
RESIDENTIAL OPERATING AGREEMENT

LORD CALVERT AND
UNIVERSITY HILLS APARTMENTS

Between:

THE SMC LIMITED PARTNERSHIP

and

THE UNIVERSITY OF MARYLAND COLLEGE PARK

Document 10/15/94



Join the Grad Tenants mailing list — send email to majordomo@glue.umd.edu
with this message: ���������	��
���
�����������������
���������
����������

This electronic version of the Residential Operating Agreement
was prepared by the Grad Housing Tenants Association While
we have done our best to prepare a faithful copy of the
original, we cannot guarantee the accuracy of this transcrip-
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RESIDENTIAL OPERATING AGREEMENT Begin page 4 in the
original documentLORD CALVERT AND UNIVERSITY HILLS APARTMENTS

THIS RESIDENTIAL OPERATING AGREEMENT dated as of February 1,
1995 is made by and between the SMC Limited Partnership (“SMCLP”), A Mary-
land Limited Partnership, and the University of Maryland College Park (“UMCP”).

RECITALS

On even date herewith, SMLCP [sic]as the tenant and the State of Maryland to
the use of the University of Maryland System on behalf of the University of Mary-
land College Park, as the landlord, entered into a certain lease (“Lease”) demising
to SMLCP [sic] certain property situate in Prince Georges County, Maryland (as
described in the Lease) consisting generally of two improved tracts of land, i) the
first of which is located at 4301–4335 Guilford Drive and Rowalt Drive, College
Park, Maryland, and is more particularly described for information purposes in
Exhibit 1, consists of approximately 6.12+ acres improved by ten (10) masonry
garden apartment buildings containing generally 145 apartment units and by other
improvements, and ii) the second of which is located at 3400–3436 Tulane Drive,
Hyattsville, Maryland, and is more particularly described for information purposes
in Exhibit 2, consists of approximately 14.79+ acres improved by seven (7) ma-
sonry garden apartment buildings containing generally 331 apartment units and by
other improvements. The consideration given by UMCP, as landlord, for the Lease
serves as consideration for this Residential Operating Agreement as well.

UMCP operates a major research university offering undergraduate and grad-
uate programs on a campus in close proximity to the Premises. UMCP, prior to
demising the Premises to SMLCP [sic] under the Lease, operated the Premises
as student housing for its graduate students. Although UMCP no longer desires
to operate the Premises as student housing, UMCP desires that the Premises re-
main accessible to certain portions of UMCP’s student and employee community,
in order that such students and employees are able to participate freely and mean-
ingfully in the academic programs offered at UMCP. In furtherance of that desire,
SMCLP and UMCP agreed that SMLCP [sic] shall provide certain benefits to cer-
tain UMCP students and employees on the terms and conditions set forth below.
SMCLP’s agreement to do so was a material inducement for the State’s demising
the Premises by way of the Lease.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
of the Parties hereinafter set forth, and for other good and valuable consideration,
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the receipt and sufficiency of which are acknowledged by the parties, the Parties
agree as follows:

SECTION 1.1 DefinitionsBegin page 5 in the
original document The following defined terms as used in this Residential Operating Agreement

shall have the meanings given below.

1.1.1 “Apartment Size” shall have the meaning given in Section 12.b of this Resi-
dential Operating Agreement

1.1.2 “Appraiser” shall mean an independent appraiser who holds the M.A.I. des-
ignation.

1.1.3 “Benchmark Properties” shall have the meaning given in Section 12c of this
Residential Operating Agreement.

1.1.4 “Benchmark Rents” shall have the meaning given in Section 12b of this Res-
idential Operating Agreement.

1.1.5 “Commencement Date” shall mean the day and year first written above.

1.1.6 “Consumer Price Index” shall mean the Consumer Price Index for All Urban
Consumers, all items (1982–84=100), Washington, DC - Maryland, Virginia
Metropolitan Area, published by the U.S. Department of Labor, Bureau of
Labor Statistics (“BLS”). If the Consumer Price Index i) is not published for
a given calendar month, then the Consumer Price Index for that month shall
be the Consumer Price Index published for the most recent prior calendar
month or other period for which it is so published; and ii)hereafter uses a
different standard reference base or is otherwise revised, an adjustment shall
be made therein for purposes of the Lease and this Residential Operating
Agreement, using the conversion factor, formula or table for making that
adjustment as is published by BLS, or if BLS does not publish the same,
then as is published by Prentice-Hall, Inc., or the Bureau of National Affairs,
or Commerce Clearing House or any other nationally recognized publisher
of similar statistical information, as selected by UMCP; and iii) cases to be
published, then for the purposes of the Lease and this Residential Operating
Agreement there shall be substituted for it such other index as UMCP and
SMCLP may agree upon, or in the absence of such agreement within ninety
(90) days after it ceases to be published, as is determined by the Attorney
General of the State of Maryland.

1.1.7 “CPI Increase Limit” shall have the meaning given in Section 7 of this Resi-
dential Operating Agreement.
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1.1.8 “Current consumer Price Index” shall mean the Consumer Price Index first
issued for the month and year containing the day or date in question.

1.1.9 “Dispute Resolution Process” shall mean that process for resolving disputes
between the Parties contemplated in Section 12e of this Residential Operat-
ing Agreement.

Begin page 6 in the
original document1.1.10 “Lease” shall mean the writing entitled “Lease Agreement” by and between

the Landlord and SMCLP, dated as of even date herewith, as the same may
be amended, restated or in effect from time to time.

1.1.11 “Notice” shall mean any and all notices or other communication required or
permitted between UMCP and SMCLP under or pursuant to this Residential
Operating Agreement.

1.1.12 “Parties” shall mean those Persons which are parties, directly or by assump-
tion, to this Residential Operating Agreement.

1.1.13 “Person” shall mean any individual, corporation, limited liability company,
partnership, limited partnership, receiver, trust, joint venture, unincorporated
association or organization, governmental entity or other legal or commercial
entity.

1.1.14 “Project Rents” shall mean for a given Lease Year the arithmetic average of
the non-discounted asking rent SMCLP intends to charge for each Resident
Premises calculated for each Apartment Size within the Premises.

1.1.15 “Qualified Resident” shall mean any individual who is a Resident Tenant
and who, at the time in question, according to the UMCP records maintained
by UMCP Registrar or to a certification of the Dean of UMCP Graduate
Studies, i) is considered a full time graduate student at UMCP, ii) is newly
enrolled as a full time graduate student at UMCP (but only for a period of
thirty days prior to the scheduled matriculation), iii) has received a graduate
degree from UMCP (but only for a period of forty-five (45) days next follow-
ing the date on which the degree was granted), iv) was a full time graduate
student at UMCP for the previous spring term and who has registered as
a full time graduate student at UMCP for the following fall term (but only
during the period between terms).

1.1.16 “Residential Operating Agreement” shall mean this writing entitled “Res-
idential Operating Agreement” by and between UMCP and SMCLP, as the
same may be amended, restated or in effect from time to time.
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1.1.17 “Right of First Refusal Period” shall mean five (5) days from the date on
which UMCP receives Notice of an apartment vacancy.

1.1.18 “SMCLP” shall mean the Person identified as such on the first page of this
Residential Operating Agreement and its permitted successors and assigns.

1.1.19 “State” shall mean the State of Maryland.

1.1.20 “Student List” shall have the meaning given in Section 4 of this Resident
Operating Agreement.

1.1.21 “Student Occupants” shall have the meaning given in Section 6 of this Res-
idential Operating Agreement.

Begin page 7 in the
original document 1.1.22 “Term” shall have the meaning given in Section 2 of this Residential Oper-

ating Agreement.

1.1.23 “UMCP” shall mean the University of Maryland College Park, a constituent
institution of UMS.

1.1.24 “UMS” shall mean the University of Maryland System, an agency of the
State.

SECTION 1.2 Definitions Incorporated from the Lease

The following terms as used in this Residential Operating Agreement and all
other capitalized terms used but not defined in this Residential Operating Agree-
ment shall have the respective meanings given in the Lease, which are incorporated
into and made part of this Residential Operating agreement by reference as if fully
set forth. A copy of the Lease may be obtained from the parties at their respective
notice addresses below.

1.2.1 “Annual Rents”

1.2.2 “Approved Standard Lease Form” The document which is the Approved
Standard Lease Form under the Lease as of the Commencement Date is at-
tached to this Residential Operating Agreement as Exhibit 3.

1.2.3 “Benchmark Standard”

1.2.4 “Building Service Equipment”

1.2.5 “Event of Default”
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1.2.6 “Gross Revenues”

1.2.7 “Landlord”

1.2.8 “Lease Year”

1.2.9 “Operating Cost Standard”

1.2.10 “Operating Costs”

1.2.11 “Premises”

1.2.12 “Resident Lease”

1.2.13 “Resident Premises”

1.2.14 “Resident Rents”

1.2.15 “Resident Tenant” Begin page 8 in the
original document

SECTION 1.3 Interpretation.

In this Residential Operating Agreement, unless otherwise specified, a) the
singular includes the plural and the plural the singular; b) words and terms which
included a number of constituent parts, things, or elements, including the terms
Premises, and Resident Lease, unless other specified, shall be construed as refer-
ring separately to each constituent part, thing, or element as well as to all of such
constituent parts, things or elements as a whole, and to one or more of them; c)
words importing any gender include the other genders; d) references to statues are
to be construed as including all rules and regulations adopted pursuant to the statute
referred to and all statutory provisions consolidating, amending, or replacing the
statutes referred to; e) references to agreements and other contractual instruments
shall be deemed to include all subsequent amendments or changes entered into in
accordance with their respective terms, but, if the agreements and other instruments
in question are specifically referenced or controlled by the terms of this Residential
Operating Agreement, or the Lease only to the extent to which such amendments
or changes are permitted by the terms of this Residential Operating Agreement or
the Lease as the case may be; f) references to Persons include their permitted suc-
cessors and assigns; g) the words “approve” or “consent” or “agree” or derivations
of said words or words of similar import, unless otherwise provided herein, mean
the prior written approval, consent, or agreement in writing of the Person holding
the right to approve, consent or agree with respect to the matter in question, and the
words “require”, “judgment”, “discretion”, or “satisfy” or derivations of said words
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or words of similar import mean the requirement, judgment, discretion or satisfac-
tion of the Person who may make a requirement or exercise judgement or who must
be satisfied, which approval, consent, agreement, requirement, judgement, discre-
tion and satisfaction, on the part of UMCP, unless otherwise provided herein, shall
be in the sole, subjective discretion of UMCP and shall be governed by the provi-
sions of Section 12.5 of the Lease applicable to the Landlord, which provisions are
incorporated into and made part of this Residential Operating Agreement by refer-
ence as is fully set forth; h) the words “hereto” or “herein” or “hereof” or “here-
under” or words of similar import refer to this Residential Operating Agreement
in its entirety; i) the words “include” or “including” or words of similar import,
unless otherwise specified, shall be deemed to be followed by the words “without
limitation” or “by way of example”; j) numberings and headings of Sections and
paragraphs are inserted as a matter of convenience and shall not affect the construc-
tion of this Residential Operating Agreement; k) the word “any” shall be construed
to mean the word “all” as well, the word “all” shall be construed to mean the word
“any” as well; l) the word “each” shall be construed to mean the word “every” as
well and the word “every” shall be construed to mean the word “each” as well; m)
the word “and” shall be construed to mean “or” as well, and the word “or”shall be
construed to mean “and” as well; and n) in respect to the Premises, the locative
adverb shall be construed to mean in, on, under, beneath, above, over, through,
upon,within or any other locative adverb as well.

SECTION 2 Term.Begin page 9 in the
original document The term of the Residential Operating Agreement (the “Term”) shall com-

mence on the Commencement Date and shall end automatically without further
action by the parties upon the expiration or other termination of the term of the
Lease.

SECTION 3 Fair Housing.Note: “Fair Housing”
not underlined in original Although the Parties intend by this Residential Operating Agreement to further

the desires of UMCP stated in Recitals above, it is not the intent of either Party
to violate any laws, rules or regulations relating to discrimination in housing. In
the event it is determined by an official determination by a local, State or Federal
agency having jurisdiction at any time that any of the provision of this Residential
Operating Agreement is in violation of any federal, State or local law, then such
provision will be null, void and of no further force and effect, provided however,
if a court of competent jurisdiction subsequently makes a final determination that
the provision is not in violation of local, State or Federal law, then such provision
shall be automatically reinstated.

SECTION 4 Marketing of Resident Premises.
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UMCP will work cooperatively with SMCLP to affirmatively market the Resi-
dent Premises to UMCP graduate students and such other UMCP affiliate personnel
as may from time to time be agreed upon by UMCP and SMCLP. Toward this end,
SMCLP will:

a. Establish and maintain management policies for the Premises which are con-
ducive to occupancy by graduate students and identify the Premises as “grad-
uate housing” on property signage.

b. Obtain from UMCP information as to persons accepted into UMCP gradu-
ate programs who have indicated a desire to receive information regarding
apartment housing options and inform these persons promptly as to facilities
available at the Premises, terms and conditions for their rental, and such other
information as may assist such persons in making housing arrangements.

c. Maintain a list, of UMCP graduate students desiring to lease Resident Premises
as such premises may become available (“Student List”).

d. Contact the UMCP graduate students on that Student List immediately upon
receiving information that an apartment on the Premises may become avail-
able.

SECTION 5 Right of First Refusal to a Resident Lease. Begin page 10 in the
original document

a. SMCLP grants to UMCP a right of first refusal to lease each Resident Premises
as it is available for rental. SMCLP shall give Notice to UMCP, after SMCLP
makes every reasonable effort to contact all students on the Student List, that
SMCLP will be unable to lease to a Qualified Resident a particular Resident
Premise which is available or is to become available for lease. Such Notice
to UMCP shall include identification of the Resident Premise in question,
the Resident Rent and the date each Resident Premise will become avail-
able for lease, which can be no sooner than five days after the end of the
Right of First Refusal Period. SMCLP agrees that the Notice shall constitute
an offer to UMCP to rent the Resident Premises identified on the terms and
conditions set forth in the Notice, and the Approved Standard Lease Form
and subject to the provisions of the Lease. The offer shall be a firm offer
for the Right of First Refusal Period. SMCLP shall have the right to with-
draw an offer and lease the Resident Premises in question to a Person other
than UMCP if that offer has not been accepted by the execution and delivery
by UMCP or an assignee, of an Approved Standard Lease Form by the end
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of the Right of First Refusal Period. Notwithstanding anything herein to the
contrary, UMCP shall have the right (which right shall be personal to UMCP)
to assign to any Person, from time to time and at any time, any offer made
by SMCLP as contemplated in this Section 5, provided however that the as-
signee is otherwise eligible to rent a Resident Premises in accordance with
SMCLP’s management practices or otherwise under the Lease. Further, in
the event UMCP assigns the offer to Persons who separately or collectively
qualify as Qualified Residents, then the Resident Lease, in respect to them,
shall be in accordance with Sections 6 and 7.

b. In the event that UMCP exercises its right of first refusal at any particular
time in its own name (rather than by an assignee), UMCP shall have the
right to limit the term of the Resident Lease in question to a term of one (1)
month at the rent payable by a Qualified Resident, but in this instance, shall
not have the right to occupy the Resident Premises in question.

SECTION 6 Initial Resident Leases.

a. SMCLP represents to UMCP as of the Commencement Date that, immedi-
ately prior to the Commencement Date, SMCLP offered to all the residential
occupants of Premises immediately prior to the Commencement Date (“Stu-
dent Occupants”) a Resident Lease at a rental rate as set forth on Exhibit 4
and on terms and conditions, in form and content, substantially as set forth
in the Approved Standard Form Lease.

b. SMCLP further represents to UMCP as of the Commencement Date, that
SMCLP has entered into Resident Leases with all Student Occupants who
have accepted SMLCP’s [sic] offer, being those Student Occupants identified
on Exhibit 5 for those Resident Premises, for a term and at the rental rate set
forth on Exhibit 4 and on the terms and conditions set forth in the Approved
Standard Lease Form.

c. SMCLP further represents to UMCP as for the Commencement Date thatBegin page 11 in the
original document those Student Occupants identified on Exhibit 5 as being all those Student

Occupants who have not entered into Resident Leases, shall be recognized
by SMCLP as occupying the Resident Premises under oral month-to-month
leases at the rental rate set forth on Exhibit 3 and otherwise on the terms and
conditions set forth in the Approved Standard Lease Form. SMCLP shall not
give notice of termination in respect to the Resident Premises referenced in
this Section 6c, provided that those Student Occupants have fully performed
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all obligations set forth in the Approved Standard Lease, prior to sixty (60)
days after the Commencement Date.

SECTION 7 Discounts to Qualified Residents.

a. SMCLP covenants in respect to those Student Occupants referenced in Sec-
tion 6 respectively, and only for so long as each respectively, i) continuously
are Resident Tenants bound under a Resident Lease and actually reside in
those Resident Premises referenced in Section 6, and ii) continuously are
Qualified Residents, that the annual increase from the then current Resident
Rent reserved for each of them respectively (either within the term of a Res-
ident Lease, from one Resident Lease term to the immediately successive
term of another Resident Lease, or upon renewal or extension of a Resident
Lease or the term thereof or otherwise) shall not exceed an amount equal
to the then current Resident Rent multiplied by a fraction, the numerator
of which is the difference between the Current Consumer Price Index (using
the first day of the calendar month next prior to the month in which the Res-
ident Rent is scheduled to be adjusted as the date in question for the purpose
of identifying the Current Consumer Price Index) and the Current Consumer
Price Index for the date on which the then current Resident Rent went into
effect, and the denominator of which is the Current Consumer Price Index
for the date on which the previous Resident Rent went into effect (which
maximum increase shall be referred to as the “CPI Increase Limit”).

b. SMCLP covenants that the Resident Rent for a Qualified Resident, for as
long as i) the continuously reside in the Resident Premises, ii) continuously
remain Qualified Residents, iii) and are bound under a Resident Lease, shall
be no more than the Project Rent for the Resident Premises less a discount
of at least eighteen percent (18%).

c. SMCLP covenants that, notwithstanding anything herein to the contrary, a
Student Occupant referenced in Section 7a, shall be entitled to the benefits
of Section 7b in lieu of the benefits of Section 7a, if this results in a lower
Resident Rent.

SECTION 8 Income and Credit Checks, Security Deposits.

a. SMCLP covenants that it will not require any Person, who would be or is a
Qualified Resident and who is participating in a housing program offered by
UMCP that provides reasonable assurance of a Qualified Resident’s ability
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to pay rent, to post a deposit or other surety to secure performance under a
Resident Lease.

b. SMCLP covenants that it will not conduct or cause to be conducted checks,
investigations, or other like activities into the credit, financial, rental, em-
ployment, or income history or status or background of any Person acceptingBegin page 12 in the

original document or making an offer for Resident Premises, who would be a Qualified Resident
upon the effective date of the Resident Lease in question.

SECTION 9 (Intentionally omitted).

SECTION 10 Guarantee of Resident Lease.

SMCLP shall not i) accept any guarantee of a Resident Lease or payment of
Resident Rent from a Person who is not both a party to the Resident Lease and
an actual resident of the Resident Premises demised under the Resident Lease in
question, unless the guarantor or the Person making payment is a governmental
agency, and ii) shall not enter into a Resident Lease with any Person who shall not
be a resident of the Resident Premises demised.

SECTION 11 All Residents Parties to Resident Lease.

SMCLP covenants that it shall cause each adult permanently in residence in a
Resident Premises to be a party to the Resident Lease, or a sublease of a Resident
Premises, if permitted in this Residential Operating Agreement or the Lease.

SECTION 12 Resident Rent Levels.

a. SMCLP acknowledges and agrees that in the discussions and negotiations
which resulted in the demising of the Premises to SMCLP under the Lease,
SMCLP represented to UMCP that it was SMCLP’s intention to maintain
Resident Rents at or below market levels to insure high occupancy of the
Premises and the continued availability of Resident Premises for Qualified Residents.
SMCLP’s representation was a major inducement to UMCP and SMCLP ac-
knowledges that UMCP relied and had a right to rely upon that representa-
tion. To effectuate SMCLP’s intent stated above, SMCLP and UMCP agree
that Resident Rents shall be established as set forth in this Section 12.

b. For each Lease Year, SMCLP shall calculate the Benchmark Rents and shall
submit proposed Benchmark Rents to UMCP not later than sixty (60) days
before the commencement of the Lease Year in question. The Benchmark
Rents in effect at any time shall remain in effect until they are changed
in accordance with this Section 12, at which time the changes then will
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be in effect as the then current Benchmark Rents. UMCP shall have the
right to challenge the proposed Benchmark Rents as submitted, for any rea-
son, including adjustments as contemplated in Section 12 by giving No-
tice to that effect, stating the particulars of the challenge, not later than
thirty (30) days after receipt of SMCLP’s proposed Benchmark Rents for
the next Lease Year. In the event that SMCLP and UMCP are unable to re-
solve a dispute regarding proposed Benchmark Rents, either of them may
initiate the Dispute Resolution Process. Benchmark Rents shall be calcu-
lated as follows: First, the arithmetic average of the non-discounted ask-
ing rents for apartments having the same number of bedrooms (each an
“Apartment Size”) for each Benchmark Property shall be calculated; then
the arithmetic average of all of those averages first calculated in reference to Begin page 13 in the

original documentthe Benchmark Properties respectively shall be calculated. The result shall
be the “Benchmark Rent” for that Apartment Size. An example of calcula-
tion for Benchmark Rents is set forth in Exhibit 7 for information purposes
only. However, in the event that tenants of a particular Benchmark Property
pay for the cost of utility services directly to the utility provider and those
costs in respect to the Resident Premises are included in Resident Rents,
then SMCLP shall have the right to make, in good faith, an adjustment to
the non-discounted asking rents in question prior to determining the Bench-
mark Rent. SMCLP shall give UMCP Notice of that adjustment, which in-
cludes the basis for it, any calculations, data and other information on which
SMCLP relied in making the adjustment, the effect of the adjustment on the
Benchmark Rents, and evidence of the need for an adjustment.

SMCLP shall submit to UMCP, as part of the proposed Benchmark Rents,
a copy of all calculations and data upon which SMCLP relied and which
formed the basis of its calculations.

c. “Benchmark Properties” shall mean those residential apartment communi-
ties initially listed on Exhibit 6 as that list is changed by additions, substitu-
tions, or deletions from time to time in accordance with this Section 12c.
Either Party in good faith may request that a residential apartment com-
munity be deleted from the Benchmark Properties and another substituted
therefor, if there is significant change in the character of that property or a
significant change in the character of the Premises. The Benchmark Prop-
erties then identified shall remain in effect until a change is made in ac-
cordance with this Section 12. In the event that the Parties are not able to
resolve whether a change should be made to the list of Benchmark Proper-
ties comparable to the Premises as of the date either of them may initiate the
Dispute Resolution Process.
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d. Along with the submission to UMCP of proposed Benchmark Rents, SMCLP
shall deliver to UMCP the non-discounted asking rent SMCLP intends to
charge for each Resident Premises during the next Lease Year and the Project Rents.
In the event that the Project Rent for a particular Apartment Size is less
than 94% or greater than 106% of the Benchmark Rent for that Apartment
Size, SMCLP shall give UMCP Notice to that effect along with the submis-
sion of the Project Rents including reasons supporting the deviation. Un-
less UMCP approves the submitted Project Rent within thirty (30) days af-
ter their submission, SMCLP shall redetermine the non-discounted asking
rents and the Project Rent for the Apartment Size in question so that the
Project Rent in question falls within 94% to 106% of the Benchmark Rent
for that Apartment Size. In the event a Project Rent for a particular Apart-
ment Size is within 94% to 106% of the Benchmark Rent for that Apart-
ment Size, SMCLP shall use as the non-discounted asking rents for the Res-
ident Premises, within that Apartment Size, those amounts submitted to the
UMCP.

e. The Parties agree that it is in their common interest to resolve certain dis-
putes which may arise in the determination of the Benchmark Rents or the
identification of Benchmark Properties. TO that end, the Parties have agreed
that, in the event of a dispute arises, as specifically contemplated in this
Section 12, which are not resolved by discussions in good faith within a
ten (10) day period, then either Party shall have the right to initiate theBegin page 14 in the

original document dispute resolution process contemplated by giving Notice to that effect in
this Section 12e. The Party giving the Notice shall include therein the name
of the Appraiser engaged by that Party at that Party’s expense to participate
in the Dispute Resolution Process. Not later than five (5) days after receipt
of that Notice, the other Party shall identify its Appraiser, engaged at its ex-
pense to participate in the Dispute Resolution Process. The two Appraisers
shall select a Third Appraiser, to be engaged by the party giving the initial
Notice contemplated in this Section 12e for the benefit of both Parties and
whose costs shall be shared equally by both Parties (UMCP’s share to be
paid as a set-off against the next due installment of Annual Rent). That third
Appraiser shall resolve the dispute in question, and shall give Notice of the
resolution to both Parties. SMCLP acknowledges and agrees that UMCP, as
a governmental entity enjoying sovereign immunity, is not authorized to sub-
mit its disputes to binding resolution by a private party. In the event that the
dispute in question is resolved in a manner contrary to UMCP’s position, the
resolution determined by the third Appraiser shall be put into effect pending
the exercise by UMCP of its rights and remedies as a sovereign being.
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f. Notwithstanding anything in this Section 12 to the contrary, the Benchmark
Rents corresponding to the Project Rent for those Resident Premises which
are categorized as “efficiency plus” shall be calculated by taking the arith-
metic average of the Benchmark Rents for apartments categorized as being
“efficiency” and “one bedroom” in Apartment Size.

g. In addition to its rights under Section 12d, SMCLP, with the prior approval
of UMCP, shall have the right to request a waiver, for a particular Lease
Year, from the limitations placed on Project Rents in Section 12d. In order
to qualify for a waiver, SMCLP must demonstrate to UMCP’s satisfaction
that:

i) there is at the time in question no Event of Default in existence;

ii) the Premises are maintained in accordance with the Benchmark Stan-
dard;

iii) the Operating Costs, as a percentage of Gross Revenues for the pre-
vious Lease Year, exceeded the Operating Cost Standard by at least 3
percentage points of Gross Revenue;

iv) the proposed Project Rents for each Apartment Size are reasonable, in
UMCP’s discretion;

v) the waiver will not result in a material adverse change in the condition,
arrangement or operation of the Premises.

UMCP shall not withhold or delay or condition its approval for such a waiver
unreasonably.

h. Notwithstanding anything in this Residential Operating Agreement to the
contrary, SMCLP shall have the right to lease Residential Premises to per-
sons other than Qualified Residents at rents lower than the Project Rent in Begin page 15 in the

original documentorder to fill vacancies, provided that UMCP has declined its Right of First
Refusal or allowed the First Refusal Period to expire and that: (i) the lease
is to a member of the tenant group for which SMC has publicly announced
a discount or (ii) the lease is not to a UMCP undergraduate, and (iii) the dis-
count applicable to Qualified Residents shall exceed any other discount by
at least 5%.

SECTION 13 Miscellaneous.

a.) The provisions of the Residential Operating Agreement shall be governed
by the laws of the State of Maryland and the Parties hereby expressly agree
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that the courts of the State of Maryland shall have jurisdiction to decide any
question arising hereunder after all the above administrative remedies have
been exhausted.

b.) SMCLP agrees: (i) not to discriminate in any manner against any employee
or applicant for employment because of race, color, religion, creed, age, sex,
marital status, national origin, ancestry, or physical or mental disability un-
related in nature and extent so as reasonably to preclude the performance
of such employment; (ii) to include a provision similar to that contained in
subsection (i), above, in any subcontract except a subcontract for standard
commercial supplies or raw materials; (iii) to post and to cause subcontrac-
tors to post in conspicuous places, available to employees and applicants
for employment, notices setting forth the substance of this clause; and not
to discriminate against any Person(s) or group of Persons as enumerated in
subsection (i), above, in the conduct and operation of its business on the
Demised Premises.

c.) The waiver at any time by UMCP or SMCLP of any particular covenant or
condition of the Residential Operating Agreement shall extend to the partic-
ular case only, for the particular time and in the particular manner specified,
and such waiver shall not be construed or understood as waiving any further
or other rights by any character whatever.

d.) SMCLP shall comply with the provisions of Article 33, Sections 30-1 through
30-4 of the Annotated Code of Maryland, which require that every Person
that enters into contracts, leases, or other agreements with the State of Mary-
land, including its agencies, or a political subdivision of the State, involving
a consideration of $10,000 or more during a calendar year, shall, on or before
February 1, of the following year, file with the Secretary of State of Maryland
certain specified information to include disclosure of political contributions
in excess of $100 to a candidate for elective office in any primary or general
election.

e.) SMCLP hereby represents and warrants that:

i. it is qualified to do business in the State of Maryland and that it will
take such action, as from time to time hereafter, may be necessary to
remain so qualified.

ii. it is not in arrears with respect to the payment of any monies due and
owing the State of Maryland, or any department of unit thereof, includ-
ing but not limited to the payment of taxes and employee benefits, andBegin page 16 in the

original document that it shall not become so in arrears during the Term;
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iii. it shall observe an [sic] comply with all rules and regulations duly pro-
mulgated by the State from time to time and all federal, state and local
laws, regulations, and ordinances applicable to SMCLP’s use, activi-
ties and obligations under this Residential Operating Agreement or the
Lease.

IN WITNESS WHEREOF, each SMCLP has executed and ensealed and UMCP
has executed this Residential Operating Agreement the day and year first above
written.

WITNESS OF ATTEST:

(illegible signature)
University of Maryland College Park
By: (signed)
William E. Kirwan, President

Evelyn D. Gordon

SMC Limited Partnership, a Maryland Limited
Partnership
By its General Partner
The University Corporation
By: (signed) (Seal)
David Hillman, President

Approved for form and legal
sufficiency for UMCP this

31st day of January 1995
(signed)

Rachel E. Zelkind,
Assistant Attorney General

I HEREBY CERTIFY, that on the 25 day of January, 1995, before me the sub-
scriber, a Notary Public of the State of Maryland, personally appeared WILLIAM
E¿ KIRWAN, President of the University of Maryland College Park, known to me,
or satisfactorily proven to be the person whose name is subscribed to the within in-
strument, who signed the same in my presence and acknowledged that he executed
the same for the purpose therein contained and in the capacity therein stated.

AS WITNESS my hand and Notarial Seal.

Susan Lynn Thomas
NOTARY PUBLIC

My Commission Expires: February 1[?] 1995
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I HEREBY CERTIFY, that on the 1st day of February, 1995, before me, theBegin page 17 in the
original document subscriber, a Notary Public of the State of Maryland, personally appeared DAVID

H. HILLMAN, President of The University Corporation, sole general partner of
the SMC Limited Partnership, known to me, or satisfactorily proven to be the per-
son whose name is subscribed to the within instrument, who signed the same in
my presence and acknowledged that he executed the same for the purpose therein
contained and in the capacity therein stated.

AS WITNESS my hand and Notarial Seal.

Lynn Lang
Notary Public

LYNN LANG
NOTARY PUBLIC STATE OF MARYLAND
My commission Expires August 1, 1995

My commission expires: 8-1-95
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EXHIBIT 1 Begin page 18 in the
original documentDescription of Land (Lord [Calvert Manor)]

ALL that certain piece, parcel or tract of land lying and being in the City of
College Park, and in the Berwyn Election District of Prince George’s County,
Maryland, known as Parcel C, containing 266,511 square feet, known as Plat of
parcel “A”, “B”, “C” and “D”, Lord Calvert Manor, College Park, Prince George’s
County, Maryland, one of the Land Records of said State and County, recorded
February 24, 1947 in Book B.B. #12 at folio 47. BEING all the property which
by deed dated August 30, 1963 and recorded among the aforesaid Land Records in
Liber 2862, folio 345 was granted and conveyed by Lord Calvert Apartments, Inc.
unto the State of Maryland, to the use of the Board of Regents of the University of
Maryland.

TOGETHER WITH all that portion of Oakridge Drive containing 3,845 square
feet of land more or less abandoned as per File #5-82035, effective May 27, 1982.
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Exhibit 2Begin page 19 in the
original document Description of Land (University Hills)

ALL the following described land and premises, with the improvements, ease-
ments and appurtenances thereunto belonging, situate, lying and being in Prince
George’s County, State of Maryland, namely:

ALL of block lettered “A”, in the subdivision known as “UNIVERSITY HILLS”,
as per plat thereof recorded among the Land Records of Prince George’s County,
Maryland, in Plat Book BB 12 at Plat 49. 17th Election District.

BEING all the property which by deed dated November 29, 1968 and recorded
among the aforesaid Land Records in Liber 3662, folio 680 was granted and con-
veyed by University Hills, Incorporated unto the State of Maryland, for the benefit
and use of the University of Maryland.
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RESIDENTIAL OPERATING AGREEMENT Begin page 20 in the
original documentEXHIBIT 6

BENCHMARK PROPERTIES:

Highview
7004 Highview Terrace
Hyattsville, MD 20782

Seven Springs Gardens
9348 Cherry Hill Road
College Park, MD

Belcrest Plaza
3400 Toledo Terrace
Hyattsville, MD 20782

Lakeside North
430 Ridge Road
Greenbelt, MD 20770

Berwyn House
4800 Berwyn House Road
College Park, MD 20740

Olde Mill Landing
11800 Beltsville Drive
Beltsville, MD 20705

College Park Towers
4330 Hartwick Road
College Park, MD 20740
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RESIDENTIAL OPERATING AGREEMENTBegin page 21 in the
original document EXHIBIT 7

SAMPLE CALCULATION (draft 8/31/94)
BENCHMARK PROPERTIES Efficiency Efficiency Plus One Bedroom Two Bedroom

Highview
7004 Highview Terrace
Hyattsville, MD 20782

490 549 608 708

Seven Springs Gardens
9348 Cherry Hill Road
College Park, MD

689 799

Belcrest Plaza �
3400 Toledo Terrace
Hyattsville, MD 20782

439 515 590 760

Lakeside North � ���

430 Ridge Road
Greenbelt, MD 20770

600 639 678 770

Berwyn House
4800 Berwyn House Road
College Park, MD 20740

600 645 690 896

Olde Mill Landing
11800 Beltsville Drive
Beltsville, MD 20705

593 637 680 783

College Park Towers
4330 Hartwick Road
College Park, MD 20740

750 900

Mean Benchmark Rent 544 597 669 802

PROPOSED PROJECT RENT 560 588 650 750

Variance from Benchmark
(can vary by up to 6%)

3% 2% 3% 6%

UMCP Graduate Student Rent 456 484 529 590

Discount (must be at least 18%) 19% 18% 19% 21%

* Mean unit rent includes $40 for efficiency, $60 for 1-bedroom & $80 for 2-bedroom allowance for gas and elec-

tricity.

** Mean unit rent includes $40 for 1-bedroom & $60 for 2-bedroom allowance for electricity.
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