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DISTRICT OF COLUMBIA

ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT

(“Assignment”), made and entered into as of the 20" day of March, 2014 by and between

DNM SEAFOQOD, INC. (the “Assignor™), a District of Columbia corporation; and
W.D. INC. (the “Assignee’™), a Virginia corporation.

RECITALS

WHEREAS, Pruitt’s Seafood (the “Original Tenant”) entered into a certain
lease agreement (the “Lease Agreement or “Lease™) dated April 1, 2001, with the District of
Columbia, a municipal corporation, acting as an agent for the United States of America,
(the “Landlord"), demising the premises located at 1100 Maine Avenue, SW, Washington,
DC commonly known as Premises Nos. 1, 2, 3 and 4 of Municipal Fish Wharf (the
“Premises”), for a term of thirty (30) years commencing on the New Rent Commencement
Date as defined in the Lease Agreement, a copy of which Lease Agreement is attached
hereto and made a part hereof; and -

WHEREAS, the Original Tenant assigned its leasehold interests in the Premises and
the Lease Agreement to Assignor, and Assignor accepted such assignment and assumed all of
the rights, obligations and duties of the Original Tenant therein described in the said Lease
Agreement; and

WHEREAS, the Assignor is currently referred to as “Tenant” in the said Lease
Agreement; and

WHEREAS, the Assignor desires to assign and convey, insofar as its title enables it
to legally so do, its leasehold interests in the Premises and the Lease Agreement to the
Assignee, and the Assignee does agree to accept such assignment and conveyance and
assume all of the rights, obligations and duties of the Assignor therein described in the said
Lease Agreement; and

WHEREAS, the Landlord desires to grant its consent to this Assignment and
Assumption of Lease Agreement, but expressly subject to the conditions set forth herein
and in the Lease Agreement, with no intent on the part of the Landlord or the Assignor/Tenant
to further modify any other terms and conditions of the Lease Agreement; and

WHEREAS, the Assignor and Assignee, with the consent of the Landlord, desire
to modify certain terms of the Lease only in the manner contained in this Assignment.
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WITNESSETH: THAT

NOW, THEREFORE, for and in consideration of One Dollar ($1.00) and other

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree as follows: to wit,

L.

The above Recitals are incorporated herein and made a part of the terms and
conditions ©of this Assignment.

The Assignor does hereby assign, transfer, and convey to the Assignee all the right, title
and interest that Assignor has or may have under the Lease Agreement to have and to hold
the same unto the Assignee, its successors, and assigns, for and during the remainder of
the term of the Lease Agreement, and any renewals or extensions therein provided,
subject to the rerms, covenants, conditions, and agreements contained herein and in the
Lease Agrezsment.

The Assignee does hereby accept the foregoing assignment and agrees to assume all of the
duties which the Assignor is/was obligated to perform under the Lease Agreement
including, but not limited to, the payment of rent and other charges, for the balance of the
term thereof and any renewals or extensions of the term(s) of the Lease, maintenance of
the premises, and operation the fish selling business and other limited business operations
for the demised premises in the described manner.

The Assignee warrants and represents to the Landlord and the Assignor that the Assignee
is a corporation validly existing in the Commonwealth of Virginia and in good standing in
the District of Columbia, has demonstrated the financial capacity, and has the legal
capacity, as such, to fully perform the obligations required under the said Lease
Agreement.

The Assignor hereby represents and warrants to the Assignee that the Lease Agreement is
in full force and effect and no breaches or defaults exist as of the date of execution of this
Assignment and with further warranty that the Assignor shall pay or cause to be paid to
the Landlord a sum of One Thousand Dollars ($1000.00) as consideration in connection
with Landlord's consent to an assignment of the Lease Agreement, as prescribed under
Article 19(A) of the said Lease Agreement.

The Assignor hereby covenants to remove that certain No. 3 boat and the tank attached to
it and remove that certain 20x40 wooden boar (collectively, the “Removal Obligations™),
each being located on, under or about the Premises, within twenty-one (21) days
following the Effective Date of this Assignment and in compliance with all applicable
laws. The Assignor shall indemnify and hold the Landlord and the Assignee harmless
from and against any claims asserted by any party in connection with the Removal
Obligations and any actual losses, damages or liabilities of the Landlord or the Assignee
arising as a result of the Assignor’s performance of or failure to perform the Removal




10.
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Obligations. If the Assignor fails to complete the Removal Obligations within thirty (30)
days following the Effective Date of this Assignment and in compliance with all
applicable laws, the Assignee may complete the Removal Obligations, provided that the
Assignor’s indemnity obligations shall not be modified as a result of the performance of
the Removal Obligations by the Assignee.

The parties hereto agree that the security deposit under the Lease Agreement in the
amount of $2,666.66 shall be held for the account of the Assignee from the Effective Date
of this Assignment. The Effective Date of this Assignment shall be the date when the
Landlord indicates Landlord's consent to this Assignment, evidenced by Landlord's
execution in the appropriate space on this Assignment, as described in Article 8 of this
Assignment. By its execution of this Assignment, Landlord also retroactively consents to
the assignment by Original Tenant to Assignor of the Lease Agreement and Original
Tenant’s leasehold interests in the Premises.

The Assignor and the Assignee shall, jointly or separately, notify or cause the Landlord to
be notified that, as of the Effective Date of this Assignment, all notices prescribed under
the said Lease Agreement shall be sent to the Assignee at the following address:

W.D. Inc

1100 Maine Avenue, S.W,
Washington, DC 20024
Attn: Mr. Billy White

The Assignor and Assignee understand and agree that this Assignment shall not become
effective unless and until the Landlord shall indicate its consent and agreement to this
Assignment, evidenced by the signature of the Mayor of the District of Columbia to this
Assignment. By its execution of this Assignment, the Landlord hereby affirms that it
previously consented to the assignment of the Lease Agreement from the Original Tenant
to the Tenant prior to the Tenant taking occupancy of the Premises.

The Landlord and the Assignee acknowledge and confirm that the expiration date of the
Lease is March 13, 2044.

[Signature Pages Follow.]
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IN WITNESS WHEREQF, DNM Seafood, Inc. has caused this Assignment and Assumption
of Lease Agreement to be executed in its corporate name by Sung J. Kim, its President, and attested
by Yong W. Kim, its Secretary, and its seal to hereunto affixed and does hereby constitute and
appoint Sung J. Kim its true and lawful Attorney-in-Fact for it and in its name to acknowledge and
deliver this Assignment as its act and deed as of the 20" day of March, 2014.

ASSIGNOR:

ATTEST: DNM SEAFOOD, INC.

}\_,. . By: W&m
*m\g W. Kim, Secretary Name: SufigJ. Ka

Title: President

ACKNOWLEDGMENT
DISTRICT OF COLUMBIA:

On this 20" day of March, 2014, before me LOW e W)’H‘Jle the undersigned
notary, personally appeared Sung J. Kim, who acknowledged himself to be the President of DNM
Seafood, Inc., a District of Columbia corporation, and that he, as such President, being authorized so
to do, executed the foregoing instrument for the purposes therein contained on behalf of DNM
Seafood, Inc.

In witness whereof I hereunto set my hand.

Homane V¥l

Notary Public

mmm%oroum
My commission expires:
Y e p My Comission Expires Noverber 14, 2017
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IN WITNESS WHEREQOF, W.D., Inc. has caused this Assignment and Assumption of Lease
Agreement to be executed in its corporate name by Billy White, its President, and attested by Penny
R. White, its Secretary, and its seal to hereunto affixed and does hereby constitute and appoint Billy
White its true and lawful Attorney-in-Fact for it and in its name to acknowledge and deliver this
Assignment as its act and deed as of the 20™ day of March, 2014.

ASSIGNEE:
W.D., INC. A

o BN

Name: Billy White
Title: President

E%nny l{)vtﬁte, ‘Secretary

ACKENOWLEDGMENT

DISTRICT OF COLUMBIA:

On this 20" day of March, 2014, before me LOP’?’ZUﬁﬁ Wl"l!*‘ﬂthe undersigned
notary, personally appeared Billy White, who acknowledged himself to be the President of W.D.,
Inc., a Virginia corporation, and that he, as such President, being authorized so to do, executed the
foregoing instrument for the purposes therein contained on behalf of W.D., Inc.

In witness whereof | hereunto set my hand.

/%wm,v LKAz

Notary Public

My commission expires:
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CONSENTED AND AGREED TO as of the 3 |__ day of M w2014,

LANDLORD:

WITNESS: THE DISTRICT OF COLUMBIA, a municipal
corporation, by The Deputy Mayor for Planning
and Economic Peytlopment, acting as agent for
THE UNIT ATES OF AMERICA

(Seal)

Name: Victor L. Hoskins
Title: Deputy Mayor for Planning and Economic

Development
Approved for Legal Sufficiency
o ,Jf? ujﬂ
Susan C. Longstreet J
Deputy Attorney General
Commercial Division
ACENOWLEDGMENT

DISTRICT OF COLUMBIA

I, I\M'\ldo 0 E/ioé , a Notary Public in and for the said District of Columbia, do hereby
certify tha& Victor L. Hoskins, Deputy Mayor for Planning and Economic Development,
who is named as Attorney-in-Fact for the District of Columbia, acting as agent for the United
States of America, in the foregoing and annexed Assignment and Assumption of Lease
Agreement, bearing date the 20" day of March, 2014, personally appeared before me in the said
District of Columbia, and the said Victor L. Hoskins is personally well known to me as the
person named as the Attorney-in-Fact in the said Assignment and Assumption of Lease
va_and acknowledged said Assignment and Assumption of
act and deed oOf the said-District of Columbia, and that he delivered

Agreement for the District of
Lease Agreement to be thes
the same as such.

]

|
GIVEN under my hand and seal this

My j{r);nilission expires:
A 14 1%
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BILL OF SALE

DNM SEAFOOD, INC., a District of Columbia corporation d/b/a Pruitt’s Seafood, having a place of
business at 1100 Maine Avenue, SW, Washington, District of Columbia 20024 (“Seller”), in consideration of
Ten Dollars ($10.00) and other good and valuable consideration, the receipt of which is hereby acknowledged,
hereby sells and delivers to W.D., Inc., a District of Columbia corporation, having a place of business at 1100
Maine Avenue, SW, Washington, District of Columbia 20024 (*Purchaser™) the personal property, equipment
and fixtures described on Schedule 1 attached hereto (the “Personal Property”), which Personal Property is
located in the City of Washington, District of Columbia, on the premises situated at 1100 Maine Avenue, SW,
Washington, District of Columbia 20024 (the “Leased Property”), without representation or warranty except
as provided in that certain Purchase and Sale Agreement between Seller and Purchaser dated as of March 13,

2014,

IN WITNESS WHEREQF, Seller and Purchaser have caused this Bill of Sale to be executed and
effective as of this 3™ day of April, 2014

DNM Seafood, Inc.

NAME: Sng c/xém
TITLE: President

T2l BB

C—y/ NAME: Billy R.

TITLE: President
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Schedule 1 to Bill of Sale
Two boats located on Leased Property having the following identifying DC Numbers:
DC 2587 N (Sticker 0262)
DC 2588 N (Sticker 0263)

Inventory listed on following page



R

Of DNM Seafood' ‘Inc.. d/b/ a Pruitt Seafood

Office Refrigerator & Table

Digital Video Recorder — 16 Camera & Monitor
Canon Fax Copy Machine Super G3

Telephone 2-Line Telephone

Hot Water Heater - 2

House hold Refrigerator — 1

Kitchen ~ Microwave

Kitchen - 2 Story Stainless Shelves — 1

Kitchen Shelves — 2

. Electric 2 Round Range

. Electric Square Grill

. 2 Door Small Freezer

. 2 Door Small Refrigerator

. 1 Door Tall Freezer

. 10°x20° Walk in Freezer with 2 Compression

. 3hp Columbia Boiler Diesel

. 10hp Columbia Boiler Diesel

. Stainless Water Return Tank

» 50 or Up Gallons of Diesel Tank

. Small Hot Water Heater

. 20x20 Walk in Cooler with 2 Compression

. 10,000 Ib Ice Machine

. 5,000 1b Ice Machine with Water Tower & Water Return Barrel
. Hoshizaki Ice Machine with Cooling Fan

. 10°x30° Walk in Fish Cooler with Compression

. 8'x8 Walk in with Compression

. 1 Door Freezer — Storage Room

. Sandwich Refrigerator — 2

.3 Well Sink - L-2, 5-1

. Stainless Table 4x8 — 2EA

. Pallet Jack — 1

. 24x30 Stainless Table - Cook & Oyster ~ 2

. Picnic Table — 1

. 307x8" - 3 Well Steamer

. 2 Bu Steamer - 2

. 1 Bu Steamer — 3

. 2 Story Steamer — 2

. 3'x12’ Stainless Hoods — Fan

. Hand Sink

. 1'x4’ Shelve

41,
42,
43,
44,
45.

30”x4’ Stainless Table — 2 Ice Machine
Square Steamer — 4 — Roof

Quick Freezing Machine 2 Door - 1
Long Ladder -2, M-1

Freezer Shelves 4 Story — 3

%
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46, Crab Table — 2 m
47, Claim Table - 1

48. 3 Story Stainless Shelves -1 Front

49, 1'x6’ Shell Front

30. Ex Shelves — 4

51. Stainless Shelve Table — Fish Boat

52, Ice Box— 10

53, Trash Can - 8

- foditieaal Hems EL__WQA"CS‘
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LEASE AGREEMENT

THE DISTRICT OF COLUMBIA,
acting on behalf of THE UNITED STATES OF AMERICA,

LANDLORD

and

PRUITT’S SEAFOOD, INC.,
a Virginia corporation,

TENANT

for

Premises Nos.1, 2, 3, and 4
Municipal Fish Wharf



Case 1:15-cv-01198-CKK Document 18-8 Filed 08/12/15 Page 13 of 60
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7. Additional Rent: CPI Adjustment; Percentage Rent 6
8. Ultilities ..... 8
9. Common Areas; Emplopee Parking ............eoeeveececcnnvenciniasessenecsssanensrsnrennassssssssnssses .8
10. Common Area Operating Cost..................uereensesisesassesrsssncssassssesssssssassassessansases ..8
11. USE Of PremiSEs............oeounusrinererenrasssassssnsssnsrssssssssasasmsasossssscsasssmsastassscscsssassassasssnsssssssansss .9
T2, SUGRS c...ouaenerneeeemrsnenesensssessesssssenemsan s sasseme st ans st s s st sm e m s et st e e e st s man s neananssneaanss 10
13, AUETQLUONS .......c.cnoonenoneonneeeneernernsserereasnessessrssessssemssatnassssassasssessnsassnssssnsassssasassansessssssssess 10
14. Fixtures and Equipment 10
15. Tenant’s Maintenance; Condition of the Premises..............ecueeeeeesseeeseenenn. 11
16. Landlord’s RigRE of Entry................ccevinsesnssseniasiensassassassssssssssssssessasssssasens A1
17. Tenant’s Indemnity; Insurance .11
18. [Intentionally OMIHEd] ................eeeereccsnienenssoncsssssnssssesnesesonssssssssssssssssassessasessasssssssssscnsasass 12
19. Assignment and SUBELNG ...............ouueeereeennerereeresssirenessenesrsnsasssessssssssssamssssssssesessoseses 12
20. [Intentionally Omitted] 13
21. Tenant’s Defaults 13
22. Landlord’s Remedies in Case of Tenant’s Default 14
23. Landlord’s Right to Cure Tenant’s Default .15
24. [Intentionally Omitted] ........................uuuneuuneneeeeecerenesssresssaneneressssssessnsssnessnssssessassess 15
25. Holding Over.... 15
26. Surrender of Premises 15
27. Limitation on Landlord’s Liability 16
28. Notices 16
29. Quiet Enjoyment 17
30. Security Deposit 17
31. [Intentionally Omitted].........................ccovuuercrenmseacesesssessessessssmsssnsasssanns 17
32. Rules ARA REGUIGLONS ..............c.oueeeeeeeeneriassnreseescnisnsessnsnassssssesssnss st rssonssssssssassasssssssasessssassons 18
33. Waiver of Jury Trial . .18
34. Covenant Against Contingent Fees 18
35. Facilities NondiSCrimingion ...............................eaereeeenrearrareeaeeesieessaassassessssssssnsesssassessasas 18
36. Nondiscrimination in EmPloyment ........................uuerueeeserionanresrnrsssesesassnnsassens .19
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Exhibit A - Outline of the Premises
Exhibit B - Site Plan of the Project
Exhibit C - Certificate of Acceptance
Exhibit D — Work Letter

Exhibit E — Rules and Regulations
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LEASE AGREEMENT
' 2001
THIS LEASE AGREEMENT (this “Lease”) is made this _1st day of April >200¢
by and between THE DISTRICT OF COLUMBIA, acting on behalf of THE UNITED STATES OF
AMERICA, whose notice address is Director, District of Columbia Department of Housing and
Community Development, 801 North Capitol Street, N.E,, 8™ Floor, Washington, D.C. 20002
(“Landlord”), and PRUITT’S SEAFOOD, INC., a Virginia corporation, whose notice address is
1100 Maine Avenue, S.W., Washington, D.C. 20024 (“Tenant™).

In consideration of the promises in the Lease, Landlord and Tenant agree as follows:

1. Definitions.
Certain terms in this Lease are defined below:

A. Barges: The barges owned by Tenant on which Tenant operates its
business. The Barges are located on the Premises.

B. Commencement Date: The date of this Lease.

C. Common Areas: “Common Areas” mean all areas within the Project that
Landlord makes available to tenants and their customers for their general use, convenience and
benefit, including restrooms, parking areas, driveways, walkways, landscaped or planted areas,
lighting facilities, service areas and loading and unloading areas, as depicted on Exhibit B hereto.

D. Consumer Price Index: The “Consumer Price Index” means the index for
‘the Washington - Baltimore, DC — MD - VA — WV area, now known as the United States Bureau of
Labor Statistics, consumer Price Index, for All Urban Consumers, all items (1996=100).

E. Lease Year: The first “Lease Year” shall begin on the New Rent

Commencement Date and shall end on December 31 of the year following the year in which the
New Rent Commencement Date shall occur, in order that each subsequent Lease Year hereunder
shall coincide with the calendar year. Each subsequent Lease Year shall commence on the day
immediately following the last day of the preceding Lease Year, and shall continue for a period of
twelve (12) full calendar months.

F. Minimum Rent: The miniraum rent payable during the Term, as follows:

(D From the Commencement Date to the date that is four (4) months
after the New Rent Commencement Date, equal monthly installments in the amount
of THREE HUNDRED THREE AND 03/100 DOLLARS ($303.03).

2) Commencing on the date that is four (4) months after the New
Rent Commencement Date and for the first Lease Year, equal monthly
installments in the amount of TWO THOUSAND SIX HUNDRED SIXTY-SIX
AND 66/100 DOLLARS (82,666.66). Thereafter, on the first day of the second

WASHINGTON #21341 v 6 211200 4:56 PM
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1

(2™, third (3"), fourth (4™) and fifth (5") Lease Years, the Minimum Rent shall
be adjusted for the following Lease Year by the CPl adjustment described in
Section 7 below.

(3)  On the first day of the sixth (6™) Lease Year, and upon the expiration
of each period of five (5) consecutive Lease Years thereafter during the Term, the
Minimum Rent shall be increased by three percent (3%) for the succeeding period
of five (5) Lease Years.

G. New Rent Commencement Date: The date upon which *‘Landlord’s
Work” (as defined in Section 3) is substantially completed; i.e., upon receipt of a Certificate of

Substantial Completion from the Corps of Engineers, and provided that all utilities to be delivered to
the Premises are then in working order.

H. Percentage Rent: For each Lease Year commencing with the sixth 6™
Lease Year: :

@) with respect to all “Gross Non-Taxable Sales™ (as defined in Section
7), an amount equal to 6/10 of one percent (0.6%) of the excess of
(A) Tenant’s Gross Non-Taxable Sales for the Premises during the
Lease Year, over (B) the “Non-Taxable Base Amount,” which means
the average of actual Gross Non-Taxable Sales for the Premises for
the first five (5) Lease Years; and

(ii)  with respect to all “Gross Taxable Sales” (as defined in Section 7),
an amount equal to 6/10 of one percent (0.6%) of the excess of
(A) Tenant’s Gross Taxable Sales for the Premises during the Lease
Year, over (B)the “Taxable Base Amount,” which means the
average of actual Gross Taxable Sales for the Premises for the first
five (5) Lease Years.

L Permitted Uses: The retail sale of seafood (fresh and prepared) and of fresh
produce, including accessory items such as cole slaw, french fries, and the like, or any other use
consistent with and permitted by the 1913 Federal legislation creating the Project and appointing the
District of Columbia as manager of the Project. Notwithstanding the foregoing, (i) prepared food
shall be sold only on a “takeout” basis; and (i1) there shall be no serviced tables situated within the
Premises or in the Common Area unless plans for same shall have been approved by Landlord and
unless Landlord and Tenant shall have executed an amendment hereto providing for a change to
restaurant use and, among other things, revising the Percentage Rent payable hereunder in respect of
the portion of the Premises to be devoted to such restaurant use. As to clauses (i) and (ii) above,
Landlord shall enforce parallel restrictions on all other tenants within the Project.

J. Premises: The spaces in the Project identified on Exhibit A as Nos. 1, 2, 3,
and 4. The Premises consist of an area on the surface of the water sufficient to moor three Barges to
the concrete pier [one in No. 2 (“Barge 2”), one in No. 3 (“Barge 3”), and one in No. 4 (“Barge 4™)].
Barge 2 shall have no more than 39 linear feet, Barge 3 shall have no more than 65 linear feet, and,

WASHINGTON #21341v6 2 7112000 4:56 PM
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subject to the immediately succeeding sentence, Barge 4 shall have no more than 71 linear feet.
Landlord and Tenant acknowledge and agree that Landlord has determined that the space identified
on Exhibit B as Space No. 1, as presently configured, is not suitable or available for retail sales.
Accordingly, although Tenant shall have the right, at any time during the Term, to expand its
existing Barge 2, or to install a new barge, in the area comprising Space No.1, Tenant shall not have
~ the right hereunder to utilize any of the sea wall frontage abutting Space No. 1 for the sale of goods
or services, unless Landlord later determines that Space No. 1 has become suitable or available for
retail sales. In the event that Landlord makes such a determination regarding Space No. 1, Tenant
shall have the option to expand its existing Barge 2, or to install a new barge, in the area comprising
Space No. 1, provided such alterations satisfy the requirements of Section 13 below, and provided
Tenant executes and delivers an amendment to this Lease acknowledging the resulting increase in
frontage created by such alterations, and agreeing to increase the Minimum Rent and Tenant’s
Proportionate Share of Common Area Operating Costs proportionate to the increased linear feet of
frontage. :

K.  Project: The Municipal Fish Wharf located between 11™ and 12™ Streets,
south of Maine Avenue, S.W., Washington, D.C. The Project includes the portion of the Potomac
River in which the tenants’ barges are moored. A site plan of the Project is attached as Exhibit B. A
certified survey of the Project, to include references to all Lots and Squares, or portions thereof,
included within the Project, has been commissioned and will be delivered to the parties upon
completion, at which time a legal description of the Project shall be initialed and attached hereto as
a substitute and replacement for the existing Exhibit B.

L. Security Deposit: $2,666.66, which shall be due and payable within thirty
(30) days after the effective date of this Lease.

M.  Tenant Committee: A committee representing the tenants of the Project
and composed of one representative to be named by each such tenant. The Tenant Committee shall
cooperate with the Management Agent to be retained for the Project, as provided herein, to carry out
the operation, maintenance, and repair of the Common Areas of the Project. The Tenant Committee
may, at its option, elect to operate by means of a limited liability company or other legal entity. All
matters requiring decisions by the Tenant Committee shall be decided on the basis of a simple
majority. Voting on all such matters by Tenant and the other tenants of the Project shall be based
upon the “Proportionate Share” (hereinafter defined) of each.

N. Tenant’s Proportionate Share: 21.03%, which equals the percentage that
the number of linear feet of frontage in the Premises bears to the number of linear feet of frontage in
the Project. If the number of linear feet of frontage in the Project changes, Tenant’s Proportionate
Share will be adjusted accordingly.

0. Term: The period that begins on the Commencement Date and ends thirty
(30) Lease Years after the New Rent Commencement Date, unless sooner terminated pursuant to
this Lease. Tenant acknowledges that it has no right hereunder to renew or extend the Term hereof,
or to negotiate for a renewal of the Term hereof. However, Landlord acknowledges that nothing
contained herein shall prevent Tenant hereafier from secking to obtain any such rights.

WASHINGTON #21341 v 6 3 ’ IN00 4:56 PM
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P. Prohibited Use: Anything herein to the contrary notwithstanding, Tenant
covenants that during the term of this Lease, (1) it shall not engage in the business of fish cutting or
oyster shucking, nor shall it offer non-alcoholic beverages from vending machines; provided, that
the provisions of this Section 1P shall be enforceable only during such times as Virgo Fish House,
its successors or permitted assigns, shall engage in the activities described herein at other premises
within the Project; and (2) it shall not engage in the sale of liquor for consumption off the Premises.
It is understood and agreed that the foregoing prohibition on oyster shucking is intended to apply
only to the shucking of oysters conducted as an independent business, and shall not apply to the

shucking by Tenant of oysters sold by Tenant.

Q. Restrictions on Sales. The following restrictions shall appear in all Leases of
Barge Spaces within the Project. In the particular Lease or Leases to which any such restriction
pertains, such provision shall act as a restriction imposed and enforceable by Landlord for its
benefit, and imposed and enforceable by the other tenants of the Project for their benefit, and
accepted by the tenant or tenants occupying the area to which such restriction directly pertains.

(i) For a period of ten (10) years, expiring on the tenth (10) anniversary of
this Lease, the sale of seafood of any type shall be prohibited throughout the rectangular area
comprising the southernmost twenty-four feet (24°) of Barge 6.

(ii) For the entire Term of this Lease, the sale of crabs anywhere on Barge 6
or 16 shall be prohibited.

2. Lease of the Premises; Termination of Prior Lease; Tenant’s
Acceptance of Premises; .

A. Landlord leases to Tenant and Tenant leases from Landlord the Premises for
the Term. :

B. Landlord is presently leasing the Premises to Tenant pursuant to an existing
lease agreement dated February 20, 1986 (the “Prior Lease™). Effective as of the Commencement
Date, the Prior Lease shall terminate, and Tenant's use and occupancy of the Premises will be
governed by this Lease. '

C. Tenant has accepted delivery of the Premises under the Prior Lease, and at
the commencement of the Term hereunder, Tenant shall continue to occupy the Premises in their
“as is” condition, subject to Section 3. Effective as of the Commencement Date, Tenant does
hereby release, remise, discharge, and forever waive any and all claims, actions, or causes of action,
whether known or unknown, arising from or relating to the Prior Lease that Tenant has or may have
against landlord, or its affiliated entities, predecessors, successors, assigns, legal representatives,
agents, employees, servants, attomeys, officers, or other representatives.

3. Landlord’s Work.
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A. Landlord has been allocated $3,000,000 from the federal government (the
“Federal Appropriation™) to make improvements to the Project and to the marina located next to the
Project at 1300 Maine Avenue. Landlord and Tenant have heretofore agreed upon the nature of the
improvements to be made to the Project with the Federal Appropriation and such other sources of
funding as may be available to landlord, all as embodied in the Work Orders issued by the Corps of
Engineers and reviewed and approved by Landlord and Tenant, and attached hereto as Exhibit D.
(The improvements to be made to the Project with the Federal Appropriation and such other sources
of funding as may be available to Landlord are referred to hereafter as “Landlord’s Work.”)
Landlord shall have no obligation to spend any funds to complete Landlord’s Work in excess of the
Federal Appropriation and such other sources of funding as may be available to Landlord.

B. After Landlord’s Work has been determined in accordance with subsection
A above, Landlord will complete construction of Landlord’s Work in a good and workmanlike
manner and in accordance with requirements of governmental authorities. Tenant shall be consulted
with regard to materials and structural details of Landlord’s Work, but the final choice thereof shall
be in Landlord's sole discretion. Except for Landlord’s Work and except as provided in Section 9,
Landlord shall not be required to make any repairs or improvements to the Project.

C. Landlord shall use reasonable commercial efforts to complete Landlord’s
Work by June 30, 2001, but shall have no liability to Tenant if it is unable to complete Landlord’s
Work by that date or by any other date. Within five (5) days after the New Rent Commencement
Date, Tenant shall execute and deliver to Landlord a Certificate of Acceptance, in the form attached
hereto as Exhibit C. '

D. Landlord’s Work shall comply with ADA requirements, as well as all other
applicable Federal and local governmental requirements.

4. [Intentionally Omitted]
5. Minimum Rent.

A. During the Term, Tenant shall pay all rent, without demand and without
setoff, counterclaim, recoupment or other reduction, to the “Management Agent” (defined below)
for the Project, including Minimum Rent in monthly installments as set forth in Section 1.F. All
monthly installments of Minimum Rent shall be payable in advance on the first day of each month,
except that the first payment shall be due on the New Rent Commencement Date. If the
Commencement Date or the New Rent Commencement Date is not the first day of a month, the rent
for the months in which those dates fall shall be prorated.

B. On or before the New Rent Commencement Date, the Tenant Committee
shall sclect, following consultation with, and with the approval of, the Landlord, a “Management
Agent” that shall be charged with responsibility for the operation, maintenance, repair, and
replacement of all elements of the Common Areas and the orderly operation of the Project. The
Management Agent, throughout the term of its employment as such with respect to the Project:
(1) shall maintain insurance that includes employee dishonesty or fidelity coverage in an amount at
least as great as the amount of funds the Management Agent has access to at any time; and (2) shall
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covenant not to, and shall not, discriminate against any employee or applicant for employment
because of race, creed, color, sexual orientation, physical disability, marital status, or national
origin. Landlord, subject to the review and approval, not to be unreasonably conditioned, delayed,
or withheld, of the Tenant Committee, shall negotiate and enter into a Management Agreement with
the Management Agent. The Management Agrecment shall provide that, before payment to
Landlord of any amounts due Landlord hereunder: (i) twenty-five percent (25%) of the Minimum
Rent and all other Rent from this Lease and all other leases of premises within the Project shall be
placed in an interest-bearing escrow account with the Management Agent as a reserve for future
capital expenditures in respect of the Common Areas, of which as much as one-fifth (1/5) (or five
percent (5%) of the Minimum Rent) may be used for advertising the Fish Wharf in local media and
signage in Common Areas, although it is acknowledged by the parties that establishing reasonable
reserves for capital needs shall have priority; (ii) all “Common Area Operating Costs™ shall be paid
to, and applied by, Management Agent, as provided in Section 10 below; and (iii) Management
Agent shall deduct the sum of TWENTY-FIVE THOUSAND AND NO/100 DOLLARS
($25,000.00) (the “Accounting Reserve™) from the Rent payable hereunder and shall deposit the
same in a reserve account to remain available for purposes paying any accounting or auditing
charges incurred by Landlord under Section 7.D below from time to time. As and when funds in
the Accounting Reserve are expended, Management Agent shall again deduct sufficient monies
from the Rent payable hereunder to replenish the Accounting Reserve to the level established above.

C. No payment by Tenant of a lesser amount than the monthly instaliment of
rent or other charges herein stipulated shall be deemed to be other than on account of the earliest
stipulated rent or other charges, nor shall any endorsement or statement on any check or letter
accompanying any payment be deemed an accord and satisfaction. Landlord may accept any check
for payment without prejudice to Landlord’s right to recover the balance of the rent due or to pursue
any other remedy available to Landlord.

6. Late Charges.

Any rental or other payment due from Tenant hereunder which is not received when
due shall be payable by Tenant to Landiord, without demand, with interest froin the due date until
paid at the rate of fifteen percent (15%) per annum (1-1/4% per month), but no less than One
Hundred Dollars ($100.00), and Tenant shall reimburse Landlord for reasonable attorneys’ fees, if
any, incurred by Landlord by reason of Tenant’s failure to make timely payment. In addition,
Tenant shall pay Landlord a $100.00 fee for each check received by Landlord which is returned by
Tenant’s bank unpaid.

7.  Additional Rent: CPI Adjustment; Percentage Rent.

A.  Upon the first (Ist) day of the second (2™) Leasc Year, and upon each
anniversary thereof through the first day of the sixth (6™) Lease Year (each, an “Adjustment Date™),
the Minimum Rent herein provided shall be adjusted to reflect increases in the Consumer Price
Index (as defined in Section 1.D above). Such adjustment shall be accomplished by multiplying the
Minimum Rent by a fraction, the numerator of which shall be the Consumer Price Index as of the
most recent date prior to such Adjustment Date, and the denominator of which shall be the
Consumer Price Index as of the most recent date prior to the New Rent Commencement Date;
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provided, however, that in no event shall the Minimum Rent be reduced as a result of such
adjustment below the Minimum Rent for the immediately preceding year. The increased Minimum
Rent established pursuant to this Section 7 shall continue in effect as, and for all purposes of this
Lease be defined as, the Minimum Rent until again increased as herein provided. [As an example,
to calculate the adjustment in Minimum Rent on the first day of the second ( 2") Lease Year,
assuming that (x) the annual Minimum Rent is $30,000.00; (y) the CPI Index is at 175 at the time of
the New Rent Commencement Date; and (z) the CPI Index is at 185 at the time of the first day of
the second (2nd) Lease Year, then the adjustment to Minimum Rent would be calculated as follows:
(330,000.00)x(185/175) = ($30,000)x(1.057) = $31,710. }

B. Within seventy-five (75) days after the end of each Lease Year beginning
with the sixth (6™) Lease Year, Tenant shall pay to Landlord, as additional rent, within seventy-five
(75) days after the end of each Lease Year, Percentage Rent calculated in accordance with Section
1.H. Tenant's annual payment of Percentage Rent shall be accompanied by a financial statement
(the “Annual Statement”™), signed by Tenant and reviewed by an independent certified public
accountant, showing the “Gross Sales,” “Gross Taxabic Sales,” and “Gross Non-Taxable Sales” (as
such terms are defined in Section 6.B) and the Percentage Rent for the Lease Year.

C. “Gross Sales” means the gross amount charged for all sales or services made
upon or from the Premises, including any rent or other sum received by Tenant from licensees or
concessionaires. “Gross Non-Taxable Sales™ means the amount of Gross Sales, minus the amount of
all sales and services that shall be subject to, and with respect to whach Tenant shall pay, District of
Columbia Sales and Use Tax. “Gross Taxable Sales” means the amount of Gross Sales minus the
amount of Gross Non-Taxable Sales. Each sale shall be valued at the actual sales price charged the
customer, even if the sale is a credit or installment sale, and reported in full in the month in which
the sale occurs, even if full payment is not received at the time of the sale.

D. Tenant shall furnish to Management Agent, simultaneously with the filing
thereof with the District of Columbia, copies of the Sales and Use Tax Retums currently required to
be filed by Tenant in respect of prepared foods and other taxable goods sold by Tenant within the
Premises. In addition, Tenant shall prepare, file with the District of Columbia, and make
simultaneously available to Landlord informational retumns in respect of all raw foods and other
goods sold by Tenant within the Premises. Such records shall be open to inspection and audit by
Landlord or its accountants. If any audit discloses a deficiency in payment of Percentage Rent,

‘Tenant shall immediately pay Landlord the deficient amount, together with interest thereon at the
rate of fifteen percent (15%) per annum from the date such Percentage Rent should have been paid.
If a discrepancy of three percent (3%) or more in the reported amount of Gross Sales is uncovered
as a result of any audit, Tenant shall reimburse Landlord for the cost of the audit (including the cost
of Landlord’s accountant). Landlord shall bear the cost of any audit in which no discrepancy or a
discrepancy of less than three percent (3%) shall be found (including the cost of Tenant’s
accountant). Except to the extent required by law or required to exercise its rights hereunder,
Landlord shall maintain the confidentiality of all information furnished by Tenant pursuant to this

Section 7.D or otherwise made available to Landlord in connection with the exercise of its rights
under Section 7.B above.
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8. Utilities.

During the Term, Tenant shall pay directly to the supplier all charges for water,
sewer, gas, electricity, telephone and other utilities used upon the Premises. Expenses for
maintenance of utility meters shall be borne by Tenant, and if Landlord pays any such expenses,
Tenant shall reimburse Landlord promptly upon demand. Landiord shall not be liable for any
failure to fumnish or for any interruption of utility services, unless caused by the gross negligence of
Landlord or Landlord’s agents. Upon Tenant’s request, Landlord shall furnish a copy of the surety
bond or indemnity agreement from any contractor performing work in the Project.

9. Common Areas; Employee Parking.

A. Landlord grants to Tenant the right, in common with other tenants in the
Project, to use the Common Areas during the Term. Such right of use shall be deemed a license
coupled with an interest, and shall subsist until the expiration or the earlier termination of the Term.
After completion of Landlord’s Work, and with the approval of the Tenant Committee, Landlord
may change the size, location or nature of the Common Areas, and may locate on the Common
Areas structures of any type; provided no such structures would materially interfere with access to
the Premises across the Common Areas and to and from Maine Avenue. Subject to the terms of the
Management Agreement, Landlord shall have exclusive control and management of the Common
Areas and Landlord may establish and enforce rules therefor.

B. Parking, including, without limitation, employee parking, within the Project
shall be regulated by the Tenant Committee, which shall promulgate parking regulations to be
enforced by the Management Agent; provided, that no area within the Project shall be dedicated to
parking for employees of Tenant or any other tenant of the Project; and provided, further, that no
parking shall be permitted in any area designated for table space in the plans for Landlord’s Work.

10. Common Area Operating Costs.

Al Commencing with the New Rent Commencement Date, Tenant shall pay to
Management Agent (as agent for Landlord), as additional rent, Tenant’s Proportionate Share of all
“Common Area Operating Costs” (as hereafter defined). Common Area Operating Costs means the
sum of the following costs and charges incurred by Landlord for each calendar year or part thereof
during the Term: (i) “Common Area Costs” (as hereafter defined); (ii) repair and maintenance costs
for the structure and exterior of the buildings in the Project, exclusive of improvements located on
barges within the Project and exclusive of expenditures that under “generally accepted accounting
principles,” as that term is defined by the financial Accounting Standards Board, would be
capitalized (“Capital Expenditures™); (iii) “Insurance Costs™ (as hereafier defined); and (iv) the
monthly fee due Management Agent under the Management Agreement. Common Area Costs
mean‘all costs incurred by Landlord, excluding Capital Expenditures, to operate, maintain, replace
and repair the Common Areas, including costs for the following: security services; gardening and
landscaping; repairs; painting; striping and sweeping; lighting (including the cost of electricity and
maintenance and replacement of exterior fixtures and bulbs); and other utility costs for the public
restrooms and other facilities located within the Common Area; refuse removal, including
dumpsters; ice and snow removal; equipment and supplies related to Common Area maintenance;
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water and maintenance charges for sprinkiers and hydrants; any dues, fees or assessments paid by
Landlord with respect to storm water management facilities that benefit the Project; and personnel
of Management Agent to operate, maintain and repair the Common Areas (including salaries,
employment taxes and workmen’s compensation insurance for such personnel). “Insurance Costs”
mean all insurance premiums and other costs incurred by Landlord in connection with fire and
extended coverage, public liability, business interruption, sign, and any other insurance maintained
by Landlord relating to the Project.

B. Landlord shall annually notify Tenant of Tenant’s Proportionate Share of
Common Area Operating Costs for each calendar year, and Tenant shall pay to Management Agent
(as agent for Landlord) such amount in equal monthly instaliments in advance on the first day of
each of the twelve (12) months after the date of such notice, the first such monthly instaliment to be
due on the New Rent Commencement Date. If the New Rent Commencement Date is a date other
than the first day of a month, Tenant’s Proportionate Share of Common Area Operating Costs for
that month shall be prorated. Landlord shall annually submit to Tenant a statement showing the
actual Tenant’s Proportionate Share of Common Aiea Operating Cos:s for the prior calendar year,
the amount paid by Tenant, and the balance due or overpayment. The balance due shall be paid by
Tenant to Management Agent (as agent for Landlord), or the overpayment shall be paid by
Landlord to Tenant, without interest, within thirty (30) days after the date of the statement. Tenant
may, upon reasonable notice, examine Project records at the office of the Management Agent during
ordinary business hours to verify the statement for the immediately preceding year, but such
examination shall not excuse the timely payment of Tenant’s Proportionate Share of Common Area

Operating Costs.

C. The Tenant Committee, in conjunction with the Management Agent, shall
prepare an annual budget for operation of, and any contemplated repairs and replacements of, the
Common Areas, which shall be made available for the review and reasonable approval of Landlord.
As and when capital expenditures are required, the Tenant Committee, in conjunction with the
Management Agent, shall prepare a scope of work and budget therefor, and shall submit same to
Landlord for approval, which shall not be unreasonably withheld. Until the New Rent
Commencement Date, Tenant, in conjunction with the other tenants of the Project, shall continue to
be responsible for and pay operating costs of the Project in the same manner as has been the case
before the date of this Lease, subject to adjustment for any changes being implemented currently in
tenants’ respective Proportionate Shares.

11.  Use of Premises.

A Tenant shall use the Premises exclusively for conduct of the business set
forth in Section 1.1

B. Tenant shall keep the Premises open for business at least forty-five (45)
hours per week, excluding any closures caused by fire, natural disasters, or other casualties, required
by the Landlord’s Work or by repair or renovation work by Tenant, or by dredging activity required
by the terms of this Lease.
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C. Tenant shall comply with all laws, ordinances, rules and regulations
pentaining to the use and occupancy of the Premises, including the Americans with Disabilities Act
and other laws relating to the use of the public areas of the Premises by individuals with disabilities.
~ Tenant shall not permit any act upon the Premises which (i) disturbs tenants of the Project or injures
the reputation of the Project, (ii) subjects Landlord to hability for injury or damage to oersons or
property, or (iii) invalidates any insurance policy pertaining to the Project.

12.  Signs.

A. Landlord consents to Tenant's existing exterior signage (“Tenant's Signage")
which is in place on the date hereof on Barges 2, 3, and 4. Any changes to Tenant’s Signage shall
be subject to Landlord’s approval, which shall not be unreasonably withheld.

: B. Tenant shall maintain Tenant's Signage in good repair, and shall replace it
when needed so that Tenant's Signage is in good condition at all times. If Tenant fails promptly to
perform its obligations under this Section, Landlord may perform the repairs, replacements or
removal, at Tenant’s expense, and Tenant shall reimburse Landlord for the cost thereof promptly
upon demand.

13. Alterations.

Tenant may alter the Barges, provided such alterations shall not harm the Project and
must comply with all applicable Federal and local building codes, regulations and laws, and
provided that any alteration that includes an expansion of the horizontal space covered by such
Barges, or the amount or location of the frontage currently occupied by such Barges for purposes of
effecting sales to the public, shall require the written consent of Landlord. Provisions identical to the
foregoing provisions of this Section 13 shall appear in all Leases of Barge Space within the Project.

14.  Fixtures and Equipment.
All of Tenant’s equipment, furniture, and moveable trade fixtures shall remain
Tenant’s property, and Tenant shail have sole responsibility therefor. Tenant may remove them at

any time prior to expiration of the Term, provided that Tenant is not then in default under this Lease
and provided further that Tenant repairs any damage to the Premises occasioned by removal.
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15. Tenant’s Maintenance; Condition of the Premises.

A. Tenant shall, at all times throughout the Term, at its cost, put, keep and
mamtam the Barges and Premises and every improvement located thereon in good order, condition
and repair, except for reasonable wear and tear, condemnation and casualty loss. As used herein,
“repairs” shall include replacements, restorations and/or renewals, when necessary or approprate to
keep the Barges and Premises in good order, condition and repair at all times throughout the Term.
All repairs shall be made in a first class workmanlike manner. In addition, Tenant shall keep and
maintain the Barges and Premises in a clean and orderly condition, free of dirt, rubbish, snow and
ice. The necessity for and adequacy of repairs to the Barges and Premises shall be measured by the
standard that is appropriate for a first class wharf and fish market.

B.  Tenant shall deposit its refuse in the compactor, dumpster or other trash
receptacle supplied by Landlord for Tenant’s use as of the Commencement Date. Throughout the
Term, the Tenant Committee shall provide compactors or dumpsters and/or trash collection service,
the cost of which shall be ncluced among the Common Area Costs. Tenant shall not use the
compactors, dumpsters or trash collection service for discarding “Hazardous Materials™ (as such
term is defined below). Tenant, at its expense, shall dispose of its Hazardous Materials in
accordance with applicable federal, state and local laws and regulations. “Hazardous Materials”
means all substances declared to be hazardous, toxic or infectious under any applicable law or
regulation.

C. Tenant shall cooperate with the other tenants of the Project, if given
reasonable notice, in arranging for movement of the Barges as necessary to accommodate the
maintenance, repair, and replacement of Barges and the dredging of submerged areas within the
Project. All dredging activities shall be carried out and concluded as quickly as is cornmercially
reasonable in the circumstances. Provisions identical to the foregoing provisions of this Section
15.C shall appear in all leases of Barge Space within the Project. It is the intent of the parties that
all tenants of the Project shall have the rights of third-party beneficiaries with respect to the
provisions of this Section 15.C.

16.  Landlord’s Right of Entry.

Landlord and its agents may enter the Premises at reasonable bours to inspect or
exhibit them; to place and maintain a “FOR RENT” sign thereon at any time within six (6) months
prior to termination of the Term; or to enter them after Tenant defaults hereunder, and alter, repair
or otherwise prepare the Premises for reoccupancy.

17. Tenant’s Indemnity; Insurance.

A Landlord shall not be liable for, and Tenant shall protect, defend, indemnify
and hold Landlord harmless from and against, any liability or claim (including attomeys® fees) in
connection with any injury or loss to any person or property (i) arising within the Premises, unless
caused by the gross negligence or willful misconduct of Landlord, or (ii) arising out of any act or
omission of Tenant or its agents or contractors.
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B. Throughout the Term, Tenant shall maintain, with a company licensed to sell
insurance in the District of Columbia, (i) commercial general liability insurance (the “Liability
Policy”) with limits of at least One Million Dollars ($1,000,020) per occurrence and Two Million
Dollars ($2,000,000) aggregate combined for all locations i which Tenant operates its business in a
form providing occurrence basis coverage; and (ii) an all-risk policy of insurance covering the
Barges and all trade fixtures, equipment and personal property kept at the Premises, in an amount
not less than the full replacement value of said items. All such insurance policies shall (i) be written
as primary coverage and not contributing with or in excess of any coverage that Landlord may
carry; (ii) contain an express waiver of any right of subrogation by the insurer against Landlord; and
(iii) provide that the insurance policy may not be cancelled unless Landlord has been given thirty
(30) days’ prior written notice. Notwithstanding the foregoing, the Liability Policy shall be
increased at the end of each period of five (5) Lease Years during the Term by an amount equal to
the increase in the Consumer Price Index during such period. In addition, Tenant’s Liability Policy
shall (i) list as additional insured Landlord and any other parties with an insurable interest in the
Premiscs designated by Landlord, and (ii) be endorsed to require the insurance carrier to notify
Landlord in writing of any losses charged against the policy. Before the Term commences, and
before any such insurance policy expires, Tenant shall deliver to Landlord a certificate of insurance
for each policy or renewal thereof that Tenant is required to maintain under this Section. If Tenant
fails to maintain any insurance required by this Section, Landlord may obtain such insurance, and
any premium paid by Landlord shall be immediately payable by Tenant to Landlord as additional
rent.

C. Netther party shall be liable to the other or to any insurer (by way of
subrogation or otherwise) for any loss or damage, even though such loss or damage may have been
occasioned by the negligence of such party, if such loss was covered by an insurance policy
containing an endorsement to the effect that any such release by the insured shall not adversely
affect the insured’s right to recover for such loss, and that the insurer waives its right of subrogation.

18.  [Intentionally Omitted].
19.  Assignment and Subletting.

A Tenant shall not assign, transfer, mortgage or otherwise encumber this Lease
or sublet or otherwise permit others to use all or any part of the Premises, whether voluntarily, by
operation of law or otherwise (collectively, an “Assignment”), without the prior written consent of
Landlord, which Landiord may withhold in its absolute discretion.. However, Landlord shall not
withhold its consent if such assignee, transferee, subtenant or occupant (collectively, the
“Assignee”) is financially capable of satisfying its obligations under this Lease, and shall have
previously and successfully sold seafood at retail. Any attempted Assignment shall be void and
confer no rights upon any third party. If an Assignment is effected in violation of the terms of this
Lease, Landlord may collect rent from the Assignee and apply the net amount collected to the rent
herein reserved, but no such Assignment or collection shall be deemed a waiver of this covenant,
acceptance of the Assignee as tenant, or release of Tenant hereunder. In addition, if Landlord
consents to an Assignment, Tenant shall pay Landlord One Thousand and No/100 Dollars
($1,000.00) (the “Assignment Fee™) as payment for legal fees and costs incurred in connection with
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the preparation of the documents to effectuate the Assignment. The Assignment Fee shall be paid
to Landlord prior to the preparation of the Assignment documents. The following events shall also
constitute an Assignment: (a) if Tenant is a corporation, the transfer of more than fifty percent
(50%) of the voting stock of Tenant, or (b) if Tenant is a partnership, the transfer of more than
fifty percent (50%) of the partnership interests of Tenant or the transfer of any general partnership
interest of Tenant. This clause shall not be interpreted to preclude an Assignment to siblings and
direct descendants of individuals owning, as of the Commencement Date, a majority of the voting
stock of Tenant, or a transfer to a new entity as a result of a reorganization that does not result in a
change in beneficial ownership.

B. If Landlord approves an assignment or subletting, Tenant shall pay to
Landlord, as and when received by Tenant, an amount equal to 50% of the difference between (1)
all sums paid to Tenant by or on behalf of such assignee or subtenant under the assignment or
sublease, and (ii) the Rent paid by Tenant under this Lease and attributable to the portion of the
Premises assigned or sublet.

C. In addition to the foregoing, if Tenant notifies Landlord that Tenant
desires to assign a portion of this Lease or sublet a portion of the Premises (the ‘“Proposed Sublet
Space”), Landlord shall have the option to regain possession of the Proposed Sublet Space and
amend this Lease to exclude the Proposed Sublet Space and effect a proportionate reduction in
Minimum Rent and Tenant’s Proportionate Share based upon the relative size of the Premises as
so reduced. All other terms and conditions of this Lease shall remain in effect and applicable to
the Premises as reduced, and Tenant shall execute documents to effect such amendment at
Landlord’s request. If Landlord does not exercise its right to regain possession of the Proposed
Sublet Space, Tenant may seek an acceptable assignee or subtenant for a sublease term no longer
than that set forth in Tenant’s notice. If Tenant does not find an assignee or subtenant acceptable
to Landlord within 120 days from the date of Tenant’s most recent notice, Tenant may not enter
into any assignment or sublease without first submitting a new notice to Landlord and affording
Landlord an opportunity to amend or terminate this Lease as set forth above.

20. [Intentionally Omitted] .
21.  Tenant’s Defaulss.

Tenant shall be in default under this Lease if Tenant (a) fails to pay any rent or other
sum required hereunder within twelve (12) days after its due date; or (b) fails to maintain any
insurance required hereunder; or (c) abandons the Premises or fails to conduct business therein for a
period of fifteen (15) or more consecutive days, absent a casualty and then only after allowing a
period of as much as six (6) months in which to replace the affected Barge; or (d) assigns this Leasc
~ or sublets all or any portion of the Premises in violation of Section 19; or (e) fails to continue to
operate its existing businesses on Barges 2, 3, and 4; or (f) files for relief under the United States
Bankruptcy Code (the “Bankruptcy Code™) or under any other state or federal bankruptcy or
insolvency law, or Tenant files an assignment for the benefit of creditors, or if an involuntary
proceeding under the Bankruptcy Code or under any other federal or state bankruptcy or insolvency
law is commenced against Tenant; or (g) defaults in any other obligation herein and such default is
not remedied within thirty (30) days after written notice of the default from Landlord; provided,
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however, that Tenant’s failure to perform any non-monetary obligation set forth in this Lease on its
part to be performed three (3) or more times in any twelve (12) month period shall effect an
immediate default, and Landlord thereupon may exercise any remedy set forth in Section 22 below
without affording Tenant any opportunity to cure such defauit.

22. Landlord’s Remedies in Case of Tenant’s Default.

A At any time afier Tenant’s default under this Lease, Landlord may
(i) terminate- this Lease upon notice to Tenant or by any available judicial process; and/or
(ii) re-enter the Premises (with or without terminating the Lease), remove all property, which may
include towing the Barge or Barges and storing same, at Tenant’s expense without being deemed
guilty of trespass and without liability for any loss or damage, and/or relet or otherwise deal with the
Premises in any manner which Landlord determines in its sole discretion.

B. Should Landlord terminate this Lease after Tenant’s default, Landlord may
recover from Tenant all costs (including attorneys’ fees) and other Jdamages incurred by Landlord as
a result of such default, and, without limiting the generality of the foregoing, (i) all rent to the time
of such termination shall be paid by Tenant immediately, together with all expenses (including
attorneys’ fees) of retaking possession of the Premises, as shall the cost of preparing the Premises
for reletting and the costs (including brokerage fees and advertising) of actually reletting same;
(ii) Landlord may take all steps, including repair or alteration of the Premises, to prepare the
Premises for reletting; (iii) Landlord may relet all or any part of the Premises for such term, at such
rental, and upon such conditions as Landlord deems advisable; and (iv) Tenant shall pay to
Landlord, as liquidated damages, for each month during the balance of the Term (but for
termination of the Lease by Landlord), any deficiency between (a) all rent and additional rent herein
reserved for each such month, and (b) the net rent for each such month collected upon any reletting.
Alternatively, if Landlord terminates this Lease at any time after Tenant’s default, Landlord may
elect, in addition to the damages described in clauses (i) - (iii) of the preceding sentence, and the
damages due under clause (iv) up to the time of said election, to recover from Tenant the value at
the time of said election of the excess, if any, of all rent and additional rent due under this Lease for
the remainder of the Term (but for termination of the Lease by Landlord) over the then reasonable
rental value of the Premises for that period.

C.  If Landlord elects not to terminate this Lease afier Tenant’s default, Tenant
shall continue to be liable for all rent and additional rent due hereunder, in addition to all costs
(including attorneys’ fees) and other damages arising from Tenant’s default.

D. If Tenant abandons the Premises, Landlord may re-enter the Premises
without judicial process and relet them, and such re-entry or reletting shall not terminate this Lease,
and Tenant shall continue to be liable for all rent and additional rent due under the Lease, in addition
to all costs (including attorneys’ fees) and other damages arising from Tenant’s default.
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23.  Landlord’s Right to Cure Tenant’s Default.

A. If Tenant shall default in the keeping, observance or performance of any
provision or obligation of this Lease, Landlord, without thereby waiving such default, may perform
the same for the account and at the expense of Tenant, without notice in a case of emergency and in
any other case if such default continues after thirty (30) days from the date of the giving by
Landlord to Tenant a notice of intention so to do. Bills for any reasonable expense incurred by
Landlord in connection with any such performance by Landlord for the account of Tenant, and bills
for all reasonable costs, expenses and disbursements of every kind and nature whatsoever, including
attommeys’ fees, involved in collecting or endeavoring to collect any sums due hereunder or
enforcing or endeavoring to enforce any rights against Tenant, under or in connection with this
Lease, or pursuant to law, including any such reasonable cost, expense and disbursement involved
in instituting and prosecuting any action or proceeding (including any summary dispossess
proceeding), may be sent by Landlord to be due and payable in accordance with the terms of said
bills, and if not paid when due, the amounts thereof shall immediately become due and payable as
Additional Rent under this Lease. .

: B. No entry in accordance with this Lease by Landlord or its employees, agents

or representatives, or by any other party at the direction of Landlord, shall ever be construed or
interpreted as an ouster of Tenant from possession or as a constructive eviction or to alter, diminish
or abate Landlord’s rights under this Lease.

24.  [Intentionally Omitted].
25. Holding Over.

If Tenant lawfully remains in possession of the Premises after the expiration of the
~ Term, Tenant shall be a tenant from month to month, upon all the terms hereof which are not
inconsistent with such tenancy; provided, however, that Tenant covenants to pay to Landlord as
Minimum Rent during such tenancy one hundred fifty percent (150%) of the Minimum Rent in
effect immediately before expiration uf (he Term, in addition to all other rent and other charges due
hereunder. Such tenancy may be terminated by Landlord or Tenant upon thirty (30) days notice.

26. Surrender of Premises.

Upon termination of the Term for any reason, Tenant shall remove the Barges and
any other property of Tenant, and surrender the Premises to Landlord in the same condition as they
were in on the Commencement Date. If Tenant fails to remove the Barges or other property, it shall
become Landlord’s property or, at Landlord’s option, shall be removed and stored at Tenant’s
expense, without Landlord being liable for trespass, conversion or negligence in respect of such
property. If Tenant fails to surrender the Premises in the condition required by this Section,
Landlord may restore the Premises to their condition as of the Commencement Date and Tenant
shall reimburse Landlord for the cost of the restoration.
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27.  Limitation on Landlord’s Liability. -

A. Notwithstanding anything to the contrary in this Lease, (i) Landlord shall not
be liable to Tenant for any loss or damage to property which is either covered by insurance or which
Tenant is required to insure under this Lease, and (ii) any liahility of Landlord to Tenant under this
Lease shall be limited to direct damages and shall not include indirect, consequential, incidental, or
punitive damages, including any liability to Tenant for lost profits or interruption of business.
Tenant shall look to its property damage or business interruption insurance policies, and not to
Landlord, its agents or employees for any loss incurred as a result of damage to its property or
interruption of its business.

B. Except for damages resulting from the gross negligence or willful
misconduct of Landlord, Landlord shall not be liable to Tenant, its employees, agents or other
invitees for any damage, compensation, claim or expense arising from (i) damage or loss to the
~ property of Tenant or others located anywhere in the Project), or (ii) death, accident or injury to
persons occurring anywhere in-the Preject). Landlord shail have no liability to Tenant for any delay
in completing Landlord’s Work.

28. Notices.

All notices and other communications hereunder shall be in writing, and shall be
hand delivered, delivered by a recognized overnight delivery service (e.g., Federal Express), or sent
by certified or registered U.S. mail, postage prepaid, to Landlord or Tenant, as the case may be, at
the address set forth below. All notices hereunder shall also be delivered to counsel for the party to
receive such notice, at the address set forth below, in order to effectuate good and valid notice
hereunder. .

If to Landlord:

Director, District of Columbia Department of Housing
and Community-Development

801 North Capitol Street, N.E.

8" Floor

Washington, D.C. 20002

With a required copy to:
Andrew Ridley, Esquire
Assistant Corporation Counsel
801 North Capitol Street, N.E.

7" Floor
Washington, D.C. 20002

If to Tenant:

Pruitt’s Seafood, Inc.
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C/o Stewart B. Pruitt, President
8344 Seaside Road

P.O. Box 921

Nassawadox, Virginia 23413

With a required copy to:

Gordon S. Vincent, Esquire
Vincent, Northam & Lewis
23391 Front Street

P.O. Box 90

Accomac, Virginia 23301

Either party may designate in writing a change in its notice address, which shall be effective ten (10)
days following receipt of such writing by the other party. Notices which are delivered in person
shall be deemed given when received. Notices which are mailed shall be deemed given on the date
they are mailed. Notices which are sent by overnight delivery service shall be deemed given on the
date they are deposited with the delivery service.

29. Quiet Enjoyment.

As long as it is not in default under this Lease, Tenant may peaceably and quietly ,
enjoy the Premises for the Term without hindrance, ejection or molestation by Landlord or anyone
claiming or acting by or through Landlord.

30.  Security Deposit.

Tenant has deposited with Landlord the sum set forth in Section 1.L (the “Security
Deposit”) as security for performance of Tenant’s obligations hereunder. Upon appointment of the
Management Agent, the Security D=posit shall be transferred to an interest-bearing escrow account
to be maintained by the Management Agent hereunder. Upon the request of Tenant, the
Management Agent shall distribute to Tenant, on an annual basis, all interest accrued on the
Security Deposit from the time of its deposit or the time of the immediately preceding distribution,
as the case may be. The Security Deposit shall be retumed to Tenant, with interest, within forty-five
(45) days after the expiration of the Term, provided that Tenant has discharged all such obligations.
Landlord may apply the Security Deposit to cure any default of Tenant, and Tenant shall deposit
with Landlord the amount applied within thirty (30) days after written demand.

31. [Intentionally Omitted].
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32.  Rules and Regulations.

Tenant will comply with the Rules and Regulations set forth on Exhibit E, and with
any other reasonable rules and regulations as Landlord adopts for the Premises. Such rules and
regulations shall not unrcasonably interferc with the conduct of Tenant's business. In particular
instances, where in Landlord’s reasonable judgment such rules and regulations may be infeasible,
Landlord shall have the right to modify or waive such rules and regulations as they apply to
particular other tenants. Any failure by Tenant to comply with any rule or regulation established
pursuant to this Lease shall be a default under this Lease subject to Section 21. Landlord shall
exercise its rights in respect of the promulgation, revision, and enforcement of Rules and
Regulations in a non-discriminatory manner.

33. Waiver of Jury Trial.

» Landlord and Tenant hereby waive all right to trial by jury in anv claim, action,
proceeding or counterclaim by either Landlord or Tenant against the other pertaining to any matters
arising out of or in any way connected with this Lease, the relationship of Landlord and Tenant, or
Tenant’s use of the Premises. :

34. Covenant Against Contingent Fees

Tenant warrants that its has not employed any person to solicit or secure this
Lease upon any agreement for a commission, percentage, brokerage, or contingent fee. Breach
of this warranty shall give Landlord the right to terminate this Lease, or, in its discretion, to add
to the rental or consideration the amount of such commission, percentage, brokerage, or
contingent fees. This warranty shall not apply to commissions payable by Tenant upon contracts
or sales secured or made through bona fide established commercial or selling agencies
maintained by Tenant for the purposes of securing business, or to Tenant’s attorneys' fees.
Landlord shall pay any and all commissions and other compensation due to any broker, finder or
other person with whom Landlord has dealt with regard to this Lease.

35. Facilities Nondiscrimination.
A. As used in this section, the term “facility” means the entire Premises.

B. Tenant agrees that it will not discriminate by segregation or otherwise
against any person or persons because of race, creed, color, sexual orientation, physical
disability, marital status or national origin, in furnishing, or by refusing to fumnish, to any person
or persons the use of any facility, including any and all service, privileges, accommodations and
activities provided thereby.

C. It is agreed that Tenant’s noncompliance with the provisions of this
Article, as determined by a final, unappealable judgement by a court of competent jurisdiction,
shall constitute material breach of this lease Agreement. In the event of such a determination of
noncompliance, and Tenant’s failure to cure such non-compliance within ten (10) days after such
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determination becomes final, Landlord may take appropriate action to enforce compliance, and
may pursue remedies as may be provided by law or in equity.

D. Tenant agrees to include, or to require the inclusion of, the foregoing
provisions of this section (with terms “The Distnict” and “Tenant” appropriately modified) in
every agreement or ccncession pursuant to which any person other than Tenant operates or has
the right to operate the facility. Tenant also agrees that it will also comply with any final,
unappealable court order directing Tenant to take any action with respect to any such agreement
in order to enforce the processions of this section, including but not limited to termination of the
agreement or concession in question; provided, however, that in the event the Tenant becomes
involved in or is threatened with litigation with a person as a result thereof, Tenant may request
Landlord to enter into such litigation to protect the interest of Landlord.

36. Nondiscrimination in Employment.

Al In connection with the conduct of bus:iness on the Premises, Tenant agrees
not to discriminate against any employee or applicant for employment because of race, creed,
color, sexual orientation, physical disability, marital status, or national origin. Tenant will take
affirmative action to ensure that applicants are employed and that employees are treated during
employment without regard to their race, creed, color, sex orientation, physical disability, marital
status or national origin. Such action shall include, but not limited to the following:
employment, upgrading demotion or transfer, recruitment or recruitment advertising, layoff of
termination; rates of pay or other forms of compensation; and selection for training, including
apprenticeship, as required by applicable law. Tenant agrees to post in conspicuous places
available to employees and applicants for employment, notices to be provided by Landlord
setting forth the provisions of this nondiscrimination clause.

B. Tenant will, in all solicitations for advertisements for employees placed by
or on behalf of the Tenant, state that qualified applicants will receive consideration for
employment without regard to race, creed, color, sexual orientation, physical disability, marital
status or national origin.

C. Tenant wil! send to each union or representative of workers with which it
has collective bargaxmng agreement(s) or other contracts of understandings a notice to be
provided by Landlord in advising the said labor union or worker’s representative of Tenant’s
commitments under this section, and shall post copies of the notice in conspicuous places
available to employees and applicants for employment.

D. Tenant will permit Landlord access to their books, records, and accounts,
or their agents, for purposes of investigation to ascertain compliance w1th such rules, regulations
and orders, as provided by applicable law.

E. In the event of any final, unappealable determination by any court or

administrative body, of noncompliance of Tenant with the nondiscrimination clauses of this
Lease Agreement, and Tenant’s failure to cure such discrimination within ten (10) days after
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such determination becomes final, this Lease Agreement may be canceled in whole or in part and
Tenant may be declared ineligible for further leases with the District of Columbia.

F. Tenant further agrees to insert the foregoing provisions of
nondiscrimination in employment in all subcontracts hereunder, unless exempted by rules and
regulations or orders of Landlord so that such provisions will be binding and regulations or
orders of Landlord so that such provisions will be binding upon each subcontractor or vendor.
Tenant will take such action with respect to any subcontract as required by any final,
unappealable order of a court or governmental agency of competent jurisdiction in order to
enforce such provisions, including sanctions for noncompliance; provided, however, that in the
event the Tenant becomes involved in or is threatened with litigation with a subcontractor or
vendor as a result thereof, Tenant may request Landlord to enter into such litigation to protect the
interest of Landlord.

37. Environment Protection.

A. Tenant shall not pollute the air, ground or water in, on or under the
premises. Tenant shall comply promptly with any laws, regulations, conditions or instructions
applicable to the Tenant’s business(es) at the Premises, if and when issued by the Environmental
Protection Agency, or any Federal, state, or local governmental agency having jurisdiction to
abate or prevent pollution. The disposal of any toxic or hazardous material within the Premises
in violation or applicable laws or codes is specifically prohibited. Tenant shall require the
owners/operators of boats moored at the Premises, including rental boats, to seal all sanitation
facilities or such boats against any discharge into the Washington Channel. Services for waste
disposal, including sewage pump-out of watercraft, shall be provided by the Tenant as
reasonably appropriate. Tenant shall not discharge waste or effluent from the Premises in such a
manner that the discharge will contaminate streams or other bodies of water or otherwise become
a public nuisance. '

B. If damage to the environment or natural resources is proximately caused
by Tenant’s activities at the premises, Tenant shall be liable to restore the damaged resources.

38’. Miscellaneous.

A. Entire Agreement; Joint and Several Liability; Successors and Assigns.
This Lease constitutes the entire agreement between the parties concerning the matters set forth
herein. If Tenant shall include more than one person, the obligations hereunder of all such persons
shall be joint and several. This Lease shall be binding upon and inure to the benefit of the parties
and their respective successors, permitted assigns, heirs and legal representatives.

B. Interpretation. The named Exhibits are part of this Lease. Section and
subsection headings are for convenience only, and not for use in interpreting this Lease. If a court
finds any provision of this Lease unenforceable, all other provisions remain enforceable.

C. Costs; Include; Shall; May. Except as expressly provided otherwise in this
Lease, the party obligated or permitted to perform an obligation is also obligated, as between
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Landlord and Tenant, to pay the cost of performance. “Include,” “includes,” and “including” mean
considered as part of a larger group, and not limited to the items recited. “Shall” means is obligated
to. “May” means “is permitted to.”

D. Waiver. No provision of this Lease is waived by Landlord or Tenant unless
waived by them in writing. Landlord’s acceptance of renit is not a waiver of any default of Tenant,
regardless of Landlord’s knowledge of a default when it accepts the rent. No waiver by Landlord or
Tenant of any default is a waiver of any other default of the same or any other provision of this
Lease.

E. Rule Against Perpetuities. Notwithstanding any provision in this Lease to
the contrary, if the Lease Term has not commenced within three (3) years after the date of this
Lease, this Lease shall automatically terminate on the third (3rd) anniversary of the date hereof.
The sole purpose of this provision is to avoid any possible interpretation that this Lease violates the
Rule Against Perpetuities or other rule of law against restraints on alienation.

F. Remedies. The rights and remedies mentioned in this Lease are in addition
to, and do not deprive a party of any other rights at law or in equity.

- G. No Option. The submission of this Lease for examination does not
constitute a reservation of or option for the Premises, and this Lease becomes effective only upon
execution and delivery of it by Landlord.

H. Additional Rent. All sums owed by Tenant to Landlord in connection with
this Lease which are not otherwise designated as rent shall be deemed to be additional rent.

L Governing Law. This Lease shall be governed by and construed in
accordance with the laws of the District of Columbia.

L Waiver and Release of Claims. In consideration of the execution and
delivery of this Lease by the parties hereto, each of such parties hereto (each, a “Releasing Party”)
hereby unconditionally releases, remises, acquits, and forever discharges the other party hereto (at
such time as such other party shall have executed and delivered this Lease), as well as each of the
other tenants of the Project (at such time as each such tenant shall have executed and delivered a
Lease containing waiver and release provisions identical to the provisions of this Section 38.J, and
provided such tenant shall not have instituted litigation against such Releasing Party afier the date
hereof and before the date of such Lease) (collectively, the “Released Parties”), from any and all
claims, demands, liabilities, damages, losses, costs, expenses, causes of action, covenants, contracts,
torts, controversies, agreements, promises, representations, breaches of contract or of obligations to
perform, and any other type of conduct or misconduct, whether negligent, intentional or otherwise,
whether at law or in equity, whether matured or unmatured, and whether known or unknown, that
the Releasing Party, or any person or entity claiming by, through or under the Releasing Party, ever
had, now has, or hereafter may have, against any of the Released Parties at any time from the
beginning of the world to the date hereof related to, arising out of, or in any manner connected with:
(1) the Project, the operations of the businesses within the Project, or the conduct of any of the
Released Parties that relates in any manner to the Project; or (2) this Lease or other lease agreements
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entered into at any time before the date hereof or simultaneously herewith relating to the Project
(collectively, the “Project Leases™), the procurement or negotiation of any of the Project Leases or
the terms thereof, or the performance or non-performance by any party under any of such Project
Leases.
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IN WITNESS WHEREOQF, the District of Columbia has caused this Lease to be executed in

its corporate name by ny -0V ([on its_Mayqr _, and attested by
Jocsgh (olfe ,its Prafect Mantger , andits seal to be hereunto affixed and does

hereby constitute and appomt An-ﬂr\aw.l A W \\MS its true and lawful Attorney-in Fact for it
and in its name to acknowledge and deliver this Lease as its act and deed.

LANDLORD:

WITNESS: THE DISTRICT OF COLUMBIA, as agent for
THE UNITED STATES OF AMERICA

/M By: F (- ‘AAJ(/(MW(Seal)

\——/0 1 Name: Anthony A, Williams
Title: _Mayor of the District of Columbia

Approved for Legal Sufficiency:

'S

Name: el al\'»—:
Title:__Stevae. (oo 8 . |

IN WITNESS WHEREQF, Pruitt’s Seafood, Inc., has caused this Lease to be executed in its
corporate name by _Stewart R. Pruity, its Creoi dev , and attested by
JEFRF PRUIT  its , and its seal to be hereunto affixed and does
hereby constitute and appoint STenR@T B ARUITT __ its true and lawful Attomey-in Fact for it
and in its name to acknowledge and deliver this Lease as its act and deed.

TENANT:

ATTEST: PRUITT’S SEAFOOD, INC., a Virginia corporation

% ﬂ e gﬁn _géfg@f % e (Seal)
Title: ggﬁﬁ‘
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DISTRICT OF COLUMBIA, SS.

I, Hevvin , a Notary Public in and for the Dismict of Columbia, do
hereby certify that n—H.on, . (,nﬂs , who is personally well known (or satisfactorily
proven) to me to be the person named as+hs Ma yor of the District of

Columbia, a municipal corporation, in the foregoing Lease, bearing date as of

g h 2660, and hereto annexed, personally appeared before me in the said District of Columbia and
" acknowledged the same to be the act and deed of the District of Columbla, for the purposes therein
contained.

WITNESS my hand and seal this Jndday of @cAefe, , 2008, 8

Wby

My commission expires: %g&ﬁi,_m_«,

DISTRICT OF COLUMBIA, SS.

I, , a Notary Public in and for the District of Columbia, do
hereby certify that , who is personally well known (or satisfactorily
proven) to me to be the person named as » of
-, a District of Columbia corporation, in the foregoing Lease, bearing date
as of , 2000, and hereto annexed, personally appeared before me in the said District
of Columbia and acknowledged the same to be the act and deed of for the
purposes therein contained.

WITNESS my hand and seal this day of » 2000.

Notary Public

My commission expires:
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STATE OF VIRGINIA, SS.

I, __Goedon S Vincedh  .a Notary Public in and for the State of
Virginia, do hereby certify that Stewart B. Pruitt, who is personally well known (or
satisfactorily proven) to me to be the person named as President of Pruitt’s Seafood, Inc.,
a Virginia corporation, in the foregoing Lease beanng date of April 1, 2001, and hercto
annexed, personally appeared before me in the said State of Virginia and acknowledged the
same to be the act and deed of Pruitt’s Seafood, Inc., for the purposes therein contained.

WITNESS my hand and seal this M’ 1T day of M , 2001.

_ZZ/_&Q«WW

Notary Public

My Commission Expires: dﬂflfl . é/' ' 10032
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EXHIBIT A

[Outline of Premises - to be initialed by the parties and attached upon completion of design and
engineering for Landlord’s Work.]
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EXHIBIT B

[Site Plan of the Project]
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EXHIBIT C

[Certificate of Acceptance — establishing New Rent Commencement Date]
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EXHIBIT C

CERTIFICATE OF ACCEPTANCE

The undersigned, having entered into a certain Lease Agreement dated

, 2000, by and between the undersigned, as Tenant, and THE DISTRICT OF

COLUMBIA, acting on behalf of THE UNITED STATES OF AMERICA, as Landlord,
DOES HEREBY CERTIFY to Landlord that:

(1) The Lease is in full fqrce and effect without offset or defense;

(2) Tenant has taken possession of the Premises described in said Lease,

namely, , 1100 Maine Avenue, S. W., Washington, D.C. 20024;

(3) The Commencement Date is , 2000;
(4) The New Rent Commencement Date is , ; and

(5) The condition of the Premises is satisfactory to Tenant.

IN WITNESS WHEREOF, I have hereunto set my hand and seal this day of

(Seal)
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EXHIBIT D

[Work Letter - U.S. Army Corps of Engineers Work Order]
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Page 1 of 9
" US ARMY. CORPS OF ENGINEERS 1. AGREEMENT NUMBER WO 3
INTERAGENCY AGREEMENT T (] PTALACREEMENT
(ER!M(H-IH) 0 AMENDMIENT NUMBIR

3. PROJECTTIILE  fmyrovements to the Southwest Waterfront | & EFFECTIVRDATE 25 October 1999

Fish Market sud Washington Marina 5. COMPLETIONDATE 21 April 2000
6. NAME AND ADDRESS OP USACE ORGANIZATION 7. NAME m,\mts
Balthmore District, U.S. Army Corps of Engineers DC.DcptcfHuum;&Conumnnwadopmm
P.0.Box 1715 301 Nonth Capitel NE., st Floor
. Bawimore, MD 212031715, Washingmn, DC_20

8, SCOPE OF WORK (iddirional pages may be used as needod)

Inwﬂth the F'Y 1999 Omaitras Appropeistions Bill; the Corps of Engineers will préparc ail necexsary environmental and cultural/
[ Sectida 106 compliance documcattion uceded to implemcat the improvemcrins ideitiicd in the Soutirwest Waterfroot Development Needs
Assessment dazed July 1999, mmmmmmum

‘l._ Management —~ m&md&mmm:mnm«nwﬁhmﬁmmoﬂhem $5,000 budget,

, Damme . o e

2. irpnmeutsl sace — wuwmmm be prepared.  $55,060
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77T s AKMY CORPS OF ENGINEERS L. AGHEEMENT NUMBER
INTERAGENCY AGREEMENT : 2. [} INITIAL AGREEMENT
(ER 1140-1-211) _ {] AMENDMENT NUMBER
Fish Market and W S. COMPLETION DATE 30 Scptember 2000
. ND ADDRESS OF USACE ORGANIZATION | 7. NAME AND ADDRESS OF CUSTOMER
¢ NAa:ﬁitAnore District, U.S. Amy Corps of Engineers D.C. Dept of Housing & Community Development
P.0.Box 1715 301 North Capitol Street, N.E., 7th Floor
Baltimore, MD 21203-1713 Washiggton, DC 20002

8. SCOPE OF WORK (Additional pages may be used as needed)

In secordance with the FY 1999 Omnibus and the FY 2000 DC Appropriations Bills, the Corps of Engincers will provide the following: )

Management — The Corps of Engineers will provide a project manager 1o provide overall management of the wooden pile investigation
and preparation of contract documents for selected improvements to the Washington Marina, Municipal Fish Warf, and adjacent DC
Government Properties. $20,000 budget, $10,0000 contingency for investigation and preparation of contract documents.

Property Description — Using existing survcy information and Jease exhibits, a property description will be provided for the
Washington Marina and Municipal Fish Warf. The description will preciscly identify the property being lcased, to include the
common area and picr frontage at the Municipal Fish Wharf.  $8,000 budget.

Wooden Pile Investigation and Report — A contract for a wooden pile investigation will be issued. Wooden foundation piles under the
fish whas and marina piers and under the scawall/ bulkhead will be inspected by underwater divers and a civil/ structural engineer will
characterize the condition of the piles, make a determination as to whethes the piles need to be repaired or replaced, and-estimate the
remaining uscful life of the piles. $25,000 budget. ’ .o

Design Plans — The Corps of Engineers will prepare a site plan identifying the improvements to be made to the Washington Marina,
Municipal Fish Wharf, and Redevelopment Land Agency premises. The site plan will be coordinated with the Washington Marina,
Municipal Fish Wharf, and Capital Yacht Club tcmants and DHCD.. After an investigation of the wooden piles is conducted, and afier
NEPA/Sect 106 compliance documentation is compleied, design and construction contract documents for the repair or replacement of
the wooden piles and/or for the work listed on the attached sheet will be prepared as the budget will allow. Design-build and task-order
contracts will be used to implement the improvements. The contractors will be responsible for securing afl necessary permits.
$110,000 budget. o :

9. CUSTOMER EXPECTATIONS (Additional pages may be used as needed)

The Corps of Engineers will make cvery effort to minimize project costs and complete the scope of work within 7 months of signing this
work order by both parties. Prioritics will be to complete the survey in April 2000 and the underwater investigation by June 2000. After the
Corps of Engineers has completed the underwater investigation, the Corps of Engincers and the Department of Housing and Community
Development will recvaluate the estimated duration, construction costs, and scope of work to ensure that the total project costs do not excecd
funds available. v

10. USACE PROJECT OFFICER 3 ‘)\" 11. CUSTOMER PROJECT OFFICER

Name: Mary Y. Dan ‘\ Name: Joseph J. Wolfe

Voice: (410) 962-3377 Voice: (202) 442-6977

FAX: (410)962-9312 FAX: (202)442-6967

ADDRESS ADDRESS

Baltimore District, U.S. Army Corps of Engincers D.C. Dept of Housing & Community Development
P.O.Box 1718 801 North Capitol Street, NE., 7th Floor
Baltimore, MD 21203-1715 Washington, DC 20002

ENG FORM 4914-R, Jan 88 ’ (Proponent: CECW-RI)
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{2. REPORTS
A copy of the property descriptions, underwater investigation report, site plan, development concept, and contract documents will be
provided.

13. FUNDS [Poge(s) with cost breakdown may be attached as necessary]

SOURCE PREVIOUS AMOUNT AMOUNT THIS ACTION - AMENDED TOTAL

2 USACE AMOUNT

. ) s HEY
b. CUSTOMERAMOUNT | 50 3140800 $ (13,607 ; 5140000 %173, 6307 "

c. TOTALPROJECTCOST | s0 s $\73,m4 5150000 <L 113, 6 4"
14. FUNDING. Funds will be provided by: e
a. B Transter Appropristion (5F1151, Now-Expenditure Transfer Authorization)
7. B Reimbitsil & Order (31 USC 1535 Ecomomy Acy) LT
RIS -:D : Other (4,;-?1-5,) : o awEet .- o L . SRE
hb.x'-.A.épmprilﬁon:'. Ayt P ‘,..‘.:;'_;._
15. BILLING

a. Request for payment will be madeby: [X] SF1080 [J SF1081 [J Other (describe)
b. Frequency: B Monthly D Quarterly D Upon Work Completion G Other (describe)
c. Request for payment will cite the following accounting information (describe necessary documentation):

d. Submitto:  D.C. Dept of Housing & Community Development
ATTN: Mr. Joseph Wolfe
801 North Capitol Street, N.E., 7th Fluor
Washington, DC 20002

16. AUTHORITY
FY 1999 Omnibus Appropristions Bill, FY 2000 District of Columbia Appropriations Bill, 31 USC 1535 - Economy Act, and
Memorandum of Agreement Between the District of Columbia and the U.S. Army Corps of Engineers regarding Improvements to
the Southwest Waterfront.

17. APPROVALS
s. NAME AND TITLE OF AUTHORIZING OFFICIAL FOR USACE IGNATURE DATE
James R. Jones 7 - .
Chief, Programs and Project Management Division C.. - < - ‘,’Ld
b. NAME AND TITLE OF AUTHORIZING OFFICIAL FOR THE SIGNATURE DATE
CUSTOMER ,
Othello Mahone, Interim Director - '
Department of Housing and Community Development (Pl 4 - E (d
ENG FORM 4914-R, Jan 88

(Proponent: CECW-RI)
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Improvements to the Southwest Waterfront Fish Market and Washington Marina

Attachment to Interagency Agreement WO-4

The following will be removed/ constructed:
Underground Storage Tanks — Four underground storage tanks (one 4,000 gallon, two 2,000 gallon, and one
30,000 galion) will be closed and the 1anks, associated piping, ancillary equipment, and contaminated soil will be
removed and disposed of in accordance with D.C. regulations. (task order contract)
Fish Market Building - The facility will be demolished and disposed of. (task order contract)
Concrete Bulkhead — The area of the bulkhead to be repaired is beneath the 1-395 bridge. The top 67 of concrete
will be removed. The bulkhead will be drilled to tie in new reinforcing steel. A concrete section approximately
50’ long, 2° wide, and 2.5" deep will be added to the top of the bulkhead, and the area behind the bulkhead will be
backfilled. The existing railing between the marina and Pruitt Scafood will be removed and a new railing will be
installed.
Electrical Utilities — The Contractor will prepare an electrical plan that provzdes sufficient power for projected
activities and operation and will coordinaic the electrical plan with PEPCO to define/delincate sesponsibilities for
relocating utilities and implementing/constructing the plan. Utility trenches will be excavated and spproximately
5,100 If of electrical ductbanks will be constructed and overhead clectrical distribution lines will be relocated
underground. .
Remove Fence 60 If of cham lmk fence between the fish wharf and the Capntol Yacht Clubpamng areas will be
removed.

, Equlpmemon Site— The existing eqmpmemmbotmtbunnotbungused mll be removed.
Fish Cleaning Building — The central historic portion of the structure will be rénovated for the fish cleaning
service and vending machines. The remainder of the building will be demolished. A new facility for the public
testrooms and dumpsters will be constructed at the eastern edge of Lot 846. . The new facility will be a masonry
structure similar to the existing.
Concrete Piers — The existing wooden piles under the marina and fish wharf piers will be repaired and replaced as
needed. The fish wharf piers, approximately 16,868 sf, will be repaved with a new concrete surface and made
ADA compliant. 1.5” of the existing surface will be removed to level the piers. A new concrete surface will be
poured with 6 x'6 inch wire reinforcing. A patterned surface will be provided and color dye will be included.
Utilities serviag the fish wharf barges will be upgraded to meet current codes.
Safety Railings and Fences - Existing safety railings along the bulkhead will be removed. Guardrails will be
installed for parking arcas along the waterfront and buikhcad west of the marina and along the bulkhesd between
the marina and fish wharf. As much as 2,000 If of 2 rail, 2" dia, steel pipe, safety railing will be installed along
the concrete piers and bulkhead, as nceded for pedestrians.
Piers and Boat Slips — Remove, as necessary, existing piles and piers and install fully-functions! floating pier/dock
replacements with such accessories (water, electric, etc.) as specified by the Tenant in a configuration shown in
the attached site plan. The number of floating picrs and docks to be installed by the government government will
be the maximum number which can be installed within a $1,150,000 budget. The remaining floating piers will be
provided by others. ( design-build contract)
Site Lighting - Site lighting will be upgraded throughout the site in order to comply with current code
fequirements. Approximately 5,100 If of utility trenches will be excavated. 41 lighting fixtures and associated
conduit and wiring will be installed.
Paving — Approximately 50,000 sf of paving, trees and stumps throughout the site, and chainlink fences around the
parking lot west of the marina and to the east of the Maine Avenue Seafood building will be removed. The entire
site, approximately 100,000 sf, will be cut, filled, and graded to provide larger, more level, parking areas and to
improve stormwater management. A concrete walkway along the waterfront between the marina building and the
east edge of the fish whatf will be provided.
Sidewalks ~ Approximately 7,100 sf of sidewalks will be provided.
Marina Building -A new membrane roof will be installed, and the electrical service will be upgraded. The
clectrical upgrades will include demolition and removal of the existing 400 A service and the installation of 1 —
1200 A 208/120V 3 phase elcetrical service, 3 — 400 A distribution panels, feeders from the new 1200 A service to
each (3) 400 A panel, and reconnection of the existing store circuits to a new 400 A pancl.
Landscaping — Landscaping improvements will be provided along Main Avenue and around parking lots in areas
that will not reduce parking capacity.
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US ARMY CORPS OF ENGINEERS 1. AGREEMENT NUMBER WO 5
INTERAGENCY AGREEMENT ' 2. [J INITIAL AGREEMENT
(ER 1140-1-211) 0 AMENDMENT NUMBER

3. PROJECT TITLE Improvements to the Southwest Waterfront 4 EFFECTIVE DATE 1 July 2000

Fish Market and Washington Marina s. COMPLETION DATE 30 June 2001
6. NAME AND ADDRESS OF USACE ORGANIZATION 7. NAME AND ADDRESS OF CUSTOMER
Baltimore District, U.S. Army Corps of Engineers D.C. Dept of Housing & Community Development

P.O.Box 1715 801 North Capitol Street, N.E., §* Floor
____Baltimore, MD 21203-1715 Washington, DC 20002

8. SCOPE OF WORK (Additional pages may be used as needed)
In accordance with Public Law 106-113, the Corps of Engineers agrees to prepare, procure, and oversee contracts for improvements to the

Southwest Waterfront in"the District of Columbia as follows:

1. Management — The Corps of Engineers will provide a project manager to provide overall management of contract procurement and
construction of the improvements noted in item 3. $11,140 budget, $ 41,210 contingency for entire project.

2. Construction Supervision & Inspection — A project engineer will oversee the construction contractor and verify that improvements are
being provided in accordance with the construction contract. $29,700 budget.

3. The following will be removed/ constructed: ’

e  Underground Storage Tanks — Four underground storage tanks (onc 4,000 gallon, two 2,000 gallon, and one 30,000 gallon) will be
closed and the tanks, associated piping, ancillary equipment, and contaminated soil will be removed and disposed of in accordance with
D.C. regulations. $100,000 budget. :

=  Electrical Utilities — Utility trenches will be excavated and approximately 3,000 If of overhead electrical distribution lines will be
relocated underground. $107,590 budget.

e  Fish Market Building — The facility will be demolished and disposed of. $8,470 budget.

«  Site Lighting - Site lighting will be upgraded throughout the site in order to comply with current code requirements. Approximately
5,100 If of utility trenches will be excavated. 41 lighting fixtures and associated conduit and wiring will be installed. $66,890 budget.

e  Concrete Bulkhead — The area of the bulkhead to be repaired is beneath the 1-395 bridge. The top 6™ of concrete will be removed. The
bulkhead will be drilled to tie in new reinforcing steel. A concrete section approximately 50° long, 2° wide, and 2.5 deep will be
added to the top of the bulkhead, and the area behind the bulkhead will be backfilled. The existing railing between the marina and
Pruitt Seafood will be removed and a new walkway railing will be installed. $24,080 budget.

e  Safety Railings and Fences - Existing safety railings along the bulkhead will be removed. Guardrails will be installed. for parking areas
along the waterfront and bulkhead west of the marina and along the bulkhead between the marina and fish wharf. As muchas 2,000 If
of 2 rail, 2" dia, steel pipe, safety railing will be installed along the concrete piers and bulkhead, as needed for pedestrians. $38,260
budget.

e Remove Fence — 60 ¥f of chain link fence between the fish wharf and the Capitol Yacht Club parking areas will be removed. 3330
budget. .

e  Equipment on Site — The existing equipment on Lot 846 that is not being used will be removed. $1,530 budget.

e  Sidewalks ~ Provide 7,100 sf of sidewalk. $24,070 budget.

9. CUSTOMER EXPECTATIONS (Additional pages may be used as needed)

The Corps of Engineers will make every effort to minimize project costs and complete the project within !5 months. After the Corps of
Engineers has completed the design work, the Corps of Engineers and the Department of Housing and Community Development will
reevaluate the estimated duration, construction costs, and scope of work to ensure that the total project budget amount does not exceed
$453,260. The Corps of Engincers will make reasonable cfforts to accommodate the tenant’s priorities for work preformed. However, the
final decisions shall rerain with DHCD. The priority of the items in the scope of work will generally be in the order listed. The Corps of
Engineers will make reasonable efforts to minimize the disruption to Tenant’s business. The majority of construction on the fish wharf
property will be scheduled to occur during the winter months. If multiple design-build contracts are awarded, the contracts will require close
coordination with the Corps project manager to avaid construction scheduling conflicts.

10. USACE PROJECT OFFICER 13 N CUSTOMER PROJECT OFFICER
Name: Mary Y. Dan Name: Joseph J. Wolfe
Voice: (410)962-3377 Voice: (202) 442-6977
FAX: (410)962-9312 FAX: (202)442-6967
ADDRESS pjtimore District, U.S. Army Corps of Engincers ADDRESS D.C. Dept of Housing & Community Development
P.O.Box 1715 801 North Capitol Street, N.E., 8 Floor

Baltimore, MD 21203-1715 Washington, DC 20002

' ENG FORM 4914-R, Jan 88 (Proponent: CECW-RT)
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12. REPORTS

A complete set of as-built drawings shall be provided.
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13. FUNDS [Page(s) with cost breakdown may be auached as necessary]

SOURCE PREVIOUS AMOUNT AMOUNT THIS ACTION AMENDED TOTAL
a. USACE AMOUNT
b. CUSTOMER AMOUNT S $453,260 $453,260
¢. TOTAL PROJECT COST 1s ] $453,260 . $453,260

14. FUNDING Funds will be provided by:

‘a. O Transfer Appropriation (SF/ 151, Non-Expenditure Transfer Authorization)

Gt  Reimburssble Order (31 USC 1535 - Ecomomy Act)

D Other (describe)
b. Appropriation:

15. BILLING

a. Request for payment will be mmde by: &K1 SF1080 [JSF1081 [ Other (descrive

b. Frequency: ] Monthly [7] Quanerly [0 Upen Work Completion [ Other (describe)
c. Request for payment will cite the follcwing accouming information (describe necessary docuinentation):

d. Submitto: D C. Dept of Housing & Community Development

Office of the Comptroller

801 North Capitol Street, N.E., 7* Floor

Washingtoa, DC 20002

16. AUTHORITY

Public Law 106-113, District of Columbia FY 2000 Appropriations, 3] USC 1535 - Economy Act, and Memorandum of Agreement
Between the District of Columbia and the U.S. Army Corps of Engincers regarding Improvements to the Southwest Waterfront.

17. APPROVALS

a. NAME AND TITLE OF AUTHORIZING OFFICIAL FOR USACE { SIGNATURE DATE
James R. Jones
Chief, Programs and Project Management Division

b. NAME AND TITLE OF AUTHORIZING OFFICIAL FOR THE SIGNATURE DATE

CUSTOMER
Stanley Jackson, Acting Director

Department of Housing and Community Development

ENG FORM 4914-R, Jan 88

(Proponent: CECW-RI)




Case 1:15-cv-01198-CKK Document 18-8 Filed 08/12/15 Page 55 of 60

ES AR

o0
[ .

US ARMY CORPS OF ENGINEERS
INTERAGENCY AGREEMENT
(ER 1140-1-211)

3. AGREEMENT NUMBER WO 6

2 P4 INITIAL AGREEMENT
D AMENDMENT NUMBER

4. EFFECTIVE DATE | July 2000

3. PROJECTTITLE ' 1mprovements to the Southwest Waterfront

Fish Market and Washington Marina

5. COMPLETION DATE 30 June 2001

6. NAME AND ADDRESS OF USACE ORGANIZATION 7. NAME AND ‘_ADDRESS OF CUSTOMER
Baltimore District, U.S. Army Corps of Engineers D.C. Dt cfHousing & Colmm'::uy Development
P.O.Box 1715 801 North Capitol Street, N.E., 8" Floor

____ Baltimore. MD 21203-1715 Washington, DC 20002
8. SCOPE OF WORK (Additional pages may be used as needed)

ln accordance with Public Law 106-113, the Corps of Engincers agrees to prepare, procure, and oversec contracts for improvements to the
Southwest Waterfront in the District of Columbia as follows:

1. Management~The Corps of Engineers will provide a project manager to provide overall management of contract procurement and
construction of the improvements. $73,710 budget, $272,730 contingency for entire project.

2. Constuction Supervision & Inspection — A project engineer will oversee the construction contractor and verify that improvements are
being provided in accordance with the construction contract. $196,560 budget.

3. The following will be removed/ constructed: -

e  Marina Building —~A new membrane roof will be installed, and the electrical service will be upgraded. The clectrical upgrades will
jnclude demolition and removal of the cxisting 400 A service ard the installation of 1 — 1209 A 208/120V 3 phase electrical service, 3 -
400 A distribution panels, feeders from the new 1200 A service to each (3) 400 A panel, and reconnection of the existing store circuits
to a new 400 A panel. $255,000 budget.

»  Piers and Boat Slips - Remove, as necessary, existing piles and piers and install fully-functional Mmg picr/dock replacements with
such accessories (water, clectric, etc.) as specified by the Tenant in a configuration shown in the attached site plan. The number of
floating piers and docks to be installed by the government will be the maximum number which can be installed within a $1,150,000
budget.

e  Fish Cleaning Bmldmg-'l‘hemﬁdhmmmoﬁhe structure will be renovated for the fish cleaning service and vending
machines. The remainder of the building will be demolished. A new facility for the public restrooms and dumpsters will be constructed
at the eastern edge of Lot 846. The new facility will be a masonry structure similar to the existing. $365,390 budget.

e  Concrete Piers — The existing wooden piles under the marina and fish wharf piers will be repaired and replaced as needed. The fish
wharf piers, approximately } 6,868 sf, will be repaved with a new concrete surface and made ADA compliant. 1.5 of the existing
surface will be removed to level the piers. A new concrete surface will be poured with 6 x 6 inch wire reinforcing. A pattemed surface
will be provided and color dye will be included. Utilities serving the fish wharf barges will be upgraded to meet current codes.
$225,000 budget excluding pile repairs or replacement.

e  Paving — Approximately 50,000 sf of paving, trees and stumps xhroughom the site, and chainlink fences around the parking lot west of
the marina and to the east of the Maine Avenue Seafood building will be removed. The entire site, approximately 100,000 sf, will be
cut, filled, and graded to provide larger, more level, parking areas and to improve stormwater management. 6" subbase, 6" base, and 3"
wearing courses and striping will be provided. A concrete walkway along the waterfiont between the marina building and the east edge
of the fish wharf will be provided. $414,370 budget.

e  Landscaping — Landscaping improvements wilf be provided along Main Avenue and around parking lots in areas that will not reduce
parking capacity. $47,240 budget.

9, CUSTOMER EXPECTATIONS (Additional pages may be used as nceded)

The Corps of Engineers will make every effort to minimize project costs and complete the project within 15 months.  Afier the Corps of
Engineers has completed the design work, the Corps of Engineers and the Department of Housing and Commmumity Development (DHCD)
will reevaluate the estimated duration, construction custs, and scope of work to casure that the total project budget amount does not exceed
$3,000,000. The Corps of Engineers will make reasonsble efforts to accommodate the tenant's priorities for work preformed. However, the
final decisions shall remain with DHCD. The marina building roof and the marina piers and boat slips will be first and second priority
respectively. The priority of the remaining items in the scope of work will generally be in the order listed. The Corps of Engineers will make
reasonable efforts to minimize the distuption to Tenant's business. The umjority of construction on the fish wharf property will be scheduled
to occur during the winter months. 1f multiple design-build contracts are awarded, the contracts will require close coordination with the
Corps project manager to avoid construction scheduling conflicts.

19. USACE PROJECT OFFICER
Name: Mary Y. Dan
Voice: (410)962-3377
FAX: (410)962-9312

1. CUSTOMER FROJECT OFFICER
Naroe: Joseph ]. Wolfe
Volce: (202) 442-6977
FAX: (202)442-6967

ADDRESS Baltimore District, U.S. Army Corps of Engincers ADDRESS D.C. Dept of Housing & Community Development

P.O. Box 1715 801 North Capitol Street, N.E., 8 Floor
Baltimore, MD 21203-1715 Washington, DC 20002
ENG FORM 4914-R, Jan 88 (Proponent: CECW-RJ)
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12. REPORTS

A compilete set of as-built drawings shall be provided.
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13. FUNDS [Page(s) with cost breakdown may be amdwd as necessary]

SOURCE PREVIOUS AMOUNT AMOUNT THIS ACTION AMENDED TOTAL
a. USACE AMOUNT
b. CUSTOMER AMOUNT 3 $3,000,000 $3,000,000
c. TOTAL PROJECT COST $ $3,000,000 $3,000,000

14. FUNDING Funds will be provided by:

a. D Transfer Appropriation (SF1151, Non-Expenditure Transfer Authorization)

Gl  Reimbursable Order (31 USC 1535 - Economy Acy)
[:] Other (describe)

b. Appropriation:

1S. BILLING

8. Request for payment will be made by: srios0 Ul sriom D Other (describe)

b. Frequency: [] Monthly D Quarterly D Upon Work Compiction [] Other (describe)
<. Request for payment will cite the following accounting infonmation (describe necessary documensation):

d. Submitte: D C. Dept of Housing & Community Development

Office of the Comptroller
801 North Capitol Street, N.E., 7** Floor
‘Washington, DC 20002

16. AUTHORITY

Public Law 106-113 - District of Columbia FY 2000 Appropriation, 31 USC 1535 - Economy Act, and Memorandum of Agreement
Between the District of Columbia and the U.S. Army Corps of Engineers regarding Improvements to the Soutliwest Waterfront.

17. APPROVALS

a. NAME AND TITLE OF AUTHORIZING OFFICIAL FOR USACE | SIGNATURE DATE
James R. Jones
Chief, Programs and Project Management Division

b. NAME AND TITLE OF AUTHORIZING OFFICIAL FOR THE SIGNATURE DATE

CUSTOMER

Stanley Jackson, Acting Direcior
Department of Housing and Community Development

ENG FORM 4914-R, Jan 88

(Proponent: CECW-R])
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EXHIBIT E

[Rules and Regulations]

WASHINGTON #21341 v4 5/100 2:22 PM
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Purpose

EXHIBIT E

RULES AND REGULATIONS

The purpose of these Rules and Regulations is to summanze Tenant’s
responsibilities with respect to the day-to-day operation and maintenance of the Project.

Common Area Use

To ensure a pleasing and safe environment in the common areas (parking lots and
sidewalks) of the Project, each Tenant shall:

1.

Keep the sidewalk in front of its Premises clear and free from ice and snow.
(Use only sodium based ice melters that do not damage the pavement.)

Not place any objects in the common areas of the Project, except in areas, if
any, designated for tables by the Tenant Committee.

Not solicit business in the common areas; i.e., no signs or displays, except as
approved by the Tenant Committee.

Not use the common areas for the sale of merchandise without the prior
written consent of Landlord.

Storefronts and Signs

To ensure a consistent appearance throughout the Moject:

1.

Tenant shall keep the storefront of its Premises in good repair and clean
condition.

Any temporary sign used by Tenant in its door or window must be
professionally made and must comply with District of Columbia sign
regulations.

#13599 v2 - FISH WHARF FORM EXHIBITS E-1
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Tenant Advertising

1.  Tenant shall not utilize any advertising medium within the Project that can
be seen, heard, or experienced outside of th= Premises, including, but not
limited to, flashing lights, searchlights, loudspeakers, phonographs, radios or
televisions, except as may be approved by the Tenant Committee, as, for
example, seasonal displays of lighting and music.

2. Tenant shall not display, paint, place or cause to be displayed, painted, or
placed, any handbills, bumper stickers, sandwich boards or other advertising
devices in any portion Common Area.

3.  Tenant shall not distribute, or cause to be distributed, in the Project, any
handbills or other advertising devices; and will not conduct or permit any
~ activities that inight constitute a nuisance.

Loading and Unloadin

All shipping, receiving, loading or unloading of Tenant’s merchandise, supplies or
other property shall take place only in the areas, and at times, designated therefor by the
Tenant Committee. Tenant shall not permit any trucks, trailers, or other vehicles or

equipment engaged in such activities to interfere with the use of any Common Area or any
pedestrian or vehicular use.

Noise

Tenant shall not permit any noise to be made inside of its Premises which can be
heard outside of the Premises. Tenant shallmot use any loudspeaker or other
communications equipment that may be heard or seen outside of its Premises.
Odors

Tenant shall prevent the emission of odors from its Premises that are objectionable
to its neighbors.

Refuse
To ensure a clean and equitabie refuse handling system:
1. The Management Agent for the Project shall provide refuse containers and

dlsposal service and will allocate the costs thereof to each tenant as provided
in its lease. .

2. Tenant shall keep its refuse in proper containers in its Premises and shall
place it in the refuse container when taken outside the Premises.

#13599 v2 - FISH WHARF FORM EXHIBITS » E-2
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Pest Exterminator Services

Tenant shall contract with a professional exterminator for monthly inspections and
treatments as necessary, to ensure that infectations by insects and rodents do not occur on
the Premises.

Store Plans and Permits

"The plans and contractors for doing any work in the Premises that requires a
ermit must be submitted to the Landlord for approval. This includes but is not limited to
work that requires a building, mechanical, electrical, or plumbing permit.

Parking

To ensure that adequate and convenient parking is available to customers of the
Project, no part of the Common Area may be used for parking by employees of Tenant or
other Tenants of the Project.

Emergencies

Tenant must notify the Landlord, as soon as possible, of any emergency situation,
injury, fire or disorder that occurs in the Tenant’s Premises or any common area of the
Project.

OQutside Promotional Activities

To avoid undesired disturbances of Tenants and customers of the Project, outside
promotional activities will only be permitted with approval of the Tenant Committee.

Video Games

Tenant shall not permit the installation or use in any portion of its Premises of a
pinball, video or other amusement or game machine of any kind.

#13599 v2 - FISH WHARF FORM EXHIBITS E-3
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From: Shawn Seaman <SSeaman@pnhoffman.com>

Sent: Tuesday, May 13, 2014 2:20 PM

To: Zeigler, Jason O.

Cc: Eric Rome; Longstreet, Susan (OAG); Troy, Matthew (EOM); ivan.matthews@dc.gov; Gary
Ball; timothy.campbell@clarkconstruction.com

Subject: RE: Fish Market Construction Update Meeting

See you then thanks.

————— Original Message————-

From: Zeigler, Jason 0. [mailto:jzeiglerfhunton.com]

Sent: Tuesday, May 13, 2014 2:13 BM

To: Shawn Seaman

Cc: Eric Rome; Longstreet, Susan (0AG); Troy, Matthew (EOM); ivan.matthews@dc.gov; Gary
Ball; timothy.campbell@clarkconstruction.com

Subject: Re: Fish Market Construction Update Meeting

Noon it is.

> 0On May 13, 2014, at 1:34 PM, "Shawn Seaman" <SScamanfpnhoffman.com>
wrote:

Jason - I'm not available until ncon at the earliest but can be
available in the afternoon too until 2:30pm when we have a meeting
with OAG.

————— Original Message—-——--—

From: Zeigler, Jascon 0. [mailto:jzeigler@hunton.com]

Sent: Tuesday, May 13, 2014 1:26 BM

To: Eric Rome

Cc: Shawn Seaman; Longstreet, Susan (OAG); Troy, Matthew (ECM); Iwvan
Matthews (ivan.matthews@dc.gov); Gary Ball;
timothy.campbell@clarkconstruction.com

Subject: Re: Fish Market Construction Update Meeting

My client has asked if we can do 10:00 instead of noon.

On May 13, 2014, at 1:11 PM, "Eric Rome"
<ericlelisenrome.com<mailto:ericfeisenrome.com>> wrote:

Thanks, Shawn.

I will pass it on, and Clayten, Stan, or Steve will be there.
Eric

Eric M. Rome, Esqg.

Eisen and Rome, P.C.

One Thomas Circle N.W. #850
Washington, DC 20005

202 ©59-2822x4

202 659~2896 (facsimile)
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From: Mark Dorigan <mdorigan@pnhoffman.com>

Sent: Thursday, September 04, 2014 3:49 PM

To: Eric Rome; Zeigler, Jason O.

Cc: Shawn Seaman; michael.mcnamara@pillsburylaw.com; Miller, David L.; Bob Rubenkonig
Subject: RE: Fish Market

yes, we are confirmed for 1pm here at the Wharf offices. thanks

From: Eric Rome [mailto:eric@eisenrome.com]

Sent: Thursday, September 04, 2014 2:28 PM

To: Zeigler, Jason O.; Mark Dorigan

Cc: Shawn Seaman; michael.mcnamara@pillsburylaw.com; Miller, David L.; Bob Rubenkonig
Subject: RE: Fish Market

| assume so-where?

Eric M. Rome, Esq.

Eisen & Rome, P.C.

One Thomas Circle N.W. #850

Washington, D.C. 20005

(202) 659-2822 x4

(202) 659-2896 Fax

Check out our new website: www.eisenrome.com

EISEN & ROME IS AN AUTHORIZED AGENT FOR FIRST AMERICAN TITLE INSURANCE COMPANY

From: Zeigler, Jason O. [mailto:jzeigler@hunton.com]

Sent: Thursday, September 04, 2014 2:25 PM

To: Eric Rome; Mark Dorigan

Cc: Shawn Seaman; michael.mcnamara@pillsburylaw.com; Miller, David L.; Bob Rubenkonig
Subject: RE: Fish Market

Are we confirmed for 1:00 tomorrow?

Jason O. Zeigler

Counsel | Hunton & Williams LLP

2200 Pennsylvania Ave, N.W. | Washington, DC 20037
T:202.955.1912 | F: 202.828.3786
jzeigler@hunton.com | www.hunton.com

This communication is confidential and is intended to be privileged pursuant to applicable law. If the reader of this message is not the intended
recipient, or the employee or agent responsible to deliver it to the intended recipient, you are hereby notified that any dissemination, distribution or
copying of this communication is strictly prohibited. If you have received this message in error, please notify Hunton & Williams LLP immediately by
telephone (877-374-4937) and by electronic mail to: help_desk@hunton.com and then delete this message and all copies and backups thereof.

From: Eric Rome [mailto:eric@eisenrome.com]
Sent: Thursday, August 28, 2014 9:50 AM
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To: Zeigler, Jason O.; Mark Dorigan
Cc: Shawn Seaman; michael.mcnamara@pillsburylaw.com; Miller, David L.; Bob Rubenkonig
Subject: RE: Fish Market

Ok w/me

Eric M. Rome, Esq.

Eisen & Rome, P.C.

One Thomas Circle N.W. #850

Washington, D.C. 20005

(202) 659-2822 x4

(202) 659-2896 Fax

Check out our new website: www.eisenrome.com

EISEN & ROME IS AN AUTHORIZED AGENT FOR FIRST AMERICAN TITLE INSURANCE COMPANY

From: Zeigler, Jason O. [mailto:jzeigler@hunton.com]

Sent: Wednesday, August 27, 2014 6:13 PM

To: Eric Rome; Mark Dorigan

Cc: Shawn Seaman; michael.mcnamara@pillsburylaw.com; Miller, David L.; Bob Rubenkonig
Subject: RE: Fish Market

Afternoon on September 5™ works for Captain White’s. 1:00?

Jason O. Zeigler

Counsel | Hunton & Williams LLP

2200 Pennsylvania Ave, N.W. | Washington, DC 20037
T:202.955.1912 | F: 202.828.3786
jzeigler@hunton.com | www.hunton.com

This communication is confidential and is intended to be privileged pursuant to applicable law. If the reader of this message is not the intended
recipient, or the employee or agent responsible to deliver it to the intended recipient, you are hereby notified that any dissemination, distribution or
copying of this communication is strictly prohibited. If you have received this message in error, please notify Hunton & Williams LLP immediately by
telephone (877-374-4937) and by electronic mail to: help _desk@hunton.com and then delete this message and all copies and backups thereof.

From: Eric Rome [mailto:eric@eisenrome.com]

Sent: Wednesday, August 27, 2014 2:46 PM

To: Mark Dorigan; Zeigler, Jason O.

Cc: Shawn Seaman; michael.mcnamara@pillsburylaw.com; Miller, David L.; Bob Rubenkonig
Subject: RE: Fish Market

That is fine

Eric M. Rome, Esq.

Eisen & Rome, P.C.

One Thomas Circle N.W. #850

Washington, D.C. 20005

(202) 659-2822 x4

(202) 659-2896 Fax

Check out our new website: www.eisenrome.com

EISEN & ROME IS AN AUTHORIZED AGENT FOR FIRST AMERICAN TITLE INSURANCE COMPANY
2
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From: Mark Dorigan [mailto:mdorigan@pnhoffman.com]

Sent: Wednesday, August 27, 2014 1:44 PM

To: Eric Rome; Zeigler, Jason O.

Cc: Shawn Seaman; michael.mcnamara@pillsburylaw.com; Miller, David L.; Bob Rubenkonig
Subject: RE: Fish Market

| can do later in the day but ideally not beyond 3pm. Can we confirm the date and time today?

Jason, let us know if you had success getting the signed lease. Thanks

From: Eric Rome [mailto:eric@eisenrome.com]

Sent: Wednesday, August 27, 2014 10:44 AM

To: Mark Dorigan; Zeigler, Jason O.

Cc: Shawn Seaman; michael.mcnamara@pillsburylaw.com; Miller, David L.; Bob Rubenkonig
Subject: RE: Fish Market

Now | may need to be in Court at 11 on the 5th. Not sure this has been set, but how about pm?

Eric M. Rome, Esq.

Eisen & Rome, P.C.

One Thomas Circle N.W. #850

Washington, D.C. 20005

(202) 659-2822 x4

(202) 659-2896 Fax

Check out our new website: www.eisenrome.com

EISEN & ROME IS AN AUTHORIZED AGENT FOR FIRST AMERICAN TITLE INSURANCE COMPANY

From: Mark Dorigan [mailto:mdorigan@pnhoffman.com]

Sent: Monday, August 25, 2014 3:32 PM

To: Zeigler, Jason O.

Cc: Eric Rome; Shawn Seaman; michael.mcnamara@pillsburylaw.com; Miller, David L.; Bob Rubenkonig
Subject: RE: Fish Market

Jason, thanks for following-up with us. Monty and | are out of town on the 3rd, but if the rest of the team
can meet, great - otherwise, the 5th or week of the 8th would work for me. In the meantime, | understand
that Bob has worked out a courtesy arrangements to help out Sonny/Billy with their parking trucks for a
couple more weeks (but then it will need to be moved off-site), that should get them through the balance
of the summer without disruption.

Send along a copy of the lease as soon as you can. Look forward to moving the discussions along to the
next level. Mark

From: Zeigler, Jason O. [mailto:jzeigler@hunton.com]

Sent: Friday, August 22, 2014 6:26 PM

To: Mark Dorigan

Cc: Eric Rome; Shawn Seaman; michael.mcnamara@pillsburylaw.com; Miller, David L.
Subject: RE: Fish Market

All — apologies for the delayed response. Portions of the White family have been out of town,
and accordingly difficult to reach. We should have a copy of the signed leases early next
week. Would a meeting on Wed 9/3 work for everyone?
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Jason O. Zeigler

Counsel | Hunton & Williams LLP

2200 Pennsylvania Ave, N.W. | Washington, DC 20037
T:202.955.1912 | F: 202.828.3786
jzeigler@hunton.com | www.hunton.com

This communication is confidential and is intended to be privileged pursuant to applicable law. If the reader of this message is not
the intended recipient, or the employee or agent responsible to deliver it to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited. If you have received this message in error,
please notify Hunton & Williams LLP immediately by telephone (877-374-4937) and by electronic mail

to: help_desk@hunton.com and then delete this message and all copies and backups thereof.

From: Mark Dorigan [mailto:mdorigan@pnhoffman.com]

Sent: Saturday, August 16, 2014 8:29 AM

To: Zeigler, Jason O.

Cc: Eric Rome; Shawn Seaman; michael.mcnamara@pillsburylaw.com; Miller, David L.
Subject: Re: Fish Market

Ok, thanks

Sent from my Verizon Wireless 4G LTE DROID

"Zeigler, Jason O." <jzeigler@hunton.com> wrote:

Still working on it.

Jason O. Zeigler

Counsel | Hunton & Williams LLP

2200 Pennsylvania Ave, N.W. | Washington, DC 20037
T:202.955.1912 | F: 202.828.3786

jzeigler@hunton.com | www.hunton.com

This communication is confidential and is intended to be privileged pursuant to applicable law. If the reader of this message is not
the intended recipient, or the employee or agent responsible to deliver it to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited. If you have received this message in error,
please notify Hunton & Williams LLP immediately by telephone (877-374-4937) and by electronic mail

to: help_desk@hunton.com and then delete this message and all copies and backups thereof.
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From: Mark Dorigan [mailto:mdorigan@pnhoffman.com]

Sent: Friday, August 15, 2014 9:16 AM

To: Eric Rome; Zeigler, Jason O.

Cc: Shawn Seaman; michael.mcnamara@pillsburylaw.com; Miller, David L.
Subject: RE: Fish Market

Eric - thanks for the response.

Jason - have you had a chance to review David's note and 3 points and respond? Again the
points:

1. Meeting with your clients
2. Find the signed lease for 16-19

3. Buy-out follow-up

Thanks, Mark
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From: Zeigler, Jason O. [mailto:jzeigler@hunton.com]

Sent: Tuesday, June 23, 2015 2:51 PM

To: Bob Rubenkonig; swhite78 @cox.net

Cc: Mark Dorigan; Shawn Seaman; Miller, David L. (david.miller@pillsburylaw.com); McNamara, Michael
S.; Taylor, Wendell; whitebrw@yahoo.com; whiteprr@msn.com

Subject: RE: Notice of bollard installation and prohibiting truck parking

Bob —the proposed installation of public safety bollards per your email below and the attached letter
would violate the terms of the Municipal Fish Market leases. The landlord is not permitted by the terms
of the lease to install structures in the common area without the approval of the tenant committee. The
entities conducting business as The Wharf, Captain White’s Seafood City and Saltwater Seafood at the
premises do not agree to permit the proposed installation, and would consider the placing of structures
in the common area by Landlord without the approval of the tenant committee a breach of their
respective lease agreements.

Best,
Jason
x] Jason Zeigler
Counsel

jzeigler@hunton.com
p 202.955.1912

m 202.531.0112

bio | vCard

Hunton & Williams LLP
2200 Pennsylvania Avenue, NW
Washington, DC 20037

200 Park Avenue
52nd Floor

New York, NY 10166
hunton.com

This communication is confidential and is intended to be privileged pursuant to applicable law. If the reader of this message is not he intended recipient, please advise by
return email immediately and then delete this message and all copies and backups thereof.

From: Bob Rubenkonig [mailto:brubenkonig@wharfdc.com]

Sent: Friday, June 19, 2015 5:31 PM

To: swhite78@cox.net

Cc: Zeigler, Jason O.; Mark Dorigan; Shawn Seaman

Subject: Notice of bollard installation and prohibiting truck parking

Good afternoon Sonny,
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Attached is a notice to everyone at the Municipal Fish Market that on Friday, June 26,
2015, public safety bollards will be installed at the entrance to the two existing concrete
piers to prevent any vehicles from stopping or parking on the two structures.

We also detail in the letter that using the premises for staging of any 3" party business
venture, other off-site business or parking of delivery trucks overnight or in patron
parking spaces is strictly prohibited.

The plan outlined in this letter will be implemented one week from today, so please
share this information with your family and staff.

With my regards,
Bob

Bob Rubenkonig

I

690 Water Street, SW
Washington, DC 20024
brubenkonig@wharfdc.com
202-688-3583 (office)
202-999-0993 (cell)
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2200 PENNSYLVANIA AVENUE, NW
WASHINGTON, D.C. 20037-1701

HUNTON& HUNTON & WILLIAMS LLP
WILLIAMS

TEL 202 -955+1500
FAX 2027782201

JASON O. ZEIGLER
DIRECT DIAL: 202.955.1912
EMAIL: jzeigler@hunton.com

March 30, 2015

Wharf Horizontal REIT Leaseholder LLC
690 Water Street, SW
Washington, District of Columbia 20024

Re March 25, 2015 Letter from Mark Dorigan to Billy White
Dear Mr. Dorigan:

Reference is hereby made to your letter dated March 25, 2015, attached hereto as Exhibit A (the
“Letter”). Capitalized terms used herein and not otherwise defined shall have the meanings
given them in the Letter, or if not defined in the Letter, in the Lease.

Section 13 of the Lease expressly permits Tenant to alter the Barges, provided such alterations
(a) do not harm the Project, (b) comply with all applicable Federal and local building codes,
regulations and laws. Tenant has no reason to believe, and Landlord has not demonstrated, that
the alterations currently underway either harm the Project or fail to comply with applicable
Federal and local building codes, regulations and laws. Tenant’s permitting consultants have
indicated that no permits are required for the alterations being performed on the Barges, and
Tenant is relying in good faith on that determination. If Landlord has determined that any
permits are required that have not been obtained, please provide documentation supporting such
determination, and Tenant will use all commercially reasonable efforts to obtain any required
permits from the appropriate authorities.

Section 1.J of the Lease requires Landlord’s consent prior to Tenant expanding into Space No. 1,
and Section 13 of the Lease requires that any alteration that includes an expansion of the
horizontal space covered by the Barges shall require the consent of Landlord. Tenant has not
expanded into Space No. 1 (more than twenty-eight feet remain between Barge 2 and the
property line) and the alterations do not involve an expansion of the horizontal space covered by
the Barges. Accordingly, Landlord’s consent is not required under Section 1.J or Section 13 of
the Lease.

Exhibit E of the Lease requires that the plans and contractors for doing any work in the Premises
that requires a permit must be submitted to Landlord for approval. As noted above, Tenant has
been advised that no permits are necessary for the alterations being performed, and accordingly,
Landlord’s approval of the plans and contractors is not required.
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HUNTON&
WILLIAMS

Wharf Horizontal REIT Leaseholder LLC
March 30, 2015
Page 2

The alterations being performed at the Premises are expressly permitted by the Lease, as they do
not harm the Project and are being performed in compliance with all applicable Federal and local
building codes, regulations and laws. Tenant has not violated the Lease and is not in default of
the terms thereof.

We call your attention to Section 29 of the Lease, which provides that as long as Tenant is not in
default under the Lease, Tenant may peaceably and quietly enjoy the Premises for the Term
without hindrance or molestation by Landlord.

Sincerely,

O3l

Jason Zeigler

cc: David Miller (via electronic mail)
Billy White (via electronic mail)
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Wharf Horizontal REIT Leaseholder LL.C
The Wharf
690 Water Street, SW
Washington, DC 20024

VIA OVERNIGHT MAIL
March 25, 2015

W.D.Inc.

1100 Maine Avenue, S.W.
Washington, DC 20024
Attn: Mr. Billy White

Re:  That certain Lease Agreement dated as of April 1, 2001 (the “Lease”)
for Spaces 1, 2, 3 and 4 at the municipal fish wharf, Washington, D.C.
(“Premises”) by and between (i) Wharf Horizontal REIT Leaseholder
LLC, a Delaware limited liability company (“Landlerd”), as successor
by assignment from the District of Columbia, acting on behalf of the
United States of America, and (ii) W.D. Inc., a Virginia corporation
(“Tenant”), as and to the extent a successor by assignment from
Pruitt’s Seafood, Inc., a Virginia corporation, to DNM Seafood, Inc., a
District of Columbia corporation (“DNM”) and from DNM to Tenant.

Dear Mr. White:

Section 1.J, Section 13 and Exhibit E of the Lease require Tenant to obtain
Landlord’s approval before making certain alterations or changes to the Barges
owned by the tenant under the Lease or to the frontage occupied by the Barges.
Pursuant to the Lease, Tenant must also comply with all applicable Federal and local
regulations and laws.

Tenant has performed new waterside construction at the Premises without
Landlord’s approval. Landlord has requested on multiple occasions over the past
several weeks information related to this construction and all necessary permits.
Please provide: (i) a description Tenant’s intended purpose, (ii) any provision in the
Lease that you claim permits such construction and/or use, (iii) a description of the
work and, for all work that requires a permit, copies of Tenant’s plans prepared by
and sealed by a licensed architect specializing in waterside/barge construction, (iv)
the identity of Tenant’s contractor for this work and (v) all necessary permits.

Further, Section 1.J requires an amendment to the Lease approving any use of
the seawall frontage abutting Space Number 1 for sale of goods or services. Please
also provide any such amendment to the Lease; we are not aware of any such
amendment.

405104491v3

HOFFMAN - MADISON WATERFRONT 690 Water Street SW  Washington, DC 20024 www.wharfdc.com
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Tenant shall cease all such unpermitted work until this issue is resolved. If
Tenant believes Landlord has misunderstood the current situation, please provide a
letter of explanation and provide copies of all of the information requested.

Failure to heed this notice will be considered a default under the Lease and
nothing contained herein should be construed as an approval or waiver of any of
Landlord’s rights or remedies under or relating to the Lease.

Since

Mark Dort

cc: Jason Zeigler (via overnight mail)

405104491v3
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Pillsbury Winthrop Shaw Pittman LLP
1200 Seventeenth Street, NW | Washington, DC 20036-3006 | tel 202.663.8000 | fax 202.663.8007

Michael S. McNamara
tel 202.663.9386
michael.mcnamara@pillsburylaw.com

VIA FEDEX
April 20, 2015

W.D. Inc.

1100 Maine Avenue, S.W.
Washington, DC 20024
Attn: Mr. Billy White

Re: LEASE DEFAULT NOTICE FOR - That certain Lease Agreement
dated as of April 1, 2001 (the “Lease”) for Spaces 1, 2, 3 and 4 at the
municipal fish wharf, Washington, D.C. (“Premises”) by and between
(i) Wharf Horizontal REIT Leaseholder LLC, a Delaware limited
liability company (“Landlord”), as successor by assignment from the
District of Columbia, acting on behalf of the United States of America,
and (ii) W.D. Inc., a Virginia corporation (“Tenant”), as and to the
extent a successor by assignment from Pruitt’s Seafood, Inc., a
Virginia corporation, to DNM Seafood, Inc., a District of Columbia
corporation (“DNM?”) and from DNM to Tenant.

The Landlord’s March 25, 2015 letter (Exhibit A) provided written notice to the
Tenant that it was performing new construction on a newly installed barge adjacent to
the existing barge as well as alterations and construction on its existing barge without
approval of the Landlord in the case of the new construction or applicable permits for
the new construction and alterations of the existing barge.

Through Tenant’s counsel, repeated requests were made for Tenant to follow lease
requirements, provide copies of plans for Landlord’s review and approval and provide
evidence of proper permits as well as appropriate insurance coverage. Tenant through
its counsel, provided shifting responses, at one point assuring Landlord that it had
permits, then assuring Landlord that no permits were required but that Tenant had
requested a permit “just in case,” and at still another point insisting that Landlord
provide an explanation for why permits were required based on an apparent theory
that the Premises are in an unregulated netherworld. Notwithstanding Landlord’s
repeated attempts to obtain the required information and permits and direction to
Tenant to refrain from making further improvements until Tenant provided the
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required information, Tenant has continued to perform work on the barges in direct
violation of the Lease and applicable laws.

The Premises are within the District of Columbia and thus under the jurisdiction of
the DC government. See United States v. Old Dominion Boat Club, 630 F.3d 1039
(DC Cir. 2011) and DC Code Section 10-501.01. Tenant was required to obtain a
building permit from the Inspector of Buildings before doing any construction. DC
Code Section 6-641.09. The location of the Premises on a wharf does not relieve it of
this requirement. DC Building Code Section 101.5.4 provides:

The Construction Codes shall apply to structures,
including, but not limited to, piers, wharves, jetties,
slips, boat storage facilities, marinas, and pilings,
located in or adjacent to any river or body of water
within the limits of the District of Columbia. . . .

Tenant is clearly obligated to obtain a building permit from the District of Columbia
for the alterations and construction it is performing at the Premises. Tenant is also
required to obtain a permit from the U.S. Army Corps of Engineers pursuant to the
Rivers and Harbors Act of 1899. Finally, pursuant to the terms of the Lease, Tenant is
required to obtain the Landlord’s consent to any new construction which the attached
pictures clearly show was the case in this instance (Exhibit B).

Tenant’s failure to obtain Landlord’s approval or permits before this work was a
default of its obligations under Section 13 of the Lease. Under Section 21 of the
Lease, Tenant had 30 days to remedy that default from the written notice provided in
Landlord’s March 25 letter. Tenant has both failed to cure the default and has
continued the default without regard to its requirements under the Lease or applicable
laws.

For avoidance of doubt, Landlord is providing this LEASE DEFAULT NOTICE
TO TENANT. Tenant has 30 days to remedy the existing defaults under the
Lease from delivery of this written notice which 30-day period will expire on
May 20, 2015 at 5pm. To cure the default, Tenant is required to obtain
Landlord’s approval for the new construction as well any material alterations
being made to the existing barges and to provide all necessary permits for the
work performed to date and evidence of appropriate marine work insurance.

If Tenant has not remedied its defaults by May 20, 2015, Landlord reserves the
right to exercise its rights under Section 22 of the Lease including but not limited
to an immediate termination of the Lease. In addition, Landlord reserves its
rights under the Lease and at law, including, but not limited to, the right to
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recover all other resulting damages from Tenant including but not limited to
attorneys’ fees and court costs.

Sincerely,

Michael S. McNamara
cc: Jason Zeigler (via overnight mail)

Will Lee (DMPED via overnight mail)

Jennifer Castor (Office of the Attorney General via overnight mail)
Mark Dorigan

Exhibits

www.pillsburylaw.com 405181950v1
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2200 PENNSYLVANIA AVENUE, NW
WASHINGTON, D.C. 20037-1701

HIJNTON& HUNTON & WILLIAMS LLP
WILLIAMS

TEL 202 +955+1500
FAX 202-+778-2201

JASON O. ZEIGLER
DIRECT DIAL: 202.955.1912
EMAIL: jzeigler@hunton.com

May 14, 2015

Wharf Horizontal REIT Leaseholder LLC
690 Water Street, SW
Washington, District of Columbia 20024

Re April 20, 2015 Lease Default Notice
Dear Mr. Dorigan:

Reference is hereby made to the letter dated April 20, 2015, attached hereto as Exhibit A (the
“Letter”). Capitalized terms used herein and not otherwise defined shall have the meanings
given them in the Letter, or if not defined in the Letter, in the Lease.

Tenant hereby requests that Landlord approve the construction performed by Tenant in
accordance with the enclosed permit application submitted by Tenant for such construction. If
Landlord does not find the attached enclosed sufficient to approve such construction, Tenant
requests that Landlord, without the waiver of any rights by either party, forbear from taking any
further action with respect to such construction until June 5, 2015 in order to give the parties
sufficient time to determine a course of action to address the construction.

Sincerely,

J—3

Jason Zeigler

cc: David Miller (via UPS overnight, with enclosure)
Michael S. McNamara (via electronic mail)
Billy White (via electronic mail)
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pillsbury

Pillsbury Winthrop Shaw Pittman LLP
1200 Seventeenth Street, NW | Washington, DC 20036-3006 | tel 202.663.8000 | fax 202.663.8007

Michael S. McNamara
tel 202.663.9386
michael. mcnamara@pillsburylaw.com

VIA FEDEX
April 20, 2015

W.DD. Inc.

1100 Maine Avenue, S.W.
Washington, DC 20024
Attn: Mr. Billy White

Re: LEASE DEFAULT NOTICE FOR - That certain Lease Agreement
dated as of April 1, 2001 (the “Lease”) for Spaces 1, 2, 3 and 4 at the
municipal fish wharf, Washington, D.C. (“Premises”) by and between
(i) Wharf Horizontal REIT Leaseholder LLC, a Delaware limited
liability company (“Landlord”), as successor by assignment from the
District of Columbia, acting on behalf of the United States of America,
and (ii) W.D. Inc., a Virginia corporation (“Tenant”), as and to the
extent a successor by assignment from Pruitt’s Seafood, Inc., a
Virginia corporation, to DNM Seafood, Inc., a District of Columbia
corporation (“DNM”) and from DNM to Tenant.

The Landlord’s March 25, 2015 letter (Exhibit A) provided written notice to the
Tenant that it was performing new construction on a newly installed barge adjacent to
the existing barge as well as alterations and construction on its existing barge without
approval of the Landlord in the case of the new construction or applicable permits for
the new construction and alterations of the existing barge.

Through Tenant’s counsel, repeated requests were made for Tenant to follow lease
requirements, provide copies of plans for Landlord’s review and approval and provide
evidence of proper permits as well as appropriate insurance coverage. Tenant through
its counsel, provided shifting responses, at one point assuring Landlord that it had
permits, then assuring Landlord that no permits were required but that Tenant had
requested a permit “just in case,” and at still another point insisting that Landlord
provide an explanation for why permits were required based on an apparent theory
that the Premises are in an unregulated netherworld. Notwithstanding Landlord’s
repeated attempts to obtain the required information and permits and direction to
Tenant to refrain from making further improvements until Tenant provided the

www.pillsburylaw.com 405181950v1
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required information, Tenant has continued to perform work on the barges in direct
violation of the Lease and applicable laws.

The Premises are within the District of Columbia and thus under the jurisdiction of
the DC government. See United States v. Old Dominion Boat Club, 630 F.3d 1039
(DC Cir. 2011) and DC Code Section 10-501.01. Tenant was required to obtain a
building permit from the Inspector of Buildings before doing any construction. DC
Code Section 6-641.09. The location of the Premises on a wharf does not relieve it of
this requirement. DC Building Code Section 101.5.4 provides:

The Construction Codes shall apply to structures,
including, but not limited to, piers, wharves, jetties,
slips, boat storage facilities, marinas, and pilings,
located in or adjacent to any river or body of water
within the limits of the District of Columbia. . . .

Tenant is clearly obligated to obtain a building permit from the District of Columbia
for the alterations and construction it is performing at the Premises. Tenant is also
required to obtain a permit from the U.S. Army Corps of Engineers pursuant to the
Rivers and Harbors Act of 1899. Finally, pursuant to the terms of the Lease, Tenant is
required to obtain the Landlord’s consent to any new construction which the attached
pictures clearly show was the case in this instance (Exhibit B).

Tenant’s failure to obtain Landlord’s approval or permits before this work was a
default of its obligations under Section 13 of the Lease. Under Section 21 of the
Lease, Tenant had 30 days to remedy that default from the written notice provided in
Landlord’s March 25 letter. Tenant has both failed to cure the default and has
continued the default without regard to its requirements under the Lease or applicable
laws.

For avoidance of doubt, Landlord is providing this LEASE DEFAULT NOTICE
TO TENANT. Tenant has 30 days to remedy the existing defaults under the
Lease from delivery of this written notice which 30—day period will expire on
May 20, 2015 at Spm. To cure the default, Tenant is required to obtain
Landlord’s approval for the new construction as well any material alterations
being made to the existing barges and to provide all necessary permits for the
work performed to date and evidence of appropriate marine work insurance.

If Tenant has not remedied its defaults by May 20, 2015, Landlord reserves the
right to exercise its rights under Section 22 of the Lease including but not limited
to an immediate termination of the Lease. In addition, Landlord reserves its
rights under the Lease and at law, including, but not limited to, the right to
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recover all other resulting damages from Tenant including but not limited to
attorneys’ fees and court costs.

Sincerely,
Mishead e Namons
Michael S. McNamara
cc: Jason Zeigler (via overnight mail)
Will Lee (DMPED via overnight mail)

Jennifer Castor (Office of the Attorney General via overnight mail)
Mark Dorigan

Exhibits

www.pillsburylaw.com 405181950v1
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Wharf Horizontal REJIT Leaseholder LL.C
The Wharf
690 Water Street, SW
Washington, DC 20024

VIA OVERNIGHT MAIL
March 25, 2015

W.D. Inc.

1100 Maine Avenue, S.W.
Washington, DC 20024
Attn: Mr. Billy White

Re:  That certain Lease Agreement dated as of April 1, 2001 (the “Lease™)
for Spaces 1, 2, 3 and 4 at the municipal fish wharf, Washington, I.C.
(“Premises™) by and between (1) Wharf Horizontal REIT Leaseholder
LLC, a Delaware limited liability company (“Landlord™), as successor
by assignment from the District of Columbia, acting on behalf of the
United States of America, and (ii) W.D. Inc., a Virginia corporation
(“Tenant”), as and to the extent a successor by assignment from
Pruitt’s Seafood, Inc., a Virginia corporation, to DNM Seafood, Inc., a
District of Columbia corporation (“DNM”) and from DNM to Tenant.

Dear Mr. White:

Section 1.J, Section 13 and Exhibit E of the Lease require Tenant to obtain
Landlord’s approval before making certain alterations or changes to the Barges
owned by the tenant under the Lease or to the frontage occupied by the Barges.
Pursuant to the Lease, Tenant must also comply with all applicable Federal and local
regulations and laws.

Tenant has performed new waterside construction at the Premises without
Landlord’s approval. Landlord has requested on multiple occasions over the past
several weeks information related to this construction and all necessary permits.
Please provide: (i) a description Tenant’s intended purpose, (ii) any provision in the
Lease that you claim permits such construction and/or use, (iii) a description of the
work and, for all work that requires a permit, copies of Tenant’s plans prepared by
and sealed by a licensed architect specializing in waterside/barge construction, (iv)
the identity of Tenant’s contractor for this work and (v) all necessary permits.

Further, Section 1.J requires an amendment to the Lease approving any use of
the seawall frontage abutting Space Number 1 for sale of goods or services. Please
also provide any such amendment to the Lease; we are not aware of any such
amendment.

405104491v3

HOFFMAN » MADISON WATERFRONT 690 Water Street SW  Washington, DC 20024 www.wharfdccom
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Tenant shall cease all such unpermitted work until this issue is resolved. If
Tenant believes Landlord has misunderstood the current situation, please provide a
letter of explanation and provide copies of ali of the information requested.

Failure to heed this notice will be considered a default under the Lease and
nothing contained herein should be construed as an approval or waiver of any of
Landlord’s rights or remedies under or relating to the Lease. ‘

Sine
Mark Dori
cc: Jason Zeigler (via overnight mail)

405104451v3
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————— Original Message-----

From: Zeigler, Jason O.

Sent: Thursday, June 04, 2015 1:25 PM

To: "McNamara, Michael S_."; Miller, David L. (david.miller@pillsburylaw.com)
Subject: FW: Wharf Permit

The final permit has been received. Attached is a picture of it sent by my client (I"ve
already requested a copy that doesn®"t cut off the right side). Please let me know if you
have any update from your client on where they are on this. Thanks.

Best,
Jason

Jason Zeigler
Counsel
Jzeigler@hunton.com
p 202.955.1912

m 202.531.0112

Hunton & Williams LLP
2200 Pennsylvania Avenue, NW
Washington, DC 20037

200 Park Avenue
52nd Floor

New York, NY 10166
www . hunton.com

This communication is confidential and is intended to be privileged pursuant to
applicable law. If the reader of this message is not the intended recipient, please
advise by return email immediately and then delete this message and all copies and
backups thereof.
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

THE WHAREF, INC.
t/a THE WHAREF,

BRW, INC.
t/a CAPTAIN WHITE SEAFOOD CITY,

and

SALT WATER SEAFOOD, INC.
t/a SALT WATER

Plaintiffs,
V.
Case No: 1:15-cv-01198-CKK
THE DISTRICT OF COLUMBIA,

HOFFMAN-MADISON
WATERFRONT, LLC,

and

THE WHARF HORIZONTAL
REIT LEASEHOLDER, LLC,

N/ N S N N N N N N S N e N N N S N S N N N N N N S N

Defendants.

DECLARATION OF BARBARA J. COLE

[, Barbara J. Cole, hereby states the following:

1. My son Gerald and I are both crab lovers and we go to the Municipal Fish Market
for crabs.

2. We typically go to Captain White’s or to Jesse Taylor’s open air fish markets.

3. We used to go once or twice a week, but now we only go once every two weeks.
4. We go less frequently because of the access, parking, and traffic situation that has

occurred after the closure of Water Street and because of the construction at the
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Municipal Fish Market.

5. I have also heard others complain about those issues and I know some people
have stopped going at all because of those issues.
6. I have heard rumors that the landlords are trying to evict the tenants of the

businesses at the Municipal Fish Market.

7. I do not think this is right and 1 would like to keep the fish markets open.

I declare under penalty of perjury that the foregoing is true and correct. Executed on 4th

day of August, 2015

Sdrdir o Q%

Barbara J. Cole
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

THE WHAREF, INC.
t/a THE WHAREF,

BRW, INC.
t/a CAPTAIN WHITE SEAFOOD CITY,

and

SALT WATER SEAFOOD, INC.
t/a SALT WATER

Plaintiffs,
V.
Case No: 1:15-cv-01198-CKK
THE DISTRICT OF COLUMBIA,

HOFFMAN-MADISON
WATERFRONT, LLC,

and

THE WHARF HORIZONTAL
REIT LEASEHOLDER, LLC,

(NN N N A A N P W P e N N N N S T g N S S T g s

Defendants.

DECLARATION OF ANDRE PHILLIPS

I, Andre Phillips, hereby state the following:

1. I am a resident of the District of Columbia.

2. I have been a customer of the businesses at the Municipal Fish Market for years.
[ purchase crabs, oysters, and clams and usually go to Captain White’s because it has

good prices.
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3. For years I have used Water Street to enter and exit the Municipal Fish Market
but the District recently closed Water Street and it is nearly impossible during certain

hours to access the Municipal Fish Market.

4. In particular, depending on the direction you come from, the Water Street closure

has meant that there is practically no access to the property.

5. There are fewer parking spaces there now so even if you make it onto the

property, there is usually nowhere to park.

6. Finally, the construction on the property by the nearby developer has caused

problems with access and parking to the Municipal Fish Market.

7. Because of these issues, I go less frequently. Before the changes, I went to the

Municipal Fish Market about once a week. Now I only go once every three weeks or so.

8. [ know that others are going less frequently as well and some do not go at all

anymore.

I declare under penalty of perjury that the foregoing is true and correct. Executed on 4th

day of August, 2015

uMiL/

Andre Phillips
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

THE WHARF, INC.
t/a THE WHAREF,

BRW, INC.

t/a CAPTAIN WHITE SEAFOOD CITY,

and

SALT WATER SEAFOOD, INC.
t/a SALTWATER

Plaintiffs,

V.

THE DISTRICT OF COLUMBIA,

HOFFMAN-MADISON
WATERFRONT, LLC,

and

THE WHARF HORIZONTAL
REIT LEASEHOLDER, LLC,

Defendants.

N N N N N N N N N N N N N N N N N N N N N N N N N N

Case No: 1:15-cv-01198-CKK

[PROPOSED] ORDER GRANTING PLAINTIFES’ MOTION FOR

PRELIMINARY INJUNCTION

Defendants Hoffman-Madison Waterfront,

Leaseholder, LLC, are ORDERED to CEASE and DESIST from any further violations of the

lease agreement including:

1. Entering the Plaintiffs’ leased property, including the Common Area, as defined by their
leases, to locate any temporary or permanent structures or to conduct construction activities of

any kind without the express, written consent of a majority of the Tenant Committee and in

LLC and the Wharf Horizontal REIT

advance of completing the improvements required in the lease agreements;
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2. further blocking, altering, or eliminating any entrances to or exits from Plaintiffs’ leased
property including the Common Area, as defined in the relevant leases;
3. creating or enforcing any regulations or exercising control over any portion of the
Municipal Fish Market parking lot; and
4, any further action that interferes with Plaintiffs rights to quiet enjoyment of the property
under the lease agreements including:
a. Any attempt to move forward with evictions of Plaintiffs for any of the reasons
stated in the two June 25, 2015 eviction letters sent to Plaintiffs by Defendants; and
b. blocking, altering, eliminating, or making use of the parking spaces located at the
Municipal Fish Market parking lot for construction vehicles or construction employee

parking.

This injunction shall remain in effect until the Court reaches a final decision in this action.

Dated:

United States District Court Judge
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From: McNamara, Michael S. [mailto:michael.mcnamara@pillsburylaw.com]
Sent: Thursday, August 06, 2015 1:52 PM

To: Lasken, Jonathan H.

Cc: Taylor, Wendell

Subject: Re: Text of Proposed Injunction

Jonathan and Wendell,
My clients do not agree to your proposed injunction.
Regards,

Michael McNamara

On Aug 5, 2015, at 6:08 PM, Lasken, Jonathan H. <JLasken@hunton.com> wrote:

Michael,

Wendell asked me to send you the attached document. The document contains the text of the
proposed injunction. It omits our proposed findings of fact and conclusions of law.

Best,
Jonathan

<image001.jpg> @ Jonathan Lasken
Associate
jlasken@hunton.com
p 202.955.1983
bio | vCard

Hunton & Williams LLP

2200 Pennsylvania Avenue, NW
Washington, DC 20037
hunton.com

Circular 230 Disclosure:

To ensure compliance with requirements imposed by the IRS, we inform you that any U.S. federal tax advice contained in this communication (including any attachments) is
not intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under the Internal Revenue Code or (ii) promoting, marketing or
recommending to another party any transaction or matter addressed herein. This advice may not be forwarded (other than within the taxpayer to which it has been sent)

1
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wi hout our express written consent.

This communication is confidential and is intended to be privileged pursuant to applicable law. If the reader of this message is not he intended recipient, please advise by
return email immediately and then delete this message and all copies and backups thereof.

<Proposed Order Granting Preliminary Injunction_56864361_1.docx>

The contents of this message, together with any attachments, are intended only for the use of the individual or
entity to which they are addressed and may contain information that is legally privileged, confidential and
exempt from disclosure. If you are not the intended recipient, you are hereby notified that any dissemination,
distribution, or copying of this message, or any attachment, is strictly prohibited. If you have received this
message in error, please notify the original sender or the Pillsbury Winthrop Shaw Pittman Help Desk at Tel:

800-477-0770, Option 1, immediately by telephone or by return E-mail and delete this message, along with any
attachments, from your computer. Thank you.
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

THE WHARF, INC.
t/a THE WHAREF,

BRW, INC.
t/a CAPTAIN WHITE SEAFOOD CITY,

and

SALT WATER SEAFOOD, INC.
t/a SALTWATER

Plaintiffs,

V.
Case No: 1:15-cv-01198-CKK

THE DISTRICT OF COLUMBIA,

HOFFMAN-MADISON
WATERFRONT, LLC,

and

THE WHARF HORIZONTAL
REIT LEASEHOLDER, LLC,

N N N N N N N N N N N N N N N N N N N N N N N N N N

Defendants.

[PROPOSED] ORDER GRANTING PLAINTIFES’ MOTION FOR
PRELIMINARY INJUNCTION

After careful consideration of Plaintiffs’ Motion for Preliminary Injunction, all responses
and replies thereto, and any other evidence or briefing properly before the Court, the Court finds
the following facts and conclusions of law:

1. “A plaintiff seeking a preliminary injunction must establish [1] that he is likely to
succeed on the merits, [2] that he is likely to suffer irreparable harm in the absence of

preliminary relief, [3] that the balance of equities tips in his favor, and [4] that an injunction is in
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the public interest.” Aamer v. Obama, 742 F.3d 1023, 1038 (D.C. Cir. 2014) (internal quotations

omitted).

2. Plaintiffs seek to enjoin the Developer Defendants from engaging in further breaches of
their lease agreements. In order to establish a breach of contract claims, Plaintiffs will ultimately
need to show “(1) a valid contract between the parties; (2) an obligation or duty arising out of the

contract; (3) a breach of that duty; and (4) damages caused by breach.” Tsintolas Realty Co. v.

Mendez, 984 A.2d 181, 187 (D.C. 2009). In addition, to be entitled to specific performance,

Plaintiffs must also show that “the legal remedy, usually money damages, is ... either

inadequate or impracticable.” Stanford Hotels Corp. v. Potomac Creek Assocs., L.P., 18 A.3d
725, 739 (D.C. 2011) (internal quotations omitted).
3. Plaintiffs have established that they are likely to succeed on the merits of their breach of
contract claims because they are likely to be able to prove each element of a breach of contract
claim.
a. First, to show that their contracts are valid, Plaintiffs must demonstrate that the
parties (1) agree as to all material terms, (2) intend to be bound by the terms of the contract,

and (3) provide a mutuality of obligations. Eastbanc, Inc. v. Georgetown Park Assocs. 1l

L.P., 940 A.2d 996 (D.C. 2008). Plaintiffs are likely to be able to meet the first element
because the contracts evince agreement to a wide variety of material terms including price,
payment terms, subject matter, and duration. Prelim. Inj. Mem. (“PIM”) Exs. E; F; G.
Plaintiffs are likely to be able to meet the second element because all relevant parties have
signed the relevant documents, PIM Exs. E at 25; F at 22-23; G at Assignment 4-5, Lease 23,

and a signature is evidence of intent to be bound, Davis v. Winfield, 664 A.2d 836, 838 (D.C.

1995). Plaintiffs are likely to be able to meet third element because the leases contain
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numerous promises that were exchanged by the relevant parties including promises to pay
rent, promises to permit the tenants to occupy the property, promises to maintain insurance,
and promises to permit the tenants to quietly enjoy the property. E.g., PIM Exs. E at § 29, F
at § 29, G at § 29.

b. Second, Plaintiffs are likely to be able to demonstrate that Developer Defendants
had duties arising out of the contract. The relevant duties are stated on the face of the
contracts and obligate the Developer Defendants to permit Plaintiffs to “quietly enjoy” the
property, to allow Plaintiffs and other tenants to regulate the parking for the property, and not
to engage in construction on the property before certain conditions precedent were met. PIM
Exs. E at 88 9.A, 9.B, 29; F at 88 9.A, 9.B, 29; G at §§ 9.A, 9.B, 29.

C. Third, Plaintiffs are likely to be able to demonstrate that Developer Defendants
breached these duties. Plaintiffs have provided evidence that the Developer Defendants
engaged on construction in the Common Area without meeting the conditions precedent.
E.g.,, PIM Exs. A at |1 31, 33; M at | 8-10. Plaintiffs have provided evidence that the
Developer Defendants encroached on the right of the Tenant Committee to regulate parking.
E.q.,, PIM Ex. A at |1 31, 38. Plaintiffs have also provided evidence that the Developer
Defendants have violated their right to “quietly enjoy” the property, including by taking
actions to wrongfully evict Plaintiffs. E.g., PIM Exs. A at 11 20, 33, 35-43; M at | 8-10.

d. Fourth, Plaintiffs are likely to be able to demonstrate damage to their business
based upon the breaches. Plaintiffs have provided evidence that customers frequent their
stores less, PIM Exs. U at 1{ 3-5; V at {{ 3-7, and their ability to stock their stores has been

impeded, PIM Exs. W, X.
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e. Fifth, Plaintiffs are likely to be able to demonstrate a right to an equitable remedy.
The contracts at issue involve land and “[w]hen land is the subject matter of the agreement,

the legal remedy is assumed to be inadequate, since each parcel of land is unique.”

Independence Mgmt. Co. v. Anderson & Summers, LLC, 874 A.2d 862, 870 (D.C. 2005)

(quoting Flack v. Laster, 417 A.2d 393, 400 (D.C. 1980)) (emphasis added). Moreover, over

their forty plus year tenure at the property, Plaintiffs have made substantial investments in
their businesses’ goodwill which are tied to their current location. These investments cannot
be adequately remedied through money damages.

“To establish irreparable harm, a plaintiff must show that its injury is ‘great, actual, and

imminent.”” Jack’s Canoes & Kayaks, LLC v. Nat’l Park Serv., 933 F. Supp. 2d 58, 80 (D.D.C.

2013). Plaintiffs have established irreparable harm in two ways.

a. First, the past encroachment and planned future encroachments onto the Common

Areas have given rise to and will give rise to further “substantial business loss[es],” Doran v.

Salem Inn, Inc., 422 U.S. 922, 923 (1975) that “threaten the very existence of [Plaintiffs’]

business[es],” Lee v. Christian Coal. of Am., Inc., 160 F. Supp. 2d 14, 31 (D.D.C. 2001)

(citing Wisconsin Gas Co. v. F.E.R.C., 758 F.2d 669, 674 (D.C. Cir. 1985)). Plaintiffs have

established this harm through declarations, both by themselves and by their customers, and
through letters from their vendors. PIM Exs. A at ] 44-46; U at 11 3-5; V a 1 3-7; W; X.

b. Second, the threatened wrongful eviction of Plaintiffs “as a matter of law,

constitutes irreparable injury.” Brown v. Artery Org., Inc., 691 F. Supp. 1459, 1461 (D.D.C.

1987) (citing Johnson v. USDA, 734 F.2d 774, 789 (11th Cir. 1984)) (emphasis added); see

also Edwards v. Habib, 366 F.2d 628, 630 (D.C. Cir. 1965) (Skelly Wright, J., Concurring)

(“Certainly being evicted into the street is irreparable damage.”).
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5. Plaintiffs have established that the balance of equities tips in their favor. If the injunction
does not issue, Plaintiffs are threatened with eviction and the closure of their businesses. PIM
Ex. A at 11 44-46. By contrast, if the injunction does issue, the Developer Defendants will suffer
only a short delay to a small portion of their multi-year, 27-acre Redevelopment Project. Indeed,
in cases where an eviction is threatened, courts routinely find this element satisfied. See, e.q.,

Akassy v. William Penn Apartments Ltd. P’ship, 891 A.2d 291, 310 (D.C. 2006); Kelly v. Public

Utility Dist. No. 2, 2012 WL 1068079, at *4 (E.D. Wash. Mar. 29, 2012).

6. Plaintiffs have established that the public’s interest is served by the requested injunction
for two reasons. First, “the public interest is served by keeping people in their homes and

keeping businesses in operation,” Kelly, 2012 WL 1068079, at *4; Versacold USA, 2009 WL

3617544, at *5 (D. Minn. Oct. 29, 2009), and Plaintiffs have shown their business will likely
close absent the injunction, PIM Ex. A at { 44-47. In addition, over 2,200 members of the
public have signed a petition supporting Plaintiffs’ continued operation of their businesses. PIM
Ex. Y. Second, “the public interest is served by ... enforcing valid contractual provisions, to

which parties have voluntarily entered,” Merrill Lynch, Pierce, Fenner & Smith Inc. v. Wertz,

298 F. Supp. 2d 27, 34-35 (D.D.C. 2002), and Plaintiffs have shown that the contracts they
entered into are likely valid, see supra { 3.

Accordingly, Plaintiffs’ Motion for a Preliminary Injunction is GRANTED. Defendants
Hoffman-Madison Waterfront, LLC and the Wharf Horizontal REIT Leaseholder, LLC, are
ORDERED to CEASE and DESIST from any further violations of the lease agreement
including:

1. Entering the Plaintiffs’ leased property, including the Common Area, as defined by their

leases, to locate any temporary or permanent structures or to conduct construction activities of
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any kind without the express, written consent of a majority of the Tenant Committee and in
advance of completing the improvements required in the lease agreements;
2. further blocking, altering, or eliminating any entrances to or exits from Plaintiffs’ leased
property including the Common Area, as defined in the relevant leases;
3. creating or enforcing any regulations or exercising control over any portion of the
Municipal Fish Market parking lot; and
4, any further action that interferes with Plaintiffs rights to quiet enjoyment of the property
under the lease agreements including:
a. Any attempt to move forward with evictions of Plaintiffs for any of the reasons
stated in the two June 25, 2015 eviction letters sent to Plaintiffs by Defendants; and
b. blocking, altering, eliminating, or making use of the parking spaces located at the
Municipal Fish Market parking lot for construction vehicles or construction employee
parking.

In addition, the state court proceedings in matters Wharf Horizontal REIT Leasehold, LLC c/o

PN Hoffman v. W.D. Inc., 2015 LTB 018958 (filed Aug. 6, 2015) and Wharf Horizontal REIT

Leasehold, LLC c/o PN Hoffman v. The Wharf. Inc., 2015 LTB 018957 (filed Aug. 6, 2015) are

STAYED. These matters were filed in order to impair this Court’s ability to decide this matter
and, accordingly, this stay is required in aid of this Court’s jurisdiction.
This injunction shall remain in effect until the Court reaches a final decision in this

action. SO ORDERED,

Dated:

United States District Court Judge
Judge Colleen Kollar-Kotelly
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