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OFFICE OF THE MAYOR

CITY OF CHICAGO

RAHM EMANUEL
MAYOR

March 18, 2015

TO THE HONORABLE, THE CITY COUNCIL
OF THE CITY OF CHICAGO

Ladies and Gentlemen:

At the request of the Commissioner of Fleet and Facility Management, I transmit herewith
ordinances authorizing the execution of lease agreements.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

ol

Mayor



ORDINANCE

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO:

SECTION 1: On behalf of the City of Chicago as Tenant, the Commissioner of the
Department of Fleet and Facility Management is authorized to execute a Sublease with the
National League of Cities as Landlord for use of approximately 1,750 square feet of building
space located at 1301 Pennsylvania Avenue in Washington D.C for Office space; such
Sublease to be approved as to form and legality by the Corporation Counsel in substantially the
following form:



1301 Pennsylvania Avenue, Washington DC
Lease No.

SECTION 2: This Ordinance shall be effective from and after the date of its
passage and approval.



AGREEMENT OF SUBLEASE

THIS AGREEMENT OF SUBLEASE ("Agrececment of Sublease") is made and
effective as of January 1, 2015, by and between NATIONAL LEAGUE OF CITIES. an Illinois
not-for-profit corporation ("NLC"), and CITY OF CHICAGO, a municipal corporation and
home rule unit of government under the laws of the State of Illinois ("City").

RECITALS

WHEREAS, NLC leases certain space located in the building located at 1301
Pennsylvania Avenue, N.W., Washington, D.C. (the “Building”), from the owner of the Building
(Vector-Quadrangle 11 Associates; “Landlord”) pursuant to an agreement dated July 31, 1978,
and attached hereto as Exhibit A (such agreement, as amended from time to time, the “Prime
Lease™); and

WHEREAS, on February 23, 2005, NLC and City executed a Sublease (the “2005
Sublease™) governing City’s use of approximately 3,266 square feet of office space located on
the 4™ floor of 1301 Pennsylvania Avenue, N.W., Washington D.C. (the “Prior Subleased
Premises™); and

WHEREAS, effective as of January 1, 2010, NLC and City entered into a First
Amendment to Agreement of Sublease (the “First Amendment”) governing City’s continued use
of the Prior Subleased Premises upon expiration of the 2005 Sublease; and

WHEREAS, the term of the First Amendment was from January 1, 2010 through
December 31, 2012, and City, pursuant to an extension option, renewed the term of the First
Amendment from January 1, 2013 through December 31, 2014; and

WHEREAS, NLC and City entered into a Second Amendment to Agreement of Sublease
effective as of May 1, 2012 (the “Second Amendment™); and

WHEREAS, pursuant to the Second Amendment, City relocated its offices from the
Prior Subleased Premises to approximately 1,750 square feet of office space located on the 5
floor of the Building, as depicted on Exhibit B attached hereto and made a part hercof (the “New
Subleased Premises™); and

WHEREAS, the Second Amendment governed the City’s continued use of the New
Subleased Premises; and

WHEREAS, the use of the New Subleased Premises is critical to City’s delivery of
services and City has determined that City’s sublease of the New Subleased Premises through
June 30, 2016, is useful, desirable, and necessary.

NOW THEREFORE, in consideration of the above recitals, and mutual promises,
covenants, rights and obligations herein contained, and other good and valuable consideration,



the receipt and sufficiency of which are hereby acknowledged, NLC and City mutually agree as
follows:

SECTION 1. GRANT

1.1 Grant. NLC shall sublease to City, and City shall sublease from NLC, the New
Subleased Premises, as depicted on Exhibit B attached hereto. The sublease of the New
Subleased Premises includes the right together with other occupants of the Building and
members of the public to use the common public arcas of the Building, and the rights afforded
NLC under the Prime Lcase as to the New Subleased Premises, but includes no other rights not
specifically set forth herein.

SECTION 2. TERM

2.1 Term. The term of this Agreement of Sublease ("Term") shall commence on
January 1, 2015 and shall end on June 30, 2016.

2.2 Effectiveness. This Agreement of Sublease shall not be effective until NLC
complies with Section 13.02 "Assignment and Subletting" of the Prime Lease, including
submission by NLC to Landlord of a fully executed Notice of Sublease in the form attached as
Exhibit C.

SECTION 3. RENT AND SECURITY DEPOSIT

3.1 Rent. Commencing January 1, 2015, City shall pay to NLC rent for use of the
New Subleased Premises in the amount of $4,500 per month. All rent then due is payable in
advance on the first day of each month to NLC at the address set forth in Section 5.4.

3.2  Additions to Rent. City shall not pay to NLC any additions to the rent (set forth
in Section 3.1).

33 Security Deposit. City has previously provided NLC with a security deposit in
the amount of Eight Thousand Seven Hundred Twenty-Five and 66/100 Dollars ($8,725.66)
(such amount, the “Security Deposit™). NLC represents that it has placed such Sccurity Deposit
in a separate, federally-insured, interest-bearing account, the interest from which shall accrue 1o
City from the date of payment to NLC. The Security Deposit shall be considered as security for
the payment and performance by City of all of City’s obligations, covenants and agreements
under this Agrcement of Sublease. Within sixty (60) days after either the expiration of the Term
or upon the carlier termination of this Agreement of Sublease, whichever shall be applicable,
NLC shall (provided that City is not in default under the terms hereof) return the Security
Deposit to City together with interest as aforesaid, less such portion thereof as NLC shall have
appropriated to make good any default beyond any applicable cure period by City with respect to
any of City's obligations, covenants and agreements under this Agrcement of Sublease. In the
event of any such default by City hereunder, NLC shall have the right but shall not be obligated,
to apply all or any portion of the Security Deposit and interest thereon to cure such default, in
which event City shall deposit with NLC the amount necessary to restore the Security Deposit to




its original amount. Nothing in this Section 3.3 shall prevent NLC from taking any other action,
whether at law, equity or under this Agreement of Sublease, to secure and enforce NLC’s rights
and City’s obligations under this Agreement of Sublease.

SECTION 4. PRIME LEASE

4.1 Incorporation of Prime Lease. This Agreement of Sublease is subject to and is
made upon all the terms, covenants and conditions of the Prime Lease with the same force and
effect as if the terms, covenants and conditions of the Prime Lease, as applicable and allocable to
the New Subleased Premises, were fully sct forth herein, except as otherwise provided herein.
All the terms, covenants and conditions with which NLC is bound to comply under the Prime
Lease, as applicable and allocable to the New Subleased Premises, shall, except as otherwise
provided herein, be binding upon City hereunder; all the rights and privileges of NLC under the
Prime Lease, as applicable and allocable to the New Subleased Premises shall, except as
otherwise provided herein, inure to the benefit of City; and all obligations of Landlord and NLC
under the Prime Lease except as may be otherwise provided herein, shall be binding upon NLC
and City, respectively; provided, however, nothing in this Agreement of Sublease shall obligate
NLC to furnish Building repairs or services of any kind (other than those set forth in Section
5.17) to City or the New Subleased Premises although NLC shall use its reasonable best efforts
to cause Landlord to fulfill its obligations under the Prime Lease in this regard.

4.2 Prime Lease. City shall keep, observe and perform or cause to be kept, observed
or performed, all those covenants of NLC under the Prime Lease applicable to and allocable to
the New Subleased Premises, except the covenants obliging NLC to pay rent (including
adjustments and additions thereto) or to provide indemnification and except as otherwise
provided for herein. Set forth below are those articles, sections, sentences and exhibits contained
in the Prime Lease that shall have no application to this Agreement of Sublease as between NLC
and City: Article II; Article IIT (except NI.C represents and warrants that the Lease Expiration
Date is , 20 _); Article IV (other than the last sentence of Section 4.01,
beginning with the phrase “For purposes of this Article IV...”); Article V; Article VI (except to
the extent referenced in Article I111.B.2.); Article VII (and except for Section 7.08, subject to and
contingent upon, written approval by Landlord permitting City the right to contest such taxes,
and except to the extent referenced in Article 111.C.); Article VIII (except to the extent referenced
in Article T11.D.); Article IX; Article X; Article XI; the first sentence of Section 12.03; Section
12.04 (other than the first scntence); Section 12.05 (other than the last sentence); Section 13.02
(other than the last sentence of Section 13.02(a), as amended by the tenth amendment to Lease
dated March 31, 1987); Section 13.09 (to the extent it could be construed to obligate City to
indemnify the Landlord for City’s defaults, acts or omissions); Sections 15.01, 15.02, 15.03,
15.04, 15.05 (the first two sentences), 15.06, 15.14, 15.15, 15.17, 15.19, 15.21 and 15.22; and
Exhibits A, A-1, B, B-1, B-2 and C.

SECTION 5. MISCELLANEOUS PROVISIONS

5.1 Prior Obligations. City and NLC acknowledge and agree that the City has
occupied the New Subleased Premises by prior mutual agreement of the parties and that City has



made all payments as required under the 2005 Sublease, First Amendment and Second
Amendment. NLC and City acknowledge and agree that the other party has performed all
obligations under the 2005 Sublease, the First Amendment and the Second Amendment, and that
neither party has any claims against the other with respect to such prior agreements.

5.2 No Brokers. City warrants to NLC that no broker, City representative, or other
finder (a) introduced City to NLC, (b) assisted City in the negotiation of this Agreement of
Sublease, or (c) dealt with City on City’s behalf in connection with the New Subleased Premises
or this Agreement of Sublease. Under no circumstances shall City be required to tender to any
payments to any broker any funds due hereunder.

5.3  Counterparts. This Agrecment of Sublease may be executed in multiple
counterparts, each of which shall be deemed an original, but all of which together shall constitute
onc and the same instrument.

54  Notice. All notices, demands and requests which may be or are required to be
given demanded or requested by either party to the other shall be in writing. All notices,
demands and requests by NLC to the City shall be delivered by national overnight courier or
shall be sent by United States registered or certified mail, return receipt requested, postage
prepaid addressed to the City as follows:

City of Chicago

Department of Fleet and Facility Management
Office of Real Estate Management

30 North LaSalle Street, Room 300

Chicago, Illinois 60602

With a copy to:

City of Chicago
Office of the Mayor
. 1302 Pennsylvania Avenue, N.W., 5" Floor
Washington, D.C. 20004
Attn.: Melissa Green

or at such other place as the City may from time to time designate by written notice to NLC and
to the City at the New Subleased Premises. All notices, demands. and requests by the City to
NLC shall be delivered by a national overnight courier or shall be sent by United States
registered or certified mail, return receipt requested, postage prepaid, addressed to NLC as
follows:

National League of Cities
1302 Pennsylvania Avenue, N.W., Suite 550
Washington, D.C. 20004



or at such other place as NLC may from time to time designate by written notice to the City. Any
notice, demand or request which shall be served upon NLC by the City, or upon the City by
NLC, in the manner aforesaid, shall be deemed to be sufficiently served or given for all purposes
hereunder at the time such notice, demand or request shall be mailed.

5.5  Partial Invalidity. If any covenant, condition, provision, term or agreement of this
Agreement of Sublease shall, to any extent, be held invalid or unenforceable, the remaining
covenants, conditions, provisions, terms and agreements of this Agreement of Sublease shall not
be affected thereby, but each covenant, condition, provision, term or agreement of this
Agreement of Sublease shall be valid and in force to the fullest extent permitted by law.

56  Governing Law. This Agreement of Sublease shall be construed and be
enforceable in accordance with the laws of the State of Illinois, without regard to conflict of laws
principles.

5.7 Entire Agreement. All preliminary and contemporaneous negotiations are merged
into and incorporated in this Agreement of Sublease. This Agreement of Sublease contains the
entire agreement between the parties and shall not be modified or amendcd in any manner except
by an instrument in writing executed by the parties hereto. There are no promises, terms,
conditions, or obligations other than those contained herein, and this Agreement of Sublease
supersedes all previous communications, representations, or agreements, cither verbal or written,
between the parties hereto.

5.8  Captions and Section Numbers. The captions and section numbers appearing in
this Agreement of Sublease are inserted only as a matter of convenience and in no way define,
limit, construe or describe the scope or intent of such sections of this Agreement of Sublease nor
in any way affect this Agreement of Sublease.

5.9 Binding Effect of Agreement of Sublease. The covenants, agreements, and
obligations contained in this Agreement of Sublease shall extend to, bind, and inure to the
benefit of the parties hereto and their legal representatives, heirs, successors, and assigns.

5.10 Time is of the Essence. Time is of the essence of this Agreement of Sublease and
of each and every provision hereof.

5.11 No Principal/Agent or Partnership Relationship. Nothing contained in this
Agreement of Sublease shall be deemed or construed by the parties hereto nor by any third party
as creating the relationship of principal and agent or of partnership or of joint venture between
the parties hereto.

5.12  Authorization to Execute Agreement of Sublease. The parties executing this
Agreement of Sublease hereby represent and warrant that they are the duly authorized and acting
representatives of NLC and City, respectively, and that by their execution of this Agreement of
Sublease, it became the binding obligation of NLC and the City, respectively, subject to no
contingencies or conditions except as specifically provided herein.




5.13  Termination of Agreement of Sublease. The City and NLC shall each have the
right to terminate this Agreement of Sublease at any time by providing ninety (90) days prior
written notice. Such early termination shall be without prepayment or penalty.

5.14  Force Majeure. When a period of time is provided in this Agreement of Sublease
for either party to do or perform any act or thing, the party shall not be liable or responsible for
any delays due to strikes, lockouts, casualties, acts of God, wars, governmental regulation or
control, and other causes beyond the reasonable control of the party, and in any such cvent the
time period shall be extended for the amount of time the party is so delayed.

5.15 Amendments. From time to time, the parties hereto may administratively amend
this Agreement of Sublease with respect to any provisions reasonably related to the City’s use of
the New Subleased Premises and/or NLC’s administration of said Agreement of Subleasc.
Provided, however, that such amendment(s) shall not serve to extend the Term or serve to
otherwise materially alter the essential provisions contained herein. Such amendment(s) shall be
in writing, shall establish the factual background necessitating such alteration, shall set forth the
terms and conditions of such modification, and shall be duly executed by both NLC and the City.
Such amendment(s) shall only take effect upon execution by both parties. Upon execution, such
amendment(s) shall become a part of this Agreement of Sublease and all other provisions of this
Agreement of Sublease shall otherwise remain in full force and effect.

5.16 No Construction against Preparer. This Agreement of Sublease shall not be
interpreted in favor of either City or NLC. City and NLC acknowledge that both parties
participated fully in the mutual drafting of this Agreement of Sublease.

5.17 As-Is; Painting and Cleaning. City accepts the New Subleased Premises “as-is”;
provided, however NLC shall, at its expense, paint all the walls and professionally clean the
carpet of the New Subleased Premises, and complete such painting and carpet cleaning not later
than March 30, 2015. Except as provided in this Section 5.17, NLC shall not make, nor is NLC
under any obligation to make, any structural or other alterations, decorations, additions or
improvement in or to thc New Subleased Premises.

5.18 City Alterations. In the event NLC gives its written consent to City’s making
alterations, decorations, additions or improvements, such written consent shall not be deemed to
be an agreement or consent by NLC to subject NLC’s interests in the New Subleased Premises,
the Building or the land to any mechanic’s or materialmen’s liens which may be filed in respect
of any such alterations, decorations, additions or improvements made by or on behalf of City.

5.19 Use of New Subleased Premises. City will use and occupy the New Subleased
Premises solely for general officc purposes and only in accordance with the uses permitted under
applicable zoning and other municipal regulations; and, without the prior written consent of
NLC, the New Subleased Premises shall not be used for any other purpose. City will not use or
occupy the New Subleased Premises for any unlawful purpose, and will comply with all present
and future laws, ordinances, regulations and orders of the United States of America, the District
of Columbia, and any other public or quasi-public authority having jurisdiction over the New
Subleased Premises. NLC will obtain and keep in full force and effect at all times during the




Term any certificates of occupancy necessary for City to occupy the New Subleased Premises.
City represents and warrants that it has entered into this Agreement of Sublease solely for
governmental and office purposes and warrants that it shall not use the New Subleased Premises
for any residential purpose.

520 Assignment and Subletting. City shall not sublet the New Subleased Premises or
assign this Agreement of Sublease. No assignment or transfer of this Agreement of Sublease
shall be effected by operation of law. merger, consolidation, reorganization, or otherwise,
without the prior written consent of NLC, which consent shall not be unreasonably withheld,
conditioned or delaycd.

5.21 Signs. No sign, advertisement or notice shall be inscribed, painted, affixed or
otherwise displayed on any part of the extcrior or interior of the Building, except on the directory
and the doors of offices, and then only in such place, number, size, color and style as is
harmonious with the designs of the Building and its furnishings and is approved by NLC. If any
sign, advertisement or notice which does not conform to the foregoing is nevertheless exhibited
by City, NLC shall have the right to remove the same and City shall be liable for any and all
expenses incurred by NLC in said removal. At NLC’s sole cost and expense, NLC shall provide,
within a reasonable period of time, identifying information for City and the New Subleased
Premises in the form of (i) Building’s standard directory strips for the first and second floor
lobby directories and (ii) a Building standard office sign.

5.22 Inspections. City will permit NLC, or its agents or other reprcsentatives, to enter
the New Subleased Premises at reasonable times, without charge therefor to NLC and without
diminution of the rent payable by City, to examine, inspect and protect the New Subleased
Premises and the Building and to make such alterations and/or repairs as may be deemed
necessary, or to exhibit the same to prospective subtenants during the last one hundred twenty
(120) days of the Term.

5.23 Insurance and Indemnity. City represents and warrants, and NLC acknowledges,
that City is self-insured. Subject to allocation of adequate appropriations and any other
applicable legislative procedures, requirements, and approvals, City shall indemnify and hold
harmless NLC and Landlord from and against any loss, damage or liability directly occasioned
by or directly resulting {from any default by City under this Agreement of Sublease or any willful
or grossly negligent act on the part of City, its agents, employees or invitees or persons permitted
in the Building and/or New Subleased Premises by City. .

5.24 Parking. Subject to full compliance on the part of City with the rules and
regulations of Landlord’s contract garage operator, City shall have the right 1o park two (2)
automobiles in the Building garage during the Term, and the rent for the parking will be at the
then current prevailing market rate, which rate may change from time to time during the Term.

5.25 Quiet Enjoyment. NLC covenants that it has the right to make this Agreement of
Sublease, and that if City shall pay the rent and perform all the covenants, terms, conditions and
agreements of this Agreement of Sublease to be performed by City, City shall, during the Term,
freely, peaceably and quietly occupy and enjoy the full possession of the New Subleased




Premises without molestation or hindrance by NLC or any party claiming through or under NLC
or any third party.

5.26 Default by City. If City shall fail to pay any installment of rent, as provided for
herein, or shall violate or fail to perform any of the other conditions, covenants or agreemcnts
herein made by City, and if such violation or failure shall continue for a period of (a) five (5)
business days after written notice thereof to City by NLC, if such default is a monetary default
or, (b) thirty (30) days after written notice thereof to City by NLC if such default is a non-
monetary default, or if such default is of a nature that it cannot be completely remedied within
said period of thirty (30) days and City does not diligently prosecute to completion all actions
necessary to remedy such default, then and in any of said events this Agreement of Sublease
shall, at the option of NLC exercisable by sending written notice to City, cease and terminate and
such termination shall operate as a notice to quit — any notice to quit, or of NLC’s intention to re-
enter, being hereby expressly waived — and NLC may proceed to recover possession under and
by virtue of the provisions of the laws of the District of Columbia, or such other proceedings
including re-entry and “possession; “as may be applicable:” If NLC elects to terminate this:
Agreement of Sublease, everything hercin contained on the part of NLC to be done and
performed shall cease without prejudice, provided, however, NLC shall have the right {o recover
from City all rental accrued up to the time of termination or recovery of possession by NLC,
whichever is later, and NLC shall return to City any portion of the Security Deposit not applied
to pay amounts due hereunder. Should this Agreement of Sublease be terminated before the
expiration of the Term by reason of City’s default, or if City shall abandon or vacate the New
Subleased Premises before the expiration or termination of the Term, the New Subleased
Premises may be relet by NLC, for such rent and upon such terms as are not unreasonable under
the circumstances and, if the full rental hereinabove provided shall not be realized by NLC, City
shall be liable for all damages sustained by NLC, including, without limitation, deficiency in
rent, reasonable attorneys’ fees, other collection costs and all expenses of placing the premises in
a first-class rental condition. All rights and remedies under this Agreement of Sublease shall be
cumulative and not exclusive of any other rights and remedies provided to NLC under applicable
law.

5.27 - -No.waiver. -If under the provisions hereof NLC shall institute proceedings and a
compromise or settlement thereof shall be made, the same shall not constitute a waiver of any
other covenant herein contained or of any of NLC’s other rights hereunder. No waiver unless in
writing by NLC of any breach of any covenant, condition or agreement herein contained shall
operate as a waiver of such covenant, condition or agreement, or of any subsequent brcach
thereof. No payment by City or receipt by NLC of a less amount than the monthly installments
of rent stipulated shall be deemed to be other than on account of the earliest stipulated rent nor
shall any endorsement or statement on any check or letter accompanying a check for payment of
rent or any other amounts owed to NLC be deemed an accord and satisfaction and NLC may
accept such check of payment without prejudice to NLC’s rights to recover the balance of such
rent or other amount owned or to pursue any other remedy provided in this Agrcement of
Sublease. No re-entry by NLC, and no acceptance by NLC of keys from City, shall be
considered an acceptance of a surrender of this Agreement of Sublease.



5.28 Sevcrability. If any provision of this Agreement of Sublease, or any paragraph,
sentence, clause, phrase or word, or the application thereof is held invalid, the remainder of this
Agreement of Sublease shall be construed as if such invalid part were never included and this
Agreement of Sublease shall be and remain valid and enforceable to the fullest extent permitted
by law.

SECTION 6. STANDARD DISCLOSURES AND AFFIRMATIONS

6.1 Business Relationships. NI.C acknowledges (a) receipt of a copy of Section 2-
156-030 (b) of the Municipal Code of Chicago, (b) that it has read such provision and
understands that pursuant to such Section 2-156-030 (b) it is illegal for any elected official of the
City, or any person acting at the direction of such official, to contact, either orally or in writing,.
any other City official or employee with respect to any matter involving any person with whom
the clected City official or employee has a “Business Relationship™ (as described in Section 2-
156-080 of the Municipal Code of Chicago), or to participate in any discussion in any City
Council committee hearing or in any City Council meeting or to vote on any matter involving the
person with whom an elected official has a Business Relationship. and (c) notwithstanding
anything to the contrary contained in this Agreement of Sublease, that a violation of Section 2-
156-030 (b) by an clected official, or any person acting at the direction of such official, with
respect to any transaction contcmplated by this Agreement of Sublease shall be grounds for
termination of this Agreement of Sublcase and the transactions contemplated hereby. NLC
hereby represents and warrants that no violation of Section 2-156-030 (b) has occurred with
respect to this Agreement of Sublease or the transactions contemplated hereby.

6.2  Patriot Act Certification. NLC represents and warrants that neithcr NLC nor any
Affiliate (as hereafter defined) thereof is listed on any of the following lists maintained by the
Office of Foreign Assets Control of the U.S. Department of the Treasury, the Bureau of Industry
and Security of the U.S. Department of Commerce or their successors, or on any other list of
persons or entities with which the City may not do business under any applicable Laws: the
Specially Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List
and the Debarred List. As used in this Section, an “Affiliate™ shall be deemed to bc a person or
entity related to NLC that, directly or indirectly, through one or more intermediaries, controls, is
controlled by or is under common control with NLC, and a person or entity shall be deemed to
be controlled by another person or entity, if controlled in any manner whatsoever that results in
control in fact by that other person or entity (or that other person or entity and any persons or
entities with whom that other person or cnltity is acting jointly or in concert), whether directly or
indirectly and whether through share ownership. a trust, a contract or otherwise.

6.3 Prohibition on Certain Contributions-Mayoral Executive Order No. 2011-4.
NLC agrees that NLC, any person or entity who directly or indircctly has an ownership or
beneficial interest in NLC of more than 7.5 percent (“Owners”), spouses and domestic partners
of such Owners, NLC’s contractors (i.e., any person or entity in direct contractual privity with
NLC regarding the subject matter of this Agreement of Sublease) (“Contractors™), any person or
entity who directly or indirectly has an ownership or bencficial interest in any Contractor of
more than 7.5 percent (“Sub-owners™) and spouses and domestic partners of such Sub-owners




(NLC and all the other preceding classes of persons and entities are together the “ldentified
Parties™), shall not make a contribution of any amount to the Mayor of the City of Chicago (the
“Mayor™) or to his political {undraising committee (a) after cxecution of this Agreement of
Sublease by NLC, (b) while this Agreement of Sublease or any Other Contract (as hereinafter
defined) is executory, (c) during the term of this Agreement of Sublease or any Other Contract,
or (d) during any period while an extension of this Agreement of Sublease or any Other Contract
is being sought or negotiated. This provision shall not apply to contributions made prior to May
16, 2011, the cffective date of Executive Order 2011-4.

NLC represents and warrants that from the later of (a) May 16, 2011, or (b) the date the
City approached NLC, or the date NLC approached the City, as applicable, regarding the
formulation of this Agreement of Sublease, no Identified Parties have made a contribution of any
amount to the Mayor or to his political fundraising committee.

NLC agrees that it shall not: (a) coerce, compel or intimidate its cmployces to make a
contribution of any amount to the Mayor or to the Mayor’s political fundraising committee; (b)
reimburse its employees for a contribution of any amount made to the Mayor or to the Mayor’s
political fundraising committee; or (¢) bundle or solicit others to bundle contributions to the
Mayor or to his political fundraising committee. :

NLC agrees that the Identified Parties must not engage in any conduct whatsoever
designed 1o intentionally violate this provision or Mayoral Executive Order No. 2011-4 or to

entice, direct or solicit others to intentionally violate this provision or Mayoral Executive Order
No. 2011-4.

Notwithstanding anything to the contrary contained herein, NLC agrees that a violation
of. non-compliance with, misrepresentation with respect to, or breach of any covenant or
warranty under this Agreement of Sublease or violation of Mayoral Executive Order No. 2011-4
constitutes a breach and default under this Agreement of Sublease, and under any Other Contract
for which no opportunity to cure will be granted, unless the City, in its sole discretion, elects to
grant such an opportunity (o cure. Such breach and default entitles the City to all remedies
(including, without limitation. termination for default) under this Agreement of Sublease, and
under any Other Contract, at law and in equity. This provision amends any Other Contract and
supersedes any inconsistent provision contained therein.

If NLC intentionally violates this provision or Mayoral Executive Order No. 2011-4 prior
to the effective date of this Agreement of Sublease, City may elect to decline to close the
transaction contemplated by this Agreement of Sublease.

For purposes of this provision:

(a) “Bundle” means to collect contributions from more than one source,

which contributions are then delivered by one person to the Mayor or to his political
fundraising committee.
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(b) “Other Contract” means any other agreement with the City to which NLC
1s a party that is (i) formed under the authority of Chapter 2-92 of the Municipal Code of
Chicago; (ii) entered into for the purchase or Jease of real or personal property; or (iit) for
materials, supplies, equipment or services which are approved or authorized by the City
Council.

©) “Contribution” means a "political contribution" as defined in Chapter 2-
156 of the Municipal Code of Chicago, as amended.

(@ Individuals are “domestic partners” if they satisfy the following criteria:
(i)  they are each other's solc domestic partner, responsible for each other's
common welfare; and
(i)  neither party is married; and
(iii)  the partners are not related by blood closer than would bar marriage in
the State of lllinois; and
(iv)  each partner is at least 18 years of age, and the partners are the same
seX, and the partners reside at the same residence; and
(v)  two of the following four conditions exist for the partners:
(1) The partners have been residing together for at least 12 months.
(2) The partners have common or joint ownership of a residence.
(3) The partners have at least two of the following arrangements:

(A) joint ownership of a motor vehicle;
(B) joint credit account;
(C) ajoint checking account;
(D) alease for a residence identifying both domestic partners as
NLCs.
(4) Each partner identifies the other partner as a primary beneficiary
in a will.

(e) “Political fundraising committee” means a “political fundraising

- -committee” as-defined-in-Chapter-2-156-of.the Municipal Code-of Chicago, as.amended.. -~ — . .

6.4  Waste Ordinance Provisions. In accordance with Section 11-4-1600(e) of the
Municipal Code of Chicago, NLC warrants and represents that it, and to the best of its
knowledge, its contractors and subcontractors, have not violated and are not in violation of any
provisions of Section 7-28 or Section 11-4 of the Municipal Code (the “Waste Sections™).
During the period while this Agreement of Sublease is executory, NLC’s, any general
contractor’s or any subcontractor’s violation of the Waste Sections, whether or not relating to the
performance of this Agreement of Sublease, constitutes a breach of and an event of default under
this Agreement of Sublease, for which the opportunity to cure, if curable, will be granted only at
the sole designation of the Chief Procurement Officer. Such breach and default entitles the City
to all remedies under the Agreement of Sublease, at law or in equity. This section does not limit
NLC’s, general contractor’s and its subcontractors’ duty to comply with all applicable federal,
state, county and municipal laws, statutes, ordinances and executive orders, in effect now or
later, and whether or not they appear in this Agreement of Sublease. Non-compliance with these
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terms and conditions may be used by the City as grounds for the termination of this Agreement
of Sublease, and may further affect the NLC’s eligibility for future contract awards.

6.5 Failure to Maintain Eligibility to do Business with City. Failure by NLC or any
controlling person (as defined in Section 1-23-010 of the Municipal Code of Chicago) thereof to
maintain cligibility to do business with the City of Chicago as required by Section 1-23-030 of
the Municipal Code of Chicago shall be grounds for termination of this Agreement of Sublease
and the transactions contemplated thereby. NLC shall at all times comply with Section 2-154-
020 of the Municipal Code of Chicago.

6.6 Cooperation with Office of Inspector General and Legislative Inspector General.
It is the duty of NLC and any bidder, proposer, contractor, subcontractor, and every applicant for
certification of eligibility for a City contract or program, and all officers, directors, agents.
partners, and employees of any such pgrantee, subgrantee, bidder, proposer, contractor,
subcontractor or such applicant to cooperate with the Legislative Inspector General in any
investigation or hearing undertaken pursuant to Chapter 2-55 of the Municipal Code, and to
cooperate with the Inspector General in any investigation or hearing undertaken pursuant to
Chapter 2-56 of the Municipal Code. NLC represents and warrants that it understands and will
abide by all provisions of Chapter 2-55 and Chapter 2-56 of the Municipal Code and that NLC
will inform its contractors and subcontractors of this provision and require their compliance.

6.7 2014 Hiring Plan Prohibitions.

a. The City is subject to the Junc 16, 2014 "City of Chicago Hiring Plan", as amended
(the "2014 City Hiring Plan") entered in Shakman v. Democratic Organization of Cook County,
Case No 69 C 2145 (United States District Court for the Northern District of Illinois). Among
other things, the 2014 City Hiring Plan prohibits the City from hiring persons as governmental
employees in non-exempt positions on the basis of political reasons or factors.

b. NLC is aware that City policy prohibits City employees from directing any individual
to apply for a position with NLC, either as an employee or as a subcontractor, and from directing
NLC to hire an individual as an employee or as a subcontractor. Accordingly, NLC must follow
its own hiring and contracting procedures, without being influenced by City employees. Any and
all personnel provided by NLC under this Agreement of Sublease are employees or
subcontractors of NLC, not employees of the City of Chicago. This Agreement of Sublease is not
intended to and does not constitute, create, give rise (o, or otherwise recognize an employer-
employee relationship of any kind between the City and any personncl provided by NLC.

c. NLC will not condition, base, or knowingly prejudice or affect any term or aspect of
the employment of any personnel provided under this Agreement of Sublease, or offer
employment to any individual to provide services under this Agreement of Sublease, based upon
or because of any political reason or factor, including, without limitation, any individual's
political affiliation, membership in a political organization or party, political support or activity,
political financial contributions, promises of such political support, activity or financial
contributions, or such individual's political sponsorship or recommendation. For purposes of this
Agreement of Sublease, a political organization or party is an identifiable group or entity that has
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as its primary purpose the support of or opposition 1o candidates for elected public office.
Individual political activities are the activities of individual persons in support of or in opposition
to political organizations or parties or candidates for elected public office.

d. In the event of any communication to NLC by a City employee or City official in
violation of paragraph b. above, or advocating a violation of paragraph c. above, NLC will, as
soon as is reasonably practicable, report such communication to the Hiring Oversight Section of
the City's Office of the Inspector General (“OIG Hiring Oversight™), and also to the head of the
relevant City department utilizing services provided under this Agreement of Sublease. NLC
will also cooperate with any inquiries by OIG Hiring Oversight.

6.8  Authority of City. City hereby represents and warrants to NLC that City has
authority under its home rule powers to cxecute and deliver this Agreement of Sublease and to
perform the terms and obligations contained herein.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREQF, the parties have executed this Second Amendment as of the
day and year first above written.

NATIONAL LEAGUE OF CITIES,
an [llinois not-for-profit corporation

By:

Name:

Its:

CITY OF CHICAGO,
an Illinois municipal corporation and home rule unit of government
BY: THE DEPARTMENT OF FLEET AND FACILITY MANAGEMENT

By:

Commissioner

APPROVED AS TO FORM AND LEGALITY:
BY: THE DEPARTMENT OF LAW

By:

Deputy Corporation Counsel
Real Estate Division
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Exhibit A to Agreement of Sublcase
Prime Lease

[Attached]
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THIS LEASE is made this 31lst day of July, 1978 by 1301 ASSOCIATES,
a District of Columbia limited partnership ('"'Landlord") and NATIONAL LEAGUE

OF CITIES, an [linois not for profit corporation (" Tenant').

ARTICLE I
DEMISED PREMISES

1.01 Demised Premises. Landlord nereby leases to Tenant, and

Tenar:t hereby leases from Landlord, for the term and upon the conditions here-
afier provided, that certain space (""Demised Premises'') consisting of (a) approxi-
mately 76,240 rentable square feet of office space as measured by the Washington

Board of Realtors Method of Measurement in effect on November 29, 1977, and

as follows:
Floor Floo:r Area
4 (entire) 18,420 square feet
5 19,450 " "
6 " 18,730 " "
7 . t 19 ,640 [} ] 1"t

("Office Space') and (b) approximately 6,000 rentable square feet of service

space located on the mezzanine level (""Service Space'), all in an cffice building
(""Building™) to be consiructed substantally in accordance with the Architect's Plan
and Outline Specifications se1 forth in Exhibit A hereto and to be situated at

Lot 50, Square 254, the address for which Landlord iatends to be 1301 Pennsylvania

Avenue, N. W., Washington, D. C. The Demised Premises shall not include the



following and their enclosing walls if serving more than one floor of the Building:
public stairways, fire towers, public elevator shafts, flues, vents, stacks, pipe

shafts, and vertical vents and ducts.



ARTICLE 1I

IMPROVEMENTS AND CREDITS

2.01 Improvements and Credits. Landlord shall finish the

Demised Premises and provide the credits as set forth in Exhibit B. Land-
lord shall not make, and is under no obligation to make, any structural or
other alterations, decorations, additions or improvements in or to the Demised

Premises, or to provide any other credits, except as set forth in Exhibit B.



ARTICLE II1

TERM

3.01 Primarv Term. The primary term ("Primary Term")

of this Lease shall be for a period commencing on January 1, 1980 ("Lease
Commencerent Date'') and expiring at midnight upon the expiration of thirty (30)

years after the Lease Commencement Date (''Lease Expiration Date''),

3.02 Date Adjustment. In the event that portion of the Demised

Premises outlined in red on Exhibit A-1 ("NLC Space'') is not substantially
completed in accordance with the provisions of Exhibit B by the Lease
Commencement Date
(a) for any reason or cause, other than any one or more of those
delineated in Paragraph 8 of Exhibit B, then the Lease Commencement Date
shall be the earlier of
(i)  the date any part of the NLC Space is occupied by Tenant,
.or
(ii) the date which is thirty.(BO) days after Landlord has
certified in writing to Tenant that all work on the NLC Space to be performed
by Landlord pur$uant to Exhibit B has been substantially completed, in which
event Landlord shall not be liable or responsible for any claims, damages, or
liabilities by reason of postponement of the Lease Commencement Date from the
date specified in Section 3.01, nor shall the obligations of Tenant hereunder
be affected, or
(b) as a result, In whole or in part, of any one or more of the reasons
specified in Paragragh 8 of Exhibkit B, then‘the Lease Commencement Date shail
be the date Tenant is first obligated to pay rent pursuant to Paragraph 8 of Ex-

hibit B.



3.03 Certificate. Within thirty (30) days after the Lease Com-~-
mencement Date, Landlord and Tenant shall execute an appropriate document

setting forth the dates of commencement and expiration of the term of this Lease.

3.04 Installation of Furnishings. During the thirty (30) day

period immediately preceding the Lease Commencement Date, or the Occupancy

Date as defined in Section §.03, as the case may be, Tenant shall have the

~

right to enter the Building to install equipment, furniture and decor in the NLC
Space or the Non-NLC Space (as defined in Section 5.03), or portion thereof,

as the case may be, so long as Tenant does not interfere with work being cone

by the Building general contractor. Notwithstanding the foregoing, if the Lease
Commencement Date or Occupancy Date is determined pursuant to Section 3.02(a)(i)
prior to the expiration of such thirty (30) day period, Tenant's liability for rent
shall nevertheless commence on the Lease Commencement Date or Occupancy

Date as so determined.

3.05 Lease Year Defined. For purposes of this Lease, the term

"Lease Year' shall mean any period of twelve (12) consecutive months during
the Primary Term or Renewal Term (as defined in Article IV} of this Lease that

begins on the Lease Commencement Date or any anniversary thereof.



ARTICLE 1V

RENEWAL TERM

4.01 Renewal Term. Provided that Tenant is not in default

under this Lease at the time of exercise, Tenant shall have the right and option
to renew the term of this Lease fér one (1) additional five (5) year term ('Renewal
Term'"), beginning on the day after the Lease Expiration Date. Tenant shall
exercise its option in respect of the Renewal Term by giving Landlord written
notice no later than twenty-four (24) months prior to the Lease Expiration Date.
In the event Tenant exercises its c;ption to renew this Lease, all terms and con-
ditions of this Lease in effect as of the Lease Expiration Date shall apply to

the Renewal Term and the adjustments and additions to Base Rent provided for
by Articles VI, VII and VIII hereof shall continue to apply as if the Primary
Term shall have continued for an additional five Lease Years. For purposes

of this Article IV and Articles IX, X, and XI, Tenant shall be "'in default’ here-
under only if any failure by it to pay any rent or additional rent specified in this
Lease is not cured or remedied within five (5) business days after notice of
such failure is given by Landlord to Tenant. (For all purposes of this Lease,

a "business" day shall mean Mondays through Fridays excluding any holiday on

which the offices of the federal government in Washington, D. C. are closed.)



ARTICLE V
RENT
5.01 Base Rent. Tenant shall pay as rent for the Demised Prem-~-
ises (a)wS\Elisper rentable square foot per year for Office Space and (b) (lEEER

per rentable square foot per year for Service Space amounting to the sum of

o) neetiliags 2nd subsequent mocthly payments to be made on the first day

of each and every calendar month during the term hereof, at the office of Quadrangle
Developr.nent Corporation, 2030 M Street, N. W., Washington, D.C., 20036, or

at such other address as Landlord may designate from time to time by written
notice to Tepant, without demand and without deduction, set-off or counterclaim.

If Landlord shall at any time or times accept said rent after it shall become

due and payable, suck acceptance shall not excuse delay upon subsequent occasion,
or constitute, ;r be construed as, a waiver of any or all of Landlord's rights
hereunder. Rent shall be made payable to Landlord or such other person,

firm or corporation as Landlord may designate in writing.

$5.02 Phase-In of Base Rent. Notwithstanding the provisions of

Section 5.01, until the date of the first monthly installment of Base Rent due

on or after the occurrence of both the Lease Commencement Date and the Occu-
pancy Date (hereinafter defined) fcr the '"Nen-NLC Space" (being that portion of
the Demised Premises other than the NLC Space), monthly installments of Base
-Rent shall be computed as follows:

(i) If the Lease Commencement Date shall have occurred on



or before the date cn whizh such monthly installmeént is due, the monthly

instaliment due shall be

(ii) If the Cccupancy Date for the Non-NLC Space shall

have occurred oo or befare the date on which such monthly installment is due,

(iii) [£ the Occupancy Date for the Ncn-NLC Space shall not

ace,

n

have occurred on or before the date cn which such montaly installment i
but any part of the Non-NLCT Space is occupied oy Tenant or a subtenant aa ¢r

before such date, the mcnthly instaliment due shail te the produc: of QUEEDENEES

(iv} If the Occupancy Date tor the Non-NLC Space shail not
nave cccurred cn or berfore the date on which such monthly instaliment s due,
but at least thirty (30) dayvs shali have elapsed from the date iandlord stall aave
certified. tc Tenart in writing that ail wortk tc be performad by Landlord in a
portion of the Non-NLC Space which {5 to he occupied by one or more sub-

tenants of Tenant has been substantially completed. the montaly iastallrasnt due

(v) If any such event (i.e.,the Lease Commencement Date,

[{\]

Cccupancy Date, occupancy of a pertion of the Noa-ILC Space or esxpiration of the
thirty (30) day period referred to in subparagraph (iv) above) cccurs cn a date
other than the first day of a calendar moath, there zhall be added to the next

due monthly installmen: of Base Feat the pro rata porton ot Base Rent atiribu-

table tc the portion of the Demised Premises ‘o “hat noruon of the immediately

o
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preceding calendar month from and after the occurrence of such event, deter-
at the daily rate of 1/360th of the applicable annual Base Rent per rentable square

foot specified in Section 5.01.

(vi) In the event more than one (1) of the foregoing subpara-
graphs is applicable, the monthly installment so due shall be the sum of the
amounts determined pursuant to each applicable subparagraph.

The Occupancy Date for the Non-NLC Space shall be January 1, 1980;
provided, however, if the work to be completed in the Non-NLC Space by Landlord
pursuant to Exhibit B is not substantially completed on such date, the Occupancy
Date shall be the date on which the Lease Commencement Date would have occurred
pursuant to the provisions of Section 3.02 if the Non-NLC Space were the only
space demised hereunder and the phrase "Non-NLC Space" was substituted for the
phrase "NLC Space' each time the latter phrase appears in Section 3.02 and the
provisions of subparagraph (a) of Section 3.02 were deleted and replaced by
the phrase (i) the date the Non-NLC Space is occupied'. Any occupancy of Non-
NLC Space by Tenant or subtenants of Tenant prior to the Lease Commencement
Date shall be deemed to be in accordance with the terms and conditions of this -

Lease, notwithstanding the lack of occurrence of the Lease Commencement Date.
In the event Tenant exercises its right to terminate this Lease pursuant to the
provisions of Section 15.04 of this Lease, Tenant shall surrender and vacate,
in the condition specified in Section 9.07 all the Demised Premises occupied

by it, upon the giving of the notice required by Section 15.04.

(vii) Notwithstanding any of the foregoing, the first one-
half (1/2) monthly installment of Base Rent to be paid July 31, 1979 pursuant

to Section 5.01 shall be




ARTICLE VI

CPl ADJUSTMENTS TO BASE RENT

6.01 CPl Adjustment. Base Rent shall be subject to adjustment

for changes in the index known as ''United States Bureau of Labor Statistics,

' all items for the Washington,

Consumer Price Index for All Urban Consumers,'
D.C. Standard Metropolitan Statistical Area (1967=100) ('"CPI") or the successor
index that most closely approximates the CPI. If the CPI shall be discontinued
with no successor or comparable successor index, Landlord and Tenant shall
attempt to agree upon a substitute index or formula, but if they are unable to

so agree, then the matter shall be determined by arbitration in accordance with
the rules of the American Arbitration Association then prevailing in the District
of Columbia, and any decision or award resulting from such arbitation shall

be final and binding upon Landlord and Tenant and judgment thereon may be entered

in any court of competent jurisdiction.

6.02. DMethod of Adjustment. Base Rent shall not be adjustec to

reflect changes in the CPI during the first five (5) Lease Years. As of the first
day of the sixth Lease Year, and thereaft.er as of the first day of the eleventh,
sixteenth, twenty-first and twenty-sixth Lease Years (''Adjustment Years''),
Base Rent shall be adjusted to reflect changes in the CPI during the most recent
five (5) year period immediately preceding each Adjustment Year in the manner
set forth below:

(a) As of the first day of the sixth Lease Year, the Base Rent
previously in effect shall be multiplied by a percentage equal to the product of
iR EEEEP . tne numerator of which shall be the
difference between (x) the average CPI for the three (3) most recent calendar

months ending prior to the Sixth Lease Year fcr which such data has been

&
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published on or before the 45th day preceding such Lease Year and (y) the
average CPI for the corresponding three (3) month period preceding the Lease
Commencement Date (‘'Commencement C\PI”).l and the denominator of which shall
be the Commencement CPI and the result shall be added to Base Rent.

(b) As of the first day of each of the following Adjustment Years the
Base Rent in effect shall be multiplied by a percentage equal to the product of

s7zry, the numerator of which shall be the

differencé between (x) the average CPI for the three (3) most recent calendar
months ending prior to such Adjustment Year for which such data has been pub-~
lished on or before the 45th day preceding such Adjustment Year and (y) the average
CPI for the corresponding three (3) month period preceding the immediately pre-
ceding five (5) year period (''Beginning CPI"), and the denominator of which shall
be the Beginning CPI and the résult shall be added to Base Rent.

(¢} Notwithstanding the provisions of subsections (a) and (b), above,
in no event shall Base Rent be adjusted to a level below the Base Rent applicable

to the preceding five (5) year period.

6.03 New Base Rent. After adjustment as provided for by Section

6.02, the adjusted Base Rent shall be Base Rent for all purposes.

6.04 Notice and Pavment of New Base Rent. Notice of the annual

amount of any adjustment provided for by this Article VI shall be communicated
to Tenant on or before the thirtieth (30th) day preceding each Adjustment Year.
One-twelfth (1/12th) of the annual amount of such adjustment shall thereafter be
payable as an addition 1o the monthly installments of rent otherwise payable by

Tenant commencing with the first day of the Adjustment Year.

«]l]=-



ARTICLE VII

REAL ESTATE TAXES

7.01 Increases in Real Estate Taxes. During the term of this

Lease, Tenant shall pay to Landlord the proportion which the total rentable square
feet of space subject to this Lease bears to the total number of rentable square
feet of space (including without limitation office, retail, storage, parking and
tenant service space) in the Building of any increase during the term of this
'Lease in Real Estate Taxes (hereinafter defined) levied on the Building and the
land upon which the Building is situated ("Land') over the Base Real Estate Taxes

(hereinafter defined).

7.02 Base Real Estate Taxes Defined. For purposes hereof, the

Base Real Estate Taxes are the Real Estate Taxes levied for the Base Year
(as hereinafter defined in Section 8.03), adjusted to reflect the Landlord's
estimate of the final tax assessment valuation of the Building and Land multi-
plied by the average real property tax rate in effect during the Base Year;
provided, however, that if such average real estate property tax rate is in
_excess of a rate ("Base Rate') equivalent to Two Dollars and Twenty Cents
{($2.20) per One Hundred Dollars (3100) of assessed value when assessed value
is stated to equal one hundred per cent (100%) of market value, then the Base
Real Estate Taxes for purposes of this Article VII shall be the product of the
Base Rate and the final tax assessment valuation (or Landlord's estimate
thereof) of the Building and Land at ore hundred per cent (100%) of market

value.

7.03 Method of Payment of Peal Estate Tax Increases. Landlord

shall submit to Tenant a statement of any Real Estate Tax increase contemplated



by Section 7.01 and Tenant shall pay to Landlord Tenant's.percentage share of
such tax increase for the real estate tax fiscal year of the District of Columbia
(currently July 1 - June 30) or portion thereof for which such tax increase is
effective and shall, commencing with the first monthly installment of rent which
is due during such real estate tax fiscal year, or portion thereof, pay to Landlord,
es additional monthly rent, together with such monthly installment of rent, an
amount equal to one-twelfth (1/12) of Tenant's percentage share of such annualized
increase in Real Estate Taxes to be applied to Tenant's obligation thereafter
accruing under Section 7.01. Until the final tax assessment valuation of the
Land and Building is received by Landlord, Landlord's estimate of such valua-
tion shall be deemed to be the assessed valuation in effect for purposes of deter-
mining Tenant's percentage share of any increase in Real Estate Taxes due to
increases in the real property tax rate. At such time that the final tax assess-
ment valuation of the Building and the Land is received by Landlord, the Base
Real Estate Taxes shall be recomputed and if upon such recomputation,

(a) Tenant has paié! , pursuant to Section 7.01, based on Landiord's estimate

of Base Real Estate Taxes, an amount which is in excess of the amount Tenant
would have been required to pay based on the actual Base Real Estate Taxes,

then Tenant may deduct such overpayment from its next payment or payments

of monthly rent, or (b) Tenant has paid, based on Landlord's estimate, an amount
which is less thaa the amount Tenant would have been required to pay based

on the actual Base Real Estate Taxes, then Tenant shall, within thirty (30)

days after receiving Landlord's statement, pay any deficiency t¢ Landlord.

7.04 Real Estate Taxes Defined. The term "Real Estate Taxes"

means the total of all taxes and assessments, general and special, ordinary and

extraordinary, foreseen or unforeseen, assessed, levied or imposed upon the
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Building and the Land of which the Demised Premises are a part; provided, how-
ever, that in no event shall Tenant be liable hereunder for or be required to

pay any gross receipts, income, profit, excise or franchise taxes.

7.05 Rent Taxes. Notwithstanding anything in this Lease to the
contrary, if at any time during the Primary Term or Renewal Ter.m, as the case
may be, there shall be levied or assessed in substitution for or in addition to Real
Estate Taxes, in whole or in part, a tax, assessment or governmental imposition
{other than a gross receipts, profit, franchise, excise or income tax) on the rents
recelved from the Demised Premises or the rents reserved hereunder (''Rent
Tax'') and such Rent Tax shall be imposed on Landlord, then such Rent Tax
shall be deemed to be additional Real Estate Taxes, but only to the extent
that such Rent Tax is in substitution for or in addition to Real Estate Taxes

previously imposed.

7.06 Proration of Real Estate Tax Increases. If the Lease

- Expiration Date does not coincide with the last day of the real estate tax fiscal
year, the portion of any increase in Real Estate Taxes payable by Tenant here~
under for the real estate tax fiscal yéar in which the L.ease Expiration Date
occurs shall be appropriately adjusted and prorated between Landlord and Tenant
based upon the respective number of days in such real estate tax fiscal year

prior to and after the Lease Expiration Date.

T.07 No Limitation on Real Estate Tax Increases. Notwithstand-

ing anything in this Lease to the contrary, there shall be no limitation on
Tenant's obligation to pay additional rent as provided in this Article VII in re-
spect of its pro rata share of increases in Real Estate Taxes.

7.08 Contested Real Estate Taxes. Tenant may, at its sole expense,
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contest any Real Estate Tax on the Building or the Land (in Tenant's name or
in the name of Landlord, or both, as Landlc.n'd may deem appropriate}, but
only in the event Landlord does not contest such taxes, and in any such case
Tenant's pro rata share of the disputed tax actually paid by Tenant pursuant

to Section 7.01 and later refunded to Landlord upon a finding that the contested
Real Estate Tax is invalid will be, in turn, refunded by Landlord to Tenant.
Notwithstanding the institution of any such contest by Tenant, Tenant shall
continue to pay its pro rata share of disputed real estate taxes pending the

resolution of any such contest.



ARTICLE VIl

OPERATING COSTS

8.01 Office Space Operating Costs. In the case of Office Space,

Tenant shall, for each calendar year after the Base Year (hereinafter defined),
pay to Landlord as additional rent that proportion which the total rentable square
feet of Office Space subject to this Lease bears to the total rentable square

feet of office space above grade of the Building of the increase (if any) in the
aggregate Operating Costs (hereinafter defined) for such calendar year over

the Operating Costs for the Base Year (hereinafter defined).

8.02 Operating Costs defined. The Operating Costs are hereby de-

fined as heat, cooling, utilities, insurance, char and janitorial service, security
services, salaries, wages and other personnel costs of engineers, superinten-
dents, watchmen and other Building employees, charges under all maintenance
and service contracts for chillers, boilers, controls and/or elevators, exterior
window cleaning and Building maintenance, management fees paid to the manage-
ment agent of the Building pursuant to Section 15.05 and all maintenance, adminis-
trative and repair expenses and supplies which are currently deductible for
Federal income tax purposes; provided, however, that Operating Costs shall not
include (a) depreciation of the Building, (b) payments of principal and interest on
any mortgages, deeds of trust or other encumbrances upon the Building, (c) paint-
ting, decorating or remodeling other tenant space other than public areas, and

(d) compensation paid to officers or executives of Landlord or of its management
agent and (e) the cost of providing to retail, storage and parking areas within

the Building heat, cooling, utilities, char and janitorial services, supplies,

maintenance and repairs.
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8.03 Base Year Defined. The Base Year is hereby defined to be

(a) the calendar year 1980, if the Lease Commencement Date occurs on
or before June 30, 1980, or (b) the calendar year 1981, if the LLease Commence-

ment Date occurs on or after July 1, 1980.

8.04 Method of Pavment of Operating Cost Increases. At any time

or times after the Base Year, Landlord may submit to Tenant a statement

of Landlord's estimate of any increase in the aggregate of Operating Costs for
the current calendar year over the Operating Costs for the Base Year, and
within thirty (30} days after the delivery of such statement, Tenant shall begin
paying to Landlord, as additional monthly rent., an amount eq‘ual to Tenant's
percentage monthly share of such estimated increase in Operating Costs aover
the Operating Costs for the Base Year. After the expiration of each calendar.
vear in which Tenant's monthly rent is increased pursuant to this Section 8.04,
and the prepe;ration of an annual statement of Operating Costs for such calendar
year, Landlord shall submit to Tenant a statement showing the determination

of the total increase in the Operating Costs for such calendar year over the
Operating Costs for the Base Year ard Tenant's proportionate share of such
increase. Such statement shall be reasonable in detail and satisfactory in
scope to Tenant and shall be prepared by a certified public accountant. Landlord
shall grant Tenant the right to inspect, at reasonable times and upon reasonable
notice, Landlord's pertinent books and reccrds to verify the accuracy of any
increase provided for by this Article VIII. If such statement shows that Tenant's
monthly payments pursuant to this Section 3.04 exceeded its share of the Land-
lord's actuzl increase in aggregate Operating Costs for the preceding calendar
year, taen Tenant may deduct such overpayment from its next due payment

or payments of monthly reat. If such statement shows that Tenant's share

. of Landlord's actual increase in aggregate Operating Costs exceeded Tenant's
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monthly payment pursuant to this Section 8.04 for the preceding calendar year,
then Tenant shall, within thirty (30) days after receiving such statement, pay

such deficiency to Landlord.

8.05 Proration of Operating Cost Increases. In the event that

the Lease Expiration Date, or expiration date of the Renewal Term, as the
case may be, does not occur on December 31st, the amount payable by Tenant
pursuant to this Article VIIl with respect to its percentage share of any in-
crease in aggregate Operating Costs for the calendar year within which this
Lease expires shall be determined by multiplying the amount of such Ipercen-
tage share for the full calendar year by a fraction the numerator of which
shall be the number of days during such calendar year prior to expiration of

this Lease and the denominator of which shall be 365.

8.06 Occupancy Adjustment. For purposes of this Article V1II,

Base Year Operating Costs shall be adjusted to reflect ninety-five percent (95%)
occupancy in the case of any period of time during the Base Year in which

occupancy is not at least ninety-five percent (95%).

8.07 Service Space Operating Costs. In the case of Service

Space, Tenant shall pay its pro rata share (based or; the proportion that the
total rentable square feet of Service Space bears to the sum of (a) the total
rentable square feet of office space above grade of the Building and (b) the total
rentable square feet of Service Space) of increases in Operating Costs over
Operating Costs for the Base Year in the same manner as is provided for

in the case of Office Space:; provided, however, that in the case of Service
Space charges for electricity, exterior window cleaning and char and janitor-

ial services shall not be included as Operating Costs.
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8.08 Three Percent Limitation on Certain Operating Costs. For

purposes of computing Tenant's share of increases in Operating Costs in'a
calendar year, amounts payable by Tenant pursuant to Section 8.01 shall be
divided into two categories: (1) amounts attributable to increases in utility
charges and fees paid to the management agent provided for in Section 15.05
and (ii) amounts (''Category (ii) Amounts") attributable to increases in all re-
maining Operating Costs. Notwithstanding anything in this Lease to the contrary,
the Category (ii) Amounts payable by Tenant pursuant to Section 8.0! in respect
of any calendar year (the '"Current Year') shall not exceed the Category (ii)
Amounts payable pursuant to Section 8.01 (as adjusted pursuant to this Sec-
tion 8.08) in respect of the immediately preceding calendar year by more than
three percent (3%) of Base Rent payable with respect to the Current Year. The
following example will illustrate the application of this Section 8.08:

Base Calendar Calendar Calendar Calendar
Year Year 2 Year 3 Year 4 Year 3

NLC Share of Category

(ii) Amounts Pricr to

Application of Section

8.08 n/a 25 60 90 1135

Increase over Imme-

diately Preceding

Year's Category (ii)

Amounts n/a 25 35 30 25

Limitation on Increase

over Previous Year's

Payment (Equal to 3%

of Base Rent assumed for

purposes of this example

to be 1,000) n/a 30 30 30 30

Amourt Payable Pursuant

to Secticn 8.0 on Account

of Category (ii) Amounts

After Applicaticn of

Section 3.08 n/a 25 53 85 115



8.08 Certain Capital Repairs, Alterations and Additions. If the

last date upon which Tenant may exercise its option to purchase the Property
provided for by and defined in Article XI has passed and Tenant has not closed
under the option, then Tenant may be required (in its capacity as a tenant under
this Lease and not in its capacity as a limited partner of Landlord) to contribute
to the cost of certain capital repairs, alterations or additions to the Building
in addition to Operating Costs otherwise provided for by this Article VIII
but only under the circumstances and to the extent provided below:

(a) If, because of applicable governmental order, rule or regulation,
Landlord is required to make capital repairs, alterations or additions (other
than capital repairs, alterati.ons or additions required to be made on account of
governmental orders, rules or regulations in respect to which Landlord is in
violation on or vefore such last date) to the Building, Landlord shall secure bids
from three contractors and thereafter provide Tenant with the applicable govern-
ment order, rule or regulation a.nd the estimated costs of repair, alteration
or addition by the lowest responsive and responsible bidder.

{(b) Upon receipt of such notice, Tenant shall have thirty (30) days
in which to either (i) notify Landlord in writing of Tenant's intention to contribute
tg the cost of capital repairs, additions or alterations, or (ii) terminate this
Lease and forfeit its ownership interest in Landlord, effective 180 days after
written notice to Landlord of its decision under this subsection; provided,
however, that Tenant shall have the option to terminate this Lease and forfeit
its ownership interest in Landlord only if at the time Tenant receives such
notice there are less than five (5) years remaining in the Primary Term. In
the event Tenant fails to so notify Landlord prior to the expiration of the fore-
going thirty (30) day period, Tenant shall be deemed to have elected to con-

tribute to such costs.



(¢) In the event Tenant elects or is required to contribute to the
costs of capital repairs, alterations and additions, Tenant's pro rata share
of such costs shall be determined by multiplying the total cost of such capital
repairs, alterations or additions by the proportion that the number of rentable
square feet of the Demised Premises bears to the total number of rentable
square feet of space in the Building (as defined in Section 7.01) multiplied
by the proportion that the nearest number of whole years remaining in the
Primary Term, or Primary Term and the Renewal Term (in the event that
Tenant has exercised its option to renew this Lease on or before the date
Tenant is required to make the foregoing contributions) or Renewal Term, as
the case may be, bears to the useful life of the capital repairs, alterations
or additions.

(d) In the event Tenant's pro rata share of the foregoing costs is
determined prior to the date Tenant exercises its right to renew this Lease,
then within thirty (30) days after Tenant exercises its option to renew, Tenant
shall pay to Landlord the difference between Tenant's pro rata shatre of such
costs as originally computed prior to Tenant's ‘exercise of its -option to renew
and the Tenant's pro rata share of such costs which would have been payable
in accordance with the provisions of subsection (¢) above had such option beén
exercised at the time of the original computation of Tenant's share pursuant
to subsection (c). Tenant may, by notice to Landlord prior to the expiration
of such thirty {30) day period, elect to pay such amount in equal monthly install-
ments. plus reasonable interest theréon. added to the monthly rent due over
the remaining months of the Primary Term and Renewal Term after the date
of Tenant's exercise of its option to renew.

(e) In the event Tenant is required to contribute to the costs of such

capital repairs, alterations or additions, its pro rata share of such costs may
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be paid, at Tenant's election, in equal monthly installments, plus reasonable
interest thereon, added to the monthly rent due over the remaining months of
the Primary Term, or the Primary Term and the Renewal Term, or Renewal

Term, as the case may be.

8.10 Special Addition to Rent in the Event of Interest Rate

Adjustment. In the event that (a) the holder of the Note (hereinafter defined)
exercises a right provided therein to increase the interest rate applicable to

the Noie and (b) Landlord thereafter either (i) refinances the Project (here-
inafter defined), or (ii) agrees-to accept such an increased interest rate under

the Note; and (c) as a result of the actions contemplated by both subsectilons (a)
and (b) of this Section 8.10, there is an increage in Landlord's arnual debt service
in respect of permanent financing for the Project, then Tenant shall pay Landlord,

commencing on the date such increased debt service becomes effective, as an

addition to monthly rent due hereunder, the lesser of (Gl

per month per rentable squaré foot within the Demised Premises, or (y) the
increase in Landlord's monthly debt service resulting from such refidancing
or interest rate adjustment, multiplied by a fraction, the numerator of which
shall be the total number of rentable square feet within the Demised Premises
and the denominator of which shall be the total number of rentable square feet
in the Building (office, retail, storage parking, and tenant service space); pro-
vided, however, that Tenant shall have no obligation under this Section 8.10
prior to, or in respect of any period prior to 130 months dfter the date of closing
of initial permanent financing for the Project provided by the Northwestern
Mutual Life Insurance Company. The special addition to rent provided for by

this Section 8.10 shall not be deemed to be an adjustiment to Base Rent.

d.11 Note Defined. For purposes of this Lease, the term
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"Note' shall mean the first deed of trust note issued to Northwestern Mutual

Life Insurance Company.

8.12 Project Defined. For purposes of this Lease, the term

"Project’ shall mean the program whereby Landlord shall construct, own, and

operate and Tenant shall lease space in, the Building.
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ARTICLE IX

OPTION SPACE

9.01 Option Space. Provided that Tenant is not in default under
this Lease at the timé of exercise, Tenant shall have the right and option,
subject to the provisions of this Article IX, to lease spachin the amounts and
upon the dates provided below ("Option Space'). Any Option Space so leased

shall become subject to the terms and conditions of this Lease then prevailing.

9.02 Option Schedule. Subject to a variance (which shall be at Land-

lord's option) of plus or minus twenty percent (20%) in the case of the amount
of Option Space to be made available upon the fifth and fifteenth anniversary of
the Lease Commencement Date, and plus or minus eight (8) months in the case
of availabiliiy of all Option Space to be made available hereunder, the option

schedule shall be as follows:

Lease term of Option Space

t0 commence on: Option Space
Fifth anniversary of . One-half (1/2) of third floor
Lease Commencement Date
Tenth Anniversary of Remaining portion of third
Lease Commencement Date floor
Fifteenth Anniversary of One-half (1/2) of eighth floor
Lease Commencement Date
Twentieth Anniversary of Remaining portion of eighth
Lease Commencement Date Floor

9.03 Limitation on Ovution Rights. Tenant shall not be entitled

to exercise an option scheduled for the tenth, fifteenth or twentieth anniversary
of the Lease Commencement Date unless on the date such an option may last

be exercised at least seventy percent (70%) of the Option Space required to be
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made available by Landlord under the immediately preceding option exercised
by Tenant is occupied by Tenant or an Affiliate (as defined in Section 13.02)

of Tenant.

9.04 Lease Amendment. Upon exercise of an option pursuant to

this Article IX, Landlord and Tenant shall exscute an appropriate amendment

to this Lease, to take effec.t on the date the rent for such Option Space commences
pursuant to the provisions hereof, to add the Option Space so acquired to the
Demised Premises, which amendment shall include without limitation pro-

visions that

(a) Base Rent shall be increased by an amount equal to the product
of (i) the Base Rent per rentable square foot then being paid by Tenant for Office
Space described in Article 1 and (ii) the number of rentable square feet in the

Option Space leased by Tenant pursuant to the provisions of this Article IX:

(b} Tenant's pro rata share of increases in Real Estate Taxes over
Base Real Estate Taxes and in aggregate Operating Costs over Operating Costs
for the Base Year shall be appropriately increased to reflect the addition of the

Option Space to the Demised Prermises.

9.05 Later Rights Not Extinguished bv Failure to Exefcise.

Failure of Tenant to exercise any option provided by this Article X to lease

any Option Space by the date provided by Section 9.06 for the exercise of such.
option shall not affect Tenant's right subsequently to be offered such space as
Expansion Space, as defined in Article X, nor shail such failure affect its right

to exercise subsequent options as provided pursuant to Section §.02. Within thirty
(30) days after the date on which rent in respect of any Ootion Space ccmmences

pursuant to this Article 1X, Landlord and Tenant shall execute an appropriate

document setting forth such date.
-25-
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9.06 Notice and Exercise. Landlord shall give Tenant written

notice of the date on which such Option Space shall become available at least
seven (7) months prior to such date, which date shall be determined pursuant

to Section 9.02. Should Tenant fail to accept in writing such Option Space on

or before six (6) months prior to the date on which Landlord has specified in the
foregoing notice that such Option Space will become available, Tenant's rights
under the scheduled option shall be extinguished. Landlord shall permit Tenant
to inspect any Option Space at reasonable times and upon reasonable notice,
commencing on the date which is 210 days preceding the date Landlord speci-
fies such Option Space will become available. In addition, Landlord shall
furnish Tenant with then current copies of the plans and specifications for

such Option Space not later than ten (10) days after Tenant exercises its option
in respect of such Option Space and Tenant shall pay the costs of copying such

plans within fifteen (15) days after Landlord delivers its statement therefor.

9.07 Condition of Option Space. If Tenant does not elect to have

Landlord remodel Option Space in accordance with the provisions of Section 9.08,
Landlord shall deliver all space leased by Tenant pursuant to this Article IX
in "as is" condition, broom clean, with all Office Space Specifications shown

in Exhibit C hereto in place and in good operating condition.

9.08 Remodeling of Option Space by Landlord. If Tenant shail

exercise any of its rights to lease Option Space pursuant to this Article IX, and
desire that Landlord shall remodel such space, Tenant shall furnish to Landiord
at least ninety (90) days prior to the date Landiord specifies such Option Space
will be available, at Tenant's sole cost and expense, final plans and specifi-
cations for any remodeling of such Option Space desired oy Tenant for approval

by Landlord. Landlord shall within fifteer (15) dars after receipt of such plans
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and specifications provide Tenant written notice either that such plans are
approved or specifying the modifications thereto required by Landlord. To

the extent changes in Tenant's plans and specifications are required in order

to conform Tenant's plans and specifications to Landlord's required modifi-
cations, Tenant will resubmit such plans, as so modified and/or changed,
within ten (10) days after receipt of Landlord's notice as aforesaid. Landlord
shall cause such work to be bid upon by its contractors at the time Landlord
approves such plans and specifications with a bid return date of not later than
thirty (30) days; provided, however, Landlord shall have no liability to Tenant
in the event no bids are returned within such thirty (30) day period. In the
event Tenant accepts the bids, if any, put forward by Landlord's contracrors,
Tenant shall pay Landlord one-half (1/2) the cost (determined as hereinafter
set forth) of all such remodeling work within ten (10) days after such acceptance
and the balance thereof shall be due and payable on the date such work is sub-
stantially completed. In the event Tenant shall {ail to accept the foregoing

bids withia the timme period specified by Landlord or to make such payment
within the foregoing ten (10) day period, Landlord shall have no responsibility
for such remodeling work and shall deliver such option space to Tenant pursuant
to the provisions of Section 9.07. The cost of such remodeling work shall

be equal to the amounts billed to Landlord therefor plus seven percent (7%)

of such amounts for Landlord's overhead and profit.

9.09 Commencement of Rent. (a) Tenant's obligation to pay rent

in respect of Option Space leased pursuant to this Article IX shall commence

on the date which is the earlier of (i) the date Landlord delivers such Option
Space in the condition_speciﬁed pursuant to Section 9.08 (if Tenant elects to have
Landlord remodel the Option Space) or thirty (30) days after Landlord delivers
such Option Space in the condition specified in Section 9.07 (if Tenant does not
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elect to have Landlord remodel such Option Space), or (ii) the date Tenant
takes possession; provided, however, that in the event Tenant elects to have
Landlord remodel such Option Space pursuant to the provisions of Section $.08,
the date specified in clause (i), above, shall be deemed to have occurred thirty
(30) days after the last remaining prior tenant or occupant of the Option Space
vacates such space notwithstanding the fact that such remodeling has not been
completed so long as such failure to complete such remodeling is not solely
the result of Landiord's negligent or willful mismanagement. During the thirty
(30) day period immediately preceding the date on which Tenant's obligation
to pay rent shall begin, Tenant shall have the right to enter the Option Space
to install equipment, furniture and decor, so long as such installation does not
interfere with any remodeling work being done by Landlord pursuant to Section
9.08. l

(b} In the event Tenant's obligation to pay rent for any Option Space
does not commence on the first day of a calendar year, Tenant's additional
share (on account of the addition of such Option Space to the Demised Premises)
of any increase in Real Estate Taxes and/or Operating Costs atiributable to the
.eal estate tax fiscal year or calendar year in which the rent for such Option
Space commences shall be appropriately prorated and adjusted between Land-
lord and Tenant based on the number of days in such real estate tax fiscal year
(in the case of increases in Real Estate Taxes) or calendar year (in the case
of Opérating Costs) based on the number of days in such fiscal year or calen-
dar year, ds the case may be, prior 10 and after the date rent for such Opton

Space commences.

9.10 Hclding Over bv Previous Tenant. In the event the previous

tenant -or occupant of Option Space in respect of which Tenant has duly exercised
an option provided hereunder noids over or otherwise refuses 1o surrender or
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vacate such Option Space upon the scheduled availability date set forth in Land-
lord's notice provided for by Section 9.06, Landlord shall promptly take and
diligently pursue, at Landlord's cost, whatever legal or other action the circum-
stances may reasonably require in order to make such Option Space available
to Tenant, provided, however, that Landlord shall not be liable to Tenant

for any such failure of a previous tenant or occupant to surrender or vacate
such Option Space upon the scheduled availability date or for Landlord's

failure successfully to cause such tenant or occupant to surrender or vacate
such Option Space after having diligently pursued such legal and other actions
available to it and the date on which Tenant is obligated to pay rent for such
Option Space shall be postponed by the number of days required for Landlord

to obtain and deliver to Tenant possession of such Option Space.
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ARTICLE X

EXPANSION SPACE

10.01 Expansion Space. Provided that Tenant is not in default

under this Lease at the time of exercise, Tenant shall have the right and opticn,
after the first anniversary of the Lease Commencement Date, in addition to

its rights to Option Space provided for by Article IX, to lease any part or all

of the other office space that may from time to time become available in the
Building (including any space scheduled to become Option Space in accordance
with Article IX) and for which no other tenant has been granted any rights under
its lease ("Expansion Space''). Except as otherwise provided in Section 10.03
with respect to Base Rent attributable to such Expansion Space, any Expansion
Space so leased shall become subject to the terms and conditions of this Lease

then prevailing.

10.02 Notice. Landlord shall give Tenant written notice no
sooner than seven (7) months nor later than thirty (30) days before any Expan-
sion Space provided for by this Article X is scheduled to become available.
Subject to the provisions of Section 10.07, if Tenant shall fail to accept, in
writing, any such Expansion Space so offered within fifteen (15) days of the
date Landlord notifies Tenant that such Expansion Space is to become available,

L.andlord shall be free to offer such Expansion Space to others.

10.03 Lease Amendment. Upon exercise of an option pursuant to

this Article X, Landlord and Tenant shall execute an appropriate amendment to
" this Lease, to take effect on the date the rent for such Expansion Space com-
mences pursuant to the provisions hereof, to add the Expansion Space so

acquired to the Demised Premises, which amendment shall include, without
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limitation, provisions that

(a) Base Rent shall be increased by an amount equal to twelve (12)
times the rent, including any adjustments applicable to the previous tenant for
CPI and for operating cost and real estate tax increases, payable by the last
teriant in possession of such Expansion Space in respect of the last month of

such tenant's occupancy.

(b) Tenant's pro rata share of increases in Real Estate Taxes over
Base Real Estate Taxes and in aggregate Operating Costs over Operating Costs
for the Base Year shall be appropriately increased to reflect the addition of the
Expansion Space to the. Demised Premises; provided, however, that the limita-
tion of Section 8.08 shall not apply in respect of increases in Operating Costs
attributable to Expansion Space which is not occupied by Tenant or an Affiliate

as defined in Section 13.02 for the duration of the period of such occupancy.

(¢) Notwithstanding the provisions of subsections (a) and {b) above,
beginning con the appropriate anniversary of the Lease Commer.ement Date
when any Expansion Space leased by Terant in accordance with this Article X
on the third or eighth floors of the Building would have otherwise peen required
to be made available by Landlord as Option Space pursuant to Section 9.02,
Base Rent for such space'shall revert to the Base Rent that would prevail, at
the time of reversion, had the space been taken in accordance with the—option
provided for by Article IX; provided, however, that the reversion provided
for by this subsection shall not apply unless Tenant has duly exercised iis option

in accordance with Article IX in respect of any portion of such space not leased

by Tenant under the terms of this Article X,

10.04 Expansion Soace Not Accepted Remains Subject to Option.

In the event Tenant does not accept (whether in whole or in part) Expansion Space
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offered to it in accordance with this Article X, any such space or portion thereof
not so accepted shall (a) continue to be subject to the provisions of this Article X
when it next becomes available and (b) continue to be subject to the option pro-

7

visions of Article IX, if applicable.

10.05 Holding Over bv Previous Tenant. The provisions of

Section 9.10 shall also apply in respect of Expansion Space.

10.06 Limitation on Exvansion Space Rights. Tenant shall not

be entitled to exercise any option granted pursuant to this Article X unless
such Expansion Space shall be occupied by Tenant, an Affiliate or a Kindred
Organization. For purposes of this Lease, the term "'Kindred Organization"
'shall mean any entity whose primary purpose is to advance the interests, or
improve upon the performance, of state and local governments, their officials

or their services.

10.07 Other Procedures. In the event Tenant desires to lease only

a portion (''Lesser Space') of the Expansion Space offered to Tenant pursuant
to any notice given by Landlord in accordance with the provisions of Section
10.02, Tenant and Landlord shall attempt to reach agreement on the configu-
ration, location and amount of such Lesser Space within the fifteen (15) day
period specified in Section 10.02. In the event Landlord and Tenant shall fail
to reach agreement prior to the expiration of such fifteen (15) day period,
each, at their own respective costs, shall select (and notify the other of the
identity of its selection) within five (5) business days after the expiration of
such period, a leasing agent not affiliated with either party, qualified to deter-
mine the fair rental vaiues of space within the Building and recognized for

experience in leasing first-class office buildings in downtown Waskington, D. C.
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and Tenant shall, prior to the expiration of such five (3) day period, deliver

to both agents a drawing clearly indicating the configuration, location, and amount
of the Lesser Space Tenant desires to lease. Each leasing agent shall determine
the amount (""Rental Value Differential"), if any, as of the close of the foregoing
fifteen (15) day period. by which the average fair rental value per rentable square
foot for the entire Expansion Space of which the Lesser Space is part exceeds

the average fair rental value per.rentable square foot of the remaining portion

of such Expansion Space outside the Lesser Space. If the two leasing agents
cannot agree within ten (10) days after the expiration of the fifteen (15) day period
whether or not there exists such a Rental Value Differential, they shall attempt
to agree upon a space plan most closely resembling Tenant's requirements which
will not produce a Rental Value Differential. In the event such leasing agents
have not delivered to Landlord and Tenant such a space plan within seven (7)

days after the expiration of such ten (10) day period or Tenant has not notified
Landlord in writing of its exercise of its option for the space described in such
plan, if delivered, prior to the expiration of such seven (7) day period, Tenant
shall have the right to exercise its option for all (but not less than all) the Ex-
pansion Space originally offered to Tenant by written notice to Landlord given

not later than three (3) days after the expiration of such seven (7) day period.

If Tenant shall fail to do so, Landlord shall be free to offer such Expansion Space

to others.

10.08 Condition of Expansion Soace. Landlord shall deliver Ex-

pansion Space in "as is" condition, broom clean, with 211 Office Space Speci-
fications in place and in good operating condition. At such time, if at all, Ex-
pansion Space becomes Option Space leased by Tenant pursuant to Article IX,
the provisions of Section 9.07 or 9.08, as the case may be, shall be applicable

to such Expansion Space.



10.09 Commencement of Rent. Rent for any Expansion Space

leased by Tenant hereunder shall commence on the date Landlord delivers

possession of such space to Tenant.



ARTICLE X1
PURCHASE OPTION

11.01' Option Right. Tenant shall have the one-time right and

option to purchase the Building and Land ("Property'), as follows:

11.02 Procedure. In the event Tenant intends to exercise the
option provided by this Article XI, Tenant shall give written notice to Land-
lord of its intent to do so not earlier than March 1, 1994 and not later than
September 1, 1994. Within forty-five (45) days of delivery of such notice of
intent, Landlord and Tenant shall begin negotiations to determine whether they
can agree upon the price to be paid by Tenant for the Property. If Landlord
and Tenant have ﬁot reached such an agreement within such forty-five (45) day
period, the price to be paid {or the Property shall be the fair market value

of the Property as of the date of valuation, determined as follows:

(a) Landlord and Tenant shall each select, within thirty (30) dayvs
after the expiration of the forty-five (45) day period provided above, thereafter,
and at their own respective costs, an appraiser, each of whom shall be a member

of the American Institute of Real Estate Appraisers.

(b) Landlord and Tenant shall require their respective appraisers
to determine the fair market value of the Property within sixty (60) days

alter the expirztion of the thirty (230) day period provided in subsection (a),
(c) If the two appraisers cannot agree within the time provided
by subsection (b), above, they shall in turn select, within thirty (30) days.,

after the expiration of the sixty (60) day period provided in subsection (b),
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above, and at a cost to be divided equally between Landlord and Tenant, a
third appraiser, who shall also be a member of the American Institute of Real
Estate Appraisers, and who shall within sixty (60) days of his appointment
establish the fair market value of the Property which shall be binding on Land-
lord and Tenant; provided, however, if the fair market value put forward by
the third appraiser is in excess of the higher of the two prior appraisals, or

is less than the lower of the two prior appraisals, then the higher or the lower
of the two prior appraisals, as the case may be, shall be the fair market value

of the Property for purposes of this Article XI.

(d) In making their appraisal, the appraisers shall determine the

fair market value of the Property in accordance with its highest and best use.

11.03 Election. Tenant shall have 180 days following establish-
ment of the fair market value of thé Property. whether by agreement or by
appraisal, to exercise the option proévided by this Article XI by giving written
notice to Landlord. In the event Tenant shall elect to exercise its option, the
notica of election shall be accompanied by a certified check in the amount
of $250,000 as a deposit toward the purchase price of the Property. In the event
Tenant (z) does not; prior to the end of such 180 day period, give notice that it
élects 10 exercise the option and deliver the afcresaid check to Landlord or (b)
is in default under this Lease at the time it delivers such notice, it shall be

deemed to have relinquished all rights hereunder to purchase the Property.

11.04 Closing. In the event Tenant elects to exercise the option
provided by this Article XI, Landlord and Tenant shall close not later than
ninety (20) days after the date of delivery of the deposit and notice of election

to exercise provided for by Section 11.03. At closing, Tenant shall pay in
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current funds, a sum (the "Option Cash Amount'') equal to the purchase price
of the Property less the principal balance of any indebtedness secured by a
deed of trust, mortgage or other encumbrance on the Property which Tenant
either assumes or takes subject to at closing. Adjustments for rent, taxes,
interest, utilities, insurance, fuel, supplies and similar fees, charges, ex-
penses and costs pertaining to the operation of the Property shall be made

as of the closing date. At closing, title to the Property shall be good and
merchantable, insurable, and free of encumbrances (except for deeds of irust
or other encumbrances which Tenant has agreed to assume or take s:ubject to),
subject, however, to easements, covenants and restrictions of record as of
the date of Tenant's election to exercise its option pursuan.t to Section 11.03
and tenant leases. In the event the Note and the second promissory note in

the amount of $750,000 payable to the Northwestern Mutual Life Insurance
Company and secured by a f.irst deed of trust (the "NML Trust") on the Property
have not been paid in full prior to closing and Tenant elects not to assume

the NML Trust, -then Tenant shall pay at closing, in addition to the purchase
price determined pursuant to the provisions of this Article X1, the prepavment

penalty due as a result of the discharge of the NML Trust.

11.05 Acceleration of Ootion Right.

(a) Landlord, at Landlord's option, by written notice to Tenant given
not earlier than March 1, 1991, and not later than January 1, 1994, shall have
the right to accelerate the time period during which Tenant shall have the rignt
and option to purchase the Property pursuant to this Article XI. In the event l.and-
lord shall exercise its rignt, as aforesaid, then in lieu of the time period specified
in Section 11.02 for Tenant's notification to Landlord of its intention to exercise
its option, Tenant shkall be required to given written notice to Landlord of its

intent to exercise its option to purchase the Property not later than six (§) months
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after the date of Landlord's notice to Tenant as provided pursuant to the pro-
visions of the preceding sentence of this Section 11.05, and if Tenant shall do
so, the provisions of this Article XI shall apply based on the applicable time

period from the delivery of Tenant's notice of intent.

(b) Fbllowing the establishment of the fair market value of the Prop-
erty, if Tenant shall elect to exercise its option, as accelerated pursuant to the
provisicns of this Section 11.05, and shall elect to assume or take subject to
(if permissible under the appropriate financing documents) the prior indebted-
ness (hereinafter deflned) (‘with Landlord discharging any encumbrances secur-
ing indebtedness which the holders thereof do not permit Tenant to either
assume or take subject to), then Tenant, by written notice (which shall specify
the portion of the Option Cash Amourt to be deferred as hereinafter set forth)
to Landlord given simultaneously with the notice of election specified in Section
11.03, may elect to defer up to eighty per cent (80%) of the Option Cash Amount.
If such election is made, then Tenant shall deliver to Landlord at closing its
purchase rmoney promissory note for the deferred portion (not to exceed eighty
per cent (80%) of the Option Cash Amount, with the remaining portion of the
Option Cash Amount to be paid in current funds at closing. Notwithstanding the .
foregoing, if (a) Tenant elects as provided above to defer a portion of the Option
Cash Amounrt and (b) the amount to be paid in current funds at closing pursuant
to such election would preclude Landlord from returning the sale on the instal-
ment method for federal income tax purposes pursuant to Section 453(b) or the
Internal Revenue Code of 1954, as amended (cr any comparable provision of the
federal income tax laws then in effect), then Landlord shall have the right exer-
cisable by sending written notice ("Instaliment Sale Notice'") to Tenant within
thirty (30) days zfter the receipt of Tenant's election to defer to require that

Tenant, at Tenant's option, either {i} decrease the amount to be paid ia current
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funds at closing to an amount which will erable the sale of the Property io
qualify for installment reporting for federal income tax purposes and increase
the purchase money promissory note by the same amount or (ii) pay the entire
Option Cash Amount in current funds. Tenant shall make the foregoing election
by sending written notice to Landlord given within thirty (30) days after Tenant's
receipt of the Installment Sale Notice. The purchase money note shall bear inter-
est at eight per cent (8%) per annum, payable, interest only".monthly on the first
{lst} day of each month, with the unpaid principal balance, together with any
acerued but unpaid interest thereon, due and payable on January 1, 1996.

Such promissory note shall provide that it may be prepaid in whole or in part,
at any time or times, except that only a prepayment in full shall be permitted
during the calendar year in which closing of the purchase of the Property (as
accelerated pursuant to the provisions of this Section 11.05) shall occur.

Said promissory note shall be secured by a deed of trust (which shall be in a
form satisfactory to counsel for Landlord) subordinate only to those deeds of
irust, mortgages or other encumbrances on the Property securing the indett-
edness ("Prior Indebtedness') of Landlord which Tenant is permiited to assume
or take subject to. Trustees under the aforesaid deed of trust shall be named
by Landlord. In addition to the foregoing deed of trust, Tenant shkall execute

at closing, as further security for its promissory note, an assignment of leases
and the rents thereunder (subordinate to any such assignments made to secure
the Pricr Indebtedness) in form satisfactory to Laadlord's counsel.

11.06 Credits Against Purchase Price Pavments. In the event that

Tenant shall have a partnership interest in Landlord on the date Tenant makes

any payment in cash or in current funds required to be made at closing under the
purchase option hereir granted or pursuant to any promissory note given by Tenant
at closing in accordance with the provisions of Section 11.05, and as a result cf

the foregoing payment in cash or current funds, Tenart would be entitled to re-
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ceive a cash distribution pursuant to the applicable provisions of the partnership
agreement of Landlord, then Tenant shall nct receive such cash distribution,

but instead shall be given a credit against.the payment required to be made by
Tenant in an amount equal to the amount of such distribution. Such credit shall be
in full discharge of Landlord's obligation to make such distribution to Tenant under

the applicable provisions of its partnership agreement.

11.07 Tenant Review of Third Partv Leases. During the period

commencing with Tenant's written notice pursuant to Section 11.02 of intent .
to exercise the option provided by this Article X1, Landlord shall consult with

Tenant concerning any new lease or lease renewal pertaining to third parties.

Following notice pursuant to Section 11.03 of the election to exercise the option

and until either the closing date or forfeiture of deposit, Tenant shall have the

right of final review and approval of any such new lease or lease renewal.

11.08 Assignment. Thne option provided by this Article XI is per-
sonal and confined to Tenant, not only by reason of Tenant's stated covenants
under this Lease and other agreements involving Landlord and Tenant, but
also in consideration of the timing of Tenant's participation in,the ‘Project and
other considerations peculiar to Tenant. Nonetheless, Landlord recognizes
that circumstances as yet unforeseen may make it advantageous to Tenant and
at the same time without material detriment to Landlord should the option be
held for the benefit ¢f Tenant by an Affiliate of Tenant. Accordingly., Landlord
and Tenant agree that an assignment of the option provided by this Article XI
shall not be effective (or if effective when made, shall not contirue to be effective)
unless all of the folléwing concitiens are met or maintzined, as the case may

be:



(a) The assignment is to a legal entity that is at the time of the

assignment an Affiliate of Tenant;
{(b) Landlord gives its written approval of the assignment;
{(c) The assignee continues to be an Affiliate of Tenant;

(d) Both Tenant and its assignee continue to conform to the
obligations of other agreements between Landlord and Tenant applicable to

them: and

(e) Any further assignment by Tenant's assignee conforms with all
the requirements of this Section 11.08. Landlord may withold its approval of
any assignment not in conformity with this Section 11.08 without regard to the

requirements of Section 15.20.

11.09  Landlord's Right to Sell the Property. At any time prior

to receipt of the notice of intent provided for by Section 11.02, Landlord shall
have the right to sell :he Property to any person. For purposes cf this Section
11.07, such a sale shall be deemed to have been made prior to receipt of such
notice il Landlord and the party or parties to whom the Property is sought

to be sold have executed an agreement to that end enforceable against Landlord
and all such parties, and which provides for the scheduled closing to be held

no later than six (5) months following execution of such an agreement.

11.10 Termination of Option Right. In the event that either (a)

after delivery of the notice of intent provided for by Section 11.02 Tenant fails
to exercise the option provided by, or to comply with the procedures set forth
in, this Article XI, or (o) after having exercised its option pursuant to Section

11.03, Tenant fails to close on the purchase of the Property within the time
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provided (for any reason other than Landlord's default or inability to deliver
title in the condition specified by Section 11.04) Tenant shall forfeit its $250,000
deposit and shall have no further right to purchase the Property, and Landlord
shall have the right to sell or retain the Property, free and clear of Tenant's

right under this Article XI.

11.11 Sale bv-Land]ord Subject to Tenant's Option. Any sale

transfer, assignment, mortgage or encumbrance of the Property in whole or
in part by Landlord whether pursuant to Section 11.09, by operation of law
or otherwise, shall be subject to Tenant's option rights provided by this

Article XI, as long as such option rights exist. .

11.12. Alternate Means of Acauiring Beneficial Interest in the

Propertv. Landlord and Tenant recognize that Tenant may prefer to acquire,
or Landlord may prefer to convey, the ownership interests of the partners of
Landlord other than Tenant's ownership interest ("Remaining Partnership
Interests') instead of the Property as a means of acquiring or transferring

the full beneficial interest in the Property. If, therefore, Landlord and Tenant
mutually agree that a sale of the Remaining Partnership Interests can be accom-
plished in such manner as to provide Landlord and Tenant the full eccnomic

and other benefits which would obtain in the case of a sale of the Property,

and without accompanying detriment unacceptable to either of them, then Land-
lord and Tenant shall work together to structure the sale as a sale of the Remain-
ing Partnership Interests. Nothing in this Section 11.12 or in Section 15,20
shall obligate either Landlord or Tenant to restructure the sale as a sale of the

Remaining Partnership Interests if either of them determines not to do so.
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ARTICLE XI1
SERVICES, UTILITIES AND PARKING

12.01 Heating, Ventilation and Air Conditioning. Unless circum-

scribed by government regulation directed to energy conservation, heating and
air conditioning at temperatures prescribed by the standards set forth in Exhibit
B-1 shall be provided by Landlord on weekdays (except Christmas Day, New
Year's Day, Memorial Day, the Fourth of July, Labor Day and Thanksgiving

Day. (""Holidays'"') from 8:00 A.M. to 7:00 P.M. and on Saturdeys (except Holidays)
from 9:00 A.M. to 3:00 P.M. In the event reasonable notice is given to Landlord,
and the costs are undertaken by Tenant, either alone or in conjunction with other
tenants, heating, air conditioning and other building services shall be made avail-
able by Landlord on weekdays at hours in addition to those provided {for above,

and on Sundays and Holidays. '

12.02 Access and Security. Tenant shall have access 1o the

Demised Premises twenty-four (24%) hours a day, seven (7) days a week. The
Building shall be equipped by the Lease Commencement Date with a security
system, connected to a remote central control station manned twenty=-four (24)
hours a day, seven (7) days a week, which system may be altered from time
to time, but which must be acceptable to Tenant. Access to the Building after
normal business hours shall be controlled by 2 magnetic card system or com-
parable improvements thereon as they are from time to time developed during

the term of this Lease.

12.03 Painting and Cther Services. The Demised Premises shali

be repainted every five (5) years at Landlord's expense unless Landlord and

Tenant mmutually agree to extend the period for repainting. Landlord, at its
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expense, shall provide and install all original flourescent tubes for Building
Standard Improvement (as defined in Exhibit B-1) lighting fixtures within the
Demised Premises to provide the lighting required by Exhibit B-1. All re~
placement tubes for such Building Standard Improverr;ent lighting shall be pro-
vided and installed by Landlord in a timely manner and at Landlord’'s expense.
Reasonable services of the Building superintendent, engineer and other Building
employees shall be furnished by Landlord at no cost to Tenant (except to the
extent the costs of the foregoing replacement tubes and the services referred

to in this sentence contribute to increased Operating Costs to be paid by

Tenant pursuant to Article VIII); provided that bulbs, tubes, fixtures and
replacement items not provided for above shall be supplied at Landlord's cost,
plus twenty-one percent (21%). Landlord shall also provide reasonably adequate

electricity, water and lavatory supplies.

12.04 Char and Janitorial Services. Char and janitorial services

shall be furnished in the case of Office Space {but not Service Space) on eacﬁ
weexday (except Holidays) at Landlord's expense in accordance with the Chear
Specifications and Standards set forth in Exhicit E. Tenant shall, upon written
notice to Landlord, have the right at any time beginning six (6} months after
the Lease Commencement Date, to cause Landlord to cancel effective on
January ! ("Cancellation Date'') of the calendar year immediately following

the date of Tenant's notice, its contract for char and janitorial services ('"Char
Services'') in respect of Office Space if such services do not conform to the
standards prescribed by Exhioit E and Landlord does not cause such services
to conform within thirty (30) days after written notice from Tenant. In the eveat
the Char Services are so canceled, thern from and after the Cancellation Date

(a) the annual Base Rent per rentable square foot cf all office space ia the
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Building subject to this Lease for which Char Services shall have been provided
as of the Cancellation Date shall be reduced by an amount equal to the average

per rentable square foot cost to Landlord of providing Char Services to Office
Space in the Building during the Base Year, (b) for purposes of applying Sec~

tion 8.08 to determine the Category (ii) Amounts payable to Tenant in respect

of the calendar year (''Cancellation Year') in which the Cancellation Date occurs,
the Category (ii) Amounts for the calendar year ("'Comparison Year') immediately
preceding the Cancellation Year (and to the extent necessary, for any one or

more calendar years preceding the Comparison Year) shall be deemed to be

the Category (ii) Amounts which would have been payable in respect of such calen-
dar years if the definition of Operating Costs (as applicable to both the Base

Yesr and the applicable calendar years) excluded the cost of providing Char
Services 0 the office space in the Building, and (c) the definition of Operating
Costs as set forth in Section 8.02 (as applicable to both the Base Year and all future
calendar years commencing with the Cancellation Year) shall be amended to
exclude the cost of providing Char Services for the office space in the Building

for purposes of computing amounts payable by Tenant pursuant to Article VIII.

12.05 Parking. Upon timely payment therefor to Landlord or
landlord's designee of the applicable monthly rates set forth below, Tenant
shall have the right to park in the Building garage one automobile for each
1,500 square feet of space in the Building subject to this Lease, under the

following terms and conditions:

(a) Prior to the opening of the garage to the generzl public or to
other tenants of the Building, Tenant shall be given its choice of ten (10) re-
served parking spaces in the garage, which shall be "park and lock"”. The

monthly rates for the fcregoing parking spaces shzll be at the rate specified in
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the first sentence of subsection (b), below, plus apy premium in excess of such
rates that may reasonably be imposed by the contract garage operator for the

park and lock feature.

(b) The monthly rate applicsble to all but ten (10) of the remaining
automobiles Tenant is entitled to park in the Building garage shall be the
prevailing monthly rate charged by the contract garage operator for Building
garage space. The monthly rate in the case of ten (10) such automobiles shall
be five percent (5%) lower than the prevailing monthly rate for Building garage

space.

{(c) Reserved parking for a reasonable number of bicycles and motor-
cycles for the exclusive use of tenants of the Building shall be provided by Land-
lord at prevailing monthly rates for comparable facilities in comparable office

buildings.

From time to time and at any time, beginning with the time Tenant
desires to commence parking automobiles in the Building garage and including
such times as Tenant desires to increase or decrease the number of automobiles
to be parked in the Building garage pursuant to this Section 12.05, Tenant shall
give Landlord and the contract garage operator at least thirty (30) days prior
written notice expiring on the last day of a calendar month, of (a) the number
of autormobiles covered by the notice and (b) the category set forth in subsection

(a) and (b}, above, applicable to each such autormobile.

12.06 Elevator Service. Landlord shall provide elevator service

by means of automatically operated elevators on all regular elevators between
the hours of 8:00 A.M. and 7:00 P.M. weekdays (except Holidays) and 9:00 A.M.

and 3:00 P.M. cn Saturdays (except Holidays) and at leas: one (1) elevator
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on a twenty-four (24) hour basis at all times; provided, however, that Landlord
shall have the right to remove elevators from service as the same shall be
required for moving freight, or for servicing or maintaining the elevators and/or

the Building.

12.07 Limitations on Landlord's Liabilitv. Landlord shall not

be liable for failure to furnish or for delay or suspension in furnishing, any
of the services required to be performed by Landlord caused by breakdown,
maintenance, repairs, strikes, scarcity of labor or materials, acts of God or
{rom any cause beyond Landlord's control. If the Building equipment should
cease to function properly, Landlord shall use reasonable diligence to repair

the same promptly.



ARTICLE X111
GENERAL COVENANTS OF TENANT

13.01 Use of Demised Premises. Tenant shall use and occupy

the Demised Premises solely for general office purposes and in accordance

with the use permitted under applicable zoning regulations. Without the prior
written consent of Landlord, the Demised Premises shall not be used for any

other purposes. Tenant shall not use or occupy the Demised Premises for any
unlawful purpose, and shall comply. with all present and future laws, ordinances,
regulations, and orders of the United States of America, the District of Columbia,

and any other public authority having jurisdiction over the Demised Premises.

13.02 Assignment and Subletting. Tenant shall not assign, trans-

fer, mortgage or encumber this Lease or sublet (or permit occupancy or use of)
the Demised Premises, or any part thereof, without obtaining the prior written
consent of Landlord, nor shall any assignment or transfer of this Lease be
efiectuated by operation of law or otherwise, without the prior written consent
of Landlord; provided, however, that subject tc the limitations of Section 11.06,
consent of Landlord shall not be required in the case of an assignment in the
whole or sublease iz whole or in pert to either (2) an affiliate that is and con-
tinues to control, be controlled by, or be under common coatrcl with Tenant
("Affiliate') or (b) a legal entity that is the successor, by merger or otherwise,
to all or substantially ail of Tenant's assets, iiabilities and opevrations, provided
such assignée or subtenant agrees in writing to perform all of Tenant's obli-
gations then prevalling under this Lease or such sub:ienant agrees, as part

of such sublease, to perform all such obligations of T2nant {other than the
obligation to pay rent to Landlorc except as hereinafter provided); provided
further, that notwitastanding the provisions of Section 13.26, Landlord may
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withhold its approval of any sublease or occupancy of Expansion Space by an
entity which is not an Affiliate or a Kindred Organization. The terms ''controls”,
"controlled by" and ''under common control with' refer to the possessian, to

the exclusion of others, of the power to direct, or cause the direction of, the
management and policies of a legal entity by virtue of ownership of voting inter-
ests. Any assignment or subletting, whether with the consent of Landlord or
otherwise, shall not be construed as a waiver or release of Tenant from the
terms of any covenant or obligation under this Lease, nor shall the collection

or acceptance of rent from any such assignee, or subtenant constitute a waiver
of, or release of Tenant from any covenant or obligation contained in this Lease,
nor shall any such assignment or subletting be construed to relieve Tenant from
obtaining the consent in writing, where required, of Landlor.'d to any further
assignment or subletting. In the event that Tenant defaults hereunder, Tenant
hereby assigns to Landlord the rent due from any subtenant and hereby authorizes

each such subtenant to pay said rent directly to Landlord.

13.03 Maintenance. Tenant shall keep the Demised Premises
and fixtures and equipment therein in clean, safe and sanitary condition, shall
take good care thereof, shall suffer no waste or injury thereto, and shall, at
the expiration or other termination of the term of this Lease, surrender the
same, broom clean, in the same order and condition in which they are on the
commencement of the term of this Lease, ordinary wear and tear and damage
by the elements excepted. Maintenance and repair of equipment such as kitchen
fixtures, separate air conditioning eguipment, or any other type of special equip-
ment, whether installed by Tenant or by Landlord on behalf of Tenant, shall
be the sole responsibility of Tenaat and Landlord shall have no ovligation in

connection therewith.
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13.04 Alterations. Tenant shall not make or permit anyone
to make any alterations, decorations, additions or improvements, structural
or otherwise, in or to the Demised Premises or the Building (including, without
limitation, the remodeling of Option Space or Expansion Space by Tenant prior
to the occupancy of such space by Tenant), without the prior written consent
of Landlord. All such alterations, decorations, additions or improvements
permitted by Landlord shall conform to all rules and regulations established
from time to time by the Underwriters' Association of the District of Columbia,
conform to all requirements of the Federal and District of Colunbia governments,
and conform harmoniously with the Building's design and interior decoration.'
If, any mechanic's lien is filed against the Demised Premises, or the real
property of which the Demised Premises are a part, for work claimed to have
been done for, or materials claimed to have been furnished to, Tenant, such
mechanic's lien shall be discharged by Tenant within ten (10) days thereafter,
at Tenant's éole cost and expense, by the payment thereof or by filing any
bond required by law. If Tenant shall fail to discharge any such mechanic's
lien, Landiord may, at its option, discharge the same and treat the cost thereof
as additional rent payable with the monthly installment of rent next becoming
due, it being hereby expressly covenanted and agreed that such discharge by
Landlord shall not be deemed to waive, or release, the default of Tenant in
not discharging the same. It is understood and agreed by Landlord and Tenant
that any such alterations, decorations, additions or improvements shall be con-
ducted on behalf of Tenant and not on behalf of Landlord, and that Tenant shall
be deemed to be the "owner'" and not the "agent' of Landlord for purposes of
application of Section 38-101 of the District of Columbia Code. It is further
understood and agreed that in.the event Landlord shall give its written conseat

to Tenant's making any such alterations, decorations, additions or improvements,
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sﬁch written consent shall not be deemed to be an agreement or consent by Land-
lord to subject Landlord's interest in the Demised Premises, the Building or
the real property upon which the Building is situated to any mechanic's liens
which may be filed in respect of any such alterations, decorations, additions

or improvements made by or on behalf of Tenant. Tenant shall indemnify and
hold Landlord harmless from and against any and all expenses, liens, claims

or damages to person or property which may or might arise by reason of the
making of any such alterations, decorations, additions or improvements. If any
alteration, decoration, addition, or improvement is made without the prior
written consent of Landlord, Landlord may correct or remove the same, and
Tenant shall be liable for any and all expenses incurred by Landlord in the
performance of this work. All alterations, decorations, additions or linprove-
ments in or to the Demised Premises or the Building made by either party
hereto shall (unless Landlord makes the election provided in the following sen-
tence) immediately become the property of Landlord and shall remain upon

and be surrent;iered with the Demised Premises as a part thereof at the end of
the term hereof without disturbance, molestation or injury; provided, however,
that if Tenant is not in default in the performance of any of its obligations under
this Lease, Tenant shall have the right to remove, prior to the expiration or
termination of the term of this Lease, all movable furaiture, furnishings or
equipment installed in the Demised Premises at the expense of Tenant, and

if such property of Tenant is not removed by Tenant prior to the expiration

or terminationr of this Lease the same snall become the property of Landlord
and shall be surreandered with the Demised Premises as a part thereof. Should
Landlord elect that any alterations, decorations, additions or improvements
installed by Tenant be removed upon the expirztion or termination of this Lease,
Tepant shall remove the same, at Tenant's sole cost and expense and if Tenant
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fails to remove the same, Landlord may remove the samme at Tenant's expense
and Tenant shall reimburse Landlord for the cost of such removal together
with any and all damages which Landlord may sustain by reason of such default

by Tenant.

13.05 Signs; Furnishings. Except as provided for in Exhibit B-2,

no sign, advertisement or notice shall be inscribed, painted, affixed or displayed
by Tenant on any part of the outside -or the inside of the Building, and if any

such sign. advertisement or notice is nevertheless exhibited by Tenant, Land-
lord shall have the right to remove the same and Tenant shall be liable for

any and all expenses incurred by Landlord. Landlord shall provide; at no
additional cost to Tenant, the initial listing of Tenant's name and suite number
in the Building dirsctory ;'md a nameplate for the suite entry of Building standard
design. Any subsequent additions or changes to either the directory listing

or the nameplate shall be at Tenant's cost: Landlord shall have the right to
prohibit any advertisement of Tenant which in its opinion tends to impair the
reputation of the Building or its desirability as a high-quality building for

offices or for financial, insurance and other institutions of like nature, and,
upon written notice from Landlord, Tenant shall immediately refrain from

and discontinue any such advertisement. Landlord shall have the right to
prescribe the weight ard position of safes and other heavy equipment or fixtures,
which shall, if considered necessary by Landlord, stand on plank strips to
distribute the weight. Any and all damage or injury to the Demised Premises

or the Building caused by moving the property of Tenant into, in or out of the
Demised Premises, or due to the same being on the Demised Premises, shall
be repaired by, and at the sole cost of Tenant. No furniture, equipment or
other bulky matter of any description shall be received or carried into the
Building or carried in the elevators except as approved by Landlord. All moving
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of furniture, equiprnent and other material within the public area of the Building
shall be at such times and conducted in such manner as Landlord may reason-

ably require in the interest of all tenants within the Building.

13.06 Inspection. Tenant shall permit Landlord, or its representa-
tive, to enter the Demised Premises, without charge therefor to Landlord and
without diminution of the rent payable by Tenant, to examine, inspect and pro-
tect the same, and to make such alterations and/or repairs as in the judgment
of Landlord may be deemed necessary, or to exhibit the same to prospective

tenants during the last one hundred twenty (120) days of the term of this Lease.

13.07 Insurance Rating. Tenant shall not concuct or permit to

be conducted any activity, or place any equipment in or about the Demised
Premises, which will, in any way, increase the rate of fire insurance or other
insurance on the Building; and if any increase in the rate of ﬁ're insurance

or other insurance is stated by any insurance company or by the applicable
insurance rating bureau to be due to activity or equipment in or about the
Demised Premises, such statement shall be conclusive evidence that the in-
crease in such rate is due to such activity or equipment and, as a result
thereof, Tenant shall be liable for such inerease and shall reimburse Land-

lord therefor.

13.08 Tenant's Equipment. Except as provided below in the case

of Service Space, Tenant shall not install or operate in the Demised Premises
any electrically operated equipment or other machinery, other than electric
typewriters, adding machines, radios, televisions, telex machines, clocks

and standard size copying and facimile machines, without first obtaining the prior
written consent of Landlord, who may conditicn such consent upon the payment

by Tenant of additional rent in compensartion for such excess consumption of
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utilities and for the cost of additional wiring as may be occasioned by the operation
of of said equipment or machinery. In the case of Service Space, Tenant may
install computers, printing, darkroom and such other mechanical and electrical
equipment as it may choose, so long as otherwise in conformity with this Lease,
without such prior consent, but all costs of electricity for such Service Space
shall be paid directly by Tenant. Tenant shall not install any other equipment

of any kind or nature whatsoever which will or may necessitate any changes,
replacements or additions to, or in the use of, the water system, heating system,
plumbing system, air conditioning system, or electrical system of the Demised
Premises or the Building without first obtaining the prior written consent of
Landlord. Business machines and mechanical equipment belonging to Tenant

that cause noise or vibration that may be transmitted to the structure of the
Building or to any space therein to such a degree 'as to be objectionable to
Landlord or to eny tenant in the Building shall be installed and maintained

by Tenant, at Tenant's expense, on vibration eliminators or other devices suf-

ficient 10 elimirate such noise and vibration.

13.09 Indemnity. Tenant shall ind*mnify and hold harmless Land-
}ord from and against any loss, damage or liability occasioned by or resulting
from any default hereunder or any willful or negligent act on the part of Tenant,
its agenis, employees, or invitees or persons permitted on the Demised Premises

by Tenant.

13.10 Default of Terant. If Tenant shall fail to pay any monthly

installment of rent as aforessid and/or as required by Articles VI, VIl and VIII
(although no legal cr formal demand has been made therefor), or shall violate
to fail to perform any of the other conditions, covenanis, or agreements herein

made by Tenant, and such violation or {ailure shall continue for a period of
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five (5) business days after written notice thereof to Tenant by Landlord, then

and in any of said events this Lease shall, at the option of Landlord, cease and
terminate and shall operate as a notice to quit -~ any. notice to quit, or of L.and-
lord's intention to re-enter, being hereby expressly waived -- and Landlord

may proceed to recover possession under and by virtue of the provisions of the
laws of the District of Columbia, or by such other proceedings, including re-entry
and possession, as may be applicable. If Landlord elects to terminate this Lease,
everything herein contained on the part of Landlord to be done and performed

shall cease without prejudice, however, to the right of Landlord to recover from
Tenant all rental accrued up to the time of termination or recovery of possession
by Landlord, whichever is later. Should this Lease be terminated before the
expiration of the term of this Lease by reason of Tenant's default as hereinabove '
provided, or if Tenant shall abandon or vacate the Demised Premises before

the expiration or termination of the term of this Lease, the Demised Premises
may be relet by Landlord, for such rent and upon such terms as are not unrea-
sonable under the circumstances and, if the full rental hereinabove provided

shall not be realized by Landlord, Tenant shall be liable for all damages sustained
by Landlord, including, without limitation, deficiency in rent, reasonable
attorneys' fees, other collection costs and all expenses of placing the Demised
Premises in first-class rentable condition. Any damage or loss of rental sustained
by Landlord may be recovered by Landlord, at Landlord's option at the time

of the reletting, or in separate actions, from time to time, as said damage shall
have been made more easily ascertainable by successive relettings, or, at Land~
lord's option., may be deferred until the expiration of the term of this Lease,

in which event the cause of action shall not be deemed to have accrued until

the date of expiration of said term. The provisions contained in this Section 13.10

shall be in addition to and shall not prevent the enforcement of any claim Land-
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lord may have against Tenant for anticipatory breach of the unexpired term of
this Lease. All rights and and remedies of Landlord under this Lease shall
be cumulative and shall not be exclusive of any other rights and remedies provided

to Landlord under applicable law.

. 13.11 Attornment. This Lease is subject and subordinate to the
lien of all and any mortgages (which term '""mortgages" shall include both con-
struction and permanent financing and shall include deeds of trust and similar
security instruments) which may now or hereafter encumber or otherwise affect
the real estate (including the Building) of which the Demised Premises form
a part, or Landlord's interest therein, and to all and any renewals, extensions,
modifications, recastings or refinancings thereof. In confirmation of such
subordination, Tenant shall, at Landlord's request, promptly execute any
requisite or appropriate certificate or other document. Tenant agrees that in
the event that any proceedings are brought for the foreclosure of any such mort-
gage, Tenant shall attorn to the purchaser at such foreclosure sale if requested
to do so by such purchaser, and to recognize such purchaser as the Landlord
under this Lease, and Tenant waives the provision of any statute or rule of
law, now or hereafter in effect, which may give or purport to give Tenant any
right to terminate or otherwise adversely affect this Lease and the obligations
of Tenant hereunder in the event that any such foreclosure proceedirg is prose~-
cuted or completed; provided, however, that this L.ease shall not be subordinated
as aforesaid unless the holder of such a mortgage agrees, for itself and for
its successors and assigns, that es lonz as Tenant is not in default beyond any
applicable cure period provided for in this Lease, this Lease shall, notwith-
standing any such foreclosure or rdeed in lieu thereof, remain in full force and

effect in accordance with all its terms and conditions.



13.12 Rules and Regulations. Tenant, its agents and employees

shall abide by and observe the rules and regulations attached bereto as Exhibit D.
Tenant, its agents and employees, shall abide by and observe such other rules

or regulations as may be promulgated from time to time by Landlord, with a
copy sent to Tenant, for the operation and maintenance of the Building provided
that the same are in conformity with common practice and the usage in similar
buildings and are not inconsistent with the provisions of this Lease. Nothing
contained in this Lease shall be construed to impose upon Landlord any duty

or obligation to enforce the terms, conditions or covenants contained in any other
lease, as against any other tenant, and Landlord shall not be liable to Tenant

for violation of the same, or of such rules and regulations, by any other tenant,
its emplovees, agents, business invitees, licensees, customers, family mem-

bers or guests.

13.13 Estoonel Certificates. Tenant agrees, at any time and

from time to time, upon not less than five (3) days prior written notice by Larnd-
lord, to execute, acknowledge and deliver to Landlord either an esioppei cer-
tificate substantially in the form of Exhibit G or a statement in writing (a) certify-
ing that this Lease is uninodified and in full force and effect (or if there have
been modifications, that the Lease is in full force and effect as modifled and
stating the modifications), (b) stating the dates to which the rent and other
charges hereunder have been paid by Tenant, (c) stating whether or not to the
best knowledge of Tenant, Landlord is in default in the performance of any
covenant, agreement or condition contained in this Lease, and, if so, specifying
each such default of which Tenant may have knowledge, (d) stating the address
to which notices to Tenant should be sent, (e) stating that Tenant accepis the
Demised Premises and tt;.e improvements therein (f) stating that Tenant will

not atiempt to terminate this Lease by reason of Landlord's default or omissicn
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without giving written notice of such default or omission to Landlord and any
mortgagee of which Tenant has knowledge, and (g) stating such other information
that Landlord may reasonably request under the circumstances. Any such state-
ment delivered pursuant hereto may be relied upon by any owner of the Building,
any prospective purchaser of the Building, any mortgagee or prospective mort-
gagee of the Building or of Landlord's interest, or any prospective assignee of

any such mortgage.

13.14 Holding Over. In the event that Tenant does not imme-

diately surrender the Demised Premises on the date of expiration of the term
hereof, Tenant shall, by virtue of the provisions hereof, become a tenant by
the month at the monthly rental in effect during the last month of the term

of this Lease (including any increases in such monthly rental pursuant to
Artcles VI, VII and VIII hereof), which said monthly tenancy shkall commence
with the first day next after the expiration of the term of this Lease. Tenant
as a monthly tenant shall be subject to all of the conditions and covenants

of this Lease, including the additional rent provisions of Articles VI, VII and
VIII. Tenant shall give to Landlord at least thirty (30) days' written notice
of any intention to quit the Demised Premises, and Tenant shall be entitled to
thirty (30) days' written notice to quit the Demised Premises, exceptin

the event of nonpavment of rent in advance or of the breach of any other
covenant by the Tenant, in which event Tenant shall not be entitled to aay
notice to quit, the usual thirty (20) davs' notice to quit being hereby expressly
waived. Notwithstanding the foregoing provisions of this Section 13.14, in
the evernt that Tenant shall hold cver zfter the expiration of the term hereby
created, 'and if Landlord shall desire ‘o regain possession of the Demised

Premises oromptly at the expiration of the term of this Lease, then at any
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time prior to Landlord's acceptance of rent from Tenant as a monthly tenant
hereunder, Landlord, at its option, may forthwith re-enter and take possession
of the Demnised Premises without process, or by any legal process in force in

the District of Columbia.

13.15 Right of Landlord to Cure Tenant's Default. If Tenant
)

defaults in the making of any payment or in the doing of any act herein required

to be made or done by Tenant, then Landlord may, but shall not be required
to, make such payment or do such act, and the amount of the expense thereof,
if made or done by Landlord, with interest thereon at the rate of ten percent
(10%) per annum from the date paid by Landlord, shall be paid by Tenant to
Landlord and shall constitute additicnal rent hereunder due and payable with
the next monthly installment of rent; but the making of such payment or the
doing of such act by Landlord shall not operate to cure such default or to estop
Landlord from the pursuit of any remedy to which Landlord would otherwise

be entitled. If Tenrant fails to pay any installment of rent within ten (10) days
after the same becomes due and payable, Tenant shall pay to Landlord a late
charge of five percent (5%} of the amount of such installment, and, in addition,
such unpaid installment shall bear interest at the rate of ten percent (10%).per
annum from the date such installment became due and payable to the date of
payment thereof by Tenant. Such late charge and interest shall constitute addi-
tional rznt hereunder due and payable with the next monthly installment of

rent.

13.16 Lien on Personal Proverty. Landlord shall have a lien

upon all the personal property of Tenant moved into the Demised Premises
as and for security for the rent and other Tenant obligations herein provided.

In order to perfect and enforce said lien, Landlord may at any time after default



in the payment of rent or default of other obligations, seize and take possession
of any and all personal property belonging to Tenant which may be found in

and upon the Demised Premises. Should Tenant fail to redeem the property

so seized, by payment of whatever sum may be due Landlord under and by
virtue of the provisions of this Lease, then and in that event, Landlord shall
have the right, after ten (10) days written notice to Tenant of its intention to

do so, to sell such property so seized at public or private sale and upon such
terms and conditions that as to Landlord may appear advantageous, and after
the payment of all proper charges incident to such sale, apply the proceeds
thereof to the payment of any balance due on account of rent or other obligations
as aforesaid. In the event there shall then rermain in the hands of Landlord

any balance realized from the sale of said property as aforesaid, the same shall

be paid over to Tenant.

13.17 Damage bv Tenant. All injury or damage to the Demised

Premises or the Building caused by Tenant or its agents, employees, invitees,
anc bermittees (but not irespassers) shall be repaired by Tenant at Tenant's

sole expense. If Tenant shall fail to make such repairs, Landlord shall have

the right to make such necessary repairs or replacements, and any cost so
incurred by Landlord shall be paid by Tenant, in which event such cost shall
become additional rent payable with the installment of rent next becoming due
under the terms of this Lease. This provision snall be construed as an additional
remedy granted to Landlord aad not in limitation of any other rights and remedies

which Landlord has or may have in said circumstances.



ARTICLE XIV
GENERAL COVENANTS OF LANDLORD

14.01 Covenants of Landlord. Landlord covenants that it has the

right to make this Lease for the term aforesaid, and that if Tenant shall pay

the rental and perform all of the covenants, terms and conditions of this Lease
to be performed by Tenant, Tenant shall, during the term hereby created,
freely, peaceably and quietly occupy and enjoy the full possession of the Demis;zd
Premises without molestation or hindrance by Landlord or any party claiming
through or under Landlord. In the event of any sale or transfer by the then
landlord hereunder of the Demised Premises, the landlord whose interest is

thus sold or transferred, and Tenant as to such landlord, shall be and hereby
are compietely released and forever discharged from and in respect of all
covenants, obligations and liabilities as landlord and tenant hereunder accruing

after the date cf such sale or transfer.

14.02 Egual Emplovment Ooportunity. During the term of the

Lease:

(a) Landlord will not discriminate against any employee of Land-
lord or applicant for employment with Landlord because of race, color, religion,
sex or national origin. Landlord agrees to post in conspicuous places, avail-
able to employees and applicants for employment, notices setting forth the non-

discrimination provisions of this subparagraph (a).

(b) Landlord will, in all solicitations or advertisements for em-~
plovees placed by Landlord, state that all qualified applicants will receive con-
sideration for employment without regard to ~ace. color, religion, sex, or

national origin.



{c) Landlord will negotiate, or instruct its management agent to
negotiate, in good faith to include the nondiscrimination provisions of sub-
paragraphs (a) and (b) in every agreement executed by or on behalf of Landlord
pertaining to the periormance of work in the Building so that the party providing
such services will itself be obligated to comply with such provisions in respect

of its employment of persons who will perform work in the Building.



ARTICLE XV
GENERAL TERMS

15.01 Name of Building. The name of the Building shall be

"National Municipal Center'". Landlord shall, at its cost, in a style and in
locations acceptable to Tenant, place this name on both the E Street (to
become Pennsylvania Avenue) and 13th Street entrances to the Building. In
addition, Landlord and Tenant shall use this name in a manner to be agreed
upon in connection with on-site and other advertising of the Project during

the period in which the Building is under construction. Nothing in this Section
15.01, however, shall prevent Landlord from also advertising the Building

by its street number where in Landlord’'s judgment it would be in the best

interests of the Landlord to do so.

15.02 Design Review. Tenant shall be consulted and have design

Teview of:
(a) Building lobby, elevator cabs and entrances; and

(b) Buiiding interior and exterior signs, lettering and numbering.

15.03 Inconsistent Use. Landlord and Tenant intend to make

the Project the model for future private sector architecture and economic
activity along a renovated Pennsylvania Avenue and evidence of Tenant's
leaderskip in the movement for urban conservation. Accordingly, Landlord
shall not icase office or commercial space in the Building to any tenant for

a use that would be inconsistent with or would dimninish these objectives or
would be inimicable to the public interests and responsibilities of Tenant. In
cases of doubt, Landlord will consult with Tenant. Nothing in this Section

13.62, however, shall be construed against, cr lead to unwarranted conclusions

about, the parties' unfailing commitmen? to lease to any tenant without regard
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to race, religion, age, sex, or ethnic or national background, whether or not

required by applicable law.

15.04 Obligations of Tenant Conditioned Upon Compbletion of Work.

If the Lease Commencement Date (as adjusted pursuant to Section
3.02) fails to occur on or before November 30, 1980 (the "Termination Date'’),
Tenant shall have the right to cancel this Lease, upon written notice to Land-
lord given after the Termination Date and its deposit provided for in Section
5.01, if any, shall be refunded in full; provided, however, in the event the
Lease Commencemen't Date, as so adjusted, has not occurred on or before
November 30, 1980, wholly or partially for reasons of strikes, lockouts, civil
commotion, war, goveramental regulation or control, inability to obtain labor
or materials, fire, casualty, acts of God or other causes beyond Landiord's
control, the Termination Date shall be November 30, 188! in lieu of Novem-

ber 30, 1980.

15.05 Managzement Contract. In the event Landlord shall enter

into a contract for management of the Building with a management agent, Tenant
shall have the right of review and consultation prior to execution of the manage-
ment contract. The management contract shall be cancelable, at Tenant's
election, in the event Tenant has (a) purchased the Property and (b) given the
management agent ninety (90) days' written notice of cancellation. The annunal
fee to be paid by Landlord to the management agent for managing the Building
shall be an Operating Cost for purposes of Article VIII' and shall be an amount
equal, at the time of reckoning, to the higher of (a) three percent (3%) of the
annual gross rentals of tie Buildi-ng or (b) the prevailing percentage of annual
gross rentals being charged for comparable management services in the case
of comparably sized first-class dowatown office buildings in Wachington, D. C.
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15.06 Additional Financing. Subject to the provisions of Section

13.11, Landlord shall have the right to place additional mortgage financing on
the Project and/or refinance existing mortgage refinancing so long as the total
amount of financing, at any time, does not exceed ninety percent (80%) of the
appraised value of the Project. For these purposes, the appraised value of the
Project shall be the value determined by Landlord, unless disputed by Tenant,
in which case the methods, but not the time periods, provided for appraisal by

Section 11.02 shall be dispositive.

15.07 Insolvency or Bankruptey of Tenant. In the event Tenant

rnz'akes an assignment for the benefit of creditors, or a receiver of Tenant's
assets is appointed, or Tenant files a voluntary petition in any bankruptcy or
insolvency proceeding, or an involuntary petition in any bankruptcy or insolvency
proceecing is filed against Tenant and the same is not discharged within sixty
(60) days, or Tenant is adjudicated as bankrupt, Landlord shall have the option
of terminating this Lease by sending written notice to Tenant of such termination
and, upon such written notice being given by Landlord to Tenant, the term of
this Lease shall, at the option of Landlord, end and Landlord shall be entitled

to immediate possession of the Demised Premises and to recover damages from

Tenant in accordance with the provisions of Section 13.10.

15.08 Liability of Landlord. Landlord shall not be liable to Tenart,

its employees, agents, business invitees, licensees, customers, clients, family
members, guests or trespassers for any damage, compensation or claim arising
from the necessity of repairing any portion of the Building, the interruption in
the use of the Demised Premises, accident or damage resulting {rom the use or
operation (by Landlord, Tenant, or any other person or persons whatsoever)

of elevators, or heating, cooling, electrical or plumbing equipment cr apparatus
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or the termination of this Lease by reason of the destruction of the Demised
Premises or from any fire, robbery, theft, and/or any other casualty, or from
any leakage in any part of the Demised Premises or the Building, or from water,
rain or snow that may leak into, or flow from, any part of the Demised Premises
or the Building, or from drains, pipes or plumbing work in the Building or from
any other cause whatsoever beyond Landlord's control. Any goods, property or
personal effects, stored or placed by Tenant in or about the Demised Premises
or Building shall be at the sole risk of Tenant. Landlord shall not be liable

for accident or damage to property of Tenant resulting from any cause other

than any damage or loss resulting directly from the negligence of Landlo;'d.
Notwithstanding the foregoing, Landlord shall not be liable to Tenant for any

loss or damage to personal property, or injury to person, wheather or not the
result of Landlord's negligence, to the extent that Tenant is compensated therelor
by Tenant's insurance. The employées of Landiord are prohibited from x;eceiving
any packages or other articles delivered to the Building for Tenant, and if any
such employee receives any such package or articles, such employee shall

pe the agent of Tenant and not of Landlord.

15.09 Damage bv Fire or Casualty. Except as hereinafter pro-

vided, in the event of damage or destruction of the Demised Premises, or any
portion of the public areas of the Building providing access to the Demised Prem-
ises by fire or any other casualty, this Lease shall not be terminated, but the
Demised Premises or such public areas of the Building, as the case may be,
shall be promptly and fully repaired and restored, as the case may be, by Land-
lord at its own cost and expense. Due allowance, however, shall be given for
reasonable time required for adjustment and settlement of insurance claims,

and for such other delays as may result irom government restrictions, and

~
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controls on construction, if any, and for strikes, emergencies and other con-
ditions bevond the control of Landlord. In any of the aforesaid events, this
Lease shall continue in full force and effect, but if the condition is such as

to make the entire Demised Premises untenantable, then the rental which

Tenant is obligated to pay hereunder shall abate as of the date of the occurrence
until the Demised Premises have been restored by Landlord in a manner suitable
for Tenant's occupancy. Any unpaid or prepaid rent for the month in which

said condition occurs shall be pro rated. If the Demised Premises are partially
damaged or destroved, then during the period that Tenant is deprived of the

use of the damaged portion of caid premises, Tenant shall be required to pay
rental covering only that part of the Demised Premises that it is able to occupy,
based on that portion of the total rent which the amount of rentable square foot
area remaining that can be occupied bears to the total rentable square foot

area of the Demised Premises, with appropriate adjustment for differentials

in rental rate attributable to Service Space and Expansion Space, if applicable.
Notwwithstanding anything herein to the contrary, if during the term of this Lease
the Demised Premises or any portion of the public area of the Building providing
access to the Demised Premises, shall be damaged by fire or other carualty,
then unliess Landlord commences repairs within ninety (90) days after Tenant
notifies Landlord of such damage and diligently pursues such repairs thereafter,
Tenant upon written notice to Landlord, given at any time following the expiration
of ninety (90) days after such notification, may.terminate this Lease, in which
case the rent as adjusted pursuant to the provisions of the preceding sentence

if applicable, shzll be apportioned and paid to the date of such termination.

In the event the Building is substantially damaged by fire or other casualty, then
Landlord shall have the right 1o terminate this Lease upon written notice to

Tenant given within ainety (90) deys after the date of such dameage, in which event



any rent, adjusted pursuant to the provisions of this Section, shall be apportioned
and paid to the date of termination and the parties hereto shall be relieved of all
obligations accruing hereunder from and after the date of such termination. For
purposes hereof, the Building shall have been substantially damaged if the cost’
of repairing such damage would exceed fifty per cent (530%) of the replacement
cost of the Building as of the date of such damage. No compensation, claim, or
dimunition of rent shall be allowed or paid, by Landlord, by reason of incon~
venience, annoyance, or injury to business arising from the necessity of repair-
ing the Demised Premises or any portion of the Building of which they are a

part, however the necessity may occur.

15.10 Waiver. If under the provisions hereof Landlord sﬁall in-
stitute proceedings and a compromise or settlement thereof shall be made, the
same shall not constitute a waiver of any covenant herein contained nor of any
of Landlord's rights hereunder. No waiver by Landlord of any breach of any
covenant, condition or agreement herein contained shall operate as a waiver
of such covenant, condition or agreement itself, or of any subsequent breach
thereof. Nc peyment by Tenant or receipt by Landlord of a lesser amount
than the monthly irstallment of rent herein stipulated shall be deemed to be
other than on account of the earliest stipulated rent nor shall any endorsement
or statement on any check or letter accompanying a check for payment of
rent be deemed an accord and satisfaction, and Landlord may accept such
check or payment without prejudice to Landlord's right to recover the balance
of such rent or to pursue any other remedy provided in this Lease. No re~
entry by Landlord, and no acceptance by Landlord of keys from Tenant shall

be considered aa acceptance of a surrender of this Lease.

15.11 Condemnation. I the whole or a substantial part of the
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Demised Premises shall be taken or condemned by any governmental authority
for any public or quasi-public use or purpose (including sale under threat of
such a taking), then the term of this Lease shall cease and terminate, and the
annual rental shall be abated, on the date when title vests in such governmental
authority. If less than a substantial part of the Demised Premises is taken or
condemned by any governmental authority for any public of quasi-public use or
purpose, the rent shall be equitably adjusted on the date when the title vests

in such governmental authority and the Lease shail otherwise continue in full
force and effect. Tenant shall have no claim against Landlord (or other-

wise for any portion of the amount that may be awarded as damages as a result
of any governmental taking or condemnation (or sale under threat of such taking
or condemnation) or for the value of any unexpired term of the Lease; provided,
however, Landlord and Tenant shall each be entitled to receive and retain what-
ever separate awards may be allocated to their respective interests in this
Lease provided, however, to the extent Landlord restores to Tenant a portion
of the Building or land to compensate {or such a condemnation, Landlord shall
first be entitled to recover its costs and expenses incurred ir restoration out
of any such awards, and the balance of the proceeds shall then be allocated

as provided above; and provided further, Tenant shall not be entitled to any
such amount out of the condemnation award to the extent Landlord's award is
insufficient to fully cover ithe remzining indebtedness due under the Note and/
or other financing to which this Lease shall then be subordinate. Termination
of this Lease as a result of condemnation shail lnot affect the right of Tenant

to such an award. In addition, Tenant may assert any claim that it may have
against the condemning autnority for compensation for any fixtures owned by
Tenant and for any relocation expense compensable b statute, and receive such

award therefor as may be allowed in the condemnation proceedings, if such
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award shall be made in addition to and stated separately from the award made
for the Land and the Building or the part thereof so taken. For purposes of
this Section 15.11, a substantial part of the Demised Premises shall be con-
sidered to have been taken if more than {ifty per cent (50%) of the Demised

Premises are unusuable by Tenant.

15.12 No Partnership. Nothing contained in this Lease shall be

deemed or construed to create a partnership or joint venture of or between
Landlord and Tenant, or to create any other relationship between the parties

hereto cther than that of Landlord and Tenant.

15.13 No Representatiors bv Landlord. Neither Léndlord nor

any agent or emrloyvee of Landlord has made any representations or promises
with respect to the Demised Premises or the Building except as herein ex-
pressly set forth and no rights, privileges, easements or licenses are ac-
quired by Tenant except as herein expressly set forth. The Tenant, by taking
possession of the Demised Premises, shall accept the same "as is," and such
taking of possession shall be conclusive evidence that the Demised Premises
and the Building are in good and satisfactory condition at the time of such taking

of possession.

15.14 Brokers. Landlord has entered into a separate agreemen*
with Julien J. Studley, Inc., for its services associated with this Lease. Land-
lord and Tenart each represent and warrant to one another that if either has
employed any broker or agent in carrying on the negotiations relating to this
Lease, it shall pay any brokerage commission payable t0 said broker or agent.
Landlord shall indemnify and hold Tenant harmless, and Tenant shall indemnify
and hold Landlord harmless, from and against any claim or claims for brokerage

or other commissions arising from or out of any breach of the foregoing repre-
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sentation and warranty by the respective indemnitors. Any representation or
statement by a leasing company or other third party (or employee thereof)
engaged by Landlord as an independent contractor which is made with regard
to the Demised Premises or the Building shall not be binding upon Landlord
nor serve as a modification of this Lease and Landlord shall have no liability
therefor, except to the extent such representation is also contained herein or

is approved in writing by Landlord.

15.15 Notices. All notices or other communications hereunder
shall be in writing and shall be deemed duly given' if delivered in person or
by certified or registered mail, return receipt requested, first-class postage
prepzaid, (a) if to Landlord, at the officé of Quadrangle Development Corporation,
2030 M Street, N. W., Washington, D. C. 20036 and (b) if to Tenant, at 1620
Eye Street, N. W., Washington, D. C. 20006 prior to the Lease Commence-
ment Date, and at the Demised Premises after the Lease Commencement Dete,
unless notice of a change of address is given pursuant to the provisicns of this

Section 15.15.

15.16 Benefit and Burden. Sﬁbjéct to the provisions of Section

13.02, the provisions of this Lease shall be binding upon, and shzll inure to
the benefit of, the parties hereto and each of their respective representatives,
successors and assigns (in the case of Tenant, permitted assigns). Landlord
may freely and fully assign its interest hereunder, provided that any such

assignee accepts the obligations and benefits of this Lease.

15.17 Ovotion Rights Not Severable Any termination, expiration,

cancellation, or surrender of this Lease shall terminate any options graated
pursuant to Artcles IV, IX, X and XJ hereof and such options may not be severed
from this Lease or separately soid, assigned (except as specifically provided in
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Section 11.06) or otherwise transferred.

15.18 Landlord as an Individual or Partnershio. If Landlord or

any successor in interest to L.andlord shall be an individual, joint venture,
tenancy in common, firm or partnership, general or limited, there shall be

no personal liability on such individual, or the partners of such firm, partner-
ship or joint venture with respect to any of the provisions of this Lease, any
obligation arising therefrom or in connection therewith. In such event, Tenant
shall 1ook solely to the equity of the then owner in the Demised Premises and the
Buijlding and the Land for the satisfaction of any remedies of Tenant in the

event of a breach by Landlord of any of its obligations.

15.19 Cround Lease. In the event that at any time the Land is

leased by Landlord bursuan: to a2 Lease (hereafter referred to as the "Ground
Lease') from the owner of such Land, as lessor, to Landlord, as lessee, then
no terminztion of the Ground Lease nor the institution of any suit, action or
proceeding by the owner of such Land seeking to terminate the Ground Lease
shall result in a cancellation or termination of this Lease or Tenant's obii-
gations hereunder, and in the event that the owner of such Land succeeds to
the interest of Landlord hereunder, Tenant agrees to attorn to such owner

and recognize such owner as the landlord under this Lease, but only where
such ovmer agrees for itself, its successors and assigns to be bound by the
terms of this Lease and not to disturb Tenant's use and possession of its

leasehold interest, so long as Terant is not in default under this Lease.

15.20 Reasonableness. Unless specifically provided to the con-

trary, wherever this Lease requires a party’s consent, review, approval or
actica, such consent, review, approval or action shall not be unreasonably

withheld or delayed.



15.21 Article and Section Headings. The title headings of the

respective Articles and Sections herein are inserted for convenience only and
shall not be otherwise deemed to be a part of this Lease or considered in its

construction.

15.22 Gender and Number.. Feminine or neuter pronouns shall be

substituted for those of the masculine form, and the plural shall be substituted

for the singular number, in any place or places herein in which the context may

require such substitution.

15.23 Entire Agreement. This Lease, together with Exhibits A,

A-1, B, B-1, B-2, C, D, E, F, and G and any addenda attached hereto, contains
and embodies the entire agreement of the parties hereto, and no representations,
inducements or agreements, oral or otherwise, between the varties not con-
tained in this Lease, or exhibits and addenda hereto, shall be of any force or
effect. This lease may not be modified, changed or terminated in whole or in
part in any manner other than by an agreement in writing duly signed by both

parties herzto.

15.24 Invaliditv of Particular Provisions. If any provision ¢of this’

Lease or the apglication thereof to any person or circumstances shall to any
extent be invalid or unenforceable, the remainder of this Lease, or the appli-
cation of such provision to persons or circumstances other than tnose as to
which it is invalid or unenforceable, shall not be affzcted thereby, and each
provision of this Lease shall be valid and be enforced to the fullest extent

permitted by law.

15.25 Recording. A shortf{orm memorandum of this Lease,

setting forth the terms hereof, the renswal and purchase options, and such other



provisions hereof as Landlord and Tenant shall reasonably deem pertinent,
which Landlord and Tenant, promptly upon the request of the other party,
shall execute, acknowledge and deliver to the requesting party in recordable
form, may be recorded at Landlord's or Tenant's option, including amend-

ments hereto.

[This space left intenticnally blank]



IN WITNESS WHEREQF, Landlord has executed this Lease by
execution thereof by VECTOR-QUADRANGLE Il ASSOCIATES, its Sole General

Partner, by QUADRANGLE DEVELOPMENT CORPORATION, which has caused
these presents to be executed by AOBEKT /M. GLHDSTOMVE ,

its FRESIDEX ™ , and attested by EVEAETT K. B4ye/SS
itg SECKRETARY , and its corporate seal affixed, and does hereby
constitute and appoint 23547 M. GIROS DA, its true and lawful attorney

in fact to acknowledge these presents as its act and deed, and the NATIONAL

LEAGUE OF CITIES has caused this Lease to be executed by _Tom Moody ,

its President . and attested by Alan Beals .
its Secretary . and its corporate seal affixed, and does hereby con-
stitute and appoint Alan Beals . its true and lawful attorney in fact

to acknowledge these presents as its act and deed, all as of the day and year

first hereinabove written.

ATTEST 1301 ASSOCIATES
By: VECTOR-QUADRANGLE Il ASSOCIATES,

M Sole General Partner
By

Secreta By: QDC-NMC ASSOCIATES
SEAL By: QUADRANGLE DEVELOPMENT
Corporation, General Partner
By:" ' ’ .-"-.'_—\r/‘(. “-;:\_. L~
ATTEST - '
By . PR .
Secretary
SEAL NATIONAL LEAGUE OF FITIES

e Co
. - ‘
o S

By: _— —
Tom Moody, President
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EXHIBIT B

WORK AGREEMENT, ALLOWANCES AND CREDITS

1. Preliminary; Architectural Drawings - NLC Scace.

(a) Terant has delivered to Landlord, and
Landlord ackno&ledges receipt of, architectural drawings
{(the "Architectural Drawings") prepared by Kenneth Parker
and Associates (the "Snmace Designer") for the NLC Space and
attached to the Lease as Exhibit B-2, The Architectural
Drawings have been submitted to Landlord's generzl cortraftor
(the "Building General Contractor") for the Building in o*der
to obtain th2 Building General Contractor's bids Zor tae architec-
tural work {the "ilonstandard@ architecturel Work") contemclated by
the Architectural Drawings other than work ("Suilling Standard
Tenant Work") required t2 e provided by Landlord in <he HI2
SpacTe pursuant &5 Exhibi£ B-1 of this Lease wichout charge t2
Tenant. Any Building Standard Tenant Werk contemplatzé by
the Architectural Drawings snrall be perZormed by the Building
General Cortractor under Laandlord's supervision, as part of
Landlerd's work.

(b) Promptly after receipt by Landlord, Landélord
shall deliver to Tenant the bids of the Euilding Generz2l lon-
tractor for the Nonstandard Architectural Work, together with
2 written : o“ £ication set+ting Sorth the date (the "Initial
Bid Accestance Date") by which such zids must be accepted;

Landlord shall czuse the Initial 3i4 Acgertance Date L0 ba at



least sixty (60) davs after the date of the
aforesaid bids. If Tenant notifies Landlord in writing
to the extent Tenant accepts such bids within the time period
so specified, the Nonstandard Architectural Work (the "Initial
Contractor Work") for which such bids are accepted by Tenant
shail be performed by the Building General Contractor under
Landlord's supervision, as part of Landlori's work, and
Landlord's Cost (defined in paragraph 2) for the Initial
Contractor Work shall be applied against the Extra Allowance
for Tenant Improvements provided for in paragraph 5 hereof.
If the Extra Allowance for Tenant Improvements is less than
Landloré's Cost for the Initial Contractor Work, Tenant shall
vay the difference to Landlord. promptly upen completion of the
Initial Contractor Work within £ive (5) business days aiter
receiving Landleord's bill therefor.

(¢} At least thirty (30) days pricr to the Initial
Bid Acceptance Date, Landlord shall cause its eangineers {o prepare
and deliver to Tenant an analysis of the Architectural Drawings
setting forth any aspects or items thereof which such engineers
éetermine, in their judgment, may materially increase the ¢ISts

(in relation tc the comparable costs when only Building Stzandard

Tenant Work is involved) of providing the structural, mechanical,



plumbing, heating, ventilating or air-conditioning systems
reguired to service the NLC Space as contemplated by the
Architectural Drawings, with suggestions for possible chances
which may reduce such costs. On or befors the date the aforesaid
analysis is delivered, Landlord will advise Tenant in
writing of any changes required by Landloré in the Architectural
Drawings, which changes shall be either incorporated in the
revision of the Architectural Drawings provided for in subpara-
graph (d) below or in the Final Architecturzl Drawings
described in paragraph 2(a) below, at Tenant's sole odtion.

(&} After Tenant receives the analysis and
notification from Lendlord referred to in subparagraph (c)
above, Tenant shall have the right to revise the Architectural
Drawings to accomplish such changes as arxe required,
rzcommended or contemplated by the foregcing analysis and
notification, subject to Lancdlord's approval of such revicioms,
and 4<c resubmit to Landlord within thirty (30) days after the
date Tenan: recz2ives the aforesaid analysis such.Architectu:al
Drawings, as revised, in order toc obtain the bids of the
Building Generel Contractor for any change ordfers necessitated
by such revisions. To the extent Tenani aczsepts such bids
within the time period specified by Lendlord in its written
notification to Ternant including such bids, the work contemplated
by such bids shall be deemed a pact ¢f the Initizl Zoniractor

Work Zor all ourposes hereof.



(e) The fees of the Space Designer for prepara=-
tion of the Architecturazal Drawings and,to the extent required,
for any revisions of the Architectural Drawings shall be paid
for by Tenant, subject to Landlord's contribution as specified
in paragraph 6.

2. Procedure and Schedule for Completion of Final

Plans and Drawings - NLC Space.

(a) Within thirty (30) days after the later oif (i)
the date on which Landélord delivers to Tenant the bids of the
Building General Contractor pursuant to the provisions of
paragraph i(b) or (ii} the date Landlord delivers to Tenant
the bids of the Building General Contractor pursuant to the
provisicns of paragraph 1(d), Tenant chall submit to Landloxd
final architectural working érawings with appropriate
specifications {the "Final Architectural Drawings®) for the

NLC §

‘g

ace prepared by the Space Pesigner, based on the
Architectural Drawings, which shall show all work necessary

to complete the NLC Spece, including withcut limitation the
location of partitioning, lighting fixtures, plumbing fixtures,
electrical and telenphone outlets, cabinets, and areas

to be painted or covered by wall-covering material. The Final
Architectural Drawings shall provide sufficient technical and
design information to enable Landloréd's architacts and
engineers to properly design &ll heating, ventilating, air-

conditioning, plumbing, elecirical and structural facilities



required to serve the NLC Space as so desighed. The fees of
the Space Designer for preparation, and to the extent required,
revision of the Final Architectural Drawings, shall be paid
for by Tenant subject to Landlord's contribution as svecified
in paragraph 6 hereof,

(b) Within fifteen (15) days after receiving
the Final Architectural Drawings from Tenant, Landlord shall
either (i) return them to Tenant with its suggested modifica-
tjons thereto, if any, or (ii) send Tenant written notification
that the Final Architectural Drawings are approved by Landlord.
If Landiord fails to either so approve or deliver the Finail
Architectural Drawings to Tenant with its suggested modifica=-
tions within such fifteen (15} dav period, the Final
Architectural Drawings shall be deemed appreved by Landlord.
The recuirement by Landlord of any modifications to the Final
Arcritectural DPrawings shall not be deemed unreasonable if
the work contemplated thereby, without such modificatiorns,
would either (i) adversely affect the structural, mechanical,
plumbing, electrical, heating, ventilating or air-conditioning
svstems of the Building as set fortn in the plans and specifica-
ticns which are part of the Building General Contractor's
contract documents, and/or {ii) necessitate any change order
in the work specified in such contract documents.

(c) If the Final Architectural Drawings ére

returned to Tenan*t with suagested revisions, Tenant shall cause



them to be revised to incorporate such modifications and
the Final Architectural Drawings as so revised shall be
resubmitted to Landlord within thirty (30) days after the
date they were returned to Tenant.

(d) Upon receipt of the Final Architectural
Drawings appropriately revised in accordance with Landlord's
suggested modifications, Landlord shall cﬁuse its architects
and/or engineers to prepare final mechanical, electrical,
plumbing and structural working drawings (the "Working Drawings")
bLased on the Final Architectural Drawings. The fee£ of
Landlord's architect and/or engineers for preparing the Werking
Drawings shall be vaid for by Landlord, except that Tenant
shall reimburse Landlord, promptly upon receipt of Landlord's
itemized statement therefor, for (i) all charges of suca
architects and/or engineers which would r-t have been incurred
in the preparation of the Working Drawings if the work contemplated
bv the Final Architectural Drawings had cor sisted solely of
the Building Stancdard Tenant Work and (ii) all charges
attributable to changes or mcdifications in the Working Drawings
caused by (x) any modifications, (exclusive of modifications
required as a result of changes in the plans and specifications
for the Builéing which are not the result of Tenant's recuire-
ments) in the Final Arxchitectural Drawings mace by

Tenant afterx the date the same are submitted by Landlord



to its architects and engineers or (y) errors in the Final
Architectural Drawings.

(e) After the Working Drawings have been com-
pleted, Landlord shall submit the same to Tenant for its
approval. Within thirty (30) days after receiving the Working
Drawings from Landlord, Tenant shall either (i) return them
to Landlord with its suggested modifications, or (ii) send
Landlord written notification that the Working Drawings are
approved by Tenant. If Tenant fails to either so approve
or deliver the Working Drawings to Landlord with its suggested
medifications thereto within such thirty (30) day period, the
Working Drawings shall be deemed approved bv Tenant.

(£} If the Working Drawings are returned to
Landlord with suggested modifications, Landlord shall review
such mocdifications ané to the extent Landlord approves such
modific=ations, Landlcrd shall cause the Working Drawings *o
be revised to incorporate such modifications; the fees of
Landlord's arcaitects and/or engincers in revising the Working
Drawings shell be raid for in accordance with subparagraph (&)
of this paragrezph 2, except that lLandlord shall pay £or such
revisions to the extent the same are attributable to errors
in the initial opreparation of the Werking Drawings., If Landlord
disapproves any modification, Landlord shall deliver to Tenant
its written statement seatting forth Landlord's reascns for

such disapproval.



(g) After approval by Tenant of the Working
Drawings, appropriately revised in accordance with Tenant's
suggestions, if any, Landlord shall submit the same, together
with the Final Architectural Drawings to the Building General
éontractor for its bids on (i) the work (other than Building
Standard Tenant Work) contemplated by the Working Drawings
and (ii) any change orders to work (other than Building
Standard Tenant Work) previously bid upon by the Building
General Contractor which are necessitated by variances from
or refinements in the Final Architectural Drawings vis a vis
the Architectural Drawings. After receipt of the Building
General Contractor's bids for the foregoing work, Landlord
shall deliver a copy thersof to Tenant, together with notifica-
tion setting forth Ehe date by which such bids must be accented.
If Tenant notifies Landlord in writing to the extent Tenant
accepts such bids within the time period specified in Landloré's
notice, the work (the "Additicnal Contraétor Work") Zfor which
such bids are accepted by Tenant shall be performed by the
Building General Contractor under Landlord's supervision, as
part of Landlord's work. The cost of the Additional Contractor .
Work shall be Landlord's Cost, to be paid in the manner set
forth in subparagraph (i) below.

{(h) Tenant snall have the zight to revise the
Final Architectural Drawings, sukject to Landlord's épproval

of such revisions and to resubmit, within f£ifteen (12) days



after Tenant receives such bids, such Final Architectural
Drawings, as revised, to Landlord in order to obtain the bids
cf the Building General Contractor for any change orders
necessitated by such revisions. To the extent Tenant accepts
such bids within the time period specified by Landlord in
its written notification to Tenant including such bids, the
work contemplated by such bids shall be deemed part of the
Adéitional Contractor Work.

{i) Lardlord's Cost, for purposes of this
Exhibit B,shall be egual tc the product obtained by multiplying
orne hrundred thirteen and three-~tenths percent (113.3%) (being
the sum of one hundred percent and the overhead and profit
fee of the 2wilding General Contractor) by the sum of (i)
subcontractors® charges to the 3uilding General Contractor
(inclusive cf zprlicable sukbcentractor overhead and profit
fees; for the portions cf the wcrk performed by subcontracters
ané (ii) cthe charges of the Builéding General Contractor 2
Lanéloréd {(exclusive of Building General Ccntractor's cverhead
arnd profit fees) for the pcrtions of the work performed by the
Building General Contractor., One-half the amount due to Landlcrd
for the Additional Contracioy Work shall be paid by Tenant upon
comnencament of such Work, within five (5) business days zfter

eceipt by Tenant of Landlord's bill therefor. Tenant shall pay

H

tandlors the remaining balance upon compietion of the Additional

Contractor Work, within £ive (35) business days after Tenant's



receipt of Landlord's bill therefor; provided, however, to
the exten:i there remains any unused baiance in the Extra
Allowance for Tenant Improvements (after application thereof
to the Irnitial Contracior Work and the porrtion of the cost
the Working Drawings payable by Ternant) on the date

Landlord renders its bill to Tenant for the initial one-
nalf (1/2) of the amount due on account of %he Additional
Contractor Work, the salance of such llcwaﬁce shall be
applied first against such initial inmstallment and second
against all remeining amounts due and payakle by Tenant Zor
Additional Contractor Work,

3. Non=-NLC Scace.

(2) Tenant shell cza2use £inal architectural
drawings for the entire MNcna-NLC Space to be pregared Zy the Space
Designex or any azchitect cistered in the District ol
Columnia, in which svent Lancdlord ané Tanant shall procesd
sursuan:t to the preovisions of paragraph 2 hersci, sukject ©O
the modificaticns set Zorth below:

(i) 1In lisu of the date sa2t Zorth i
paragraph 2{a) for submissicn 2f£ Final Axchizecturzl
rawings, Tanan% shall sutmit the same for the Non-XNil
Space to Lendlsord on or gefcrz May I, 1979.
{ii) AlI zafsrences to "NLC Szace™ shall

be Zeemed t2 mezn the Hon-NM_C Space,

i
bt
(]

1



(iii) All references to "Final Architectural
Drawings" shall be deemed to mean Final Architectural
Drawings £for the Non-NLC Space and such Final
Architectural Drawings shall not be based upon
Architectural Drawings since the provisions of
paragraph (1) will not apply in the case of
the NLC Space.
(iv) Paragraph 2{(c¢c) is amended to delete
item (ii) of the first sentence thereof in its
entirety and insert in lieu thereof the following:
"(ii) any work (other than Building Standard
Tenant Work) contemplated by the Final Architectural
Drawings."
(b) 1In the event Tenant has not on or before
January 1, 1980, submitted to Landlord Final.Architectu:al
Crawings Zor the entire Non-NLC Space, theA Landlord shall
stockpile the items specified in Exhibit C (in the guantities
determined based upon the ratios.set fortn therein) for all or
such lesser portion of the Non-NLC Space for which Tenant has
not so submitted Final Architectural Drawings on or before
January 1, 1980. The items so stockpiled shall be stored
within the portions of the Non-NLC Svace for which such Final
Working Drawings have not been so submitted; provided, however,
that commencing upon the Occupancy Date, all zisk of loss or

damace to such items shall be borne by Tenant. Correspondingly,
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the parenthetical phrase " (other than Building Standard Tenant
Work) " shall be deemed to have been deleted from paragraph
2(g) with respect to any work performed by Landlord in the
Non-NLC Space based upon Final Architectural Drawings sub-
mitted to Landlord after January 1, 1980,

{(c) In the event materials are stockpiled
pursuant to the provisions of subparacraph (b) above,

(i) Tenant's contractors shall have the

right to utilize the materials so stockpiled

(to the extenf Landlord does not perform

the approoriate work in the portions of the

Mon-KLC Space for which such materials were

stockpiled) or Landlord or its contractors

shall utilize such materials (if Tenant elects

to have Landlord perform such werk) in

completing the applicable portioné 0f the

Kon-NLC Srace; and

{ii) Tenznt shall receive.a credit

in the amount of the credit received by

Landlord from the Building General Contractor

for unused labor in imstallinc such items

which shall be applied to increase the amount

of the Zxtra Allowance for Tenant Improvements

described in paragraph 5.



4, Additional Work.

(a) Notwithstanding anything herein to the
contrary, following the acceptance by Tenant of the bids for
all additional Contractor Work, Tenant shall have the right
to cause changes to be made in the Final Architectural
Drawings and the Working Drawings in' respect of the NLC
Space or the Non-HLC Space or to submit additional Final
Architectural Drawings for the Non-NLC Space (after having
received Landlord's approval thereof) and after having obtained
biés from Landlord therefor, to accept such bids and have
the work (“"Further Landlord Supervised Work") contemplated by
such changes or additional Fin=1 Architectural Drawings (and the
Working Drawings prepared therefor) performed by the Building
General Cecntractor under Landlord's supervision, as part cf Land-
lord's work nhereunder. All such Work (whether with respect to the
NLC Space or the Non~NLC Space) for which bids are accepted on or
before the later of (i) May 1, 1379 or (ii) the date Tenant
is reguired to accept bids for the Additional Tenant Work with
respect to the NLC Space pursuant to the provisions of.paragraph
2(g) shall be billed to Tenant at Landlord's Cost and all such
Work for which bids are accepted after the later of the date
specified in item (i) or (ii) above shall be billed to Tenant at
One Hundrec¢ Seven Percent (107%) of Landlord's Cost; all such work
shall be paid for in the manner set forth in paragraph 2(i):
provided, however, aav unusecd bélance in the Extra Allowance

for Tenant Improvements shall be appiied against such amounts. Except
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as otherwise provided in Article IX of the Lease, Landlord
shall have no obligation hereunder to undertake or cause

the Building General Contractor to undertake improvements
within the Demised Premises unless the bids therefor are
accapted by Tenant prior to the date of closing of the initial
permanent financing for the Project. The undertaking by
Landlord of the supervision of any Further Landlord Super-
vised wérk shall not constitute a waiver of the provisions

of paragraph 8 hereof in the event such work is not completed
on January 1, 1980.

(b) After having received Landlord's approval

of the Final Architectural and/or Working Drawings in connection

therewith, Tenant shall have the right to perform or cause

to be pverformed its own additional Ternant improvements

{the "Additional Tenant Work") to the Demised Premises as set
forth below. Notwithstanding the fact that the Additional
Tenant Work may include items or work contemplated by the
Final Architectural Plans and/or Working Drawings for the NLC
Space or the Non-NLC Space but which are not a part oi the
Initial Contractcr Work, the Additional Contractor Work

or tha Fu;ther Landla;d Su§erviseé WOfk, such Additional
Tenant Work shall rnot be considered part of Landlord's

work for purposes of this Lease. No such Additional

Tenant work shall be undertaken until Tenant has accepted
{subject to & punch list of obvious defects) all Landlord's
work which is scheduled by iandlcrd to takea place prior to
the ddditioral Tenant Work. In ?édition, Tenant herxeby
incemnifies end holés harmless Landlord £rem eny loss, Z2amage,

- 1i¢ -



cost or expense incurred by Landlord as a result of the per-
formance of the Additional Tenant Work (whether by the
Building General Contractor or others) and Landlord shall have
the right to ocffset the same against any credits to Tenant
provided for herein. The Additional Tenant Work shall be
performed in accordance with the foregoing Final Architectural
and/or Working Drawings, in a good and workmanlike manner with
new materials anéd in accordance with the provisions of

Section 13.04 cf the Lease and subparagraphs (i}, (ii) and

{iii) below:

(i) Tenant shall have the right to enter in*o a
construction acreement with the Building General Coatractor to
perform the Additional Tenant Work within the Demised Premises.
Landloré shall use its best efforts to see that such construction
agreement contains at lsast as favorable time and payment terms
as Landlord's agreement with the Building General Contractor
for construction of tenant work within the Building; but
Landlord shall nhave no liability to Tenant for its failure :o
obtain same. Tenant may then submit Final Architectural and/or
Working Drawings for additional Tenant Work, after having
cbtained Landlord's written approval thereof, directly to
the Building General Contractor for pricing and installaticn.
Tenant shall be responsible for direct payment to the
Building General Contractor for performance of Additional
Tenant Work and, in the perzformance of such Work, tae Zuilding
General Contractor skall be subject to the provisions of

items (W); (y) and (z) of subparagrapn (ii) below; or



(ii) 1In lieu of contracting with the Building
General Contractor, Tenant shall have the right to provide
its own contractors, subcontractors, or laborers to perform
Additiocnal Tenant Work in the Demised Premises provided that:

(w) Suvch contractors, subcontractors, or
laborers comply with any applicable law and
reasonable work rules and regulations
established bv Landlord from time to time
for all work in the Building;

{x}) Tenant or its contractors, subcon-
tractors, or laborers, provide such insurance,
bonding, and/or indemnifica<ion as Landlord
may reasonably require for its protection
from gegligence or malfeasance on the part of
such contractors, subcontractors, or laberers;

{y) 1In Landlord's judgment {reasonably
exercised), such work or the presence of such
contractors or their identities do not
result in delays, stoppages or other action
or the threat thereof which may interfere
with the Building General Contractor's con=-
struction progress, cause delays to the
Building ;n any other manner, impair
guarantees or warranties from the Building

General Contractors or its subcontractors



or conflict with any labor agreements

applicable to the constuction of the Building;

aﬁd

{z) Each such contractor, and the

nature and extent of the work to be performed

by it shall be approved by Landlord, but such

approval shall not relieve Tenant of its

responsibility for compliance with the appli-

cable provisions of this Exhibit B or con-

stitute a waiver by Landlord of any of its

rights hereunder. -

{(iii) It is understood and agreed that notwith-
tanding anything herein to the contrary, Tenant shall be
required to utilize the subcontractors specified by Landlord
for all electriczl, plumbing, structural, and heating,
ventilating and air-conditioning work contemplated by the Final
Architectural Drawings and/or the Working Drawings except for
any such portions of the foregoing work which can be completed
or installed without.adversely affecting the warranties given
Landlord by the Buildiag General Contractor ané its subcontractors.

(c} The cost of any work performed by Tenant
under subparagraph (b) shali not be credited against the
Extra Allowance for Tenant Improvements provided for in

paragraph 5.
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5. Extra Allowance for Tenant Imorovemerts.

Landlord shall grant Tenant an allowance equal to
the product of (a) $5.00 and (b) the number of square feet
of rentable space described in Section 1.0l of this Lease.
This allowance shall be credited against the total cost of
the Initial Contractor Work; second, if and@ to the extent of
any remaining balance, against the portion of the cost of
the Working Drawings payable by Tenant; third, if and to the
extent of anv remaining balance, against the total cost of
Additional Contractor Werk:; fourth, if and to the extent cf
any remaining balance, against the total cost of the PFurther
Landiord Supervised Work; and fifth, if and to the extent cf
anv remazining balance, against the next dve payments of rant
under the Lease; prcviced, however, until the total costs of
the Initial Contractor Work, the Working Drawings, the
Acéditicnal Contractor Work and the Further Landlcrd Supervised
werk shall have been determined, no credits against rent shzll

be permittad from the Extra Allowance for Tenant Improvements,

6. Svace Design Fee,

Tenant shall pay the charges of the Space Designer;
provided, however, that subiject to the provisions of the last
sentence oI this varagraph, Landlord shalil contribute theresto
(by pavment to Tenant or o the Space Designer directly, at
Tenant's option) within fifteen (15) days after Tenant's
written recuest an amount (the "Design Fee Contribution")

equal tc the product obtainsdé by nultiplying the aumber cf



rentabhle square feet in the Demised Premises as set forth in
Section 1.0l of the Lease by an amount (the "Per Square Foot
Contribution") equal to the greater of (i) 20#Z, or {ii) the

per square foot fee, if any, negotiated by Landlord with the
building space planner for providing architectural design
services to Building tenants; provided, however, in the event
the Architectural Drawings or the Final Architectural Dfawings
are required to be modified as a result of changes in the plans
and specifications for the Building, Lanclord shall pay to
Tenant in addition 4o the Design Fee Contribution the lesser
of.(i) the cost of the modifications caused by scch changes or
(ii) the excess of the Space Designer's fees over the Design
Pee Contribution. I£ the Space Designer is paid in iInstallments,
then the Cesign Fee Contribution may, at Landlord's option,

pe made in installments on or prior to the date of each such
payment to the Sprace Designer, each in the same precportion that
the installment payment regquired to be made to the Sgpace
Desisner bears to the total estimated fee payable to Space
Desigrner for the entire Demised Premises.

7. Move-lIn Credit.

Upon the occurrence of the Lease Commencement Date,
Landloré shall allow Tenant a move-in credit in the amount of.
$239,361.00; provided, however, that such credit shall not be pay-
able until any monetary default of Tsnant under this Lease shall

have been cured. The move-in credit may, at Tenant's election, be
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used for any purpose. If Tenant elects to receive the move=-in
credit in cash, it shall be paid to Tenant by Landlord by good
check in three installments, as follows: $79,787.00 on the
Lease Commencement Date; $79,787.00 within 30 days after the
Lease Comnmencement Date; and $79,787.00 within 60 days after
the Lease Commencement Date.

8. Obligation to Pay Rent.

It is agreed that notwithstanding the date vrovided
in Section 3.01 of the Lease for the Lease Commencement Date,
and except as otherwise provided in the Lease in instances
wren the Tenant or'any Subtenant occupies space prior to the
substantial ccmpletion of Landloréd's work therein, Tenant's
obligations for the payment of rent uncder the Lease shall not
commence with respect to the NLC Space until Landlord's work
(as defined in this Exhibit B) in the NLC Space has been
substantially completed in accordance with the provisicns of
this Expibit B, or with respect to the Non-NLC Space until
Landlord's work in the Nen-NLC Space has been substantially
completed in accordance with the provisions of this Exhibit B;
vprovided, however, that if Landlord shall be delayed in
substantially completing Landlord's work, whether in the NLC
Space or in the Non-NLC Svace, as a result of:

(a) In the case of the NLC Space, changes in or
modifications to the Architectural Drawings subseguent to the
dzte of their subkmission to Larndlord, except fcr those revisions
made pursuant to the provisions of parrgraph 1{d) within the

time reriod specified therein; cr
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{b) Changes in or modifications (other than
changes or modifications required as a result of changes in
the plans and specifications for the Build;ng made by
Landlord) to the Final Architectural Drawings made subsequent
to the date Tenant submits the Final Architectural Drawings
to Landlord for approval, except for those revisions made
vursuant to the provisions of paragraphs 2(c) and 2(h) within
the respective time periods specified therein; or

(c) Changes in or modifications (other than
changes or modifications required as a result of changes in
the plans and specifications for the Building made by Landiord)
.o the Working Drawiags requested by Tenant subsegquent to the
date Tenant approves the Working Drawings; or

(d) Tenant's failure to submit or resubmit with
modifications, as the case may be, the Final Architectural

rawings or the Working Drawings by the appropriate dates
or within the specified time perio&s, as set forth herein; or

(e) Tenant's reguest for matevials, finishes
or installations other than Building Standard; or

(£) The performznce by a person, £irm, corporation
emploved by Tenant and the completion of the said work of
said person, firm or corporation or any delay such persons
cause in the work being performed by the Building General
Contractor, its subcontractors and matefialmen or emrcloyees

of Lanélozrg;



then (i) Tenant sheall be liable for the vayment of rent in
respect of the entire NLC Space commencing on January l, 1380
except to the extent of the number of dayvs that Tenant can
establish Landlord's work in the NLC Space would not have
been completed by January 1, 1980 without the occurrence

of the foregoing delays and (ii) Tenant shall be liable for
the payment of rent in respect of the entire on-NLC Space
commencing on January 1, 1380 except to tha extent of the
number ¢f days that T2nant can establish lLandlord's werk

in the Non-NLC Space would not have been completed by

Januaxry 1, 1980 without the occurrence of the foregoing
celays. The nurmber cf days referred to in item (i) of the
oreceding sentence shall be the number of davs that the

Lease Commencement Date shall be postponed pursuant to the
provisions ¢f Articie III oi this Lezse. For pu-poses of
applying the preovisions of this paragraph 8 in the case of the
NLC Space, the terms "Finel Architectural Drawings" and
"Working Drawings" shall be deemed to reofexr %tc +he Final
Architectural Drawings for the NLC Space and Working Drawings
for the NLC Space, and for purposes oI applying such previsions
in the case of the Non-NLC Space, such terms shall be deenred
to refer to, resvectively, the Final Architectural Drawings
for the entire Non-NLC Space and the Working Drawings for the

entire Non-NLC Space.
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EXHIBIT D -

RULES AND REGULATIONS

1. No part or the whole of the sidewalks, plaza areas, entrances,
passages, courts, elevators, vestibules, stairways, corridors, or halls of
the Building or the Real Property shall be obstructed or encumbered by any
tenant or used for any purpose other than ingress and egress to and from
the space demised to such tenant.

2. No awnings or other projections shall be attached to the
outside walls or windows of the Building. No curtains, blinds, shades, or
screens (other than those furnished by Landlord as part of Landlord's Work)
shall be attached to or hung in, or used in connection with, any window or
door of the space demised to any tenant, without the written consent of
Landlord.

3. No sign, advertisement, object, notice, or other lettering
shall be exhibited, inscribed, painted, or affixed on any part of the outside
or inside of the space demised to any tenant or of the Building or the Real
Property.

4. No show cases or other articles shall be put in front of or
affixed to any part of the exterior of the Building, nor placed in the halls,
corridors, vestibules, or other public parts of the Building.

5. The water and wash closets and other plumbing fixtures shall
not be used for any purposes other than those for which they were constructed,
and no sweepings, rubbish, rags, or other substances (including, without
limitation, coffee grounds) shall be thrown therein.

6. No tenant shall bring or keep, or permit to be brought or
kept, any inflammable, combustible, or explosive fluid, material, chemical,
or substance in or about the space demised to such Tenant.

7. No tenant shall mark, paint, drill into, or in any way deface,
any part of the Building or the space demised to such tenant. No boring,
cutting, or stringing of wires shall be permitted.

8. No cooking shall be done or permitted in the Building by any
tenant. No tenant shall cause or permit any unusual or cbjectional odors
to emanate from the space demised to such tenant.

9. . Neither the whole nor any part of the space demised to any
tenant shall be used for manufacturing, for the storage of merchandise, or
for the sale of merchandise, goods, or property of any auction.



10. No tenant shall make, or permit to be made, any unseemly
or disturbing noises or disturb or interfere with other tenants or occu-
pants of the Building or neighboring buildings or premises whether by the
use of any musical instrument, radio, television set, or other audio device,
unmusical noise, whistling, singing, or in any other way. Nothing shall
be thrown out of any doors, windows, or skylights or down any passageways.

11. No additional locks or bolts of any kind shall be placed
upon any of the doors or windows in the space demised to any tenant, nor
shall any changes be made in locks or the mechanism thereof. Each tenant
must, upon the termination of his tenancy, restore to Landlord all keys
to offices and toilet rooms, either furnished to, or otherwise procured
by, such tenant, and in the event of the loss of any such keys, such tenant
shall pay Landlord the reasonable-cost of replacement keys.

12. A1l removals from the Building, or the carrying in or out
of the Building or the space demised to any tenant of any safes, freight,
furniture, or bulky matter of any description must take place during such
hours and in such manner as Landlord or its agents may determine, from time
to time, Landlord reserves the right to inspect all freight for violation
of any of these rules and regulations or the provisions of such tenant's
lease.

13. No tenant shall use or occupy or permit any portion of the
space demised to such tenant to be used or occupied as an employment bureau
or for the storage, manufacture, or sale of liquor, narcotics or drugs.

No tenant shall engage or pay any employees in the Building, except those
actually working for such tenant in the Building, nor advertise for laborers
giving an address at the Building.

. 14. Landlord shall have the right to prohibit any advertising
by any tenant which, in Landlord's opinion, tends to impair the reputation
of the Building or its desirability as a building for offices, and upon
notice from Landlord, such tenant shall refrain from or discontinue such
advertising. '

15. Llandlord reserves the right to control and operate the public
portions of the Building and the public facilities, as well as facilities
furnished for the common use of the tenants, in such manner as it deems -
best for the benefit of the tenants generally, including, without limita-
tion, the right to exclude from the Building, between the hours of 6 P.M.
and 8 A.M. on business days and at all hours on Saturdays, except 8 A.M.
to 1 P.M. Sundays and holidays, all persons who do not present a pass to
the Building signed by Landlord or other suitable identification satisfactory
to Landlord,

16. Each tenant, before closing and leaving the space demised
to such tenant at any time, shall see that all entrance doors are locked.

17. No space demised to any tenant shall be used, or permitted
to be used, for lodging or sleeping or for any immoral or illegal purpose.



18. The requirements of tenants will be attended to only upon
application at the office of Landlord. Building employees shall not be
required to perform, and shall not be requested by any tenant to perform,
any work outside of their regular duties, unless under specific instructions
from the office of Landlord.

19. Canvassing, soliciting, and peddling in the Building are
prohibited, and each tenant shall cooperate in seeking their prevention.

20. There shall not be used in the Building, either by any tenant
or by its agents or contractors, in the delivery or receipt of merchandise,
freight, or other matter, any hand trucks or other means of conveyance
except those equipped with rubber tires, rubber side guards, and such other
safeguards as Landlord may require.

2. No animals of any kind shall be brought into or kept about
the Building by any tenant.

22. No tenant shall place, or permit to be placed, on any part
of the floor or floors of the space demised to such tenant a load exceeding
the floor load per square foot which such floor was designed to carry and
which is allowed by law.

23. Landlord reserves the right to specify where in the space
demised by any tenant business machines and mechanical equipment shall be
placed or maintained in order, in LandTord's judgment, to absorb and prevent
vibration, noise, and annoyance to other tenants of the Building.

24. No vending machines shall be permitted to be placed or in-
stalled in any part of the Building by any tenant. Landlord reserves the
right to place or instal) vending machines in any of the common areas of
the Building.



. 25. Landlord reserves the right, at any time and from time to
time, to rescind, alter, or waive, in whole or in part, or add to, any of
the Rules and Regulations when it is deemed necessary, desirable, or proper,
in Landlord's judgment, for its best interests or for the best interests

of the tenants.



EXHIBIT E -

CHAR STANDARDS AND SPECIFICATIONS

A. GENERAL CONDITIONS

Contractor shall employ competent supervisory personnel who
have earned their promotions with proven performance records
and prior supervisory experience.

Contractor shall carefully interview, screen, reference-check,
and cover by bond all Contractor's personnel. They shall at
all times be properly uniformed, neat and clean in appearance.

Cleaning supervisor will report to the Building Engineer any
conditions such as leaky faucets, stopped toilets and drains,
broken fixtures, etc. Will also report any unusual happenings
in building.

Uniforms shall be furnished by Contractor.

Contractor shall have the uniforms laundered at least once
per week and kept in good repair. Employees of Contractor
will wear proper identification badges (including employee's
picture and name).

Contractor shall furnish the necessary, appropriate, tested
and approved implements, machinery’ and cleaning supplies
for the satisfactory performance of Contractor's services.

A building storage space in the premises shall be assigned to
Contractor for:

1. Storage of cleaning materials, implements and machinery.

2 Appropriate locker space for employees.

3. Desk space for supervisory personnel.

A log book shall be kept in a place on the premises, to be
approved by Owner, in which a record shall be made promptly of
any occurrence requiring building management attention.

Contractor shall insure that all Contractor's employees and/or
agents shall abide by all safety rules and regulations which
may be promulgated from time to time by either party as they
pertain to Contractor's operations.

Contractor personnel shall not disturb papers on desks, tables
or cabinets in the building.



Scheduled visits shall be made by Contractor's representatives.

Contractor will be responsible for loss or damage caused by
his employees.

The Contractor will be responsible for the payment of all
payroll, Federal and Municipal Taxes, Unemployment Compensation
Insurance, Public Liability Insurance and Employees Bonds.

Upon completion of all work assignments, lights shall be

extinguished, windows closed, doors locked, premises secured
and left in neat, orderly condition.

B. NIGHTLY SERVICES

1. General Cleaning

Dust sweep resilient tile with specially treated cloths to
insure dust-free floors.

Wash ceramic tile, marble and terrazzo flooring in building
entrance foyers.

Vacuum carpeted areas and rugs, moving light furniture, other
than desks, file cabinets, etc. ‘

Empty and clean wastepaper baskets, ash trays, receptacles,
etc., damp dust as necessary.

Clean cigarette urns and replace sand or water as necessary.
Remove wastepaper and waste material to a designated area
in the premises, using special janitor carriages. Waste or
rubbish bags shall be supplied by CONTRACTOR.

Dust and wipe clean furniture, fixtures, desk equipment,
telephones and window sills with specially treated cloths.

Dust baseboards, chair rails, trim, louvers, pictures, charts,
etc. within reach.

Wash drinking fountains and coolers.

Keep locker and service closet room in clean and orderly condition.

2. Lavatories

Sweep and wash flooring with approved germicidal detergent solution.



Wash and polish mirrors, powder shelves, bright work, etc.,
including flushometers, pviping and toilet seat hinges.

Wash both sides of toilet seats, wash basins and bowls and
urinals with brush with approved germicidal detergent solution.

Dust partitions.
Wash tile walls, dispensers and receptacles.
Empty and clean towel and sanitary disposal receptacles.

Remove wastepaper and refuse to a designated area in the
premises, using special janitor carriages, approved by OWNER.

Fill toilet tissue, soap, sanitary napkin and towel dispensers
with supplies as furnished by CONTRACTOR.

Toilet bowl brush shall be used on toilet bowls and care shall
be given to clean flush holes under rim of bowls and passage
trap. Bowl cleaner shall be used at least once each month and
more often if necessary.

The intent of this specification is that toilet rooms shall be

maintained in a spotlessly clean and odor free condition at
all times.

3. Entrance Lobby

Sweep and wash flooring.

Directory board glass is to be damp cleaned and wiped..

If floor mats have been used during the day, they shall be washed.
Clean cigarette urns and replace sand or water as necessary.
Floors in elevator cabs will be properly maintained. If carpeted,
remove soluble spots which safely respond to standard spotting
procedure without risk of injury to color or fabric.

Dust and rub down mail chutes and mail depositories.

Dust and rub down elevator doors, walls, metal work and saddles
in elevator cabs.

Dust walls up to twelve feet and keep free from fingermarks,
smudges, etc.



C. PERIODIC CLEANING

l, Office Areas

a. Weekly

Elevator, stairway, office and utility doors on
each floor will be checked for general cleanliness,
removing fingermarks as necessary.

Remove fingermarks from metal partitions, glass
partitions, and other similar surfaces as necessary.

Wipe clean interior building metal as necessary.

b. Monthly

Unoccupied areas shall be swept or vacuumed if
carpeted.

Vacuum drapes.

All areas around air conditioning and return air
grills will be cleaned once each month or more
often if necessary.

Dust and clean electric fixtures and any other
fittings in public corridors as necessary.

c. Do high dusting every three (3) months, which
includes the following:

Dust pictures, frames, charts, graphs, and similar
wall hangings not reached in nightly cleaning.

Dust exterior of lighting fixtures.
Dust overhead pipes, sprinklers, etc.
Dust venetian blinds.

Dust window frames.

Dust vertical surfaces such as partitions, ventilating
louvers, etc. not reached in nightly cleaning.

d. Annually
Wash lighting fixtures.

Wash venetian blinds.



2. Lavatories

a. Monthlz

Machine scrub flooring with approved germicidal
detergent solution as necessary.

Wash partitions, tile walls and enamel surfaces
with approved germicidal detergent solution.

Dust exterior of lighting fixtures.

Do high dusting.

D. FLOOR MAINTENANCE

Wash and apply one coat of approved floor finish to composition
flooring once every month. (Strip quarterly and apply two
coats of approved floor finish: buff if necessary). (This
specification includes stair landings, common areas, and tenant
space).

Spot cleaning of carpeting in elevator lobbies and corridors
as needed to remove soluble spots which safely respond to
standard spotting procedure without risk of injury to color
or fabric. :

Resilient tile flooring shall be maintained in a waxed, polisheqd,
scuff free and spot free condition at all times. Wherever
floors require wet mopping it is essential that they be left

in a streak free condition.

CONTRACTOR shall use approved low alkaline, non-injurious deter-
gent for floor maintenance.

CONTRACTOR shall use approved floor finishes that are non-
staining and provide a high degree of slip prevention.

CONTRACTOR shall wash and wipe baseboards during the floor
maintenance operation.

E. DUTIES OF DAY PORTER

Police areas in lobby.
Police elevator cabs at main level.

Police men'’s lavatories.



Fill toilet tissue, soap and towel dispensers in men's
lavatories with supplies furnished by us.

Clean basement corridors and utility areas.
Clean loading dock area.
Police exterior plaza and sidewalk areas twice daily.

Police employees' locker rooms so that they are kept in clean
condition. ‘

Sweep and dust stairways and fire towers; dust handrails,
spindles, newels and stair stringers; wash stairs as necessary.

Provide snow removal within the limitation of regular manpower
staffing and equipment provided.

Clean roof setbacks as necessary.
Keep frames of entrance doors in clean condition.
Clean standpipes and sprinklers connections as necessary.

If directed by OWNER, equipment rooms, fan rooms, etc. shall
be swept regularly.

Wipe down exterior metal work, marble, etc. of building entrances
as necessary. It is assumed that store or ground floor tenants
will pay for exterior maintenance except snow removal.

Any other custodial service regquested by OWNER.

F. WINDOW CLEANING

Wash windows, inside and outside, as directed by OWNER. Contractor
should bid on a per cleaning inside basis and a per cleaning
outside basis in the event the frequency requirement will be

other than guarterly. NOTE: 1lst floor windows will be washed
outside once monthly, unless space is occupied by retail tenants.

The following regulations must be strictly adhered to:

1. Maximum safety precautions shall be taken to protect
the workers, the building and the property of the
occupants.

2. The scaffolding for the exterior glass must be
equipped with roller edges and/or other devices to
protect the building from bumping and scraping by
the scaffold.



3. When the scaffold is being used, clean and neat
signs must be placed on the sidewalk below the
scaffold so as to warn pedestrians away from the
area.

4. Cables and ropes must not be left lying on the
sidewalk. Excess cable and rope must be coiled
within the signed area.

5. Scaffolding and washing over the main entrance
ways must not be done during rush hours.

6. Scaffold must not be left hanging on the building
overnight.

7. Interior washing must be scheduled through the
Chief Engineer several days in advance. The
Chief Engineer will notify the building occupants
so as to determine accessibility to their offices
without undue interruption to the function of
the office employees. The window washing
superintendent will cooperate with the Chief
Engineer in scheduling the interior washing in
accordance with the occupants' wishes.

8. Special care must be exercised so as not to damage
draperies or venetian blinds during the interior
washing operation.

The intent of this specification is that all windows shall be
left in a clean and streak free condition; that the occupants
will not be unduly inconvenienced; that the operation will be
conducted safely and efficiently and that the Contractor will
be responsible for any damage caused.by his operation.

Upon completion of each window washing operation the Chief
Engineer and the window washing superintendent will conduct
a thorough inspection. The job will not be considered
completed until it has received the written acceptance of
the Chief Engineer.

Wash entrance doors daily.

Wash lobby glass daily.

Wash directory glass daily.

Wash mail chute glass weekly,



G. TRASH REMOVAL

Trash removal is included as part-of this specification and
should be conducted on a daily basis. The following regulations
will be strictly adhered to:

l. Trash must be removed from the premises daily
between the hours of 10:30 p.m. and 7:00 a.m.,
Monday through Friday.

2. The Contractor is responsible for maintaining
the trash room in a clean and odor free condition
at all times.

3. The Contractor is responsible for making sure
that any spillage inside or outside the building
will be promptly removed.

4. Scheduling of trash pick up must be accomplished
through the Chief Engineer in order that it will
not jeopardize the integrity of the building
security system.

H. SCHEDULE OF CLEANING

Night cleaning services shall be rendered five nights each
week, Monday through Friday, except on legal holidays.

Day services shall be rendered five days each week, Monday
through Friday, except on legal holidays.



EXHIBIT “F"

SPECIFIC ASSICNMENT, SUBORDINATIOCY,

NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGRECMENT 1s entcred into as of September 28, 1978, between MNational League
of Ciries, 1620 Eye Streec, N.W., Washington, D.C. 20006 ("Tenant"), 1301 aAssociates,
2030 M. Streetr, KR.W., Washingtom, D.C. ("Borrauer"), and The Morthuestera Mutusl Life
Insurance Company, 720 E. Wisconsin Avenue, Milwaukee, WI $3202 (“Lender").

RECITALS

A. Tenant 1{s che lessee or successor to the lessee and Borrower 1s the lessor
or successor to the lessor of a certain lease dared July 31, 1978 (the “Lease").

B. Borrower has requescted Lender to make to Borrower a mortgage loan to be
secured by a mortgage or deed of trust from Borrower to Lender (the "Horctgzage") on
the fee title acd/or leaschold interest ia the property, vherein the premises covered
by the Lease are located, as described {a Exhibit A attached hereto.

C. lender {s willing to make the requested mortgage loan, provided Borrower and
Tenant execute this Agreemeunt.

ACREEMERT

NOU, THEREFORE, {s consideration of the murual covenwmnts and agreements contained
herein, and ocher good and valuable consideration, the receipt and sufficieacy of
which are hereby acknowledged, snd ia ovder to induce Lendar to make the requested
mortgage loan, Tenant, Borrower, and leader hereby agree and covensar as follows:

1. Borrower does hereby grant, transfer, aod assiga to Lender the Lease aud all
rents and other sums payable under the Lease, provided, however, that until written
denand is made by Leader to Tensnt, all reats aod other sums payable wmnder the Lease
shall be paid to Borrover but only as they acecrue.

2. Teunant and Lendar hereby agree that the lesse 18 snd shall atc all times be
subject and subordinate in all respects to the Mortgoge and to all renewals, wod{fi-
cations and extensions thereof, subject to the terms and coaditlons hereinafter sec
forth in this Agreemenc.

3. 1f che loccresas of Borrover are scquired by Lender by foreclosuve, deed in
lieu of foreclosure or any other method, Lender agrees that the Lease aod the rights
of Tenant thereunder shall continue in full force and effect and shall not be termi-
nated or discurbed except in accordaace vith the terms of che Lease or this Agree-
went, Lender and Tenant shall be bound under all of the terms, covemants and condi-
tiond of tha Lasse for the balaoce of the terw thereaf rewaining, aod any extension
or reneval chereof which may be effected in accordance with aay apcion contained in
the Lease, with che same force and effect as if Lender were named lessor under the
Laase, and Tenanc does hereby attorn to lender as its lessor, said attornment €o be
effective and self-operative immediately upon Lender succeeding to the interesc of
Borrover under the Lease without the execution of any other {nstnument by aay party
hereco.

4. Tenunt agrees that during the term of tbe Lease, Tenant will not pay any
rent or additional rent in advance for aore than one Touth to Borrover or any suc-
cessor landlord on the premises.

5. Borrouer aad Tenant agree that duriog the term of the Lease, they vill noc
enter into any agreement, cancellation, surrender, amendment of dodificacion of the
Lease without Lender's prior written comsent.

6. If Lender succceds to the incerests of 3orrower under zhe laase, Lander
shall be baund to Tenant under all of the terms, covenants and conditions of the
Lease, and Tenant shell, from and sfter Lender's succession to ziie interescs of °
3arrower under the iease, have the sane remedies againse lender for the braach of b
Lease chat Tenant would have had under the Lezse againic Borrower Lf lender had not
succeeded to the incerests of Borrower; provided iovever, chat Leander shall not be:

ha

(a) Liable for uny act or oaission of any prior landlord (including
3orrowar); or



(b) subject to any offsets or defenses which Tenaat might have
against any prior landlord (including Borrower).

7. This Agreement may not be modi{fied orally or io any other manner except by
an agreement in writing signed by the parties hereto or their respective successors
in incerest. This Agreement shall inure to the bencfit of and be binding upon the
parcies heraco, their respective heirs, successors and assigns.

8. Borrower, Tenaot and Lender agree that, so loug as any amount is owing under
the terms of the Mortgage or any Note secured thereby, unless Lender shall othervise
consent in writing, the fee title to, or any leasehold imterest in, the property and
the leasehold estate created by the Lease shall not merge but shall remain separate
and distinct, notwithstanding the union of said estactes either in the Borrower or the
Tenant or any third party by purchase, assignmeat or otherwise.

IN WITNESS WHEREQF, 1301 ASSOCIATES has executed this Agreeament by the execution
hereof by Vector-Quadrangle Il Asgociates, its sole general pasrtmer, by Quadrangle
Development Corporation, which has causetheu presents to be executed by ,_ A... o7&
B ER] Lty Yy its LT e b W , and atcested by'-u_z-.«.éé‘_

.« rleliues , 18 e TS PR and its corporate
seal affixed, and does hereby comstitute and appoine  ‘, 4. 9 70 T L-Tw
its true and lawful actormey in fact to acknowledge :h‘se presents as {ts act and

deed, *apd THE NORTHUESTERN MUTUAL LIFE INSURANCE COMPANY -emdlATiONhlmiddill—00
CIXlas executed this Agreement, all as of this 28th day of September, 1978.

TERANT: NATIONAL LEACUE OF CITIES

.

By . ! ’
=  President R
1
Attest — e . ‘ —
Secretary

BORROWER: 1301 ASSOCIATES

By: VECTOR-QUADRANGLE 11 ASSOCIATES,
Sole General Partner

By : QUADRANCLE-NMC ASSOCIATES

By: QUADRANGLE DEVELOPMENT
CORPORATION, Ceneral Partner

By: f/«'"‘v"".«,r =7 ..

Xy — Lt
Attest:T zeeldl v T/ w

(Corporate Seal)

LENDER: THE NORTHWESTERN MUTUAL LIFE

By:
lenn W. Buzzard,

Vicd Preside
. \. . 3
Aczasts- [ L A S

George 1. Higbee, Ass’t: Secretary

“NATIONAL LEAGUE OF CITIES has caused this Agreement to be executed by _ Tom Moody

its President , and actested by _Alan Beals , its Secretary N {
and. 1t5 corporate seal aftfixed, and does hereby constitute and apporst Alan Beals :

.
its true and lavful attormey in fact to acknowledge these presents as its act and deed, I



DISTRICT OF COLUMBIA, to wict:

’
I, ’ . a Nocaty Public {n and for the District of
Columbu. do hereby certify that who 1S nawed
as attormey in fact of Nacional League of cu:ies. the corporacion Crantor in the
foregoing Agreement, personally appeared before me in saild District, being persomnally
vell known to me, and by virtue of the authority thereby conferred upoa him acknowl-
edged the same to be the act and deed of the said corporacion.

GIVEN under my hand and seal this . day of o , 19

Notary Public

My Commission Expires:

DISTRICT OF COLUMBIA, to wit:

I. j(-J(_l vl O LEV/I\E . & No:ary Public in and for the Discrict of
Columbia, do hereby certify that Zop-g, ‘]:' Sfon= who 13 nawed as
atrorney in fact of Quadrangle Developweu: rporation, as general partner of Grantor
in the foregoing Agraement, personslly appeared before me in said District, being
perscaally well koown to me, and by virtue of the authority thereby conferred upon
him acknowledged the sane to be the act and deed of the uid corporation.———

*
GIVEN under wy hand and seal this %/ é—- day of ._/CE?’?/( . 19/ 5

otuTy Pu—all-:
My Cnomission Expires:

i Sziznga. o
=S CXDves Nov, " 1580

STATIE OF WISCONSIN )
)ss.
COUNTY OF MILWAUKLE )

The foregoing instrument was acknovledged before me this 2B8th day of Sepcember, 1978,
by Glean W. Buzzard, Vice President and George M. Higbee, Ass't. Secrectary of The
Northwestern Mutual Life Insurance Company, a Wiscoasin corporation, on behalf of

sald corporation. \g

Bernice Buse, Natary Public

vy cecmission oxpires: february 10, 1980 o

BERNICE SUSE
R NQIARY PUILIC = WISSOMEIN
SRINCIPAL OPFICE 1N

MILWAUKEE COUNTY
My Commissan Capires fab. 19, 1730

§ oI~ :
o GaomOmo X

Tuls juscrupeant was prepared by Thoaas F. Scheer. Acterrey, for The Narthwestarn
Mutual Life [nsurance Company, 720 East Wisconsin Ave., Milvaukee, WI 53202.




SPECIFIC ASSICNMENT OF LEASE EXHIBIT F

WHEREAS, as security in connection vwith & mortgage loan, 1mr NORTHWESTERN MUTUAL LIFE
JNSURANCE COMPANY, of Milwaukee, Wisconsin (the “Northwestern") holds a general sssignment of
t ¢ Lessor's interest in all leases of certain real escate and of all rentals payable thereunder,
vaich general assignment was granted in a separate instrument (Ceneral Assignment of lLeases and
Rencs) or {n cthe instrument ynder which the mortgage lien to or in favor of .Northwestern which
s cures payment of the loan was created (a Morcgage. Deed of Trust or Deed to Secure a Debt/Loan)
t..2 particular instrument under which said general assignzent vas given being hereinafter
fdentified as "Instrument of Assignmenc”; and

WHEREAS, Northwestern has required of the undersigned, in whom ownership of the deaised
p °mises is vested {the "Ouner” whether one or more in number), in confirsation of the general
assigament vo made, a specific assignment of the Lessor's incterest {n thac particular lesse
v lch 18 hereinafter identified (by reference to date, name of Tenant and locacicn of demised
p cuises) and of all rentals payable thereunder;

NOW THEREFORE, THESE PRESENTS WITKESS, that, in consideration of the foregoing and of the
s 1 of One dollar paid, the receipt vhereof is hereby acknowledged, the said Ovner hereby assigns
t wnsfers and sets over unto Northvestern the said lesse snd all rentals payable thereunder.
This assignment 18 in addition to and in confirmation of the general assignment of leases and
rencs 80 sade, and Owrrer covenants and agrees that all the terms, coveuants, conditions snd
p ivisions of said general assignment are incorporated herein and wade & part herecf as fully
as though set forch herein.

And for the consideration sforesaid, the Ovner further covenants aud agrees to sad vith
N« ‘thvecstern
(.. that Ouner will not, without the writtea coosent of Northwestern

(a) cancel said lease or asccept & surrender thereof;

(b) reduce the reat or accept payment of rental in advance;

(¢) modify said lease, efther orally or is writing sc as to decrease the term of che lease;
reduce the reat or diminish the obligstion of the Tenant with regard to the payment
of taxes and insurance;

(d) consent to an assignment of the Lesses's interest (n ssid leasa vhich will relieve the
Tenant of liability for cthe paywent of rent and the performsnce of the terms and
conditions of the lease; or accept say sums payable in the event of lessee's faflure
to exercise lease renewal options: and

(., that any of the above acts, 1if done without the vritten couzent of Northwestern, shall be pul
and void.

The aforesaid general assignment of leases aod all rentals and i{ncome payabla thereunder

ar this specific assignment of lease and rentals i{s given and 13 to be held sas collateral
security for any and all debts and liabilities of the undersigned to the asaignee, i{ts successors
or assigns, either nov existing or that say hereafter arise in the ordinary course of business,
wh ther by wvay of advancements under or tefinancing of existing loans, or by additional locans
secured by the same or sdditional mortgzages or in asoy other msnner.

By acceptance of this specific assigoment, Northwestern covesants and sgrees (A) wnell

wT tten demand ou the Tenant is made by Northwesternm, all rentsl under this pledged lesss should
be paid to the Owner, but only as it accrues; acd (B) if said lesse wvas encered into subject to
the mortgage lien on the demised premises thst is security for the loan, then in the event of

fo eclosure of said aortgage lien,the lease shall neverthelass continue in full force and effect
{n all of its terms and provisions, it baing agreed that so long as the Tenant fylly performs
111 of its obligations under the lesse, Tecaant's possession vill not ba disturbed during the

:e 3 of said lease and any extensions of the original term therein provided for.

All the covenants and agreements herein contained shall be binding upon and shall accrue

for the benefit of the successors and assigns of the Owner, tha Northwestera and the Tenaat.

DESCRIPTION OF LEASE HEREIR ASSICHED
Jate of Lease:
{a~e of Tenanc:
£ ition of demised property:

DESCRIPTION OF IRSTRUMENT OF ASSICMNMENT
J oregage [l Deed of Truac [0 Deed to Secure s Debt/Loan
“j-2neral Assigoment of Leascs and Rents
1ste of Instrument
‘here Recorded:
WITNESS che hand and seal of the Owmer ., this
day of : 19 .

Receipet and Acceptance

The tenant of the lease referred to {m the above aasignuent hereby accepts the terms
hereof as they apply to the tenancy, and acknovledges receipec thereof. In consideration of
01 hvestern's agreements under (2) (B) above, tensnt agrees that {n the event of acquisitson
{f {tle by foreclosure or othervise by Northvestern, tenant vill asctcrorn to Norrhwestern.

Py



Exhibit B to Agreement of Sublease
Depiction of New Subleased Premises

{Attached]
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EXHIBIT B

LAY OUT OF THE SUBLEASE PREMISES
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Exhibit C to Agreement of Sublease

Notice of Sublease

Reference is made to a certain lease between Vector-Quadrangle 1I Associates
(“Landlord™) and National League of Cities (“Tenant”) dated July 31, 1978 (as amended, the
“Lease”) for certain space located at 1301 Pennsylvania Avenue, N.W. (the “Building”), such
space in the Building being herein referred to as the “Demised Premises.”

This is to notify you that Tenant has subleased the following portion of thc Demised
Premises: approximately 1,750 rentable square feet located on the fifth floor, as shown on the
attached floor plan, to City of Chicago (“Subtenant”), for use of the Demised Premiscs for the
period January 1, 2015 through June 30, 2016, subject to the following terms and conditions:

1.

!\)

Subtenant shall use the Demised Premises solely for general office purposes and
for no other purpose.

Tenant (including any guarantor of Tenant’s obligations under the Lease) shall
continue to be fully liable under the terms and conditions of the Lease (or any
Guaranty relating thereto).

Landlord shall have the right to enforce and Subtenant shall abide by the
provisions of the Lease against the Subtenant and any guarantor of Subtenant’s
obligations.

Landlord shall not be liable to Subtenant under a sublease of the Demised
Premises and Subtenant’s sole recourse shall be against Tenant; provided,
however, this condition No. 4 shall not operate as a bar to Tenant’s claims against
Landlord under the Lease.

Tenant shall indemnify, hold harmless, and defend the Landlord and its agents, officers, and
employees, from and against any and all claims, damages, losses and expenses, including
reasonable attorneys’ fees, in respect of any and all claims, damages, losses, or expenses that 1s
caused by a negligent or intentional act of Subtenant or Tenant or omission or violation of the
sublease by Subtenant or Tenant.
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