

From: Omar A. Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 1:55 PM

To: Meister, Mark K.

Cc: 'Tiwana Hicks' -

Subject: Shaw-Howard/Florida Avenue Appraisal?
Importance: High

Mark,
Any word on the update appraisal results?

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com
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Doggett, Rosalyn

From: Omar A. Karim [okarim@bannekerventures.com]

Sent: Tuesday, September 15, 2009 9:25 AM

To: Doggett, Rosalyn; Meister, Mark K.; Bottigheimer, Nat

Cc: ‘Maurice Perry'; aives@bannekerventures.com; ‘Tiwana Hicks'; Neil Albert@dc.gov; Yohance
' S. Fuller; sgoldin@intercapholdings.com; Moneme, Emeka; Marshall, Malcolm

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Attachments: Jazz @ Florida Avenue Financial Model - (Sent to WMATA as of 9-15-09).xls

Importance: High

Nat, Mark and Rosalyn,

As promised on Friday, attached please find our updated budget and 15 year residential and retail pro formas. Also as
promised, by COB today, we will send you the updated Summary of the Term Sheet with our thoughts on Capital
Participation, and by COB tomorrow we will send you an outline of the co-tenancy agreement.

We look forward to meeting with you all on Friday to work out any remaining issues so that the Revised Term Sheet can
go to the Planning, Development and Real Estate Committee on October g™,

Please call or email with any questions.

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone’

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: Bottigheimer, Nat [mailto:NBottigheimer@wmata.com]

Sent: Thursday, September 10, 2009-10:03 PM

To: Yohance S. Fuller; Omar A. Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil Albert@dc.gov; John Hagner; Moneme, Emeka;
Marshall, Malcolm; Doggett, Rosalyn; sgoldin@intercapholdings.com

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Yohance and Omar--

1 recognize neither of you may be able to review this material prior to tomorrow morning's meeting among ourselves and
" Banneker, but I wanted to provide our responses to Omar's comments below so that all involved in this negotiation can

be aware of the positions Metro staff will be taking and the basis for these positions.

Thanks very much.

Nat

From: Yohance (EOM) Fuller [yohance.fuller@dc.gov]

Sent: Wednesday, September 09, 2009 6:28 PM

To: Omar A. Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil. Albert@dc.gov; Bottigheimer, Nat; John Hagner;
Moneme, Emeka; Marshall, Malcolm; Doggett, Rosalyn

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark et al.,

Per an email exchange with Nat earlier today -- there are only a few outstanding items to resolve to get a term sheet in
draft from and more importantly get this on October's agenda. | don't see why we can't get all stakeholders at a table and
get these issues finally put to bed.

Please setup a meeting this Friday, per our conversation last week. It is imperative that we get these initial deal terms

finalized by COB Friday. | am available 2:30p and anytime thereafter.
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Regards,

Yohance

From: Omar A. Karim {mailto:okarim@bannekerventures.com]

Sent: Wed 9/9/2009 5:21 PM

To: 'Meister, Mark K.' - i

Cc: 'Bottigheimer, Nat'; 'Moneme, Emeka'; 'Doggett, Rosalyn’; 'Marshall, Malcolm'; Fuller, Yohance (EOM); Albert, Neil
(EOM); 'Perry, Maurice'; 'Tiwana Hicks'; aives@bannekerventures.com; 'Hagner, John'

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark,
Thank you for the email with your thoughts on the basic WMATA Financial Terms. Below are our comments:
Capitalized Lease Payments

If we agree to all of the other terms, we could agree to pay the value of the capitalized lease payment of $1.98M that
your appraiser put together. ’

Please explain why you indicated that the value of the land was absent any subsidies other than 4% tax credits, Based '
on our knowledge of projects that include 20% affordable housing, and as discussed with you all on several occasions,
the value of the land would be zero if we had to do 20% affordable housing and then we would still need some subsidies
to cover the gap. We can’t think of one project in the District that includes 20% affordable housing that is paying
anywhere close to what we would pay WMATA AND these projects would still need subsidies.

We would not be willing to pay WMATA any portion of any subsidies that we obtain for the project, let alone paying 80%
of anything that we get. We’ve mentioned this many times before as we believe that no project could move forward
with 20% affordable housing and pay $1.98M at closing for the land, without some public subsidies to help close the gap
because of the inclusion of the affordabie housing units.

Pre-Closing Payments
Okay with amaunts but payments would be made quarterly.

Additional Density .
This is confusing. The portion of the alley that will be closed is 1,025 SF. About % will be deeded to WMATA and % will

be deeded to us as the purchasers of the adjacent parcels that are next to the alley. Since we are building a 5 story
building, this would mean 512 SF x 5 stories = 2,560 SF would be attributable to WMATA land. Based on your
calculations of the value of the land, this would mean that we would pay about $16 per SF or $42,000 in additional
capitalized rent at Lease execution, We could agree to this increase over the $1.98M.

Annual Operating Income Participation
We would agree to 1.5% of Effective Gross Income but would not run our Debt Service Coverage at 1.25, We've never
run our DSC at 1.25 as our project couldn’t be financed at this rate. We are using a 1.11 DSC because HUD allows this.

Capital Event Participation

Any equity or member loans to receive a 20% return prior to WMATA receiving its 10% of net proceeds. Member loans
or equity are indistinguishable. We could agree that equity or member loans not to exceed 40% of the development
costs. .

Term
Initial term is 60 years with an option for the Developer to extend for another 39 years. Any annual escalation after the
initial term to be at 1%, not 3%.

After yesterday’s meeting, we thought that we were much closer to resolving the financial issues with you all. However,
based on the terms that you sent us this afterncon, it appears that you all want to continue to raise new issues and
change old ones. We cannot send over a summary of open issues until we know where we are with the ones above.

We welcome meeting with you again on Friday to try to come to some agreement on these terms.
Omar
Omar A. Karim

Banneker Ventures, LLC
729 15th Street, NW, Suite 400
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Washington, DC 20005

{202) 393-5460 phone

{202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: Meister, Mark K. [mailto:MMeister@wmata.com]
. Sent: Wednesday, September 09, 2009 2:54 PM
To: okarim@bannekerventures.com
Cc: Bottigheimer, Nat; Moneme, Emeka; Doggett, Rosalyn; Marshall, Malcolm
Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Omar,
As discussed, please see attached Basic WMATA Financial Terms.

Mark

Mark K. Meister

Acting Director

Office of Station Area Planning and Asset Management
Washington Metropolitan Area Transit Authority

600 Fifth Street, NW

Washington, DC 20001

Tel: 202-962-1589

Fax: 202-962-2396

Email: mmeister@wmata.comn

From: Omar Karim [mailto:okarim@bannekerventures.com}
Sent: Wednesday, September 09, 2009 2:38 PM

To: Meister, Mark K.

Cc: Tiwana Hicks

Subject: Re: Shaw-Howard/Florida Avenue Appraisal?

Thanks.

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 office

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: "Meister, Mark K." :

Date: Wed, 9 Sep 2009 14:22:28 -0400

To: Omar A. Karim<okarim@bannekerventures.com>
Subject: RE: Shaw-Howard/Florida Avenue Appraisal?
Omar,

1 will have it to you within the next haif hour.

Mark

From: Omar A. Karim [mailto;okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 1:55 PM

To: Meister, Mark K.

Cc! 'Tiwana Hicks'

Subject: Shaw-Howard/Florida Avenue Appraisal?
Importance: High

Mark,
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Any word on the update appraisal results?

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202} 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com
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Doggett, Rosalyn

From: Yohance (EOM) Fuller [yohance.fuller@dc.gov]

Sent: Thursday, September 10, 2009 11:16 PM

To: okarim@bannekerventures.com; Meister, Mark K.; Bottigheimer, Nat
Cc: maurice.perry@bankofamerica.com; aives@bannekerventures.com;

thicks@bannekerventures.com; Neil. Albert@dc.gov; sgoldin@intercapholdings.com; Doggett,
Rosalyn; JHagner@wcsr.com; Moneme, Emeka; Marshall, Malcolm

Subject: Re: Shaw-Howard/Florida Avenue Appraisal

Nat,

| appreciate your due diligence thus far. [ will review it prior to our meeting in the morning.

Yohance

From: Bottigheimer, Nat <NBottigheimer@wmata.com>

To: Fuller, Yohance (EOM); Omar A, Karim <okarim@bannekerventures.com>; Meister, Mark K.
<MMeister@wmata.com>

Cc: Maurice Perry <maurice.perry@bankofamerica.com>; aives@bannekerventures.com
<aives@bannekerventures.com>; Tiwana Hicks <thicks@bannekerventures.com>; Albert, Neil (EOM); John Hagner
<JHagner@wcsr.com>; Moneme, Emeka <EMoneme@wmata.com>; Marshall, Malcolm <MMarshall@wmata.com>;
Doggett, Rosalyn <RDoggett@wmata.com>; sgoldin@intercapholdings.com <sgoldin@intercapholdings.com>
Sent: Thu Sep 10 22:03:12 2009

Subject: RE: Shaw-Howard/Florida Avenue Appraisat

Yohance and Omar--

I recognize neither of you may be able to review this material prior to tomorrow morning's meeting among ourselves and
Banneker, but I wanted to provide our responses to Omar's comments below so that all involved in this negotiation can
be aware of the positions Metro staff will be taking and the basis for these positions.

Thanks very much.

Nat

From: Yohance (EOM) Fuller [yohance.fuller@dc.gov]

Sent: Wednesday, September 09, 2009 6:28 PM

To: Omar A. Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil. Albert@dc.gov; Bottigheimer, Nat; John Hagner;
Moneme, Emeka; Marshall, Malcolm; Doggett, Rosalyn

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark et al,,

Per an email exchange with Nat earlier today -- there are only a few outstanding items to resolve to get a term sheet in
draft from and more importantly get this on October's agenda. | don't see why we can't get all stakehclders at a table and
get these issues finally put to bed.

Please set up a meeting this Friday, per our conversation last week. [t is imperative that we get these initial deal terms
finalized by COB Friday. | am available 2:30p and anytime thereafter.

Regards,

Yohance

From: Omar A. Karim [mailto:okarim@bannekerventures.com]

Sent: Wed 9/9/2009 5:21 PM

To: 'Meister, Mark K.'

Cc: 'Bottigheimer, Nat'; 'Moneme, Emeka'; 'Doggett, Rosalyn'; 'Marshall, Malcolm'; Fuller, Yohance (EOM); Albert, Neil
(EOM); 'Perry, Maurice’; 'Tiwana Hicks'; aives@bannekerventures.com; 'Hagner, John'

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark,
Thank you for the email with your thoughts on the basic WMATA Financial Terms. Below are our comments:

Capitalized Lease Payments
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“If we agree to all of the other terms, we could agree to'pay the value of the capitalized lease payment of $1.98M that
your appraiser put together,

Piease explain why you indicated that the value of the land was absent any subsidies other than 4% tax credits. Based
on our knowledge of projects that inelude 20% affordable housing, and as discussed with you ail on several occasions,
the value of the land would be zero if we had to do 20% affordable housing and then we would still need some subsndles
to cover the gap. We can’t think of one project in the District that includes 20% affordable housing that is paying
anywhere close to what we would pay WMATA AND these projects would still need subsidies.

We would not be willing to pay WMATA any portion of any subsidies that we obtain for the project, let alone paying 80%
of anything that we get. We’'ve mentioned this many times before as we believe that no project could move forward
with 20% affordable housing and pay $1.98M at closing for the land, without some public subsidies to help close the gap
because of the inclusion of the affordable housing units.

Pre-Closing Payments
Okay with amounts but payments would be made quarterly.

Additional Density
This is confusing. The portion of the zlley that will be closed is 1,025 SF. About % will be deeded to WMATA and % will

be deeded to us as the purchasers of the adjacent parcels that are next to the alley. Since we are building a 5 story
building, this would mean 512 SF x 5 stories = 2,560 SF would be attributable to WMATA land. Based on your
calculations of the value of the land, this would mean that we would pay about $16 per SF or $42,000 in additional
capita\ized rent at Lease execution. We could agree to this increase over the $1.98M.

Annual Operatln_g Income Participation
We would agree to 1.5% of Effective Gross Income but would not run our Debt Service Coverage at 1.25. We've never
run our DSC at 1.25 as our project couldn’t be financed at this rate. We are using a 1.11 DSC because HUD allows this.

Capital Event Participation
Any equity or member loans to receive a 20% return prior to WMATA receiving its 10% of net proceeds. Member loans

or equity are indistinguishable. We could agree that equity or member [0ans not to exceed 40% of the development
costs.

Term
Initial term is 60 years W|th an option for the Developer to extend for another 39 years. Any annual escalation after the
initial term to be at 1%, not 3%.

After yesterday’s meeting, we thought that we were much closer to resolving the financial issues with you all. However,
based on the terms that you sent us this afternoon, it appears that you all want to continue to raise new issues and
change old ones. We cannot send over a summary of open issues until we know where we are with the ones above.

We welcome meeting with you again-on Friday to try to come to some agreement on these terms.

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 celt

okarim @bannekerventures.com

From: Meister, Mark K. [mailto: MMelster@wmata com]

Sent: Wednesday, September 09, 2009 2:54 PM

To: okarim@bannekerventures.com

Cc: Bottigheimer, Nat;-Moneme, Emeka; Doggett, Rosalyn; Marshall, Malcolm
Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Omar,
As discussed, please see attached Basic WMATA Financial Terms.

Mark
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Mark K. Meister

Acting Director

Office of Station Area Planning and-Asset Management
Washington Metropolitan Area Transit Authority

600 Fifth Street, NW

Washington, DC 20001

Tel: 202-962-1589

Fax: 202-962-2396

Email: mmeister@wmata.com

From: Omar Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 2:38 PM

To: Meister, Mark K.

Cc: Tiwana Hicks

Subject: Re: Shaw-Howard/Florida Avenue Appraisal?

Thanks.

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 office

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: "Meister, Mark K."

Date: Wed, 9 Sep 2009 14:22:28 -0400

To: Omar A. Karim<okarim@bannekerventures.com>
Subject; RE: Shaw-Howard/Florida Avenue Appraisal?
Omar,

| will have it to you within the next half hour,

Mark

From: Omar A. Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 1:55 PM

To: Meister, Mark K.

Cc: 'Tiwana Hicks'

Subject: Shaw-Howard/Florida Avenue Appraisal?
Importance: High

Mark,
Any word on the update appraisal results?

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com
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Doggett, Rosalyn

From: Bottigheimer, Nat

Sent: Thursday, September 10, 2008 10:03 PM
To: Yohance S. Fuller; Omar A. Karim; Meister, Mark K.
Ce: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil. Albert@dc.gov; John

Hagner; Moneme, Emeka; Marshall, Malcolm; Doggett, Rosalyn;
sgoldin@intercapholdings.com

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Attachments: Shaw-Howard Florida Avenue WMATA Response to Banneker 9-10-09.doc

Yohance and Omar--

I recognize neither of you may be able to.review this material prior to tomorrow morning's meeting among ourselves and
Banneker, but I wanted to provide our responses to Omar's comments below so that all involved in this negotiation can
be aware of the positions Metro staff will be taking and the basis for these positions.

Thanks very much.

Nat

From: Yohance (EOM) Fuller [yohance.fuller@dc.gov]

Sent: Wednesday, September 09, 2009 6:28 PM

To: Omar A. Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil. Albert@dc.gov; Bottigheimer, Nat; John Hagner;
Moneme, Emeka; Marshall, Malcolm; Doggett, Rosalyn

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark et al.,

Per an email exchange with Nat earlier today - there are only a few outstanding items to resolve to get a term sheet in
draft from and more importantly get this on October's agenda. | don't see why we can't get all stakeholders at a table and
get these issues finally put to bed.

Please set up a meeting this Friday, per our conversation last week. It is imperative that we get these initial deal terms
finalized by COB Friday. | am available 2:30p and anytime thereafter.

Regards,

Yohance

From: Omar A, Karim [mailto:okarim@bannekerventures.com]

Sent: Wed 9/9/2009 5:21 PM

To: 'Meister, Mark K.'

Cc: 'Bottigheimer, Nat'; 'Moneme, Emeka'; 'Doggett, Rosalyn'; 'Marshall, Malcolm'; Fuller, Yohance (EOM); Albert, Neil
(EOM); 'Perry, Maurice'; 'Tiwana Hicks'; aives@bannekerventures.com; 'Hagner, John'

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark,
Thank you for the email with your thoughts on the basic WMATA Financial Terms. Below are our comments:
Capitalized Lease Payments

If we agree to all of the other terms, we could agree to pay the value of the capitalized lease payment of $1.98M that
your appraiser put together.

Please explain why you indicated that the value of the land was absent any subsidies other than 4% tax credits. Based
on our knowledge of projects that include 20% affordable housing, and as discussed with you all on several occasions,
the value of the land would be zero if we had to do 20% affordable housing and then we would still need some subsidies
to cover the gap. We can’t think of one project in the District that includes 20% affordable housing that is paying
anywhere close to what we would pay WMATA AND these projects would still need subsidies.

We would not be willing to pay WMATA any portion of any subsidies that we obtain for the project, let alone paying 80%
of anything that we get. We've mentioned this many times before as we believe that no project could move forward

with 20% affordable housing and pay $1.98M at closing for the fand, without some public subsidies to help close the gap
because of the inclusion of the affordable housing units.
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Pre-Closing Payments
Okay with amounts but payments would be made quarterly.

Additional Density :
This is confusing. The-portion of the alley that will be closed is 1,025 SF. About ¥z will be deeded to WMATA and %2 will

be deeded to us as the purchasers of the adjacent parcels that are next to the alley. Since we are building a 5 story
building, this would mean 512 SF x 5 stories = 2,560 SF would be attributable to WMATA land. Based on your
calculations of the value of the land, this would mean that we would pay about $16 per SF or $42,000 in additiona!
capitalized rent at Lease execution. We could agree to this increase over the $1.98M.

Annual Operating Income Participation .
We would agree to 1.5% of Effective Gross income but would not run our Debt Service Coverage at 1.25. We've never
run our DSC at 1.25 as our project couldn’t be financed at this rate. We are using a 1.11 DSC because HUD allows this.

Capital Event Participation

Any equity or member loans to receive a 20% return prior to WMATA receiving its 10% of net proceeds. Member loans
or equity are indistinguishable. We could agree that equity or member loans not to exceed 40% of the development
costs.

Term
Initial term is 60 years with an option for the Developer to extend for another 39 years. Any annual escalation after the
initial term to be at 1%, not 3%.

After yesterday’s meeting, we thought that we were much closer to resolving the financial issues with you all. However,
based on the terms that you sent us this afternoon, it appears that you all want to continue to raise new issues and
change old ones. We cannot send over a summary of open issues until we know where we are with the ones above.

We welcome meeting with you again on Friday to try to come to some agreement on these terms.

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

{202) 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: Meister, Mark K. [mailto:MMeister@wmata.com]

Sent: Wednesday, September 09, 2009 2:54 PM

To: okarim@bannekerventures.com

Cc: Bottigheimer, Nat; Moneme, Emeka; Doggett, Rosalyn; Marshall, Malcolm
Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Omar,
As discussed, please see attached Basic WMATA Financial Terms.

Mark

Mark K. Meister

Acting Director

Office of Station Area Planning and Asset Management
Washington Metropolitan Area Transit Authority

600 Fifth Street, NW

Washington, DC 20001

Tel: 202-962-1589

Fax: 202-962-2396

Email: mmeister@wmata.com
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From: Omar Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 2:38 PM

To: Meister, Mark K,

Cc: Tiwana Hicks

Subject: Re: Shaw-Howard/Florida Avenue Appraisal?

Thank_s.

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 office

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: "Meister, Mark K."

Date: Wed, 9 Sep 2009 14:22:28 -0400

To: Omar A. Karim<okarim@bannekerventures.com>
Subject: RE: Shaw-Howard/Tlorida Avenue Appraisal?
Omar,

| will have it to you within the next half hour.

Mark

From: Omar A. Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 1:55 PM

To: Meister, Mark K.

Cc: 'Tiwana Hicks'

Subject: Shaw-Howard/Florida Avenue Appraisal?
Importance: High

Mark,
Any word on the update appraisal results?

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone..

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com
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Doggett, Rosalyn

From: Meister, Mark K.

Sent: Thursday, September 10, 20098 12:22 PM
To: Doggett, Rosalyn

Cc: Bottigheimer, Nat; Wallace, Maria A
Subject: FW: Shaw-Howard/Florida Avenue Appraisal
Roz,

Are you available to meet with Nat today at 3:00 to discuss the outstanding lease items?

Mark

From' Bottlghelmer, Nat

Sent: Thursday, September 10, 2009 12 20 PM

To: Meister, Mark K.

Cc: Wallace, Maria A

Subject: Re: Shaw-Howard/Florida Avenue Appraisal

Great, - can we try for 3pm or s0?

From: Meister, Mark K.

To: Bottigheimer, Nat

Cc: Doggett, Rosalyn

Sent: Thu Sep 10 12:17:55 2009

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Sure, but 1 would like to get together with you and Roz and strategize first. I've asked Roz to prioritize the outstanding
items as far as WMATA is concerned.

From: Bottigheimer, Nat

Sent: Thursday, September 10, 2009 12:08 PM

To: Meister, Mark K.

Subject: Fw: Shaw-Howard/Florida Avenue Appraisal
Importance: High

Can you arrange to get together tomorrow with Omar?

From: Yohance (EOM) Fuller

To: Omar A. Karim ; Meister, Mark K.

Cc: Maurice Perry ; aives@bannekerventures.com ; Tiwana Hicks ; Neil.Albert@dc.gov; Bottigheimer, Nat; John Hagner ;
Moneme, Emeka; Marshall, Malcolm; Doggett, Rosalyn

Sent: Wed Sep 09 18:28:22 2009

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark et al.,

Per an email exchange with Nat earlier today -- there are only a few outstanding items to resolve to get a term sheet in
draft from and more importantly get this on October's agenda. | don't see why we can't get all stakeholders at a table and
get these issues finally put to bed.

Please set up a meeting this Friday, per our conversation last week. It is imperative that we get these initial deal terms
finalized by COB Friday. | am available 2:30p and anytime thereafter.

Regards,

Yohance

From: Omar A. Karim [mailto:okarim@bannekerventures.com]

Sent: Wed 9/9/2009 5:21 PM

To: 'Meister, Mark K.'

Cc: 'Bottigheimer, Nat'; 'Moneme, Emeka'; ‘Doggett, Rosalyn'; ‘Marshall, Malcolm'; Fuller, Yohance (EOM); Albert, Neil
(EOM); 'Perry, Maurice'; 'Tiwana Hicks'; aives@bannekerventures.com; ‘Hagner, John'

Subject: RE: Shaw-Howard/Florida Avenue Appraisal
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Mark,

Thank you for the email with your thoughts on the basic WMATA Financial Terms. Below are our comments:

Capitalized Lease Payments
If we agree to all of the other terms, we could agree to pay the value of the capitalized lease payment of $1.98M that

your appraiser put together.

Please explain why you indicated that the value of the land was absent any subsidies other than 4% tax credits. Based
on our knowledge of projects that include 20% affordable housing, and as discussed with you all on several occasions,
the value of the land would be zero if we had to do 20% affordable housing and then we would still need some subsidies
to cover the gap. We can't think of one project in the District that includes 20% affordable housing that is paying
anywhere close to what we would pay WMATA AND these projects would still need subsidies.

We would not be willing to pay WMATA any portion of any subsidies that we obtain for the project, let alone paying 80%
of anything that we get. We’ve mentioned this many times before as we believe that no project could move forward
with 20% affordable housing and pay $1.98M at closing for the land, without some public subsidies to help close the gap
because of the inclusion of the affordable housing units.

Pre-Closing Payments
Okay with amounts but payments would be made quarterly.

Additional Density
This is confusing. The portion of the alley that will be closed is 1,025 SF. About % will be deeded to WMATA and % will

be deeded to us as the purchasers of the adjacent parcels that are next to the alley. Since we are building a 5 story
building, this would mean 512 SF x 5 stories = 2,560 SF would be attributable to WMATA land. Based on your
calculations of the value of the land, this would mean that we would pay about $16 per SF or $42,000 in additional
capitalized rent at Lease execution. We could agree to this increase over the $1.98M.

Annual Operating [ncome Participatio'n :
We would agree to 1.5% of Effective Grass Income but would not run our Debt Service Coverage at 1.25. We've never
run our DSC at 1.25 as our project couldn’t be financed at this rate. We are using a 1.11 DSC because HUD allows this.

Capital Event Participation

Any equity or member. loans to recelve a 20% return prior to WMATA receiving its 10% of net proceeds. Member loans
or equity are indistinguishable. We could agree that equity or member loans not to exceed 40% of the development
costs.

Term
Initial term is 60 years with an option for the Developer to extend for another 39 years. Any annual escalation after the
initial term to be at 1%, not 3%.

After yesterday’s meeting, we thought that we were much closer to resolving the financial issues with you all. However,
based on the terms that you sent us this afternoon, it appears that you all want to continue to raise new issues and
change old ones. We cannot send over a summary of open issues until we know where we are with the ones above.

We welcome meeting with you again on Friday to iry to come to some agreement on these terms.

Omar

Omar A. Karim

Banneker Ventures, LLC

728 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

(202) 393-5462 fax

{301) 523-1810 cell
okarim@bannekerventures.com

From: Meister, Mark K. [mailto:MMeister@wmata.com]

Sent: Wednesday, September 09, 2009 2:54 PM

To: okarim@bannekerventures.com

Cc: Bottigheimer, Nat; Moneme, Emeka; Doggett, Rosalyn Marshall, Malcoim
Subject: RE: Shaw-Howard/Florida Avenue Appraisal
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Omar,
As discussed, please see attached Basic WMATA Financial Terms.

Mark

Mark K. Meister

Acting Director

Office of Station Area Planning and Asset Management
Washington Metropolitan Area Transit Authority

600 Fifth Street, NW

Washington, DC 20001

Tel: 202-962-1589

Fax: 202-962-2396

Email: mmeister@wmata.com

From: Omar Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 2:38 PM

To: Meister, Mark K.

Cc: Tiwana Hicks

Subject: Re: Shaw-Howard/Florida Avenue Appraisal?

Thanks.

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 office

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: "Meister, Mark K."

Date: Wed, 9 Sep 2009 14:22:28 -0400

To: Omar A. Karim<okarim@bannekerventures.com>
Subject: RE: Shaw-Howard/Florida Avenue Appraisal?
Omar,

I will have it to you within the next half hour.

Mark

From: Omar A. Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 1:55 PM

To: Meister, Mark K.

Cc: "Tiwana Hicks'

Subject: Shaw-Howard/Florida Avenue Appraisal?
Importance: High )

Mark,
Any word on the update appraisal results?

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

{202) 393-5460 phone

(202) 393-5462 fax

{301) 523-1810 cell
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okarim@bannekerventures.com
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Doggett, Rosalyn

From: Meister, Mark K.

Sent: Thursday, September 10, 2009 12:18 PM
To: Bottigheimer, Nat

Cc: Doggett, Rosalyn

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Sure, but | would like to get together with you and Roz and strategize first. I've asked Roz to prioritize the outstanding
items as far as WMATA is concerned.

From: Bottigheimer, Nat - -

Sent: Thursday, September 10, 2009 12:08 PM

To: Meister, Mark K. )

Subject: Fw: Shaw-Howard/Florida Avenue Appraisal
Importance: High

Can you arrange to get together tomorrow with Omar?

From: Yohance (EOM) Fuller

To: Omar A, Karim ; Meister, Mark K.

Cc: Maurice Perry ; aives@bannekerventures.com ; Tiwana Hicks ; Neil.Albert@dc.gov; Bottigheimer, Nat; John Hagner ;
Moneme, Emeka; Marshall, Malcolm; Doggett, Rosalyn

Sent: Wed Sep 09 18:28:22 2009

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark et al.,

Per an email exchange with Nat earlier today -- there are only a few outstanding items to resolve to get a term sheet in
draft from and more importantly get this.on October's agenda. | don't see why we can't get all stakeholders at a table and
get these issues finally put to bed.

Please set up a meeting this Friday, per our conversation last week. It is imperative that we get these initial deal terms
finalized by COB Friday. | am available 2:30p and anytime thereafter.

Regards,

Yohance

From: Omar A, Karim [mailto:okarim@bannekerventures.com]

Sent: Wed 9/9/2009 5:21 PM

To: 'Meister, Mark K.'

Cc: 'Bottigheimer, Nat'; 'Moneme, Emeka'; 'Doggett, Rosalyn'; 'Marshall, Malcolm'; Fuller, Yohance (EOM); Albert, Neil
(EOM); 'Perry, Maurice'; 'Tiwana Hicks'; aives@bannekerventures.com; 'Hagner, John'

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark,
Thank you for the email with your thoughts on the basic WMATA Financial Terms. Below are our comments:
Capitalized Lease Payments .

If we agree to all of the other terms, we could agree to pay the value of the capitalized lease payment of $1.98M that
your appraiser put together.

Please explain why you indicated that the value of the land was absent any subsidies other than 4% tax credits. Based
on our knowledge of projects that include 20% affordable housing, and as discussed with you all on several occasions,
the value of the land would be zero if we had to do 20% affordable housing and then we would stili need some subsidies
to cover the gap. We can’t think of one project in the District that includes 20% affordable housing that is paying
anywhere close to what we would pay WMATA AND these projects would still need subsidies.

We would not be willing to pay WMATA any portion of any subsidies that we obtain for the project, let alone paying 80%
of anything that we get. We’ve mentioned this many times before as we believe that no project could move forward
with 20% affordable housing and pay $1.98M at closing for the land, without some public subsidies to help close the gap
because of the inclusion of the affordable housing units.

Pre-Closing Payments
Okay with amounts but payments would be made guarterly.
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Additional Density

This is confusing. The portion of the alley that will be closed is 1,025 SF. About % will be deeded to WMATA and ¥ will
be deeded to us as the purchasers of the adjacent parcels that are next to the alley. Since we are building a 5 story
building, this would mean 512 SF x 5 stories = 2,560 SF would be attributable to WMATA land. Based on your
calculations of the value of the land, this would mean that we would pay about $16 per SF or $42,000 in additional
capitalized rent at Lease execution. We could agree to this increase over the $1.98M.

Annual Operating Income Participation
We would agree to 1.5% of Effective Gross Income but would not run our Debt Service Coverage at 1.25. We've never
run our DSC at 1.25 as our project couldn’t be financed at this rate: We are using a 1.11 DSC because HUD allows this.

Capital Event Participation

Any ‘equity or member loans to receive a 20% return prior to WMATA receiving its 10% of net proceeds. Member loans
or equity are indistinguishable. We could agree that equity or member loans not to exceed 40% of the development
costs.

Term
Initial term is 60 years with an option for the Developer to extend for another 39 years. Any annual escalation after the
initial term to be at 1%, not 3%.

: o
After yesterday’s meeting, we thought that we were much closer to resolving the financial issues with you all. However,
based on the terms that you sent us this afternoon, it appears that you all want to continue to raise new issues and
change old ones. We cannot send over a summary of open issues until we know where we are with the ones zbove.

We welcome meeting with you again on Friday to try to come to some agreement on these terms.

Omar

Omar A, Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: Meister, Mark K. [mailto:MMeister@wmata.com]

Sent: Wednesday, September 09, 2009 2:54 PM

To: okarim@bannekerventures.com

Cc: Bottigheimer, Nat; Moneme, Emeka; Doggett, Rosalyn; Marshall, Malcolm
Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Omar,
As discussed, please see attached Basic WMATA Financial Terms.

Mark

Mark K. Meister

Acting Director )

Office of Station Area Planning and Asset Management
Washington Metropolitan Area Transit Authority

600 Fifth Street, NW

Washington, DC 20001

Tel: 202-962-1589

Fax: 202-962-2396

Email: mmeister@wmata.com

From: Omar Karim [mailto;okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 2:38 PM
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To: Meister, Mark K.
Ce: Tiwana Hicks .
Subject: Re: Shaw-Howard/Florida Avenue Appraisal?

Thanks.

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 office

(202) 393-5462 fax

(301) 523-1810¢cell
okarim@bannekerventures.com

From: "Meister, Mark K."

Date: Wed, 9 Sep 2009 14:22:28 -0400

To: Omar A. Karim<okarim@bannekerventures.com>
Subject: RE: Shaw-Howard/Florida Avenue Appraisal?
Omar,

| will have it to you within the next haif hour.

Mark

From: Omar A, Karim [mailto;okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 1:55 PM

To: Meister, Mark K.

Cc: 'Tiwana Hicks'

Subject: Shaw-Howard/Florida Avenue Appraisal?
Importance: High

Mark,
Any word on the update appraisal results?

Omar

Omar A, Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

{202) 393-5460 phone

{202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com
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Doggett, Rosalyn

From:
Sent:
To:
Subject:

Bottigheimer, Nat

Thursday, September 10, 2009 7:58 AM
Doggett, Rosalyn; Meister, Mark K.

FW: U Street

This is the third extension, right?

From: Pant, Shiva K.

Sent: Thursday, September 10, 2009 7:42 AM
Cc: O'Keeffe, Carol B.; Moneme, Emeka; Requa, Jack; Sequelra, Loyda; Botnghelmer Nat

Subject: Re: U Street

Nat--please be prepared to address this question and how certain you are that this will be the last.

Thx

Thx

Shiva

Shiva K. Pant
Chief of Staff

Office of the General Manager
Washington Metropolitan Area Transit Authority

600 Fifth Street, NW

Washington, DC 20001

Direct: 202-962-1721
Cell; 202-744-7587
Spant@wmata.com

From: Jim Graham
To: Pant, Shiva K.

Cc: Neil. Albert@dc.gov; O'Keeffe, Carol B.; Moneme, Emeka; Requa, Jack; Sequeira, Loyda; Bottigheimer, Nat

Sent: Thu Sep 10 07:39:24 2009

Subject: RE: U Street

How many extensions is this?

I typically answer emails before 9 AM on weekdays. If you email me after

that, it is likely that you will hear from me the next weekday. If there is a

need to communicate prior to that, you may wish to call me. For most
effective communication, please use my direct email address:

[im@grahamwone.com

Jim Graham, Councilmember, Ward One, 1350 Pa. Ave., NW, #1035,

Washington, DC 20004. 202-724-8181; 202-724-8109 (fax).

Chairman, Committee on Public Works and the Transportation (including

alcohol regulation). Main Committee Number: 202-724-8195. 1350 Pa. Ave.,
NW, #116, Washington, DC 20004.

Chairman and Voting Member, Board of Directors, WMATA/Metro.

Website: www.grahamwone.com

From: Pant, Shiva K. [mailto:SPant@wmata.com]
Sent: Wednesday, September 09, 2009 10:19 AM

To: Jim Graham

Cc: Bottigheimer, Nat; Moneme, Emeka; Requa, Jack; Sequeira, Loyda; O'Keeffe, Carol B.; Neil.Albert@dc.gov

Subject: U Street
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Chairman Graham:

In John’s absence, I am responding to your e-mail regarding the status of the subject
proposal. We will brief you and other Board members tomorrow in executive session about the
status of negotiations. We also are asking the committee for an extension of 120 days to
complete negotiations with Banneker. We have targeted December for completion of a joint
development agreement.

Thanks and please let me know if you have any questions,
Shiva

Shiva Pant
Chief of Staff
202-962-1721

————— Original Message----~

From: Jim Graham [mailto:Jim@grahamwone.com]

Sent: Monday, September 07, 2005 5:08 AM

To: Catoe, John B.

Subject: FW: U Street Flea Market Slated for Redevelopment

Where are we on this?

I typically answer emails before 9 AM on weekdays. If you email me after that, it is likely
that you will hear from me the next weekday. If there is a need to communicate prior to
that, you may wish to call me. For most effective communication, please use my direct email

address: jim@grahamwone.com

Jim Graham, Councilmember, Ward One, 1350 Pa. Ave., NW, #105, Washington, DC 20004. 282-724-
8181; 202-724-8109 (fax).

Chairman, Committee on Public Works and the Transportation (including alcohol regulation).
Main Committee Number: 202-724-8195. 1350 Pa. Ave., NW, #116, Washington, DC 20004.

Chairman and Voting Member, Board of Directors, WMATA/Metro.

Website: www.grahamwone.com

----- Original Message-----

From: wnagroup@googlegroups.com [mailto:wnagroup@googlegroups.com] On Behalf Of Scott Pomeroy
Sent: Monday, September 67, 2009 9:05 AM

To: ustreetnews@yahoogroups.com; WNAGroup

Subject: U Street Flea Market Slated for Redevelopment

U Street Flea Market Slated for Redevelopment Retail and Apartments Planned for WMATA-owned
Site by Hunter Gorinson

[http://capitalcommu nitynews. com/CCN_Website@ 9/publication% 20html/papers/ DCN/@S@9/
UStFleaMarket. html]

More than a year after gaining development rights to a string of Washington Metro Area
Transit Authority (WMATA)-owned vacant lots along Florida Avenue NW, Banneker Ventures LLC
and the Banc of America Community Development Corporation have announced the details behind
the mixed-use, mixed-income project they're now calling "The Jazz @ Florida Avenue."

Per an application for Federal Low Income Housing Tax Credits filed with the District's
Department of Housing and Community Development (DHCD) in July, the Jazz will bring some
153,770 square feet of new apartments and retail to the current site of Shaw's U Street Flea
Market. In total, WMATA owns three separate properties between Seventh and Ninth streets on
the north side [actually, the south side] of Florida Avenue, totaling nearly 29,0080 square
feet, above the Green Line tunnel linking the Howard-Shaw and U Street-Cardozo stations.
Those lots, all of which will be incorporated in to the Jazz, stand just blocks from Howard
University and delineate the border of the booming U Street corridor from the less
development- prone Shaw/LeDroit Park communities.
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"We've had challenges at Ninth and U,” said Bryan N. Martin Firvida, president of the U
Street Neighborhood Association. "It‘ll be nice to see new activity and investment on that
corner. The neighborhood is always looking for new opportunities for more daytime traffic and
more retail. Everyone loves the idea of the 24-hour neighborhood that serves not only people
who are just visiting, but residents as well. This is one of the gateway corners into the
neighborhood, and-it's going to be nice have something other than a vacant lot there.”

Since being selected to develop the project by WMATA in June of last year, Banneker has gone
on to acquire two other privately-owned parcels along Ninth Street, thereby adding an
additional 7,72@ square feet of buildable ground area to their project plan. At present, the
Jazz is slated to consist of three adjacent four-story buildings, for a total of 124
apartments and 20,000 square feet of ground-floor retail.

Designed by Torti Gallas and Partners, each of the glass and brick buildings will feature
between 32 and 52 units, one level of underground parking and a private interior courtyard
for. use by residents only. According to the developnient teams application, their plans call
for "a mix of studio, junior one-bedroom, one-bedroom and two-bedroom units" with finishes
like "9-foot ceilings, in-unit laundry, granite countertops and ceramic kitchen tiles.”
Kettler Management has already been contracted to handle the day-to-day of the residential
operation.

Making it Affordable and Profitable

Twenty-six of the Jazz's apartment units have been earmarked for affordable housing (defined
as housing for District residents making 50 percent or less of the Area Median Income), with
the remainder slated to hit the market as workforce housing targeted at the "young and
affluent professionals” now flooding into the greater U Street area.

It is the Jazz's affordable housing component, however, that has put the project on the fast
track to development. Since posting their application with DHCD, the Banneker/Banc of
America proposal has drawn several letters of support from prominent local authorities,
businesses and residents, including Advisory Neighborhood Commissioner Myla Moss (180@1),
Suman Sorg, head of a U Street-based architectural firm unaffiliated with the project, and Dr
Rodney D. Green, executive director of the Howard University Center for Urban Progress.

"The injection of commercial and residential development will have a transformative impact on
two city blocks on the Florida Avenue corridor that have been underutilized for over 49
years," wrote Green, who has previously worked with Banneker Ventures on the redevelopment of
Petworth"s Park Morton public housing complex. "The plans for this project include 26 units
of affordable housing, which is both a commendable and necessary element of any urban
development. We are confident [of Banneker's] ability to ensure that The Jazz @ Florida
Avenue will be a successful community partner.”

A key component of that partnership will be the Jazz's retail outlets, which will front along
a two-block span of Florida Avenue. Though the development team has not formally outlined
uses for the commercial space, the Florida Avenue lots do fall under the purview of three
District planning initiatives: the Great Streets plan for Seventh Street and Georgia Avenue
NW; the Neighborhood Investment Fund that seeks to "provide a much-needed economic stimulus
to the immediate area"; and, most importantly, the District of Columbia's Uptown Cultural
District Plan for Greater Shaw/U Street (aka "the Duke Plan"), which envisions the
neighborhood as DC's newest "arts and entertalnment district with active restaurants,
shopping and music/theatre venues™ .

Once completed, the Jazz @ Florida Avenue will stand directly across from such area nightlife
destinations as Nellie's Sports Bar and the DCS and Town nightclubs, and two blocks from the
soon-to-be renovated, historic Howard Theatre. As such, the Jazz's strategic positioning
makes it a linchpin of the Duke Plan's intent to extend the success of the U Street corridor
even farther south. For their part, Banneker hopes to invite area foot traffic in with not
only new shopping cpportunities, but three public, open-air plazas along Eighth Street, Ninth
Street and Florida Avenue, as well.

Extra Credit

Apart from the application for $695,080 in tax credits currently pending with DHCD, the $4@
million project is being funded in part by Tax Incremental Financing (TIF) "tentatively
awarded" by the Office of the Deputy Mayor for Planning and Economic Development (DMPED).
According to the DHCD, the developers are "currently in final negotiations with [DMPED] to
receive $7 million in the form of a promissory note to help pay costs associated with
infrastructure, parking and the retail component." Banneker founder and principal Omar Karim
did not respond to repeated inquiries concerning the status of these negotiations.

Moss, however, has been receiving quarterly updates from the developer for the past two years
and states that an announcement regarding the tax credit application will be coming in the
next several weeks.
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"I understand that they have been notified that they have been tentatively awarded the
credits that they were seeking and that on Sept. 9, there will be a meeting of those who have
made the short 1list. [DHCD] will absolutely make an approval after [that date]," said Moss.

Though the Jazz is scheduled to start construction in the summer of 2010, the Banneker team
has yet to fully reach joint development and lease agreements with WMATA. A final, conclusive
meeting with that agency's board of directors was expected in late July but failed to
materialize. Angela Gates, an information specialist with WMATA, says that the board will now
likely meet with Banneker representatives this winter, and according to Moss, the developer
hopes to have the Jazz "fully operational by the fall of 2011."

You received this message because you are subscribed to the Google Groups "WNAGroup" group.
To post to this group, send email to wnagroup@googlegroups.com To unsubscribe from this
group, send email to wnagroup+unsubscribe@googlegroups.com

For more options, visit this group at http://groups.google.com/group/wnagroup?hl=en
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Doggett, Rosalyn

From: Yohance (EOM) Fuller [yohance.fuller@dc.gov]

Sent: Wednesday, September 09, 2009 6:28 PM

To: : Omar A. Karim; Meister, Mark K.

Cc: Maurice Perry; aives@bannekerventures.com; Tiwana Hicks; Neil Albert@dc.gov; Doggett,
) Rosalyn; John Hagner, Moneme, Emeka; Marshall, Malcolm; Bottigheimer, Nat

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Importance: High ) ’

Mark et al.,

Per an email exchange with Nat earlier today -- there are only a few outstanding items to resolve to get a term sheet in
draft from and more importantly get this on October's agenda. | don't see why we can't get all stakeholders at a table and
get these issues finally put to bed.

Please set up a meeting this Friday, Vper our conversation last week. It is imperative that we get these initial deal terms
finalized by COB Friday. | am available 2:30p and anytime thereafter.

Regards,

Yohance

From: Omar A. Karim [mailto:okarim@bannekerventures.com]

Sent: Wed 9/9/2009 5:21 PM

To: 'Meister, Mark K.' ) )

Ce: 'Bottigheimer, Nat'; 'Moneme, Emeka'; 'Doggett, Rosalyn'; 'Marshall, Malcolm'; Fuller, Yohance (EOM); Albert, Neil
(EOM); 'Perry, Maurice'; 'Tiwana Hicks'; aives@bannekerventures.com; ‘Hagner, John'

Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Mark,
Thank you for the email with your thoughts on the basic WMATA Financial Terms. Below are our comments;
Capitalized Lease Payments

If we agree to all of the other terms, we could agree to pay the value of the capitalized lease payment of §1.98M that
your appraiser put together.

Please explain why you indicated that the value of the land was absent any subsidies other than 4% tax credits. Based
on our knowledge of projects that include 20% affordable housing, and as discussed with you all on several occasions,
the value of the land would be zero if we had to do 20% affordable housing and then we would still need some subsidies
to cover the gap. We can’t think of one project in-the District that includes 20% affordable housing that is paying
anywhere close to what we would pay WMATA AND these projects would still need subsidies.

We would not be willing to pay WMATA any portion of any subsidies that we obtain for the project, let alone paying 80%
of anything that we get. We’ve mentioned this many times before as we believe that no project could move forward
with 20% affordable housing and pay $1.98M at closing for the land, without some public subsidies to help close the gap
because of the inclusion of the affordable housing units.

Pre-Closing Payments
Okay with amounts but payments would be made quarterly.

Additional Density :

This is confusing. The portion of the alley that will be closed is 1,025 SF. About % will be deeded to WMATA and % will
be deeded to us as the purchasers of the adjacent parcels that are next to the alley. Since we are huilding a 5 story
building, this would mean 512 SF x 5 stories = 2,560 SF would be attributable to WMATA land. Based on your
calculations of the value of the land, this would mean that we would pay about $16 per SF or $42,000 in additional
capitalized rent at Lease execution. We could agree to this increase over the $1.98M.

Annual Operating Income Participation.
We would agree to 1.5% of Effective Gross Income but would not run our Debt Service Coverage at 1.25. We've never
run our DSC at 1.25 as our project couldn’t be financed at this rate. We are using a 1.11 DSC because HUD allows this.

Capital Event Participation

Any ‘equity or member loans to receive a 20% return prior to WMATA receiving its 10% of net proceeds. Member loans
or equity are indistinguishable. We could agree that equity or member loans not to exceed 40% of the development
costs.
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Term

Initial term is 60 years with an option for the Developer to extend for another 39 years. Any annual escalation after the

initial term to be at 1%, not 3%.

After yesterday’s meeting, we thought that we were much closer to resalving the financial issugs with you all. However,

based on the terms that you sent us this afternoon, it appears that you all want to continue to raise new issues and
change old ones. We cannot send over a summary of open issues until we know where we are with the ones above.

We welcome meeting with you again on Friday to try to come to some agreement on these terms.

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com

From: Meister, Mark K. [mailto:MMeister@wmata.com]

Sent: Wednesday, September 09, 2009 2:54 PM

To: okarim@bannekerventures.com

Cc: Bottigheimer, Nat; Moneme, Emeka; Doggett, Rosalyn; Marshall, Malcolm
Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Omar,
As discussed, please see attached Basic WMATA Financial Terms.

Mark

Mark K. Meister

Acting Director ) .

Office of Station Area Planning and Asset Management
Washington Metropolitan Area Transit Authority

600 Fifth Street, NW

Washington, DC 20001

Tel: 202-962-1589

Fax: 202-962-2396

Email: mmeister@wmata.com

From: Omar Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 2:38 PM

To: Meister, Mark K.

Cc: Tiwana Hicks

Subject: Re: Shaw-Howard/Florida Avenue Appraisal?

Thanks.

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 office

(202) 393-5462 fax

(301) 523-1810 cell - -
okarim@bannekerventures.com
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From; "Meister, Mark K."

Date: Wed, 9 Sep 2009 14:22:28 -0400

To: Omar A. Karim<okarim@bannekerventures.com?
Subject: RE: Shaw-Howard/Flotida Avenue Appraisal?
Omar,

| will have it to you within the next half hour.

Mark

From: Omar A. Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 1:55 PM

To: Meister, Mark K.

Cc: 'Tiwana Hicks'

Subject: Shaw-Howard/Florida Avenue Appraisal?
Importance: High :

Mark,
Any word on the update appraisal results?

Omar

Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone .

(202) 393-5462 fax

{301) 523-1810 cell
okarim@bannekerventures.com
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Doggett, Rosalyn

From: Meister, Mark K. .

Sent: Wednesday, September 09, 2009 2:54 PM

To: okarim@bannekerventures.com

Cc: Bottigheimer, Nat, Moneme, Emeka; Doggett, Rosalyn; Marshall, Malcolm
Subject: RE: Shaw-Howard/Florida Avenue Appraisal

Attachments: Shaw Howard Fl Ave Basic Financial Terms 8-9-09 (2).doc

Omar,

As discussed, please see attached Basic WMATA Financial Terms.

Mark

Mark K. Meister

Acting Director

Office of Station Area Planning and Asset Management
Washington Metropolitan Area Transit Authority-

600 Fifth Street, NW ) :
Washington, DC 20001

Tel: 202-962-1589

Fax: 202-962-2396

Email: mmeister@wmata.com

From: Omar Karim [mailto:okarim@bannekerventures.com]
Sent: Wednesday, September 09, 2009 2:38 PM

To: Meister, Mark K.

Cc: Tiwana Hicks

Subject: Re: Shaw-Howard/Florida Avenue Appraisal?

Thanks.

Omar A. Karim :
Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 office

(202) 393-5462 fax

(301) 523-1810 cell

okarim@bannekerventures.com

From: "Meister, Mark K."

Date: Wed, 9 Sep 2009 14:22:28 -0400

To: Omar A. Karim<okarim(@bannekerventures.com>
Subject: RE: Shaw-Howard/Florida Avenue Appraisal?

Omar,

I will have it to you within the next half hour.

Sent: Wednesday, September 09, 2009 1:55 PM
To: Meister, Mark K.

Cc: Tiwana Hicks'

Subject: Shaw-Howard/Florida Avenue Appraisal?
Importance: High

Mark,

Any word on the update appraisal results?

Oomar

97

FOIA CONFIDENTIAL TREATMENT REQUESTED

WMATA-INV 010258



Omar A. Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

{202) 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com
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Doggett, Rosalyn

From: eric.smart@bolansmart.com

Sent: Wednesday; September 09, 2009 2:44 PM

To: Doggett, Rosalyn

Ce: Montague, Joshua W.; Marshall, Malcolm; Meister, Mark K.
Subject: Re: FL Ave baic financial terms :
Attachments: Shaw_Howard_FI_Ave_Basic_Financial_Terms_9-9-09 BSA rev.doc

After a brief review with Roz she asked that we insert suggested numbers for your next foray -
back with Omar. They are based on offsetting a huge decrease in the base rent, plus allowing
for it to be prepaid, with a history of quasi offers and talk points from Omar.

Eric

On Wed, @9 Sep 2009 16:59:55 -0000 (GMT), "Doggett, Rosalyn”
<RDoggett@wmata.com> wrote:
Any changes or additions?

Rosalyn P. Doggett
Station Area Planning and Asset Management Washington Metropolitan
Area Transit Authority 600 Fifth Street, NW Washington, DC 2061

rdoggett@wmata.com
202-962-2288 phone
202-962-2396 fax

VvV VV VYV VYVVYVYVYVYV

v

Eric Smart, Bolan Smart Associates, Inc.
1256 24th Street, NW, Suite 300, Washington, DC 20037 202-776-774@ (direct), 202-841-2227
(cell), 202-371-1333 (BSA general) www.bolansmart.com
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Doggett, Rosalyn

From: eric.smart@bolansmart.com

Sent: Wednesday, September 09, 2009 2:20 PM

To: Doggett, Rosalyn

Subject: Re: FL Ave baic financial terms

Attachments: - Shaw_Howard_F!_Ave_Basic_Financial_Terms_8-9-09 BSA COMMENTS.doc
Roz

I left phone message and here are some quick comments.

Eric

on Wed, @9 Sep 2009 11:59:55.-050@ (EST), "Doggett, Rosalyn”
<RDoggett@wmata.com> wrote:
> Any changes or additions?

Rosalyn P. Doggett )
Station Area Planning and Asset Management Washington Metropolitan
Area Transit Authority 688 Fifth Street, NW Washington, DC 206001

rdoggett@wmata.com
202-962-2208 phone
202-962-2396 fax

VvV V VIV V VNV VYV YV

v

Eric Smart, Bolan Smart Associates, Inc. .
1250 24th Street, NW, Suite 30@, Washington, DC 20037 202-776-7740 (direct), 202-841-2227
(cell), 202-371-1333 (BSA general) www.bolansmart.com
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Doggett, Rosalyn

From:

Sent:

To:

Cc:
Attachments:

Nat,

Mohsberg, Sid

Wednesday, September 09, 2009 11:55 AM

Bottigheimer, Nat

Doggett, Rosalyn

Shaw Howard FI Ave FURTHER extend negotiation period rev 4-m.ppt

In the interest of a quick turnaround, attached is the latest version | have.

I'm obtaining a copy of the version that was in the SECT mailout. My sense is that any differences will be in the layout,
not the words. This presentation was prepared during the transition.

Sid
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Doggett, Rosalyn

From:

Sent:

To:

Subject:
Attachments:

See attached

Marshall, Malcolm

Tuesday, September 08, 2009 5:21 PM
Meister, Mark K.; Doggett, Rosalyn
Shaw Howard Values
ShawHowardValues. xIsx
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Doggett, Rosalyn

From: Meister, Mark K.

Sent: Tuesday, September 08, 2009 1:56 PM
To: Doggett, Rosalyn

Subject: RE: Shaw Howard

Attachments: ShawHoward20%Rev..xIsx

Attached is what | forwarded to Nat.

From: Doggett, Rosalyn

Sent: Tuesday, September 08, 2009 1:46 PM
To: Meister, Mark K.

Subject: RE: Shaw Howard

Yes, thara is a small retail component, of under 12,000 sf. Which Malcolm took into account.
| have not seen what you passed on to and what puzzled Nat. (see below)

From: Meister, Mark K.

Sent: Monday, September 07, 2009 5:49 PM
To: Bottigheimer, Nat )

Cc: Marshall, Malcolm; Doggett, Rosalyn
Subject: RE: Shaw Howard

Nat,

The estmated lump sum rental value is greater than the fee value of the property since WMATA's discount rate (6.8%) is
below market, which I believe is about 8.4%. I will verify this with Malcolm or Roz tomorrow. We definitely should be
prepared to discuss highest and best use with both the Board and FTA, and I will talk to Malcolm about this as well.

By copy of this email, T am requesting Roz to prepare a timeline for you.

I'm all for restricting use of the property to residential development, but I believe Omar has a retail component. Roz, is
that correct?

Mark

From: Bottigheimer, Nat :

Sent: Monday, September 07, 2009 1:36 PM
To: Meister, Mark K. : '
Cc: Moneme, Emeka

Subject: FW: Shaw Howard

Mark --

Thanks for passing this on. I'm a little confused as to the relationship between the 1.9 and the 1.2 million dollar numbers.
Can you clarify for me, please?

Also, do we have an estimate for the value of the land in its highest and best use? We will need to be able to speak to
that in committee.

Related, can we condition the agreement on the development of a residential project so that it can not be used for
anything but that? The Board's decision would then be an endorsement of both a residential use of the site and a
substantial affordable development component.

I can't imagine that the FTA will approve this, but that does not bother me.

Emeka, the market value of the property without the onerous affordable housing requirements is about 4.6 million. The
value with the Duke plan goals and the stringent AMI requirements is a really substantial deduction from the value of the
land. How the Board deals with this is very difficuit to foresee. .

Mark, one last thing: for Thursday's committee meeting, 1 would like to have a timeline that explains why it has taken us
the amount of time that it has to get to this point. I do not have the words in my brain right now to tell this story to the
Board. I think Mr. Graham will be energetically curious about this, and I need to have some words to say.

Thanks,

Nat

From: Meister, Mark K,
Sent: Sunday, September 06, 2009 3:07 PM
To: Bottigheimer, Nat ’
Subject: FW; Shaw Howard
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Nat,

For our meeting with Omar on Tuesday, it looks like our number for a capitalized lease is $1,905,000. My only concern is
Malcoim's statement at the end that residential development with a 20% affordable housing component does not
represent the highest and best use of the property. This may be hard to defend, especially if this is Harps' concusion as
well. I will speak with Maicolm on Tuesday.

Mark

From: Marshall, Malcolm

Sent: Friday, September 04, 2009 5:11 PM
To: Meister, Mark K.; Doggett, Rosalyn
Subject: Shaw Howard

1 have a doctor’s appointment Tuesday morning but should be in about 10:00 AM.

As shown on the attachment, if Eric Smart’s estimated cost of approximately $3,464,000 for providing 20%
affordable housing at 50% AMI is deducted from the estimated land value after adjustments for the costs of
building over the tunnel, the net land value is estimated at $1,126,000 which equates to §9 per SF of FAR and
$39 per SF of land. Please note that proposed development with 20% affordable housing clearly does not appear
to be the highest and best use of the site since higher values can be generated from commercial development of
the site.
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Doggett, Rosalyn

From: Omar A. Karim [okarim@bannekerventures.comj

Sent: Tuesday, September 08, 2009 12:13 PM

To: Montague, Joshua W.

Ce: Maurice' 'Perry; ‘Tiwana Hicks', Neil. Albert@dc.gov; Yohance S. Fuller; Doggett, Rosalyn;
John' 'Hagner; Moneme, Emeka; Marshall, Malcolm; Meister, Mark K., Bottigheimer, Nat

Subject: The Jazz @ Florida Avenue - Comments to JDA and Elevations and Sections

Attachments: - WINSTON-#4178271-v2-

Joint_Development_Agreement_for_The_Jazz_@_Florida_Avenue.DOC; WINSTON-#
4178271-v1&2-Joint_Development_Agreement_for_The_Jazz_@_Florida_Avenue.DOC;
WINSTON-#4178303-v2-
Joint_Development_Agreement_Definitions_for_The_Jazz_@_Florida_Avenue.DOC;
WINSTON-#4178303-v1&2-
Joint_Development_Agreement_Definitions_for_The_Jazz_@_Florida_Avenue.DOC; Jazz @
Florida Avenue - Elevations and Sections (as of 9-8-09).pdf

Josh,
As promised, we attach for your review the following:

Revised JDA;

Redline of the JDA showing all changes from the latest version that WMATA sent us;

Revised Definitions/Defined Terms for the IDA

Redline of the Definitions/Defined Terms showing all changes from the latest version that WMATA sent us
Latest Elevations and Sections from Torti Gallas

hewpne

Our attorney, John Hagner, provided footnotes to many of the changes in the document which should clarify why
changes were made to the documents, The revised JDA addresses most, if not all, of the principal elements of the deal,
including the proposed financial structure, how the adjacent parcels will be handled, etc. As discussed, we are
proposing to pay the entire Base Rent for the 60-year Initial Term under a capitalized lease structure in addition to
paying WMATA a % of Effective Gross Income. The balance of the issues are properly addressed in the Lease which we
expect to get over to you by the end of the week if not by early next week. However, we believe that significant
progress can be made with the revised JDA. Other than the IDA, Lease and Elevations and Sections, | believe this is all of
the information that we promised you all except the updated pro forma which we will provide as soon as we get the
updated results of the appraisal from you all. As mentioned to Nat, Marshall and Yohance, it will take a few days for us
to turn the pro forma around after wé receive the results of the appraisal. We have already began updating it and if we
get the results today, we should be able to send you all something by Thursday or Friday at the latest.

My best,

Omar

Omar A, Karim

Banneker Ventures, LLC

729 15th Street, NW, Suite 400
Washington, DC 20005

(202) 393-5460 phone

(202) 393-5462 fax

(301) 523-1810 cell
okarim@bannekerventures.com
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Doggett, Rosalyn

From:
Sent:
To:

v Subject:
Attachments:

Importance:

Wyner, Jonathan S.

Tuesday, September 08, 2009 9:07 AM

Malasky, Gary; Doggett, Rosalyn; Burns, Bob; McElhenny-Smith, Robin; Goldin, Steven;
Mohsberg, Sid

Web Page Project Write-ups

JD Assignments 9-08 inct COUNAB ali.docx; ACTIVE JD Assignments 09-08 incl
COUNAB.docx

High

Here are the latest JD tables showing project responsibility — The Active JD projects need write-ups..

We need to develop timetable for write-up praduction — We need to allow enough time for write-ups to be reviewed
and approved prior to web placement.

Much thanks,

jonathan

Jonathan Stuart Wyner, CPM®, CCIM*

Senior Transit Oriented Development Specialist
Washington Metropolitan Area Transit Authority
Office of Station Area Planning & Asset Management
Department of Planning & Joint Development

600 Fifth Street, NW

Washington, DC 20001

202/962-1577
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Dog‘gett, Rosalyn

From: Bottigheimer, Nat

Sent: Monday, September 07,.2008 7:16 PM
To: Meister, Mark K.

Cc: Marshall, Malcolm; Doggett, Rosalyn

Subject: RE: Shaw Howard

1 guess what I meant was not to restrict it to retail, but if we're negotiating a value that is dependent on a land use that
is less than the highest and best, we should make sure that if the development concept changes from what's proposed --
predominantly residential with heavy affordable component -- to something that's more like what Lakritz Adler originally
proposed, which was more retail dominated, then we should have a chance to come back and revisit the value we
receive. .

From: Meister, Mark K.

Sent: Monday, September 07 2009 5:483 PM
To: Bottigheimer, Nat

Cc: Marshall, Malcolm; Doggett, Rosalyn
Subject: RE: Shaw Howard

Nat,

The estmated lump sum rental value is greater than the fee value of the property since WMATA's discount rate (6.8%) is
below market, which I believe is about 8.4%. I will verify this with Malcolm or Roz tomorrow, We definitely should be
prepared to discuss highest and best use with both the Board and FTA, and I will talk to Malcolm about this as well.

By copy of this email, I am requesting Roz to prepare a timeline for you.

I'm all for restricting use of the property to residential development, but I believe Omar has a retail component. Roz, is
that correct?

Mark

From: Bottigheimer, Nat

Sent: Monday, September 07, 2009 1:36 PM
To: Meister, Mark K.

Cc: Moneme, Emeka

Subject: FW: Shaw Howard

Mark --

Thanks for passing this on. I'm a little confused as to the relatlonship between the 1.9 and the 1.2 million dollar numbers.
Can you clarify for me, please?

Also, do we have an estimate for the value of the land in its highest and best use? We will need to be able to speak to
that in committee. ’ .

Related, can we condition the agreement on the development of & residential project so that it can not be used for
anything but that? The Board’s decision would then be an endorsement of both a residential use of the site and a
substantial affordable development component.

I can't imagine that the FTA will approve this, but that does not bother me.

Emeka, the market valle of the property without the onerous affordable housing requirements is about 4.6 million. The
value with the Duke plan goals and the stringent AMI requirements is a really substantlal deducnon from the value of the
land. How the Board deals with this is very difficult to foresee.

Mark, one last thing: for Thursday's committee meeting, I would like to have a timeline that explains why it has taken us
the amount of time that it has to get to this point. I do not have the words in my brain right now to tell this story to the
Board. I think Mr. Graham will be energetically curious about this, and I need to have some words to say.

Thanks,

Nat

From: Meister, Mark K.

Sent: Sunday, September 06, 2009 3:07 PM
To: Bottigheimer, Nat

Subject: FW: Shaw Howard

Nat,
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For our meeting with Omar on Tuesday, it looks like our number for a capitalized lease is $1,905,000. My only concern is
Malcolm's statement at the end that residential development with a 20% affordable housing component does not
represent the highest and best use of the property. This may be hard to defend, especially if this is Harps' concusion as
well. I will speak with Malcolm on Tuesday. :

Mark

From: Marshall, Malcolm

Sent: Friday, September 04, 2009 5:11 PM
To: Meister, Mark K.; Doggett, Rosalyn
Subject: Shaw Howard

I have a doctor’s appointment Tuesday morning but should be in about 10:00 AM.

As shown on the attachment, if Eric Smart’s estimated cost of approximately $3,464,000 for providing 20%
affordable housing at 50% AMI is deducted from the estimated.land value after adjustments for the costs of
building over the tunnel, the net land value is estimated at $1,126,000 which equates to $9 per SF of FAR and
$39 per SF of land. Please note that proposed development with 20%-affordable housing clearly does not appear
to be the highest and best use of the site since higher values can be generated from commercial development of
the site.
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Doggett, Rosalyn

From: Meister, Mark K.

Sent: Monday, -September 07, 2009 5:49 PM
To: ‘ Bottigheimer, Nat

Ce: Marshall, Malcolm; Doggett, Rosalyn
Subject: RE: Shaw Howard

Nat,

The estmated lump sum rental value is greater than the fee value of the property since WMATA's discount rate (6.8%) is
below market, which I believe is about 8.4%. I will verify this with Malcolm or Roz tomorrow. We definitely should be
prepared to discuss highest and best use with both the Board and FTA, and I will talk to Malcolm about this as well.

By copy of this email, I am requesting Roz to prepare a timeline for you.

I'm all for restricting use of the property to residential development, but I believe Omar has a retail component, Roz, is
that correct?

Mark

From: Bottigheimer, Nat

Sent: Monday, September 07, 2009 1:36 PM
To: Meister, Mark K.

Cc: Moneme, Emeka -

Subject: FW: Shaw Howard

Mark --

Thanks for passing this on. I'm a little confused as to the relationship between the 1.9 and the 1.2 million dollar numbers.
Can you clarify for me, please?

Also, do we have an estimate for the value of the land in its highest and best use? We will need to be able to speak to
that in committee.

Related, can we condition the agreement on the development of a residential project so that it can not be used for
anything but that? The Board's decision would then be an endorsement of both a residential use of the site and a
substantial affordable development component. ‘

I can't imagine that the FTA will approve this, but that does not bother me.

Emeka, the market value of the property without the onerous affordable housing requirements is about 4.6 million. The
value with the Duke plan goals and the stringent AMI requirements is a really substantial deduction from the value of the
land. How the Board deals with this is very difficult to foresee.

Mark, one last thing: for Thursday's committee meeting, I would like to have a timeline that explains why it has taken us
the amount of time that it has to get to this point. I do not have the words in my brain right now to tell this story to the
Board. I think Mr. G