Filed

D.C. Superior Court
08/02/2015 1B:36PM
Clerk of the Court

IN THE SUPERIOR COURT FOR THE DISTRICT OF COLUMBIA
CIVIL DIVISION

TRUMP OLD POST OFFICE LLC,
1100 Pennsylvania Avenue, N.W.
Washington, D.C. 20004

Plaintiff,
2015 CA 005890 B

V. Case No.

CZ-NATIONAL, LLC,

c/o BVS Acquisition Co., LLC
1720 Post Road

Fairfield, Connecticut 06924

and

BVS ACQUISITION CO., LLC
1720 Post Road

Fairfield, Connecticut 06924

Defendants.
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COMPLAINT

Plaintiff Trump Old Post Office LLC (“Landlord”), by its undersigned counsel, files this
complaint, asserting claims for breach of contract, action on a guarantee, and attorneys’ fees against
defendants CZ-National, LLC (“Tenant”) and BVS Acquisition Co., LLC (“Guarantor”) arising
from Tenant’s breach and abandonment of its obligations under the sublease it had entered into for
certain restaurant space at the Trump International Hotel, The Old Post Office, Washington, D.C.
As a result of Tenant’s breach, on July 31, 2015, Landlord notified Tenant that it was in default
under the sublease. On August 3, 2015, Landlord terminated and canceled the sublease following
Tenant’s failure and refusal to cure its default. Landlord now seeks to recover monetary damages

against both Tenant and Guarantor pursuant to the terms of the sublease and guarantee.
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JURISDICTION AND VENUE

1. The Court has jurisdiction over this action pursuant to D.C. Code § 11-921. The
amount in controversy exceeds the sum of $5,000, exclusive of interest and costs.

2. This Court has personal jurisdiction over Defendants in this matter pursuant to D.C.
Code § 13-423(a), because this civil action arises from (i) Defendants’ transaction of business
within the District of Columbia, (i) Defendants having an interest in real property located within
the District of Columbia, and (iii) the contracting to insure the performance of another under an

agreement located, executed or to be performed within the District of Columbia.

PARTIES
3. Landlord is a limited liability company whose members are citizens of Delaware and
New York.
4. Tenant is a limited liability company whose members, on information and belief, are

citizens of Connecticut, New York, and/or Washington, D.C.
5. Guarantor is a limited liability company whose members, on information and belief,
are citizens of Connecticut and/or Washington, D.C.

FACTS

6. Pursuant to an August 8, 2013 master ground lease (the “Master Lease™) with the
United States of America — General Services Administration, Landlord leases the building located
at 1100 Pennsylvania Avenue, N.W., Washington, D.C., commonly known as the “Old Post Office”
(the “Building”). The Building, built in 1899, is a historic and architecturally distinctive property
which served as the city’s main post office until 1914 and remains the second tallest structure in the
nation’s capital after the Washington Monument.

7. In 2014, Landlord broke ground on a $200 million plus renovation of the Building.

Upon completion, the Building will be known as the Trump International Hotel, The Old Post
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Office, Washington, D.C. (the “Hotel”), consisting of 263 luxury guestrooms and suites, 3,300
square feet of meeting and event space, an opulent 13,000-square-foot Grand Ballroow and a 5,000
square-toot super inxury spa and state-of-the-art fitness center, making it one of the finest hotels in
the nation’s capital and the world.

8. On or about February 19, 2015, Landlord and Tenant entered in an agreement of
sublease (the “Sublease”) pursuant to which Tenant, led by renowned chef, Geoffrey Zakarian,
agreed to lease for a twenty (20) year term of approximately 9,344 square feet of space in the
Building (the “Demised Premises”), to operate a first-class restaurant. Unless otherwise noted, all
defined terms contained herein shall have the same meaning as in the Sublease.

9. On or about February 19, 2015, Guarantor executed a certain guaranty (the
“Guaranty”) pursuant to which Guarantor agreed to guarantee to Landlord the full and prompt
performance of all of Tenant’s obligations under the Sublease.

The Sublease

10. Pursuant to the terms of the Sublease, Tenant was obligated to use and occupy the
Demised Premises as a first-class restaurant consistent with the Operating Standards.

11. Specifically, Section 4(a) of the Sublease provides in this regard as follows:

Tenant shall use and occupy the Demised Premises for a first-class in
all respects, restaurant, adhering to the concept described in Exhibit F
to this Sublease (the “Style Concept”) and serving beer, wine and
liquor, named “The National” or “The National Dining Rooms and
Bar by Geoffrey Zakarian” . . . ., all in strict accordance with the
Operating Standards and other provisions of this Sublease, and for no
other purpose.
12. The Sublease also imposes a series of material obligations on Tenant to build-out the

Demised Premises as “a first-class high quality restaurant” pursuant to an agreed upon timeline.

13. Section 7(b)(iii)(A) of the Sublease provides in this regard, as follows:
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Tenant shall perform all work necessary to build-out the Demised
Premises as a first-class high quality restaurant consistent with top tier
restaurants in Washington, D.C. and the other facilities within the
Building with a high-design finish and consistent with the Initial
Conceptual Design Documents. . . . Tenant shall deliver all items set
forth on the Tenant’s Work Timeline . . . . as requiring submittal and
cause the occurrence of each fact or circumstance listed as a Critical
Milestone on Tenant’s Work Timeline, in each case on the dates set
forth therefor on the Tenant’s Work Timeline.

14. Exhibit D3 to the Sublease, entitled “Tenant’s Work Submittal List and Milestone
Dates,” sets forth a series of deadlines by when Tenant must submit and/or complete, as applicable,
various plans, permits, documents and milestones. Included on Exhibit D3 is the requirement that
Tenant deliver to Landlord “90% Completed Construction Documents” on or before the “Delivery
Date” of “7/16/15.”

15. Section 22 of the Sublease, entitled “Events of Default,” states that “[e]ach of the
following shall constitute an ‘Event of Default’ by Tenant under this Sublease:”

X1. ... (C) Tenant fails to deliver any Budget, document, Permit,
schedule or other item listed as an item that requires submittal
on Exhibit D3 on or before the date set forth therefor on
Exhibit D3 and such failure continues for a period of ten (10)

days after Landlord gives Tenant notice thereof specifying the
items Tenant failed to deliver ...

16. Section 22(c) of the Sublease states that if at any time Tenant is in default of the
Sublease, “Tenant shall not be entitled to exercise any right of cancellation or termination or other
option granted to it by this Sublease (if any).”

17. Section 23(a) states that if an Event of Default occurs, Landlord may deliver to
Tenant “Landlord’s Cancellation Notice” informing Tenant that Landlord is cancelling the
Sublease, in which case the Sublease shall expire and the Term shall end as if it is the last day of the

Term of the Sublease.
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18. If Landlord shall deliver Landlord’s Cancellation Notice to Tenant, Section 23(c)
provides that the Landlord shall be entitled to draw down upon the Letter of Credit delivered by
Tenant pursuant to Section 26 of the Sublease and also, pursuant to Sections 26 (¢ and d), recover
from Tenant all unpaid Base Rent, Percentage Rent and Additional Rent due and owing under the
Sublease together with all monetary damages, costs and fees sustained by Landlord, along with all
of Landlord’s costs and attorneys’ fees associated with its enforcement of the terms of the Sublease.

19. Section 23(j) makes clear that “[t]he remedies provided for in this Sublease shall not
preclude Landlord from any other remedy, in law or in equity” and that Landlord’s “cancellation or
termination” shall not “deprive Landlord of any of its remedies or actions against the Tenant” for
rent or any other sums which would otherwise come due “as if there had been no cancellation or
termination.”

20. Section 25 states that Tenant shall be responsible to pay Landlord for all costs and
expenses it incurs by reason of Tenant’s breach of the Sublease, “including reasonable attorneys’
fees and disbursements in instituting, prosecuting or defending any actions or proceeding” to
enforce the terms of the Sublease.

21. Section 27 states that (a) Landlord and Tenant waive their right to a jury trial in any
action or proceeding involving the Sublease, (b) the Sublease shall be governed by the laws of the
District of Columbia, and (c) Landlord and Tenant agree that any dispute between them shall be
heard in either the Superior Court of Washington, D.C. or in the federal district courts located in
Washington, D.C.

22. Section 38 provides that Landlord has not made and Tenant is not relying upon any
warranties, representations, promises or statements except to the extent expressly set forth in the

Sublease and (b) “all prior understandings and agreements ... are merged in the Sublease which
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alone fully and completely express the agreement of the parties and which are entered into after full
investigation.”

The Guarantee

23. As a “material and necessary inducement to Landlord’s execution and delivery of the
Sublease” and Landlord’s concession with respect to certain construction expenses, Guarantor
agreed to “execute and deliver” the Guarantee to Landlord.

24. In the Guarantee, Guarantor “absolutely, unconditionally and irrevocably . . .
guarantees to Landlord the full and prompt performance and observance of all of Tenant’s
obligations under the Sublease, monetary and nonmonetary.” Guarantee, Section 2.

25. The Guarantee also provides, in relevant part, that “[t]he liability of Guarantor . . . is
coextensive with that of Tenant,” and that the “Guarantee shall be enforceable against Guarantor.”
Id., Section 3. The Guarantee further provides that Guarantor’s liability under the Guarantee is
“primary” and that, at Landlord’s option, Guarantor can be “joined in any action against said Tenant
in connection with the Sublease.” Id., Section 12.

26. Similar to the Sublease, the Guarantee waives a trial by jury, Id., Section 14,
provides for the payment of attorneys’ fees to Landlord in actions on the Guarantee, id., and is
governed by law of the District of Columbia, Id., Section 16.

Tenant Defaults and Abandons its Obligations Under the Sublease

27. On July 9, 2015, less than five (5) months after Tenant entered into the Sublease,
Tenant’s owner and executive chef, Mr. Zakarian, was quoted in The Washington Post as stating
that “I am unable to move forward with a restaurant in the Trump International Hotel.” These

comments reflected an apparent abandonment of Tenant’s obligations under the Sublease.
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28. Mr. Zakarian’s stated refusal to proceed with his obligations under the Lease was
allegedly based on his personal offense to statements made by Mr. Trump with respect to illegal
immigration during his June 16, 2015 presidential campaign announcement speech. Mr. Zakarian’s
offense is curious in light of the fact that Mr. Trump’s publicly shared views on immigration have
remained consistent for many years, and Mr. Trump’s willingness to frankly share his opinions is
widely known.

29. Notwithstanding Mr. Trump’s well-known frankness, on May 4, 2015, Mr. Zakarian
was quoted as saying, “The Trumps are world class developers and hoteliers with an unparalleled
commitment to excellence, and I am honored to work with them on such an iconic project in the
heart of Washington, D.C.”

30. On July 16, 2015, Tenant was to have delivered to Landlord “90% Construction
Documents” pursuant to its obligations under Section 7(b)(iii)(A) and Exhibit D3 of the Lease.
Tenant failed to deliver these documents.

31. On July 17, 2015, Tenant sent Landlord a letter purporting to terminate the Lease
“for cause” and alleging that the content of Mr. Trump’s June 16, 2015 announcement speech
allegedly “materially interfered with Mr. Zakarian’s ability to perform” as well as violated the
covenants of quiet enjoyment and good faith and fair dealing.

32. Tenant’s July 17, 2015 notice to Landlord failed to cite to any provision from the
Sublease that Landlord had purportedly violated. This is because there are no provisions in the
Sublease that grant Tenant the right to terminate the Sublease based upon personal offense with
respect to comments made by Landlord, its principals or affiliates, including Mr. Trump. There are
similarly no provisions in the Sublease that grant Landlord the right to terminate the Sublease based

upon comments made by Tenant, its principals or affiliates, including Mr. Zakarian.
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33. Tenant can point to no other agreements between it and Landlord, its principals or
affiliates, including Mr. Trump, protecting Tenant from personal offense. Indeed, Mr. Zakarian
never sought such a provision in the Sublease. Section 38 of the Sublease provides that it represents
the entire agreement and that Tenant is not relying upon any other promises by Landlord.

34. In response, by letter dated July 21, 2015, Landlord advised Tenant that there was
nothing in the Sublease that permitted Tenant to terminate and that its claims were without merit.

35. Also on July 21, 2015, Landlord sent Tenant (and Guarantor) a Notice of Default
(“Landlord’s Default Notice”) informing Tenant that, due to its failure to deliver to Landlord “90%
Completed Construction Documents™ on or before the “Delivery Date” of “July 7, 2015,” Tenant
was in material default of its obligations under Section 7(b)(iii)(A) and Exhibit D3 of the Sublease,
which default Tenant had ten (10) days to cure.

36. Despite Landlord’s reminder, Tenant not only failed and refused to cure the defaults
set forth in Landlord’s Default Notice, but has remained steadfast in its refusal to comply with any
of its obligations under the Sublease. In short, Tenant, having attempted to terminate the Sublease,
has altogether abandoned its rights and obligations thereunder.

37. Based upon the foregoing, on August 3, 2015, Landlord sent Tenant (and Guarantor)
“Landlord’s Cancellation Notice” informing Tenant that, based on Tenant’s failure to cure the
defaults in the Default Notice, Landlord was exercising its right to terminate and cancel the
Sublease and end the Term.

Landlord’s Substantial Damages

38. The restaurant space that Mr. Zakarian was to open was designed to play an
important role in the vitality of the hotel. The importance of the restaurant and its timely opening is

the reason why the parties to the Sublease negotiated numerous provisions to ensure that the design,
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approval, and construction remained on schedule. As such, it is not an option for Landlord to allow
the Demised Premises to sit vacant. Instead, Landlord must promptly move forward with plans to
find a new first-class restaurant.

39. As a result of Tenant’s decision to abandon its obligations under the Sublease at this
late date, Landlord has already suffered and will continue to suffer millions of dollars in costs,
expenses, losses and other damages. In addition to the loss of Base Rent, Percentage Rent and
Additional Rent, Landlord must now attempt to reprogram the Demised Premises with a new first-
class restaurant. Accordingly, Landlord will be forced to incur significant costs and expenses
including, without limitation, additional legal fees, brokerage commissions, tenant allowances and
credits, the cost of building out, altering and preparing the Demised Premises for a new tenant,
advertising expenses and the expense of maintaining the Demised Premises in good condition.

40. As a result, Landlord’s damages have and will continue to multiply.

COUNT1
(Breach of Sublease)

41. Landlord repeats and realleges each and every allegation as if fully set forth at length
herein.

42. The Sublease is a fully enforceable contract, supported by consideration, and was
negotiated by sophisticated commercial parties at arm’s length.

43. Pursuant to the terms of the Sublease, in exchange for the payment by Tenant of
certain Base Rent, Percentage Rent and Additional Rent as well as Tenant’s agreement to build-out
the Demised Premises into and continuously use, occupy and operate same as a first-class

restaurant, Landlord agreed to lease the Demised Premises to Tenant for a twenty (20) year Term.
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44, Tenant has breached the Sublease by failing to abide by its requirements, including
by providing construction documents as required, by repudiating its obligations to operate a
restaurant, and by purporting to terminate the Lease on grounds not allowed under the Sublease.

45. By reason of Tenant’s actions, Landlord has suffered and will continue to suffer
damages in an amount to be determined at trial, but believed to be in excess of $10 million.

COUNTIT
(Action on Guarantee)

46. Landlord repeats and realleges each and every allegation as if fully set forth at length
herein.

47. The Guarantee is a fully enforceable contract, supported by consideration, and was
negotiated by sophisticated commercial parties at arm’s length.

48. Pursuant to its terms, Guarantor is fully liable for Tenant’s breach of the Sublease
and, at Landlord’s option, Landlord can and is hereby joining Guarantor in this action to hold
Guarantor fully liable for Tenant’s breaches.

49. By reason of Tenant’s actions, Landlord has suffered and will continue to suffer
damages in an amount to be determined at trial, but believed to be in excess of $10 million.

COUNT 111
(Attorneys’ Fees)

50. Landlord repeats and realleges each and every allegation as if fully set forth at length
herein.

51. Section 25 of the Sublease entitles Landlord to recover reasonable attorneys’ fees

and disbursements to enforce the terms of the Sublease.
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52. Section 14 of the Guarantee similarly allows Landlord to recover its fees and costs,
including attorneys’ fees, incurred in enforcing its rights against the Guarantor.

53. Landlord has incurred, and will continue to incur, costs and expenses, including
attorneys’ fees and disbursements, in connection with this action.

54. Accordingly, Landlord seeks a monetary judgment for its reasonable attorneys’ fees
and other out-of-pocket costs incurred in this action.

PRAYER FOR RELIEF

WHEREFORE, Landlord prays for judgment as follows:

1. That the Court adjudicate and declare that Tenant has materially breached its
obligations under the Sublease;

2. That Tenant and Guarantor are liable to Landlord for damages, to be proven at trial
but currently estimated to be in excess of $10 million;

3. That the Court awards Landlord its attorneys’ fees and costs, consistent with its
rights under the Sublease and Guarantee; and

4. That the Court award Landlord such other and further relief as the Court may deem

just and equitable.

11
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Dated: August 3, 2015 Respectfully submitted

TRUMP OLD POST OFFICE LLC

By: _ /s/ Rebecca Woods
Rebecca Woods (D.C. No. 468495)
Seyfarth Shaw LLP
975 F Street, N.W.
Washington, D.C. 20004
Telephone: (202) 463-2400
Facsimile: (202) 641-9200

rovouds @seviarth.com

Counsel for Plaintiff Trump Old Post Office LLC
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IN THE SUPERIOR COURT FOR THE DISTRICT COURT

CIVIL DIVISION
TRUMP OLD POST OFFICE LLC,
1100 Pennsylvania Avenue, N.W.
Washington, D.C. 20004
Plaintiff,
2015 CA 005890 B
V. Case No.

CZ-NATIONAL, LLC

c/o BVS Acquisition Co., LLC
1720 Post Road

Fairfield, Connecticut 06924

and

BVS ACQUISITION, LLC,
1720 Post Road

Fairfield, Connecticut 06924

Defendants.

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

PLAINTIFF’S RULE 7.1 CORPORATE DISCLOSURE STATEMENT

Plaintiff, TRUMP OLD POST OFFICE LLC, through its undersigned counsel, pursuant
to Rule 7.1 of the D.C. Superior Court Rules of Civil Procedure, files this Corporate Disclosure
Statement and states as follows:

Neither the Trump Old Post Office LLC nor any of its members is publicly traded.

Other than the entity identified in paragraph one, to the best of the undersigned counsel’s

knowledge, there are no interested parties other than the parties to this lawsuit.
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Dated: August 3, 2015

20555746v.1

Respectfully submitted,

By:

/s/ Rebecca Woods

Rebecca Woods (D.C. No 468495)
SEYFARTH SHAW LLP

975 F Street, NW

Washington, D.C. 20004

(202) 463-2400

(202) 828-5393 (facsimile)
rwonds@seviarth.com

Counsel for Trump Old Post Office LLC
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SUPERIOR COURT OF THE DISTRICT OF COLUMBIA
CIVIL DIVISION

TRUMP OLD POST OFFICE LLC
Vs. C.A. No. 2015 CA 005890 B
CZ-NATIONAL, LLC et al
INITIAL ORDER AND ADDENDUM

Pursuant to D.C. Code § 11-906 and District of Columbia Superior Court Rule of Civil Procedure
(“SCR Civ”) 40-1, it 1s hereby ORDERED as follows:

(1) Effective this date, this case has assigned to the individual calendar designated below. All future filings
in this case shall bear the calendar number and the judge’s name beneath the case number in the caption. On
filing any motion or paper related thereto, one copy (for the judge) must be delivered to the Clerk along with the
original.

{2) Within 60 days of the filing of the complaint, plaintiff must file proof of serving on each defendant:
copies of the Summons, the Complaint, and this Initial Order. As to any defendant for whom such proof of
service has not been filed, the Complaint will be dismissed without prejudice for want of prosecution unless the
time for serving the defendant has been extended as provided in SCR Civ 4(m).

3) Within 20 days of service as described above, except as otherwise noted in SCR Civ 12, each defendant
must respond to the Complaint by filing an Answer or other responsive pleading. As to the defendant who has
failed to respond, a default and judgment will be entered unless the time to respond has been extended as
provided in SCR Civ 55(a).

(4) At the time and place noted below, all counsel and unrepresented parties shall appear before the
assigned judge at an Initial Scheduling and Settlement Conference to discuss the possibilities of settlement and
to establish a schedule for the completion of all proceedings, including, normally, either mediation, case
evaluation, or arbitration. Counsel shall discuss with their clients prior to the conference whether the clients are
agreeable to binding or non-binding arbitration. This order is the only notice that parties and counsel will
receive concerning this Conference.

(5) Upon advice that the date noted below is inconvenient for any party or counsel, the Quality Review
Branch (202) 879-1750 may continue the Conference once, with the consent of all parties, to either of the two
succeeding Fridays. Request must be made not less than six business days before the scheduling conference date.
No other continuance of the conference will be granted except upon motion for good cause shown.

(0) Parties are responsible for obtaining and complying with all requirements of the General Order for Civil
cases, each Judge’s Supplement to the General Order and the General Mediation Order. Copies of these orders
are available in the Courtroom and on the Court’s website http://www.dccourts. gov/.

Chief Judge Lee F. Satterfield

Case Assigned to: Judge BRIAN F HOLEMAN
Date:  August 4, 2015
Initial Conference: 9:30 am, Friday, November 06, 2015
Location: Courtroom 214
500 Indiana Avenue N.W.
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ADDENDUM TO INITTIAL ORDER AFFECTING
ALL MEDICAL MALPRACTICE CASES

In accordance with the Medical Malpractice Proceedings Act of 2006, D.C. Code § 16-2801,
et seq. (2007 Winter Supp.), "[alfter an action is filed in the court against a healthcare provider
alleging medical malpractice, the court shall require the parties to enter into mediation, without
discovery or, if all parties agree[,] with only limited discovery that will not interfere with the
completion of mediation within 30 days of the Initial Scheduling and Settlement Conference
("ISSC"), prior to any further litigation in an effort to reach a settlement agreement. The early
mediation schedule shall be included in the Scheduling Order following the ISSC. Unless all
parties agree, the stay of discovery shall not be more than 30 days after the ISSC." D.C. Code § 16-
2821.

To ensure compliance with this legislation, on or before the date of the ISSC, the Court will
notify all attorneys and pro se parties of the date and time of the early mediation session and the
name of the assigned mediator. Information about the early mediation date also is available over
the internet at https://www:dccourts.gov/pa/. To facilitate this process, all counsel and pro se
parties in every medical malpractice case are required to confer, jointly complete and sign an
EARLY MEDIATION FORM, which must be filed no later than ten (10} calendar days prior to the
ISSC. Two separate Early Mediation Forms are available. Both forms may be obtained at
www.dccourts.gov/medmalmediation.  One form is to be used for early mediation with a mediator
from the multi-door medical malpractice mediator roster; the second form is to be used for early
mediation with a private mediator. Both forms also are available in the Multi-Door Dispute
Resolution Office, Suite 2900, 410 E Street, N.W. Plaintiff's counsel is responsible for eFiling the
torm and is required to e-mail a courtesy copy to earlymedmali@dcsc.gov. Pro se Plamtiffs who
elect not to eFile may file by hand in the Multi-Door Dispute Resolution Office.

A roster of medical malpractice mediators available through the Court's Multi-Door Dispute
Resolution Division, with biographical information about each mediator, can be found at
www.dccourts. gov/medmalmediation/mediatorprofiles.  All individuals on the roster are judges or
lawyers with at least 10 years of significant experience in medical malpractice litigation. D.C. Code
§ 16-2823(a). If the parties cannot agree on a mediator, the Court will appoint one. D.C. Code §
16-2823(h).

The following persons are required by statute to attend personally the Early Mediation
Conference: (1) all parties; (2) for parties that are not individuals, a representative with settlement
authority; (3) in cases involving an insurance company, a representative of the company with
settlement authority; and (4) attorneys representing each party with primary responsibility for the
case. D.C. Code § 16-2824.

No later than ten (10) days after the early mediation session has terminated, Plaintift must
eFile with the Court a report prepared by the mediator, including a private mediator, regarding: (1)
attendance; (2) whether a settlement was reached; or, (3) if a settlement was not reached, any
agreements to narrow the scope of the dispute, limit discovery, facilitate future settlement, hold
another mediation session, or otherwise reduce the cost and time of trial preparation. D.C. Code §
16-2826. Any Plaintiff’ who is pro se may elect to file the report by hand with the Civil Clerk's
Office. The forms to be wused for early mediation reports are available at
www.dccourts.gov/medmalmediation.

Chief Judge Lee F. Satterfield
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