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"STAFF PLAN"
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EXHIBIT 2

"CITIZEN PLAN"
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EXHIBIT 3

1981 PHOTOGRAPH





EXHIBIT 4

MAP OF EXISTING BUS SERVICES



~ 0::> \:l

=",~.=~~.~
i ..

el:¥

::t5'"
5~ ::t

N '"'"~~ '";,
EI

PN 60IN
-N~"'",,,,11 ::t

~ '"..;;:
"
~

""

..,
'"to ..•~ u

QJ \ ,p'0:;
<;f..c

.2" ..••.. :I:
8 '"::t '" -S ..•'" ~ -"< '"

•... c:.. -s '" ~ II
•...

Ql3; 0:c::



EXHIBIT 5

PROPOSED NEW ROUTES



Takoma Station New Routes.

Regional Bus Study - New Service Recommendations
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EXHIBIT 6

EXISTING BUS BAYS



Takoma Station Existing Bus Bays
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EXHIBIT 7

SILVER SPRING TRANSIT CENTER





EXHIBIT 8

TAKOMA-LANGLEY TRANSIT CENTER





EXHIBIT 9

ADA DROP-OFF PLAN
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EXHIBIT 10

PEDESTRIAN ACCESS



/

-c

,
oz
U.J
19
U.J
-l

/

.!!

";;~
<
••



EXHIBIT 11

METROPOLITAN BRANCH TRAIL



Takoma Station / Metropolitan Branch Trail



EXHIBIT 12

WESTERN ENTRANCE STUDY



DRAFT

Takoma Metro Station

Technical Memorandum on

Alternatives for a Western Entrance

February 2006



Background

The Takoma Central District Plan (Plan) completed in 2001 defines near and mid-term
strategies for revitalization to facilitate reinvestment in the Takoma commercial district in
Washington D.C. One of the goals is to foster a vibrant "town center" in Takoma's commercial
district. Residents envision a village-scale, mixed-use commercial district for Takoma with the
Metro Station seen as an integral element of this vision.

The Plan considers the Metro station as a key asset of the Takoma commercial district and
envisions an enhanced station with more amenities including consideration of additional station
entrances on the west side to better serve the residents and com mercial/retail businesses.

Recent development in the vicinity of the Takoma Metro Station on the west side of the tracks
includes mid-rise residential dwellings with ground level retail while future development
opportunities includes the old B & B Catering site.

Purpose

The purpose of this study is to identify and evaluate alternatives for providing a new entrance on
the west side of the station to address the recommendation outlined in the Takoma Central
District Plan.

Existing Conditions

The Takoma Metro Station is located in the District of Columbia and is on the Metrorail Red
Line. Figure 1 show a plan of the Takoma Metro Station and surrounding are including a Y:z mile
radius around the station. The Takoma Metro Station has one full service southern at-grade
entrance (Figure 2) along Cedar Street with escalator access between the mezzanine and the
platform above.
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Figure 1: Site Map of Takoma Metro Station and Surrounding
Area

Currently customers access the station from both east and west. Bus, Kiss & Ride and Park &
Ride facilities are located on the east (Figure 2). Sidewalks connect the Takoma Metro Station
to residential developments and commercial/retail businesses on both the east and west.
However, customers accessing the station from the west must walk under the Metrorail and
CSX tracks (Figure 3). During the am peak period customers are dropped off at the entrance to
the station along Cedar Street often blocking the bus entrance.
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Figure 3: Sidewalk to Station Entrance from West

In addition, there is a separate northern entrance (Figure 4) providing access to the station
platform via an elevator with a mini-mezzanine located on the platform. This mini-mezzanine
consists of an accessible faregate and a fare vending machine. This entrance is also located on
the east side of the station near the Metro surface parking lot (Figure 5).

Figure 4: Takoma Station Elevator Entrance
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Figure 5: Takoma Station Surface Parking Lot

The Takoma Metro Station mezzanine has the following station facilities (Figure 6):

"Free Area"
• Five (5) faregates, one of which is accessible
• Six (6) fare vending machines
• One (1) telephone/map case

"Paid Area"
• Three (3) operational fare vending machines
• One (1) telephone/map case;
• Two (2) transfer dispensers
• Three (3) escalators between the mezzanine and the platform (Figure 7)

Figure 6: Takoma Metro Station Entrance and Mezzanine
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Figure 7: Escalators between Mezzanine and Platform

Service rooms are located behind the fare vending machines in the "Paid Area" and include the
train control room, communications room, washrooms, cleaners room, operations room and fire
equipment cabinet.

Ridership

A key consideration for providing a second entrance is existing and forecasted ridership and the
extent to which the existing entrances serve this future demand.

The existing ridership at the Takoma station averages 6,400 boardings per day. Over the last
ten years the ridership has increased by 19%. On February 16, 2006, a pedestrian count was
taken of the customers accessing the station from the west between 7:30 am - 9:00 am. This
count included Kiss&Ride drop-off and pick-up at the station entrance along Cedar Street.

Pedestrian Entering and Existing Station from the West
Including Kiss & Ride Curb Drop-Off and Pick-Up

Est. AM Peak Est. PM Peak All Dav
Pedestrians Entering Station 701 394 1,442
Pedestrians Exiting Station 308 643 1,379
Kiss & Ride Curb Drop-Off 267 0 285
Kiss & Ride Curb Pick-Up 0 228 258
Total Pedestrians/Kiss & Ride

Entries and Exits 1,276 1,265 3,364
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Development

In general, the area west of the station (within a }S mile of the station) is built out with community
serving retail and low-density residential dwellings. However, recent development includes mid-
rise condominiums with ground level retail (Figure 8). In addition, new development is underway
along Blair Road adjacent to the B&B site. Currently the old B&B Catering site is available for
redevelopment. Aside from the B&B site, there are limited development opportunities planned
on the west side of the station that would result in significant increases in ridership.

Figure 8: Takoma Metro Station and Surrounding Area

Options for a Western Entrance

This study eval uates four (4) options for a western entrance:

Option 1 - Provide an entrance to the Takoma Station from Cedar Street through the existing
metal grill panels (Option 1 Concept Plan).

Option 2 - Provide an entrance to the Takoma Station from Cedar Street through the concrete
abutment via the area of the exi sting Metro service rooms (Option 2 Concept Plan).

Option 3a - Provide an elevator mezzanine including a second elevator, faregates and fare
vending machines by expanding and extending the existing pedestrian tunnel from the existing
elevator west under the CSX and Metrorail tracks (Option 3a Concept Plan).

Option 3b - Extend the pedestrian tunnel from the existing elevator west side under CSX tracks
and Metrorail tracks (Option 3b Concept Plan).

It is envisioned that streetscape improvements (e.g., enhanced lighting, physical separation
along the outer edge of the sidewal k adjacent to Cedar Street, enhanced signage and potential
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artwork) along Cedar Street under the CSX and Metrorail tracks would be included in all
options.

The evaluation of each option includes: (1) developing a concept sketch showing the new entry
location and revised layout of the mezzanine entrance for Options 1 and Option 2, and the new
pedestrian passageway for Options 3a and 3b; (2) identifying the issues and benefits; and (3)
developing an order of magnitude capital cost estimate.

Option 1 involves expanding the "Free Area" by opening a section (approximately 9' wide) in
the existing metal grill panels along Cedar Street (Figure 9), constructing stairs between the
sidewalk along Cedar Street and the mezzanine level, and streetscape improvements along
Cedar Street. This option would provide a better walking experience by opening up the metal
grill enclosure and a more direct access for customers accessing the station from the west by
shortening the distance to the entr ance by approximately 100'.

The issues associated with Option 1 include:

• Reduced area for pedestrian circulation in the "Paid Area" resulting in potential
pedestrian conflicts.

• Reduced queuing dis tance in front of the fare vending machines in "Paid Area".
• Eliminates the opportunity for installing additional faregates.
• Cost for streetscape im provements along Cedar Street.

Figure 9: Metal Grill Panels along Cedar Street

Option 2 involves providing an entrance from the west by cutting an opening through the bridge
abutment (Figure 10) and constructing a passageway under CSX and Metrorail tracks to
connect to the existing mezzanine through the area of the existing service rooms. This new
entrance would have two (2) new fare gates, two (2) fare vending machines and security
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cameras along with streetscape improvements, and would require relocating the existing
WMATA personnel washrooms and fire equipment cabinet. There are no existing rooms
available for relocation, therefore, construction of new space for the washrooms and fire
equipment cabinet would be required.

The benefits of Option 2 include direct access for customers accessing the station from the
west, eliminating the need to walk under the Metro overpass. The issues associated with this
option include the technical and cost implications of the following elements as well as,
coordination with CSX to obtain agreement to work below CSX tracks.

• Cutting through bridge abutment.
• Tunneling below CSX and Metrorail tracks and constructing passageway.
• Constructing new space for washrooms and fire equipment cabinet.
• Renovating existing area of service rooms for new mezzanine.
• New mezzanine equipment including:

a Fare vending machines
a Faregates
a Security gates
a Security cameras

• Streetscape improvements along Cedar Street.

Figure 10: Concrete Bridge Abutment on West Side of Tracks

Both Options 3a and 3b involve constructing a new pedestrian passageway under the inbound
Metrorail and CSX tracks and connecting to the existing elevator from the west. Option 3a
provides a full service elevator mezzanine, which would involve expanding the existing
pedestrian passageway, extending the pedestrian passageway to the west and relocating the
fare equipment from the platform to this new mezzanine for reuse. In addition, this elevator
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mezzanine would include a second elevator for redundancy, two (2) faregates at the east
pedestrian passageway (one of which is wheelchair accessible), two (2) faregates at the west
pedestrian passageway (one of which is wheelchair accessible), six (6) fare vending machines,
security cameras, security gates, lighting, signage and site work at the western entrance to
connect to existing grades. A second elevator is desirable to comply with the current WMATA
Design Criteria and to ensure the station platform is accessible during service disruptions, such
as maintenance work, for customers using wheelchairs or customers using strollers, bicycles
and segways that rely on elevator service.

Option 3b is limited to constructing a new pedestrian passageway under the inbound Metrorail
and CSX tracks and connecting to the existing elevator from the west. In addition to the new
pedestrian passageway, this option would require relocating the existing elevator machine
room; installing security gates, security cameras, lighting, signage; and site work at the western
entrance to connect to exi sting grades.

The benefits of Option 3a include providing a full service northern entrance with direct access
for customers accessing the station from the west and north thereby shortening the walk
distance to the station entrance and eliminating the need to walk under the Metro overpass. In
addition, this option provides more space for customers to wait on the platform level by
eliminating the mini-mezzanine.

The issues associated with Option 3a include the technical and cost implications of the following
elements as well as, coordination with CSX to obtain agreement to work below CSX tracks.

• Expanding the existing pedestrian passageway to construct new elevator mezzanine.
• Tunneling below CSX and Metrorial tracks and constructing new passageway to the

west.
• Relocating existing elevator machine room and cost for equipment to support new

elevator.
• Relocating existing fare equipment on platform level.
• New mezzanine and passageway equipment including:

o New elevator
o Fare vending machines
o Faregates
o Security gates
o Security cameras
o Lighting
o Signage

• Site work at western entrance.
• Streetscape improvements along Cedar Street.

The benefits for Option 3b also includes providing direct access for customers accessing the
station from the west and north, thereby shortening the walk distance to the station entrance
and eliminating the need to walk under the Metro overpass. However, this option does not
provide any redundancy in elevator service. The issues associated with Option 3b include the
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technical and cost implications for the following elements as well as, coordination with CSX to
obtain agreement to work below CSX tracks.

• Tunneling below CSX and Metrorail tracks and constructing new passageway to the
west.

• Constructing new space for elevator machine room and relocating existing elevator
equipment.

• New passageway equipment including:
a Security gates
a Security cameras
a Lighting
a Signage

• Site work at western end.
• Streetscape improvements along Cedar Street.

Order of Magnitude Cost Estimates

The cost of constructing a new entrance to the Takoma Metro Station from the west depends
upon many factors, many of which are not quantifiable at this time. Based on the known factors
and providing allowances for unknown factors, an order of magnitude cost estimate was
developed for each option.

Option 1 is the least costly since it does not involve any significant structural work. The order of
magnitude cost estimate for Option 1 is $150,000 - $250,000 depending on the extent of
streetscape improvements and whether any artwork is incorporated.

Option 2 is significantly more complicated since it involves cutting into the existing bridge
abutment, constructing a passageway under the CSX and Metrorail tracks, constructing new
washrooms and a fire equipment cabinet in addition to providing new fare vending machines
and fare gates and security equipment. The order of magnitude cost estimate for Option 2 is
$4.0 - $6.0 million.

Option 3a involves significant construction under CSX and Metrorail tracks including a new
underground passageway and new elevator mezzanine including fare equipment and security
related equipment that connects to the existing elevator plaza. The order of magnitude cost
estimate for Option 3a is $6.5 - $10.5 million.

Option 3b also involves construction under CSX and Metrorail tracks for a new underground
passageway that connects to the existing elevator plaza. The order of magnitude cost estimate
for Option 3b is $3.5-$5.5 million.
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Conclusions

The Takoma Metro Station is a key asset to the Takoma community and provides an important
link to downtown DC. According to the Takoma Central District Plan, the station will remain a
key focal point of the community as development around the station occurs. While the primary
access point is from the east given the location of bus, Kiss & Ride and Park & Ride facilities, a
significant number of customers access the station from the west and improvements to the walk
experience would be desirable.

A key consideration of providing a second entrance is the existing and forecasted ridership. In
general, it is not envisioned that the forecasted ridership at the Takoma Metro Station would
require a second entrance. However, further ridership analysis is required to determine the
projected num ber of customers who would potenti ally use a second entrance.

While Option 1 requires minimal capital investment, it would enhance the walk experience for
customers accessing the station from the west and minimize the distance customers must walk
under the CSX and Metrorail tracks. Options 2, 3a and 3b essentially provide a new station
entrance requiring significant capital investment as well as operating cost increases.

If the Takoma Metro Station western entrance concept were advanced, the next steps would
involve obtaining a request from the District of Columbia to develop a cost benefit analysis
including a financial strategy for both operating and capital costs as well as advancing the
concept design. Advancement of concept design would include: performing detailed ridership
forecasts; evaluating operational impacts; developing design drawings and preliminary cost
estimates; and coordinating with District of Columbia staff as well as the Takoma community.
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EXHIBIT 13

PROPOSED FIRST AMENDMENT TO SALES AGREEMENT



FIRST AMENDMENT TO JOINT DEVELOPMENT SALES AGREEMENT

THIS FIRST AMENDMENT TO JOINT DEVELOPMENT SALES AGREEMENT
("First Amendment"), dated as of the 1sl day of August, 2007 (the "Amendment Effective
Date"), is made by and between WASHINGTON METROPOLITAN AREA TRANSIT
AUTHORITY, a regional body, corporate and politic, organized pursuant to Public Law 89-774,
80 Stat. 1324; Maryland Acts of General Assembly, Chapter 869-1965; Virginia Acts of
Assembly, Chapter 2-1966; and Resolution of D.C. Board of Commissioners adopted
November 15, 1966; having its principal office and place of business at 600 Fifth Street, NW,
Washington, D.C. 20001 (hereinafter, "WMATA"), and TAKOMA METRO ASSOCIATES
LIMITED PARTNERSHIP, a Maryland limited partnership, having an office and place of
business at c/o EYA, LLC, 4800 Hampden Lane, Suite 300, Bethesda, Maryland 20814
(hereinafter, "Developer").

WHEREAS, WMA TA and Developer entered into a Joint Development Sales
Agreement dated as of June 20, 2005 ("Sales Agreement"); and

WHEREAS, the parties wish to amend the Sales Agreement in order to provide for
additional options with respect to the WMA TA Replacement Facilities and also to account for
developments that have occurred since June, 2005, including the October, 2006 WMA TA
Compact Hearing.

NOW, THEREFORE, for and in consideration of the agreements, terms, covenants and
conditions hereinafter set forth, the parties agree as follows:

1. All capitalized terms in this First Amendment to Joint Development Sales
Agreement shall have the same meaning used in the Sales Agreement, unless the context clearly
requires otherwise.

2. In light of community comments regarding the WMATA Replacement Facilities,
the parties have modified the Concept Plan and presented at the WMA TA Compact Hearing, two
alternative site plans. The first Concept Plan (the "Surface Parking Proposal") provides for 75
parking spaces and at least 50 bike lockers (either similar to the bike lockers which currently
exist on the WMA TA surface parking lot or such other type of bike lockers as may be agreed
upon by WMA TA and the Developer) and racks to accommodate at least 50 bicycles on the
WMA TA Reserved Area. In addition, if the WMAT A Board of Directors adopts the Surface
Parking Proposal, then in that event, Developer agrees that it shall submit the site plan attached
as Exhibit A (with the surface parking configuration) for Project Approval which includes an
area in the surface parking lot designated for ADA drop-off and pick-up; 33 parking spaces on
the Property and 19 street parking spaces, and pedestrian barriers at the traffic circle and in the
bus bay median, bus bay and layover areas (and capacity) all as depicted in Exhibit A. Spaces
marked Kiss & Ride will be signed so as to only permit their use for pick-up and drop-off; taxi
spaces will be restricted to licensed taxis; and handicapped spaces will be restricted to vehicles
displaying appropriate license tags or permits for disabled persons in accordance with law.

293917v8



3. The second Concept Plan (the "Parking Garage Propo-sa1-ffy-provides for
approximately 128 parking spaces, including [one space] to serve as a "Kiss & Ride" drop-
off/pick-up location restricted for use by vehicles displaying appropriate license tags or permits
for disabled persons, and at least 50 bike lockers (either similar to the bike lockers which
currently exist on the WMA TA Parking Lot or such other type of bike lockers as may be agreed
upon by WMA TA and the Developer) and racks to accommodate at least 50 bicycles, on the
WMA TA Reserved Area in a structured parking garage which will constitute the WMA TA
Parking Lot in lieu of the surface parking facility. In addition, if the WMATA Board of
Directors adopts the Parking Garage Proposal, then in that event, Developer agrees that it shall
submit the site plan attached as Exhibit A (with the parking garage configuration) for Project
Approval which includes 33 parking spaces on the Property and 19 street parking spaces, an area
in the parking garage designated for ADA drop-off and pick-up, pedestrian barriers at the bus
bay median and traffic circle; bus bay and layover areas (and capacity), all as depicted in
Exhibit A. Spaces marked Kiss & Ride will be signed so as to only permit their use for pick-up
and drop-off; taxi spaces will be restricted to licensed taxis; and handicapped spaces will be
restricted to vehicles displaying appropriate license tags or permits for disabled persons in
accordance with law.

4. Both alternative Concept Plans described in Exhibits A (which shows both garage
and surface parking configurations) have been reviewed and approved by WMATA's bus
operations personnel for approval of the bus facilities for present and projected future bus transit
needs. WMA TA's execution of this First Amendment constitutes WMAT A's approval of the
"final" Concept Plan attached hereto as Exhibit A as provided in Section 4.02.D. of the Sales
Agreement, except that the Interim Parking Plan shall be provided as required in this First
Amendment.

5. Developer shall consult with WMAT A during the PUD process with respect to its
intentions regarding the Interim Parking Plan. The Interim Parking Plan shall set forth the
precise location of the temporary parking on the Property and the number of parking spaces to be
provided during construction of the WMAT A Replacement Facilities, and shall set forth the
manner in which temporary parking will be managed, maintained and operated so as to minimize
inconvenience to WMA TA's customers and so as to allow WMAT A to continue to collect the
parking revenues during construction of the WMA TA Replacement Facilities. The Interim
Parking Plan, shall be subject to WMATA's prior written approval, which shall not be
unreasonably withheld, conditioned or delayed. Prior to taking any existing parking facilities out
of service, Developer shall implement the relevant provisions of the Interim Parking Plan.
Developer shall provide WMAT A with a proposed Interim Parking Plan not later than 45 days
prior to Closing and the existence of a mutually-agreeable Interim Parking Plan shall remain a
condition of closing pursuant to Section 9.02 of the Agreement.

6. Nothing in this First Amendment is intended to limit or restrict the WMAT A
Board of Directors' discretion at the Compact Hearing, or WMA TA's right to review the
WMATA Replacement Facilities Construction Drawings in accordance with the Sales
Agreement. The Board may adopt one or the other of the Surface Parking Proposal or the
Garage Parking Proposal, some hybrid of the two, any other proposal, either proposed by the
public or conceived by the Board or the Developer, or it may elect to leave the WMA TA
Facilities in their "as is" condition. The final approval, if any, by WMATA's Board of Directors
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of either the Surface Parking Proposal or the Garage Parking Proposal, after cOIiduding the
Compact Hearing and consideration of additional public comment and staff reports, shall
constitute an "approval" by the WMAT A Board of Directors under the Sales Agreement,
including, without limitation Section 4.02.G., and shall be referred to herein as the "Compact
Hearing ApprovaL" If the Board does not approve either Concept Plan proposed by Developer
or approves a Concept Plan different than either the Surface Parking Proposal or the Garage
Parking Proposal which is not acceptable to the Developer, then such action shall constitute a
"disapproval" by the WMA TA Board of Directors under the Sales Agreement, including
Section 4.02.G. ("Compact Hearing Disapproval").

7. Section 4.02.C. of the Sales Agreement is amended as follows: delete each
reference to "Effective Date" and replace with "Compact Hearing Approval Date" and by adding
at the end of the third sentence of said Section 4.02.C. the following clause: ", in which event
the Security Deposit and the Option Fee (including any portions which were previously
disbursed to WMATA) shall be refunded to the Developer."

8. Section 4.02.G. of the Sales Agreement is amended as follows: delete each
reference to "Effective Date" and replace with "December 31,2006."

9. Section 2.01 of the Sales Agreement is hereby amended by labeling the entire
language existing under Section 2.01 as paragraph A. - Base Purchase Price, and by deleting the
first paragraph thereof in its entirety and inserting the following text in lieu thereof:

A. Base Purchase Price. The base Purchase Price (the "Base Purchase
Price") shall be the greater of (i) Seven Million Three Hundred Fifty Thousand Dollars
($7,350,000.00), or (ii) One Hundred Five Thousand Dollars ($105,000) multiplied by
the number of Market Rate Townhomes approved for development on the Property. The
Base Purchase Price shall be subject to adjustment as hereinafter set forth and post-
closing adjustment through the escrow and disbursal process set forth in Section 2.02.
The Base Purchase Price shall be adjusted at Closing such that the portion of the
Purchase Price defined in Section 2.02 as the "Minimum Purchase Price" shall be
increased by the CPI Escalation. The CPI Escalation Factor shall be determined by
comparing (A) the Revised Consumer Price Index for All Urban Consumers,
(Nov.1996=100 Base Year), All Items, Washington-Baltimore, D.C.-MD-VA-WV
Metropolitan Area (CPI-U) as published by the Bureau of Labor Statistics of the United
States Department of Labor (herein referred to as the "Index"), which is the last Index
published for the bi-monthly reporting period immediately preceding the scheduled date
of Closing (the "Adjustment Index"), to (B) the last Index published for the bi-monthly
reporting period that immediately follows the Compact Hearing Approval Date (the
"Beginning Index"). If the Adjustment Index has increased over the Beginning Index,
then the CPI Escalation Factor shall be a fraction whose numerator is the Adjustment
Index minus the Beginning Index and whose denominator is the Beginning Index.

For purposes of illustration only, if the Adjustment Index were 135.5 and the
Beginning Index were 124, then, at Closing, Developer is obligated to tender the Base
Purchase Price, plus an additional amount equal to $2,500,000 multiplied by 0.0927
(135.5-124/124).
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10. Section 2.01 of the Sales Agreement is hereby further amended by inserting the
following text as paragraph B. under said Section 2.01:

B. Garaee Contribution. If the WMATA Board of Directors adopts the
Parking Garage Proposal, then Developer shall pay, as additional consideration due and
payable at Closing (and only to the extent that Closing occurs under the Sales
Agreement), an additional Seven Hundred Fifteen Thousand Dollars ($715,000) (the
"Garage Contribution"). If the WMATA Board of Directors adopts the Surface Parking
Proposal, then the Developer has no obligation to pay the Garage Contribution or any
other additional consideration to WMA TA. The Garage Contribution is not part of, but is
in addition to, the Base Purchase Price. The sum of the Base Purchase Price plus the
Garage Contribution is referred to herein as the "Purchase Price."

11. The definition of "Construction Costs" is deleted in its entirety and replaced with
the following:

"Construction Costs" means the "Construction Costs" as itemized (and excluded) in
Exhibit B to this First Amendment.

12. Section 2.02 of the Sales Agreement is hereby amended by deleting the text of
this Section in its entirety and inserting the following text in lieu thereof:

Section 2.02 Payment of Purchase Price

A. Payment of Minimum Purchase Price at Closine and Escrow of
Remainine Purchase Price.

At Closing, the Purchase Price, as adjusted as shown on the Settlement Statement
as executed by WMAT A and the Developer pursuant to Section 9.07 hereof, will be
delivered by Developer, by certified check, cashier's check, or wire transfer of current
funds in U.S. Dollars, to the account of the Settlement Agent. Upon recordation of the
Deed (as defined in Section 9.06 hereof), the Settlement Agent shall disburse to
WMA TA the non-refundable amount of Two Million Five Hundred Thousand Dollars
($2,500,000.00) (the "Minimum Purchase Price") and the remainder of the Purchase
Price due to WMAT A (the "Remaining Purchase Price") shall be deposited into an
escrow account with the Settlement Agent (the "Escrow Account") to be held and
disbursed by the Settlement Agent in accordance with the terms below, all of which shall
be incorporated into an escrow agreement approved by WMA TA, Developer and the
Settlement Agent (the "Escrow Agreement"). The Remaining Purchase Price shall be
deposited by the Settlement Agent into an interest-bearing escrow account at a federally-
insured financial institution in the District of Columbia, and the Remaining Purchase
Price, together with all interest accrued thereon, are referred to collectively as the
"Escrow Funds." The Escrow Agreement shall provide that the Escrow Funds shall be
disbursed to the Developer upon written request of the Developer to reimburse the
Developer for all Construction Costs in accordance with the following guidelines:
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(i)

(ii)

(iii)

Each request ·subriiitted by the Developer to the SettlemenfAgenffortlie
disbursement of any Escrow Funds pursuant to the Escrow Agreement
shall be accompanied by invoices from bona fide third parties
substantiating the amount of the requested disbursement, a certificate from
Developer's architect that the work referenced in the invoice was
performed substantially in accordance with the Construction Drawings and
was undertaken as part of the construction of the WMA TA Replacement
Facilities (and not Developer Improvements), and, where previous
disbursals have been made, appropriate mechanic's lien releases with
respect to work done, or supplies provided, for work paid by previous
disbursal(s). Simultaneously with the delivery to the Settlement Agent of
its request for disbursement from the Escrow Funds for Construction
Costs, the Developer shall deliver a copy of such request for disbursement
(including the invoices) to WMA TA.

The Settlement Agent shall pay the amount of the requested disbursement
to the Developer within ten (10) business days after receipt of Developer's
request for disbursement, unless WMA TA files a written objection, setting
forth one of the following grounds for non-payment: a) Developer has
failed to remedy defective work within thirty (30) days following written
notice from WMAT A specifying the defective work to be remedied; b)
third party claims or liens have been filed with respect to the work on the
WMATA Replacement Facilities (which claims or liens have not been
bonded off or released) prior to the disbursement; c) failure of the
Developer to make payments to its contractor, subcontractors or suppliers
in accordance with the terms of the contracts with such contractor,
subcontractors or suppliers, and subject to the right of the Developer to
hold back funds based upon claims of Developer; d) damage to WMA TA's
facilities; and e) persistent failure to build the WMAT A Replacement
Facilities in accordance with Article 16 of this Agreement following
written notice from WMA TA to Developer setting for the alleged failure
and a reasonable time for Developer to cure the alleged failure.
WMATA's right to audit Construction Costs (as provided below), and to
make c1aim(s) based upon such audit, is preserved whether or not
WMA TA files a timely objection to payment from the Escrow Account.

Upon completion of the WMA TA Replacement Facilities, and WMA TA's
final acceptance of the WMA TA Replacement Facilities, then the
Developer shall, by written notice to the Settlement Agent within ten (I0)
business days following WMA TA's full acceptance of the WMAT A
Replacement Facilities (the "Final Escrow Release Notice"), authorize
and direct the Settlement Agent to disburse the remaining Escrow Funds
to WMA TA within five (5) business days following the delivery of the
Final Escrow Release Notice to the Settlement Agent. In no event shall
WMA TA be responsible for any Construction Costs which, in the
aggregate, exceed the amount of the Remaining Purchase Price.
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B. Audit of Construction Costs.

Developer shall keep full and detailed accounts and exercise such controls are
may be necessary for proper financial management of Construction Costs under this
Agreement, and the accounting and control systems shall be satisfactory to WMA TA.
WMA TA and its agents shall be afforded access to, and shall be permitted to audit and
copy, the Developer's records, books, correspondence, instructions, drawings, receipts,
subcontracts, purchase orders, vouchers, memoranda and other date relating to the
Construction Costs, and Developer shall preserve these documents and records for a
period of one year after WMA TA's final acceptance of the WMAT A Replacement
Facilities. If the Developer does not act as its own general contractor, then Developer
shall require its general contractor to maintain the records required by this section and to
allow WMA TA the audit rights to those records, as provided herein.

13. Exhibit C to this First Amendment contains the a good faith estimate of the
Construction Costs for the Surface Parking Proposal as required by Section 16.02(2) of the Sales
Agreement. Exhibit D to this First Amendment contains a good faith estimate of the
Construction Costs for the Parking Garage Proposal. The estimated budgets set forth in
Exhibit C and Exhibit D are referred to as the "Concept Plan Budgets." WMA TA and
Developer have carefully reviewed these estimates of Construction Costs and both parties accept
them as both a full description of WMAT A Replacement Facilities based on known site
conditions and a reasonable estimate of Construction Costs of the WMATA Replacement
Facilities under each alternative Concept Plan. WMA TA and the Developer acknowledge that
the actual Construction Costs of the WMAT A Replacement Facilities may differ from the
Concept Plan Budgets. However, in no event shall WMA TA be responsible for Construction
Costs which in the aggregate exceed the amount of the Remaining Purchase Price.

14. WMA TA shall have the right to identify contractors and subcontractors for any
subcontract for the construction of the WMA TA Replacement Facilities having a cost in excess
of $200,000 ("Major Subcontractors") as shown on the Concept Plan Budget for the Concept
Plan approved by the WMA TA Board of Directors. WMAT A shall provide a list of all such
Major Subcontractors that it wishes to be considered by the Developer (the "WMA TA
Identified Subcontractors"), identifying the specific subcontract for which WMATA wishes the
WMATA Identified Subcontractor to be considered, with WMATA's response to the WMATA
Replacement Facilities Construction Drawings submitted to WMA TA by the Developer in
accordance with the provisions of Section 16.02(1) of the Sales Agreement. All such WMA TA
Identified Subcontractors must be qualified and experienced to perform the scope of services for
which WMA TA has identified the Major Subcontractor. Developer shall send invitations to bid
to such WMA TA Identified Subcontractors. Developer shall not be obligated to award a
contract to any such WMA TA Identified Subcontractor, but it may not include the difference
between a lower bid of a WMA TA Identified Subcontractor and the bid of the subcontractor
selected by Developer in the calculation of Construction Costs.

15. Section 9.02.A.(9) and Section 9.02.B.(l0) of the Sales Agreement are each
hereby amended by deleting each of said sections in its entirety and substituting the following
text in lieu thereof:
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The Developer shall have posted acceptable payment and completion bonds fortne
WMA TA Replacement Facilities in substantially the forms attached hereto as Exhibits G
andH.

16. Section 16.02 (2) of the Sales Agreement is hereby amended by deleting the same
in its entirety and substituting the following text in lieu thereof:

2. Compliance with Laws. The Developer shall comply with the
Davis-Bacon Act, 40 U.S.c. §276a, et seq., in Developer's construction of the
WMAT A Replacement Facilities.

17. Section 16.03 of the Sales Agreement is hereby deleted in its entirety, and all
references to said Section 16.03 in the Sales Agreement are hereby deleted.

18. Notwithstanding the provisions of Section 6.02 of the Sales Agreement, no
Option Fees shall be due and payable for any periods from and after the Amendment Effective
Date and continuing through the date the Compact Hearing Approval or Compact Hearing
Disapproval. If Closing occurs under the Agreement, then any and all Option Fees paid for any
period(s) on and after May 1, 2006 through the date of Compact Hearing Approval shall be
applied against the Minimum Purchase Price payable at Closing under the Sales Agreement. All
Option Fees paid for period prior to May 1, 2006 shall be held and disbursed in the manner
provided in the Sales Agreement. Seller and Purchaser hereby authorize and direct the Title
Company to suspend the payment of all Option Fees to WMA TA until such time as WMAT A
shall deliver to the Title Company a copy of the WMAT A Compact Hearing Approval. All
remaining Options Fees held by the Title Company shall continued to be held by the Title
Company until the earlier to occur of (a) the Title Company's receipt of a copy of the Company
Hearing Approval from WMAT A and joint written instructions from WMA TA and the
Developer to the Title Company directing that the Title Company re-commence the payment of
Option Fees to WMAT A on a monthly basis as provided in the Sales Agreement, or (b) the Title
Company's receipt of a copy of the Compact Hearing Disapproval from either WMATA or the
Developer, in which event all remaining Option Fees, if any, then held by the Title Company
shall be disbursed to the Developer within five (5) business days following receipt of such
Compact Hearing Disapproval and WMATA will refund to the Developer all Option Fees which
it has received to date in accordance with the provisions of Section 6.02.A.of the Agreement

19. The definition of "WMATA Parking Lot" in the Sales Agreement is deleted and
replaced with the following:

"WMA TA Parking Lot" means a parking facility, either surface or garage,
access road thereto, and fare collection devices, all on the WMA TA Reserved
Areas, to be built pursuant to Article 16 of this Agreement, the cost of which
construction shall be a Construction Cost."

20. The definition of "\VMATA Replacement FaciJity(ies)" in the Sales Agreement
is deleted and replaced with the following:
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"WMATA Replacement Facility(ies)" means the WMATA PailOngLOran<rany
replacement bus bays and related bus lanes or layover areas, sidewalks, bike racks
and lockers, pedestrian barriers, bus shelters, signage, meters, landscaping,
infrastructure and other improvements relating to the use of the Station, all as
shown on the Site Plan and the Surface Parking Proposal or the Garage Parking
Proposal, as applicable, or any other configuration proposed by the Developer and
approved by the WMA TA Board of Directors after WMA TA Compact Hearing,
to be built by Developer subject to its right to obtain payment for the Construction
Costs as provided in Section 2.02 of this Agreement (and subject to the limitation
set forth therein), to replace any currently existing WMA TA Facilities on the
Property.

21. Section 18.01 is amended to provide the following new address for Developer's
notice (the copy address remaining unchanged):

Takoma Metro Associates Limited Partnership
c/o EYA, LLC
4800 Hampden Lane, Suite 300
Bethesda, Maryland 20814
Attention: Mr. Le Roy Eakin III and

Mr. Jack Lester

22. WMATA's consent, as evidenced by the signature on the following page is
contingent upon subsequent approval by the WMA TA Board of Directors to be given or
withheld in the Board's sole discretion. If not so approved by the WMAT A Board by November
30, 2007, then this Amendment shall have no legal effect and shall be null and void.

[Signatures on folIowing pages]
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IN WITNESS WHEREOF, the parties hereto have caused this First Amendment to be
executed under seal as of the date first above written.

DEVELOPER

TAKOMA METRO ASSOCIATES LIMITED
PARTNERSHIP,
a District of Columbia limited partnership

By: TAKOMA METRO HOMES, INC. ,
a District of Columbia corporation,
General Partner

By:
Le Roy Eakin, ill
Chairman of the Board

Date:

WMATA

WASHINGTON METROPOLITAN AREA
TRANSIT AUTHORITY

By:
Contracting Officer

Date:

293917v8 9





. Exbibit B

Definition of "Construction Costs"

"Construction Costs" include the following:

A. Labor Costs

i. Wages of construction workers directly employed by Developer to
perform the construction of the WMATA Replacement Facilities;

ii. Wages or salaries of the Developer's supervIsory and
administrative personnel when stationed at Takoma Station;

iii. Costs incurred by Developer for taxes, insurance, contributions,
assessments and benefits required by law or collective bargaining agreements and, for personnel
not covered by such agreements, customary benefits such as sick leave, medical and health
benefits, holidays, vacations and pensions, provided such costs are based upon permitted wages
and salaries.

B. Subcontracts

i. Payments made by Developer to its subcontractors with respect to
work on the WMATA Replacement Facilities.

c. Costs of Materials and Equipment

i. Costs, including transportation and storage, of materials and
equipment incorporated or to be incorporated in the WMA TA Replacement Facilities.

ii. Costs of materials described in the preceding paragraph in excess
of those actually installed to allow for reasonable waste and spoilage.

D. Costs of Other Materials and Equipment, Temporary Facilities and
Related Items

i. Costs, including transportation and storage, installation,
maintenance, dismantling and removal of materials, supplies, temporary facilities, machinery,
equipment, and hand tools not customarily owned by construction workers, that are provided by
the Developer at the site and are fully consumed in the performance of the work; and cost (less
salvage value) of such items if not fully consumed, whether sold to others or retained by the
Developer. Costs for items previously purchased by Developer shall mean fair market value.

ii. Rental charges for temporary facilities, machinery, equipment and
hand tools not customarily owned by construction workers that are provided by the Developer at
the site whether rented from the Developer or others, and costs of transportation, installation,
minor repairs and replacements, dismantling and removal thereof.

iii. Costs of removal of debris and of excavation, removal,
replacement, and/or remediation of unsuitable or "bad" soil from the site.
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iv. Costs of document reproductions, facsimile transmISSIOns and
long-distance telephone calls, postage and parcel delivery charges, telephone service at the site
and reasonable petty cash expenses of the site office;

v. Reasonable expenses of Developer's personnel incurred while
traveling in discharge of duties connected with the work.

vi. Costs of materials and equipment intended, and actually used, in
construction of the WMATA Replacement Facilities.

E. Other Costs

1. Insurance and bond premiums directly attributable to the WMA TA
Replacement Facilities.

ii. Fees and assessments for permits, licenses and inspections required
to build the WMATA Replacement Facilities.

iii. Costs of design, engineering and surveying for the WMATA
Replacement Facilities, and fees paid to consultants relating to the construction of the WMATA
Replacement Facilities, including, without limitation, monitoring of the work and testing of the
construction materials.

iv. Other costs incurred in the performance of the Work if and to the
extent approved by WMA TA.

v. Legal, mediation and arbitration costs, including attorneys' fees
other than those arising from disputes between WMAT A and Developer, reasonably incurred by
Developer in the performance of the work and with WMATA's prior written approval, not to be
unreasonably withheld.

The following are not "Construction Costs":

A.

B.
C.
D.

E.
F.

G.

Salaries and other compensation ofthe Developer's personnel stationed at
the Developer's principal office rather than the site, except for the
Developer's project manager whose salary and other compensation shall
be included in the Construction Costs;
Expenses of the Developer's principal offices other than the site office;
Overhead and general expenses, except as expressly permitted above;
The cost of any equipment currently at Takoma Station (such as bike
lockers) used by Developer (but any costs incurred in connection with the
repair, replacement or refurbishment of such equipment shall be included
in Construction Costs);
Developer's capital expenses, including interest on Developer's capital.
Rental costs of machinery and equipment to the extent not expressly
permitted above.
Costs due to the negligence or failure to fulfill a specific responsibility of
Developer, subcontractors or supplies or anyone directly or indirectly
employed by any of them.

If the Developer does not act as its own general contractor, then "Developer" as used in
this Exhibit B shall refer only to the Developer's general contractor.
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