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QUITCLAIM DEED

The Yards — Parcel K
Lot 40 in Square 770
Washington, DC

{
THIS QUITCLAIM DEED (this “Deed”) is made as of /ZM 12 .
2012, by and between the UNITED STATES OF AMERICA, acting by ad through the

Administrator of General Services and authorized representatives, 7" & I Streets, S.W.,

Washington, D.C. 20407 (“Grantor”) and FC BOILERMAKER, LLC, a Delaware
limited liability company, 1615 L Street, N.W., Suite 400, Washington, D C. 20036
(“Grantee™).

RECITALS

WHEREAS, Pursuant to the authority of the Southeast Federal Center Pu»lic-Private
Development Act of 2000 (Public Law 106-407; 114 Stat. 1758, the “SEFC Act”),
Grantor desires to sell to Grantee all of Grantor’s right, title and interest in and to a
portion of the property subject to the SEFC Act.

WHEREAS, in furtherance of the SEFC Act, Grantor and Forest City SEI'C, LLC

(“Forest City”) entered into that certain Development Agreement with an effective date
of June 16, 2005 (the “Development Agreement”).

WITNESSETH:

THAT FOR AND IN CONSIDERATION OF good and sufficient consi leration, the
receipt of which is hereby acknowledged, Grantor does hereby convey and quitclaim
unto Grantee, and to its successors and assigns, forever, all of Grantor’s rig ht, title, and
interest in and to the parcel of land situated in the District of Columbia an¢ more
particularly described on Exhibit A attached hereto, together with all right title, and



interest of Grantor in and to (i) any improvements located in or on said lend, (ii) all
rights, easements and appurtenances belonging or appertaining thereto, a:id (iii) all
abutting alleys, roads, streets and public and private rights of way (collec:ively the
“Property”), provided that Grantor is not assigning, relinquishing or con /eying any
power or authority as a government entity.

THIS CONVEYANCE IS MADE ON AND SUBJECT TO THE FOI LOWING
CONDITIONS:

1.

All matters of record as of the date hereof, including, without imitation, that
certain Historic Covenant dated July 23, 2007, recorded in the land records of
the District of Columbia on March 15, 2010 as Instrument Nw nber
2010022189, and re-recorded in the land records of the District of Columbia
May 6, 2010 as Instrument Number 2010040916 (the “Historic Covenant”)
and that certain Declaration of Covenants dated June 9, 2008, -.ecorded in the
land records of the District of Columbia on March 15, 2010 as Instrument
Number 2010022190 (the “Declaration of Covenants”). The Property is
subject to the Declaration of Covenants as provided in Section 1.1 of the
Declaration of Covenants. The Historic Covenant is binding o1 Grantee, and
accordingly, this conveyance is a “Transfer” as defined in the ] {istoric
Covenant. The provisions of this Deed are subject to the limit: tions of
Section 11.6 of the Declaration of Covenants and the other pro sisions of the
Declaration of Covenants.

Grantor and its agents, employees, contractors, and subcontrac ors have the
right to have access to the Property (including the right of acce is to, and uses
of, utilities at reasonable cost to the Grantor) to the extent reascnably
necessary to permit Grantor to fulfill its obligations under the F nvironmental
Covenants (as hereinafter defined). In exercising the foregoing right of
access, Grantor agrees to comply with the provisions of Sectior: 9.7 of the
Declaration of Covenants.

The restrictions, if any, set forth in Exhibit C relating to the req uirements of
the Final Administrative Order on Consent, Docket No. RCRA. III-019AM,
issued by the United States Environmental Protection Agency (‘EPA”) under
authority of Resource Conservation and Recovery Act of 1976) 42 U.S.C.
§6901 et seq. (“RCRA™), having an effective date of August 2, 1999 (the
“RCRA Order”).

The restrictions, if any, set forth in Exhibit D established by EF A in
connection with a response action (as defined under the Compre hensive
Environmental Response, Compensation and Liability act, 42 U S.C. §9601

et. seq. as amended (“CERCLA”)) undertaken at the Property cn or prior to
the date hereof.



5. Grantee agrees to notify Grantor in writing (a) ten business de ys prior to
undertaking any sampling of any soils or groundwater at the F roperty, (b) ten
business days prior to any excavation of soils at the Property vhich are known
or suspected to contain contamination based on information d: sclosed to
Grantee in this Deed or otherwise obtained by Grantee, and (c) promptly upon
discovery of any contamination at, on, under or released from the Property at
concentrations or locations not disclosed in Exhibit E. Grantce shall provide
to Grantor copies of any reports produced in connection with «ny excavation
of soils or sampling of soils or groundwater at the Property. N otwithstanding
the foregoing provisions of this Section 3, if, after Grantee not fies Grantor as
provided in this paragraph, the schedule for sampling or excav ation, as
applicable, changes, Grantee shall keep Grantor informed, rea: onably in
advance, of any such schedule changes. Grantee shall notify tlie Grantor in
writing within 20 days after (a) learning of any Environmental Condition(s) at
the Property that suggests additional remedial action is necess:ry under
CERCLA §120(h)(3) or the RCRA Order, or (b) receiving not: ce from any
federal, state, or local authority, or third party that suggests ad«litional
remedial action is necessary. Except where the context otherw ise requires, the
following terms, when used in this deed, have the meaning set forth in the
Declaration of Covenants: “Hazardous Substances,” “Environ nental Laws,”
and “Environmental Condition.”

6. Grantee agrees not to conduct or permit any investigation, sam »ling or
analysis of any Environmental Condition at the Property unless such
investigation, sampling or analysis is (a) required by Grantor o; a
governmental authority; (b) required by applicable laws or und.:rtaken to
determine Grantee’s compliance with applicable laws; (c) base:l on
information first discovered after the Closing (as defined in the Development
Agreement) and is approved in advance by Grantor, which appioval shall not
be unreasonably withheld, conditioned or delayed; or (d) comur ercially
reasonable in order to sell, finance, lease, operate, maintain or cevelop the
Property.

7. Groundwater beneath the Property shall not be used for any puroose other
than environmental monitoring and testing.

8. Reserved.

9. Grantor hereby notifies Grantee that, to the extent such informa ion is
available on the basis of a complete search of Grantor’s files wi h respect to
the Property: (i) the types and quantities of Hazardous Substances which are
or have been present in, on or under the Property, (ii) the times it which '
storage, release and disposal of such Hazardous Substances took place, and
(ii1) the remedial actions taken with respect to such Hazardous € ubstances, are
all as set forth on Exhibit F attached hereto.
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10. Grantor hereby covenants and warrants that subject to 42 U.S.C.

11.

§9620(h)(3)(B) (including the limitation therein on the applice bility of the
foregoing covenants and warranties), (A) all remedial actions aecessary to
protect human health and the environment with respect to any Environmental
Conditions remaining on the Property have been taken prior tc the date hereof
to the extent required under applicable Environmental Laws p irsuant to the
Remediation Agreement (as defined in the Declaration of Cov:nants), and (B)
Grantor shall, to the extent required by 42 U.S.C. §9620(h) an 1 the RCRA
Order, conduct any additional remediation work found to be n :cessary after
the date hereof that results from any Environmental Conditions that occurred
or existed on, under, or was released from the Property prior to the date
hereof. In no event shall Grantor be responsible for any Envir »nmental
Condition as and to the extent created or to the extent exacerb: ted (x) by
Master Developer or Grantee or any agent, employee, contraci or or
subcontractor of Master Developer or Grantee, whether before or after the
date hereof or (y) after the date hereof by any other person or ¢ntity other than
Grantor or any agent, employee, contractor or subcontractor o: Grantor. For
purposes of the preceding sentence, none of Master Developer or Grantee or
any agent, employee, contractor or subcontractor of Master D¢ veloper or
Grantee, is an agent, employee, contractor or subcontractor of Grantor other
than with respect to acts taken by or through Master Develope ' or Grantee as
Remediation Agent (as defined in the aforesaid Remediation A greement) at
the direction of Grantor pursuant to the Remediation Agreeme 1t without the
negligence, default or breach of Master Developer or Grantee :1s the
Remediation Agent under the Remediation Agreement. (The ‘oregoing
covenants are herein referred to as the “Environmental Covenants.”)
Grantee agrees that enforcement of the Environmental Covenants are
Grantee’s sole and exclusive remedies with respect to the Enviconmental
Condition of the Property as of the date hereof, and Grantee he reby waives
and releases Grantor from and against any other claims, causes of action,
costs, fines, penalties, sanctions, liability or damages relating t» the foregoing,
provided, however, that notwithstanding anything in this sente 1ce to the
contrary, Grantee reserves, and this sentence is without prejudice to, all of its
rights, if any, against Grantor or others with respect to any clain, legal
proceeding or cause of action by a third party (including but nct limited to the
EPA or the District of Columbia), arising under applicable Environmental
Laws in connection with the Property to the extent such claim, legal
proceeding or cause of action (i) exists as of the date hereof or {ii) is based on
an Environmental Condition to the extent created or exacerbated by Grantor
after the date hereof.

From time to time in connection with the reasonable requireme nts of any third
party lender, purchaser, investor or tenant, Grantor shall delive: to Grantee a
certificate as and when required in Section 14.2 of the Declaration of
Covenants with respect to any violation of the covenants set fo th in this Deed



as well as any other matters provided for in such section of th¢ Declaration of
Covenants.

12. NOTICE OF THE PRESENCE OF ASBESTOS — WARNIN(!!

a. Grantee is warned that the Property may contain asbestos-conta ning materials.
Unprotected or unregulated exposure to asbestos in product manujacturing,
shipyard and building construction workplaces have been associat :d with
asbestos-related diseases. Both the Occupational Safety and Health
Administration (OSHA) and EPA regulate asbestos because of the potential
hazards associated with exposure to airborne asbestos fibers. Botl. OSHA and
EPA have determined that such exposure increases the risk of asbe stos-related
diseases, which include certain cancers and which can result in dis ability or death.

b. Grantee has been invited, urged and cautioned to inspect the Prc perty prior to
the date hereof. More particularly, Grantee was invited, urged and cautioned to
inspect the Property as to its asbestos content and condition and ary hazardous or
Environmental Condition relating thereto. Except as otherwise prcvided in the
Declaration of Covenants or elsewhere in this Deed, Grantee shall be deemed to
have relied solely on its own judgment in assessing the overall condition of all or
any portion of the Property including, without limitation, any asbe: tos hazards or
concerns.

c. No warranties, either express or implied, are given as to whether the Property
does or does not contain asbestos or is or is not safe for a particular purpose.
With respect to asbestos, the failure of Grantee to inspect, or to be ‘ully informed
as to the condition of all or any portion of the Property, will not co:1stitute
grounds for any claim or demand by Grantee.

d. With respect to asbestos, the description of the Property provide:l to Grantee is
based on the best information available to Grantor and is believed 12 be correct,
but any error or omission with respect to asbestos, including but no: limited to the
omission of any information available to the agency having custod; over the
Property and/or any other Federal agency, shall not constitute growds or reason
for nonperformance by Grantee of its obligations under any docum-:nt relating to
the Property by which Grantee is bound or any claim by the Grante : against the
Grantor, including, without limitation, any claim for allowance, ref ind or
deduction from the purchase price.

e. Grantor assumes no liability for damages for personal injury, illn:ss, disability
or death to Grantee, or to Grantee’s successors, assigns, employees, invitees, or
any other person subject to Grantee’s control or direction, or to any other person,
including members of the general public, arising from or incident t¢: the purchase,
transportation, removal, handling, use, disposition, or other activity causing or
leading to contact of any kind whatsoever with asbestos on the Proy erty, whether
Grantee, its successors or assigns has or have properly been warned or failed to
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properly to warn the individual(s) injured. The previous sentence shall not release

Grantor from any liability for exposure to asbestos by third partie: prior to the
date of possession of the Property by the Master Developer (as de ined in the
Declaration of Covenants) under the Master Lease (as defined in the Declaration
of Covenants) or caused or exacerbated by Grantor thereafter.

f. Grantee further agrees that in its use and occupancy of the Property, it will
comply with all Federal, state, and local laws relating to asbestos.

13.

14.

15.

16.

17.

Grantor hereby notifies Grantee, and Grantee does hereby ackiiowledge that
all buildings on the Property that were constructed prior to 19’ 8 are presumed
to contain lead-based paint. Grantee is on notice as to lead-ba:ed paint at the
Property prior to the date hereof and acknowledges that such F roperty may
present exposure to lead from lead based paint that may place soung children
at risk of developing lead poisoning. Lead poisoning in young children may
produce permanent neurological damage, including learning disabilities,
reduced intelligence quotient, behavioral problems, and impai1ed memory.
Lead poisoning also poses a particular risk to pregnant women The seller of
any interest in residential real property is required to provide tle buyer with
any information on lead based paint hazards from risk assessm:nt or
inspections in the seller’s possession and notify the buyer of ar'y known lead
based paint hazards. A risk assessment or inspection for possilile lead based
paint hazards is recommended prior to converting the Property to a residential
dwelling.

The holder of title to the Property covenants, by accepting a de2d to the
Property, that it shall not discriminate against any individual o1 business entity
on the basis of race, color, gender, disability, religion or national origin in (a)
the use, occupancy, sale or lease of the Property; (b) the selection of
construction subcontractors, vendors or suppliers; or (¢) any eniployment
practices with respect to employees employed at or in connectin with the
Property. Grantor shall be deemed a beneficiary of this covene nt without
regard to whether it continues to own any portion of the proper:y commonly
known as the Southeast Federal Center or lease any portion of the project to
be constructed thereon and Grantor shall have the right to enfoi ce this
covenant in any court of competent jurisdiction.

Unless otherwise specified, all the covenants, conditions and re strictions in
this Deed shall be binding upon, and shall inure to the benefit cf, Grantor and
the successors and assigns of Grantor, and Grantee and the suc« essors and
assigns of Grantee,

Reserved.

Any notice or demand required or allowed under this Deed to bz given to
Grantor shall be in writing and may be delivered by (i) registercd or certified



18.

19.

20.

21.

22.

mail, return receipt requested; (ii) personal delivery by a reputable delivery
service; (iii) facsimile with hard copy to follow; or (iv) overniht delivery
such as FedEx or other similarly reputable carrier, addressed ¢s follows:
General Services Administration, 7" and D Streets, S.W., Rocm 7048,
Washington, D.C. 20407, Attention: Regional Counsel, Facsi nile: 202 708-
4655.

The covenants, restrictions and limitations in this Deed are rez| covenants,
limitations, and restrictions and shall run with and bind the lar d constituting
the Property. : -

Execution of the “Acceptance” signature block below will be (leemed
acceptance by Grantee of the terms of this Deed.

Pursuant to D.C. Code Ann. (2001), § 42-608(b), GSA states: (a) the
characteristic of the soil on the Property as described by the Scil Conservation
Service of the United States Department of Agriculture in the ii0il Survey of
the District of Columbia published in 1976 and as shown on thz Soil Maps of
the District of Columbia at the back of that publication is “urb:n land”, and
(b) for further information, Grantee can contact a soil testing l: boratory, the
District of Columbia Department of Environmental Services o1 the Soil
Conservation Service of the Department of Agriculture.

In accordance with the requirements of Section 3(g) of the Dis rict of
Columbia Underground Storage Tank Management Act of 1997, as amended
by the District of Columbia Underground Storage Tank Manag zment Act of
1990 Amendment Act of 1992, GSA is required to inform Graitee in writing
of the existence of any underground storage tanks at the Property. Grantee
acknowledges receipt of such notice.

The Addendum attached hereto is hereby incorporated herein by reference.

[REMAINDER OF PAGE INTENTIONALLY BLANK]



IN WITNESS WHEREQF, Grantor, on the day and year first written at ove, has caused
this Deed to be executed on behalf of itself by its Regional Commissione- and attested by

its z%w&ﬂ__ and acknowledges this Deed to be ' ts act and deed.

UNITED STATES OF AV.ERICA

Acting by and through the
ADMINISTRATOR OF GENERAL
SERVICES :
Attest; y Yy ~ N
Wby Mrr vy e _cy Ly
7 t’{ Ff}': A g//y Hi Despia” Name: Cathleen C. Kronopclus
v Title: Regional Commissioaer
DISTRICT OF COLUMBIA:

I hereby certify that on this %_ day of ebeoary | 2012, before me, a I lotary Public
for the District of Columbia, personally appeared) Cathleen C. Kronopolus, known to me
or satisfactorily proven to be the person whose name is subscribed in the foregoing
instrument, who acknowledged that she is the Regional Commissioner of :he United
States General Services Administration, Grantor, an agency of the United States of
America, that he has been duly authorized to execute, and has executed, tt:e foregoing
instrument on behalf of said General Services Administration for the purp jses therein set
forth, and the same is its act and deed.

IN WITNESS WHEREOF, I have set my hand and notarial seal.

SEAL Nathlegn € T@(}qu

Notary Public

My commission expires: Noedn Y4 Qof U

KATHLEEN E. RYAN
Notory Public, District of Columbia
" My Comm, Explres Morch 14, 2014




- ACCEPTED BY GRANTEE:

FC BOILERMAKER, LLC, a Delav-are limited
liability company

By:  FC Boilermaker Manager, L1.C, a Delaware
limited liability company, its sole member

By:  Forest City Commer::ial Group, Inc.,
an Ohio corporation, its sole member

ATTEST:

. = By: A Whh e ;J .,
Name: __/Zomse, D. fMai'se” Name“%&_g_,@;%g ner S 74«:1
Title: _/yaisbonl- Gecotfons Title: 1ce ' e vde s A

STATE/CITY OF:

I hereby certify that on thlSa/I’L/ day of W , 2012, befo me a Notary 1'ublic for the
above jurisdiction, personally appeared y,ﬂ,, LM known 1> me or
satisfactorily proven to be the person whose name is subscribed In the fore going
instrument, who acknowledged that s/he is the { Lp o | AKX, Jz, ; of sole member

of the sole member of the Grantee, that s/he has been duly authorized to e ecute, and has

executed, the foregomg instrument on behalf of said Grantee for the purposes therein set
forth, and the same is Grantee’s act and deed. /

IN WITNESS WHEREOF, I have set (hand anThstarial seal.
s
e L . Notary Public
. IViyco;nmloSIOn expires: M Ay | Lf 20{ 2— e |CE[;\IISET¥ ncﬁ%?%owmem

( ,/ N(\)/I").[AComm!ssvon Expi as May 14, 2012



EXHIBIT A TO DEED
Legal Description

All that certain lot or parcel of land together with all improvements thereon ocated and being in
the City of Washington in the District of Columbia and being more parti:ularly described as
follows:

Lot numbered Forty (40) in Square numbered Seven Hundred Seventy (77() in the subdivision
made by The United States of America, acting by and through the Admiistrator of General
Services and Authorized Representatives, recorded in the Office of the Surv :yor for the District
of Columbia in Liber 203 at folio 134.

(O



EXHIBIT B TO DEED

Reserved

[l



EXHIBIT C TO DEED
Restrictions relating to RCRA Order

None



EXHIBIT D TO DEED
EPA Restrictions Per CERCLA
The Property shall be restricted to commercial and/or industrial uses unless it de monstrated to EPA

that residential use will not pose a threat to human health or the environment, and EPA provides prior
written approval for residential use.



EXHIBIT E TO DEED
Concentrations and Locations of Contamination

None

(4



EXHIBIT F TO DEED

RCRA Facility Investigation (URS draft of June, 2004)

Description of Current Conditions and Summary of Interim M easures/Site
Stabilization (URS, April 16, 2001)

Use History and Proposed Investigation of Previously Undoct mented Buildings
and Areas (URS, February 13, 2001)

Special Study 21 — Additional Characterization of Soil Removal Areas N-1 and
0-4 (URS, May 1998)

Phase II Environmental Site Assessment Update Report (URS April 1996)
Phase II Subsurface Investigation (Kaselaan & D’ Angelo, July 25, 1991)
Preliminary Assessment (APEX, April 16, 1991)

Phase I Environmental Site Study (APEX, June 6, 1990)



ADDENDUM TO QUITCLAIM DEED

This ADDENDUM TO QUITCLAIM DEED (this “Addendum”), d«ted as of
Magcd 2 , 2012, is attached to that certain Quitclaim Deed (the ‘Deed”) of even
date herewith, by and between the UNITED STATES OF AMERICA, acting by and through the
Administrator of General Services and authorized representatives (“Grantor ’) and FC
BOILERMAKER, LLC, a Delaware limited liability company (“Grantee”). Capitalized terms
used but not defined herein shall have the same meanings assigned to such te ms in the Deed.

1. Grantor and FC Boilermaker Manager, LLC, the sole member of Grantee (the
“Sole Member”), have entered into that certain Parcel Deferred Participatiim Agreement dated
of even date herewith (the “Parcel DPA”), with respect to the Property.

2. Pursuant to the terms and conditions of the Parcel DPA, the { ole Member agreed
to cause Grantee to perform, and notice is hereby provided regarding Grantee’s responsibility to
perform, the following as more fully described in the Parcel DPA:

(a) In accordance with the terms and conditions more fully szt forth in Section
3.05(B) of the Parcel DPA, Grantee shall provide Grantor witt an annual schedule
showing (i) costs relating to the Property during the immedi«tely previous fiscal
year and cumulatively with prior fiscal years, (ii) distributions made by Grantee to
the Sole Member, (iii) any Parcel Owner Capital Event (as d:fined in the Parcel
DPA), and (iv) any other Capital Event (as defined in the Paicel DPA) of which
the Grantee has knowledge.

(b) In accordance with the terms and conditions more fully set forth in Sections
3.05(C) and (3.05(D) of the Parcel DPA, upon a Parcel Ovner Capital Event,
Grantee (i) shall provide Grantor with preliminary and final sc iedules of proceeds
received and costs and expenses paid as a result of such Pacel Owner Capital
Event, and (ii) shall not distribute to the Sole Member any proceeds of such
Parcel Owner Capital Event until Grantor has received (:\) the preliminary
schedule described in clause (b)(i), above, (B) the Preliminary Schedule of Excess
Net Proceeds (as defined in the Parcel DPA), and (C) the amo nts due to Grantor
as shown on the schedules described in the preceding clavses (b)(ii)(A) and

(b)(i)(B).

() In accordance with the terms and conditions more fully s¢t forth in Section
3.05(H) of the Parcel DPA, Grantee shall annually provide Graator with complete

annual audited financial statements prepared in accordance with GAAP (as
defined in the Parcel DPA).

3. This Addendum shall terminate and be of no further force or :ffect (a) upon the
Transfer (as defined in the Parcel DPA) of all of Grantee’s interest in the Projerty to any person
or entity that is not an Affiliate (as defined in the Parcel DPA) of the Grantee, or (b) at such time
that the Sole Member no longer owns any Applicable Membership Interest (as defined in the
Parcel DPA). Upon the occurrence of either of the foregoing items (a) o (b), Grantor and

16



Grantee shall promptly execute, acknowledge and deliver to each other a rel:ase and termination
of this Addendum on a reasonable, recordable form, but failure of either paity to so execute and
acknowledge such termination or a failure to record of such termination shall not affect the
aforesaid termination and lack of further force and effect of this Addendum.
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