Attachment A

REVOCABLE LICENSE AND MAINTENANCE AGREEMENT
(Rockville Town Square)

THIS REVOCABLE LICENSE AND MAINTENANCE AGREEMENT (“License

Agreement”) made as of the day of , 2011(the “Effective Date”)

between THE MAYOR AND COUNCIL OF ROCKVILLE, a municipal corporation in the State
of Maryland (the “City”), and STREET RETAIL INC., a Maryland corporation (“Street Retail”).

RECITALS

Recital 1. The City is the owner of three (3) parking garages, a public plaza, streets and
other City public areas located in the PD-TS Zoning District of the City of Rockville, Maryland
in the area bounded by North Washington Street, Middle Lane, Hungerford Drive, and Beall
Avenue commonly known as the Rockville Town Square (hereafter referred to as “Town
Square”). The parking garages are located at 215 North Washington Street (Lot 20, Block B, as
shown on Plat No. 22891, recorded among the land records of Montgomery County, Maryland
(attached hereto as Exhibit **A’)), 330 Hungerford Drive (Lot 24, Block B, as shown on Plat No.
23115, recorded among the land records of Montgomery County, Maryland (attached hereto as
Exhibit “B”)), and 30 Maryland Avenue (Lot 23, Block B, as shown on Plat No. 23115,
recorded among the land records of Montgomery County, Maryland (attached hereto as Exhibit
“B”)) (the three (3) parking garages are collectively referred to herein as the “City Garages”).
The public plaza is located between what is now known as Gibbs Street (formerly Commerce
Street) and North Maryland Avenue (Parcel B, Block B, as shown on Plat No. 22892, recorded
among the land records of Montgomery County, Maryland (attached hereto as Exhibit “C™)),
and streets and other City public areas located throughout the Town Square. The City Garages,
public plaza, streets and other City public areas in the Town Square are collectively referred to

herein as the “City Property”.
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Attachment A

Recital 2. The City and Street Retail, concurrent with this License Agreement, have
entered into a Parking Garage Lease Agreement (the “Lease”) whereby the City has leased the
City Garages to Street Retail.

Recital 3. Street Retail, in conjunction with the Lease, and to further promote the Town
Square and increase public awareness of its retail tenants, desires to erect, install, construct,
repair, inspect, restore and maintain certain district and tenant identification signs for tenants on
the City Property in the Town Square, including in or on the City Garages (“Improvements”) as
listed on Exhibit *“D”, or any other signage approved by the City in accordance with this License
Agreement. Such Exhibit “D” may include certain Improvements that have not, as of the date of
this License Agreement, been approved by the City. Such Exhibit “D” shall be reviewed and if
necessary, shall be amended by the parties one year from the date of this License Agreement so
that it accurately lists the Improvements that have been approved by the City. In addition,
Exhibit “D” may be amended or supplemented from time to time based on mutual agreement of
the parties.

Recital 4. Street Retail desires to install, construct, and/or erect such signs in accordance
with the sign permits issued by the City for each Improvement ("Approved Permits").

Recital 5. Street Retail is agreeable to assume all responsibility for the erection,
installation, construction, repair, restoration, replacement, inspection and maintenance of said
Improvements as provided herein.

Recital 6. The City desires to enter into this License Agreement with Street Retail in
conjunction with the Lease.

NOW, THEREFORE, in consideration of the above recitals, which are incorporated into
this License Agreement as if fully set forth; and for the payment of ONE DOLLAR ($1.00) to the
City by Street Retail; and for other good and valuable consideration, the receipt and sufficiency
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of which are hereby acknowledged by the parties, the City hereby grants to Street Retail, its
affiliates, successors and assigns, the right of entry and revocable license to erect, install,
construct, maintain, repair, restore, inspect and replace the Improvements in, on and/or about the
City Property and to conduct any other activity approved by the City in connection therewith,
subject, however, to the terms and conditions contained herein:

1. The foregoing recitals and attached Exhibits are incorporated herein and made a
substantive part of this License Agreement.

2. Street Retail shall be responsible for the installation, construction, erection,
maintenance, repair, restoration, inspection and replacement of the Improvements located on City
Property consistent with the Approved Permits and applicable City law. Street Retail shall
regularly inspect the Improvements and provide for such maintenance, repair and/or replacement
as Street Retail deems reasonably necessary to restore or maintain the Improvements in proper
condition, in compliance with the City Code and in “first class order”, as that term is defined in
the Lease.

3. Street Retail must obtain all required permits, approvals and bonds, if any, in
connection with any work on the Improvements, and, except in the event of an emergency, shall
notify the City in writing, c/o City Inspection Services, two (2) business day prior to performing
such work on City Property, or as otherwise agreed to between the parties, if the work on the
Improvements will disrupt access to the City Garages, the public plaza or the streets in the Town
Square.

4. If any damage is caused by Street Retail, its contractors, or agents, in connection with
Street Retail’s exercise of its rights under this License Agreement, to any property of the City,
including without limitation, artwork, at any time during the term of this License Agreement,
Street Retail shall immediately notify the City of the damage, and shall repair such damage
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according to a schedule as determined by the City (the “Repair Period”). Should Street Retail not
repair the damage within the Repair Period, the City may, in its sole discretion, perform the
necessary work to correct such damage and shall bill Street Retail for the actual cost of said
work. Street Retail must reimburse the City for said costs within ninety (90) days of the date of
said bill, or in accord with any alternative payment schedule that may be agreed upon in writing
by the City and Street Retail. Notwithstanding anything contained herein to the contrary, if
Street Retail acts promptly, using its best efforts, to repair such damage and if Street Retail is
nevertheless unable to repair such damage within the Repair Period, then so long as Street Retail
continues to use its best efforts to repair such damage, it shall have such additional time as is
necessary to complete the repairs, but not to exceed one hundred and eighty (180) days, before
the City may exercise any rights or remedies that it may have or accrue as a result of such
damage. In the event of an emergency, the City shall perform the necessary repair work without
any notice to Street Retail (but shall provide Street Retail with written notice as soon as
practicable under the circumstances) and shall bill Street Retail for the actual cost thereof.

5. The installation, construction and/or erection of any Improvements may require
approval of the City. This License Agreement does not constitute approval of any necessary sign
permit required to be approved by the City. At such time as the Lease becomes effective, Street
Retail shall have the right to install and erect Improvements within the interior of the City
Garages without the prior written approval of the City unless a City permit is required for any
such Improvements.

6. Should the City determine that the Improvements are in need of repair, maintenance,
restoration or replacement in accordance with Chapter 5, Article XII and Chapter 25, Article 18
of the Rockville City Code, as currently in effect, or as hereafter may be amended (the “SR
Work™), the City shall so notify Street Retail in writing. The notice shall direct that the SR Work
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be performed within thirty (30) days (“City’s Notice”). If Street Retail believes that the
Improvements should be repaired, maintained, restored or replaced in a way that is more efficient
or cost effective than as provided in the City’s Notice, it shall provide written notice to the City,
within fifteen (15) days of the City’s Notice, and provide a detailed explanation of its plans to
repair, restore or replace the Improvements, and a time frame in which to do so, which shall be
commercially reasonable (“SR Notice”). If the City does not receive the SR Notice within such
fifteen (15) day period, Street Retail shall repair, maintain, restore, or replace the Improvements
as directed by the City’s Notice. If the City receives the SR Notice in a timely manner, the City
and Street Retail shall mutually reasonably determine whether Street Retail shall proceed with
the City’s Notice or with SR’s Notice. Once a determination has been made as to whether to
proceed based on the City’s Notice or the SR Notice, should Street Retail not perform the work
within thirty (30) days, the City may, in its sole discretion, perform the necessary work and shall
bill Street Retail for the actual cost of said work. Notwithstanding anything contained herein to
the contrary, if Street Retail acts promptly, using its best efforts, to perform the SR Work and if
Street Retail is nevertheless unable to complete the SR Work within the time period specified,
then so long as Street Retail continues to use its best efforts to complete the SR Work, it shall
have such additional time as is reasonably necessary to complete the SR Work, but not to exceed
thirty (30) days, before the City may exercise any rights or remedies that it may have or accrue as
a result of the SR Work. In the event of an emergency, the City shall perform the necessary
repair work without any notice to Street Retail (but shall provide Street Retail with written notice
as soon as practicable under the circumstances) and shall bill Street Retail for the actual cost
thereof. Street Retail must reimburse the City for said costs within ninety (90) days of the date of
said bill, or in accordance with any alternative payment schedule that may be mutually agreed
upon in writing by the City and Street Retail. In the event of an emergency, the City shall
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perform the necessary work to the Improvements without any notice to Street Retail (but shall
provide Street Retail with written notice as soon as practicable under the circumstances), and
shall bill Street Retail for the actual cost thereof.

7. If the installation, construction and/or erection of any of the Improvements requires
the removal of the artwork entitled “Crossroads” which, at the time of the execution of this
License Agreement, is installed on the 330 Hungerford Drive parking garage, Street Retail is
prohibited from removing such existing artwork and installing, constructing and/or erecting any
Improvements in its place until such time as it obtains approval from the City. If such approval
is obtained, Street Retail shall, at its sole expense, remove such artwork from the City Garages,
and shall relocate such artwork at the direction of the City, including providing electric service.
In the event any damage is caused by Street Retail, its contractors or agents, in connection with
any such removal and relocation, Street Retail shall pay for the actual cost to repair the damage.
If, however, the artwork cannot be repaired, as reasonably determined by either the artist or the
City, Street Retail shall pay to the City the reasonable value of the artwork, as reasonably
determined by the City, not to exceed $80,000.00, within ninety (90) days of the date of such
damage, or in accordance with any alternative payment schedule that may be agreed upon in
writing by the City and Street Retail.

8. If the installation, construction and/or erection of any of the Improvements requires
the removal of any existing signs and/or other amenities on City Property, Street Retail is
prohibited from removing such existing signs and/or other amenities and installing, constructing
and/or erecting any Improvements in its place until such time as it obtains written approval from
City Manager or his designee. If such written approval is obtained, Street Retail shall, at its sole

expense, remove such existing signs and/or amenities on City Property, repair any damage
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caused by such removal, and shall relocate such existing signs and/or other amenities to a
location mutually agreed to by the parties subject to any required approval by the artist.

9. Inthe event that a tenant identification sign is installed, constructed or erected on City
Property by Street Retail pursuant to this License Agreement, and such tenant vacates the
premises or activity on the commercial premises ceases, such sign or part of sign shall be
considered an “Abandoned Sign” as defined in Chapter 25, Article 3 of the City Code, as may be
amended. However, if such sign or part of such sign is an identification sign for another tenant
or occupant, such sign or part of such sign shall not be deemed to be an Abandoned Sign and is
not required to be removed. Any Abandoned Sign or part of the Abandoned Sign that identifies
the tenant who vacated or ceases activity in Town Square must be removed within thirty (30)
days from the time the activity on the commercial premises ceases, and/or the business vacates
the premises. If Street Retail, or its tenant, does not remove such sign or part of sign as provided,
the same shall be deemed a breach of this License Agreement, and may also be deemed a
violation of Chapter 25, Article 18 of the City Code, currently in effect, or as hereinafter may be
amended. The obligations and remedies set forth in this paragraph are in addition to other
obligations and remedies contained in this License Agreement.

10. This License Agreement shall commence on the Effective Date and shall terminate on
the Expiration Date of the Lease unless extended in writing by the City and Street Retail, its
affiliates, successor or assigns. Notwithstanding the above, the City, without payment to Street
Retail, may remove any or all of the Improvements and/or terminate this License Agreement
under any of the following circumstances: (a) If Street Retail fails to perform required repairs,
restoration, maintenance, or replacement within the time set forth in Paragraph 4 and Paragraph 6
above,; (b) if Street Retail fails to timely reimburse the City for actual costs the City has incurred
in repairing, maintaining, or replacing any Improvements to the extent required under Paragraph
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4 and Paragraph 6 above; or (c) if Street Retail otherwise substantially breaches this License
Agreement and fails to cure such breach within a reasonable time period, not to exceed thirty
(30) days, or such longer period of time set forth in this License Agreement applicable to such
breach. In the event the City removes any Improvements pursuant to provisions (a), (b), or (c)
above, Street Retail shall reimburse the City for all actual costs associated with the removal of
said Improvements within ninety (90) days after receipt of an invoice for such costs. Subject to
Street Retail’s reimbursement obligations as provided herein, upon such termination, Street
Retail shall no longer have any responsibility for installing, constructing, repairing, replacing,
inspecting or maintaining the Improvements on City Property.

11. Street Retail shall indemnify and save harmless the City and all of its officers,
contractors, employees, agents, representatives, servants, and assigns from any and all liability,
loss, damages, claims, causes of action, judgments, and expenses, including reasonable attorney’s
fees, in connection with Street Retail’s performance and the performance of its contractors,
employees, agents, officers, and servants, of its responsibilities, or failure to perform its
responsibilities, under this License Agreement, except for any liability or claims for damage
caused by the negligence or intentional acts of the City or breach of this License Agreement by
the City. As long as this License Agreement is in effect, Street Retail shall maintain insurance
coverage naming the City as an additional insured so as to protect the City against any and all
claims for personal and property injuries, including death, in the amount of One Million Dollars
($1,000,000.00) per occurrence, arising under this License Agreement. At the request of the
City, but at least annually, Street Retail shall provide the City with a certificate and endorsement
evidencing that the insurance required herein is in effect. Street Retail shall not erect, install, or
construct any Improvements until the City has approved its insurance certificate and endorsement
evidencing compliance with the City’s insurance requirements.
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12. Except for any longer period of time otherwise set forth in this License Agreement,
any monies owed to the City by Street Retail under this License Agreement shall be paid within
ninety (90) days of the date of any writing or bill, or in accordance with any alternative payment
schedule that may be agreed upon in writing by the City and Street Retail. Should Street Retail
fail to timely reimburse the City for said costs, said costs shall constitute a charge against the
property of Street Retail and shall be a lien against said property, collectable in the same manner
as City real property taxes are collected or in such other manner as permitted by law.

13. Street Retail shall be solely responsible for all costs associated with the illumination
of any of the Improvements, and shall install separate meter(s) for the Improvements, as
necessary, so that the City does not bear the cost of any such illumination. Such illumination
shall comply with the Approved Permits, and shall be reasonably directed by City.

14. In the event that Street Retail is dissolved and therefore no longer exists, its rights and
obligations herein shall transfer to Federal Realty Investment Trust, its affiliates, successors, and
assigns.

15. All notices given pursuant to this License Agreement shall be in writing and shall be
deemed duly given if personally delivered, with signed receipt, sent by overnight courier service
by a company regularly engaged in the business of delivering business packages (such as Federal
Express), or sent by certified mail, return receipt requested, postage prepaid and by regular mail.
The notice shall be deemed to have been received on the date indicated on the signed receipt or
three days after the postmark, whichever date is earlier.

16. Any notice required to be given under this License Agreement shall be in writing and
sent to:

if to the City:

City of Rockville
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Inspection Services

111 Maryland Avenue
Rockville, Maryland 20850
Phone No.: (240) 314-8500

with a copy to the City Attorney and the City Manager:

City of Rockville

City Manager’s Office

111 Maryland Avenue
Rockville, Maryland 20850

City of Rockville

City Attorney’s Office

111 Maryland Avenue
Rockville, Maryland 20850

if to Street Retail:

Street Retail, Inc.

c/o Federal Realty Investment Trust
1626 East Jefferson Street
Rockville, Maryland 20852
Attention: Robin McBride
Facsimile:

with a copy to:

Federal Realty Investment Trust
1626 East Jefferson Street
Rockville, Maryland 20852
Attention: Legal Department
Facsimile: (301) 998-3703

with a copy to: Linowes and Blocher LLP
7200 Wisconsin Avenue
Suite 800
Bethesda, Maryland 20815
Attention: Barbara A. Sears, Esq.
Facsimile: (301) 654-2801

17. The remedies set forth herein are not exclusive. In addition to any other remedy

available to the City and Street Retail for breach of this License Agreement, the City and Street
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Retail shall have the right to bring an action for legal or equitable relief necessary to enforce the
provisions of this License Agreement.

18. This License Agreement shall be governed by, and construed and enforced in
accordance with, the laws of the State of Maryland.

19. Nothing in this License Agreement shall be deemed to authorize Street Retail to
install any additional improvements in the License Area without the required approval of, and
appropriate permits from, the City. The City shall have the right to remove and/or replace any
improvement installed on City Property not listed as part of this License Agreement or otherwise
approved by the City or as permitted under the Lease, in its reasonable discretion.

20. This License Agreement, and the Lease, contain the entire agreement of the parties
regarding the subject matter contained herein. The parties will not be bound by any verbal or oral
agreements or understandings that have not been expressly incorporated into this License
Agreement and/or the Lease. This License Agreement may be modified or amended by a writing
signed by both parties.

21. This License Agreement shall be recorded in the Land Records of Montgomery
County, Maryland by Street Retail and, upon such recordation, the rights and obligations
hereunder shall constitute a covenant running with the land and all terms and provisions of this
License Agreement shall be binding upon any successors, assigns, tenants or transferees of the
parties and any affiliates of Street Retail.

22. No restriction, condition, obligation or provision of this License Agreement shall be
deemed to have been abrogated or waived by reason of any failure or failures to enforce the
same.

23. The provisions of this License Agreement are severable and the validity of one or
more of the provisions shall not affect the validity or enforceability of any other provision.
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24. In the event of a conflict between the provisions of this License Agreement and the
Lease, this License Agreement shall control.
IN WITNESS WHEREOF, the undersigned parties have executed and sealed this

Revocable License and Maintenance Agreement as of the Effective Date.

WITNESS: Street Retail Inc.

By; (SEAL)
Name:
Title:

Date:

ATTEST: Mayor and Council of Rockville:

By: (SEAL)
Glenda P. Evans, City Clerk Name: Scott Ullery
Title: City Manager

Date:

[Acknowledgments Follow]
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STATE OF
SS:

COUNTY OF

I hereby certify that on this day of , 2011, before me, the
undersigned officer, personally appeared known to me (or
satisfactorily proven) to be the person whose name is subscribed to the foregoing instrument,
who acknowledged himself to be the of ,
and that he, as such being authorized to do so, has executed the

foregoing  Revocable License and  Maintenance  Agreement on  behalf of
for the purposes therein contained.

IN WITNESS WHEREOF, | hereunto set my hand and official seal.

Notary Public

My Commission Expires:

STATE OF MARYLAND:
SS:

COUNTY OF MONTGOMERY:

I hereby certify that on this day of , 2011, before me, a
Notary Public in and for the State and County aforesaid, personally appeared Scott Ullery, who
acknowledged himself to be the City Manager of the Mayor and Council of Rockville, Maryland,
a municipal corporation, and that he, as City Manager being authorized to do so, executed the
foregoing License and Maintenance Agreement on behalf of the corporation for the purposes
therein contained, and acknowledged the same to be the act and deed of the corporation, by
signing the name of the Mayor and Council by himself as City Manager.

IN WITNESS WHEREOF, | hereunto set my hand and official seal.

Notary Public

My Commission Expires:
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SITE SIGNAGE I —

10.01
10.02
10.03
10.04
10.05
10.06
1007
10.08
10.09
1010
1011
1012
1013
10.14
10.15
10.16
1017
10.18
10.19
10.20
10.21

GARAGE SIGNAGE ®

20.01
20,02
20.03
20.04
20.05
20.06
20.07
20.08
20.09
20.10
20.11

Roof Top Identity Quantity: 2
Tower Identity

Wall Mounted Identity with Tenant IDs

Site Pylon

District Entry Feature

Project Gateways*

Banners/Panels (Building Mounted)

Medallions (on Light Post)

Medaltions and Light Post

District Identity at Bus Shelters

Vehicular Directional *

Relocate Existing Vehicular Directional on Site *
Pedestrian Directory *

Pedestrian Directional (Freestanding) *
Padestrian Directional (Wall Mounted) *
Directional (Blade) *

Wall Mounted Street IDs *

Passageway Identity

Pedestrian Bridge Identity

Building Mounted Identity *

Project Banners ( on and off site) (Not Located) * TBD

-

-
Ao = 1 B LR N U R W0 B A R e s =

Garage Facade

District Identity *

Tenant Identity Blades (on 355) *
Stairwell Graphic *

Parking Entry Sign (Exterior Locations}
Parking Entry Sign (Interior Locations)
Parking Entry Sign with Tenant Identity *
Vehicular Directional (Not Located) *
Clearance Bars (Not Located) *

Pay for Parking Canapy

Tenant Directional (Not Located) * TBD

—
o
= O nue b = =

MARKET SIGNAGE

40.12

Identity Grand Blade Sign (on 355) 1
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