WOODS RUN OFFICE BUILDING
LEASE AND SUBLEASE AGREEMENT

MELLON-STUART REALTY CO.
Landlord

DUQUESNE LIGHT COMPANY
Tenant

Dated: December 29, 1983

EXHIBIT I




PARTIES

RECITALS

ARTICLE

TABLE OF CONTENTS

I CONSTRUCTING THE IMPROVEMENTS AND
INSTALLATION OF EQUIPMENT

Section
Section

Section,

ARTICLE

1.01
1.02
1.03

IT RENT

Section
Section

ARTICLE

2.01
2.02

II1 USE OF PREMISES, REPAIR AND
MAINTENANCE

Section
Section
Section
Section

ARTICLE

3.01
3.02
3.03
3.04

IV MECHANICS' LIENS

Section

ARTICLE

4.01

V TAXES AND ASSESSMENTS AND UTILITY
CHARGES; INTERRUPTION OF UTILITY
SERVICES

Section
Section
Section
Section
Section
Section
Section

ARTICLE

5.01
5.02
5.03
5.04
5.05
5.06
5.07

VI PUBLIC LIABILITY AND PROPERTY DAMAGE

Section
Section

- ii -

Page

W ww

[V -8

Oy L L

10
10
10
11

11
12



ARTICLE

Table of Contents {cont'd.)

VITI FIRE INSURANCE

Section
Section

ARTICLE

7.01
7.02

VIII DAMAGE OR DESTRUCTION

Section

Section-

ARTICLE

8§.01
8.02

IX CONDEMNATION

Section
Section

ARTICLE

9.01
9.02

X COVENANTS RUN WITH THE LAND

Section

ARTICLE

10.01

XI DEFAULTS AND REMEDIES

Section
Section
Section
Section

ARTICLE

11.01
11.02
11.03
11.04

XII OPTION TO PURCHASE

Section
Section

ARTICLE

12.01
12.02

XIIT WAIVER

Section

ARTICLE

13.01

Section
Section

ARTICLE

X1V ESTOPPEL CERTIFICATES'

14.01
14.02

XV  TERMINATION

Section
Section

15.01
15.02

- iii -

14
14

Is

16

1]

16 -

18

18

19
20
21
22

22
23

24

24
25

25
26




ARTICLE

Table of Contents (cont'd.)

XVI INVALIDITY OF PARTICULAR PROVISIONS

Section

ARTICLE

16.01

XVITI NOTICES

Section
Section

ARTICLE

17.01
17.02

XVIII CONDITION OF AND TITLE TO PROPERTY;
QUIET ENJOYMENT

Section

SECTION

18.01

XIX ARBITRATION AND WAIVER OF JURY TRIAL

Section
Section
Section
Section
Section

ARTICLE

19.01
19.02
19.03
19.04
19.05

XX DISPOSITION CONTRACT

Section

ARTICLE

20._.01

XXI MISCELLANEOUS

Section
Section
Section
Section
Section
Section

21.01
21.02
21.03
21.04
21.05
21.06

APPENDIX A DESCRIPTION

EXHIBIT

I MEMORANDUM OF LEASE

_.iv...

Page

26

27
28

28

28

29
29
30
30

31

31
31 -
32
32
32
33



WOODS RUN OFFICE BUILDING
LEASE AND SUBLEASE AGREEMENT

THIS AGREEMENT made and entered into the 29th day of
December, 1983, by and between MELLON-STUART REALTY CO. a

Pennsylvania business corporation .(hereinafter sometimes called

the "Landlord"), party of the first part;

A

DUQUESNE LIGHT COMPANY, a Pennsylvania business
corporation (hereinafter sometimes called the *“Tenant"), party

of the second part.
WITNESSETH:

WHEREAS, by Land Lease Agreement dated December 29,
1983 (hereinafter, together with any amendments or
‘modifiqations, sometimes called the "Land Lease"), Landlord has
leased from Tenant, é certain piece or ﬁarcel of land situate
in the 27th Ward of the City of Pittsburgh, Allegheny County,
Pennsylvania, and more particularly described in Appendix A

attached hereto and made a part hereof (hereinafter sometimes

called the “"Land");



WHEREAS, Landlord is the owner of an office building
erected on the Land known as the Woods Run Office Building
(hereinafter sometimes called the “Improvements"™) constructed

by Landlord on behalf of Tenant;

WHEREAS, Tenant is desirous of subleasing from
Landlord the Land and of leasing from Landlord the Improvements
and Landlord is willing to sublease and lease the same to

Tenant upon the terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the premises,
Landlord and Tenant, intending to be legally bound hereby, do
agreé that Landlord, for and in consideration of the rents,
'coygnants and agreements hereinafter reserved on the part of
Tenant to be paid, kept and performed, does hereby demise and
lease to Tenant and Tenant does hereby take and hire from
Landlord (a) the Imprdvements, (b) the leasehold estate o¢f the
Landlord in the Land, and (c) all the right, title and interést
of Landlord in and to any appurtenances thereto, subject to the
terms and provisions of the Land Lease and that certain
mortgage dated December 29, 1983 (such mortgage, together wiih
any renewal or refinancing thereof hereinafter sometimes called
the "Mortgage"™), securing a promissory note in the principal
amount of $6,100,000 from Landlord to The Penn Mutual Life
Insurance Company, ad valorem taxes and assessments, zoning
ordinances and all matters of record, to have and to hold the

Improvements, such leasehold estate and appurtenances, subject



as aforesaid, unto Tenant for a term commencing on January 1,
1984, and expiring on the 31st day of December, 2012, unless
this agreement shall sooner terminate as hereinafter provided,
upon the following covenants, agreements, terms, provisions,

conditions and limitations as follows:

ARTICLE I

Constructing the Improvements
and Installation of Equipment

Section 1.01. Landlord, entirely at its own cost and
expense and without charge or obligation to Tenant, has

completed construction of the Improvements on the Land.

Section 1.02. Tenant, entirely at its own cost and
expense and without charge or obligation to Landlord, has
provided and installed all machinery and equipment deemed by
Tenant to be necessary for the operation of the Improvements as

the Woods Run Office Building.

Section 1.03. Title to the Improvements shall at all
times during the term of this agreement be vested in Landlord
and title to any change, restoration, repair, replacement,
rebuilding or alteration thereof during the term made by
Landlord shall vest in Landlord which shall have and own the

sole depreciable interest in the Improvements, and such change.



restoration, repair, replacement, rebuilding or alteration

thereof.

ARTICLE I1I

Rent

fection 2.01. Tenant covenants and agrees to pay to
Landlord in such coin orf currency of the-United States of
America as at the time of payment shall be legal tender for the
payment of public and private debts, at the principal office of
Landlord, One North Shore Center, Pittsburgh, Pennsylvania
15212, or at such other place as Landlord may from time to time
specify by notice given pursuant to Section 17.01 hereof, and
to the attention of such officer o;'other person as Landlord

may by like notice from time to time designate, net rent

(hereinafter called "Net Rent") as follows:

(a) For.each lease year beginning January 1, 1984,
and ending on December 31, 1998, $947,727 per annum,
payable in equal monthly installments of $78,977 each on

the first day of each such calendar month commencing on

January 1, 1984.

(b) For each lease year beginningZOn January 1,

1999, and ending on December 31, 2012, an amount egual to




115% of the annual payments of principal and interest on
any mortgage indebtedness of Landlord with respect to the
hand and the Improvements, any such indebtedness not to
exceed $5,355,800 in principal amount, payable in equal
monthly installments during the remaining term of this

agreement.

Section 2.02. The Net Rent shall be in addition to
all other payments to be made by Tenant as.hereinafter provided

and shall be paid to Landlord without notice or demand and

without abatement, deduction Oor setoff.

ARTICLE III

Use of Premises, Repair and Maintenance

Section 3.0l. The Land and the Improvements shall. be
used only for the obefation of an office building by Tenant and
for no other purpose without the express written consent of
Landlord. Tenant shall conform with all applicable statutes,
ordinances, rules and regulations, and shall defend, indemnify
and hold Landlord harmless from all expenses, liabilities or

claims of liability by reason of any violations thereof.

Section 3.02. Tenant, at its sole cost and expense,

shall keep and maintain the Land and the Improvements and all




appurtenances thereto, and the parking areas, roadways,
sidewalks and other passageways, to the extent they are subject
to the control of Tenant and each and every part thereof, in

good order and repair and in an attractive, safe and sanitary

condition.

Section 3.03. Tenant, at its sole cost and’ expense,
may make such alterations, improvements, additions and new
construction, structural or otherwise, in and to the Land and
the Improvements and may erect or install in connection
therewith additional structures, improvements, fixtures,
machinery and equipment; provided, however, that any such
alterations, improvements, additions and construction shall-not
change the general character of the Land and the Improvements
or adversely affect their market walue. Any fixtures,

equipment, machinery and other pfoperty erected or installed on
the Land and thé Improvements and used in the operation of the
Tenant's business shall remain the property of the Tenant.
Section 3.04. Except in connection with its
obligations in c;nnection with the erection of the
Improvements, Landlord shall not be required to furnish any
service or facilities or to make any repair or alterations in

or to the Land or the Improvements throughout the term of this

agreement.



ARTICLE IV

Mechanics' Liens

Section 4.01. Tenant shall keep the Land and the
Improvements free and clear of mechanics' liens and other liens
of a similar nature which may arise in connection with the work
of any character. performed on the Land or the Impiovements by
or at the direction or sufferance of Tenant, other than in
connection with the erection of the Improvements. In the case
cf all erection, construction, alterations or repairs involving
$5,000 or more, Tenant shall cause a no-lien agreement which
shall specifically protect the interests of Landlord, Tenant
and the owner of the fee of the Land to be executed by the
party performing such work before any work is begun or
materials delivered to the Land. 1If, despite such no-lién
agreement, or in the case of construction involving less than
$5,000, one or more mechanics' liens are filed against the
interest of Landlord, Tenant or such owner of the Land, Tenant
shall notify Landlord thereof promptly and either pay the
amount claimed or otherwise obtain the discharge of such lien
promptly. On final determination of the lien or claim for
lien, Tenant shall immediately pay any judgment rendered with
all proper costs and charges and shall have_fhe judgment

satisfied and lien released of record at Tenant's expense. If




any such lien shall be placed on the Land or the Improvements
and the same ripen into a judgment which becomes final,
Landlord, at its option, may pay any such final judgment and
clear the Land or the Improvements and any monies so expended
by Landlord on account of any such judgment from its own fuﬁds
shall be repaid by Tenant to Landlord forthwith upon demand,
and in every such{instance the legality and validity of any
such péyment to the_full amoupt paid or expended by Landlord
and the regularity of all proceedings had in respect thereof or

toward the enforcement thereof shall, as between Landlord and

Tenant, be conclusively deemed to exist.

ARTICLE V

Taxes and Assessments and Utility
Charges; Interruption of Utility
Services

Section 5.01. Tenant shall reimburse Landlord for
all taxes, assessments and levies paid by Landlord, whether
general or special, ordinary or extraordinary, of every nature
or kind whatsoever, whether imposed by the Commonwealth of
Pennsylvania or any political subdivision thereof, upon or
against this agreement or all or any part of the Improvements
or the occupancy, use Or possession thereof: provided, however,

that any such amounts for the first aﬁd last year of the term



hereof shall be prorated between the parties. Tenant shall
promptly reimburse Landlord for such amount immediately
following demand by Landlord. The responsibility for the
payment of all taxes, assessments and levies upon or against
all or any part of the Land, or the occupancy, use or
possession thereof shall be that of the owner of the fee of the

Land.

Section 5.02. Nothing herein contained shall be
construed to require Tenant to pay any transfer, estate,
inheritance, succession, or gift tax or taxes imposed 1in
respect of any transfer, devise or gift of any interest of
Landlord or of its successors or assigns in the Land or the
Improvements, nor any income tax imposed in respect to

‘Landlord's income from the Land or the Improvements.

Section 5.03. Tenant shall have the right to contest
~in the pame of the Landlord the legality or validity of any of
the taxes, assessments or levies herein provided to be
reimbursed to Landlord. 1In the event that any such contest is
made b§ Tenant, Landlord shall cooperate with Tenant theréin by
promptly executing all required documents and taking such other
actions as are reasonably required to enable:Tenaﬁt to
prosecute such contest. Tenant shall, within five days after

final determination of such contest adversely to Tenant, fully



reimburse Landlord for any amount involved in or affected by
any such contest, together with all penalties, fines, interest,
costs or expenses that may have accrued thereon or that may

result from any such action by Tenant.

Section 5.04. If permitted under the laws and
regulations relating thereto, the Land shall be assessed for

the purposes of taxation in the name of the owner of the fee

and. the Improvements shall be assessed in the name of Landlord.

Section 5.05. Landlord shall promptly deliver to the
owner of the fee any and all tax notices or assessments which
it may receive relating to the Land and Tenant shall deliver to
Landlord any such notice or assessments which it may receive

relating to the Improvements.

Section 5.06. Tenant shall pay directly to the
public utility companies or governmental bodies or authorities
all charges for utilities in connection with its use or
occupancy of the Land or the Improvements and shall indemnify
Landlord against liability therefor. If any such charges are
not paid when due, Landlord may at its option pay same, and any
amounts so paid by Landlord shall be paid by Tenant to Landlord
immediately upon demand therefor. Tenant shall show to
Landlord upon request receipts for utility charges paid by

Tenant.



‘Section 5.07. Landlord shall not be liable to Tenant
or to anyone claiming under, by or through Tenant for the
quality or gquantity, or for any failure or interruption, of any
utility service being furnished to Tenant by a public utility
company or governmental body or authority, and no _such failure
or interruption.shall be a breach of this agreement or

otherwise entitle Tenant to terminate this agreement.

ARTICLE VI

Public Liability and Property Damage

Section 6.01. Tenant-shall protect, indemnify and
save harmless Landlord from and against any and all losses,
damages, costs, expenses, liabilities, claims, demands and
causes of action of any nature whatsoever, and any expenses
incidental to the defense thereof by Landlord for injury to or
death of persons or loss or damage to property occurring on the
Land or the Improvements or in any manner direétiy or
indirectly growing oﬁt of or in conﬁection with thé use and
occupancy or disuse of the Land or the Improvement$S Or any éart
thereof by Tenant or any person or persons invited, suffered or
permitted by Tenant to go or to be in or upon the Land or the

Improvements.




Section 6.02. BAs sedurity for the foregoing but in
no wise as a limitation thereupon, Tenant shall, at its sole
cost and expense, procure and keep in effeét during the term
of this agreemwment the following insurance policies with

insurance companies satisfactory to Landlord.

(a) Cemprehensive general public liability insurance
against any and all claims or demands whatsoever arising
out of‘or in any way connected with the operation and use
of the Land and the Improvements by Tenant with minimum
limits of $500,000 for injury or death of one person in
each accident or occurrence and $1,000,000 for injury to
or death of more than one person in each accident or
occurrence and $250,000 for pfoperty_damage in each

accident or occurrence.

. (b) Workmén's compensation insurance and any oéher
insurance as shall be required by any statute, ordinance,
rule or regulation of any governmental body in connection
with the operation and use of the Land or the Improvements

by Tenant.

{c) Any other insurance which Landlord shall
reasonably require to protect itself against any liability

assumed by Tenant under this agreement or in connection



with the use and occupancy by Tenant of the Land or the

Improvements.

(d) Landlord and the owner of the fee of the Landg
shall be named as additional insureds on all such
insurance policies without cost or expense to Landlord or
such owner. and copies or certificutes of 211 such policies
shall be delivered to Landlord. Such policies shall
further require that at least ten (10) days' notice of

cancellation be sent to Landlord and the owner of the fee.

(e} If Tenant shall fail to obtain or maintain any

such insurance, Landlord may, at its option, obtain or
maintain any such insurance and Tenant shall reimburse

Landlord for the cost thereof immediately upon demand

therefor.

(f) Notwithstanding the foregoing, Tenant may be a
self-insurer to such extent as Tenant may reasonably
desire, subject to any insurance requirements of the

Mortgage.
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ARTICLE V11

Fire Insurance

Section 7.01. Tenant, at its sole cost and expense,
will keep the Improvements insured against loss by fire and
other casualties in an amount sufficient to prevent iandlord or
Tenant from becoming co-insurers of any loss, subject to aﬁy
applicable deductible. Such insurance shall be carried with
responsible insurance companies and in amounts reasonably
acceptable to Landlord and the holder of the Mortgage. Subject
to the rights of the holder of the Mortgage, the policies
evidencing such insurance shall be so issuéed as to cover the
several interests of Landlord and Tenant and shall provide that
in case of loss or damage the p;oceeds of such insurance shall
be payable to Tenant. Such proceeds shall be held by Tenant

under the provisions of Section 8.02 hereof.

Section 7.02. The policy or policies evidencing all.
insurance which Tenant is required to provide and maintain in
effect hereunder shall be delivered to Landlord from time to
time as issued, except that certificates of insurance may be
substituted for such policy or policies, and if Tenant shall
fail to provide, maintain or pay for any of the insurance
hereinabove provided for, Landlord may, at its option, procure

such insurance. Any sums paid out by Landlord for any such



insurance shall be repaid by Tenant to Landlord immediately

upon demand therefor.

ARTICLE VIII

Damage or Destruction

Section 8.01l. 1In the event of "any fire or other
casuvalty to the Improvements resulting in substaﬁtial damage or
destruction to the Improvements, Tenant shall have the option
of (a) reétoring, repairing, rebuilding or altering the
Improvements, or (b) terminating this agreement by written

. notice to Landlord within 90 days of such damage or
destruction. In the event Tenant elects to restore, repair or
rebuild the Improvements, Tenant shall promptly commence the
work and shall pursue the same diligently to completion. . Upon
the termination of. this agreemént by reason of such damage or,
déstruction, the Net Rent provided to be paid by Tenant shall
be apportioned and paid to the date of such termination. In
the absence of such termination by Tenant no damage or
-destruction of the Improvements or any part thereof by fire or
other casualty shall términate or permit Tenant to surrender
this agreement, or shall release Tenant from its liability to
pay the full Net Rent and other amounts payaﬁle hereunder, and

Tenant waives any rights now or hereafter conferred upon it by




statute or otherwise to quit or surrender thils agreement or the
Land or any part hereof, or to any suspension, diminution,

abatement or reduction of rent on account of any such

destruction or damage.

Section 8.0§. In the event of the termination of
this agreement by reason of the damage to or destruction of the
Improvements or any part thereof by fire or other casualty as
provided in Section 8.01 hereof, Tenant shall be entitled to
all the proceeds, if any, of casualty inéurance with respect to
the Improvements and Tenant shall pay to the holder of the
Morﬁgage the amount then required to pay in full and discharge
the Mortgage. 1In such event, Landlord by appropriate
instrument of assignment shall convey, assign and transfer and
set over unto Tenant good, marketable and unencumbered title to
the interests of the Landlord in the Land and the Improvements.
In the absence of te;mination of this agreement in the event of

such fire or other casualty, the Tenant shall be entitled to

all the proceeds of such casualty insurance.

ARTICLE IX

Condemnation

Section 9.01. 1In the event that all or substantially

all the Land and Improvements shall be taken in condemnation
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proceedings or by exercise of any right of eminent domain or by
agreement between Landlord and Tenant, and those authorized to
exercise such right, this agreement shall terminate and expire
on the date of such taking and the Net Rent provided to be paid
by Tenant shall be apportioned and paid to the date of such
taking. For the purposes of this Section 'subspantially all
the Land and Improvements® shall bé deemed to have been téken
if the portion of the Land and Improvements not so taken, and
taking inte consideration the amount of the net award available
for such purpose, cannot be so repaired or reconstructed as to
constitute a complete structure capable of being operated,
practically and economically by Tenant for an office building.
In such event, Tenant and the owner of the fee shall be
entitled to collect from any condemnor the entire award that
may be made in any such proceeding and Tenant and such owner of
the fee shall pay to the holder of the Mortgage the amount then
required to pay in full and discharge the Mortgage. Landlogd
shall execute any and all further ‘documents that may be
required in order to facilitate collection by Tenant of any and
all such award and by appropriate instrument of assignment
shall convey, assign, transfer and set over unto Tenant good,
marketable and unencumbered title to the interest of the

Landlord in the Land and the Improvements.




Section 9.02. If at any time during the term of this
agreement, less than substantially all the Land ang
Improvements shall be taken as aforesaid, out of the award or
avards collected, there shall be first set aside for the owner
of the fee the fair market value as determined in said
proceeding of the Land so taken, with the Tenant entitled to
any balance. In such event, Tenant shall continue to pay in
full the Net Rent and other amounts payable hereunder without
reduction or abatement and no such tﬁking shall terminate or

permit the Tenant to surrender this agreement.

ARTICLE X

Covenants Run With the Land

Section 10.01. All covenants, agreements and
engagements contained in this agreement shall be construed as
covenants running with the land, and all rights given to and
obligations imposed on the réspective parties shall be

construed as inuring to and binding upon the successors in

interest and assigns of the parties hereto.




ARTICLE XI

Defaults and Remedies

Section 11.01. The occurrence of any one or more of
the following events shall constitute a default or bceaéh of
this agreement by Tenant if the same shall continue for 20 days.
(10 days in the case of subparagraphs (a) and (c)) following

notice therecf from Landlerd to Tenant:

{(a) The failure of Tenant to pay, when due, all or

any part of the Net Rent or other sums payable hereunder.

(b} The failure of Ténant to observe or perform an§
of the other covenants, conditions or agreements of this
agreemenﬁ to be kept, observed or performed by Tenant upon
the exéiration of any period specifically allowed therefor
in this -agreement, provided, however, that Tenant shall be
deemed to have complied with such notice so long as it has
commenced to comply with such notice within the period set
forth therein and is diligently attempting to comply with

such notice.

{c) The making by Tenant of any assignment for the
benefit of creditors, the adjudication that Tenant is
bankrupt or insolvent, the filing by or against Tenant of

a petition to have Tenant adjudged a bankrupE,Ot a




petition for reorganization or arrangement under any law
relating to bankruptcy (unless, in the case of a petition
filed against Tenant, the same is dismissed within 60 days
after the filing thereof), the appointment of a trustee or
receiver to take possession of substantially all of
Tenant's assets located on the Land or in the
Improvements,  or of Tenant's interest in this agreement
(unless possession is restored to Tenant within 60 days
after such appointment], or the attachment, execution or
levy against, or other judicial seizure of, substantially
all of Tenant's assets located in or upon the Land or the
Improvements or of Tenant's interest in this agreement
(unless the same is discharged within 60 days after

issuance thereof).

Section 11.02. In the event of any default or breach:
of this agreement by Tenant there shall become immediately due
and payable as rent under this agreement, as if by the terms
hereof same were ail payable in advance, a sum equal to all Net
Rént for all calendar years and fractions thereof remaining in
the balance of the term of this agreement as of the date of
default. Tenant shall be obligateé for such accelerated rent
regardless of which, if any, of the remedieg'provided in
Section 11.03 hereof or pravided by law or eduity Landlord

shall elect to pursue.




Section 11.03. 1In the event of any default or breach

of this agreement by Tenant, Landlord, at its option, may
terminate this agreement upon and by giving written notice of
termination to Tenant, or Landlord without terminating this
adreement may at any time after such default of breach, without
notice or demand additional to that provided in Section 11.01
hereof, enter the Land and the Improvements, with or without
process of law and, without thereby incuf:ing any liability to
Tenant, take possession of the Land and the Improvements &and of
all personal property of every kind on the Land and the
Improvements. Landlord may thereupon at any time, and from
time to time, (i) collect the rent and profits which may
otherwise accrue to Tenant from the use, enjoyment and
operation of the Land and the Improvements, or (ii) relet the
Land and the Improvements, or any part thereof, for the account
of Tenant for such tefm, upon such condition and at such.:ents
as Landlord may deem proper. All rents so collected by
Landlord shall first be applied against such expenses as
Landlord may have incurred in taking or recovering possession
of the Land and the Improvements, making the same in good order
and condition, altering or repairing same for any reletting and
such other expenses, commissions and charges .including
attorney's fees as Landlord may have paid or incurred in

connection with any of the foregoing, and the balance shall be




applied against such accelerated rents. Any tenants making
such payment to Landlord shall be under no obligation to see to
the application by Landlord of such rents nor shall Tenant have
any right to collect ahy rents after such default for so long
as the same shall continue. Tenant hereby waives the benefits
of any statutes now in force or hereafter enacted exempting any

property of any kind or value from levy and sale for rent.

11.04. All remedies provided in this agreement shall
be taken and construed as cumulative, that is, in addition.to
every other remedy provided in this agreement or by law or
equity. For purposes of the remedies of the Landlord, any sums
pPayable by the Tenant in addition to the Net Rent shall be

deemed additional rent hereunder.

ARTICLE XII

Option to Purchase

Section 12.01.- Landlord hereby érants to Tenant the
option to purchase good, marketable and unencumbered title to
(a) the leasehold interest of Landlord in the Land and (b) the
Improvements, for a purchase price payable in cash and the
assumption by Tenant of, and the release of Landlord from, all

obligations of Landlorzd under the Land Lease. Tenant may

exercise such option on the 15th, 20th or 25th anniversaries of




the date hereof, upon 90 days written notice to Landlord, and

the sale and purchase contemplated hereby shall take place
within 120 days after the expiration of the lease year in which

the option is exercised.

Section 12.02. The purchase price provided in
Sectio; 12.01 shall be the fair market value of the
Improvements in their then condition as determined by a2 board
of threé real estate appraisers, each of which shall be members
of the American Institute of Real Estate Appraisers or the
American Society of Appraisers and shall have had at least ten
years' experience in commercial real estate appraisal. One
each of such appraisers shall be appointed by the Landlord and
Tenant and the two so appointed shall appdint the third
appraiser. All costs and eﬁpenses of such appraisers, toéether
with any costs, taxes ‘and recording fees applicable to the
transfer of the leasehold interest of Landlord and the
Improvements to Tenant shall be paid by Tenant. For purposes
of this Section, fair market value shall mean the price at
which such property in its then condition unencumbered by this
.agréement and the Mortgage would change hands between a willing
buvyer and é willing seller when the former is not under any
compulsion to buy and the latter is not undef any compulsion to

sell. Notwithstanding the foregoing, in no event shall said
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purchase price be less than the amount then regquired to éay in

full and discharge the Mortgage, nor shall any such purchase
divest the lien of the Mortgage unless it has otherwise been

discharged.

ARTICLE XIII

Waiver

Section 13.01. Except to the extent that Landlord
may have otherwise agreed in writing, no waiver by Landlord of
any breach by'Tenant of any of its obligations, agreements or
covenants hereunder shall be deemed to be a waiver of any
subsequent breach of the same or any other covenants,
agreements or obligations, nor shall any forebearance by
Landlord to seek a remedy fof any breach be deemed a waiver by

Landlord of its rights or remedies with respect to such breach.

ARTICLE XIV

Estoppel Certificates

Section 14.01. Each party agrees that at any time

and from time to time, within 20 days following written request
from the other party, the party so requested shall execute and
deliver to the other party a statement certifying that this .

agreement is in full force and effect and uvnmodified (or if

- 24 -




there have been modifications, stating such), certifying the
dates to which the Net Rent has been paid; and certifying
whether or not, to the best of the knowledge of the party
signing such certificate, the other party has failed or refused

to perform any obligation contained in this agreement, and if

so, specifying the same.

Section 14.02. The failure of either party to
furnish such statement within such 20.d$y period shall be
deemed to be an acknowledgment, by the party requested tao give
such statement, to any person entitled to rely thereon, that
this agreement is in full force and effect and is unmodified,
that such Net Rent has been duly and fully paid to and
including the respective due.dates-iﬁmediately preceding the
date of such request, and that the party requesting such
statement has performed all ébligations contained in this

agreement to the date of such request.

ARTICLE XV

Termination

Section 15.01. Unless Tenant exercises the option
provided in Article XII hereof, or the Improvements are
conveyed to Tenant as provided in Article VIII or Article IX

hereof, at the termination of this agreement for any reason,



Tenant and the tehants and subtenants under Tenant, and any and
all persons holding or claiming under Tenant, shall surrender
possession of the Land and the Improvements to Landlord,
maintained as herein provided for, ordinary wear and tear and
depreciation and damage by fire or other casualty excepted, and
free of any and all claim thereto by Tenant or any party

holding under Tenant.

Section 15.02. At any time during the term of this
agreement, or upon termination for any reason and provided
Tenant is not then in.default hereunder, Tenant and the tenants
and subtenants under Tenant and any and all persons holding ér.
claiming under Tenant shall have the right to remove from the
Land and the Improvements all their fixtures, equipment,
machinery and all other property, provided, however, that
Tenant or the person so removing such property shall repair any .

damage to the Land and Improvements by the removal thereof.

ARTICLE XVI

Invalidity of Particular Provisions

Section 16.01. If any term or provision of this
agreement or the application therecof to any person or
circumstance shall, to any extent be invalid or unenforceable,

the remainder of this agreement, or the application of such




term or provision to persons or circumstances other than those
as to which it is held invalid or unenforceable, shall not be

affected thereby, and each term and provision of this agreement
shall be valid and be enforced to the fullest extent permitted

by law.

ARTICLE XVIT

Notices

Section 17.01. All notices, demands and requests
required under this agreement shall be in writing. All such
notices, demands and requests shall be deemed to have been
properly given if served personally, or if sent by United
States registered mail, postage prepaid, addressed as
hereinafter provided. .All such notices, demands and requests
mailed to Landlord sha;l be addressed to Landlord at One
NorthShore Center, Pittsburgh, Pennsylvania 15212, or at such
other address (and addressed to the attention of such officer
or other person) as Landlord may from time to time designate by
written notice to Temnant. All such notices, demands and
reguests mailed to Tenant sﬁall be addressed to Tenant at One
Oxford Centre, 301 Grant Street, Pittsburgh, Pennsylvania
15279, or at such other address (and addressed to the attention
of such officer or other person) as Tenant may from time to '

time designate by written notice to Landlord.



Section 17.02. Notices, demands and reguests which
shall be served by registered mail upon Landlord and Tenant in
the manner aforesald shall be deeﬁed sufficiently served or
given for all purposes hereunder at the tiﬁe su&h notice,
démand or request shall be mailed by United States registered
mail as aforesaid in any post office or branch post office

tégularly maintained by the United States Postal Service.

ARTICLE XVIII

Condition of and Title to
Property:; Quiet Enjoyment

Section 18.01. Landlord co;eﬁants and agrees that
Tenant, upon'paymént of the Net Rent and other sums herein
provided for and observing and keeping all covenants,
agreéments and conditions of this agreement on its part to be
observed and kept, shall guietly have and enjoy the Land and
the Improvements during the term of this agreement without
hindrance or molestation by anyone claiming by or through
Landlord, subject, however, to the exceptions, reservations and

conditions of this agreement.



ARTICLE XIX

Arbitration and Waiver of Jury Trial

Section 19.01. Except as otherwise ptoyided in this
Article all disputes arising between Landlord and Tenant under
this agreement shall be subject to arbitration in accordance
with the provisions of this Article. All such disputes shall
be submitted to the American Arbitration Association or its
successor, and all proceedings shall be conducted.according to
its rules except that the arbitrator shall be an attorney. No
action at law or in equity in connection with any. such dispute
shall be brought until the arbitrator shall have rendered a
decision in connection with ‘such dispute or until arbitration
thereof shall have been waived, either expressly or pursuant to

Section 19.03 hereof.

Section 19.02. Tenant shall have no right to
arbitrate with reference to the payment or non-payment of Net

Rent.

‘Section . 19.03. All disputes subject to arbitration
in accordance with this Article shall be raised by notice to
the other party, which notice shall state with particularity
the nature of the dispute and the demand for:relief, making

specific reference, by Article, Section and paragraph, to the
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provisions of this agreement alleged to give rise to the
dispute. Such notice shall also refer to this Article and
shall state whether the party giving notice demands
arbitration. If no demand for arbitration is contained in such
notice, the party against whom relief is sought shall have the
right to give written demand for arbitration under this Section
to the othér party ;ithih 30 d&ys afte;-sucﬁ notice. Upless
one of the barties.thus demands arbitration, the provisiéns of

this Article shall be deemed to have been waived.

Section 19.04. During any arbitration proceeding
pursuant to this Article, the parties shall continue to perférm
and discharge all their respective obligations under this
agreement. The performance of any obligation hereunder shall
not.be exeéused merely because a demand for arbitration
affecting that éerformance has been made, nor shall a party
exercise, prior to the rendéring of a decision by the
arbitrator in connection with such dispute, or p?ig} to the
expiration of any-period.of time established by the arbitrator
for compliance with his decision, any other remedy which would

destroy the efficacy of the arbitration proceeding.

Section 19.05. Landlord and Tenant shall and do
hereby waive trial by jury in any action, proceeding or
counterclaim arising out of or in any way connected with this

agreement.




ARTICLE XX

Disposition Contract

Section 20.01. This agreement is subject to the
terms and conditions set forth in the Disposition Contract
between the Urban Redevelopment Authority of Pittsburgh and
Tenant dated March 30, 1976, which is incorporated herein by
reference thereto, and if there is dny conflict in the terms

‘and conditions of this agreement and said Disposition Contract,

then the terms and conditions of the bisposition Contract shall

control.

ARTICLE XXI

Miscellaneous

Section 21.01. Immediately following the execution
and delivery of this aéreement, Landlord and Tenant shall
execute, acknowledge and deliver the memorandum of lease in the
form set forth in Exhibit I attached hereto and made a part
hereocf and shall cause the same to be recorded, at the cost of
Landlord, in the office of the Recorder of Deeds of Allegheny

County, Pennsylvania.

Section 21.02. The captions of this agreement and

the table of contents pieceding this agreement are for




convenience and reference only and in no way define, limit or

describe the scope or intent hereof.

Section 21.03. It is the intention of the parties
hereto that as long as the Mortgage shall be outstanding the
estate acquired hereunder by Tenant shall not merge with or
into any other estate, whether lesser or greater, in the Land
now held or hereafter acquired by Tenant or by any disclosed or

undisclosed ﬁrincipal of Tenant.

Section 21.04.  &s uéed in this agreement, the words
"term of this agreement" shall mean the original term heredf or

any holdover period of the original term.

Section 21.05. This agreement shall be construed and
enforced in accordance with the laws of the Commonwealth of

Pennsylvania.
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Section 21.06. The covenants and agreements herein

)
contained shall bind and inure to the benefits of Landlord, its
successors and assigns, and Tenant, its successors and assigns,
. except as otherwise provided herein.
IN WITNESS WHEREOF, Landlord and Tenant have duly
executed this Lease and Sublease Agreement the day and year
o first above written.
Attest: : DUQUESNE LIGHT COMPANY
° S il L '
, @%;LS- el aéoh [ ) By Qé’/ﬂ[:jlft/
57/ P, ji/ -C;/ ch¥irman’ of the Board
{Corporate Seal) and President

MELLON-STUART REALTY CO.

gcvivy< /7~ Secretary B ~Vicc|PreSident
1
(Corporate Seal} . \\\#/j




APPENDIX A

BEING a portion of Parcel 8-B of the Urban
Redevelopment Authority of Pittsburgh Woods Run Redevelopment
Project, Penna. R-285 (part of Redevelopment Area No. 15);
situate in the 27th Ward of the City of Pittsburgh, Allegheny
County, Pennsylvania, more particularly bounded and described

as follows:

BEGIN&ING at a - point on the Westerly
line of a 30 foot private road and the
dividing line of Lots 4 and 5 of the
Revised Subdivision for Duquesne Light.
Company Plan of Lots; thence by said
'dividing line the following three (3)
courses and distances: South 61° 49' 01"
West, 152.05 feet; South 28° 10' 59" East,
11.29 feet and South 61° 49' 01" West,
183.22 feet to a point on line of land of
the Pittsburgh and Western Railrocad; thence
by line of land of said Railroad, North 33°
43' 52" West, 217.70 feet to a point on the
dividing line of Lot 5 and Parcel A; thence
by said dividing line the following Ewo (2)

courses and distances: North 55° 24" 43"



East, 35.43 feet and North 76° 32' oo"

East, 332.00 feet to a point on the

Westerly line of a 30 foot private road;
thence along said Westerly line of private
road, South 28° 10*' 59" East, 125.00 feet

to a peint at the place of beginning.
CONTAINING 1.40 acres.

BEING Lot No. 5 in the Revised
. Subdivision for Duquesne Light Company Plan
- of Lots as recorded in the Recorder's
Office of Allegheny County, Pennsylvania in

Plan Book Volume 127, page 193.

TOGETHER with the non-exclusive right
in common with Landlord and its successors
and assigns to use as a means of access and
for the installation of gas, electric,
water, sewer and other utilities, a private
road, 30 feet wide, leading to Doerr
Street, the centerline of said 30 foot

private road being more particularly

Jlocated and more particularly described as

follows:

Appendix A
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BEGINNING at a point on the Southerly
right-of-way line of Doerr Street -which
point is distant the following four (4)
courses and distances from a point on the
Westerly right-of-way line of New Beaver
Avenue at the dividing line between land of
Duguesne Light Company and land conveyed by
Urban Redevelopment Authority of Pittsburgh
to Allegheny Drop Forge Company by deed
dated August 1, 1974 and recorded August 2,
1974 in Deed Book Volume 5372, page 181,
viz: (1) along the Westerly right-of-way
:line of New Beaver'AGenue, North 28° 10°
59" West, 931.610 feet to a point of curve;
(2) in a general Westerly direction by the
arc of a circle curving to the left having
a radius of 25 feet an arc distance of
33.080 feet to a point on the Southerly
right-cf-way line of Doerr Street (50 feet
wide); (3) thence along the Southerly
right-of-way line of Doerr Street, South
76° 00' 15" West, 361.011 feet to an angle
point; {4) thence continuing along the

Southerly right-of-way line of Doerr

Appendix A
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Street, South 79° 17' 13" West, 58.842 feet
to a point being the true point of
beginning; thence from said true point of
beginning by a line through land of which
tﬁis is a part, said line being the
centerline of the 30 foot pcivatg road,
Sodéh.28° IO; 59" East, 280.04 feet to a
point which point is distant North 61° 49
01" East, 15.00 feet from the Southeast
corner of the premises hereinabove

described.

Appendix A
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EXHIBIT I

MADE AND ENTERED INTC for the purpose of recording in
accordance with the Act of June 2, 1959, P.L. 454 §2, 21}
Purdon's Stat. Ann. §405, the 29th day of December, 1983, by
and between MELLON-STUART REALTY CO., a Pennsylvania business
corporation, and DUQUESNE LIGHT COMPANY, a Pennsylvania
business corporation, parties to the Lease and Sublease
Agreement dated December 29, 1983, (hereinafter sometimes
called the "Lease and Sublease®), as follows:

I. The name of the lessor in the Lease and:
Sublease is Mellon-Stuart Realty Co., a Pennsylvania
business corporation.

II. The name of the lessee in the Lease and
Sublease is Duquesne Light Company, a Pennsylvania
business corporation. .o .

III. The address of Mellon-Stuart Realty Co. is
One NorthShore Center, Pittsburgh, Pennsylvania
15212; and the address of Duquesne Light Company is
One Oxford Centre, 301 Grant Street, Pittsburgh,
Pennsylvania 15279. ' '

IV. The date of the Lease and Sublease is
December 29, 1983.

V. The demised premises as described in the
Lease and Sublease consist of a lease of the
improvements erected on and a sublease of the
leasehold interest of the lessor in the following
property:

BEGINNING at a point on the Westerly
line of a 30 foot private road and the
dividing line of Lots 4 and 5 of the
Revised Subdivision for Dugquesne Light
Company Plan of Lots; thence by said
dividing line the following three (3)
courses and distances: South 61° 49*' 01°
West, 152.05 feet; South 28° 10*' S9" East,
11.29 feet and South 61° 49' 01" West,
183.22 feet to a point on line of land of
the Pittsburgh and Western Railroad: thence
by line of land of said Railroad, North 33°
43' 52" West, 217.70 feet to a point on the
dividing line of Lot S and Parcel A; thence



by said dividing line the following two (2)
courses and distances: North 55° 24°' 43"
East, 35.43 feet and North 76° 32' 00"
East, 332.00 feet to a point on the
Westerly line of a 30 foot private road;
thence along said Westerly line of private
road, South 28°¢ 10* S9" East, 125.00 feet
to a point at the place of beginning.

TOGETHER with the non-exclusive right
in common with Landlord and its successors
and assigns. to use as a means of access and
for the installation of gas, electric,
water, sewer and other utilities, 2 private
road, 30 feet wide, leading to Doerr
Street, the centerline of said 30 foot
private road being more particularly
located and more particularly described as
follows:

BEGINNING at a point on the Southerly
right-of-way line of Doerr Street which
point is. distant the following four (4)
courses and distances from a point on the
Westerly right-of-way line of New Beaver
Avenue at the dividing line between land of
Duquesne Light Company and land conveyed by
Urban Redevelopment Authority of Pittsburgh
to Allegheny Drop Forge Company by deed
dated August 1, 1974 and recorded August 2,
1974 in Deed Book Volume 5372, page 181,
viz: (1) along the Westerly right-of-way
line of New Beaver Avenue, North 28° 10
59" West, 931.610 feet to a point of curve;
{2} in a general Westerly direction by the
arc of a circle curving to the left having
a radius of 25 feet an arc distance of
© 33.080 feet to a point on the Southerly
right-of-way line of Doerr Street (50 feet
wide); (3) thence along the Southerly
right-of-way line of Doerr Street, South
76° 00' 15" West, 361.011 feet to an angle
point; (4) thence continuing along. the
Southerly right-of-way-line of Doerr
Street, South 79° 17*' 13" West, 58.842 feet
to a point being the true point of
beginning; thence from said true point of
beginning by a line through land of which

Exhibit IX
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this is a part said line being the
centerline of the 30 foot private road,

South 28° 10' S9" East,

280.04 feet to a

point which point is distant North 61° 49°'
01" East, 15.00 feet from the Southeast.
corner of the premises hereinabove

described.

VI. The date of the commencement of the term of
the Lease and Sublease is January 1, 1984.

VII. The term of the Lease and Sublease )
commences January 1, 1984 and expires on December 31,
2012, unless sooner terminated in accordance with the
provisions of the Lease and Sublease or otherwise by

law.

VIII. The Lease and Sublease contain no renewal

options.

IX. The lessee has the right to purchase the
leasehold interest of the lessor and the improvements

erected thereon on the 15th,

20th or 25th

anniversaries from the date hereof.

IN WITNESS WHEREQOF, the parties to the Lease and
Sublease have executed this Memorandum of Lease and Sublease as
of the day and year first above written.

Attest:

\,/w%@

Adi7ae; Secre tary

(Corporate Seal)

Attest:

.fdﬂth;Sg; gftéig}éi}?‘~h____
V/Ag;rm Secretiby C>/

{Corporate Seal)

-
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'c? Piesident

DUQUESNE LIGHT COMPANY

v ;-
tr
Chairman of the Board
and President




COMMONWEALTH OF PENNSYLVANIA )
) 553
COUNTY OF ALLEGHENY )

On this the 9% day of December, 1983, before me a
Notary Public personally appeared John A. Johnston, who
acknowledged himself to be a Vice President of MELLON-STUART
REALTY CO., a Pennsylvania business corporation, that he as
such officer, being authorized to do so, executed the foregoing
Memorandum of Lease and Sublease for the purposes therein
contained by signing the name of the corporation by himself as
such officer.

IN WITNESS WHEREOF, I hereunto set my hand and

official seal.

Notary Peplic

My Commission Expires:

(o
DOKXA L FAGAN, HOTARY PUSL
M1 LEBAMOK TRIF, ALLECHENY COUKTY
) WY COMMISSIOR EXPIRES OFC. 1. 1986
Warbor Punnirhadia Acencistion nf findartar

COMMONWEALTH OF PENNSYLVANIA )
} ss:
COUNTY OF ALLEGHENY _ )

On this the gg"—“’ day of December, 1983 before me a
Notary Public, personally appeared _ Joyy M. Aerrve . who
acknowledged himself to DeCk ox rve Rosxo & Pexs. of DUQUESNE
LIGHT -COMPANY, a Pennsylvania business corporation, that he, as
such officer, being authorized to do so, executed the foregoing
Memorandum of Lease and Sublease for the purposes therein

contained by signing the name of the corporatlon by himself as
such cfficer.

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

Notary Public

My Commission Expires:

HENRY G STOECKER, Notary Public
Pitisburgh, Allegheay County, Pa
iy Commurssion Expwes
februtry 20, 1986
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EXHIBIT II

MADE AND ENTERED INTO for the purpose of recording in
accordance with the Act of June 2, 1959, P.L. 454 §2, 21
Purdon's Stat. Ann. §405, the 29th day of December, 1983, by
and between DUQUESNE LIGHT COMPANY, a Pennsylvania business
corporation, and MELLON-STUART REALTY CO., a Pennsylvania
corporation, parties to the Land Lease Agreement dated December
29, 1983 (hereinafter sometimes called the "Land Lease"), as
follows:

I. The name of the lessor in the Land
Lease is Duquesne Light Company, a Pennsylvania
business corporation.

II. The name of the lessee in the Land
Lease is Mellon-Stuart Realty Co., a
Pennsylvania corporation.

III. The address of Duquesne Light Company
is' One Oxford Centre, 301 Grant Street,
Pittsburgh, Pennsylvania 15279; and the address
of Mellon-Stuart Realty Co. is One NorthShore
Center, Pittsburgh, Pennsylvania 15212.

IV. The date of the Land Lease is
December 29, 1983.

V. The demised premises as described in
the Land Lease are as follows:

BEGINNING at a point on the Westerly
line of a 30 foot private road and the.
dividing line of Lots 4 and S5 of the
Revised Subdivision for Duquesne Light
Company Plan of Lots; thence by said
dividing line the following three (3)
courses and distances: South 61° 49%9' 01"
West, 152.05 feet; South 28% 10' 59" East,
11.29 feet and South 61° 49' 01* West,
183.22 feet to a point on line of land of
the Pittsburgh and Western Railroad; thence
by line of land of said Railroad, North 33°
43" 52" West, 217.70 feet to a point on the
dividing line of Lot 5 and Parcel A; thence
by said dividing line the following two (2)
courses and distances: North 55° 24' 43"
East, 35.43 feet and North 76° 32' - QQ"



East, 332.00 feet to a point on the
Westerly line of a 30 foot .private road;
thence along said Westerly line of private
road, South 28°¢ 10' 59" East, 125.00 feet
to a point at the place of beginning.

TOGETHER with the non-exclusive right
in common with Landlord and its successors
and assigns to use as a means of access and
for the installation of gas, electric,
water, sewer and cther utilities, a private
" road, 30 feet wide, leading to Doerr
Street, the centerline of said-30 foot
private road being more particularly
located and more particularly described as
follows:

BEGINNING at a point on the Southerly
right~of-way line of Doerr Street which
point is distant the following four (4)
courses and distances from a point on the
Westerly right-of-way line of New Beaver
Avenue at the dividing line between land of
Duquesne Light Company and land conveyed by
Urban Redevelopment Authority of Pittsburgh
to Allegheny Drop Forge Company by deed
dated August 1, 1974 and recorded August 2,
1974 in Deed Book Volume 5372, page 181,
viz: (1) along the Westerly right-of-way
line of New Beaver Avenue, North 28¢ 10°
59" West, 931.610 feet to-a point of curve;
{2) in a general Westerly direction by the
arc of a circle curving to the left having
a radius of 25 feet an arc distance of
33.080 feet to a point on the Southerly
right-of-way line of Doerr Street (50 feet
wide}; (3) thence along the Southerly
right-of-way line of Doerr Street, South
76° Q0' 15" West, 361.011 feet to an angle
point; (4) thence continuing along the
Southerly right-of-way line of Doerr
Street, South 79° 17' 13" West, 58.842 feet
to a point being the true point of
beginning; thence from said true point of
beginning by a line through land of which
this is a part said line being the
centerline of the 30 foot private road,
South 28° 10' 59" East, 280.04 feet to a

Exhibit II
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point, which peint is distant North 61° 49°
01" East, 15.00 feet from the Southeast
corner of the premises hereinabove
described.

VI. The date of the commencement of the
term of the Land Lease is January 1, 1984.

VII. The term of the land Lease commences
on January 1, 1984-and expires on December 31,
2033, unless sooner terminated in accordance
with the provisions of the Land Lease or
otherwise by ‘law. '

VIII. The Land Lease contains no renewal
options.

- IX. The lessee has no right of pufchase of
or refusal on the demised premises or any part
thereaf.

IN WITNESS WBEREOF, the parties to the Land Lease

Agreement have executed this Hemorandum of Lease the day and
year first above written.

Attest: DUQUESNE LIGHT COMPANY
™ 3 el
':"'-{;'fi . ~-> \}a Lo l '-/\'7 4‘ F‘J “ . BY :‘ﬂ""’/”'ﬂ Kﬂ[-"é-’
Secretary i J .
— — - Chairman of the Board

and President
[Corporate Seal]

Attest: MELLON-STUART REALTY CO.

LS

S . M i P id
T ¥a2r  Secretary (\J)K:iff resident

(Corporate Seall

£xhibit II
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COMMONWEALTH OF PENNSYLVANIA )

COUNTY OF ALLEGHENY )

On this, the 22raday of December, 1983, before me, a

Notary Public, personally appeared __thugdidjgdfga:aggg____:

Oty 1 QAR QA FNE Boa4aD
who acknowledged himself to be D> FRe I D AT of

DOQUESNE LIGLT COMPANY, a Pennsylvania business corporation,
and that he, as such officer, being authorized to do so,
executed the foregoing Memorandum of Lease for the purposes

therein contained.by signing the name of the corporation by

himself as such officer.

IN WITNESS WHEREOF, I hereunto set my hand and

official seal.

Nota Public

My Commission Expires:

HENRY G STOECKER, Notary Fublc
Pittshurgh, Aliegheny Caurty, Pi
My Commassion Expires
Feheuary 20, 1936




COMMONWEALTH OF PENNSYLVANIA )
COUNTY OF ALLEGH‘ENY ; 58

On this, the "9 day of December, 1983, before me,
Notary Public, personally appeared John A. Johnson, who
acknowledged himself to be a Vice President of MELLON-STUART
REALTY CO., a Pennsylvania business corporation, and that he,
as such officer, being authorized to do so, executed the
foregoing Memorandum of Lease for thé purposes therein

contained by signing the name of the corporation by himself as

such officer.

IN WITNESS WHEREOF, I hereunto set my hand and.

__gigﬁxiita.Lg4&1<¢Lv~

Notary Public

official seal.

My Commission Expires:

DOSEA L. FASAH, RGiasy + vziil
T, LEBANQN TP, ALLESHIXY Couary
MY COLUITANCR SIPIRES OEL, | 93¢
Hampar Pracevivaniy Segorintion of Katariag




iz Duquesne Ligtt Company
f;ﬁtS: Legal Unit
Pitisburgh. Pennsylvania 15279

(412} 393-6000
FAX: (412) 393-6645

" wWriter's DIRECT DIAL Number

(412)393-6129

February 8, 1994

BY FAX

Richard C. Montgomery, Esquire
Kirkpatrick & Lockhart

1500 Oliver Building .
Pittsburgh, PA 15222-5379

Dear Richard:.

Thank you for your proposed Termination Agreement and
three Lessee's Statements.

Regarding the “Termination Agreement" I have four
concerns: ’

1. The first recital states that "Duguesne, Carnegie,
World and the Escrow Agent are parties to that certain
Rental Payment Agreement dated November 1, 1990."
‘However, nothing I have seen indicates that Duquesne
signed such an agreement.

2. - The copy of the Rental Payment Agreement that you sent
over to me is dated November 6, 1990 and not
November 1, 1993.

3. Paragraph 5 of the Rental Payment Agreement provides
that "[t]his Agreement may not be amended or modified
except by the express written agreement of the parties
hereto and the express written agreement of Barnett
Bank of Central Florida, N.A." However, Barnett Bank
is not a party to the Termination Agreement.

DELIVERING
QUALLTY




Richard C. Montgomery, Esquire
February 8, 1954
Page 2

Duguesne has' been making payments to Kirkpatrick &
Lockhart pursuant to the attached letter from Carnegie
Properties dated February 14, 1991.

Without further explanation, Dugquesne cannot sign the
" Termination Agreement in its present form.

Regarding the "“LESSEE'S STATEMENT" beginning "“The
undersigned has received notice that The Penn Mutual Life ....%
at paragraph 10 there is reference to “the Parking Easement
Agreement (see enclosure). We would appreciate having an
opportunity to review a copy of that Agreement.

’

Thank you for your attention to this matter.

Very truly yours,

x&t*JQ}wQGQMG%ﬂ2&ﬂﬁ}\

Stephen R. Pelcher
SRP/bmn:227

Enclosures

c: William C. Fields (w/enclosures)
ames P. Boyle (w/enclosures)



TERMINATION AGREEMENT

THIS AGREEMENT, by and between DUQUESNE LIGHT COMPANY
("Duquesne”), a Pennsylvania corporation, CARNEGIE PROPERTIES, INC.
("Carnegie”}, a Pennsylvania corporation, WORLD SAVINGS & LOAN
ASSOCIATION ("World") (successor to The Western Savings Fund Society and

Meritor Savings Bank} and KIRKPATRICK & LOCKHART ("Escrow Agent™).

WHEREAS, Duquesne, Carnegie, World and the Escrow Agent are
parties to that certain Rental Payment Agreement dated November 1, 1990.

WHEREAS, said parties desire to terminate the Rental Payment
Agreement.

NOW, THEREFORE the Rental Payment Agreement is hereby
terminated effective on February _, 1994. ‘
IN WITNESS WHEREOF as of the day of February 1994.

DUQUESNE LIGHT COMPANY, INC.

By:

CARNEGIE PROPERTIES, INC.

By:

Robert L. Purvis, President
KIRKPATRICK & LOCKHART

By:

Richard C. Montgomery,
Partner

P11-397737.1



WORLD SAVINGS & LOAN
ASSOCIATION, successor to Meritor
Savings Bank and The Western
Savings Fund Society.

By:




L R S

COMMONWEALTH OF PENNSYLVANIA )
COUNTY OF ALLEGHENY
Before me the undersigned authority duly authorized under the laws of the

Commonwealth of Pennsylvania, to take acknowledgements this day personally
" appeared of DUQUESNE LIGHT COMPANY, INC.

Witness my hand and official seal in the County and State last aforesaid this
day of February 1994.

Notary Public

My Commission Expires:

COMMONWEALTH OF PENNSYLVANIA )
COUNTY OF ALLEGHENY " )

Before me the undersigned authority duly authorized under the laws of the
Commonwealth of Pennsylvania, to take acknowledgements this day personally

appeared ROBERT L. PURVIS, President of CARNEGIE PROPERTIES, INC. -

Witness my hand and official seal in the County and State last aforesaid this
day of February 1994. '

Notary Public

My Commission Expires:
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COMMONWEALTH OF PENNSYLVANIA L

COUNTY OF ALLEGHENY )

Before me the undersigned authority duly authorized under the laws of the
Commonwealth of Pennsylvania, to take acknowledgements this day personally
appeared RICHARD C. MONTGOMERY, ESQ., a partner of KIRKPATRICK &
LOCKHART.

. Witness my hand and official seal in the County and State last aforesaid this
day of February 1994, .

Notary Public

'My- Commission Expires:

COMMONWEALTH OF PENNSYLVANIA )

COUNTY OF ALLEGHENY ' )

Before me the undersigned authority duly authorized under the laws of the
Commonwealth of Pennsylvania, to take acknowledgements this day personally

appeared . of WORLD SAVINGS & LOAN
ASSOCIATION.

Witness my hand and official seal in the County and State last aforesaid this
day of February 1994,

Notary Public

My Commission Expires:




SUBSTATIONS AND SHOPS CENTRAL DISTRICT ﬁEADQUARTERS
LEASE AND SUBLEASE AGREEMENT .
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SUBSTATIONS AND SHOPS CENTRAL DISTRICT HEADQUARTERS
'LEASE AND SUBLEARSE AGREEMENT

THIS AGREEMENT made and entered into as of the 1lst day
of Fune, 1977, by and between MELLON-STUART REALTY CO., a Pennsylvania
business corporation (hereinafter sometimes called the “"Landlord"), party
of the first part;
A
N
D
DUQUESNE LIGHT COMPANY, a Pennsylvania business corporation

(hereinafter sometimes called the "Tepant®), party of the second part.
WITNESSETH:

WHEREAS, by Land lLease Agreement dated as of March 30, 1976
(hereinafter, together with any amendments or modifications, sometimes
called the "Land Lease"), Landlord has leased from Tenant, a certain piece
or parcel of land siéuate in the 27th Ward of the City of Pittsburgh, Al-
legheny County, Penn5ylvania,-and more particularly described in Appendix

A attached hereto and made a part hereof (hereinafter sometimes called the

"Land"™) ;

WHEREAS, Landlord has erected on the Land certain impirovements
for Tenant consisting of a Substations and Shops Central District Headquarters
(hereinaftér sometimes called the "Improvements™) in accordance with drawings
and specifications prepared by James S. Campbell, such—élans and specifica-

tions being incorporated herein by reference thereto;



WHEREAS, Tenant is desirous of subleasing from Landlord the
Land and of leasing from Landlord the Improvements and Landlord is willing
to sublease and lease the same to Tenant upon the terms and conditions

hereinafter set forth;

NOW, THEREFORE, in consideration of the premises, Landlord
‘and Tenant, intending to be legally bound hereby, do agree that Landlord,
for and in consideration.of the rents, éovenants and agreements hereinafter
reserved on the part of Tenant to be paid, kept and performed, does
hereby demise and lease to Tenant and Tenant does hereby take and hire
from Landlord (a) tﬁe Improvemsnts, (b) the leasehold estate of fhg
tandlord in the Land, and (c) all the right, title and interest of Landlord
in and to any cppurtenances thereto, subject to the terms and provisions
'of the Land Lease and that certaln mortgage dated June 15, 1377 (hereinafter
sometimes called the “"Mortgage"), securing a promissory note in the principal
amount of $500,000 from Land}ord £o The Western Saving Pund Society of

Philadelphia, ad valorem taxes and assessments, zoning ordinances and all

patters of record, -tc have and to hold the Improvements, such leasehold estate
and appurtenances, subject as aforesaid, unto Tenant fofua term commencing_on
June 15, ‘1977; and expiring on the thirty-first day of December, 2007, unless
this agreement shall sooner terminate as hereinafter provided, or shall be

renewed as hereinaftexr provided, upon the following covenants, agreements,

terms, provisions, conditions and limitations as follows:




-

ARTICLE X

Constructing the Improvements
and Installation of Equipment

Section 1.01 Landlord, entirely at its own cost and expense
and without charge or obligation to Tenant, in accordance with the plans,
" specifications, schedules and designs of James S. Campbell as hereinbefore

described, shall complete construction of the Improvements on the land,

Section 1.02 Tenant, entirely at its own cost and expense and
without charge or obligatien to Landlord, shall provide and install all
machinery and equipment deemed by Tenant to be necessary for the operation

of the Improvements as a Substations and Shops Central District Headquarters.

Secticn 1.03 Title to the Improvements shall at all times
during the term of this agreement be vested in Landlord and title to-
any change, restoration, repair, replacement, rebuilding or alteration
thereof during the term made by Landlord shall vest in Landlord which
shall have and own the sole depreciable interest in the Improvements,

and such change, restoration, repair, replacement, rebuilding or alteration

thereof.

ARTICLE IT

Rent

Section 2.01 Tenant covenants and agrees to pay to Landlord in

such coin or currency of the United States of America as at the time of




o " ’ (

payment shall be legal tender for the payment of public and private debts,
at the princibal office of Landlord, 1425 Beawver Avenue, Pittsburgh, r
Ponnsylvania 15233, or at such other place as Landlord may from time to. time
specify by notice given pursuant to Section 18.01 hereof, and to .the attention
of such officer or other person as Landlord may by like notice from time to
time designate, during the term, net rent (hereinafter soﬁehimes called the
"Net Rent™) of Fifty-four Thousaqd Eight Hundred Se;enty—one Dollars ($54,871)
per annum.

-Such Net Rent shall be in addition to all oﬁx.ei"payments to be
made by Tenant as hereinafter provided and shall be paid in equal monthly in-
stallments of Four Thousand Five Hundred Seventy-two and Fifty-eight One-

Hundredth Dollars. ($4,572.58), each on the first day of each calendar month

- — ]

during the term of this agreement commencing on August i:—1977.

Section 2.02 The Net Rent shall be paid to Landlord without notice

or demand and without abatement, deduction or setoff,

ARTICLE III

Use of Premises, Repair and Maintenance

Section 3.0l The Land and the Improvements shall be used_only for
the operation of a Substations and Shops Central District Headquarters by Tenant
and for no other purpose without the express written consent of Landlord.
Tenant shall conform with all applicable statutes, ordinances, rules and regula-
tions, and shall defend, indemnify .and hold Landlord harmless from all expenses,

liabilities or claims of liability by reason of any violations thereof.



Section 3.02 fTenant, at its sole cost and expense, shall keep
and maintain the Land and the Improvements and all appurtenances thereto,
and the parking areas, roadways, sidewalks and other passageuays,- to the
extent they are subject to the control of Tenant and each and every part
' thereof ¢« in good order and repair and in an attractive, safe and sanitary
condition.

Section 3.03 Teriant, at its sole cost and expense, may make
such alterations, improvements, additioﬁs and new construction, Btrﬁctural
or otherwise, in and to the Land and the Improvements and may erect or in-
_stall in connection therewith additior-\al structures, improvements, fixtures,
machinery and equipment; provi;ied, however, that any such \alterations, im—
provements, additions and construction shall not change the general character.
of the Land and the Improvements or adversely a‘ffect their market value., Any
fixtures, equipment, machinery and other property erected or installed on the
Land and the Improvements and used in the operation of. the Tenant‘s business
shall remain the preoperty of the Tenant.

Section 3,04 Except in comnection with its obligations to erect
the Improvements, Landlord shall not be required to furnish any services or
facilities or to make any repair or alterations in or to the Land or the Im-

provements throughéut the term of this agreement.

ARTICLE IV .

Mechanics® Liéns

Section 4.01 Tenant shall keep the Land and the Improvements

free and clear of mechanics' liens and other liens of a similar naturée which



may arise in connection with the work of any character performed on the Land
or the Improvements by or at the direction or sufferance of Tenant, other than
in connection with the erection of the Improvements. In the case of all erec-
tion, construction, alterations or repairsvinvolving Five Thousand Dollars
(§5,000,00) or more, Tenant shall cause a no-lien agreement which shall speci-
. fically protect the interests of Landlord, Tenant and the owner of the fee of
the Land to be executed by the party performing éuch work before any work
is begun or materials delivered-to the Land.~ If, despite ;uch u07lien agree-
ment, or in the case of construction involving less than Five Thousand Dollars
{($5,000.00}, one or more mechanics® liens are filed against the interest of
Landlord, Tenant or such owner of the Land, Tenant shall notify Landlord there-
of promptly and either pay the amount claimed or otherwise obtain the discharge
¢f such lien promptly. On final determination of the lien or claim for lien,
Tenant shall immediately pay any judgment rendered with all proper costs and
charges and shall have the judgment satisfied and lien released of record at
Tenant's expense. If any such lien shall be placed on fhe Land or the Improve-
ments and the same ripen into a judgment which becémes final, Landlord, at its
option, may pay a#y such final judgment and clear the Land or the Improvements
and any monies so expended by Landlord on account of any such judgment from its
own funds shall be repaid by Tenant to Landlord forthwith upon demand, and in
every such instance the legality and validity of any such payment to thé-full
amount paid or expended by Landlord ‘and the regularity of all proceedings had’
in respect thereof or toward the enforcement thereof shali, as between Landlord

and Tenant, be conclusively deemed to exist.



. : ARTICLE V

Taxes and Assessments and Utility
Charges; Interruption of Utility
Services

Section 5.01 Tenant shall reimburse Landlord for all taxes, assess-
ments and levies paid by Landlord, wheéher general or special, ordinary or
extraordinary, of every nature or kind whatscever, whether imposed by the Com-
monwealth of Pennsylvania or any political subdivision thereof, upon oOr against
this agreement or all or any part of the Improvements or the occupancy, use or

- possession thereof; provided, however, that any such amounts for the first and.
last'year of the term ééreof sha;l be prorated between the parties. Tenant
shall proﬁptly reimburse Landlord for such amount immediately following demand
by Landlord. The responsibility for the payment of all taxes, assessments and
levies upon or against all or any part of the Land, or the occﬁpancy, use or

possession thereof shall be that of the owner of the fee of the Land.

Section 5.02 HNothing herein contained shall be construed to require
Tenant to pay any transfer, estate, inheritance, succession, or gift tax or
" taxes imposed in respect of any devise or gift of any interest of Landlord or
of its successors or éséigns in the Land or the Improvements, nor any income

tax imposed in respect to Landlord's income from the Land or the Improvements.

Section 5.03 Tenant shall have the right to contest in the name

of Landlord the legality or validity of any of the taxes, asSessments or levies
herein prSvided to be reimbursed to Landlord. In the event that any such con- .
test is made by Tenant, ‘Landlord shall cooperate with Tenant therein by promptly
executing all required documents and taking such other ‘actions as are reasonably
required to enable Tenant to prosecute such coatest. Tenant shall, within five
(5) days after final éetermination-of such contest adversely to Tenant, fully
reimburse Landlord for any amount involved in or affected by any such contest,
together with all penalties, fines, interests, costs or expenses that may have

accrued thereon or that may result from any such action by Tenant.



Section 5.04 If permiéted under the laws and regulations relating
thereto, the Land shall be assessed for the purposes of taxation in the name
of the owner of the fee and the Improvements shall be assesgsed in the name of

Landlord.

Section 5.05 Landlord shall promptly deliver to the cwner of the
. fee any and all tax notices or assessments which it may receive relating to the
Land and Tenant shall deliver to Landlord any such notice or assegsments which '’

it may receive relating to the Improvements.

Section 5,06 Tenant shall pay directly to the public utility
companies or governmental bodies or authorities all charges for utilities
in connection with its use or occupancy of the Land or the Imprbvemenﬁs‘and
shall indemnify Landlord against liability therefor. If any such charges are
not paid when due, Landlord may at its option pay same, and any amouﬁts S50
paid by Landlord shall be paid by Tenant to Landlord immediately upon demand
therefor. Tenant shall show to Landlord upon request receipts for utility

charges paid by Tenant.

Section 5,07 Landloré shall not be liable to Tenant or to ényone
claiming under, by or through Tenant for the quality or quantity, or for any
failure or interr;ption, of any utility service being furnished to Tenaﬁt by
a public utility company or governmental body or authority, and no such failure
or interruption shall be breach of this agreement or otherwise egtitle Tenant

to terminate this agreement.



ARTICLE VI

Fublic Liability and
Property Damage

Section 6.0l Tenant shall protect, indemnify and save harmless
Landlord from and against any and all losses, damages, costs, expenses,
liabilities, claims, demands and causes of action of 'any nature whatsoever,
and any expenses incidental to the defense thereof by Landlord for injury
to or death of persons or loss or damage to"property occurring on the Land
or the Improvements or in any manner directly or indirectly growing out of
or in connection with the use and occupancy 6: disuse of the Land or the
Improvements or any part thereof by Tenant or any person or persons invited,

suffered or permitted by Tenant to go or to be in or upon the Land or the

Improvements.

Section 6.02 As security for the foregoing but in no wise as a
limitation thereupon, Tenant shall, at its sole cost and expense, procure
and keep in effect during the term or temms of this agreement the following

insurance policies with insurance companies satisfactory to Landlord:

(a} Comprehensive general public liability insurance
against any and all claims or demands wh'atsoever arising out
of or in any way connected with the operation and use of the
Land and the Improvements by Tenant with minimum limits of
Five Hundred Thousand Dollars ($500,000.00) for injury or
death of one person in each a.écident Or occurrence ;u.nd One
Million Dollars ($1,000,000.00) for injury to or death of

_more than one person in each accident or occurrence and Two
Hundred Fifty Thousand Dollars ($250,000.00) for property

damage in each accident or occurrence.



{b) Workmen's compensation insurance and any other
insurance as shall be required by any statute, ordinance,
rule or regulation of any governmenfal hody in connection with .
the operation and use of the Land or the Improvements by

Tenant.

(c) Any other insurance which Landlord shall reasonably
require to protect itself against any liability assumeé by . !
Tenant under this agreement or in connection with the use and

occupancy by Tenant of the Land or the Improvements.

(d) Landlord and the owner of the fee of the Land shall
be named as additional insureds on all such insufange policies
without cost or expense to Landlord or such owner and coéies or
certificates of all such policies shall be delivered to Landlord.
Such policies shall further require that at least éen {(10) ‘days'
notice of cancellation be sent to Land;ord and the owWner of the

fee.

(e} If Tenant shall fail to cobtain or maintain any such
insurance, Landloxd may, at its option, obtain or maintain any
such insurance and Tenant shall reimburse Landlord for the cost

thereof immediately upon demand therefor.

(f} Notwithstanding the foregoing, Tenant may be a self-

-

-

insurer to such extent as Tenant may reasonably desire, subject

to any insurance requirements of the Mortgage,

10.



ARTICLE VII

Fire Insurance-

Section 7.01 Tenant, at its sole cost and expense, will keep the
Improvements insured against loss by fire in an amount sufficient to prevent
Landlord or Tenant from becoming co-insurers of any loss, subject to any ap-
plicable deductible. Such insurance shall be carried with responsible insurance
companies and in amounts reasonably acceptable to Landloxrd and the holder of the
Mortgage. Subject to the rights of the holder of the ﬁortgage, the policies
evidencing such ingurance shall be so igsged as to cover the severai interests
of Landlord and Tenant and shall provide that in case of. loss or damage the pro-
ceeds of such insurance shall be payable to Tenant. Such proceeds shall be held

by Tenant under the provisions of Section 8.02 hereof,

Section 7.02 The policy or policies evidencing all insurance
which Tenant is required to provide and maintain in effect hereunder shall
be delivered to Landlord from time to time as iééued, e#cept that certifi~
cates of insurance may be substituted for such policy or policies, and if
Tenant shall fail to provide, maiﬁtain or pay for any of .the insurance hgre—
inabove provided for, Landlord may, at its option; procure such insurance.
Any sums paid out by Landlord for any such insurance shall be repaid by

Tenant to Landliord immediately upon demand therafor.

ARTICLE VIII

‘Damage or ‘Destruction

Section 8.01 In the event of any fire. or-other casualty to the Improve-
pents resulting in substantial damage or destruction ta the Improvements, Tenant

shall have the option of (a) restoring, repairing, rebuilding or altering

1.



the Improvements, or (b) terminating- this agreement by writteq notice to
Landlord within ninety (90} days of such damage or destruction. Upon the
terﬁination of this agreement by reason of such damage or destruction, the
Net Rent provided to be paid by Tenant shall be apportioned and paid to the
date of such termination. In the absence of such termination by Tenant no
damage or destruction of the Improvements or any part thereof by fire or
other casualty shall terminﬁte or perﬁit Teﬁant to surrender this agreement, .
or shall release Tenant from its liability to pay the full Net. Rent and other
amounts payable hereunder, and Tenant waives aﬁy rights.now or hereafter con-
ferred upon it by statute or otherwise to quit or surrender this agreement or
the Land or any part heréof, or to any susbension, diminution, abatement or

reduction of rent on account of any such destruction or'damage.

Section 8.02 In the event of the terminaﬁion of this agreeément
by reason of the damage to or destruction of.the'Iﬁprovements or any part there-
of by fire ;r other casualty as provided iﬁ Section 8.01 hereof, Tenant shall
be entitled to all the p;oceeds, if any, of casualty insurance with respect
to the Improvemgpts and TenantvShall pay to the holder of the Mortgage the
amount then requi;ed to pay in full énd dischargelthe Mortgage. In such event,
‘Landlord by appropriate instrument of assignment shall convey, assign and trans-
fer and set over unto Tenant good, marketable and ugencumbered title to the in-
terests of the Landlord-in the Land and the Improvame&ts. In'£he absence of
termination of this agreement in tﬁe event of'Such fire or other casualty, the

Tenant shall be entitled to all the proceeds of such casualﬁy insurance.

12,



ARTICLE IX

Condemnation

Section 9.01 In the event that all or substantially all the Land
and Improvements shall be taken in condemnation proceedings or by exercise of
any right of eminent domain or by agreement between Landlord and Tenant, and
those authorized to exercise such right, this. agreement shall terminate and
expire on the date of such taking and the Net Rent provided to be paid by
Tenant shall be apportioned ané paid to the date of such taking. For the pur-
poses of this Section "substantially all the Land and Improvements®™ shall be
deemed to have been taken if the portion of the Land and Improvements not so
taken, and taking into consideration the amount of the net award available for
such purpose, the Improvements cannot be so repaired or reconstructed as to
constitute a complete structure capable of being operated, practically and
economically by Tenant for a.Substations and Shops Central District Headquarters.
In such event, Tenant and the owner of the fee shall be entitled to collect from
any condemnor the entire award th;t may be made in any such proceeding and Tenant

and such owner of the fee shall pay to the holder of the Hortgage the amount then

Jrequired to pay in full and discharge the Mortgage. Landlord shall execute any

and all further documents that may be required in order to facilitate .collection
by Tenant of ény and all such award and by appropriate instrument of assignment
shall convey, assign, transfer and set over unto Tenant good, marketable and
unencumbered title to the in£erest of the Landlord in the Land anﬁ:the Ymprove-
ments,

Section 9.02 If at any time during the term'of this agreement, less .

than substantially all the Land and Improvements shall be taken as aforesaid, out

13.



qf the award or awards co.lected, there shall be first secr aside for the owner
of the fee the fair market value as determined in said proceeding of the Land

so taken, with the Tenant entitled to any balance, In such event, Tenant shall
continue to pay in full the Het Rent and other amounts payable hereunder with-

out reduction or abatement and no such taking shall terminate or permit the

Tenant to surrender this agreement.

ARTICLE X

Covenants ‘Run
With the Land

Section 10.01 All covenants, agreements and engagements coutained
in this agreement shall be construed as covenants runniﬁg with the land, and
all rights given to and obligations imposed on the respective parties sghall

be construed as inuring teo and binding upan the successors i{n iaterest and

assigns of the parties hereto.

ARTICLE XI

Defaults and Remedies

Section 11.01 The occurrence of any one or more of the following
events shall constitute a default or breach of this agreement by Tenant if
the same shall continue for thirty (30) days following notice thereof from

Landlord to Tenant:

(a) The failure ¢f Tenant to pay, when due, all or any part
of the Net Rent or other sums payable hereunder.

(b) The failure of Tenant to observe or perfd;m any of the
other covenants, conditions or agreemeﬁts of this agreement to be
kept, observed or performed by Tenant upon the expiration of any

period specifically allowed therefor in this agreement, provided,

14.



however, that Tenant shall have deemed to have complied
with such notice so long as it has commenced to comply with such
notice within the period set forth therein and is d{ligently attempt-~

ing to comply with such notice.

(c) The making by Tenant of any assignment for the benefit
of creditors, the adjudication that Tenant is bankrupt or insol-

vent, the filing by or ag;inst Tenant of a petition to have Tenént
ad judged a bankrupt or a petition for reorganization or arrange-
wment under any law relating to bankruptcy (unless, in the case of
a petition filed against Tenant, the same is dismissed within
sixty (60) days after the filing thereof), the appointment of a
trustee or receiver to take possession of substantially all of
Tenant's assets located on the Land or in the Improvements, or of
Tenaot's interest in this agreement (unless possession is restored
to Tenant within sixty (60) days after such appointment), or the
attachment, execution sr levy against, or other judicial seizure
of, substantially all of Tenant's assets located in or upon the
Land or the Improvements or of Tenant's 1utere§t in this agreement
(unless the same is discharged within si#ty (60) days after

issuance thereof).

Section 11.02 In the event of any default or breach of this
agreement by Tenant there shall become 1mmediately due”aqd payable as

rent under this agreement, as if by the terms hereof same were all payable

in advance, a sum equal to all Net Reat for all calendar Years and fractions

thereof remaining in the balance of the term of this agreement




as of the date of default. Tenant shall be obligated for such accelerated
rent regardless of which, if any, of the remedies provided in Section 11.03

hereof or provided by law or equity Landlord shall elect to pursue.

Section 11.03 In the event of any default or breach of this agree-
.. .ment by Tenant, Landlord, at its option, ma& terminate this agreement upon and by
giving written notice of termination fo Tenant, or Landlord without terminating
this agreement may at any time after such default aor breach, without notice or
deéand additional to that p;ovided in Section_11.01 hereof, enter the Land and’
the Improvements, with or without process of law and, without thereby incurring
any liability te Tenant, take possession of the Land and the Improvements and
of all personal property of every kind on the Land and the Improvements. Land-
lord may thereupon at any time, and from time to time, (i) collect the rent and
profits which may otherwise accrue to Tenant from the use; enjoyment and‘opefa-
tion of the Land and the Improvements, or (ii) relet the Land and the Improve~
ments, or any part thereof, for_the account of Tenant for such term, upbn such
condition and at such rents as Landlord may deem proper. All rents so collecqéd
by Landlord shall first be apélied against such expenses as Landlord may have
incurred in taking or recovering possession of the Land and the Improvements,;
taking the same in good order and condition, altering or repairing same for

any reletting ahd such other expenses, commissions and charges including at-
torney's fees as Landlord may have paid or incurred in connection with any of
the foregoing, and the balance shall be §pplied against such accelerated rents.
Any tenants making such payment to Landlord shall be under no obligation to seé
to the application by Landlord of such rents nor shall Te#ant have any right to
collect any rents after such default for so long as the same shall continue.
Tenant hercby waivas £he benefits of any statutes now in force or hereafter

enacted exempting any property of any kind or value from levy 2nd sale for rent.
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11.04 All remedies provided in this agreement shall be taken
and construed as cumulative, that is, in addition to every other remedy pro—
vided in this agreement or by law or equity. For purposes of the remedies
of the Landlord, any sums payable by thé Tenant in addition to the Net Rent

shall be deemed additional rent hereunder.

ARTICLE XII

Options to Renew
12.01 If this agreement sh;ll be in force and effect on the date

hereof specified for the expiration of the original term, Tenant shall be en-
titled to a renewal of the term hereby granted for four additional renewal
terms of five (5) years each, the first renewal term beginning with the expira-
. tion of the original term and the second, third and fourth renewal terms be-
ginning with the expiration of the preceding renewal term; provided that Tenant
shall have given Landlord at least one (1} year notice of such election to renew,
but in no event more than two (2) years prior to the date of the expiration of
the original term in the case of the first renewal or more than two {2) years
prior to the expiration of thé preceding renewal term in the case of the second,

third and fourth renewal terms. Each renewal term shall be upon the same terms

and conditions as those contained herein with respect to the original term,

ARTICLE XIII

Option to Purchase

-Section 13.01 Landlord hereby grants to Tepnant the option to pur-

chase good, marketable and unencumbered title to (a) the leasehold interest of

17.



Landlord in the Land and (b} the Improvements for a purchase price payable inp
cash and the assumption by Tenant of, and the release of Landlord from, all
obligations of Landlord under the Land Lease. Tenant may exercise such option

by giving written notice to Landlérd at’ any time during the term of this agree-
ment following the tenth anniversary of the dafe hereof and the sale and purchase
contemplated hereby shall take place within thirty (30) days after the expiration

-0f the lease year in which the option is exercised.

Section'13.02 The purchase price provided in Section 13.01 shall
be the fair market value of ghe Improvements in their then condition as deéer—
mined by a board of three real estate appraisers, each of which shall be members
of the American Institute of Real Estate Appraisers or the American Society of
Appraisers and shall have had at least ten years' experience in commercial réal
estate appraisal., One gach of such appraisers ‘shall be appointed by the Land- .
lord and Tenant and the two So appointed shall appoir;t the third appraiser. Aall
cbsts and expenses of such appraisers, together with ény costs, taxes and record-
ing fees applicable to the transfer of the leasehold interest. of Landlord énd
the Improvements to Tenant shall be paid by Tenant. For purpose of this Section,
fair market value shall mean the price‘at which such property in its then condi-
tion unencunbered by this.aéreement and the!&arégage\wouLd change hands between
a willing buyer and a willing seller when the former is not under any compulsion
to buy and the latter is not under any compulsion to sell. Notwithstanding the
foregoing, in no event shall said purchase price be less than the amount then

required to pay in full and discharge the Mortgage.

18.



ARTICLE XIV

Waiver

Section 14.01 Except to the extent that tandlord may have
"otherwise agreed in writing, no waiver by.Landlord of any breach by Tenant
of any of its obligations, agreements or covenants hereunder shall be
~deemed to be a waiver of any subsequent breach of the same or amy other
covenants, agreements or obligaticmns, nor ;hall any forbearance by Land-
lord to seek a remedy for any breach be deemed a waiver by La#dlord of

its rights or remedies with respect to such breach.

ARTICLE XV

Estoppel Certificates

Section 15.01 Each party agrees that at any time and from time
to time, within twentf (20) days following writtea request from the other
party, the party so requested shall execute and delivef to the other party.
a statement certifying that this agreement is in full force and effect and

~unmodified (or if there have been modifications, stating such), certifying
thg dates to which the Net Rent has been paid; and certifying vhether or
not, to the best of the knowledge of the party signing such certificate,
the other party has failed or refused to perform any oﬁligétioa conitained,

in this agreement, and if so, specifying the same.



Section 15.02 <The failure of either party to furnish such
statement within such twenty  (20) day period shall be deemed to be an
acknowledgment, by the party requested to give such state@ent; to any
. person entitled to rely theréon, that this.ggreement is in full force and
effect and is unmodified; that such Net Rent hés been duly and fully paid
to and including the respective due dates immediately preceding the date
of such request; and that the pafty requestipgisuch sta%ement has performed '

all cbligations contained in this agreement. to the date of such request.

ARTICLE XVI
Termination

Section 16.01 Unless Tenant exercises the option provided in
Article XIII hereof, or as provided in Article VIII or Article IX hereof,_a#
the termination of this agreement for any reason, Tenant -and thé tenants- and
subtenants under Tenant, and any and all persons helding or claiming unde# Tenant,
shall surrender possession of_éhe Land and the Improvements to Landlord, main-
tained as herein provided for, ordinary wear and tear and depreciation and
damage by fire or other casualty excepted, and free of any and all claim there-
to by Tenaﬁt or ;ny party holding under Ténant.

Section 16.02 At any time during the term of this agreement, or
upon termination for any reason and provided Tenant is not then in default
hereundgr. Tenant and the tenants and subtenants under Tenant and any and ;11'
persons holding or claiming under T;nént shali have theliight to remove from
the Land and the Improvements all their'fiitures; equipment; machinery and
all other property, provided: however, that Tenant or the person so removing
such properfy shall repair any damage to the Land and Improvements by the

removal thereof.



ARTICLE XVII

Invalidity of Particular Provisions

Section 17.01 1If any term ér provision of this agreement or
the application thereof to any person or circumstance shall, to any extent,
be invalid or unenforceable, the remainder of this agreement, or the
application of such term or provision to persons or circumstances other
than thqse as to which it is held invalid or unenforceable, shall not bg
affected thereby, and each term and provision of this agreement shall be

valid and be enforced to.the fullest extent permitted by law.

ARTICLE XVIII

Notices

Section 18.01 All notices, éemands and requests required under
this agreement shall be in writing. All such notices, demands and requests
shall be deemed to have been properly gi#en if served perscmally, or 1£
sent by United States registered mail, postage prepaid, addressed as herein-

after provided. X&ll such notices, demands and requests mailed to Landlord

shall be addressed to Landlord at 1425 Beaver Avenue, Pittsburgh, Pennsylvania
15233, or at such other address (an& addressed to the attention éf such officer
or other persbn} as Landlord may from time to time designate by written notice
to Tenant. All such notices, demands and requests mailed to Tenant shall be
addressed to Tenant at 435 Sixth Avenue, Pittsburgh, Pennsylvania 15é19, or

at such other address (and addressed to the attenﬁibn of such officer or othér

person) as Tenant may from time to time designate by written notice to Landlord.
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Section 18.02 Notices, deminds and requests which shall be served
by registered mail upon Landlord and Tenant in the wmanner aforesaid shall be
deemed sufficiently served or given for all purposes hereunder at the time
such notice, demand or request shall be mailed by United States registered
mail as aforesaid in any post office.or branch post éffice regularly

maintained by the United States Postal Service.

. ARTICLE XIX

Condition of and Title to Property
Quiet Enfoyment

Section 19.01 Landlord covenants and agrees that Tenant, upon
payment of the Net Rent and other sums herein pro#ided for and observing and
keeping all covenants, agreements and conditions of this agreement om 1its
part to be observed and kept, shall quietly have and enjoy the Land and the
Improvements during the term of this agreement without hindrance or molestation
by anyone claiming by, or through Landlord, subject, however, to the exceptions

reservations and conditions of this agreement.

ARTICIE XX

Arbitration and Waiver of Jury Trial

Section 20.01 Except as otherwige provided in this Article,
all disputes arising between Landlord and Tenant under this agreement
shall be subject to arbitration iﬁ accord;n;e with th;.provisions of this
Article. All such disputes shall be submitted to the American Arbitration

Association or its successor, and all proceedings shall be conducted




according to its rules except that the a;bitrator shall be an attorney.
No action at law or in equity in connection with any such dispute shall be
brought until the arbitrator shall have rénderéd a decision in connection
" with such dispute or until arbitration thereof shall have been waived,

either expressly or pursuant to Section 20.03 hereof.

-

Section 20.02 Tenant shall have no right to arbitrate with'
reference to the payment or ﬁon-payment of Het Rent unless on or before the
due date thereof a written claim or setoff, specifying the ground therefor,

has been given by Tenant to Landlord.

Section 20.03 All disputes .subject te arbitration in accordance
with this Article shall be raised by notice to the other party, which notice.
shall state witﬁ particularity the nature bf'fhe dispute and the demand for
relief, making specific reference, by Article, Section and paragraph, to the
provisions of this agreement alleged to give rise to the diséute. Such notice
shall also refer to this Article and shall séate whether the party giving
notice deéands arbitration. If no demand for arbitration is contained in
such notice, the party against whom relief is sought shall have the right to
give written demand for arbitration under this Section to the other party
within thirty (30).days after such notice. Unless one of the parties thus
demands arbitration, the provisions of this Article shall be deemed to have

been waived.

Section 20.04 During any arbitration proceeding pursuant to this
Article, the parties shall continue to perform and discharge all their respec-

tive obligatibns under this agreement. The performance of any obligation here-



under shall not be excused merely because a demand for arbitration affecting
that performance has been made, nor sh.al_]. a party exercise, prior to the render—
ing of a decision by the arbitrator in connection with such dispute, or prior
to the expiration of any period of time established by the arbitrator for
compliance with his decision, any other remedy which would destroy the effi-

cacy of the arbitration proceeding.

-

Section 20.05 Landlord and Tenant shall and do hereby waive trial
by jﬁry in any action, proceeding or ‘counterclaim arising out of or in any way

connected with this agreement.

ARTICLE XXI

Disposition-Contract

Section 21.01 This agreement is subject to the te;ms and conditions
set forth in the Disposition Contract between the Urban Redevelopment Authority
of Pittsburgh and Tenant dated March 30, 1976, which is incorporated herein by
reference thereto, and if -there is any conflict in the terms and conditions of
this agreement and said Disposition Contract, tﬁen the terms and conditions of

the Disposition Contract shall contrel,

ARTICLE XXII

Miscellaneous

Section 22.01 Immediately following the exgcution and delivery of
this agreement, Landlord and Tenant shall execute, acknowledge and deliver the
memorandum of lease in the form set forth in Exhibit I attached hereto and made
a4 part hereof and shall cause the same to be recorded, at the cost of andlord.

in the office of the Recorder of Deeds of Allegheny County, Pennsylvania,

A



Section 22.02 The captions of this agreement and the table
of contents preceding this agreement are for convenience and reference only
and in no way define, limit or describe the Scope or intent hereof.

Section 22.03 It is the intention of the parties hereto that
as long as the Mortgage shall be outstanding the estate acquired hereunder
by Tenant shall not merge with or into any other estate;'whether lesser or
greater, in the.Land now held or hereafter chuired-by Tenant or by any dis-
closed or undisclosed principal of Ienaﬁt. |

Section‘22-04 As used in this agreement, the words “"term of this
agreement” shall mean the original term hereof and any renewal term for which
Tenant has exercised its option to renéw as provided in Article XII hereof,
or any holdover period of the original term 6: anf renewal term,

Section 22.05 This agreement shall be construed and enforced in
accordance with the laws of éhe Commonwealth of Pennsylvania.

Section 22.06 . The covenants énd agreements herein contained shall
bind and inure to the benefits of Landlord, its successors and assigns, gnd
Tenant, its successors and assigns, except as otherwise provided herein."

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this
Lease and Sublease Agreement the day and year first above written. .

DUQUESNE LIGHT COMPANY . e —
Attest: : ¢-Is-T7

74 /7 obear_ By e e
Secretary’ -,J'ohn K. .{u uhU.!‘ : l

CHMRMANOFTHEBOAQD
AND CHIEE EXCCUTLYE OESICES,

[Corporate Seal]

MELLON-STUART REALTY CO.
Attest:

et A /-_,,_ ,2@‘1;/%4@//{/

3{ Secretary ' eSLdent

{Corporate Seal)



PROPERTY DESCRIPTION

BEING a portion of Parcel No. 8-A of the Urban Re-
development Authority of Pittsburch Woods Run Redevelopment
Project, Penna; R-285 (part of Redevelopment Area No. 15},
situate in the 27th Ward of the City of Pittsburgh, Allegheny
C;unty, Pennsylvania, more particularly bounded and described
‘as follows: |

BEGINNING at a point which point is'aistant the
following six (6) courses and distances from a point on the
Westerly right-of-way line of New Beaver Avenue at the dividing
line between land of Duguesne Light Company and land conveyed
by 'Urban Redevelooment Authority of Pittsburgh to Allégheny-
Drop TForge .Company by deed dated August 1, 1974 and recorded
August 2, 1974, in Deed Book Volume 5372, page 181, viz; (1)
along the Westerly right-of-way line §f New Beaver Avenue,
North 238° 10' 59" West, 931.610 feet to a point of curve; (2)
in a general Westerly directiqn by the arc of a circle curving
to the left having a radius of 25 feet an arc distance of 33,080
"feet to a point on the Southerly right~of-way line of Doerr
Street {50 feet wide); (3) thence along the Southerlyv righﬁ-of-
way line of Doerr Street, South 76° 00' 15" West, 361.011 feet
tOo an angle point; (4) thence continuing along the Southerly |
right-of-way line of Doerr Stfeet, South 79°.l7f 13" West,
58.842 feet to a point; (5) thence by a line through land of
which this is a part, said line being the centerline of a pri-
vate road, 30 feet in width, South 28° 10' 59° East, 617.285
feet, (6) thence by a line through said 30 foot private road,

South 61° 49' 01" West, 15.00 feet to a point in the Westerly
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line of said 30 foot private road and bzing the true point of
beginning of the leased premises; thence from said true point

of beginning by the Westerly side of said 30 foot private road,
South 28° 10' 59° East, 333.64 feet; thence by line of land, now
or formerly of Allegheny Droo Forge Company, South 75° 5%' Q0"
West, 286,74 feet to a point on line of land of the Pittsburgh

and Western Railroad; thence by line of said Railroad, North 33°

“43" 52" West, 264.71 feet to a point; thence by a line through

"1and of which this is a part, North 61° 49' 01" East, 303.61

feet to a point, at the place of beginning. Containing 1.98
acres,

TOGETHER WITH the right to use in common with the Land-
lord and others for the term of the lease as a means of access to
and from the leased premises a private road, 30 feet wide, leadiﬁg
from the leased premises to Doerr Street, the centerline of said
30 foot private road being more particularly located and more
particularly described as follows:

BEGINNING at $ point on the Southerly right-of-way 1line
of Doerr Street which point is distant the following four (4)
courses and distances from a point on the Westerly right-of-wvay
line of New-Beaver Avenuve at the dividing line between land of
Duquesne Light Company and land conveyed by Grban Redevelopment
Authority of Pittsburgh to Allegheny Drop Forge Company by deed
dated August 1, 1974 and recéfded August 2, 1974 in Deed Book
Volume 5372, page 181, wviz: (1) along.the Westerly right-of-way
line of New Beaver Avenué, North 28° 10' 59" West, 931.610 feet.
to ‘a point of curve; {2} in a general Westerly ;i'irecticm by the

arc of a circle curving to the left having a radius of 25 feet



an arc distanqe of 33.080 feet to a point on the Southerly right-
of-way line of Doerr Street (50 feet wide); (3) thénce along the
Southerxly right-of-way line of Doerr Street, South 76° 00 15"
West, 361.0l1]1 feet to an angle point; (4) thence continuing along
the Southerly right-of-way line of Doerr Street, South 79° 17! 13"
West, 58.842 feet to a point being the true point of Beginniﬁg;
thence from said true point of beginning by a line through land
of which this is a part saiqd line-being the centerline of the 30
foot priyate road, South 28° 10'-59" East, 954.705 feet to;a point
on the line of land, now.or formerly of Alleghény Drop Forge

Company.

The above descriptions were prepared in accordance with
a Plan of Survey prepared and certified by T. B. McAuliffe, Pro-
fessional Engineer, dated September 9, 1976, last revised,

April 12, 1977, being Drawing No. R. E. 2580-LL-7171.



MEMORANDUM OF LEASE AND SUBLEASE

MADE AND ENTERED INTQ for the purpese of recording in accord-
ance with the Act of June 2, 1959, P.L. 454 §2, 21 Purdon's Stat. Ann
§405, as of the lst day of June, 1977, by and between MELLON-STUART REALTY,
CO., a Pennsylvania business corporation, and DUQUESNE LIGHT COMPANY,

a Pennsylvania business corporation, parties to the Lease and Sublease

Agreement dated as of June 1, 1977, (hereinafter sometimes called tha
*lease and Sublease™), as follows:

Y. The name of the lessor in the Lease and Sublease 1s
Mellon-Stuart Realty Co., a Pennsylvania business corporation.

I1. The pame of the lessee in the Lease and Sublease is
Duquesne Light Company, a Pennsylvania business corporatioan.

I11. The address of Mellon-Stuart Realty Co. is 1425 Beaver
Avenue, Pittsburgh, Pennsylvania 15233; and the address of
Duquesne Light Company is 435 Sixth Avenue, Pitcaburgh Penn-
sylvania 15219.

IV. The date of the Lease and Sublease is as of June 1, 1977.

V. The demised premises as described in the Lease and
Sublease consist of a lease of the Improvements erected on
and a sublease of the leasehold interest of Mellon-Stuart
Realty Co. in the following property:

BEING a portion of Parcel No. 8-A of the Urban
Redevelopment Authority of Pittsburgh Woods Run Re-
development Project, Penna, R-285 (part of Redevel-
opment Area No. 15), situate in the 27th Ward of
the.City of Pittsburgh, Allegheny County, Pennsyl-
vania, more particularly bounded and described as
follows:

BEGINNING at a peint which point is distant

the fellowing six (6) courses and distances from a
point on the Westerly right-of-way line of New
Beaver Avenue at the dividing line between land of
Dugquesne Light Company and land conveyed by Urban
Redevelopment Authority of Pittsburgh to Allegheny
Drop Forge Company by deed dated August 1, 1974 and
recorded August 2, 1974, in Deed Book Volume 5372,
page 181, viz: (1) along the Westerly right-of-way
"line of New Beaver Avenue, North 28° 10' S9" West,
931.610 feet to a point of curve; (2) in a general
HWesterly direction by the arc of a circle curving

EXHIBIT I



to the left having a radius of 25 feet an arc dis-
tance of 33.080 feet to a point on the Southerly
right—of-way line of Doerr Street (50 feet wide);

(3) thence'along the Southerly right-of-way line

of Doerr Street, South 76° .0Q' 15" West, 361,011
feet to an angle point; (4) thence continuing

along the Southerly right-of-way line of Doerr
Street, South 79° 17' 13" West, 58.842 feet to a
point, (5) thence by a line through land of which
this is a part, said line being the centerline of

a private road, 30 feet in width, South 28° 10' 59"
East, 617.285 feet, (6) thence by a line through
said 30 foot private road, South 61° 49' 01" West,
15.00 feet to a point in the Westerly line of said
30 foct private road and being the true point of
beginning of the leased premises; thence from said
true point of beginning by the Westerly side of said
30 foot private road, South 28° 10*' S97 East, 333.64
feet; thence by line of land, now or formerly of
Allegheny Drop Forge Company, Scuth 75° 58' 00" West,
286.74 feet to a point on line of land of the
Pittsburgh and Western Railroad; thence by line of
said Railroad, North 33° 43¢ 52" Hest, 264.71 feet to
a point; thence by a line through land of which this
is a part, North 61° 49' 01" East, 303.61 feet to a
point, at the place of beginning. Containing 1,98
acres. - . : '

Together with the right to use in common
‘with Duquesne Light Company and others said pri-
vate road as a means of access to and from the
premises to Doerr Street, the centerline of said
30 foot private road being more particularly lo-
cated and more particularly described as follows:

BEGINNING at a point on the Southerly right-
of-way line of Doerr Street which point is distant
the following four (4) courses and distances from
a point on the Westerly right-of-way line of New

- Beaver Avenue at the dividing line between land of
Duquesne Light Company and land conveyed by Urban
Redevelopment Authority of Pittsburgh to Allegheny
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IN WITNESS WHEREQF, the parties to the Leage and Sublease have
executed this Memorandum of Lease and Sublease as of the day and year
first above written.

MELLON-STUART REALTY CO.
Attest:

By

Secretary Vice President

[Corporate Seal]

DUQUESNE LIGHT COMPANY
Attest:

By

Secretary

[Corporate Seal]



COMMONWEALTH OF PENNSYLVANIA }
) ss:
COUNTY QF ALLEGHENY )

On this the day of June, 1977, before me a Notary Public
personally appeared Tracy E. Greenholt, who acknowledged himself to be Vice
President of MELLON-STUART REALTY CO., a Pennsylvania business corporation,
that he, as such officer, being auvthorized to do so, executed the foregoing
Memorandum of Lease and Sublease for the purposes therein contained by sign-
ing the name of the corporation by himself as such officer.

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

Notary Public

My Commission Expires:

COMMONWEALTH OF PENNSYLVANIA )
)} ss:
COUNTY OF ALLEGHENY ‘)

On this the day of June, 1977, before me a Notary Public,
personally appeared . who acknowledged himself
to be of DUQUESNE LIGHT COMPANY, that he, as such
officer, being authorized to do so, executed the foregoing Memorandum of Lease
and Sublease for the purposes therein contained by SLgnxng the name of the
corporation by himself as such officer.

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

~ HNotary Public

My Commission Expires:



Property
Ventures, Ltd.

One NorthShore Center
Pittsburgh, PA 15212
Telephone (412) 231-3300
Fax (412) 231-3358

October 21, 1996

Dianna L. Green

Senior Vice President - Customer Operations
Duquesne Light Company

411 Seventh Avenue, 16™ Floor

Pittsburgh, PA 15219

RE: Letter Agreement No. 6
Chamber of Commerce Building Lease
between Property Ventures, Ltd. And
Duquesne Light Company, dated
March 1, 1994, as amended (“Lease™)

Dear Ms. Green:

This letter is being provided to you in duplicate originals pursuant to Article 45 of the
Lease. Unless otherwise defined herein, capitalized terms used in this letter shail have
‘the definitions ascribed to them in the Lease.

This letter shall constitute a Right of First Refusal Notice. The Right of First Refusal
Premises are identified on Exhibit A, attached hereto and made part hereof, consisting of
11,144 rentable square feet on the fifteenth floor.

In the event that Tenant properly exercises this Right of First Refusal, Landlord will
deliver the Right of First Refusal Premises in the condition described in Section 45(c) of
the Lease. Landlord will also provide the work described in Exhibit B attached hereto
and will provide Tenant with the allowances for construction of Tenant’s build-out and a
moving allowance as set forth in Section 45(c) of the lease (less $11,220 relating to
Tenant’s Work previously performed by the Landlord as outlined in Exhibit C). The
Right of First Refusal Commencement Date shall be December 15, 1996.



Dianna L. Green
October 21, 1996
Page 2

If you wish to exercise this Right of First Refusal, kindly execute this letter in the
indicated place below, return one original of the same to the undersigned and this letter
shall be known as “Letter Agreement No. 6".

Sincerely,

///d/é//

Joh.n L. Weinhold
Vice President and General Manager

Agreed and Accepted

DUQUESNE LIGHT COMPANY , ,/, /fg
RS ol

e P lit

{

Title: Senior Vice President— Customer Qperations

Date: November 7, 1996
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EXHIBIT A

Page 201 2
411 SEVENTH AVENUE
TOTAL OFFICE AREA CALCULATIONS
FLOOR G.S.F. U.S.F. % OF BLDG. ADD-ON R.S.F.

2ND 20,774 18,357 8.56518% 554 19,911

3RD 20,780 19,373 8.57024% 554 19,927

4TH 21,126 19,709 8.67642% 563 20,272

5TH 21,126 19,709 8.87642% 563 20,272

6TH 21,126 19,709 8.67642% 563 20,272

7TH 21,126 19,709 8.67642% 563 20,272

8TH 21,151 19,734 8.68432% 584 20,298

9TH 21,151 19,734 8.68432% 564 20,298
10TH 21,151 19,734 8.68432% 564 20,298
11TH 21,151 18,734 6.68432% 564 20,298
12TH 21,151 19,734 8.,68432% 564 20,298

14A 21,151 19,734 8.68432% 564 20,298

14TH 21,151 19,734 8.68432% 564 20,258
15TH 21,151 19,734 8.68432% 584 20,296
16TH 21,151 19,734 6.68432% 564 20,298
SUBTOTAL 316,427 295,172 . 8431 303,603

LOBBY 2,276 G.S.F. = Gross Square Feset (Moasured from glass line}
LOADING DOCK 4,538 U.S.F. = Usable Square Feet (G.S.F. - Stalrs, Shaft & Elev. 1,417}
PENTHCUSE 1,817 % OF BLD@. = Q.S.F. Divided By Sublotal of Floors 2 - 16
PUMP ROOMS ADD-ON = % of Bldg. * Total of Lobby, Loading Dock & Penlhouse (8,431)
GRAND TOTAL 324,858 R.5.F. = Rentable Square Feet (U.S.F. + Add-On)

DLCO 15th Floor Space
Net Rentable Calculation

QsabF[Bgntat_)lg Ratio

15th Floor {Bagis}

Usable Area (G.S.F. - Stairs, Shaft & Elevator)

Common Area (mechanical room, restrooms, janilorial roem, lobby)

Net Usable Area

19,734

2817
16,917

Rentable Area 0,298 1.20 Rentable
Net Usable Area 16,917 Add-On Faclor

15th Floor (Usable Area) - Phase | 1,400 sf

15th Floor (Usable Area) - Phase I 9,240 sf

Tolal DLCO Usable Area - 15th floor 10,640 sf

X Rentable Add-COn Factor 1.20
_ Rentable Area 12,768 sf
[ ] @ o [ L ] @




EXHIBIT B

LANDLORD’S WORK

15th Floor - Phase T

Tenant space demolition and clearance. (Completed during Phase I)
New fire alarm system in Building core area. (Completed during Phase I}

Furnish and mstall Fire Protection systems as required mcluding replacement of 3/4”
sprinkler piping branch lines to 17, removal of fire hose cabmets, and mstallation of
starwell fire department connections all m a manner comnsistent with floors 5, 7, §, 9, 10
and 14. (Completed during Phase I)

Furnish and mstall all HVAC systems including supply, return and exhaust ductwork,
required mternal duct msulation, outdoor air makeup fan, air balancing for the HVAC unit,
condensing water piping and condensate drain pipmg. (Completed during Phase I)

Provide a new 225 amp, 480 volt, 3 phase 42 pole panelboard with 225 amp main lugs,
electrical service from the electrical shaft to the designated electrical closet. Connect
existing 277 volt VAV box circuits to new parel. (Completed durmg Phase I)

Provide one (1) 75 KVA dry type transformer to supply 120/208 volt power. Fumnish and
mstall one (1) 225 amp, 120/208 volt, 42 pole panelboard with a 225 amp, 3 pole main
circuit breaker, and one (1) 225 amp 120/208, 42 pole panelboard with 225 amp main
lugs. All poles are rated 20 ampere. (Completed durmg Phase I)

Furnish and mstall two (2) 4” EMT conduits from the communication cable tray m the
electrical shaft to the designated utility room. Fumnish and install one (1) 300 pair
telepbone cable from the DLCO, 8th Floor tele-communication’s room to the 15th floor
utility room. Furnish and mstall one (1) 4 strand fiber optic cable from and to the same
locations, Leave 40 If of each cable in the 8th floor tele-communications room, and 15 If
of each cable m the uglity room. Termmation’s and testing of cables by tepant. One
conduit shall remam a spare. -

Provide information for termination of tenant fire alarm devices.

General lighting and convenience power in the utility room required by tenant will be
tenant’s work. (Completed during Phase I)

Page |



EXHIBIT B

LANDLORD’S WORK

15th Floor - Phase II (continued)

Turnover six (6) existing Trane Model VFPE Fan Power Variable Air Volume Boxes.
Relocation by tenant. -

Page 2




EXHIBIT C

Tenant Work Previously Performed by Landlord

15th Floor - Phase I

Purchase-six (6) VAV’s w/controls
Install VAV’s

Furnish & Install Diffusers

Low Velocity Duct (includ. tap)
Test & Balance

Power Wiring

Control Wirmg

Total Cost of Work Above = $11,220.00

Page |




Property
L X Ventures Ltd.

One NorthShore Center Telephone (412) 231-3365
Piusburgn. PA 15212 Fax (412} 231-3358
JoHN L. '.VE.f.'—iELD MarCh 14' 1996

Vice Frasicsrt 4 Geaneral Marager

Ms. Dianna L. Green

Senior Vice President - Customer Operations
Dugquesne Light Company

411 Seventh Avenue, 16th Floor

Pittsburgh, PA 15219

RE: Letter Agreement No. 5
Chamber of Commerce Building Lease
between Property Ventures, Lid. and
Duquesne Light Company, dated
March 1, 1994, as amended ("Lease")

Dear Ms. Green:

This letter is being provided to you in duplicate originals pursuant to
Atticle 45 of the Lease. Unless otherwise defined herein, capitalized
terms used in this letter shall have the definitions ascribed to them in the
Lease.

This letter shall constitute a Right of First Refusal Notice. The Right
of First Refusal Premises are identified on Exhibit A, attached hereto and
made a part hereof, consisting of 7,896 rentable square feet on the second
floor.

In the event that Tenant properly exercises this Right of First Refusal,
Landlord will deliver the Right of First Refusal Premises in the condition
described in Section 45(c) of the Lease. Landlord will also provide the
work described in Exhibit B attached hereto and will provide Tenant with
the allowances for construction of Tenant's build-out and a moving
allowance as set forth in Section 45(c) of the Lease (less $9,350 relating
to Tenant's Work previously performed by the Landlord as outiined in
Exhibit C). The Right of First Refusal Commencement Date shall be
March 1, 1996.




o " Ms. Dianna L. Green
March 14, 1996
Page Two

@

If you wish to exercise this Right of First Refusal, kindly execute this
letter in the indicated place below, retumn one original of the same to the
undersigned and this letter shall be known as "Letter Agreement No. 5".

Sincerely, /

7 L /;/-;L
7 L '
e % AL
/.’ - -

) ///

Agreed and Accepted
® DUQUESNE LIGHT COMPANY
‘,U By: W 7 P
A 190 Tige:

3 Date:
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411 SEVENTH AVENUE

Pege 2 of 2
TOTAL OFFICE AREA CALCULATIONS
FLOOR G.S.F. U.S.F. % OF BLDG ADD-ON R.S.F.
ZND 20,774 19,357 6.66518% 554 19,91
JRD 20,790 19,373 6.67024% 554 19,927
4TH 21,126 19,708 6.67642% 563 20,272
5TH 21,126 19,709 6.67642% 563 20,272
6TH 21,126 19,709 6.67642% 563 20,272
7TH 21,126 19,709 6.67642% 563 20,272
gTH 21,151 19,734 6.68432% . 664 20,298
aTH 21,151 19,734 6.6B432% 564 20,298
10TH 21,151 19,734 6.68432% 664 20,298
11TH 21,151 19,734 6.68432% b64 20,298
12TH 21,151 19,734 65.68432% 564 20,298
14A 21,151, 19,734 6.68432% 564 20,298
14TH 21,151 19,734 8.68432% 564 20,299
16TH 21,161 19,734 6.68432% 564 20,298
16TH 21,151 19,734 6.68432% 564 20,298
SUBTOTAL 316,427 295,172 8,41 303,603
LOBBY 2,276 G.S.F.= Gross Square Feet {Measured from glass line)
LOADING DOCK 4,538 U.S.F.= Ussable Square Feet {G.S.F. - Stairs, Shalt & Elev. 1,417)
PENTHQUSE 1,617 % OF BLDG.= G.S.F. Divided By Subtota! of Floors 2-16
PUMP ROOMS ADD-ON= % of Bldg. * Tota of Lobby, Loading Dock & Penthouse {8,431}
GRAND TOTAL 324,858 R.S.F.= Rentable Square Feet (U.S.F. + Add-On)

DLCO 2nd Floor Spacse
Net Rentable Calculation

niahis B
| Basl
Usable Area (G.S.F. - Stairs, Shaft & Elevator) 19,3567
Comunon Area fmechanical room, restrooms, janitorial room, lobby) 2,250
Net Usable Area 17,107
Rentable Arga = 19.911 1.16  Rentable
Net Usable Area 17,107 Add-On Factor
Z2nd Figor {Usable Area) - Phase | 4,792 si
2nd Floor [Usable Area) - Phaso Hl 2.010 s
. Totsl DLCQ Usable Ares - 2nd floor 11,802 sf
. % Rentable Add-On Factor 1,16
- Rentable Area sl -
a la . e P o g o




EXHIBIT B

LANDLORD’S WORK

2nd Fioor - Phase O
Tenant space demolition and clearance. (Completed during Phase I)
New fire alarm system in Building core arez. (Completed during Phase I)

Furnish and install Fire Protection systems as required inciuding replacement of 3/4”
sprinkler piping branch lnes to 17, removal of fire hose cabinets, and installation of
stairwell fire departmient connections all m a manner consistent with floors 35, 7, 8, 9, 10
and 14. (Completed during Phase I)

Furnish and mstall all addidonal Fire Protection systems mcluding sprinkler branch lines in
areas where none currently exist, more specifically, between column lines G - K; 2 - 5.

Furnish and mstail all HVAC systems as required including supply, return and exhaust
ductwork, required mternal duct insulation, outdoor air makeup fan, air balancing for the
HVAC unit, condensing water pipmg and condensate dram piping.

Provide new restrooms in a manner that is consistent with floors 5, 7, 8, 9, 10, and 14.
(Completed during Phase I)

Furnish and install two (2) water coolers. (Completed during Phase I}

Provide a new 225 amp, 480 volt, 53 phase 42 pole panelboard electrical service from the
=lectrical shaft to the designated electrical closet. Connect existing 277 volt VAV box
cxcuits to pew panel (Complered during Phase I)

Provide one (1) 75 KVA dry type transformer to supply 120/208 volt power. Fumish and
mstall one (1) 225 amp, 120/208 volt, 42 pole pauelboard with a 225 amp, 3 pole main
circuit breaker, and one (1) 225 amp 120/208, 42 pole panelboard with 225 amp main
lugs. All poles are rated at 20 ampere. (Cornpleted during Phase I)

Furnish sud mstall two (2) 4” EMT conduits from the communication cable tray m the
electrical shaft to the designated udlity room. Fumnish and mstall one (1) 300 pair
telephone cable from the DLCO, 3th Floor tele-communication’s room to the 2nd floor
utility room. Furnish and install one (1) 4 strand fiber optic cable from and to the same
locations. Leave 40 If of each cable in the Sth floor tele-communications room, and 15 if



EXHIBIT B

LANDLORD’S WORK

2nd Floor - Phase II {contnued)

of each cable in the utility room. Termination's and testing of cables by tenant. One
conduit shall remain a spare. (Completed during Phase I)

Provide information for termination of tenant fire alarm devices.

General lighting and convenience power in the utlity room required by tenant will be
tenant’s work. (Completed during Phase I)

Tumover five (5) existing Trane Model VFPE Fan Power Variable Air Volume Boxes.
Relocation by tenant.

12



EXHIBIT C

Tenant Work Previously Performed by Landlord

2nd Floor - Phase [I

Purchase 5 VAV’s w/controls
Install VAV’s

Fumish & Instail Diffusers
Low Velocity Duct (includ tap)
Test & Balance

Power Wiring

Control Wirng

Total Cost of Work Above = 39,350



Property
.‘ Ventures, Ltd.

One NorthShore Center Telephone (412) 231-3365
Pittsburgh, PA 15212 Fax (412) 231-3358
JOHN L. WEINHOLD November 15, 1995

Vice Presidert & General Manager

Ms. Dianna L. Green

Senior Vice President - Customer Operations
Duquesne Light Company

One Oxford Centre, 30-8

301 Grant Street

Pittsburgh, PA 15279

RE: Letter Agreement No. 4
Chamber of Commerce Building Lease
between Property Ventures, Ltd. and
Duquesne Light Company, dated
March 1, 1984, as amended ("Lease")

Dear Ms. Green:

This letter is being provided to you in duplicate originals pursuant to
Article 45 of the Lease. Unless otherwise defined herein, capitalized
terms used in this letter shall have the definitions ascribed to them in the
{_ease.

This letter shall constitute a Right of First Refusal Notice. The Right
of First Refusal Premises are identified on Exhibit A, attached hereto and
made a_part hereof, consisting of 20,298 rentable square feet on the
sixteenth floor.

In the event that Tenant properly exercises this Right of First
Refusal, Landlord will deliver the Right of First Refusal Premises in the
condition described in Section 45(c) of the Lease. Landlord will alsc
provide the work described in Exhibit B attached hereto and will provide
Tenant with the allowances for construction of Tenant's build-out and a
moving allowance as set forth in Section 45(c) of the Lease. The Right of
First Refusal Commencement Date shall be December 15, 1995.



Ms. Dianna L ureen
November 15, 1995
Page Two

If you wish to exercise this Right of First Refusal, kindly execute this
letter in the indicated place below, retum one original of the same to the
undersigned and this letter shall be known as "Letter Agreement No. 4".

Sincerely,
s /
B - ./'/ /’//‘-_/v/ {
/ ’ ;/”" o AELETE
. —

-
L

Agreed and Accepted
DUQUE‘SNE.LIGHT COMPANY %&,}_ o "6
Title: _Senior Vice President - Administration

Date: [/ -27-55
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EXHIBIT B

LANDLORD’S WORK

16th Floor
Tenant space demokltion and clearance.
New fire alarm system in Building core area.

Furnish and install all Fire Protection systems mcluding replacement of 3/4™ sprmkier
piping branch lines to 17, removal of fire hose cabinets, and installation of stairwell fire
department connections all m a manner consistent with floors 5, 7, 8, 9, 10 and 14.

Fumish and mstall all HVAC systems mchiding supply, retun and exhaust ducrwork,
required internal duct insulation, outdoor air makeup fan, air balancing for the HVAC ungt,
condensing water piping and condensate drain piping.

Provide new restrooms m a manner that is consistent with ficors 5, 7, 8, 9, 10, and 14.

Furnish and mstall two (2) water coolers.

Provide a new 225 amp, 480 volt, 3 phase 42 pole panelboard with 225 amp main lugs,
electrical service from the electrical shaft to the designated electrical closet.

Provide one (1) 75 KVA dry type wansformer to supply 120/208 volt power. Fumish and
install one (1) 225 amp, 120/208 volt, 42 pole panelboard with a 225 amp, 3 pole main
circuit breaker, and one (1) 225 amp 120/208 volt, 42 pole panelboard with 225 amp main
lugs. All poles are rated at 20 ampere.

Fumish and install two (2) 4” EMT conduits from the commmumication cable tray i the
electrical shaft to the designated utility room on the 15th floor. Furnish and install one (1)
300 pair telephone cable from the DLCQ, 8th Floor tele-comnmmication’s reom to the
15th floor utility room. Fumish and mstall one (1) 4 strand fiber optic cable from and to
the same locations. Leave 40 If of each cable in the 8th floor tele-commumnications room,

and 15 If of each cable in the urility room. Termmauon s and testing of cables by tenant.
One conduit shall remain a spare.

Provide information for termination of tenant fire alarm devices.

General lightmg and convemence power i the utility room required by tenant will be
tenant’s work.

Page 1 of 2



EXHIBIT B

LANDLORD’S WORK:

16th Floor (continued)

Provide a secured elevator for the exclusive use of the occupants of the 16th fioor. In the
event that the secured car is inoperable, a second car configured in the same fashion shall
automatically assume the responsibilities of the first secured car. A keypad type security
system shall activate the elevator system to travel to restricted floors. All elevator

modifications are the sole responsibility of the tenant and landlord shall be reimbursed for
all costs associated with this work.

Page 2 of 2



Prope
L & 2 Ventu:g, Ltd.

One NorthShore Center Telephone (412) 231-3365
Piltsburgh. PA 15212 Fax (412) 231-3358
JOHN L. WEINHALD November 14, 1885

Vice President & General Manager

Ms. Dianna L. Green

Senior Vice President - Customer Operations
Duquesne Light Company

One Oxford Centre, 30-8

301 Grant Street

Pittsburgh, PA 15279

RE: Letter Agreement No. 3
Chamber of Commerce Building Lease
between Property Ventures, Ltd. and
Duquesne Light Company, dated
March 1, 1994 _as amended ("Lease")

Dear Ms. Green;

This letter is being provided to you in duplicate originals pursuant to
Articie 45 of the Lease. Unless otherwise defined herein, capitalized

terms used in this letter shall have the definitions ascribed to them in the
Lease,.

This letter shall constitute a Right of First Refusal Notice. The Right
of First Refusal Premises are identified on Exhibit A, attached hereto and

made a part hereof, consisting of 1,624 rentable square feet on the
fifteenth floor.

In the event that Tenant properly exercises this Right of First
Refusal, Landlord will deliver the Right of First Refusal Premises in the
condition described in Section 45(¢c) of the Lease. Landlord will also
provide the work described in Exhibit B attached hereto and will provide
Tenant with the allowances for construction of Tenant's build-out and a
moving allowance as set forth in Section 45(c) of the Lease. The Right of
First Refusal Commencement Date shall be December 15, 1995,



Ms. Dianna L. wreen
November 14, 1995
Page Two

If you wish to exercise this Right of First Refusal, kindly execute this
letter in the indicated place below, returm one original of the same to the
undersigned and this letter shall be known as "Letter Agreement No. 3",

Sincerely,

L o /
/ P S
/

Agreed and Accepted

DUQUESNE LIGHT COMPANY lﬁ_}_ )
By: //M "\%qj
Title: Senior Vice President — A_ci_tg_inisttration

Date: //-27-95"
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) DY RIVEIE AAY LIV E

TOTAL OFFICE AREA CALCULATIONS

FLOOR G.S.F. U.S.F. % OF BLDG ADD-ON R.S.F.
2ND 20,774 19,357 6.56518% b5b4 19,911
3JRD 20,790 19,373 6.567024% 6564 19,927
4TH 21,128 19,709 8.67642% 6563 20,272
5TH ' 21,126 19,709 6.87642% | 563 20,272
GTH 21,126 19,709 6.867642% 563 20,272
7TH 21,1286 19,709 6.67642% 563 20,272
8TH 21,161 19,734 6.68432% 564 20,298
9TH 21,181 19,734 6.68432% b64 20,298
10TH 21,161 19,734 6.68432% 564 20,298
i 21,151 19,734 6.68432% 564 20,298
12TH 21,161 19,734 6.68432% 564 20,298
- 14A 21,161 19,734 6.68432% 664 20,298
14TH 21,161 19,734 6.68432% b64 20,298
16TH 21,161 19,734 6.68432% 564 20,298
16TH 23,161 19,734 6.68432% 564 20,298
SUBTOTAL 316,427 296,172 8,431 303,603

LoBBY 2,276 G.5.F.= Gross Square Feet (Measured Irom gless line|
LOADRING DOCK 4,638 U.S.F.= Usable Squere Feat {G.S.F. - Stairs, Shalt & Elev. 1,417)
PENTHOUSE 1,817 % OF BLDG.= G.S.F. Divided By Subtotal of Floors 2-18
PUMP ROOMS ADD-ON= % of Bldg. * Total of Lobby, Loading Dock & Penthouse (8,431)
GRAND TOTAL 324,858 R.5.F.= Hentable Square Feet {U.S.F. + Add-On)

DLCO 16th Floor Space
Neat Rentable Calculatlon

| Ugable/Renteble Ratlo
| 15th Flgor {Basis)

Usable Area [G.S.F. - Sloirs, Shalt & Elevator) 19,734
Common Area (mechanical room, restrooms, janitorial room, lobby) 2.174
Net Usable Area 17,560
Rentable Area - 20298 = 1.16
Net Usable Area 17,660 Add-On Factor
16th Floor {Usable Ares) 1,400 s
. x Rentable Add-On Factor 1.t8
h - Rentable Area 1,624 sf

Oxford Developmant Company

Exhibit A
Page 2 of 2



EXHIBIT B

LANDLORD’S WORK

15th Floor
Tenant space demolition and clearance.
New fire glarm system in Building core area.

Furnish and install all Fire Protection systems including replacement of 3/4™ sprinkler
pipicg branch lines to 17, removal of fire hose cabinets, and installation of stairwell fire
department connections all in a manger consistent with floors 5, 7, 8, 9, 10 and 14. Said
work to be substantially complete by January 31, 1996.

Fumish and install all HVAC systems including supply, retun and exhaust ductwork,
required mtemnal duct insulation, outdoor air makeup fan, air balancmg for the HVAC unit,
condensing water piping and condensate dram piping. Said work to be substantially
complete by January 31, 1996.

Provide a new 225 amp, 480 volt, 3 phase 42 pole panelboard with 225 amp main lugs,
electrical service from the electrical shaft to the designated electrical closet. Said work to
be substantially complete by January 31, 1996.

Provide one (1) 75 KVA dry type transformer to supply 120/208 volt power. Furnish and
install one (1) 225 amp, 120/208 volt, 42 pole panelboard with a 225 amp, 3 pole majn
circuit breaker, and one (1) 225 amp 120/208 volt, 42 pole panelboard with 225 amp mam
lugs. All poles are rated at 20 ampere. Said work to be substantially complete by January

31, 1996.

Provide mformation for termination of tenant fire alarm devices.

General lighting and convenience power i the utility room required by temant will be
tenant’s work



0@0

Property
Ventures, Ltd.

Grant Building, Suite 1420
330 Grant Street Telaphone {412) 2274783
Pittsburgh, PA 15219 Fax (412) 227-4787

August 8, 1995

JOHN L. WEINROLD
Vice President & General Manager

Ms. Dianna L. Green

Senior Vice President - Customer Operations
Duquesne Light Company

One Oxford Centre, 30-8

301 Grant Street

Pittsburgh, PA 15279

RE: Chamber of Commerce Building Lease
between Property Ventures, Ltd. and
Duquesne Light Company, dated
March 1. 1894. as amended ("Lease")

Dear Ms. Green:

This letter is being provided to you in duplicate originals pursuant to
Article 45 of the Lease. Unless otherwise defined herein, capitalized
terms used in this letter shall have the definitions ascribed to them in the
Lease. '

This letter shall constitute a Right of First Refusaf Notice. The Right
of First Refusal Premises are identified on Exhibit A, attached hereto and
made a part hereof, consisting of 20,298 rentable square feet.

in the event that Tenant properly exercises this Right of First
Refusal, Landlord will deliver the Right of First Refusal Premises in the «
condition described in Section 45(c) of the Lease. Landlord will also
provide the work described in Exhibit B attached hereto and will provide
Tenant with the allowances for construction of Tenant's buiid-out and a
moving allowance as set forth in Section 45(¢) of the Lease (less
$22,440.60 relating to Tenant's Work previously performed by the
Landlord as outlined in Exhibit C). The Right of First Refusal
Commencement Date shall be December 1, 1995.



Ms. Dianna L. Gre”~ 4
August 8, 1985
Page Two

If you wish to exercise this Right of First Refusal, kindly execute this
letter in the indicated place below, retumn one original of the same to the
undersigned and this letter shall be known as "Letter Agreement No, 2"

Sincerely,

Agreed and Accepted

DUQUESNE LIGHT COMPANY

By:

Title:

Date:
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EXHIBIT B

LANDLORD’S WORK

9th Floor
Tenant space demolition and clearance.
New fire alarm system in Building core area.

Furnish and install all Fire Protection systems including replacement of 3/4” sprmkler
piping branch lnes to 1”, removal of fire hose cabinets, and installation of stairwell fire
department connections all in a manner consistent with floors 5, 7, 8, 10 and 14.

Furnish and mstall all HVAC systems including supply, return and exhaust ductwork,
required mternal duct insulation, outdoor air makeup fan, air balancing for the HVAC unit,
condensing water piping and condensate drain piping all in a manner consistent with floors
5,7, 8, 10 and 14.

Provide new restrooms in a manner that is consistent with floors 5, 7, 8, 10, and 14
Fumish and mstall two (2) water coolers.

Provide a new 225 amp, 480 volt, 3 phase 42 pole panelboard electrical service from the
electrical shaft to the designated electrical closet. Connect existing 277 voit VAV box
circuits to new panei.

Provide one (1) 75 KVA dry type transformer to supply 120/208 volt power. Furnish and
mstall one (1) 225 amp, 120/208 volt, 42 pole paneiboard with a 225 amp, 3 pole main
circuit breaker, and one (1) 225 amp 120/208, 42 pole panelboard with 225 amp mam
lugs. All poles are rated at 20 ampere.

Fomish and install two (2) 47 EMT conduits from the copmmmication cable tray i the
electrical shaft to the designated utlity room. Fumish and install one (1) 300 pair
telephone cable from the DLCO, 8th Floor tele-commumication’s room to the Sth floor
utility room.  Furnish and install one (1) 4 strand fiber optic cable from and to the same
locations. Leave 40 If of each cable in the 8th floor tele-commmnications room, and 15 If
of each cable n the utility room. Termination's and testing of cables by tenant. One
conduit shall remaim a spare.

Provide informadon for termination of tenant fire alarm devices.



EXHIBIT B

LANDLORD’S WORK

9th Floor (continued)

General lighting and convenience power in the utility room required by tenant will be
tenant’s work

Tumover twelve (12) existing Trane Model VFPE Fan Power Varable Air Volume
Boxes. Relocation by tenant.




EXHIBIT C

Tenant Work Previously Performed by Landlord

9th Floor

Purchase 12 VAV’s w/controls
Install VAV’s

Fumish & Install Diffusers

Low Velocity Duct (inchud. tap)
Test & Balance

Power Wirmg

Control Wirng

Total Cost of Work Above = $22,440.60

uk




Pro
L X Ven?ﬁrréys, Lid.

Grant Building, Suite 1420

230 Grant Street Telephone (412) 227-4783
Phtsburgh, PA 15219 Fax (412) 2274787
JOHN L WEINHOLD February 22, 1995

Vice President & General Manager

Ms. Dianna L. Green

Vice President - Administrative Services
Duquesne Light Company

One Oxford Centre, 30-8

301 Grant Street

Pittsburgh, PA 15279

RE: Chamber of Commerce Building Lease
between Property Ventures, Ltd. and
Duquesne Light Company, dated
March 1, 1994 ("Lease™)

Dear Ms. Green:

This letter is being provided to you in duplicate originals pursuant to
Article 45 of the Lease. Unless otherwise defined herein, capitalized
terms used in this letter shall have the definitions ascribed to them in the
Lease. '

This letter shall constitute a Right of First Refusal Notice. The Right
of First Refusal Premises are identified on Exhibit A, attached hereto and -
made a part hereof, consisting of 5,794 rentable square feet.

In the event that Tenant properly exercises this Right of First Refusal,
Landlord will deliver the Right of First Refusal Premises in the condition
described in Section 45(c) of the Lease. Landlord will also provide the
work described in Exhibit B attached hereto and will provide Tenant with
the aliowances for construction of Tenant's build-out and a moving
allowance as set forth in Section 45(c) of the Lease (less $8,468.00
relating to Tenant's Work previously performed by the Landlord as
outlined in Exhibit C). The Right of First Refusal Commencement Date
shall be March 1, 1995.



[ P

Ms. Dianna L. Green
February 22, 1995
Page Two

If you wish to exercise this Right of First Refusal, kindly execute this
letter in the indicated place below, return one original of the same to the
undersigned and this letter shall be known as "Letter Agreement No. 1".

Sincerely,

L e
L

Agreed and Accepted
DUQUESNE LIGHT COMPANY

/Q(&m_ %J—rv 523(5/:.}/9;

Title: Vice President Administrative’ Services Group

Date: A~-23-95
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L ® @ @ ® @ o - @
411 SEVENTH AVENUE
TOTAL OFFICE AREA CALCULATIONS
FLOOR Q.58.F, US.F, % OF BLDG ADD-ON RSF.
2ND 20,774 19,367 6.66518% 554 18,911
3RD 20,790 18,373 6.57024% 554 19,827
4TH 21,126 19,709 8.67842% 563 20,272
§TH 21,126 19,709 8.87842% 583 20,272
6TH 21,128 19,709 8.67642% 563 20,272
7TH 21,126 19,709 6.67642% 563 20,272
8TH 21,151 19,734 6.68432% 564 20,298
9TH 21,151 18,734 6.68432% 564 20,298
10TH 21,161 19,734 6.68432% 564 20,268
11TH 21,151 19,734 6.68432% 564 20,298
12TH 21,151 19,734 6.68432% 564 20,298
14A 21,151 19,734 6.68432% 664 20,298
14TH 21,151 19,734 6.68432% 564 20,208
16TH 21,161] 19,734 6.68432% 564 20,298|
18TH 21,159 19,734 6.68432% 564 20,@
SUBTOTAL 316,427 205,172] 1 8,431} 303,803
LoBayY 2,276 Q.8.F. = Gross Squars Faet (Measurad from glasa line)
LOADING DOCK 4,638 U.S.F. = Usable Square Feet (Q.SF. — Stalms, Shaft & Elev. 1,417)
PENTHOUSE % OF BLDG = Q.S.F. Divided By Subiotal of Floors 2 — 18
PUMP ROOMS 1,617 ADD—~ON = % of Bldg. * Total of Lobby, Loading Dock & Penthouse (8.431)
GRAND TOTAL 324,858 R.S.F. = Reniable Squeare Feet (U.S.F. + Add—On)

DLCO Second Floor Space
Net Rentable Calculation

Uaabie/Hentable Ratlo

2nd Floor (Basls)

Usable Area (Q.S.F. — Stalrs, Shah & Elevator) 19,357
Common Arsa {nachanical room, restrooms, janllorat room, lebby) 2,889
Net Ussable Area 16,468
Honu;ble Area = 19,911 = 1.209 Rantable
Net Usable Area 16,468 Add—On Factor
Second Floor (Usable Area) 4,782 sf
x Rsntable Add-On Factor 1.208
Rentabls Area 5794 sf

Oxford Development Company



EXHIBIT B
LANDLORD’ S WORK
2nd Floor
" Tenant space demcolition and clearance.
New fire alarm system in Building core area.
Repair existing A/C unit #1 and A/C unit #2 as required for proper
operation. A/C unit #1 and A/C unit #2 to remain on existing

120/208 volt power system.

Provide -new bypass duct to tie-in main supply ducts between A/C
unit #1 and A/C unit #2 complete with manual dampers.

Provide new restrooms in a wmanner that is consistent with floors 5,
7, 8, 10 and 14.

Furnish and install two (2) water coolers.

Provide a new 225 amp, 480 volt, 3 phase 42 pole panelboard

electrical service from the electrical shaft to the designated

electrical closet. Connect existing 277 volt VAV box circuits to
new panel.

Provide one (1) 75 KVA dry type transformer to supply 120/208 volt
power. Furnish and install one (1) 225 amp, 120/208 volt, 42 pole
panelboard with a 225 amp, 3 pole main circuit breaker, and one (1)
225 amp, 120/208 volt, 42 pole panelboard with 225 amp main lugs.
All poles are rated at 20 ampere.

Furnish and install two (2) 4" EMT conduits from the commumication
cable tray in the electrical shaft to the designated utility room.
Furnish and install one (1) 300 pair telephone cable from the DLCO,
8th floor tele-communication’s room to the second floor utility
room. Furnish and install one (1) 4 strand fiber optic cable from
and to the same locations. Leave 40 1f of each cable in the 8th
floor tele-communications room, and 15 1f of each cable in the
utility room. Terminations and testing of the cables by tenant.
One conduit shall remain a spare.

Provide information for termination of temant fire alarm devices.

General lighting and convenience power in the common utility room
required by tenant will be tenant‘s work.

Three (3) Trane Model VFPE Fan Power Variable Air Volume Boxes will
carry a warranty period through September 30, 19%5, which
represents a period of 12 months from initial start-up.



EXHIBIT C

Tenant Work Previously Performed By Landlord

2nd Floor

Purchase 3 VAV's w/control
Install VAV's
Furnish & Instali Diffusers
Low Velocity Duct (incl. tap)
Test & Balance
Power Wiring
Control Wiring

Total Cost of Work Above = $8,468.00
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LEASE AGREEMENT

THIS LEASE AGREEMENT ("Lease") is made and entered into
as of the first day of March, 1994, by and between PROPERTY
VENTURES, LTD., a Pennsylvania corporation, having an office at
the Grant Building, 330 Grant Street, Suite 1420, Pittsburgh,
Pennsylvania 15219 (hereinafter called "Landlord"), and DUQUESNE
LIGHT COMPANY, a Pennsylvania corporation, having an office at
One Oxford Centre, Pittsburgh, Pennsylvania 15279 {(hereinafter
called "Tenant").

1. Premisges.

(a) Landlord hereby leases to Tenant, and Tenant
hereby leases from Landlord, the Premises (as defined in
Section 2(ab) below) for the Term (as defined in Section 2(ba)
below) .

(b) Notwithstanding Section 1(a) above, Tenant may, at
Tenant's option, increase the Premises by not more than twenty
percent (20%) or decrease the Premises by not more than twenty
percent (20%) upon written notice to Landlord not later than July
1, 1994; a failure by Tenant to so notify the Landlord on or
before such date, time being of the essence, shall constitute a
waiver of such right. If Tenant elects to reduce the Premises,
such notice shall include a specific description of the space. to
be released, which space shall be contiguous, with the remaining
space to be rentable as reasonably determined by Landlord. If
Tenant elects to increase the Premises, such increased space
shall be office space in the Building on other than the first
floor of the Building which is not under lease or negotiation for
lease, and shall be subject to agreement by Landlord and Tenant.-
The Rentable Area (as defined -in Section 2(al) below) shall be
adjusted to reflect the space added or subtracted from the
Premises pursuant to the expansion/reduction right of- Tenant
under this Section 1(b}.

2. Definitions. As used herein, the following terms
shall be deemed to have the following meanings:

{(a) "ADA" shall mean the Americans with Disabilities
Act, as amended from time to time, and all rules
and regulations promulgated pursuant thereto.

(b} "Additional Rent" shall mean the sums payable by
Tenant relating to Tenant’s share of real estate
taxes and Operating Expenses in excess of the Base
Year pursuant to Sections € and 9 of this Lease,
respectively, and all other sums payable by Tenant
to Landlord hereunder designated as Additional
Rent.

{c} r"Annual Minimum Rent" shall mean (i) during the
Initial Term, an amount equal to Fourteen Dolla-s



(d)

(e}

(£)

(g)

(h)

(1)

(3)

(k)
(1}

(m)

{(n)

.and Seventy-Five Cents ($14.75) multiplied by the

number of square feet in the Rentable Area and
(ii) during each Renewal Term, an amount
determined in accordance with Section 3 of this
Lease, such sums to be paid by Tenant to Landlord
in accordance with Section 6(a) of this Lease.

"Bagse Building" shall mean the Building
construction built (including Landlord’s Work)
prior to any changes or alterations made by or on
behalf of Tenant (including prior to and excluding
Tenant’s Work).

"Base Year" shall mean the period of the first
twelve (12) consecutive months commencing on
January 1 and ending on December 31 of the same
calendar year for the Initial Term and each
Renewal Term.

"Building" shall mean that certain building
located at 411 Seventh Avenue in the City of
Pittsburgh, County of Allegheny, Commonwealth of
Pennsylvania.

"Business Day" shall mean any day except
Saturdays, Sundays and Holidays during Normal
Business Hours.

"Buy-Out Effective Date" shall mean the effective
date of the exercise of the Buy-Out Right.

"Buy-Out Payment" shall mean the payment to be
paid by Tenant to Landlord in order to effectively
exercise the Buy-Out Right, which payment will be
calculated in accordance with Section.46(b)
hereof.

"Buy-Out Right" shall mean the right of Tenant to
terminate this Lease in accordance with
Section 46({b) of this Lease.

"Commencement Date® shall mean September 1, 1994.

rConsumer Price Index" shall mean the "Consumer
Price Index for all Urban Consumers -- National
Average" (1982 - 84 = 100) issued by the Bureau of
Labor Statistics of the United States Department
of Labor (or such successor statistic established
by the United States Department of Labor).

*Default® shall mean a Landlord Default or a
Tenant Default.

"Default Rate" shall mean the lesser of (i) the
Prime Rate plus two percent (2%), per annum or

-2 .



(o)

{p)

{q)

(r)

(8)

(t)

(u)

{(v)

(w)

(x)

(y)

(ii) the greatest amount permitted under
applicable Law.

"Expiration Date" shall mean the date of
expiration of the Term.

"First Floor Office Premises" shall mean the
portion of the Premises identified on Exhibit A as
being located on the first floor of the Building.

"Holidays" shall mean New Year’s Day, Good Friday,
Memorial Day, Independence Day, Labor Day,
Thanksgiving and Christmas.

"Initial Term" shall mean the initial term of this
Lease beginning on the Commencement Date and
terminating on the last day of the one hundred and
twentieth (120th) full calendar month after the
Commencement Date.

"Land" shall mean the lot on which the Building is
located, together with all easements and other
appurtenances thereto and all improvements on such
areas. ' '

"Landlord Default® shall mean a default by
Landlord in accordance with Section 25(a) of this
Lease and a failure by Landlord to cure such
default within the period (if any) set forth
therein. '

"Landlord’s Partial Year" shall mean the portion
of the calendar year of the Purchase Closing (if
any) beginning on January 1 of such year and
ending on the date of the Purchase Closing.

"Landlord‘s Work" shall mean the work to be
performed by Landlord pursuant to Section 4 (a)
hereof described on EBxhibit B, attached hereto and
made a part hereof.

"Laws" shall mean all laws, ordinances,
regulations, codes and rules of all governmental
authorities having jurisdiction over the Property
or any portion thereof.

"MAI" shall mean Master Appraisal Institute.

"Moving Allowance" shall mean an allowance in the
amount of Two Dollars ($2.00) per square foot of
the Rentable Area of the Premises leased on the
Commencement Date (excluding the First Floor
Office Premises), toward Tenant’s costs of moving
to the Premises, given by Landlord to Tenant
pursuant to Section 48 of this Lease.

- 3 -




(z)

(aa)

(ab)

(ac)

(ad)

(ae)

(af)

{ag)

(ah)

(ai)

{aj)

"Normal Business Hours" ghall mean 7:00 A.M. to
6:00 P.M. weekdays and 8:00 A.M. to 1:00 P.M.
Saturdays {Sundays and Holidays excepted).

"Operating Expenses" shall mean the operating
expenses of the Building more fully described in
Section 9 of this Lease.

"Premises" shall mean the portion of the Building
consisting of the Rentable Area, as such Premises
may be adjusted in accordance with Section 1(b) of
this Lease and pursuant to the exercise of the
Right of First Refusal by Tenant.

"pPrime Rate" shall mean the interest rate per
annum publicly announced by PNC Bank, N.A. (or any

.successor thereto) as its prime rate, such

interest rate to change effective as of the
effective date of each change in such announced
prime rate.

"Property" shall mean the Land, the Building, the
Premises and all other improvements now or
hereafter located therein or thereon.

"pPurchase Closing" shall mean the closing of the
purchase and sale of the Property upon a proper
exercise of the Purchase Option.

"Purchase Option" shall mean the option to
purchase the Property granted by Landlord to
Tenant in Section 49 of this Lease.

"Purchase Option Period" shall mean the Term,
excluding (i} the last year of the Initial Texrm if
the first renewal option is not exercised in
accordance with Section 3 of this Lease, (ii) the
last year of the first Renewal Term if the second
renewal option is not exercised and (iii) the last
year of the second Renewal Term.

"Purchase Price® shall mean the price to be paid
by Tenant to Landlord for the Property pursuant to
a proper exercise of the Purchase Option.

"Receiving Party" shall mean the party other than
the party submitting the determination of fair
market rent to appraisers in accordance with
Sections 3(a) or 45(e) of this Lease.

"Renewal Term" shall mean each of the five (5)
year terms, as described in Section 3 of this
Lease, with respect to which the renewal option is
properly exercised in accordance with Section 3
hereof.



{ak)

{al)

{am}

(an)

(a0}

(a2p)

(aq)

(ar)

"Rent" shall mean the Annual Minimum Rent and
Additional Rent, collectively.

"Rentable Area" shall mean the 97,488 rentable
square feet of the Premises shown on Exhibit A,
attached to this Lease and made a part hereof
(subject to adjustment in accordance with Section
1(b) above) and shall be adjusted to reflect any
exercise by the Tenant of the Right of First
Refusal.

"Rent Commencement Date®" shall mean the date which
is gix (6) months after the Commencement Date;
provided, however, that the Rent Commencement Date
shall be delayed by one (1) day for each day
beyond the date set forth in Section 4(b) hereof

that Landlord does not cause a substantial portion

of the Premises to be made available to Tenant on
guch date available to Tenant for the construction
of the Tenant’s Work for reasons other than delays
caugsed by Tenant or any agent, employee or
contractor of Tenant, which delay causes Tenant to
be unable to complete all of Tenant’s move into
such Premises by October 1, 1994.

"Right of First Refusal" shall mean the right of
first refusal to lease premiges in the Building
granted to Tenant pursuant to Section 45 hereof.

"Right of First Refusal Commencement Date" 'shall
mean the date which is one hundred and twenty
(120) days after the Right of First Refusal
Premises ‘are delivered by Landlord to Tenant in a
condition ready for Tenant’s work on such
premises. '

"Right of First Refusal Notice" shall mean written
notice by Landlord to Tenant that Landlord intends.
to market for lease a portion of the Building.

"Right of First Refusal Period" shall mean the
Term, excluding (i) the last year of the Initial
Term, if the first renewal option is not exercised
in accordance with Section 3 of this Lease, (ii)
the last year of the first Renewal Term if the
renewal option for the second Renewal Term is not
exercised in accordance with Section 3 above and
(iii) the second Renewal Term.

"Right of First Refusal Premises" shall mean the
portion(s) of the Building leased by Tenant
pursuant to Tenant’s exercise(s) of the Right of
First Refusal.



{as)

{at)

{au)

{av)

(aw)

(ax)

(ay)

{az)

(ba)

*Storage Premises" shall mean the basement storage
space congsisting of 5,200 rentable square feet,
identified on Exhibit E, attached hereto and made
a part hereof, made available by Landlord to
Tenant pursuant to Section 47 of this Lease.

"Submitting Party" shall mean the party submitting
the determination of fair market rent to the
determination of appraisers in accordance with
Sections 3{a) and 45(e) of this Lease.

"Tenant Default" shall mean a default by Tenant in
accordance with Section 24(a) of this Lease and a

failure by Tenant to cure such default within the

period (if any) set forth therein.

"Tenant Improvéement Allowance" shall mean an

allowance given by Landlord to Tenant toward the
cost of construction of the Tenant’'s Work pursuant
to Section 4(b) of this Lease in an amount equal
to the sum of (i) Twenty-Three Dollars ($23.00}
multiplied by the number of square feet of
Rentable Area leased by Tenant on the Commencement
Date, plus (ii) Twenty-Five Hundred Dollars
($2,500) per floor for the lobbies of the
Premises. :

"Tenant Pass Through" shall mean charges and/or
expenses to the Property payable by tenants of the
Building under their respective leases (including
increases in operating expenses and real estate
taxes over a given base year).

"Tenant’s Operating Expense Proportionate Share"
shall mean a percentage equal to one hundred (100)
multiplied by a fraction, the numerator of which .
shall be the Rentable Area and the denominator of
which shall be 305,289. ‘

"Tenant’s Real Estate Proportionate Share" shall
mean a percentage equal to one hundred (100)
multiplied by a fraction, the numerator of which
shall be the Rentable Area and the denominator of
which shall be 319,67S.

"Tenant’s Work" shall mean the work to be
performed by Tenant in preparing the Premises for
occupancy in accordance with Section 4(b) of this
Lease.

"Term" shall mean the Initial Term, together with
each Renewal Term with respect to which Tenant
properly exercises Tenant'’s renewal option set
forth in Section 3 of this Lease.



(bb)

(bc)

3.

"Total Real Estate Taxes" shall mean the real
estate taxes (as defined in Section 8 of this
Lease) attributable to the Property or any portion
thereof.

"Work® shall mean the Tenant’s Work and the
Landlord’'s Work, collectively.

Renewalg. Landlord hereby grants to Tenant the

option to renew this Lease twice, each for a term of five (5)
years, by giving Landlord written notice of Tenant’'s exercise of
such renewal option not later than one (1) year prior to the then
scheduled expiration of the Term; a failure by Tenant to give
written notice to Landlord of the exercise of a renewal option
shall constitute a waiver of said right (and, in the case of the
first renewal option, shall constitute a waiver of the second

renewal option,

as well). Notwithstanding the foregoing, Tenant

shall not have the right to exercise any renewal option if any
Tenant Default has occurred and is continuing at the time of the
exercise of the renewal option. All the terms and conditions of
this Lease shall continue to apply during the Renewal Terms,
except as set forth below:

(a)

(b)

The Annual Minimum Rent during each Renewal Term
shall be the fair market rental of equivalent
space in the downtown Pittsburgh market on the
date which is twelve .(12) months prior to the
commencement of the Renewal Term (which rent shall

~be adjusted to reflect any free rent periods).

Landlord shall provide Tenant with a notice of
Landlord’s determination of the fair market rent
and shall provide Landlord’s supporting
documentation with respect thereto not later than
nine (9) months prior to the commencement of the
Renewal Term. Within twenty (20) Business Days
after receipt thereof, Tenant -may either (i)
object to such determination, and provide Landlord
with Tenant’s basis for such objection, in which
event if the parties do not agree on the Annual
Minimum Rent within ten (10) days thereafter, and
80 long as such disagreement shall continue,
either party may submit the question of the fair
market rent to appraisers in accordance with
Section 3(c) hereof or (ii) rescind Tenant'’s
notice of renewal, in which event the Term shall
expire in accordance with the provisions of this
Lease or (iii) accept such determination either by
notice to Landlord or by not electing (i) or (ii)
by the expiration of such twentieth (20th)
Business Day.

The Premises ghall be leaged with no additional
Tenant floor upgrade work to be performed by
Landlord, or allowance by Landlord including the
Moving Allowance or Tenant Improvement Allowance.
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Notwithstanding the foregoing, Landlord shall give
Tenant one renovation allowance only upon the
exercigse of the first renewal option, in the
amount of five dollars ($5.00) per square foot of
the Premises (provided that such $5.00 shall be
adjusted by changes in the Consumer Price Index
(but shall in no event be less than $5.00 per
square foot of the Rentable Area of the Premisges)
from the Commencement Date to nine (9) months
prior to the expiration of the Imnitial Term). The
renovation allowance shall be paid by Landlord to
Tenant upon the commencement of the first Renewal
Term.

(c) In the event that the fair market rent is
submitted pursuant to this Section 3(c), the fair
market rent shall be determined by an appraiser
selected in the  following manner: The Submitting
Party shall nominate an appraiser in the
Submitting Party’s notice of such election. In
the event that the Receiving Party objects to such
first appraiser, the Receiving Party shall so
notify the Submitting Party within twenty (20)
days after receipt of the Submitting Party'’s
notice of election and nominate a second
appraiser; a failure by the Receiving Party to
object to the first appraiser and nominate a
second appraiser within such twenty (20) day
period shall constitute an acceptance of the first
appraiser and the first appraiser shall determine
the fair market rent. In the event that the
Submitting Party objects to the second appraiser,
the Submitting Party shall so notify the Receiving
Party within twenty (20) days after receipt of the
notice of the second appraiser; a failure by the
Submitting Party to object to the second appraiser
-within such twenty (20) day period shall
constitute an acceptance of the second appraiser
and the second appraiser shall determine the fair
market rent. In the event that the Submitting
Party objects to the second appraiser, both the
first appraiser and the second appraiser shall
determine the fair market rent, and the Annual
Minimum Rent shall be based on the average of two
determinations. The cost of the appraisals shall
be borne equally by Tenant and Landlord. Each
appraiser shall be disinterested, unaffiliated
with either Tenant or Landlord, experienced in
real estate in the downtown Pittsburgh office
market and MAI licensed.

4, andlord’'s Work and Tenant’s Work.

(a) Landlord shall perform the Landlord's Work prior
to the Commencement Date at Landlord‘s sole cost and expense
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(provided. that the date of substantlal completion of the
Landlord’s Work with respect to additional premises leased by
Tenant pursuant to Section 1(b) of this lLease shall be subject to

the agreement of Landlord and Tenant). Landlord shall have no
liability for failing to complete the Landlord’s Work except as
set forth in this Section 4(a). In the event that (i) Landlord

fails to substantially complete the Landlord‘s Work on or before
the Commencement Date, and (ii) such failure is not caused by
Tenant,” or any agent, employee or contractor of Tenant and (iii)
such failure precludes Tenant from occupying a substantial
portion of the Premises on the Commencement Date, Landlord shall
reimburse Tenant for (1) alternative temporary space (including
relocation costs) and (2) all sums which Tenant is required to
pay to Buchanan Ingersoll, P.C., the new occupant of Tenant's
former premises, in each case relating to the period commencing
on the Commencement Date and ending on the earlier of (A) sixty
(60) days after the date that the Landlord’s Work is
substantially complete and (B) Tenant occupying a substantial
portion of the Premises;  provided that Landlord shall have the
right to mitigate such damages, including making alternmative
temporary space available to Tenant in the Building or elsewhere -
(Tenant’s reasonable out of pocket costs of relocating from the
temporary premises to the Premises to be borne by Landlord).. In
the event of any delay by Landlord, Tenant shall use Tenant’s
best efforts to move into the Premises expeditiously
(notwithstanding any delay by Landlord} and shall cause the
relocation to the Premises to take priority over any relocation
to any location other than the Premises. Landlord’s Work shall
be deemed to be substantially complete if all Landlord‘’s Work

- necessary for Tenant’s occupancy at the Premises has been
completed. Section 29 shall not apply to this Section 4(a).

(b} All Tenant’s Work shall be completed by Tenant,
which work shall be done in accordance with plans which are in -
form, detail and quantity as may be required by Landlord, shall .
be subject to the prior approval of Landlord and shall reflect
work which is in compliance in all respects with all applicable
Laws. All Work with respect to the First Floor Office Premises
" shall be performed by Tenant, at Tenant’s sole cost and expense
{except the Landlord’s Work shown on Exhibit B) including the
Tenant’s Work with respect to the First Floor Office Premises
identified on Bxhibit F, attached to this Lease and made a part
hereof. Tenant shall comply in all respects with Section 12
hereof (except Section 12(a) (v} and Section 12(e}) in connection
with the Tenant’s Work and, in connection with Sectiomn 12(a) (iv},
Tenant shall, and shall cause the Tenant’s construction manager,
each contractor and each subcontractor to, name Landlord as an
additional insured on its liability, personal and property
insurance policies. Landlord shall provide Tenant with the
Tenant Improvement Allowance toward the cost of construction of
the Tenant’s Work. Tenant shall retain the services of a
construction manager. Tenant or the construction manager, at
Tenant’s option, shall contract for the comstruction of all
Tenant’s Work. The construction manager shall invoice Tenant
monthly. The invoice shall include all costs for improvements
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that have been constructed and materials delivered during the
preceding month. This invoice shall be subject to approval by
Tenant, and payment for such invoice (or such portion thereof, as
instructed by Tenant) shall be made by Landlord to the
construction manager not later than twenty (20) days from the
date of Landlord’'s receipt of the invoice and instruction for
Tenant to pay the invoice. Payment of any invoice by Landlord
shall not constitute any approval of the Tenant’s Work by
Landlord or impose any obligation on Landlord with respect to the
Tenant’s Work including the inspection thereof. Under no
circumstances shall Landlord have any obligation to expend any
sums in excess of the Tenant Improvement Allowance. Any unused
Tenant Improvement Allowance may, at Tenant’s option, be applied
toward Rent. Landlord shall make the portion of the Premises
located on the first, fifth, eighth, tenth and fourteenth floors
of the Building available to Tenant for Tenant’s Work on or
before April 1, 1994 and shall make the portion of the Premises
located on the seventh floor of the Building available to Tenant
for Tenant’s Work on or before May 1, 1994. Tenant shall make
any additional premises leased by Tenant pursuant to Section 1(b)
of this Lease available to Tenant at such time as agreed upon by
Tenant and Landlord. Landlord shall be constructing the }
Landlord’s Work on the floors on which the Premises are located
at the same time Tenant is performing the Tenant’s Work. Tenant
and Landlord shall cooperate in scheduling and working together
to accomplish the Landlord’s Work and the Tenant’s Work on time.
Such prior occupancy shall not impose on Landlord any additional
obligation whatsoever with respect to the Premises and Tenant
assumes all risks whatsoever pertaining to Tenant’s early
occupancy (except those liabilities arising from Landlord’s
negligence or willful misconduct). Tenant shall have all other
responsgibilities and liabilities during such prior occupancy as
are to be applicable to Tenant under this Lease during the Term,
except that Tenant shall have no obligation to pay the Rent or
other charges during such occupancy.

(c) Title to all Work shall vest in the Landlord
immediately upon the installation thereof. Landlord and Tenant
shall evidence Landlord’s ownership of the Work by Tenant’'s
providing to Landlord of a certified, itemized listing of the
Work and Tenant‘s execution of a bill of sale and/or any other
documentation upon which Landlord and Tenant may mutually agree.
Tenant may use and enjoy the Work {(and any replacements thereto)
during the Term. Tenant shall have no obligation (or right) to
remove the Work, or any portion thereof, from the Premises during
the Term or upon the expiration thereof.

5. Posgsegsion. If Landlord fails to tender possession
of the Premises on or before the Commencement Date, then all Rent
shall abate until Landlord tenders possession, and (except as
. provided in Section 4(a) hereof) Tenant hereby accepts such
abatement in full settlement of any and all claims Tenant may
have against Landlord arising from Landlord’s failure to tender
possession on the Commencement Date. The Term shall be extended
as a result of such failure by Landlord to tender possession on
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the Commencement Date for a periocd equal to such delay in the
commencement of the Term. No formal tender of possession by
Landlord, in writing or otherwise, shall be required. Landlord
shall notify Tenant as early as possible of any delays in
completing the Landlord’s Work.

6. Rent.

(a) Tenant shall pay to Landlord at its offices above
specified, or at such other place as Landlord may from time to
time designate, the Annual Minimum Rent in equal monthly
installments, payable in advance and without demand or offset
{except as expressly permitted in Sections 13, 19, 21 or 25(b} (i)
hereof), beginning on .the Rent Commencement Date and continuing
on the first day of each calendar month thereafter until the
expiration of the Term. Landlord shall provide monthly
statements to Tenant detailing the Rent; provided, however, that
any failure by Landlord (or Landlord’s agent) to provide any-such
statement shall not be a basis for Tenant to fail to pay Rent.

(b) ‘'In the event the Rent Commencement Date is a day
other than the first day of a calendar month, Tenant shall pay to
Landlord on or before the Rent Commencement Date, a pro rata
portion of the monthly installment of Annual Minimum Rent to be
based on the number of days remaining in such partial month from
and after the Rent Commencement Date. In the event that the Term
expires on a date other than the last day of a calendar month,
Tenant shall pay to Landlord, on or before the first day of the
calendar month in which the Term explres, a pro rata portion of
the monthly installment of Annual Minimum Rent to be based on the
number of days of such month within the Term.

(c) Except as provided in Sections 13, 19, 21 or
25(b) (i) hereof, in the event that Tenant shall fail to pay any
Rent when due (1rrespect1ve of any grace period which may be .
permitted by this Lease prior to the occurrence of a Tenant
Default), Tenant shall be obligated to pay immediately a late
charge in the amount of two percent (2%) of such overdue payment
(provided that no late payment shall be payable with respect to a
failure by Tenant to pay any portion of the Additional Rent with
respect to which Tenant disputes Tenant’s obligation to pay in
good faith and has notified Landlord in writing of the basis for
such dispute). Tenant’s.covenant to pay Rent shall be
independent of any other covenant set forth in this Lease.

7. Security Deposit. [Intentionally Omitted]

8. Real Estate Taxes.

(a} As and for Additional Rent, Tenant shall pay to
Landlord, without setoff or deduction (except as expressly
permitted in Sections 13, 19, 21 or 25(b) (i) hereof), Tenant's
Real Estate Proportionate Share of the Total Real Estate Taxes in
excess of the Total Real Estate Taxes for the Base Year. The
Total Real Estate Taxes shall be prorated in the last year of the
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Term for the portion of such year within the Term and such
portion not within the Term. The term "real estate taxes" shall
mean all taxes and assessments, including special assessments,
levied, assessed or imposed at any time by any governmental
authority upon or against the Land and/or the Building, and also
any tax or assessment levied, assessed or imposed at any time by
any governmental authority in connection with the receipt of
income or rents from said Land and/or Building to the extent that
gsame shall be in lieu of {(and/or in lieu of an increase in) all
or a portion of any of the aforesaid taxes or assessments upon or
against the Land and Building and all business privilege taxes
and similar taxes imposed on the Building, Land or Property or
the owner thereof. The term "real estate taxes™ shall also
include any taxes not presently in effect which may hereafter be
assessed and levied by any governmental body or other authority
against the Land, Building or Premises. The term "real estate
taxes" shall also include reasonable legal fees and costs of
counsel retained by Landlord in connection with proceedings for
the reduction of real estate taxes (except as provided in
Section 8(c) below).

(b) Tenant shall pay to Landlord Tenant’s Real Estate
Proportionate Share of Total Real Estate Taxes as follows:
Tenant shall pay monthly, in advance, a sum equal to 1/12th of
Landlord’s estimate of the amount by which Tenant'’s Real Estate
Proportionate Share of Total Real Estate Taxes ghall be in excess.
of Tenant’'s Real Estate Proportionate Share of the Total Real
Estate Taxes for the Base Year. Landlord shall furnigsh Tenant
with a written statement of the actual Total Real Estate Taxes,
with evidence reasonably satisfactory to Tenant that such
statement accurately reflects the actual Total Real Estate Taxes.
In the event that such statement discloses that the Additional -
Rent paid by Tenant as Tenant’s Real Estate Proportionate Share
of Total Real Estate Taxes is less than the. amount actually
incurred, Tenant shall pay such amount to Landlord within twenty
(20) Business Days after receipt of such statement as Additional
Rent. In the event that such statement discloses that the
Additional Rent paid by Tenant as Tenant’s Real Estate
Proportionate Share of Total Real Estate Taxes is greater than
the amount actually incurred, Landlord shall give Tenant an
immediate credit against the next month’s Additional Rent to be
paid by Tenant to Landlord.

{c) Tenant may, at Tenant’s option, at any time appeal
any assessment, levy or other imposition of real estate’' taxes
covered by this Section upon notice to Landlord. The cost of any
appeal by Tenant shall be borne by Tenant; provided, however,
that if Tenant is successful in obtaining a reduction in the real
estate taxes, Landlord shall reimburse Tenant for such costs and
expenses, and such reimbursed costs and expenses shall be "real
. estate taxes" for purposes of Section 8(a) hereof.
Notwithstanding the foregoing, the Landlord shall have the right
to make any such appeal in lieu of Tenant, the cost of which will
be deemed to be a "real estate tax" for purposes of Section 8(a)
hereof. In the event that Landlord wishes to appeal any
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assessment, levy or other imposition of real estate taxes and
Tenant objects to such appeal, the cost of such appeal shall be -
included in "real estate taxes® for purposes of Section 8(a)
hereof only if Landlord is successful in obtaining a reduction in
the real estate taxes.

8. Operating Expenses. As and for Additional Rent,
Tenant shall pay to Landlord, without setoff or deduction (except
as expressly permitted in Sections 13, 19, 21 or 25(b) (i) of this
Lease) Tenant’'s Operating Expense Proportionate Share of the
Operating Expenses in each year in excess of the Tenant’'s
Operating Expense Proportionate Share of the Operating Expenses
for the Base Year (but not less than zero); provided, however,
that in no event shall Tenant be responsible for Operating
Expenses in any year to the extent that they exceed the Operating
Expenses in the Base Year increased by the number of years after
the Base Year multiplied by four percent (4%) and that in no
event shall Tenant be responsible for increases in Operating
Expenses from one year to the next year in excess of four percent
(4%). If the first and/or last years of the Term shall not be
full calendar years, then Tenant’s obligation for Operating
Expenses attributable to .such years shall be prorated on the
basis of the ratio between the number of days of such calendar
years falling within the Term and 365.

"Operating Expenses" shall mean any and all costs,
expenses and disbursements of every kind and character (subject
to the limitations set forth below) which Landlord shall incur,
pay or become obligated to pay in connection with the operation,
maintenance, repair, replacement and security of the Property,
determined in accordance with Landlord’s general practices,
including the following:

A1l supplies and materials used in operation,
maintenance, repair, replacement, and security.

Cost of utilities including water, telephone,
telegraph, power, heating, cable, lighting, air
conditioning and ventilating.

Cost of casualty, liability and other insurance
applicable to the Property and Landlord’s personal
property used in connection therewith.

Cost of repairs, replacements, and general maintenance.

Cost of service or maintenance contracts with
independent contractors for operation, maintenance,
repair, replacement, or security, including the cost of
janitorial services; trash, garbage, snow and ice
removal; servicing, replacing, equipping and
maintenance of all electrical, security and fire
alarms, fire pumps, sprinkler systems and fire
extinguishers and hose cabinets; guard services;
painting, window c¢leaning, landscaping and gardening.
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Cost of audit fees, legal fees, and other
administrative expenses.

Cost of contractual management fees and other expenses
directly related to the management of the Property
and/or the maintenance of the accounting books and
records including all on-site management and related
payroll costs.

Expense or amortization, at Landlord‘'s option, of
capital expenditures required by any governmental or
regulatory authority, and capital expenditures for fire
and safety equipment, related to the common areas or
the portions of the Building other than the Premises.

All sales, use and excise taxes on goods and services
purchased or provided by Landlord, or any agent or

contractor thereof, in connection with the management,
operation, maintenance and/or repair of the Property.

all license, permit and .inspection.fees.

All Federal, state and local payroll‘taxes;
unemployment taxes and Social Security taxes.

Building Owner’s Management Association dues.

Reasonable legal fees and related costs of counsel
retained by Landlord, reasonable arbitration costs and
expenses, and charges for professional services
rendered on behalf of Landlord or its managing agents
incurred in connection with labor relations or other
matters if the same shall be for the benefit of tenants
in the Building.

Expenge or amortization, at Landlord’s option, of
capital improvements which are designed to reduce
Operating Expenses, with interest at the Prime Rate on
the unamortized amount, if such improvement results in
savings of labor or other costs to tenants {(if the new
expense or amortization of such capital improvement is
less than the expense per year which would have been
incurred if the expenditure had not been made, such
expense or amortization shall be the Operating Expense;
if the expense per year which would have been incurred
is less, such deemed expense shall be the Operating
Expense)} .

Such other expenses reasonably incurred by Landlord
which are necessary or proper in connection with the
operation and maintenance of a flrst class Class B
office building.

Specifically excluded from the definition of the term
"Operating Expenses" are interest and amortization payments on
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any mortgage or loan; all capital items as classified by U.S.
Generally Accepted Accounting Principles consistently applied
(except the expense or amortization of certain items as provided
above); expenses for repair or other work occasioned by fire or
other casualty which are covered under a standard fire policy
with extended coverage; lease commissions incurred in the leasing
or procuring of new tenants and leasehold improvements for other
tenants; expenses incurred in leasing to, or procuring, new or
existing tenants (such as renovations, design fees and tenant
allowances); legal fees in enforcing terms of leases; and costs
relating to the operation of the premises leased on the first
floor of the Building for retail use.

If at any time during the Term less than ninety-five
percent (95%) of the rentable area of the Building is leased to
tenants, then for purposes of this Section 9, Operating Expenses
shall be increased to the level Operating Expenses would be were
the Building ninety-five percent (95%) so leased.

Tenant shall pay to Landlord Tenant’s Operating Expense
Proportionate Share of Operating Expenses as follows: Landlord
shall provide a statement to Tenant each month identifying the
Operating Expenses for the previous month (and Tenant’s Operating
Expense Proportionate Share of such Operating Expenses) and the
Operating Expenses for the same month in the Base Year (and
Tenant's Operating Expense Proportionate Share of such Operating
Expenses in the Base Year), which statement shall be in form and
substance satisfactory to Landlord and Tenant. Each month Tenant
shall pay a sum equal to the amount by which Tenant’s Operating
Expense Proportionate Share of Operating Expenses for the
previous month exceeds Tenant’s Operating Expense Proportionate
Share of Operating Expenses for such month during the Base Year,
as shown on the statement delivered by Landlord to Tenant, within
twenty (20) Business Days after receipt of such Landlord’s
statement. .

Within one hundred twenty (120) days after the
expiration of each calendar year, Landlord shall also furnish
Tenant with a written statement of the actual Operating Expenses
incurred for the preceding calendar year. In the event that such
statement discloses that the Additional Rent paid by Tenant as
Tenant'’'s Operating Expense Proportiocnate Share of Operating
Expenses is less than the amount actually incurred, Tenant shall
pay such amount to Landlord within twenty (20) Business Days
after receipt of such statement as Additional Rent. 1In the event
that such statement discloses that the Additional Rent paid by
Tenant as Tenant’s Operating Expense Proportionate Share of
Operating Expenses is greater than the amount actually incurred,
Landlord shall give Tenant an immediate credit against the next
month’s Additional Rent to be paid by Tenant to Landlord.

Tenant and its agents and employees shall have the
right to inspect Landlord’s books and records, including back-up
" materials relating to all cost items {(excluding confidential
information including payroll) with respect to the Operating

-ls_




Expenses once each year within one hundred eighty (180) days
after receiving the Landlord’s statement of actual Operating
Expenses for such year at a mutually convenient time at the
office of Landlord or Landlord’s agent in Allegheny County,
Pennsylvania. If Tenant disputes the accuracy of Landlord’s
statement of actual Operating Expenses, Tenant shall still pay
the amount shown owing. Tenant may, however, within one hundred
eighty (180) days after receiving the statement of actual
Operating Expenses, dispute the statement of actual Operating
Expenses; provided that such 180 day period shall be extended by
each day in excess of ten (10) days that Landlord does not
provide access to books or records of Landlord requested by
Tenant after Tenant’s request therefor. If such examination of
Landlord’s books and records reveals that Landlord overstated the
Operating Expenses, Tenant shall be entitled to a credit against
future Rent in an amount equal to the excess paid by Tenant,
together with interest from the date of payment at the Default
Rate. No other adjustment shall be made from such inspection of
Landlord’s books and records. If Tenant does not dispute the
statement of actual Operating Expenses within such 180-day period
(as it may be extended as set forth above), time being of the
essence, then Tenant shall accept as final the amount shown owing
on the statement of actual Operating Expenses.

10. Use of Premiseg:; Rules and Requlations. Tenant
shall use and occupy the Premises for general business office use

relating to Tenant’s business and for no other purpose. Tenant
shall observe and comply with the Rules and Regulations attached
hereto as Exhibit C and made a part hereof and with such
amendments and supplements thereto as Landlord may from time to
time reasonably adopt. All Rules and Regulations now or
hereafter in effect shall apply to Tenant and its employees,
agents, licensees, invitees, sub-tenants, contractors and sub-
contractors. Reasonable amendments or supplements made from time
to time to the Rules.and Regulations by Landlord shall become

- effective when delivered to Tenant. In no event shall any such
amendment or supplement interfere with Tenant’s quiet use and
enjoyment of the Premises or the conduct of Tenant’s business
therein. Under no circumstances shall Landlord amend Paragraph
11 of the Rules and Requlations without Tenant’s prior written
consent, which consent shall not be unreasonably withheld.
Landlord shall provide for reasonable uniform enforcement of such
Rules and Regulations as in effect from time to time during the
Term and shall use reasonable efforts to enforce the Rules and
Regqulations against other tenants of the Building. In the event
of any inconsistency between the specific terms of this Lease and
such Rules and Regulations {or any amendments or supplements
thereto), the specific terms of this Lease shall prevail.

11. Tenant'’s Acceptance. Tenant acknowledges that
neither Landlord nor any agent or representative of Landlord has
made any representations or warranties regarding the Premises.
Tenant, by taking possession of the Premises, shall be deemed to
have acknowledged that it has inspected the Premises and any
improvements made to the same; provided that Tenant shall not be
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responsible for any latent defects (where a latent defect is any
defect unknown to Tenant except defects caused by Tenant or any
contractor, employee or agent of Tenant).

12. Alterations and Additiong.

(a} Other than Tenant's Work, no alteration, addition
or improvement to or installation in the Premises shall be made
or permitted to be made by Tenant without the prior written
consent of Landlord. Landlord may impose such conditions to its
consent as it may elect including conditions that Tenant (i)
obtain Landlord’s approval of all plans and specifications; (ii)
obtain Landlord’s approval of all contractors and subcontractors
and their respective contracts; (iii) obtain all permits,

approvals and certificates required by any governmental body and,

upon completion, provide such certificates to Landlord; (iv)
carry, and cause all contractors and subcontractors to carry,
worker’s compensation, general liability, personal and property
" damage insurance; (v) upon Landlord’'s request, agree at its sole
cost to remove any such.alteration, addition, improvement or
installation upon - surrender of the Premises and to restore the
Premigses to its prior condition, except for ordinary wear and
tear; and (vi) cause each contract or agreement with each
contractor to require the contractor to properly file a no-lien
agreement in the Prothonotary’s Office of Allegheny County prior
to the commencement of any work at the Premises or the placement

of any materials on the Premises or the Property (or, at Tenant’s

option, provide such other security satisfactory to Landlord in
order to ensure that the Premises shall be kept free from
mechanics’ or materialmen’s liens and that the cost of all
alterations or additions will be fully paid).

(b) Contractors or subcontractors engaged by Tenant
shall be subject to Landlord‘s prior approval, and shall use
their best efforts to employ workers and means to ensure the
progress of work and the operation of the Building without
interruption on account of strikes, work stoppages or other
causes. All contracts shall provide for a waiver of mechanic’s
liens by each contractor and subcontractor and shall obligate
each contractor and subcontractor to provide insurance coverage
satisfactory to Landlord. Tenant hereby agrees to defend,
indemnify and hold Landlord harmless against all liabilities,
damages, costs and expenses {(including reasonable attorneys’
fees) which Landlord may incur in connection with or as a result
of any such contracts or subcontracts or any acts or omissions
of, or work or materials supplied by such contractors or
subcontractorsg to the extent that such liabilitjies, damages,
codts and expenses do not result from or are not caused by the
acts or omissions of Landlord, Landlord’'s agents, employees or
contractors. This obligation shall survive the termination of
this Lease.

(c) All work done by or caused to be done by Tenant
may be monitored by Landlord at its discretion. During periods
when work is being performed, Tenant’s contractors or
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subcontractors shall regularly remove debris, keep the Premisges
and other areas of the Property clean to the reasonable
satigfaction of Landlord and comply with Landlord’s fire
prevention, security, safety and sanitation regulations, as such
fire prevention, security, safety and sanitation regulations may
be promulgated from time to time by Landlord. All work done by
Tenant shall be done in a good and workmanlike manner and in
compliance with all applicable Laws.

(d) Any mechanics’ lien filed against the Premises or
the Building for work done by or materials furnished to Tenant
(except Landlord’'s Work) shall be discharged by Tenant at
Tenant’'s expense within twenty (20) Business Days thereafter by
making the required cash deposit into court, by filing of the
bond permitted by Law, by payment, .by satisfaction or otherwise.
Should Tenant fail to discharge any such lien within said twenty
(20) Business Days, Landlord may, at its option, terminate this
Lease, pay or otherwise discharge such lien, or pursue any or all
of the other remedies provided in this Lease, and Tenant shall
pay Landlord on demand as Additional Rent any sums paid by
Landlord together with interest thereon at the Default Rate.

{e) Unless Landlord requires their removal as set
forth hereinabove, all alterations, additions, improvements and
ingtallations which may be made to the Premises shall become the
property of Landlord upon installation and remain upon and be
surrendered with the Premises. Notwithstanding the provisions of
this Section, Tenant’s personal property and moveable trade
fixtures, other than that which is affixed to the Premises so.
that it cannot be removed without damage to the Premises or the
Property, shall remain the property of Tenant and may be removed
by Tenant at any time during the Term so long as no Tenant
Default has occurred and is continuing. Upon surrender of the
Premises, Tenant agrees to repair within a reasonable time any
damage to the Property caused by, or in connection with, the
removal of any articles of personal property, business or trade
fixtures, alterations, improvements and installations, including
repairing the floor and patching and painting the walls where
reasonably required ty Landlord, except for crdinary wear and
tear.

13. Building Serviceg. Landlord shall provide, within
the preventive maintenance and building service standards
established by Landlord from time to time (the current version of
which shall be provided by Landlord to Tenant not later than
February 1, 1995 and shall be reasonably agreeable and
satisfactory to Tenant}, the following services and facilities:

(a) Heating, air conditioning and ventilating using
design criteria based on summer outside
temperatures of 90° dry bulb while maintaining 75°
dry bulb conditions indoor and winter outside
temperature of 0° dry bulb while maintaining 70°
dry bulb conditions during Normal Business Hours.
Should Tenant, with reasonable advance notice to
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(b)

Landlord, require heating, ventilating, or air
conditioning service (other than during periods
when such heating, ventilating or air conditioning
equipment is shut down for maintenance or
renovation work being conducted in the Building)
on days or hours other than Normal Business Hours,
Landlord shall furnish such additional service and
Tenant agrees to pay the sum of $20.00 per hour
per floor for providing such additional service
during the Initial Term and the standard charge
established by Landlord from time to time during
the Renewal Terms (if any) for providing such
additional service. Landlord’'s charge as
egstablished from time to time for providing such
service shall be billed and paid as Additional
Rent.

Electric energy consumption for Building standard

level of illumination during Normal Business Hours
using standard fixtures of Landlord’s choice and
for ordinary small business equipment and fixtures
at an average. of 5 watts per usable square foot.
Should Tenant, with reasonable advance notice to
Landlord, require electric energy consumption on
days or hours other than Normal Business Hours,
Landlord shall furnish such additional service and
Tenant agrees to pay the sum of $5.00 per hour per
fleoor for providing such additional service during
the Initial Term and the standard charge
established by Landlord from time to time during
the Renewal Terms (if any) for providing such
additional service. Landlord’s charge as
established from time to time for providing such
service shall be billed and paid as Additional
Rent. Usage above an average of 5.0 watts per
useable square foot shall be verified by an
electrical survey completed during Normal Business
Hours performed by Landlord at Landlord’s expense.
In addition, and at a minimum, Landlord shall
verify survey assumptions by actual meter readings
on each floor within the Premises using an Amprobe
Meter #LAA3E, Emon Demon or equivalent meter for
not less than thirty consecutive days per
electrical closet per floor, the cost of such
metering to be borne one-half by Tenant and one-
half by Landlord. A hard copy ©of these results
shall be rendered to Tenant along with an invoice
for the usge of the additional consumption above
the average of 5.0 watts per useable square foot,
which invoice shall be paid with the payment of
Tenant’s next monthly rental payment as Additional
Rent. The amount of each month’s invoice shall be
computed as follows:

- 19 -



{c)

(d)

(e)

(£)

(g)

(h)

(1)
(3)

The Building’s average cost per kwh during the
previocus year multiplied by (Tenant's average
watts per useable square foot minus 5.0 watts per
useable square foot} multiplied by 1 kilowatt/1000
watts multiplied by the useable square footage
within the Premises multiplied by the number of
Normal Business Hours in the month.

This additional charge shall continue for twelve
consecutive months at a cost equal to the
Building's average cost per kwh in the previous
yYear. In the event Tenant is required to pay for
additional electric energy consumption under the
above formula, Landlord shall perform an annual
survey to update the additional wattage charge, if
any, and metering, the cost of which shall be
borne in accordance with the foregoing.

Maintenance and service of the public restrooms in
the Building, including the plumbing system.

Elevator service substantially comparable to that
which is provided in the Building on the date
hereof. |

Janitorial service described on Exhibit G,
attached hereto and made a part hereof, as such
services may be reasonably amended from time to
time by Landlord.

Hot and cold water for lavatory and drinking
purposes.

Property security of 24-hour per day, 365 days per
Year guard coverage at the lobby conscle. After
Normal Business Hours, the security.guard will
perform a security check to ensure all non-
eggential electrical devices are turned off or set
back (i.e., coffee pots, lights, electric heaters,
etc.). Refer to Exhibit C, Rules and Regulations,
Item Number 9, for after hours access
requirements.

Maintenance and repair of: (i) the HVAC System,
the life safety system and -exhaust systems
ingtalled by Landlord in the Property {(including
the Premises), (ii) the Land and (iii) the Base
Building.

Reasonable access to the loading dock.

A listing in the Building directory located in the
lobby of the Building.



Landlord shall not be liable in damages or otherwise
for delay or failure in furnishing any of the foregoing services
or facilities, where such delay or failure is excusable pursuant
to the provisions of Section 29 hereof. In no event shall such
delay or failure, regardless of cause, constitute an eviction of
Tenant or termination of this Lease (except as provided below and
in Section 25(b) (ii) of this Lease). Notwithstanding the
foregoing, in the event that (i) a total stoppage of the HVAC
gystem, electricity or elevator service renders all or any
peortion of the Premises unusable, (ii) such condition shall
continue for a period in excess of two (2) consecutive Business
Days after notice by Tenant to Landlord of such condition (which
notice need not be in writing), (iii) such stoppage is caused by
the negligence, grogss negligence or willful misconduct of
Landlord or Landlord’s contractors, employees or agents, (iv)
such stoppage is not caused in whole or in part by Tenant or any
contractor, employee or agent of Tenant and {(v) Tenant actually
vacates the Premises (or such portion of the Premises affected),
the Rent shall be abated for the number of consecutive Business
Days that the stoppage continues from the commencement of such
stoppage (such Rent to be prorated in the event that only a
portion of the Premises is affected); provided, that Landlord
shall have the right to cause temporary remedial measures to be
effected. Landlord shall in no event be liable for damages to
Tenant from any stoppage of sexrvice described in the foregoing
sentence; provided that Landlord shall reimburse Tenant for all
reasonable direct out-of-pocket costs incurred by Tenant from
such stoppage of gservice (including the reasonable out-of-pocket
costs of temporary office space during such interruption of
service but excluding any incidental or consequential damages) to
the extent that such costs exceed the Rent abated under this
Section.

14. Assignment and Subletting. Tenant, for itself,

its successors, legal representatives and assigns, expressly
covenants that Tenant shall not,-either voluntarily or by
operation of law, assign, transfer, mortgage {other than a
mortgage of the Tenant’s leasehold interest) or otherwise
encumber this Lease (or part thereof) or sublet the Premises or
portion thereof or permit the Premises or any part thereof to be
used or occupied by anyone other than Tenant without the prior
written consent of Landlord, which consent shall not be
unreasonably withheld. For purposes of this Section 14,
*agssignment" shall include the transfer, sale or other alienation
of fifty percent (50%) or more of the legal or equitable
ownership of Tenant (whether through one or more transactions), a
gsale, transfer or other alienation, of a material part of the
assets of Tenant but shall not include a merger or consolidation
of Tenant. Landlord shall consent to any assignment of this
Lease to any affiliate of Tenant, where affiliate means any
corporation or entity (A) which directly or indirectly owns fifty
percent (50%) or more of the voting interest in Tenant or (B)

- fifty percent (50%) or more of the voting interest of which is
directly or indirectly owned by Tenant or any corporation or
entity identified in Subgection 14(A) above. In the event of any
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assignment or sublease, Tenant shall promptly notify Landlord
thereof in writing. In the event of any assignment or sublease,
Tenant shall not be released from its obligations under this
Lease, notwithstanding any amendment, modification, supplement or
extension thereafter made with respect to this Lease by Landlord;
provided that Tenant shall not be bound by any amendment,
modification, supplement or extension which increases Tenant'’s
obligations or liabilities hereunder; provided, further, that
Tenant shall be liable for the exercise of any rights of Tenant
under this Lease by any assignee or sublessee of Tenant which
rights exist on the date of the assignment or sublease. No
consent given by Landlord to any assignment or subletting shall
be construed to be a consent to any further assignment of this
Lease or subletting of the Premises by Tenant or any other party,
and Landlord’'s right to withhold its consent with respect thereto
is hereby expressly reserved. '

In the event Tenant of any of its permitted assignees
or subtenants should desire to assign this Lease or sublet the
Premises or any part hereof other than as permitted above, Tenant
shall give Landlord written notice at least twenty (20) days in
advance of the date on which Tenant desires to make such
assignment or sublease, which notice shall specify: (a) the name,
address and business of the proposed assignee or sublessee, (b)
the amount and location of the space in the Premises affected,

(c) the proposed effective date and duration of the subletting or
assignment, (d) ‘a certified financial statement indicating the
financial worthiness of the proposed assignee or subtenant, and
(e) a copy of the proposed sublease or instrument of assignment
which shall include the proposed rent to be paid by said
sublessee or assignee. Landloxrd shall have a period of twenty
(20} days following receipt of such notice (and such additional
information reasonably requested by Landlord) within which to
notify Tenant in writing that Landlord elects eithér (i) to
terminate this Lease as to the space so affected as of the date
so specified by Tenant, ih which event Tenant will on that date
be relieved of all further obligations to pay Rent as to such-
space (such reduction in Rent to be prorated based on the
Rentable Area of the remaining portion of the Premises)% or (ii)
to permit Tenant to assign this Lease or sublet such space, in
which event if the proposed rental and other sums payable by such
assignee or sgubtenant are greater than the Rent under this Lease,
then one-half (1/2) of such excess sums averaged over the
remaining Lease Term shall be deemed Additional Rent owed by
Tenant to Landlord under this Lease (provided that the full
amount of such excess shall be deemed Additional Rent if it
relates to any portion of the Premises subleased or assigned,
which portion of the Premises Tenant has occupied for less than
one (1) full year), and one-half (1/2) of such excess or the full
amount of such excess, as applicable, including any subsequent
increases due to escalation or otherwise, shall be paid by Tenant
to Landlord immediately upon receipt without demand, set-off or
deduction, in the same manner that Tenant pays the Rent; or (iii)
to withhold Landlord’s consent and to continue this Lease in full
force and effect as to the entire Premises. If Landlord should
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fail to notify Tenant in writing of such election within said
twenty (20) day period, Landlord shall be deemed to have elected
option (iii) above. The provisions of this Section shall be
binding on all successive assignees and subtenants.

Tenant shall not advertise space for assignment or
subleasing, either directly or through a real estate agent or
otherwise, without the prior written approval of Landlord, which
approval shall not be unreascnably withheld. Landlord may, at
Landlord’s digcretion, withhold Landlord’s approval of the
advertisement of a per square foot rental rate.

15. Access to Premiges. Landlord and its employees,
servants_and agents shall have the right to enter the Premises at
all reasonable times for the purpose of examining or inspecting
the Premises to see that Tenant is complying with all of its
obligations hereunder, showing the same to prospective
purchasers, mortgagees, or tenants of the Building, performing
janitorial and cleaning services, and making such alterations,
repairs, improvements or additions to the Premises or other
portions of the Property as Landlord may deem necessary or
appropriate, and Landlord shall be allowed to take all material
into and upon the Premises that may be required therefor without
the same constituting an eviction of Tenant in whole or in part,
and the Rent shall in no way abate while said alterations,
repairs, improvements or additions are being made by reason of
loss or interruption of business of Tenant or otherwise.

Landlord shall use reasonable efforts to not interfere with
Tenant'’s quiet use and enjoyment of the Premises in performing
repairs and maintenance of the Property other than the Premises.
Landlord shall use reasonable efforts to notify Tenant’s lease
administrator(s) (the names of which shall be provided to
Landlord and who shall be available to Landlord during Normal
Business Hours) of the need for access to the Premises except for
(i) janitorial services, (ii) security services, (iii) other
contractors or employees of Landlord as are agreed upon by
Landlord and Tenant or Landlord services which are of a
repetitive nature as agreed upon by Landlord and Tenant, or (iv)
an emergency. Landlord shall comply with Tenant’s security
system in effect from time to time of which Landlord has been
given notice, provided that such security system shall not
preclude entry by Landlord and its employees, servants and agents
to the Premises at reasonable times for the foregoing purposesg.
Except in an emergency, Landlord shall perform repairs and
maintenance other than during Normal Business Hours if Tenant
notifies Landlord that the conduct of such work will unduly
interfere with Tenant’s quiet use and enjoyment of the Premises;
provided, that if work to be performed other than durlng Normal
Business Hours requlres the payment of overtime or premium rates,
Landlord will, prior to undertaking such work, so notlfy Tenant,
and if approved by Tenant, Tenant will pay the overtime or

© premium charges to Landlord upon demand as Additional Rent. If
representatives of Tenant shall not be present to open and permit
entry into the Premises at any time when such entry by Landlord
is necessary because of an emergency, Landlord may forcibly enter
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the Premises without liability to Tenant and without such entry
constituting an eviction of Tenant or termination of this Lease.

16.

(a)

(b)

(c)

Repairs.

Subject to the other provisions of this Lease,
Landlord shall make those repairs necessary to
maintain in good working condition the Property to
the extent included in the Building services
described in Section 13 of this Lease; provided,
however, that Landlord shall not be obligated to
make any such repairs (i) until the expiration of
a reasonable period of time after Landlord has
actual knowledge that such repair is needed, (ii)
caused by any act or omigsion of Tenant or its
employees, agents, invitees, licensees, subtenants
or contractors (except ordinary wear and tear) or
'(iii) which relate to Tenant’'s trade fixtures,
personal property, equipment or alterations or
improvements to be removed by Tenant at the
expiration of the Term. The cost of repairs by
Landlord under this Section 16(a)} shall be borne
by Landlord and included in Operating Expenses to
the extent permitted in Section 9 hereof.

In addition to the foregoing, Landlord shall make
all repairs necessary to maintain the Premises in
good working condition (including light fixtures);
provided,  however, that Landlord shall not be
obligated to make any such repairs (i) until the
expiration of a reasonable period of time after
Landlord has actual knowledge that such repair is
needed, (ii) caused by any act or omission of
Tenant or its employees, agents, invitees,
licensees, subtenants or contractors (except
ordinary wear and tear) or (iii) which relate to
Tenant's trade fixtures, personal property,
equipment or alterations or improvements to be
removed by Tenant at the expiration of the Term.
The cost of all repairs by Landlord under this
Section 16 (b) shall be borne by Tenant and Tenant
shall pay Landlord’s charges therefor within
thirty (30) days after receipt of invoice as
Additional Rent.

Except as lLandlord is obligated to perform repairs
as provided hereinabove, Tenant shall repair or
direct others to repair, at Tenant’s sole cost and
expense, all items necessary to maintain the
Premises and shall keep the Premises and the
fixtures therein neat and in good, operable and
orderly condition, ordinary wear and tear
excepted. All repairs by Tenant shall be of the
same quality as those done by Landlord and be done
in a good and workmanlike manner.
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(d) Except as set forth in Section 18 of this Lease
below, neither Landlord or Tenant shall be liable
by reason of any injury to or interference with
Tenant‘s or Landlord’s business arising from the
making of any repairs, alterations, additions or
improvements in or to the Premises or any other
portion of the Property or to any appurtenances or
equipment therein. There shall be no abatement of
Rent becauvse of such repairs, alterations,
additions or improvements, except as expressly
provided in Sections 13 and 19 hereof. Landlord
and Tenant shall use their regpective best efforts
to avoid interference with Tenant’s use of the
Premises and interference with other tenants in
the Building.

(e} Notwithstanding any provisions herein, neither
Landlord nor Tenant shall be liable for any damage
occasioned by plumbing, electrical, gas, water,
steam or other utility pipes, systems or
facilities or by the bursting, stopping, leaking
or running of any tank, sprinkler, washstand,
water closet or pipes in or about the Premises or
any other portion of the Property; nor for any
damage occasioned by water being upon or coming
through or around the roof or any flashing,
window, skylight, vent, door, or the like; nor for
any damage arising out of any acts or neglect of

- other tenants or occupants of the Building,
occupants of adjacent property or the public,
unless caused by the negligence, grcss negligence
or willful misconduct of Landlord or Tenant or
their agents or employees (in which event the
liability shall be allocated in the manner set
forth in Section 18 hereof).

17. Surrender of Premises. At the end of the Term,
Tenant shall surrender the Premises to Landlord in broom-clean
" condition and in good order and repair except for damage caused
by Landlord or any of its agents, representatives or other
tenants or for normal wear and tear for which Tenant is not
obligated to make repairs under this Lease. If no Tenant Default
has occurred and is continuing, Tenant shall have the right at
the end of the Term to remove any personal property and trade
fixtures to the extent permitted in Section 12 hereof. Tenant
shall surrender the Premises to Landlord at the end of the Term
‘'without notice of any kind. Tenant waives the notice to
surrender under the Landlord and Tenant Act of 1951, as amended
on the date of this Lease (except upon a Landlord Default). The
provisions of this Section shall survive the termination of this
Lease.



i3.

(a)

(b)

(c)

Indemnification and Liability.

Tenant shall indemnify, hold harmiess and defend
Landlord from and against any and all costs,
expenses (including reasonable counsel fees and
costs), liabilities, losses, damages, suits,
actions, fines, penalties, claims or demands of
any kind arising cut of or in any way connected
with, and Landlord shall not be liable to Tenant
on account of: (i) any negligent, grossly
negligent or willful failure by Tenant to perform
any of the agreements, terms, covenants or
conditiong of this Lease required to be performed
by Tenant, (ii} any failure by Tenant to comply
with any Laws applicable to the use or occupancy
of the Premises, or (iii) any accident, injury or
damages to any person or property occurring in, on
or about the Premises, or any accident, injury or
damages to any person or property occurring in, on
or about any other part of the Property if caused
by reason of the negligence, gross negligence or
willful misconduct of Tenant, its agents,
contractors, licensees, invitees or employees.

Landlord shall indemnify, hold harmless and defend
Tenant from and against any and all costs,
expenses {including reasonable counsel fees and
cogts), liabilities, losses, damages, suits,
actions, fines, penalties, claims or demands of
any kind arising out of or in any way connected
with, and Tenant shall not be liable to Landlord
on account of: (i) negligent, grossly negligent
or any willful failure by Landlord to perform any
of the agreements, terms, covenants or conditions
of this Lease required to be performed by
Landlord, (ii) any failure by Landlord to comply
with any laws. relating to the Property (other than
the use and occupancy of the Premises}, or (iii)
any accident, injury or damages to any person or
property occurring in, on or about the Property
occasioned by reason of the negligence, gross
negligence or willful misconduct of Landlord, its
agents, contractors, licensees, invitees or

employees.

Except as otherwise provided in Sections 18(a) and
(b) above, each party hereto releases and relieves
the other, its agents, and employees from all
liability in connection with any and all loss of
life, personal injury, damage to or loss of
property, or loss or interruption of business
occurring to the releasing party, its agents,
servants, employees, invitees, visitors, or any
other person, firm, corporation or entity, in or
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(d)

19.

(a)

(b)

about or arising out of, in or upon the Premises,
Building, the common areas, or in the Property.

This Section 18 shall survive the termination of
this Lease.

Fire or Other Casualty:; Waiver of Subrogation.

In the event that the Property shall be damaged in
whole or in part as a result of the fault or
neglect of Tenant or any of its servants,
employees, agents, invitees or licensees, then
Tenant shall promptly repair and restore the same,
and the Rent shall not be abated or apportioned.
Any election by landlord to repair or restore the
Property or any portion thereof after any damage
caused in whole or in part by the fault or neglect

‘of Tenant or any of its servants, employees,

agents, invitees or licensees shall not relieve
Tenant of any responsibility under this Lease.

In the event that the .Property shall be damaged by
casualty and Tenant shall not have the obligation
to repair -or restore the same as provided in
subsection (a) above, then, if the same can be
restored within one hundred and eighty (180} days
after such casualty, Landlord: shall commence the
restoration.of the same promptly upon settlement
of such loss with all insurance carriers and shall
diligently complete the same, subject to delays as
provided in Section 29 of this Lease. 1In the
event that the Property can not be restored within
one hundred and eighty (180) days, Landlord may,
at Landlord’'s option, elect not to repair
{provided that Landlord terminates all leases with
respect to the Property),..in which event Landlord
shall so notify Tenant not later than sixty (60}
days after the casualty, and this Lease shall
terminate effective as of the date of such
casualty. Unless otherwise provided herein,
Landlord have no obligation to repair any damage
to any of Tenant’s personal property or trade
fixtures. 1In the event that the Property shall be
damaged by casualty, then even if Landlord shall
not have the obligation tec restore the same, it
may in its sole discretion elect to do so. 1In the
event that Landlord shall not have completed the
restoration within one hundred eighty (180) days
after such casualty, subject to delays as provided
in Section 29 of this Lease, then Tenant shall
have the right to terminate this Lease as its sole
remedy against Landlord. In no event shall Tenant
have any right to terminate this Lease if such
damage is caused in whole or in part by the fault
or neglect of Tenant or any of its servants,
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{c)

employees, agentg, invitees or licensees. Except
as provided in subsection (a), in the event that
the Premises are totally destroyed by fire or
other casualty, the entire Rent shall be abated
during the period of restoration; if less than the
entire Premises is destroyed, the Rent shall be
apportioned during the period of any restoration
according to the part of the Premises which is
usable by Tenant and shall in all events
recommence upon the completion of such restoration
by Landlord. The Rent shall be abated in
accordance with the foregoing sentence
notwithstanding the exception to Section 29 hereof
relating to the payment of Rent.

Tenant shall insure all improvements, additions
and alterations to the Premises (including the
Tenant’s Work) and all its fixtures and personal
property therein. In the event of any casualty,
all Tenant's insurance proceeds payable as a
result of such casualty (other than proceeds as a
result of damage to Tenant’s personal property
which Tenant is entitled by this Lease to remove
upon the expiration of the Term) shall be paid
directly by Tenant’s insurer to Landlord. Tenant
shall name Landlord as a loss payee on all
property insurance policies of Tenant with respect
to the Premises. In the event that this Lease
shall be terminated as provided in this Section,
Landlord shall have the right to all insurance
proceeds assigned to Landlord pursuant to this
subsection. In the event that this Lease shall
not be so terminated, Landlord shall have the
right to retain such proceeds to the extent
required by Landlord to defray the cost of
restoration .of the Premises as provided in
subsection (b) above. All such insurance policies
shall, unless waived by Landlord, be written in a
manner that the insurance company waives all right
of recovery by way of subrogation against
Landlord. As long as such provisions are included
in and to the extent that such a waiver is
permitted under Tenant’s property insurance
policies then in force, Tenant waives any right of
recovery against Landlord for any loss or damage
to property occasioned by fire or other casualty
to the extent that the amount of such loss or
damage is insured under such policies. 1In the
event that at any time Tenant’s property insurance
carriers shall not permit such waivers in Tenant's
property insurance policies, the waivers set forth
in the foregoing sentence shall be of no further
force or effect.



20.

(a)

(b)

Tenant shall have the right to request Landlord’'s
insurance carrier to add an endorsement to
Landlord’s property insurance policies to the
effect that such policies shall not be invalidated
should the insured waive, in writing, prior to
loss, any or all right of recovery against any
party for loss occurring to the Building. As long
as such provisions are included in and to the
extent that such a waiver is permitted under
Landlord’'s property insurance policies then in
force, Landlord hereby waives any right of
recovery against Tenant for any loss or damage to
property occasioned by fire or other casualty to
the extent the amount of such loss or damage is
insured under such policies. In the event that at
any time Landlord’s property insurance carriers
shall not permit such waivers in Landlord’s
property insurance policies, the waivers set forth
in the foregoing sentence shall be deemed of no
further force or effect.

Insurance.

Tenant shall procure at its cost and expense and
keep in effect during the Term (i} comprehensive
general liability insurance including general
liability with a minimum combined single limit of
liability of $1,000,000; and (ii) reasonable and
customary property insurance in amounts sufficient
to repair or replace Tenant’s personal property
and any improvements or betterments made by Tenant
as more fully described in Section 15 (c) above.
Such insurance shall name Landlord as an -
additional insured. The amount of such insurance
shall not be construed to limit the liability of
Tenant hereunder. Such insurance shall provide
that Landlord shall receive thirty (30) days’
written notice from the insurer prior to any
cancellation or change of coverage. Tenant shall
deliver policies of such insurance or certificates
thereof to Landlord on or before the date of this
Lease and thereafter at least thirty (30) days
before the expiration dates of expiring policies
and at such other reasonable times as requested by
Landlord. The obligations of Tenant under this
Section are in addition to any other obligations
of Tenant in this Lease regarding insurance.

Tenant and Landlord agree, at their own cost and
expense, to comply with all of the rules,
reqgulations and recommendations of the Fire
Insurance Rating Organization having jurisdiction
and any similar body. If, at any time and from
time to time, as a result of or in connection with
any failure by Tenant to comply with the foregoing
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sentence or any act of omission or commission by
Tenant, its employees, agents, contractors or
licensees, or as a result of or in connection with
the use to which the Premises are put
(notwithstanding that such use may be for the
purposes hereinbefore permitted or that such use
may have been consented to by lLandlord), the fire
ingsurance rate({s) and/or rent insurance rates
applicable to the Premises, or the Building, or to
any other premises in the Building, or to any
adjacent property owned or controlled by Landlord
- or an affiliate of Landlord, and/or to the
contents in any or all of the aforesaid properties
shall be higher than that which would be
applicable for the least hazardous type of
occupancy legally permitted therein, Tenant agrees
that it will pay to Landlord, on demand, as
Additional Rent, such portion of the premiums for
all fire insurance policies and/or rent insurance
in force with respect to the aforesaid property
and the contents of any occupant thereof and shall
be- attributable to such higher rate(s). If Tenant
installs any electrical equipment that overloads
the lines in the Premises or the Building, Tenant
shall, at its own cost and expense, promptly make
whatever changes are necessary to remedy such
condition and to comply with all requirements of
the Landlord and the Fire Insurance Rating
Organization and any similar-body and any
governmental authority having jurisdiction
thereof. For the purpose of this Subsection, any.
finding or schedule of the Fire Insurance Rating
Organization having jurisdiction thereof shall be
deemed to be conclusive. In the event that this
Lease so permits and Tenant engages in the
preparation of food or packaged foods or engages
in the use, sale or storage of flammable or
combustible material, Tenant shall install
chemical extinguishing devices (such as ansul)
approved by the Fire Insurance Rating Organization
having jurisdiction and shall keep such devices
under service as required by such organization.

If gas is used in the Premises, Tenant shall
install gas cutoff devices (manual or automatic).

Condemnation. In the event that all of the Land

and Building are taken for any public or quasi-public use or
purpose in eminent domain proceedings, or in the event all of the
Land and Building are conveyed to a governmental authority or
other entity having the power of eminent domain ("condemning
authority") in lieu of such proceedings, this Lease shall
terminate upon the date when the possession shall be surrendered
to said condemning authority (without prejudice to Tenant’s
rights to recover damages from the condemning authority as

. hereinafter provided) and any prepaid Rent and other payments and
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credits attributable to periods after such termination date shall
be refunded to Tenant. Tenant shall be entitled to seek from the
condemning authority compensation for the taking of Tenant’s
leasehold interest and Tenant’s tangible property, for Tenant'’'g
removal and relocation costs and/or for Tenant‘’s loss of business
and/or business interruption.

In the event eminent domain proceedings shall be
instituted in order to take twenty-£five (25%) or more of the
Building, or a lesser amount if such taking renders the remainder
of this Building unuseable without structural alteration or
reconstruction, or if the grade of any street or alley adjacent
to the Land is changed so that, as a result of either such event,
gstructural alteration or reconstruction of a portion of the
Building is necessary in Landlord’s reasonable judgment,*Landlord
may elect to terminate this Lease by giving Tenant not less than
ninety (90) days’ notice of termination prior to a termination
date specified in such notice (without prejudice to Tenant’s
rights to recover damages from the condemning authority as
hereafter provided) and any prepaid Rent and other payments and
credits attributable to periods after such termination date
specified in such notice shall be refunded to Tenant. In the
- event that the result of any eminent domain proceeding (after any
repairs or alterations by Landlord which Landlord elects to make)
will materially affect Tenant’s use of the Premises, Tenant may
elect to terminate this Lease by written notice to Landlord not
less than ninety (90) days’ prior to a termination date specified
in such notice, such notice to be provided to Landlord not less
than ninety (90} days after notice to Tenant of the eminent
domain proceedings. In the event of any such termination, Tenant
shall be entitled to seek from the condemning authority
" compensation for the taking of Tenant’s leasehold interest and
Tenant’s tangible property for Tenant’s removal and relocation
costs and/or for Tenant’s loss of business and/or businesses
interruption. If Landlord and Tenant do not so elect to
terminate this Lease, this Lease shall be and remain in full
force and effect for the balance of the Term, except that Rent
shall be proportionately abated to the extent of any portion of
the Premises taken.

. 22. Subordination and Attornment. In .the event that
Landlord wishes to mortgage all or any portion of the Property
and the proposed mortgagee requests that Tenant subordinate
Tenant’s interest in this Lease, Tenant will subordinate this
Lease to all such mortgages. Such subordination shall be self-
operative, and no further instrument of subordination shall be
required by any mortgagee. However, in confirmation of such
subordination, within forty (40) days after receipt of such
request by Landlord, Tenant shall execute and deliver promptly
any certificates or other written assurances, designed to give
effect to or provide evidence of the same which Landlord may
request. In addition, if required, Tenant shall use Tenant's
best efforts to obtain the necessary release of its leasehold
interest from its mortgage lien. In the event that Tenant fails
to execute and deliver any such certificates or other written
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assurances within such forty (40) days, Tenant hereby constitutes
and appoints Landlord Tenant’s attorney in fact, the same being
coupled with an interest, to execute and deliver any certificates
and other assurances for and on behalf of Tenant consistent with
the foregoing, such power of attorney being strictly limited to
the purposes set forth in this Section. In the event of a sale
in foreclosure of any mortgage to which this Lease is
subordinate, or a transfer in lieu of foreclosure, or a taking of
possession of the Property by the mortgagee or other person
acting for or through the mortgagee under any mortgage to which
this Lease is subordinate, then, and upon the happening of any
such events, Tenant shall attorn to and recognize the purchaser
as the party who, but for this Lease, would be entitled to
possession of the Premises.

23. Estoppel Certificates. Tenant and Landlord shall,
at any time and from time to time, within a period of ten (10)
days following receipt of a written request from the other party
hereto, execute, acknowledge and deliver to such requesting party
a written statement certifying (a) that a true and correct copy
of this Lease is attached to such statement, (b) that this Lease
ig in full force and effect and unmodified (or, if modified,
stating the nature of such modification and attaching a copy
thereof), (c) the date to which the Rent has been paid, (d) that
there are not, to the best of such certifying party’s knowledge,
any uncured defaults on the other party’s part hereunder, or
specifying such default if any are claimed, and (e) as to such
other matter as the requesting party or any prospective purchaser
or mortgagee may reasonably request. Each such certificate shall
be in the form of Exhibit D, attached hereto and made a part
hereof, with such modifications and additions as any prospective
purchaser or mortgagee may reasonably request. Any such
statement may be relied upon by the requesting party and any
prospective purchaser or mortgagee of all or any part of the
Property or the requesting party’s interest in this Lease. A
party’'s failure to deliver such statement within the said period
shall be conclusive upon such party that this Lease is in full
force and effect and unmodified, and that there are no uncured
defaults in the other party’s performance hereunder.

24. Tenant Default and Remedies.

(a) Tenant Default. The occurrence of any of the
following shall, at Landlord’'s option, constitute
a Tenant Default:

(1) A failure by Tenant to pay any Rent or other
sums reserved herein, where such failure
continues for ten (10) Business Days after
such sum is due (provided that Tenant shall
not be in default if Tenant fails to pay any
Additional Rent with respect to which Tenant,
in good faith, has disputed Tenant‘s
obligation to pay such Additional Rent and
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(ii)

(iit)

(iv)

{v)

(vi)

(vii)

(viii)

{(ix)

{x)

has provided Landlord with written notice of
the basis for such dispute);

Any removal or attempted removal of any of
Tenant's personal property, fixtures or
equipment without Landlord’s prior approval
other than in the normal and usual operation
of Tenant’'s business within the Premises;

The filing of any lien against the Property
or any portion thereof or interest therein as
a result of the act or omission of the Tenant
which is not discharged or released within
twenty (20) Business Days thereafter;

Except as provided in Section 24 (c) below,
any violation by Tenant of Section 10 of this
Lease and the continuation thereof for a
period of twenty (20) Business Days after
receipt of written notice thereof by Landlord
or after Tenant shall otherwise become aware
thereof;

Any violation by Tenant of Section 14 or
Section 17 of this Lease;

Any violation by Tenant of Section 15 of this

Lease and the continuation thereof for a

period of twenty-four (24) hours after notice
by Landlord {(which notice need not be in
writing); ‘

Any violation of the first two sentences of
Section 20(a}) of this Lease;

Except as provided in Section 24 (a) (vii)
above, any violation of any other provision
of Section 20 of this Lease, where such
failure continues for five (5) Business Days
after receipt of written notice thereof by
Landlord or after Tenant shall otherwise
become aware thereof;

Any failure by Tenant to comply with Section
23 of this Lease, where such failure
continues for five (5} Business Days after
receipt of written notice thereof by Tenant
from Landlord;

A failure by Tenant to cbserve and perform
any other provision or covenant of thisg Lease
to be observed or performed by Tenant, where
such failure continues for thirty (30) days
after receipt of written notice thereof from
Landlord to Tenant, gpecifying the nature of
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(b)

(xi)

said default (unless before such date the
specified default at the time existing under
this Lease shall have been fully cured, or in
case of a default being of such nature that
the same cannot be completely cured or
remedied within said thirty (30) day period,
Tenant shall then be diligently proceeding to
remedy or cure such default and shall
promptly complete such remedy or cure); or

The making by Tenant of any assignment for
the benefit of creditors; the adjudication
that Tenant is bankrupt or insolvent; the
filing by .or against Tenant of a petition to
have Tenant adjudged a bankrupt or a petition
for reorganization or arrangement under any
law relating to bankruptcy (unless in the
case of a petition filed against Tenant, the
same is dismissed within sixty (60) days
after the filing therecof); the appointment of
a trustee or receiver to take possession of
substantially all of Tenant’s assets located
in the Premises or of Tenant’s interest in
this Lease (unless possession is restored to
Tenant within thirty (30) days after such
appointment); or the attachment, execution or
levy against, or other judicial seizure of
subgtantially all of Tenant’s interest in
this Lease (unless the same is discharged
within thirty (30) days after issuance
thereof) .

Landlord Remedies. In the event of a Tenant
Default, Landlord may exercise any of the
following remedies, which shall be cumulative and
not exhaustive (and the exercise of any remedy.
shall not preclude the exercige of any other
remedy) : '

Landlord, at its option, may terminate this
Lease upon and by giving written notice of
termination to Tenant.

Landlord may enter the Premises (without
thereby incurring any liability to Tenant and
without such entry being constituted an
eviction of Tenant or termination of this
Lease} and take possession of the Premises
and all personal property of every kind on
the Premises, and Landlord may (A) apply
against the accelerated Annual Minimum Rent
becoming payable to Landlord and the
expenses, including reasonable attorneys’
fees, which Landlord may have incurred in
connection with such repossession, either the
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(iv)

value of such personal property or the
proceeds, after selling expenses, from the
sale of such personal property, whichever
Landlord chooses to do, and (B) at any time
at its option rent the Premises oOr any part
thereof for the account of Tenant, for such
terms, upon such conditions and at such
rental as Landlord may reasonably elect. 1In
the event of such rental, (i) Landlord shall
receive and collect the rent therefrom and
shall first apply such rent against such
reasonable expenses as Landlord may have
incurred in recovering possession of the
Premises, placing the same in good order and
condition, altering or repairing the same for
rental, and such other expenses, commissions
and charges, including reasonable attorneys'’
fees, and then shall apply such rent against
other sums payable by Tenant to Landlord, and
(ii) Landlord may.execute any lease in
connection with such rental in Landlord’'s
name, for a term which may be shorter, longer
or the same as the remainder of the Term
under terms and conditions determined solely
by Landlord and the. tenant of such rental
shall be under no obligation to see to the
application by Landlord of any rent collected
by Landlord. No justified re-entry by
Landlord shall be deemed to be an acceptance
of a surrender by Tenant of this Lease or of
the Premises. In the. event that Landlord
takes possession of the Premises, Landlord
shall use reasonable efforts to mitigate
damages, provided that Landlord shall have no
obligation to rent the Premises prior to any
other space in the Building.

The Annual Minimum Rent reserved herein for
the entire unexpired portion of the Term
shall, at Landlord’s option, thereupon
immediately become due and payable.

Landlord, without being under any obligation
to do so and without thereby waiving any
obligations of Tenant under this Lease, may
perform the Tenant’s obligations for the
account and at the expense of Tenant. If
Landlord makes any expenditures or incurs any
obligations for the payment of money in
connection therewith including reasonable
attorneys’ fees in instituting, prosecuting
or defending any action or proceeding, such
sums paid or obligations incurred, with
interest at the Default Rate and costs, shall
be paid by Tenant.
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{c)

(@)

25.

(v) Landlord shall be entitled to enjoim such

breach or threatened breach and shall have
the right to invoke any right and remedy
allowed at Law or in equity or by statute or
otherwise.

Rules and Regulationg, Notwithstanding any other
provision of this Lease, Landlord’s remedies upon
a failure by Tenant to comply with the Rules and

Regulations applicable to the Building, as they

may be amended from time to time, within twenty

(20) days after notice by Landlord to Tenant,
shall be to (i) obtain damages, {ii) obtain
equitable relief and/or (iii)- exercise the rights
set forth in Section 24 (b) (iv) above. It is
expressgly agreed that such failure shall not

constitute a Tenant Default.

Incidental and Consequential Damages. In no event

shall Tenant be liable to Landlord for, and

Landlord hereby expressly waives, any incidental
and/or consequential damages, compensation or

claims for inconvenience, annoyance or for loss of:

business or profits (except Rent hereunder),

including those arising from any Tenant Default or
the negligence, gross negligence or willful

misconduct of Tenant or any employee, agent or

contractor of Tenant..

Landlord Default and Remedies.

(a) Landlord Default. The occurrence of any of
the following shall, at Tenant’s option,
constitute a Landlord Default:

(i) A failure by Landlord to pay any sum
payable by Landlord to Tenant, where
such failure codtinues for ten (10) days -
after such sum is due; or

(ii) A failure by Landlord to observe and
perform any other provision or to
fulfill any covenant of this Lease to be
obgerved, performed, or fulfilled by
Landlord where such failure continues
for thirty (30) days after receipt of
written notice thereof from Tenant to
Landlord, sgpecifying the nature of said
default (unless before such date the
specified default at the time existing
under this Lease shall have been fully
cured, or in case of a default being of
such nature that the same cannot be
completely cured or remedied within said
thirty (30} day period, Landlord shall

- 36 -




(b)

then be diligently proceeding to remedy
or cure such default and shall promptly
complete such remedy or cure).

Tenant Remedies. In the event of a Landlord
Default, Tenant may exercise any of the
following remedies, which shall be cumulative
and not exhaustive (and the exercise of any
remedy shall not preclude the exercise of any
other remedies):

(1)

Tenant, without being under any
obligation to do so, and without thereby

. waiving any obligations of Landlord

(ii)

under this Lease, may perform the
Landlord’s obligations for the account
and at the expense of Landlord (provided
that Tenant may exercige such right only
if (A) such Landlord Default relates to
the Premises or (B) such Landlord
Default relates to a portion-of .the
Property other than the Premises and
such Landlord Default materially
interferes with Tenant’s quiet use and
enjoyment of the Premises). If the
Tenant makes any expenditures or incurs
any obligations for the payment of money
in connection. therewith, including
reasonable attorneys’ fees in
instituting, prosecuting or defending
any action or proceeding, such sums paid
or obligations incurred, with interest

-at the Default Rate and costs, shall be

paid by Landlord. In the event that
Landlord fails to reimburse Tenant for
any sums expended by Tenant under .this
Section 25(b) (i) within twenty (20)
Business Days after demand therefor,
Tenant may, at Tenant‘s option, deduct
such amount, together with interest at
the Default Rate, from Additional Rent
payable under this Lease (provided that
Tenant may not deduct from Additiomnal
Rent amounts expended which are disputed
by Landlord in good faith and which
Landlord has given Tenant notice of the
basgis for such dispute).

Tenant may terminate this Lease if, and
only if, (A) the Landlord Default
results in a total stoppage of the HVAC
system, electric or elevator service
which renders all or substantially all
the Premises unusable, (B) such
condition shall continue for a period in
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excess of sixty (60) consecutive
Business Days after written notice by
Tenant to Landlord of such condition,

(C) such stoppage is not caused by the
negligence, gross negligence or willful
migsconduct of Tenant or Tenant’s
contractors, employees or agents and (D)
Tenant actually vacates the entire
Premises for a period in excess of sixty
(60) consecutive Business Days.

{iii) Tenant shall be entitled to enjoin such
breach or threatened breach and shall
have the right to invoke any right and
remedy allowed at Law or in equity or by
statute or otherwise.

{c} Incidental and Conseguential Damages. - In no event

shall Landlord be liable to Tenant for, and Tenant

. hereby expressly waives, any incidental and/or
consequential damages, compensation or claims for
inconvenience, annoyance or for loss of business
or profits including those arising from any
Landlord Default, or the negligence, gross
negligence or willful misconduct of Landlord, or

- any employee, agent or contractor of Landlord.

26. Attorneys' Fees. In the event of any action or
proceeding brought by either -party against the other under this
Lease, the prevailing party shall be entitled to recover all
costs and expenses of such action or proceeding, including
reasonable attorneys’ fees. Such costs and expenses shall be
" deemed to have accrued on the commencement of such action and
shall be paid whether or not such action is prosecuted to
judgment. In the event the action is refused by the courts or
arbitrators or otherwise determined to be frivolous, the party
that did not initiate the action shall be the prevailing party
and entitled to recover all costs and expenses.

27. Waiver. The failure or delay on the part of

~either party to enforce or exercise at any time any of the

provisions, rights or remedies in this Lease shall in no way be
conatrued to be a waiver therecof, nor in any way to affect the
validity of this Lease or any part hereof, or the right of either
party to thereafter enforce each and every such provision, right
or remedy. No waiver or any breach of this Lease shall be held
to be a waiver of any other or subsequent breach. The receipt by
Landlord of a lesser amount than the Rent due shall not be
construed to be other than a payment on account of the Rent then
due, nor shall any statement on Tenant’s check or any letter
accompanying Tenant’s check be deemed an accord and satisfaction,
and Landlord may accept such payment without prejudice to
Landlord’s right to recover the balance of the Rent due or to
pursue any other remedies provided in this Lease.
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28. Ouiet Enjoyment. If and so long as no Tenant
befault has occurred and is continuing, Tenant shall and may
peaceably and quietly have, hold and enjoy the Premises for the
Term.

.29. PForce Majeure. In the event that Landlord or
Tenant shall be delayed or hindered in, or prevented from, the
performance of any work, service or other act required under this
Lease to be performed by Landlord or Tenant (except the payment
of Rent by Tenant or the payment of any sum payable by Landlord
to Tenant or other act specifically excluded from this Section 29
or as set forth in the last sentence of Section 19(b) of this
Lease) and such delay or hindrance is due to strikes, lockouts,
acts of God, governmental restrictions, enemy act, civil
commotion, fire or other casualty, or other causes of a like
nature beyond the control of such delayed party, then performance
of puch work, service, or other act shall be excused for the
period of such delay and the period for the performance of such
work or other act shall be extended for a period equivalent to
the period of such delay. In no event shall such delay
constitute a Default or termination of this Lease. The delayed
party shall make reasonable efforts to minimize such delay.

30. Successors. The respective rights and obligations
provided in this Lease shall bind and shall inure to the benefit
of the parties hereto, their legal representatives, heirs,
successors and permitted agsigns; provided, however, that no
rights shall inure to the benefit of any successor of Tenant
unless Landlord’s written consent for the transfer to such
successor has first been obtained to the extent required by this
Lease.

31. Governing lLaw. This Lease shall be construed,
governed and enforced in accordance with the laws of the
Commonwealth of Pennsylvania (except the conflict of law
provisions thereof). :

32, Separability. If any provision of this Lease
shall be held to be invalid, void or unenforceable, the remaining
provisions hereof shall in no way be affected or impaired and
such remaining provisions shall remain in full force and effect.

33. Captions. The table of contents, titles of
sections and titles of exhibits to this Lease are for convenience
and reference only and are in no way to be construed as defining,
limiting or modifying the scope or intent of the provisions of
this Lease.

34. Interpretation. As used in this Lease, the word
- "person" shall mean and include, where appropriate, an
individual, corporation, partnership or other entity; the plural
shall be submitted for the singular, and the singular for the
plural, where appropriate. As used in this Lease, the word
"including® shall mean "including without limitation* and the
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items following the word "including® shall not be interpreted as
limiting but shall be solely examples.

35. QNotices. Any notice or demand required to be
given by the terms and provisions of this Lease or by any Law
either by Landloxrd to Tenant or by Tenant to Landlord shall be in
writing, except as otherwise expressly provided herein. Unless
otherwise required by such Law, such notice or demand shall be
deemed to have been served and given by one party hereto and
received by the other party two (2) days after such party shall
have (a) deposited such notice or demand by certified United
States mail addressed to Tenant at the Demised Premises or to
Landlord as the address set forth above or (b) delivered
personally to an officer, partmer, or agent of such receiving
party. Either party may, by notice as aforesaid, designate a

different address or addresses for notice or demands to it.

36. Brokerg. Each party represents and warrants that
in this transaction, it has dealt with no real estate broker,
that no one has or will represent it in this transaction and
agrees to defend, indemnify and hold harmless the other party
from and against any and all claims by any such broker, which
obligation shall survive the termination of this Lease. :

37. Interest. Tenant shall pay as Additional Rent .on
demand interest on all sums payable by Tenant to Landlord
hereunder including Annual Minimum Rent and Additional Rent, at
the Default Rate, .commencing upon the date such payment was due
(regardless of any other remedies exercised by Landlord or any
cure period provided for in Section 24 hereof); provided that in
the event that Tenant fails to pay any Additional Rent when due
with respect to which Tenant in good faith has disputed Tenant’s
obligation to pay the sdme and provided Landlord with written
notice of the basis for such dispute, Tenant shall pay interest
only with regpect to amount found owing to Landlord. Landlord
shall pay on demand interest at the Default Rate on-all sums
payable by Landlord to Tenant hereunder commencing upon the date
such payment was due (regardless of any other remedies exercised
by Tenant or any cure period provided for in Section 25 hereof).

38. ndlord’s Exculpatory. Anything contained in
this Lease to the contrary notwithstanding, Tenant agrees that it
shall loock solely to the estate and property of Landlord in the
Land and Building and any insurance proceeds relating to the
Property or to Landlord’s liability for the collection of any
judgment (or other judicial process) requiring the payment of
money by Landlord and no other property or assetsa of Landlord;
provided that at all times during the Term, Landlord shall
maintain as part of Landlord’s general liability insurance,
contractual liability insurance with limits of not less than
$1,000,000. 1In no event shall any property of any officer,
director or shareholder of, or partner in, Landlord, become
subject to levy, execution, attachment or other enforcement
procedures for the satisfaction of Tenant’s remedies. In
addition, Tenant covenants and agrees that no personal liability

- 40 -



or responsibility is assumed by, nor shall at any time be
asserted or enforceable against, any present or future officer,
director or shareholder of, a corporate partner of or partner in
Landlord on account of any covenant, undertaking or obligation
under or with respect to this Lease, all such personal liability
and responsibility, if any, being expressly waived and released.
If the property of which the Premises form a part is transferred
or conveyed, Landlord shall be relieved of all covenants and
obligations under this Lease thereafter accruing and Tenant shall
look to such transferee thereafter, subject to the other
limitations contained in this Section. This Section shall
survive the termination of this lLease.

39, Compliance.

(a) Tenant shall, at its expense, comply with all Laws
and the local Board of Fire Underwriters with
respect to the occupancy, use or manner of use of
the Premises (except to the extent that such
compliance relates to the acts of Landlord, or the
agents, contractors or employees of Landlord).
Tenant shall give Landlord prompt notice of any
violation or recommendation of change of which it
shall have received notice. Without limitation of
the foregoing, Tenant shall, at Tenant's sole cost
and expense, comply in all respects with the ADA,
relating in any manner to the Premises or the
conduct of the Tenant's business from the .
Premises.  Tenant shall not do or permit to be
done any act or thing which will invalidate or be
in conflict with the Certificate of Occupancy. If
any governmental license or permit shall be
required for the proper and lawful conduct of
Tenant's business or occupancy of the Premises,
Tenant shall procure and maintain such license or
permit at all times during the Term and, upon
request by Landlord, shall submit the same for
inspection by Landlord. Tenant shall at all times
comply with all terms and conditions of any such
license or permit.

(b) Landlord shall, at its expense, comply with all
Laws and the local Board of -Fire Underwriters with
respect to the Property (other than the Premises).
Without limitation of the foregoing, Landlord
shall comply in all respects with the ADA and all
rules and regulations promulgated relating in any
manner to the Property (other than the Premises)
to the extent Landlord reasonably believes
necessary.
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(c) In the event that any Law is enacted after the
date of this Lease which is (i) not related to
Tenant's use of the Premises, and (ii) requires a
capital improvement to the Premises, and (iii)
relates to a condition of the Premises existing
prior to the date of thig Lease, Landlord shall
make such capital improvement to the Premises and
Tenant shall reimburse Landlord upon demand as
Additional Rent for a portion of the cost of such
improvement, such portion to be equal to such
total cost of such capital improvement multiplied
by a fraction, the numerator of which shall be the
number of months remaining in the Term and the
denominator of which shall be the number of months
in the useful life of the capital improvement as
determined in accordance with U.S. Generally
Accepted Accounting Principles (provided, that if
Tenant exercises a renewal option pursuant to
Section 3 hereof, Tenant shall also pay upon the
conmencement of the following Renewal Term(s) an
additional sum equal to the cost of the capital
improvement multiplied by a fraction the numerator
of which will be the number of months of each such
Renewal Term and the denominator of which will be
the total number of months of the useful life of
the capital improvement, determined as set forth “A
above}. -aAddendum on Page 42A is hereby made a part g}%bf
hereof. A
. 40. Bntire Agreement/Modifications. This Lease, ’
including the Exhibits, contains all the agreements, conditions,
understandings, representations and warranties made between the
parties hereto with respect to the subject matter hereof and may
not be modified orally or in any manner other than by an
agreement in writing sigmed by both parties hereto or their
respective successors in interest.

- 41. Counterparts. This Lease may be executed in
- counterparts-

42, Waiver of Jury Trial. Landlord and Tenant each
waive the right to trial by jury in any action related to this
Leage.

43, Public Portions of Building. Landlord shall have
the right at any time, without thereby creating an actual or
constructive eviction or incurring any liability to Tenant
therefor, to change the size, arrangement or location of such
portions of the Building as are not contained within the Premises
including all entrances, passageways, doors and doorways,
corridors, lobbies, stairs, restrooms and other portions of the
Building. Nevertheless, in no event shall Landlord make any
change which shall substantially interfere with access to the
Premises or substantially interfere with Tenant’s quiet use and
enjoyment of the Property without Tenant's prior consent, which
consent shall not be unreasonably withheld.
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ADDENDUM

Addendum to Section 39(c) of Lease Between

Duguesne Light Company and Property Ventures, Ltd.

Tenant may, at Tenant's option, pay Tenant's portion of
such capital improvements in equal monthly installments on the
first day of each month over the remaining Term as Additional
Rent, each such monthly payment to be the Tenant's portion of
such capital improvement amortized over the remaining Term with
interest calculated thereon at an interest rate of Prime on the
date of completion of the capital improvements (and if Tenant
exercises a renewal option pursuant to Section 3 hereof, Tenant
shall pay over the Renewal Term as Additional Rent equal monthly
payments on the first day of each month, monthly payments equal
to Tenant's portion of such capital improvement relating to the
Renewal Term, amortized over the length of the Renewal Term, at
an interest rate of Prime on the commencement date of the Renewal

Term) .
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44. Relocation. If at any time during the Term
Landlord and Tenant so agree, Landlord may relocate Tenant from
partial floors occupied by Tenant to other space in the Building
for the unexpired portion of the Term. Such space shall be
generally equivalent functionally to the Premises; provided that
Tenant shall have the right to reasonably object to any such
space by virtue of the floor, or location on a floor, of the
Building on which such space shall be located. The Annual
Minimum Rent shall be adjusted in proportion to which the
rentable area of the relocated space bears to the rentable area
of the Premises. Landlord shall bear all reasonable out-of-
pocket expenses, including the redecorating of the new space in a
manner comparable to the decor of the Premises, incurred in
-preparing the new space and in physically moving Tenant from the
Premises to a new space.

45. Right of First Refusa).

(a) If at any time during the Right of First Refusal
Period, Landlord intends to market for lease all
or any portion of the Building, Landlord shall
give Tenant a Right of First Refusal Notice. If
no Tenant Default has occurred and is continuing
hereunder, Tenant may, at Tenant’s option,
exercise the Right of First Refusal set forth in
this Section 45 for such offered space and lease
the offered space, upon notice to Landlord given
not later than twenty (20) Business Days after
receipt of the Right of First Refusal Notice. A
failure by Tenant to notify Landlord of Tenant'’s
exercise of the Right of First Refusal in writing
within such twenty (20) Business Days shall
constitute a waiver of Tenant’s Right of First
Refusal, and Landlord may, at any time during the
six (6) month period ending six (6) months after
the date of the Right of First Refusal Notice,
lease all or any portion of the offered premises
without regard tco this Section 45. 1In the event
that Landlord fails to lease such offered premises
within such six {6) month period, Landlord may not
lease such premises thereafter without once again
notifying Tenant in accordance with this Section.
In addition, at any time that Landlord has not
entered into a letter of intent or a lease for
such offered premises, Tenant may, upon written
notice to Landlord, exercise the Right of First
Refusal.

(b) The rights set forth in this Section 45 are
subject and subordinate in all respects to:
(i) the rights of tenants in the Building existing
on the date of this Lease, (ii) renewal rights
given to any current tenants or future tenants in
the Building, (iii) any expansion rights in
existence on the date of this Lease, and (iv) any
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(c)

(d)

future expansion rights of current tenants or
future tenants in the Building, provided that with
respect to this Subsection 45(b) (iv): (A) no such
expansion right shall give a temant the right to
lease rentable space in excess of fifty percent
(50%) of the space such tenant is obligated to
lease and (B} any such expansion right relating to
any space located on the sixth, ninth or eleventh
floors of the Building shall provide that (1) so
long as such tenant has not exercised such
tenant’s expansion right, Tenant may exercise the
Right of First Refusal for such expansion premises
as set forth in the last sentence of Section 45(a)
above, in which event such tenant’s expansion
option shall be of no further force or effect and
(2) in the event that such tenant exercises such

.tenant'’s expansion right, Tenant may exercise

Tenant’s Right of First Refusal within twenty (20)
Buginess Days after notice of such exercise to
Tenant by Landlord, in which case such tenant’s
exercise of the expansion option shall be
ineffective and such tenant’s expansion option
shall be of no further force or effect.

If Tenant properly exercises the Right of First
Refusal, the Right of First Refusal Premises shall
be leased by Tenant with no Landlord’s Work with
regpect thereto other than to demolish space as
specified by Tenant and "broom clean" as agreed
upon by Landlord and Tenant. If the Right of
First Refusal is exercised during the Initial
Term, unless the Right of First Refusal Premises
is retail space on the first floor of the
Building, Landlord will provide an allowance for
construction of Tenant’s build-out of the Right of
First Refusal Premises and a moving allowance iu
an amount equal to $23.00 and $2.00, respectively,
per square foot of the Reritable Area of the Right
of Pirst Refusal Premises, multiplied by a
fraction, the numerator of which shall be the
number of months remaining in the Initial Term (if
any) after the Right of First Refusal Commencement
Date and the denominator of which shall be one
hundred and twenty (120).

Commencing upon each Right of First Refusal
Commencement Date, the Right of First Refusal
Premigses shall become a part of the Premises for
the remainder of the Term, subject in all respects
to the terms and conditions of this Lease. Tenant
shall take possession of the Right of First
Refusal Premises no later than the applicable
Right of First Refusal Commencement Date. Tenant
shall pay the Annual Minimum Rent (except as
provided in Section 45(e) below) and Additional
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{e)

46.

(a)

Rent for the Right of Pirst Refusal Premises on
the same square footage basis, based upon the
Rentable Area of the Right of First Refusal
Premises, as shall be applicable to the Premises
leased on the Commencement Date (including,
without limitation, the same Base Year), it being
expressly agreed that there shall be no initial
abatement of Rent for the Right of First Refusal
Premises.

Notwithstanding Section 45(d) above, in the event
that the Right of First Refusal Premises are
retail premises on the first floor of the
Building, the Annual Minimum Rent shall be the
fair market rental of equivalent space in the
downtown Pittsburgh market. Landlord shall
provide Tenant with a notice of Landlord’s
determination of the fair market rent and shall

- provide Landlord’s supporting documentation

therefor not later than sixty (60) days after the
exercige of the Right of First Refusal by Tenant.
Within ten (10) Business Days after receipt
thereof, Tenant may either (i)} object to such
determination, and provide Landlord with Tenant’s
basis for such objection, in which event if the
parties do not agree on the Annual Minimum Rent
within ten (10) days thereafter, and so long as
such disagreement shall continue, either party may
submit the question of the fair market rent to a
determination by appraisers in accordance with
Section 3(c) of this Lease or (ii) rescind
Tenant’s exercise of the Right of First Refusal,
in which event Landlord may lease the Right of
First Refusal Premises as if Tenant did not
exercise the Right of First Refusal for such
premises or (iii) accept such determination either
by notice to Landlord or by not electing (i) or
(ii) by the expiration of such tenth (10th)
Business Day. In addition, Tenant shall pay all
cost of all utilities utilized by Tenant in the
Right of First Refusal Premises as Additional Rent
if the Right of First Refusal Premises are retail
premises on the first floor of the Building.

Termination Rights.

Tenant may, at Tenant’s option, terminate this
Leagse at any time prior to the Commencement Date,
which termination shall be effective immediately
upon the giving of such written notice by Tenant
to Landlord. Upon any such termination, Tenant
shall reimburse Landlord for all costs incurred by
Landlord in connection with, or in contemplation
of, this Lease, including Landlord’s costs of the
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(b}

47,

Landlord’'s Work and all allowances, commissions
and legal fees and costs incurred by Landlord.

Tenant may, at any time during the Initial Term
(but not during any Renewal Terms) exercise the
Buy-Out Right upon not less than six (6) months
written notice to Landlord. In order to
effectively exercise the Buy-Out Right, the notice
of such exercise must be accompanied by the Buy-
Qut Payment. The Buy-Out Payment shall be a sum
equal to (i) the Tenant Improvement Allowance and
Moving Allowance, multiplied by a fraction the
numerator of which shall be the number of months
remaining in the Initial Term after the Buy-Out
Effective Date and the denominator of which shall
be one hundred and twenty (120), plus (ii) the
construction allowance given by Landlord to Tenant
with respect to the Right of First Refusal
Premises (if any) pursuant to Section 45(c) above,
multiplied by a fraction, the numerator of which
shall be the number of months remaining in the
Injitial Term after the Buy-Out Effective Date and
the denominator of which shall be the number of
months remaining in the Initial Term after .the
Right of First Refusal Commencement Date with
respect to the Right of First Refusal Premises for
which such allowance was given, plus (iii) fifty
percent (50%) of the Annual Minimum Rent for the
remainder of the Initial Term after the Buy-Out
Effective Date discounted back to the Buy-Out
Effective Date at the simple rate of five percent
(5%), per annum. In the event that Tenant
properly ‘exerciges the Buy-Out Right, Tenant shall
surrender the Premises to Landlord on the Buy-Out
Effective Date in accordance with Section 17
hereof and neither Landlord nor Tenant shall have
any further rights, duties or obligations
hereunder (except those surviving the termination
of this Lease). In the event that Tenant fails to
deliver the Premises on the Buy-Out Effective
Date, Landlord shall have the option, at
Landlord’'s sole option, to retain the Buy-Out
Payment as liguidated damages (in which case this
Lease shall remain in full force and effect) or
consider Tenant in Default hereunder and pursue
any and all remedies hereunder, at law or in

equity.
Storage Space. Landlord shall make the Storage

Premiges available to Tenant during the Term; provided however,
that (a) the Storage Premises located to the south of the line of
Column 7 as shown as Exhibit E shall be made available to Tenant
after December 1, 1994 and (b) the Storage Premises located to
the west of the line of column A as shown on Exhibit E shall be

. subject in all respects to the rights of the City of Pittsburgh
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therein. Tenant shall pay to Landlord the annual sum of Three
Dollars ($3.00) per square foot of Storage Premises, which sum
shall be paid in equal monthly installments, in advance, in the
same manner as the Annual Minimum Rent, and shall constitute
Additional Rent hereunder. In addition, Tenant shall pay on
demand all separately metered electricity for the Storage
Premises, the cost of separately metered facilities to be borne
by Landlord. Landlord may, at any time and from time to time
during the Term, upon receipt of Tenant’s prior approval (which
approval shall not be unreasconably withheld) relocate the Storage
Space to other space in the basement of the Building for the
unexpired Term. The cost of relocating stored materials shall be
borne by Landlord. Tenant shall use the Storage Premises solely
" for the storage of non-hazardous, non-toxic materials.and shall
comply in all respects with Sections 10, 11, 12, 15, 16, 17, 18,
19, 20, 21, 22, 23, 24, 25, 26, 27, 28 and 29 hereof with respect
to the Storage Premises. It is expressly agreed and understood
that under no circumstances whatsoever shall Landlord be liable
for any loss, damage or destruction to any materials stored or
majintained in the Storage Premises and all such materials should
be insured by Tenant (except for damages caused by the
negligence, gross negligence or willful misconduct of Landlord,
or Landlord’'s employees, contractors or agents). The Storage
Premises are leased by Tenant "as is, where.is", with no
improvements (or representations) being made by Landlord
(provided, however, that Landlord shall remove existing stored
materials, if any, and broom-clean the Storage Premises).
Landlord shall not provide Building .services (except electricity)
or repairs with respect to the Storage Premises.

48. Moving Allowance. Landlord shall give Tenant the
Moving Allowance towards Tenant’s costs of moving to the
Premiges. The Moving Allowance shall be paid by Landlord in the
same manner as the Tenant Improvement Allowance. . Any unused
Moving Allowance may, at Tenant’'s option, be used to cffset Rent.

49. Option to Purchase.

(a) Purchase Option. So long as no.Tenant
Default has occurred and is continuing,
Landlord hereby grants to Tenant an option to
purchagse the Property owned by Landlord under
the terms and conditions set forth in this
Section at any time during the Purchase
Option Period. 1In order to effectively
exercise the Purchase Option, Tenant shall
notify Landlord of Tenant’s exercise of the
Purchase Option in writing, and shall
nominate the first appraiser (in accordance
with Section 49(b) below}.

(b) Ppurchase Price. At the Purchase Closing,
Tenant shall pay to Landlord the Purchase
Price in immediately available funds. The
Purchase Price shall equal the fair market
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(c)

value of the Property on the date of exercise
of the Purchase Option by Tenant (without
regard to any mortgages on the Property which
shall be released by Landlord prior to the
Purchase Closing). The fair market value of
the Property shall be determined by an
appraiser selected in the following manner:
Tenant shall nominate an appraiser in
Tenant’s notice of Tenant’s exercise of the
Purchagse Option. In the event that Landlord
ocbjects to such first appraiser, Landlord
shall so notify Tenant within twenty (20)
days after receipt of Tenant’s notice of
Tenant’s exercige of the Purchase Option and
nominate a second appraiser; a failure by
Landlord to object to the first appraiser and
nominate a second appraiser within such
twenty (20} day period shall constitute an
acceptance of the first appraiser and the
first appraiser shall determine the fair
market value of the Property. In the event
that Tenant objects to the second appraiser,
Tenant shall so notify Landlord within twenty
(20) days after receipt of the notice of the
second appraiser; a failure by Tenant to
object to the second appraiser within such
twenty (20) day period shall constitute an
acceptance of the second appraiser and the
gsecond appraiser shall determine the fair
market value of the Property. In the event
that the Tenant objects to the second
appraiser, both the first appraiser and the
second appraiser shall- determine the fair
market value of the Property, and the
Purchase Price shall be based on the average
of the two appraisals.. The cost of the
appraisals shall be borne equally by Tenant
and Landlord. Each appraiser shall be
disinterested, unaffiliated with either
Tenant or Landlord, experienced in real
estate in the downtown Pittsburgh office
market and MAT licensed.

Conveyance. At the Purchase Closing,
Landlord shall. convey good and marketable
title to the Property, by deed of special
warranty, subject to (i) all matters of
record or apparent upon inspection of the-
Property on the date of this Lease, (ii) all
easements, rights-of-way and encumbrances
(except mortgages, judgments and liens)
entered intg after the date of this Lease
which do not materially and adversely affect
the use of the Property and (iii) all leases.
In addition, at the Purchase Closing,
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(d)

Landlord and Tenant shall enter into an
Assignment and Assumption Agreement, whereby
Landlord shall assign all right, title and
interest of Landlord in and to the leases and
assignable contracts applicable to the
Property and Tenant shall assume all right,
title and interest in and to the leases and
assignable contracts applicable to the
Property.

Warrantiegs. Landlord shall convey the
Property to Tenant %"as is, where is,” with no
representations or warranties whatsoever
(except as set forth in Section 49 (c) above),
subject to all defects, latent or patent,
known or unknown. Without limiting the
foregoing, Tenant agrees that, regardless of
the physical or environmental condition of
the Property, if Tenant exercises the
Purchase Option, the purchase of the Property
shall be completed for the full amount of the
Purchase Price, without offset, penalty,
reduction, right of recoupment or deduction
whatsoever (except as expressly may be
provided with respect to proration of costs
and expenses between the parties), and Tenant
shall have no claim, or right of action,
against Landlord, either prior to or
subsequent to the Purchase Closing, under
this Lease or otherwise at law or in equity
pertaining to, or arising from, the nature or
condition of the Property. In the event that
Tenant is contemplating exercising the
Purchase Option, Tenant shall so notify
Landlord (provided that Tenant may not so
notify Landlord more often than once in any
eighteen (18) month period), and for six (6)
months following such notice Landlord shall
permit Tenant to inspect the Property and
shall provide Tenant with reasonable access
t¢ Landlord’s books and records relating to
the Property. Tenant hereby covenants to
Landlord and agrees that (i) there are no
representations or warranties of any kind
whatsoever, express or implied, made by
Landlord in connection with this Lease, the
purchase of the Property by Landlord, the
physical condition of the Property.or whether
the Property is appropriate for Tenant’s
intended use thereof (except as set forth in
Section 49(c) above); {ii) Tenant will have
had ample opportunity to fully investigate
the Property and all matters pertaining
thereto; (iii) Tenant shall not rely on any
Statement or representation of Landlord nor
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(e)

(£)

any agent, attorney, employee or
representative of Landlord nor on any
information supplied by Landlord, its agents
or representatives regarding the subject
matter of the sale of the Property by
Landlord to Tenant or any part thereof,
including representations as to the physical
nature and environmental condition of the
Property; (iv) Tenant is entering intoc this
Lease, and in exercising the Purchase Option
and completing its purchase of the Property,
has agreed to rely entirely on its own
investigation of the Property; and (v) this
Lease gives Tenant ample opportunity to
investigate fully all zoning regulations,
other governmental requirements, site and
physical conditions, and other matters
affecting the use and condition of the
Property. This Section shall survive the
Purchase Closing.

Purchage Closing. The Purchase Closing shall
occur one hundred and eighty (180) days afterxr
the proper exercise of the Purchase Option by
Tenant (provided that if such day is not a
Businesgs Day, the Purchase Closing shall
occur on the next Business Day), unless
otherwise agreed by Landlord and Tenant, at
such location in Allegheny County and at such
time selected by Tenant.

Prorations.

(i) All ad valorem property taxes

and assessments and other taxes and
assessments whether gemeral or special shall
be prorated on a calendar year basis between
Landlord and Tenant at and as of the Purchase
Closing which, for the purposes of this
Section, shall be deemed to take place at the
close of business on the date of the Purchase

Closing.

All realty transfer and documentary

stamp taxes payable with respect to the

instruments of conveyance shall be paid by
Tenant, to the extent of one-half thereof,
and by Landlord, to the extent of one-half

thereof.

All costs and expenses of recording

the conveyances, title insurance premiums,
surveying expenses, environmental,
engineering and soils studies, and attorneys’
fees for counsel to Tenant shall be paid by
Tenant as its cost and obligation. All
attorneys’ fees for counsel to Landlord shall
be paid by Landlord as its cost and
obligation.

- 50 -



(ii) All rent collected by
Landlord prior to the Purchase Closging and
which relates to a date after the Purchase
Closing shall be prorated as of the date of
the Purchase Closing. All utility charges
shall be prorated as of the date of the
Purchase Closing. In the event Tenant shall,
after the date of the Purchase Closing,
receive any payments of rents for the month
in which the Purchase Closing occurs for
which proration was not made at Purchase
Closing, Tenant shall remit promptly to
Landlord the portlon thereof to which
Landlord is entitled, rents being applied to
the latest months for which rent is due
first. Landlord shall be entitled to all
prorated rent payments for any period prior
to the month in which the Purchase Closing
occursg, and shall have the right to sue for
the same, but Tenant shall not be obligated
to undertake any collection activities for
the same. Tenant agrees to deliver promptly
to Landlord all rent prorated payments for
any period prior to the month in which the
Purchase Cleosing occurs which Tenant receives
after the date of the Purchase. Closing
without reduction for offset for out-of-
pocket collection costs incurred by Tenant.
This Subsection shall survive the Purchase
Closing.

(iii) Except as otherwise
spec;flcally ‘provided to the contrary, all
income and current operating expenses shall
be adjusted and prorated as of Purchase
Closing.

{(iv) At the Purchase Closing,
Landlord shall deliver tc Tenant a statement
setting forth: (A) all actual costs of
Tenant Pass Throughs for the Landlord’s
Partial Year and (B} all amounts paid by
tenants under the leases for Tenant Pass
Throughs for the Landlord’'s Partial Year (the
amount by which (A) exceeds (B) (if any) is
sometimes referred to herein as the
"Landlord’s Deficit" and the amount by which
(B} exceeds (A) (if any) is sometimes
referred to herein as the "Landlord’s
Excesgs"). Tenant may rely on such statement
in billing the tenants in the following
calendar year, and shall bill tenants for any
deficit in the Tenant Pass Throughs in
accordance with the terms of the leases. At
the. Purchase Closing, Landlord shall pay the
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Landlord’s Bxcess (if any) to Tenant. Upon
receipt of the funds from the increased
billings to the tenants relating to the
Tenant Pass Throughs for the calendar year of
the Purchase Closing, Tenant shall pay to
Landlord Landlord’s proportionate share of
such funds (not to exceed to Landlord's
Deficit (if any)).

(g) Default. Upon a material and substantial
default by Tenant or Landlord under this
Section 49 after the exercise of the Purchase
Option by Tenant, the non-defaulting party
may (i) terminate the purchase and sale
contemplated herein, in which event the
defaulting party shall reimburse the non-
defaulting party for all costs and expenses
incurred in connection herewith, and if
Tenant is the defaulting party, Tenant shall
thereafter have no right to exercise the
Purchase Option, this Lease continuing as if
the Purchase Option were not included herein,
(ii) treat such default as a Default, in
which event the non-defaulting party shall
have all the rights and remedies set forth in
this Lease, and/or (iii) pursue any and all
other remedies available at Law or in equity.
All said remedies '‘are cumulative and shall
not be exclusive.

50. Other Tenants. Landlord shall not enter into any
lease for any portion of the Property with a party which is an
energy-related competitor of Tenant without the prior consent of
Tenant. In the event that Landlord wishes to enter into any such
lease, Landlord shall so notify Tenant. Tenant shall notify
Landlord of Tenant'’s objection to such proposed Tenant within
fifteen (15) Business Days after receipt of such notice; a
failure by Tenant to object within such fifteen (15) Business
Days shall constitute a waiver of such objection. In addition,
Landlord shall not enter into any lease for any portion of the
Property which permits a tenant to use or occupy such tenant’s
premises for the following purposes without Tenant’s prior
written consent: massage parlor; facilities providing or
permitting nude or semi-nude dancing or pornographic shops; any
store of which 25% or more of the display space entails
pornographic materials; wvideo arcades; or a pet store.

S1. Parking. Landlord shall use reasonable efforts to
assist Tenant to arrange for parking of automobiles for Tenant
and Tenant’s employees. All such parking shall be at Tenant’s
sole cost and expense and any failure to provide parking shall
not constitute a default or breach of this Lease by Landlord.



S2. GCoa) Notice. THIS DOCUMENT MAY NOT SELL, CONVEY,
TRANSFER, INCLUDE OR INSURE THE TITLE TO THE COAL AND RIGHT OF

SUPPORT UNDERNEATH THE SURFACE LAND DESCRIBED OR REFERRED TO
HEREIN, AND THE OWNER OR OWNERS OF SUCH COAL MAY HAVE THE
COMPLETE LEGAL RIGHT TO REMOVE ALL OF SUCH COAL AND IN THAT
CONNECTION, DAMAGE MAY RESULT TO THE SURFACE OF THE LAND AND ANY
HQUSE, BUILDING OR OTHER STRUCTURE ON OR IN SUCH LAND. THE
INCLUSION OF THIS NOTICE DOES NOT ENLARGE, RESTRICT OR MODIFY ANY
LEGAL RIGHTS OR ESTATES OTHERWISE CREATED, TRANSFERRED, EXCEPTED
OR RESERVED BY THIS INSTRUMENT. (This notice is set forth in the
manner provided in Section 1 of the Act of July 17, 1957, P.L.
984, as amended, and is not intended as notice of unrecorded
instruments, if any.)

53. Time of the Essence. Tiwe is of the essence of
each and every provision of this Lease including the payment of
all sums hereunder and the exercise of all options by Tenant.

54. Confidentiality. It is critical to Landlord that
the terms of this Lease and other confidential information remain
confidential, in light of the potential adverse consequences to
the marketability of the Building and space in the Building.
Unless otherwise required by Law, as may be necessary to operate
the Building, as otherwise necessary to comply with this Lease or
as necessary to file a Memorandum of this Lease, neither party
heretc shall disclose any confidential information without the
prior written consent of the other party hereto, which consent
shall not be unreascnably withheld; "confidential information"
shall include the contents of this Lease and any information not
generally know to the public regarding the Building or the
operations thereof, including financial information regarding the
Building.

IN WITNESS WHEREOF and intending to be legally bound
hereby, Landlord and Tenant have respectively executed this Lease
as of the day and year first above written.

WITHNESS: LANDILORD:

PROPERTY VENTURES, LTD.

//Vic P Zsident and
L//f’az;eral Manager

ATTEST: TENANT :

_ DUQUESNE LIGHT COMPANY
- ) « 7
N E By: /Cé’-‘--—




Exhibit A
Page 1l of 8

CHAMBER OF COMMERCE BUILDING
TOTAL OFFICE AREA CALCULATIONS

FLOOR G.S.F, U.S.F. % OF BLDG ADD-ON RS.E.
2ND 20,774 19,357 6.56518% 554 19,911
3RD 20,780 19,373 8.57024% 554 19,927
4TH 21,128 19,709 8.87642% 563 20,272
5TH 21,128 16,709 8.67642% 563 20,272
6TH 21,128 19,709 6.67642% 563 20272
TTH 21128 19,709 8.67642% ’ 563 20,272
8TH - 21,181 19,734 £.68432% 564 20,298
9TH 21,151 19,734 8.68432% 564 20,298
10TH 21,151 19,734 8.68432% 564 20,298
11TH - 21,151 19,734 6,68432% 564 20,298
12TH 21,154 19,734 6.68432% 664 20,298
14A 21,151 19,734 £.68432% - 564 20,298
14TH* 21,161 18,734 6.68432% 564 20,208
15TH 21,151 18,734 B.88432% 564 20,298
16TH 21,151 19,734 6,88432% o 584 20,298
SUBTOTAL 316 427 205,172 8,431 303,803
LOBBY 2,276 G.5.F. = Qrosn Square Feet (Measured from glass line)
LOADING DOCK 4,538 U.S.F. = Usable Square Feet (3.9.F. — Stals, Shati & Elev. 1,417)
PENTHOUSE % OF BLDG = G.8.F, Divided By Sublotal of Floors 2 — 16
PUMP ROOMS 1,617 ADD-ON w % of Bldg. * Total of Lobby, Loading Dock & Penthouse (8,431)
GRAND TOTAL 324 858 R.S.F. = Reniablo 8qusre Faet (U.S.F, + Add-On)

*Nots: For the 141h Floor, which Is a Multl=Tenant Fioor, GNG has 5,648 R.S.F. and DLCO has 14,652 R.8.F.

DLCO First Floor Space
Net Rentable Calculation

Usabls/Rentable Ratio
34th Floor (Basls)

Usable Area (G.S.F. — Stairs, Shait & Elevator) 19,734
Common Area (mechanical room, restrooms, [anilorial room, lobby) 2,554
Net Usable Area 17,180
Rentable Area = - 20208 - = 1,181  Rentable
Net Usable Area 17,180 Add—On Faclor
First Floor
Flrst Lovel {Usable Area) 1,435 sf
%xRentable Add—On Faotor 1181
Renlable Area 1,698 of
Tenant's Operating Expense Proportionate Share (303,603 st + 1,696 si) 305,299

Oxdord Development Company




Exhibit A

Page 2 of 8
CHAMBER OF COMMERCE BUILDING
FIRST FLOOR RETAILSPACE
DLCO ***included in office total
Juke Box Cafe 4,146
Juke Box Cafe (mezzanine) 1,823
Magic Castle Daycare 3,100
Lincoln Savings Bank 1,700
Sir Speedy 1,347
Extra Extra 710
Vacant , 1,550
Total Retail 14,376 sf
Tenant's Real Estate Tax ProportionateShare
First Retail Floor Space 14,376
Floors 2 ~ 16 & DLCO First Floor 305,298
: 319,675 sf

Oxford Development Company
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EXHIBIT B
LANDLORD'S WORK

PREMISES EXCEPT FIRST FLOOR _OFFICE PREMISES

New lobby

New sidewalks and curbs

All electric to Tenant floors for the fifth, seventh, eighth,
tenth and fourteenth floors and additional full floors leased
pursuant to Section 1(b) of this Lease only

New electrical, HVAC and plumbing systems to Building core area
(including new restroom fixtures) for all Tenant floors including
new risers and HVAC main feeder duct within Tenant space

New fire alarm system in Building core area

ADA and Building code update items on Tenant floors in Building

core area
Tenant space demolition and clearance -by Landlord

FIRST FLOOR OFFICE PREMISES

Repair leak in ground/wall and related interior wall damage

Remediate known asbestos
Tenant space demolition and clearance by Landlord



DEFINITIONS

OBSTRUCTIONS

WASHROOMS

INSURANCE
REGULATIONS

GENERAL
PRCHIBITIONS

1.

2.

4,

EXHIBIT C
RULES AND REGULATIONS

Wherever in these Rules and Regulations the
word *Tenant" is used, it shall be taken to
apply to and include the Tenant and its
agents, employees, invitees, licensees,
subtenants and contractors, and is to be
deemed of such number and gender as the
circumstances require. The words "leased
area" or "premises" is to be taken to include
the space covered by a Lease. The word
"Landlord" shall be taken to include the
employees and agents of Landlord.

The streets, sidewalks, entrances, halls,
passages, elevators, stairways and other
common area provided by Landlord shall not be
obstructed by Tenant, or used by Tenant for
any other purpose than for ingress and
egress. Other uses of common areas
(including United Way, Scouting for Food and
other charitable solicitations) shall be
subject in each instance to Landlord’s prior
written approval.

Toilet rooms, water-closets and other water
apparatus shall not be used for any purposes
other than those for which they were

.constructed.

Tenant shall not do anything in the premises
or Building, or bring or keep anything
therein, which will in any way increase or
tend to increase the risk of fire or the rate
to fire insurance, or which will conflict
with the regulations of the Fire Department
or the fire laws, or with the rules and
regulations of the City of Pittsburgh, or any
other governmental authority having
jurisdiction over the Building, or with any
insurance policy on the Building or any part
thereof, or with any law, ordinance, rule or
regulation affecting the occupancy and use of
the Building, now existing or hereafter
enacted and promulgated by the City of
Pittsburgh or any other governmental
authority having jurisdiction over the
Building.

In order to insure proper use and care of the
premises, Tenant shall not, without
Landlord’s prior writtem consent:




(a)
(b)
(c)

(d)

{e)

(£)

(g)

(h) -

(1)

(3)

(k)

(1)
{m)

Keep animals or birds in the premises.
Use premises as sleeping apartments.

Allow any sign, advertisement or notice
to be fixed to the Building.

Make improper noises or disturbances of
any kind or sing, play or operate any
musical instrument, radio or televisions
(excluding radios and televisions used
for normal business purposes) oOr
otherwise do anything to disturb other
tenants or tend to injure the reputation
of the Building.

Mark or defile elevators, water-closets,
toilet rooms, walls, windows, doors or
any other part of the Building.

Place anything on the outside of the
Building, including roof setbacks,
window ledges and other projections, or
drop anything from the windows,
stairways or parapets; or place trash or
other debris in the halls, stairways,
elevators or light wells of the
Building.

Cover or obstruct any window, skylight,
door or transom that admits light.

Fasten any article, drill holes, drive
nails or screws into the walls, floors,
woodwork, window mullions, or
partitions; nor shall the same be
painted, papered or otherwise covered or’
in any way marked or broken.

Interfere with the heating or cooling
apparatus.

Allow anyone but Landlord’s employees or
contractors to clean premises.

Leave premises without locking doors to
premises, stopping all non-essential
office machines, and extinguishing all
lights.

Install any shades, blinds, or awnings.

Use any electric heating device.



PUBLICITY

BUSINESS
MACHINES

MOVING OF
EQUIPMENT

ENTRANCE

8.

S.

(n) Manufacture any commodity, or prepare or
dispense any foods or beverages, whether
by vending or dispensing machines or
otherwise, or alcchelic beverages,
tobacco, drugs, flowers, or other
commodities or articles on or from the
premises.

(o) Change the locks of any doors to or in
the premises.

(p) Give employees or other persons
permission to go upon the xroof of the
Building.

{(q) Place door mats in public corridors.

Tenant shall not use the name of the Building
in any way in connection with Tenant'’s
business except as the address thereof.
Landlord shall alsc have the right to
prohibit any advertising by Tenant, which, in
the opinion of Landlord, tends to impair the
reputation of the Building or its
desirability as a building for offices; and
upon written notice from Landlord, Tenant
shall refrain from or discontinue such
advertising.

Business machines and mechanical equipment
which cause vibration, noise, cold or heat
that may be transmitted to Building’s
structure or to any leased space outside
premises shall be placed and maintained by
Tenant, at its sole cost and expense, in
settings of cork, rubber, or spring type
vibration eliminators sufficient to absorb
and prevent such vibration, noise, cold or
heat.

Landlord reserves the right to designate the
time and the method whereby freight, small
office equipment, furniture, safes and other
like articles may be brought into, moved or
removed from the Building or rooms, and to
designate the location for temporary
disposition of such items. 1In no event shall
any of the foregoing items be taken from
Tenant‘s space for the purpose of removing
same from the Building without the express
consent of both Landlord and Tenant.

Landlord reserves the right to exclude the
general public from the Building upon such
days and at such hours as in Landlord’s

- 3 -



RIGHTS
RESERVED TO
LANDLORD

10.

judgment will be for the best interest of the
Building and its tenants. Persons entering
the Building after 6:00 P.M. on business days
and at all times on Saturdays, Sundays and
holidays must sign the register maintained
for that purpose.

Without abatement or diminution in rent,
Landlord reserves and shall have the
following rights:

(a} To change the name or street address of
Building and the arrangement and/or
location of entrances, passageways,
doors, doorways, corridors, elevators,
stairs, toilet or other public parts of
the Building;

(b) To install and maintain a sign or signs
on the exterior of the Building;

{(c) To have access for Landlord and other
tenants of Building to any mail chutes
if any located on the premises according
to the rules of the United States Post
Office;

(d) To determine Building standard signage
and to determine and supply Building
lavatory and janitorial supplies used on
the premises;

(e) . At any time or times Landlord either
voluntarily or pursuant to governmental
requirement, may, at Landlord’s own
expense, make repairs, alterations or
improvements in or to the Building or
any part thereof and during alterations,
may close entrances, doors, windows,
corridors, elevators or other
facilities, provided that such acts
shall not unreasonably interfere with
Tenant'’s use and occupancy of the
Premises as a whole;

(f) To erect, use and maintain pipes and
conduits in and through the Premises;

(g) During the last six (6) months of the
term or any part thereof, if during or
prior to that time the Tenant vacates
the premises, to decorate, remodel,
repair, alter or otherwise prepare the
premises for reoccupancy;




REGULATION
CHANGES

1l.

(h) To constantly have pass keys to the
premises;

(i) To grant to anyone the exclusive right
to conduct any particular business or
undertaking in the Building:

(j) To take any and all measures, including
inspections, repairs, alterations,
additions and improvements to the
premises or to the Property, as may be
necessary or desirable for the safety,
protection or preservation of the
Premises or the Property or Landlord’s
interests, or as may be necessary or
appropriate in the operation of the

Property.

Landlord may enter into the premises and may
exercise any or all of the foregoing rights
hereby reserved without being deemed guilty
of an eviction or disturbance of Tenant'’s use
or possession and without being liable in any
manner to the Tenant.

Landlord shall have the right to make such
other and further reasonable rules and
regulations as in the judgment of Landlord,
may from time to time be necessary or
desirable for the safety, appearance, care,
and cleanliness of the Building and for the
preservation of good order herein. Landlord
shall not be responsible to Tenant for any
violation of rules and requlations by other
Tenants.



Exhibit D

FORM OF ESTOPPEL CERTIFICATE

(the "Undersigned"), intending to be legally bound,

hereby certifies as follows:

1. The Undersigned does hereby ratify and confirm the Lease Agreement (the "Lease")
dated as of , between Undersigned, and
. The Lease was duly authorized by Unders:gned and constitutes the
vshd and binding obligation of Undersxgned enforceable in accordance with its provisions.

2. The term of the Lease commenced on , and the initial term is
scheduled to expire on , subject to two (2) five (5) year renewal option terms.

3. [The Undersigned] is in occupancy of the Premises, and the Lease is in full force
and effect and has not been modified, assigned, supplemented or amended, except as follows:

4. All conditions and agreements under the Lease to be satisfied and performed to date
have been satisfied and performed, except as follows:

5. [Property Ventures, Ltd. is] [Duquesne Light Company is] not in default under the
Lease and there are no defenses or offsets against the enforcement of the Lease by [it] [them], except
as follows:

6. Rental payments under.the Lease have been paid in full through
and with the exception of the current month's rent, Undersigned has not prepaid any sums payable by it
under the Lease, except as follows:

Undersigned understands that it acknowledges that this Certificate is being delivered for the
benefit of, and may be relied upon by,

IN WITNESS WHEREOF, Undersigned has executed this Certificate as of the
day of , i

WITNESS:

Tltle
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EXHIBIT F

DESCRIPTION OF TENANT'S WORK FOR FIRST FLOOR OFFICE PREMISES

Add a new HVAC system
Modify plumbing

Drop ceiling

Add electric



EXHIBIT "G"
to Lease Dated March 1, 1994 by and between
PROPERTY VENTURES LTD.

and
DUQUESNE LIGHT COMPANY

JANTTORIAL SERVICES

A, DULE OF SERVI

1 Cleaning services to be performed five (5) nights per week, except on designated holidays, or
as spedifically indicated hereinafter.

B. SCOPE OF WORK

1 Building Entrances and Public Areas

a,

Sweep and damp mop pavers and steps nightly, weather permitting,

b. All glass at entrances (revolving doors and side panic doors) are to be cleaned daily.

c Wipe down all metal surfaces (excluding high work) at entrances nightly.

d. All wall surfaces (excluding high work) are to be dusted nightly using approved method
to remove fingerprints and smudges nightly.

e. All trash receptacles are to be cleaned nightly.

f. Rain mats will be provided and appropriately placed when needed and when not in
use, stored in designated areas.

2. Elevators

a Clean all saddles, hatch and cab doors, door frames and directional Lights at main entry
lobbies nightly.

b. Interior wall surfaces of cab selector panels, bases, rails and floor indicator panel are
to be cleaned nightly.

c Interior carpets are to be vacuumed nightly and spot cleaned as required.

d. Elevator cabs with resilient floor surfaces are to be washed nightly and waxed as

required.
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Public Corridors and Elevator Lobbies

a.

All wall surfaces are to be dusted weekly using an approved chemically treated cloth.
Remove all fingerprints and smudges nightly.

Carpeted areas are to be vacuumed five (5) times per week.
High dust or wash ail electrical and air conditioning fixtures yearly.
Drinking fountains are to be cleaned and sanitized nightly.

Public telephones are to be cleaned nightly.

General Office Areas

Nightly, unless otherwise indicated

a.

b.

Damp mop all stone, ceramic tile, terrazzo and other types of unwaxed flooring weekly.

Sweep all vinyl, asphalt, rubber and similar types of flooring as required using an
approved method and buff monthly,

Vacuum all rugs and carpeted areas once each week and corridors twice a week. Spot
vacuum as required.

Hand dust or wipe clean all furniture, file cabinets, fixtures, window sills, and wash said
sills when necessary.

Dust all telephones.
Dust all chair rails, trim, etc.
Remove all gum and foreign matter on sight.

Empty and clean all waste receptacles and remove wastepaper and waste materials to
a designated area.

Clean carpet spots of 6" in diameter or less.
Wash clean all water fountains and water coolers.
Dust ali glass furniture lop.f;.

Remove hand marks on elevator hatchway doors.

Wipe clean all bright work.
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!
o Any area designated as a vending area will be damp mopped daily.

o. Cleaning operations are to be scheduled so that an absolute minimum of lights are to
be left on ar all times. Upon completion of the cleaning, all lights must be turned off.

Periodic

a Hand dust all door louvers and other ventilating louvers within reach once per week.

b. Dust all baseboards once per week (if required).

c Remove finger marks from all painted surfaccs near light switches, catrance doors,
etc., once per week.

d. Move and vacuum clean once per month underneath all furniture that can be moved.

e. Dust all picture frames, charts and similar bangings quarterly which were not reached
in nightly cleaning,

f. Dust all vertical surfaces such as walls, partitions, doors and other surfaces not reached
in nightly cleaning quarterly.
Dust yearly all air conditioning louvers, grills and lights not reached in nightly cleaning.
Wash telephones monthly.

L Dust clothes closets, shelving and coat racks weekly where possible.

5. Lavatories

Nightly |

a. Wash and disinfect all floors and base.

b. Wash all mirrors and powder shelves.

c Wash and polish all bright work.

d. Wash all plumbing fixtures.

c. Wash and disinfect all toilet seats, both sides.

f. Scour, wash and disinfect all basins, bowls and urinals.

g Fill toilet tissue holders, soap, sanitary napkin and paper towel dispensers.
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k. Empty and clean sanitary disposal recsptacies, and provide wax paper bag in
receptacle,

i Clean and wash waste receptacles and dispensers. Remove all waste produdts to a
designated arca and provide plastic bag in receptacles.

j- Remove finger marks from painted surfaces.

k. Remove all graffiti from walls and partitions.

1 Dust and clean partitions and walls.

m, Inspect all toilets and rest rooms during day and keep same in neat and clean
condition.

n. Wash tile wall surface subject to splashing.

Periodic

a. Clean and wash all partitions once a week.

b. Machine scrub floors as necessary but not less than once every two (2) weeks.

c Hand dust, clean and wash all tile walls once each month, more often if necessary.

d High dust to be done once ¢ach month which includes lights, walls and grills.

e. Wash toilet lighting fixtures as often as necessary but not less than twice per year.

Building Service Areas

a. Service elevator areas, if any, are to be kept neat, clean and orderly at all times.

b. Resilient floor surfaces in service corridors are to be washed nightly and waxed as
required. :

c All wall surfaces in service corridors are to be dusted weekly. Fingerprints, graffiti and

smudges are to be removed weekly.
d. High dust or wash all electrical and air conditioning ceiling fixtures once per year.

c. Loading areas to be swept daily and floor arcas hosed down as required. Wall surfaces
are to be cleaned weekly. Overhead equipment dusted monthly.
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10.

Window Cleaning

a.

All exierior windows shall be cleaned inside and outside thres (3) times per year,
weather permitting. Window frames and associated metal to be wiped and cleaned
upon completion of all window washing.

b. All interior pastition glass (including glass doors) on Tenant floors to be cleaned
quarterly.

c Glass on directory boards to be cleaned daily.

Plaza and Sidewalk Arcas

a. Swecp daily, weather permitting.

b. Remove snow and ice as soon as possible from all traffic areas and using approved
snow melting chemicals where practical.

c Gum and other foreign materials to be removed as required.

d. Trash receptacles shall be cleaned daily.

c. Remove debris from landscaped areas as required.

Roof Surfaces

a All roofs and setbacks are to be cleaned every other month, weather permitting,

Duties of Day Personnel

The following is 2 general list of functions only, weather permitting.

a

b.

Check all public areas constantly, picking up all foreign matter on sight.

Sweep lobby as required, five (5) days a week, using an approved chemically treated
cloth.

Elevator cab floors are to be cleaned at least two (2) times cach day and more
frequently when needed.

Wipe clean and remove finger marks from all metal bright work throughout interior
of building lobby daily.

Sweep sidewalks.
Lay down and remove lobby runners as necessary.
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11.

Sweep the public staircases.
Wash and wax stairways yearly.
Keep in clean condition all public telephones and their enclosures, as required.

Clean buiiding entrance door twice each day.

Mens’' and Womens' Lavatories (Day Porter function)

The following is a general list of duties:

a Fill toilet tissue and towe! dispensers as required.
b. Service sanitary napkin dispensers as necsssary.
c " Fill soap dispensers as necessary.

d Wipe clean all countertops.

Extra Service

Landlord shall supply the following additional services at tenant’s expense:

a
b.

=

Cleaning of private bathrooms.
Shampooing of carpeting.

Monthly dry cleaning of funnel areas and elevater lobbies.
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@ CHESTER s

ENVIRONMENTAL

November 23, 1993

Mr. Alex Parou

Duquesne Light Company
Corporate Purchasing Department
2101 Beaver Avenue -
Pittsburgh, Pennsylvania 15233

Dear Alex:

Re: Purchase Order No. D127552
‘ Phase I[I Residual Waste Compliance
Acdvites for Power Generaton Stations

Chester is pleased o acknowledge receipt and acceptance of the above-referenced
Purchase Order, dated November 23, 1993.

Our acceptance of this order is based on a project start (work release) date of no later
than January 1, 1994, in order for us to meet the requirements of Section 6.0 Schedule
and accept the conditons stated in Secton 33.0 PADER Compliance of the Terms and
Conditions.

We thank you for your confidence in Chester and look forward to the successful
completion of this project

Very tnﬁy yours,

i

ames E. Hall
Vice President

RECEIVED
JEH: 5-0457
ce: > D. Faust ! NOY 2 9 1993

A. Lisand \
D. Mills ACCOUNTING

ADCT Tuch Center Orwe
Ngnroeans, Pennsyivama 12:2g

417 I3S.3600, Fas 12.50€ 2380
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L een, ¢ ﬁ/cu_«.m.aé._v %Dﬂmwﬁcum : RECEIVED
D Fanr™ NOY 30 1883
P prells y Facs mlle Cover Sheet iccouning

- To:|" James Hall
Company: Chester Environmental
Phone:
Fax:
From:| = Alex Parou
Company Duquesne Light Company.
Phone:|{ - -412-393-8874
- Fax: 412-393-8619
Date:| - 11/23/93
Pages Including | . - L
th:s ccver page © 29
Comments

Please review and fax your acknowledgment to us mmecﬁately to allow
us to proceed with the PUC affillate Interest fillng.
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-DUGQUESNE LIGHT COMPANY
CORPORATE PURCHASING DEPTy M—p

- . -

INVOICE INSTRUCTIONS | Ploase show our ardar number, famnumber. siock | 2101 BEAVER AVENUE .
Sand freight bilt and INVOICE [N TRIPLICATE to: m&mm?mudmm PITTSBURGHy -PA 15233

Accaunts Payshis Dept. 204 19 this order. Invoices are 10 show tha identical : . '
| EeETe  DEEEEERRE mimen o e
Pittsdurgh, PA 15230-1820 changes by encloting prepsid carinr's Inveics. : .
oinre iy o P of e v on oo sy 0 o o vt Dyzssg
NOTE: Dathveries accegted B:0C a,m, 1o 4100 g.m, donay_m&ugn Frigay {oxcept holidays).
Y oure: 11-19-93
. ' wTe ROBERT' J DRUG
[venoom:cye ser ENVIRENMENTAL B DUQUESHE LIGHT COMPARY
Pe+ 0« BOX 15851 HOME OXFORD CENTRE
PITTSBURGHy PA 15851 MATL DRCP 16~4
. _ . , 301 GRANT ST
P PITTSBURGH, PA_ 15279
L—- : . __’ BUYER: )

. ALEXANDER & PAROY
THIS IS YOUR- PURCHASE ORDER

ATTACHMENTS: - rRequismonER:  FREDERICK J BICKERTO
® "SEE ATTACHMENTS REQUIGITION NUBBER: XTIAY999340

e ~ orcnemor B | owme
301 YO PREPARE REPCRTSy CLDSURE PLANSy

PERMIT APPLICATIONSy “CONCEPTUAL
DESIGN - PACKAGES®y WLETAILED DESIGN .
® PACKAGES®y "DETAILED DESIGN PACKASES™
AND "CHAPTER 299 COMPLIANCE PACKAGES™
REQUIRED YO ACHIEVE THE FOLLOWING
ULTIMATE GOALSy IN COMPLIANCE WITH
HE PA-RESIDUAL WASTE- MANAGEMENT
EGULATIONS® : -

le EVALUATE PHASE 11 PRELIMINARY
ENGINEERING RESULTS VERSUS SINGLE
"WASTE HATER TREATMENT FACILITIES.FOR
CHESNICK AND ELRAMA. ..

® 2e¢ AT A-MINIMUMy - REPLAEE THE ELRAMA
BOTTOM- ASH .AND POLISHING. PONDS WITH
AN ABOVE GROUD WASTE WATER TREATMENT
FACILITY.

3e IF RETAINEDy COMPLY WITH STURAGE

® REGULATIONS FGR THE CHESWICKy ELRAMA.
AND ‘PHILLIPS COAL-PILE'RUNOFF PONDS
AND CHESMICK MISCELLANEOUS WASTEy -
-BOTTOM. ASH RECYCLEy AND BOTTOM ASH
EMERGENCY PONDSe

TYPE OF QUOTATION: Written Verbal Quotation Data:
: X . Oﬂi— 3’6-93
Quotsat Number: “ Sh t to ba
® putmion e p1ca 3z gt 0 86 B2, s
Term Lo Cash Discount DE jéﬁ. Shipping Waight
Modse %f ﬁ?tgh! Sales Tax Slatu:E Order Code BL

CONDITIONS
Uniass oLlherwise 3greead upan In writing the Vendor sgreas to suume the dalenss of ary suit for Intringamant of patents brought againgt this corhgany by reasan ot
heis go0 ds and to demally this company sgainsl sy [aitity, Includlag costI and sxpenses resutting fram such sult. Tha Jdditional 3nd suppiamaentary terms (Ncluded
n tna back of this orcar shail acely. .

THE ATTACHED ACXNOWLEDGME™MT M*'=T BF S1GNED AND RETURNED WITHIN SEVEN [n reuipr

MAVE =aMll THE AATE AT ADNAE"
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T T ) . .
S T . ¢ .. .
o . 1 . . -
INVGICT INSTRUCTIONS mmummw RO npmonr, stotk
RUMDYY, deatinetion And releaso Numder (I sppll-
Sand freightt bHL and INVOICE IN TRIPLICATE to  caniej o &l weices, axd PEPES pertsin-
® Accounts Payatie Dept. 29-4 bng 10 tiis order. mmmm
Ouquesne Light Comparny uret 25 10DORTE On this wellten order. When invaicing
P.0. Box 1820 for trenspartaton aiways substantiato your
Pittsburgh, PA 15230-1820 changes by Srebaid Camers Invoice.

DO NCT BILL PENNSYLVANLIA SALES TAX, Direct Pey Permit #0013 lssusad 10 Duquasne Light Company
constituum suthority for Paymant of Seies end Use Tarws directly & the Depanment ol Revenue.

MNOTE: Deilverias sccapled 200 am {10 4.00 pum. Monday through Friday (axcagt holideys),

fvenoOR:cyeSTER ENVIROMMENTAL ]

P« O« BOX 15851
PITTSBURGH, PA 15851

Rooa

r T .

DUQUESNE LIGHT COUMPANY
CORPORATE PURCHASING DEPTy M-p
2101 BEAVER' AVENUE
PITISBURGHy- PA 15233
TELEPHONE: (412) 393-8611
FAX: (412) 393-B&19

ORCER
e Dho7s52

patz: 1]1=19=-932
s ROBERT J DRUGA
DUQUESNE LISHT CUHPANY
HONE OXFCRD CENTRE
MATIL DRCP 1é6~4

301 GRANT ST.
PITTSBURGHy PA 15279

YRR

ALEXANDER ‘G PARDU

°

THIS IS YOUR PURCHASE ORDER

ATTACHMENTS:

NECQUISITIONER: FREDERICK J - BIEKERTO
REQUISITION NUMBER: XTAY999340 )

ITOCK
NUMAER

SEE ATTAEHMENTS
QUANTITY
g antear

Rem waT PRICE

Ut

l4e CLOSE THE CHESWICK EMERGENCY ASH POND
AND ELRAMAAND PHILLIPS EMERGENCY .
PUNDS- .

5- CMNUED UPERATIDH ‘OF THE ELRAMA AND
' PHILLIPS FLUE GAS-DESULFURIZATION
SLUDGE STABILIZ.ATION FACILITIESe

ALL ACTIVITIES ARE 7O BE- PERFORHED IH
ACCORDANCE WITH THE ATTACHED
: srscxncannu _DATED AUGUST 4y 1993«

THE . ATTACHED DUQUESNE LIGHT CDHPAN‘(
TERMS “AND CONDITIUNSy. TITLED "PHASE III
RESIDUAL - WASTE COMPLIANCE - ACTIVITIES
J(POHER GENERATION STATIONS) "™ SHALL-
FORM 'AND- BECOME PART OF THE AGREEMENT.

LIST.OF | ATTACHIENTS

1. DUQUESNE LISHT COMPANY TERMS AND
CONDITIONSs .

24 SPECIFICATICN.

TYPE OF QUOTATION: % Written Varbsl Cuotation Date: ‘08— 26" 93

@® Cuotstion I'lﬁtumhcr: PIC2-312 - Shipmant to be made 1n AS REQUESTED -
Point of Shipmaent: F.Q.8B. BEST/
'l‘mn Cash Discount %ﬁ Shipping Weight
Mode of I-Bmght Sales Tax St.ltu:E QOrder Code BL

CONOITIONS
UNiegs otnarwise I9reed upan in weiting the Vandor sgrees (0 as5ume The datanse of sny wit Tor Infringament af patents brought dgainst this camgsny By sedsan ot
them goads $Ad Lo |damnily this cOmoany Syainat any llacliity, Inchiding costs and axpeases resuliting (Tam WCA suilt. The adaitioaal and sunplefentary tavme iocludaed

. on the back of this drdar nail sotly.

THEA® CHEDA’ 'OWLEDQMENT MUST BE S|QNED AN RETHIANED WETHIN SEVEN =
ne: WTH" 1 OF ~~-ER TO THE ADDRESS AR | Ouqussne Liaht Co. 1




117/23/93  17:50 FAX
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DUQUESNE LIGHT COMPANY
CORPORATE PURCHASING DEPTy - M~p

- -

INVOIGE INSTAUCTIONS - Piease show our ordernumber, lemnumber.stoex | 2101 BEAYER . AVENUE
Send treight bl and INVOICE IN TRIPLICATE to: ..mam*".é.m.&“n%m PITTSBURGHy PA 15233 ,
O T ing 1o thls ordar.(évokces ara 10 show e dentical | TETCPMOME? (412} 353~8§11
PO, Boe 1638 L e e v it el | FAXs (412) 393-8619
Plrtaburgh, PA 15230~ 1820 changes by encioting prapaid CAMerS invoics. ’
D T D B st Company W Dyogssa
NOTE: Oofiveries accamied 503 L. to 400 p.m. Monaky Hrough Friday (sxcest holidays). )
PY DATE J11=15-93
[enboR: - weTe ROBERT J DRUGA
‘CHESTER ENVIRCONMENTAL DUQUESNE LIGHT CUOMPANY
Pe CeBOX 15851 ‘ HONE OXFORD CENTRE
PITTSBURGHs PA 15851 MAIL DROP 156-4
. 301 GRANT ST
. . PITTSBURGH, PA 15279
®_ _ o] e

: ALEXANDER G PAROU
THIS XS YQUR.PURCHASE  ORDER

\TTACHUENTS: ' REQUISITIONER:  FREDERICK J BICKERTO
SEE  ATTACHMENTS REQUISITION NUMBSR: X TAY999340
Numoer Ui oEsCALT) NUMGER UNT PRICE

3e-WORK SCOPE

0/

|[CONTRACTOR 1S NOT AUTHORIZED TO
PROCEED- NITH THE WORK UNTIL NOTICE

D PROCEED IS PROVIDED TO CONTRACTOR
BY.OWNERe - NO:COSTS ARE TD BE INCURRED
[UNTIL SUCH AUTHORIZATION IS 6IVEN.

ORDER 1S ONA TIME AND MATERIAL BASIS
WITH A TARGET -COST OF $46050005NHICH IN-
LUDES .A . FIXED -FEE: (PROFIT) :OF $504000a

NOT TO EXCEED MAXIMUM COST OF $485,000
HAS BEEN AGREED TOa NO ADDITICNAL
® PROFIT HILL BE PAID ON ENGIMEERING COSTS
BETWEEN THE TARGET CUST OF 3$460,000. AND
THE 'NOT TO EXGEED COST OF $4855000.

TYPE OF QUOTATION: X Written Verbal . Quotation Dato: 08— %6— 93
e’ p1C2-312 Shipment 1o be Meds Py 5 REQUESTED
: "% DEST/EA snioni
.anm%_ a Cath Diseount Shipping Weight
Made of geaght Sales Tax SutusE Order Code BL

CONDITIONS
Inlets atherwise agread uzan (n wrilleg the Yenoor agrees Lo asume the defanse af 3ay it far Infringemant af patents roygnt aqainet this comaany Dy redéon of
Jaia goods snd 1o idemnify thig company adainst any 1LGINHLy, Inciuding costs and axpanses resulting trom suen sult. The adaitionas ang tupplemndntiary terms inciuded
r.u back of this ordar thafl apoly. -

HE ATTACHED ACKNOWLEDGN TMUST™ UGNED AND RETURNED WITHIN SEVEN
Cava wnnls T SavE AR QP YTHF ¢ IEQq ARNVE, //..H o
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TERMS AND CONDITIONS

AE SERVICES CONTRACT

PHASE IIT RESIDUAL WASTE COMPLIANCE ACTIVITIES
(POWER GENEHATION STATIONS)

Purchase Order # DI27552

The following terms and conditions are incorporated into and made part of this Agreement
between Duquesne Light Compeny and Chester Environomental bidder for Phase III Residual

Waste Compliance Activities for the residual waste disposal facilities located at Duqume Light
Company's Cheswick, Elrama and Phillips Power Generanon Stations,
1,0 DEFINITIONS

When capitalized, the following words shall have the meanings spedﬁe& below:

Agreement:

Contractor:
Owner;

Praoject:

Site:

Services:

Subcontractors:

Meang this agreement between Owner and Contractor, mcmcﬁng Ovwner's

Purchase Ordess, specifications, terms and conditions and any other docurnem .

made a part of this Agreement by Owner.
Means Chester Environmental.

Means Duquesne Light Company, its agents, affiliates or authorized
" representatives,

Means the Phase I Residual Waste Compbanee Activities consisting of

conceptual design packages, closure plans, final preliminary permit
applications, interim compliance packages, GW monitoring and reports,

Meang DLCO residual waste disposal facilities located at the Cheswick,

- Elrama and Phillips Power Generation Stations.

Mearis all engineering services, evaluations, calculations, designs, consulting

reporting, drawings, plans, attending mestings with DLCO and Pennsylvania
Department of Environmental Regulations (PADER) and all other activities
relevant to this project.

Means a person or other business entity of any tier including, but not limited
to, subcontractors, licensors, subsidiaries, affiliates, suppliers or vendors
contracting directly or indirectly with Contractor to perform any part of the
Work.
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Work: Meaos all Se:v:ces, Work Product, materials and/or eqmpmmt, if any, to be
provided pursuant to this Agreement.

Work Product: Means any check lists, certificates, final preliminary permit applications,
designs, procedures, plans engineering drawings, specifications, data
calculations, - studies, reports, test reports, analysis, recommendations,
evaluations and all other documentation ¢reated or developed by Contractor
under this Agreement.

0w QWNER OR BY CT

Owner may perform Work related to the Project with Owner's own forces and award separate
contracts to others in connection with portions of the Project or other work on the Site. Owner

may coordinate the work of Owner's own forces and of each separate contractor with the Work
of Conn-actor

Owner will be the interpreter of the requirements of this Agreement and the judge of the
performance thereunder by Contracter. Owner will render interpretations necessary for the
proper execution or progress of the Work. Contractor shall perform in accordance with the
decisions and interpretations rendered by Owner.

3.0 SCOPE
The sc;.ope of Work sha]l mcﬁde all activities, obligations, duties, requirements and responsibilities

of Contractor plus all Work inferable as necessary for the successfill completion of the Pro;ect as .
these activities are desm‘bed m ﬂns.AgremmL

. o
In the event of conflict between the various provi.sidns of this Agreement, the conflict shall be
resolved by giving controlling effect in the following order: (i) Owner's Terms and Conditions,
(&) Owmer's Purchase Qrder and (iif) Owner’s specifications.
mw
Comaorshnnopamummdepmdmmmmrmthepaﬁmmmofﬂusw

Contractor is not an agent or employee of Owner. Contractor shall have complete charge of its
employees and Subcontractors engaged in the performance of the Work.

6.0 SCHEDULE

Contractor agrees to maintsin and deliver the Work and Work Product described in the
specification provided by Owner and in accordance with the milestone tasks as agreed upon in the
contract evaiuation phase,

PO127552-11199377AYIMODOCIri-bos
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The agreed uponscheduleshaﬂdeﬁnespeuﬁcmﬂestomwhtchmﬂ anowfur mﬁimmttune for
DMmeeachADER.requumofhﬂyL 1994

From and aﬂ:er the effective da:te of this Agreement, Owner shall have the right, at its sole option,
to plan, schedule, sequence and coordinate all Work for the benefit of the Project. Contractor
agrees to coordinate its Work to meet the requirements of the Owner's schedule or Plan, and to
cooperate with the Owner's personnel on a continuous basis by maintaining and providing
information to Owner to be used to update the schedule orPlan.

If Owner expands or decreases the scope of Work, the parties shall negotiste a change,
necessary, in the time of perfo::mance. Contractor acknowledges that in this Agreement time is of
the essence.

,0 FQR@ MAJEURE

Nerther party shall be mponsible for necessary dclays or failures in perfonmnce resulting from
events beyond the reasonable control of the affected party, including without limitation acts of
God, strkes, walkouts, riots, acts of war, epidemics, government regulations, fire, earthquakes or
other similar disasters. If the performance of Work to be provided pursuant to this Agreement
shall be delayed, hindered or suspended, the affected party shall promptly notify the other party.

If necessary, the parties shall jointly determine reasonable alterations to-the schedule, scope of
Work or other items relating to mchWaﬁ:tobeperfnrmcdpurmmmthmAgrement.

'som:LE

Owne.r shall have title to all Work and Wod: Products mcluding, but not limited to, smdies,
reports, plans, evaluations, design and engineering drawings, data, calculations and permits which
are produced or obtained by Contractor for, on behalf of, or at the direction of Owner. Such
documents shall be defivered to Owner during the performance of and upon completion of
services under this Agreement.

9.0 WORK PRODUCT

The Contractor shall develop and submit for review and approval, all Work Product and other
documentation requested by Owner to verify that the Work conforms to this Agreement. The
Contractor shall not proceed with any part of the Work until Owner’s approval has been obtained.
All Work Product shall be provided in a timely manner to cause no delay in either the Work or
other's work. '

All Work Product and quality documents which are produced by the Contractor for, on behalf of,

or at the direction of Owner, shall be furnished to Owner and shall include the Purchase Order
number,
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Owner may inspect the Work and Work Product prowdcd under this Agrccme.nt including Work
and Work Product performed st Contractor’s facilities; however, such inspection by the Owner
shall not relieve the Contractor of its duties under this Agreement. If this Agreement, laws,
ordinances, rules, regulations or orders of any public authority require any portion of the Work to
be inspected, tested or approved, Contractor shall give Owner timely notice of its readiness so the
Ownper may observe such inspection, testing or approval Contractor shall provide to Owmer all
test reports or ather documentation needed to demonstrate that the Work has met all inspection
and test requirements. Contractor shall provide reasonable access to its facilities and periodic
status reports during thc course of performance of the Work.

. 110 ACCEPTANCE

Acceptance of all or part of the Work and Work Product furnished and delivered by Contractor to
Owner is conditioned upon Owners final detemumnon that the Work and Work Product
conforms to the requirements of this Agreement.

12.0 WARRANTY

Contractor warrants that the recommendations, guidance and performance of its personnel shall
reflect competent professional knowledge and judgment. -

Contractor shall perform its Work in compliance with this Agreement.and with the.due care, skill

- and diligence in accordance with: generally accepted professional. standards as recognized: in the
power industry and the particular field of expertise of Contractor's' personnel; and shall be
responsible for the professional quality, technical accuracy, completeness and coordination of all
Work and Work Product.

During the progress of the Work and until one year from fina! acceptance, Contractor agrees that
upon written or oral notice from Owner of substandard Work, Contractor shall reperform the
Work at no cost to Owner, If Contractor should fail to reperform the Work, or if Owner
determines that Contractor will be unable to correct substandard Work before the time specified
in this Agreement or in the schedule of the Work, Contractor shall, at Owner's option ()

. reimburse Owner for payments made to Contractor for substandard or unsatisfactory Work, or (&)
Owner may correct such substandard or unsatisfactory Work itself or by the use of third parties
and charge Contractor for the additional costs incurred to complete the requirements of this
Agreement.

If Owner dects to acvept the auncuafonning Work as provided or furnished, Owner shall be
entitled to credit or reimbursement in the amount of the cost of correcting same or, in the
alternative, the amount by which the value of the Work is diminished from the value of
conforming Work.
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13,0 CO _ _ ECIFICA

Contractor shall be rmpomiblc for the oomplctencss and accuracy of its plam, specifications and
supporting data prepared or compiled under its obligations of this project. Coatractor shall
correct, at its expense, all errors and omissions therein which may be disclosed during the review
process of the plans and specifications prior to the construction phase and that which may be
disclosed during the construction phase of the project.

14,0 INDEMNIFICATION

Contractor shall defend, indemnify and hold harmless Owner from and against all losses, damages,
liabilities, claims and actions, and all related expenses (including reasonable attorneys' fees and
expenses and the actual costs of itigation) by reason of injury or death to any person or damage
to any property or any other accident arising or resuiting from performance or Work or defects in
the Work or from any other cause to the extent not attributable to the negligence or willful
misconduct of Owner.

150 INTELLECTUAL PROPERTY INDEMNITY

Contractor shall defend, indemnify and hold harmless Owner from and against and shall pay all
losses, damages, fiabilities, claims and actions, and all related expenses (including reasonable
attorneys' fees and expenses and the actual costs of litigation) based on an allegation that any
Work Product or Work or parts thereof inflinge or misappropriate the rights of othery, or if their
_use by Owner is enjoined; and Contractor shall, at Owner's.option.and Contractor's-expense,
either: (1) procure for Ownes.the right to continue using the - Work Product or Work or parts
thereof, (ii) replace the-same: with substantially equivalent Work Product or Work or parts
- thereof that do not infringe or misappropriate the rights of others; (iii) modify the same so they
no longer infringe or misappropriate the rights of others or (iv) refund the price and the
transportation and installation costs to Owner.

Contractor shall obtain from all Subcontractors similar indemnity protection for Owner.
)
A Comatormpraentsthatnnowcama,andagreaxtaballconhmednnngthemmofthxs
Agreement to carry, as a minimum, worker's compensation, comprehmsxve general and

contractual fiahiity and comprehensive automobile liability insurance with carriers
reasonably satisfactory to Owner in the following amounts:

J Limits
0)) Workers' Compensation Statutory
Employer's Liability $500,000
(2)  Comprehensive General Liability or Commercial
' General Liability (Public Liability) including:
a Bodily Injury, Personal Injury and Property $1,000,000 per Occurrence
Damage or Claim

or
Bodily Injury Personal Injury and Property $1,000,000 Combined Single
Damage Limit
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b. Blanket Contractual Inciuded
. Products and Completed Operations Hazard  Inctuded
d.  Broad Form Property Damage . "~ Included

If any of the Work performed under this Agreement includes:
1. blasting, 2. cxcmratmg, pile driving or caisson work, 3. moving, shoring,
under-pinning, razing or demolition of any structure or removal or rebuilding of
any structural support thereof, or any subsurfacs or underground work, the
Comprehensive General Liability Insurance policy shall inciude coverage for the
explosion, collapse and wnderground hazards,

(3)  Automobile Liability Insurance (owncd, hired and

non-owned): -
) Limits
Beodily Injury and Property Damage 31,000,000 Per Occurrence
: _ h Combined Single Limit
(4)  Professional Liability , $2,000,000
) Emuronmenta.l Impairment Liability $2,000,000 Per Occurrence

B. Con:ractorand:tsSubcomractotsmaycanyandmmnatthwown cost and expense All
Risk Coverage Insurance on the ma.::hme.ty tools, eqmpmenr and clothmg belonging to them
or their employees.

C. Contractor shall furnish to Owner a cernﬁmte of insurance for the foregoing coverages,
which shall include the following: :

1. Name of insurance company, policy number and cxpiraﬁon-daxe;

2. The coverages.required by Owner including the amount of deductibles or self-insurance -
(which shall b< paid Vy-Contiaiian);

3. A statement that Owner shall receive thirty (30) days prior notice of cancellation or
modification of any of the policies, which may affect Owner’s interest;

4. A statement that Owner has been named an addmonal msured {except for Workm
Compmsauon) on all policies; and, :

S. IfawhxdcmmOwnu‘shmrdous-wu&c, the certificate nst abow Ul le——
vehicle is insured for limits specified in the Motor Carrier Act of 1980, as amended,

D. Contractor and any of its Subcontractors shall waive any right of subrogation which they or
their insurers may have against Qwzer, its agents or its employees,

E. Contractor shall not penmt any Subcontractors to enter upon Owner's Site(s) or proceed
with the ]‘n.:.. fommance of thedn contractsunlece wicl—3atenmimrtoux ‘mﬂfphm] ol

Owner's insurance requirements.
F. Contractor hercby agrees to reduce equitably this Agreement price should Owmer, at its sole

option, choose to provide ¢ Wrap.up/Owner Controlled Insusancs Program to protest the
Work
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G. The above insurance requirements are in addition to those which may be cited elsewhere in
thizs Agreement. Coutractor shall comply with aay and—all other insurance- requircments
whether or not expressly identified herein as required by law, Ownerdoes oot represent that
it has identified all applicable insurance requ:remmis.

7.0 INE.

Contractor and its Subcontractors shall maintain detailed separate cost data for each Purchase

Order in accordance with generally accepted accounting principles. Contractor's records

pertaining to the cost of the Work (other than fixed Prices agreed to prior to performance of the

Work) and Contractor's tax recards shall be open at all reasonzble times for inspection or audit by

Owner or its representaﬁve(s). Ownmer or its repmanaﬁve(s) shall at reasonable times have

access to Contractor's and its Subcontractor's premises, materialg, instructions, working papers,

plans, drawings, specifications, memoranda and other information pertaining to the Work. All

Contractar's purchase orders or contracts with Subcontractors shall provide that Owner or its

representative(s) shall have the right to audit Subcontractors’ charges to Contractor. Owner's
rights under this Article shall terminate five (5) years after expiration of the warranty period.

180 TAXES

Owner shall provide to Contractor upon Contractor's request a tax exemption cestificate for all |
taxes which become due under Pennsylvania sales and use tax laws, except for taxes that
Contractor is required to pay under such laws. Upon Owner's request, Contractor ghall provide
evidence satisfactory to Owner.of the payment of any taxes which Contractor is required to pay-
Contractor. shall assume:and -pay all other taxes. Contractor shall providerto Owner such
. additional information: as.Ownes may requat to ﬁicilnale the determination of taxes for which.
" .QOwneris rsponsib]e. :

190 PAYROII TAXES

Contractor shall treat all personnel provided by Contractor pursuant to this Agreement as
Contractor's employees for state, local and federal income, wage and withholding tax purposes,
_pay all applicable federal, state and local wage taxes imposed with respect to such personnel, and
withhold all applicable federal, state and local taxes from the wages of such personnel and
disburse the same to the applicable taxing authorities. Contractor agrees to be responsible for and
to det‘end,mdemmfyandsave Owner harmless from and against the payment of any taxes or
penalties arising from a failure to properly report, pay, withhold and/or remit any employment
taxes with respect to its personael's wages.

20.0 PAYMENT

Owner shall pay undxsputcd invoices within thirty (30) days of Acceptance. If any portioa of the
Work does not conform to the requirements of the Purchase Agreement upon inspection by
Owner, a corresponding portion of the Price may be withheld by Owner until the nonconformance
is corrected. '
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0 PR 1CO RMATION

All information of Owner disclosed to Contractor or its Subcontractors which is not in the public
domain shall be treated as trade secret and proprietary and confidential information. Contractor
shall exercise the same care to prevent the disclosure of such information as Contractor exercises
to prevent disclosure of its own trade secrets and proprietary and confidential information. Such
information shall be utilized by Contractor or its Subcontractors only in connection with
performance of the Work and shall not be disclosed to any other party, unless such disclosure is
required by law or court order.

22.0_PERSQNNEL

Contractor shall not change or reassign any of its key personnel assigned to the Project during the
term of this Agreement. In the event that any key personnel leaves Contractor's employ or
becomes otherwise unable 10 perform jts duties for causes beyond Contractor's control,
Contractor shall provide replacement personnel of equal capabilities and bear any additional travel
and living expenses as well as costs of screening, qualification and formal training associated with
providing such replacement personnel Assignment and reassignment of key personne! shall be
subject to the prior written approval of Owner. :

23.0 PUBLICITY

A.  Contractor shall issue no publicity (including news releases and advertising) relating to
Owner, this Agreemmn. or the Work and erect no signs or. other. advertising on.Owmer's Sites.
without Owner's:prior written approval. Contractor shall-refer to Owner for coordinating
any .inquiry from:the.news:media concerning this Agreement or:the Work prior to response,;
and shall reflect Owner's comeutsmmchmponse.

B. Contractor shall not publish or release -any. technical paper, article, publication or
announcement in connection with the Work, during or after the term of this Agreement,
without Owner's prior written approval.

40 ¢ WO

Owner may order Contractor in writing to suspend or interrupt all or any part of the Work for
. such period of time as Qwner may determine to be appropriate for the convenience of Owner.
Contractor shall mitigate the costs of such suspension or interruption. Owner agrees to reimburse
Contractor for those expenses reasonably and necessarily incurred directly as a result of such
suspension or interruption subject to Owner's right to andit Contractor's books and records.

250 TION '

Owner may terminate this Agreement or discontinue any parts of the Work if Contractor
abandons the Work, becomes bankrupt or insolvent, is unable to obtain a bond, assigns or
subcontracts this Agreement or any of it$ parts without Owner's prior consent, fiils to comply
with this Agreement or, if any part of the Work violates this Agreement or is not being performed
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with due diligence; provided however, that prior to such termination Owner notified Contractor in
writing of its intent to terminate this Agreement and the reasons therefore, and Contractor must
have failed to cure such reasons within tea (10). days from receipt of such notice. If Owner
terminates for cause, as stated above, Owner may complete the Work or any of its parts, or
* contract with a third party to complete such Work, and Contractor shall be lizble to Owner for the
excess costs to complete the Wark. Owmer may also require Contractor to transfer title and
deliver to Owner any contract rights or Work Product pmduced or acquired by Contractor for the
performance of this Agreement. :

Owner may also terminate all or any part of this Agreement without cause and pay Contractor a
proportionate amount of the suma due to Contractor up to the point of cancellation.

W

Contractor shall obtain any Contractor’s licenses necessary for petformance of the Work, Owner
shall obtam or cause to be obtained all other permits and licenses required for the Work.

270 LIENS

Contractor shan not file and shall take all actions necessary to prevent any Subcontractors from
filing any liens against Owner or its property, including Owner's Sites. In addition, Contractor
shall defend, indemnify and save harmless Owner and any of its property, including Owner's Sites
from. all demands, liabiliies and liens which may arise in favor of Centractor or any
Subcontractorz,. and from all damages, costs and expenses. (including, reasonable. attorneys' fees
and expenses and the actual costs:of litigation) resulting from such demands, Labilities or liens. If
requested by -Owner, Contractor: shall exscute Owner's "Stipulation:Against: Liens® (furnished as
. part of this Agreement) and shall file it in the appropriate governmental offices.

28,0 CHANGES

Cwner shall have the right to issue written change notices to make changes in, deletions from or
additions to deliveries, drawings, specifications or instructions for the Work covered by this
. Agreement and Contractor agrees to comply with such change notices. If such changes cause a
material increase or decrease in Contractor’s cost or in the time of performance of this Agresment,
an equitable adjustment in the price and fime of performance shall be made, and this Agreement
shall be modified in writing sccordingly, provided that any claim for adjustment is asserted by
Contractor within ten (10) days after receipt of any such change notice. In the event a dispute
arises a3 to the equitable adjustment, Contractor shall, at the direction of Owner, proceed with the
change pending resolution of the dispute.

29.0 DISPUTES
Tn the event of failure hy the parties tn resch agreement cnncerning any matter under this

Agreement, the parties shall use good faith efforts to negotiate an amicable resolution of their
differeaces. If a solution is not agreed upon, the parties shall promptly and diligently pursue
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alternative dispute resolution (ADRS téchniqﬁes in a further effort to achieve an early and
equitable settlement of any business dispute without resorting to litigation, If either party believes
mcheﬂ'ommnotlcadingtoasmsﬁmoryresohmonofthedispute, such party may, upon giving

the other party at least ten (10) days prior writtes notice, initiate lmgamn to obtain a decision by
a Pennsyivania court of competent jurisdiction.

During the pendency of any dispute, Contractor shall proceed with the Work and maintain
progress in accordance with Owner's direction, and Owner shall continue to make payments to
Contractor of all sums due and payable under the terms of this Agreement which are not disputed.

30.0 CONSE D GES

. In no event ghall Owner be liable, whether in ¢ontract, tort, warranty, strict lishility or any ather
legal theory, for any special, indirect, incidental or consequential damages, such as, but not limited
to, loss of anticipated profits or revenue, or loss of use of equipment or facilities or exmronme.mal

impairment or dcgradanon. -

310 ORK AT SITE BEFORE AND
PERFORMANCE QF THE WOREK -

" Contractor shall make a thorough field check for the purpose of verifying existing conditions at
the Sites that may affect the Work including, but not limited to, existing underground structures

. and utility lines, possible errors in plans or in work previously performed by others, difficulties

" that might be encountered in.the. execution of the Work for any. reason, and the type and models
of existing equipment installed<by others. When the proper execution of any part of the’
Contractar's Work depends upon: other wark, whether installeds ar furnished by Contractor or

- others, Contractor shall verify all necessary dimensions, measurements, existing equipment
(including, but not Limited to, other underground structures or utilities) and shall be eatirely
responsible for all parts of the Contractor's Work. Allowance shall not be made to the Contractor
for any additional Services, extra materials, parts or other expenses due to difficulties caused by
Contractor's failure to comply with this verification.

32.0 ¥ ONS ORD

If Contractor discovers smy efrors, omissions, discrepancies or conflicts in the technical
documents and/or Owner's specification, it shall immediately so inform Owner in writing. Owner

shall correct and/or clarify such matters and so inform Contractor. Owner's decision shall be

binding, and the Work shall proceed only when such information has been supplied. Such
notification to Owner does not relieve Contractor of its obligations, responsibilities and liabilities

under this Agreement. “The risk and e:cpeme of proceeding without quch information from Quner—v - -——
shall rest with Comctor :

33.0 PADER Cf MEI,]&HS;E

In the event that the schedule outlined in Section 6.0 is not met by Contractor, and the Plan is not
completed by July 1, 1994, then Contractor shall be responsible for fines of $25,000 per violation
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per day which may be incurred by Owner due to causes attributable to Contractor. In addition, if
any part or all of the PADER approved Plan fails to comply with the PADER requirements, for
reasons attributable to Contractor, Contractor shall be responsible for any fines of $25,000 per
violation per day which may be incurred by Owner until PADER conformance is achieved.

340 ASSIGNMENT AND SUBCONTRACTING

The Contractor shall not assign, transfer or subcontract, this Agreement, without first obtaining
the written previous consent of Owner., Owner's consent to any assignment, subcontract or
transfer shall not relieve Contractor of any of its obligations under this Agreement, and the
Contractor shall remain fiable for performance of this Agreement.

All subcontracts, regardless nfamouﬁi, shall be with persons, firms or corporations named in
Contractor's pmposal or as approved by Owner. Contnctor, not withstanding any approval by
Owner, shall remain as fully mponsible forthe acts and omissions of all its Subcontractors.

35.0 PROTECTION OF Iﬂﬁ ENV BONMENT

A. Contractor and its Subcontractors shall comply with all federal, state, and local laws, -
ordinances, codes and regulations relating to personnel safety and the protection of the
environment including, but not limited to, handling, protection and disposal of all hazardous
material, toxic substances, hazardous substances, and residual wastes (defined below).

B. Contractor-and its subconn'actdrs".'.haﬂ not eacroach upon eavironmentally-: scns;:twe arzas
including, but not limiteq to, wetland, wet areas, riverine areas, streams or streant crossings
unless. conducted,m. a.manner prwm'bed by law and approved hy the applicable regulatoxy

agerncy.

C. If Contractor's Work includes the use, "generation”, production or supply or disposal of
"hazardous substances®, "hazardous chemicals", *hazardous waste", or other substances
subject to regulation under the latest revisions of the Emergency Planning and Community
Right-to-Know Act of 1986, the Occupational Safety and Health Act of 1970 or the

" Pennsylvania and New Jersey Worker and Community Right-to-Know Acts, (collectively
referred to as "Hazardous Substances®). Contractor shall: (1) provide Owner with a list of
each Hazardous Substance, its quantity, container type and size which will be brought to
Owner's property; (2) retain at the Site & copy of the Matesial Safety Data Sheet (MSDS) for
cach Hazardous Substance and, upon demand by Owner, make available all required MSDS;
and (3) accurately label all containers naming the Hazardous Substances, their Chemical
Abstract Service (CAS) number, and stating Contractor's name, address, and telephone
Contractor and its subcontractors shall also ensure that all Hazardous Substances are
‘maintained and disposed of in conformance with all laws, including, but not limited to, spill
prevem:lon control and countermeasure plans set forth in (40CFR112), dlscharge,
prevention, containment and countermeasure plans, hazardous waste management, and air

quality requirements.
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Should Contractor or its subcontractors perform or permit to be performed any Work in
viclation of any law, or cause any spill disposal, discharge or release of any Substance
(hazardous, residual or otherwise), it shall be liable for and shall indemnify, defend, and save
harmless Ovwmer against all costs and damages incurred, including personal injury or death to
any persons, damage to propesty and the environment, and all costs and litigation expenses
including, but not limited to, attomeys' fees and expenses, investigation costs, penalties or
fines incurred by either Contractor and/or Owner as a result of such spill, discharge, disposal
or release,

In the event of a spill, disposal, discha:georm!weofanySubstmce (hazardous, residual or
otherwise), Contractor shall initiate contral/cleanup measures and immediately notify Owner
in the event of a spill, discharge, or disposal or release. Owner, at its option, may determine
if the spill, discharge, disposal or release is reportable and make the necessary notifications.
Ownex, 2t its option, may also determing whether further control/cleanup, with or without
outside contm:tors 1s necessary.

Prior to initiating the Work, Contractor shall determine the classification of any anticipated
by-product or residue materials or waste generated according to applicable laws and advise
Owner of the outcome of such determination and shall identify the characteristics and

quantities of all wastes normaily ant:apaxed to be generated during paformance of the
Work.

If during or inddental to the performance of the Work, Comtractor generates PCB of PCE-
contaminated waste covered.under the US. Toxic Substance Control Act, Contractor. shall
comply- with all regulatory reqmrcmmts spplicable to such waste handling and:disposal, as

[@ois

well as all additional..requirements in this ‘Agreement:  The- name, location and -
hazardous/solid waste permit number Gf applicable) for the ultimate disposal facility, and the -

hauler's name, address, and hazardous/solid waste vehicle hsufing fLcense number (if
applicable) shall be submitted to Owner for approval four weeks prior to any waste shipment
to the disposal site. Materialy originating from Owner's Site(s) or equipment may not be
removed from Owner's Site(s) or transported to any other facility as & usable” product for
use or reuse without Owner's pnor written authorization.

IfContraaousrequuedto complymthanynwufwtreqmremema, it shall submit a copy of
such requirement to Owner for approval prior to transportation/disposal. All PCB or PCB-
contaminated materials, and/or equipment shall be removed and disposed from Owner's
Site{s) within thirty (30) days afier the start of accumulation date designated for disposal
Contractor shall provide Qwner with a written statement identifying the date, time, location
and method of transportation/disposal of such material and/or equipment not later than
fifteen (15) days after the materals and/or equipment have been delivered to a disposal
facility or to Owner's designated central consolidation Jocation.

If during or jncidental to the performance of the Work, Contractor generates hazardous or
solid waste covered under the Pennsylvania Solid Waste Management Acts or the US.
Resource Conservation and Recovery Act, Contractor shall comply with all regulatory
requirements applicable to such waste handling and disposal, as well as all additional
requiremeats in this Agreement. The name, location, and hazardous/solid waste permit

PO127552-111993/XTAY340.DOC/ rb-bos
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number (if apphmble) far the ult:mate dmposal facihty, and the hauler's name, address and
hazardouw/solid waste vehicle hauling license number (if applicable) shall be submitted to
Owner for approval four weeks prior to any waste shipment to the disposal site. Contractor
shaﬂalsomakenecasuymangmmmwrecydennmﬁdwastewvuedundam
Pennsylvania recycling laws, sobject to Owner's prior written approval, and report quantities
recycled to Owner. Matedals or equipment originating from Owner's Site(s) may not be
removed from Owner's Sites or transported to any other facility as a "usable” product for use
or reuse without Owner's prior written authorization. X
If the Contractor is required to comply with any manifest requirements, it shall submit a copy
of such requirement to Owner for approval prior to trapsportation/disposal. All hazardous
wastes shail be removed from Owner's Site(s) within ninety (90) days after the start of
accunmulation date designated for disposal.

Contractor shall provide Owner with a written statement identifying the date, time, disposal
facility location, and method of disposal for such hazardous or solid wastes not later than
fifteen (15) days after they have been delivered to a licensed disposal facility.

36.0 MBE/WBE

It is the policy of Owner to stinmlate the growth of Certified Minority and Women Business
Enterprises (MBEs and WBEs) by encouraging their full participation in all phases of Owner's
procurement activities and by affording them 2 full and fair opportunity to compete for Qwner's:
procurements. . Contractor agrees.to, carry out thig policy through its own forces.(if Contractor.is
a MBE or a WBE) or through the:award of subcontracts to MBEs and WBES to the-fullest extent

consistent with-the efficient. pexfonnance of the Purchase Agreemwrand_to include this pohcy as .

aprows:onmallmbcom

In order to be responstvetothmpolicy, Contractor shallbe aMBE oraWBE or shall use its best
efforts to use MBEs for not less than 10% and WBEs for not less than 5% of the Price and to
provide satisfactary proof of Certification in support of these goals. Contractor shall document
these efforts through the use of the attached Minority and Women Business Entcrprises
Subcontracting Report. At a minizmm, ComctorshzllusethemesandWBEsxdmuﬁedm
Section II of the Report.

'.MWM

Contractor and its Subcontractors at their own expense shall obtain all necessary licenses and
permits and shall otherwise comply with all applicable federal, state and local laws, statutes,
ordinances, codes, rules and regulations relating to performance of the Work, mclnd’mg but not
limited to safety, environment, labor standzrds, and workers' compensation.

Contractor and its Subcontractors shall also comply with the following clauses incorporated by
reference into the Purchase Agreement: Equal Opportunity Clause, 41 CFR 60-1.4; Affirmative
Action for Disabled Veterans and Veterans of Vietram Era, 41 CFR 60-250.4; and Affirmative
Action for Handicapped Workers, 41 CFR 60-741.4,

Contractor and its Subcontractors shall also comply with Owner's policies, rules and procedures.

POI127552-111993/X7AY9340.DOC/ri-bas
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38,0 BONDS

 The Owne:shanhzvethenghttorequn-ethe Contractor to firnish Performance Bonds covering
the faithfiil performance of this Agree.ment and/or Labor and Material Payment Bonds covering
the payment of all obligations arising under and as required by this Agreement.
39.0 SEVERABILITY
Should any provision of this Agreement be found by a Pennsylvania court of competent
jurisdiction to be legal or otherwise unenforceable, that finding shall not invalidate the whole of
this Agreement and the remaiming provisions shall remain in full force and effect.

400 SURVIVAL

The obligations and nghu, as the case may be, of the parties pursuant to the provisions of
Warranty, Proprietary Rights, Infringement Indemnity and Indemnification shall survive the
expmonoreariyte:mmauon of this Agreement.

41.0 TICES

Anynoucerequmdm'pemmedmbegwenunderthmAgrc-mmshanbcmwnungand sentto
thcfollowmgpa.rna . :

If to Owner: - ] If to Contractor:

Duquesne Light Company.: .. oo Chester Eavironmental
Purchasing Department, M-P P.Q, Box 15851

2101 Beaver Avenue ' Pittsburgh, PA 15851
Pittsburgh, PA 15233 ATTN: James Hall

ATIN: A. G, Parou

42,0 GOVERNING LAW/AURISDICTION

The Agreement shall be govemed by and interpreted in accordance with the laws of the
Commonwealth of Pennsylvania, Any litigation shall be ﬂled and pursued in either State or

Federal Court mPlttsburgh, Pennsytvania.
w

This Agreement contains the entire sgreement between the Owner and the Contractor with
respect to the subject matter hereof and supersedes any and all prior oral or written agreements.

PO127552-111993rXTAYI340DOC i-bos 1
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DUQUESNE LIGHT COMPANY
. Work Scope and Specification
for

Phase ITT Residual Waste Compliance Activities

for Duquesnc Light Company Power Generation Facﬂitics

August 4, 1993

018
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Scope of Work

-

To prepare reports, Closure Plans, Permit Applications, *Conceptual Design Packages®,
*Detailed Design Packages” and "Chapter 299 Compliance Packages” required two
achieve the following ultimate goals, in compliance with the PA Residual Waste
Management Regulations: -

14

Evaluate Phase II preliminary engineering results versus single wastewater treatment
facilities for Cheswick and Elrama.

At a minimum, replace the Elrama Bottom Ash and Polishing Ponds with an above
ground wastewater treatment facility. '

If retained, comply. with storage regulations for the Cheswick, Elrama, and Phillips

Coal Pile Runoff Ponds and Cheswick Miscellancous Waste, Bottom Ash Recycle, - -

and Bottom Ash Emergency Ponds.

Close the Cheswick Emergency Ash Pond and Flrama and Phillips Emergency
Ponds. : | _
Continued operation of the Elrama and Phillips Flue Gas Desulfurizaton Sludge
Stabilization Facilities. o L

020
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- Specification

To evaluate the Elrama Pha.se II preliminary engm&nng results versus a single
wastewater treatment facﬂ.lty to replace the storage lmpoundment(s)

To evaluare the Chcswmk Phase II preliminary engmeanng results versus a single
wastewater tmtmcnt facility to replace the storage impoundment(s).

To prepare the Closure Plan, Conceptual Design Package, and Permit Applications,
required to achieve the ultimate goal of replacing, at 2 minimum, the Elrama
Bottom Ash and Pohshmg Ponds with an above ground wastewater treatment
facility.

To prepare any Concepmal Design Packages and Permit Apphcnnons required to
achieve the ultimate goal of complying with storage regulations for the Cheswick,
Elrama, and Phillips Coal Pile Runoff Ponds and the Cheswick Mucﬂanem:s
Waste, Bottom Ash Recycle, and Emergency Ponds.

To prepare the Closure Plan, Detailed Design, and Groundwater Monitoring Plan,
as applicable, required to close.the Flrama and Phillips Emergency Ponds and the
Cheswick E.mcrgency Ash Ponds. '

To prepare a "Chapter 299 Compliance Package” for continued 'rwdu.al waste
operation of the Cheswick, E]nma, Phillips, and Brunot Island Power Stations.

To participate in substantive negotiations with PADER regazdmg administrative
documents and innovative solutions.

To pammpaxe in public notice activities, as required to support all compliance
activities.

Prepare "Conceptual Design Packages” as defined in Attachment IL.

@o21
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ATTACHMENT 1
Power Generatiou Facilities
Phase I Compliance Activities
Elrama Units Ultimate Goals Deliverable
Bottom Ash, Polishing, & Evaluate Phase II preliminary | Report
CPR Pond engineering results vs single
' " | facility WWTE
Bottom Ash & Polishing At a minimum, Replace with 1. Closure Plan
Ponds and other Wastewater | above ground WWTF 2. Conceptual Design
Treatment Facilities (WWTF) 3. Permit Application
Coal Pile Runoff (CPR) Pond | Comply with storage: 1. Conceptual Design
(if retained) regulations — possible 2. GW Monitoring
replace/relocatefupgrade 3. Permit Application
Emergency Pond - - Close | 1. Closure Flan
- o 2. Detailed Design
Flue Gas Desulfurization = | Comply with Chapter 299 Report
Sludge Stabilization Facility reqmrements
Phillips Units Ultimate Goal Deliverables
Coal Pile Runoff (CPR) Poud | Comply with storage 1. Conceptual Design
o regulations — possible 2. GW Monitoring
repiace/relocate/upgrade 3. Permit Application
Emergency Pond Close 1. Closure Plan
: 2. Detailed Design
Flue Gas Desulfurization Comply with Chapter 299 Report
Sludee Stabilization Facility reguirements
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ATTACHMENTI
° (CONTINUED)
Other Deliverables
° for all Generatian Facilities
1. Permic by Rule Compliance Package
_« Wastewater Trearment Units
« Captive Processing Units
® « Mechanical Processing Units
« - Beneficial Use
2. Compliance Package for Chaprer 299 Units (Site Walkdown)
3. Inrerim Comnﬁance Package for-all relevamt Uairs
o 4, Public Nouce Acdvities ('mcludm_ mestings)
®
@
®
@
®
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ATTACHMENT 1

Go24

(CONTINUED)
Brunot Island Units Ultimate Goal Deliverables
None NA Nothing
Cheswick Units Ultimate Goal Deliverables
Emergency Ash, Bottom Ash | Evaluate Phase II preliminary | Report
Recycle/Emergency, CPR, & | engineering results vs single :
Miscellaneous Waste Ponds | facility WWIF .
Emergency AshPond - .| Close 1. Closure Plan
: : 2. Conceptual Design
3. GW Monitoring
BA Recycle & Emergency Comply with storage 1. Conceptual Design
Ponds (if retained) - regulations — possible 2. GW Monitoring
. replace/relocate/upgrade 3. Permit Application
Miscellanecus Waste Ponds (if | Comply with storage 1. Conceptual Design -
retained) regulations -- possible 1 2. GW Maonitoring
replace/relocate/upgrade 3. Permit Application.
Coal Pile Runoff (CPR) Pond | Comply with storage 1. Conceptual Design
(if retained) T regulations — possible 2. GW Monitoring
: replace/relocate/upgrade 3. Permit Application
| BA Screening Facility Permit-by-rule comphance Report
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ATTACHMENT XI

Conceptual Design Package

It is DLC's intent to use the "Conceptual Design Package" (CDP) to develop a detailed design

and construction package for the chosen alternative. Therefore, the CDP should include at a
minimmum the following items and any other spec:ﬁc information that is necessary for DLC to
fulfill its objective.

The alternatives considered, including the cost evaluation used to determine the best one and
a description as to why it.was chosen. The alternatives should identify material
requirements; manpower estimates t0 construct and supervise, testing costs; environmental,
as well as other regulatory constraints; estimated annual operating/maintenance costs for a
twenty year period; a‘hma.ted installation costs; and estimated cost to develop the final

design package.

The design assumptions for the chosen alternative are to be identified. This should include
operational requirements; dcsngn parameters; limitations; constraints; assumprions; and
conditions; - number and size of tanks; construction matesials; liner types (cross section
specified); pond constraints (such as: minimmum retention time, depth, clevatlon, layout
arrangement) and an equipment list t0 include new pumps, sumps, and piping, their ‘
locanons, mininnm dmﬂer size; and electric power requirements.

Drzwmgs to be'inchuded: A.ny drawing m;cssary to fulfill PADER filing requirements,
system schematic with mass balances identified, a plan view of equipment (including ponds)
arrangements and at least one elevation section showing lowest and highest points.



" CHESTER ENGINEERS, INC

DL - DUQUESNE LIGHT MASTER STANDING ORDER
ES - CHESTER ENVIRONMENTAL STANDARD RATE
HS - HAZARDOUS WASTE STANDARD RATE

PROJECT LISTING FOR
DUQUESNE LIGHT PROJECTS
1993, 1994, 1995, 1996, 1997
AS OF 05/31/97
FEE RATE
PROJNO PROJECT NAME TYPE® SCHD AMOUNT
467701  PHASE Ill RESIDUAL WASTE COMPLIANCE CPFF - 160,000.00
467702  PHASE lll RESIDUAL WASTE COMPLIANCE-CHESWICK  CPFF - 185,000.00
467703  PHASE Il RESIDUAL WASTE COMPLIANCE-ELRMA CPFF - 103,767.94
467704  PHASE Il RESIDUAL WASTE COMPLIANCE-PHILLIPS CPFF - 42,689.00
467705  CHESWICK SLUDGE CHARACTERIZATION CPM ES 9,500.00
467706  FLYASH AND BOTTOM ASH HANDLING STUDY CPM ES 9,600.00
467707  TOXICS (DENTIFICATION EVALUATION CcPM €S 9,838.00
467708  GROUNDWATER ASSESSMENT REPORTS CPM HS 10,000.00
467703 POWER STATION-BRUNOT ISLAND CPM ES 11,059.00
467710  ENVIRONMENTAL EXCELLENCE PROGRAM-CHESWICK CPM HS 37,000.00
467711  RIVER MIXING STUDY CPM ES 22,100.00
467712  GROUNDWATER ASSESSMENT ACTIVITIES . CPM HS 9,700.00
467713  RESIDUAL WASTE BIENNIAL REPORT CPM HS 9,850.00
467714  KISSICK SITE CLOSURE PLAN CPM HS 9,900.00
467715  PHASE Il GROUNDWATER ASSESSMENT-KISSICK CPM HS 9,900.00
467717  EMERGENCY ASH POND CLOSURE-CHESWICK CPM bL 200,000.00
467718  ASH POND-CHESWICK LS DL 4,750.00
467719  GENERAL PERMIT APPLICATION-KISSICK CPM DL 10,000.00
467720  RESIDUAL WASTE 299 COMPLIANCE-BRUNOT ISLAND  CPM DL 5,000.00
467721  ASH DISPOSAL SITE CLOSURE PERMIT-BRUNOCT ISLAND CPM DL 6,000.00
467722  ASH DISPOSAL SITE CLOSURE PERMIT-KISSICK CPM oL 8,000.00
467723  RESIDUAL WASTE DATA MANAGEMENT-CHESWICK CPM oL 43,700.00
467724  PHASE Il GROUNDWAER ASSESSMENT-KISSICK CPM DL 28,500.00
467725  EAP ENVIRONMENTAL PARK-CHESWICK CPM DL 3,500.00
467726  FUNCTIONAL SPEC FOR LEAK DETECTION-CHESWICK  CPM DL 4,500.00
467728  STREAM CROSSING-CHESWICK CPM DL 16,500.00
467722  GENERAL CONSULTING CPM DL 80,000.00
467730  EAP GROUNDWATER ASSESSMENT-CHESWICK CPM DL 50,000.00
467731  GROUNDWATER WELL REPLACEMENT-KISSICK CFM oL 77.200.00
467732  RESIDUAL WASTE ANNUAL REPORT CPM DL 20,000.00
467733  CONTRUCTION SPEC-KISSICK CPM DL 8.000.00
467734  EAP DAM EMERGENCY ACTION PLAN-CHESWICK CPM DL 74,650.77
467735  GENERAL CLOSURE PLAN FOR PONDS-CRESWICK CPM DL 9,000.00
467736  GENERAL CLOSURE & POND CLEANOUT-ELRAMA CPM DL 19,000.00
467737  POND SAMPLING CHARACTERIZATION-ELRAMA CPM oL 27,000.00
467738  POND SAMPLING CHARACTERIZATION-ELRAMA CcPM DL 20,000.00
467739  AMD TREATMENT-WARWICK MINE CPM DL 15,000.00
467740  ENGINEERING AUDIT-CHLORINE SYSTEM CPM DL 6,000.00
467741  SWTP EVALUATION-OPS AUDIT CPM ES 6,500.00
467742  START-UP ASSISTANCE OF REBUILT SWTP CPM DL 3,500.00
467743  PREP ANNUAL & BIENNIAL RESIDUAL CPM DL 10,000.00
467744  LEFEVER CERT. SAMPLING-CHESWICK CPM DL 5,000.00
535201  TOXIC REDUCTION EVALUATION CPM DL 20,000.00
545701  MONTHLY OPS EVALUATION LS ES 5,000.00
* FEE TYPE




1993- CHARGES FOR PROFESSIONAL SERVICES
ot
“The charges for services provided by Chester Environmenta! consists of: {1} an hourly billing rate for any
professional staff member actively working on a preject; {2) reimbursement of direct expenses; (3} reimbursement
of subcontractor’s and other special costs; {4} use and rental charges for equipment; and (5} laboratory analyses.
invoices covering these charges and expenses will be submitted for payment on a monthly basis {except for
subcontractor invoices which will be billed as received), unless some other arrangement has been agreed upon,

Hourly billing rates for various classifications of Chester Environmental personnel are indicated below and are
subject to annual revision:

STAFF CLASSIFICATIONS HOURBLY RATES
PRINCIPALS $98.00
SENOR PROJECT/TECHNICAL MANAGERS 89.00
PROJECT/TECHNICAL MANAGERS 82.00
SENIOR PROJECT ENGINEERS/SCIENTISTS ) 73.00
PROJECT ENGINEERS/SCIENTISTS 65.00
‘SENIOR ENGINEERS/SCIENTISTS 57.00
ENGINEERS/SCIENTISTS 50.00
SENIOR ENGINEERING TECHNICIANS 54.00
SENIOR RESIDENT . 50.00
DesSIGNERS * 52.00
ENGINEERING TECHNICIANS * 42.00
RESIDENT |* 43.00
RESIDENT H* 37.00
SENIOR TECHNICIANS * 30.00
TECHNICIANS * 25.00
ASSISTANT TECHNICIANS * 21.00
. Overtime rates are 1.35S times the hourly rate.

The above rates include all employees’ wages and payroll burdens, plus company overhead and profit.

PAYMENT: Progress invoices will be issued monthly and e o be paid within 30 days of the invoice date unless prior written agrecment has been ohtained.
Subcontractor billings are payable upon presentation. A finance charge of 1.5% per month wili be charged on past due accounts. A 1% cash discount will be
sllowed on billings for services paid within 15 days of invoice date.

SUBCONTRACTS AND SPECIALTY EQUIPMENT: Subcootractor costs, material cosis, and the costs associated with the renta] of specialized equipment will
be charged at cost plus 15%, ’

EQUIPMENT: Usc of cquipment and vchicles owned by Chester Environmental will be invoiced st fixed daily or weekly rates. A summary of these rates will be
provided upon request, :

LABORATORY ANALYSES: Analyses performed by Chester Environmental laboratories will be invoiced based upon the current Analytical Fee Schedule.
Analyses made by outside laboratories will be invoiced as subcontractor costs.

SPECIAL SERVICES: Special consultation services by members of the Corporate Technical Consultants Board will be billed 1 5150.00 per hour. A surcharge
of 50% will be ndded to published rates for the sctual time spent i prepasation or attendance at depositions, public testimony, hearings and/or.court proceedings.

COMMUNICATION AND MISCELLANEOUS REPRODUCTION EXPENSES: In-house costs for long-distance telephone, iclex, facsimile, PC computer
usage plus normsl postage, photocopying and biueprinus will be invoiced at 1.5% of total invoiced Chester Eavironmental labor. This does aot include express
mail services or drawings, specifications and report reproductions which are invoiced al material cost and labor rates.

DIRECT EXPENSES: Charges for renwl vehicles, meals, travel, and lodging will be billed at acwal cosis plus 15%. Personal vehicles will be bilied
$0.30¢/mile. Company-owned microprocessors will be charged ot $20.00/our for modeling and CAD/E systems.
<// CHESTER

TRAVEL: Time spent traveling in the interest of the client will be minimized gad will be billed at standard hourdy rates. ENVIRONMENTAL
E1581/Effactive tanuary 1, 1993




1994 CHARGES FOR PROFESSIONAL SERVICES

Marges for services provided by Chester Environmental consists of: (1) an houdy billing rate for any
ional staff member actively working on a project; (2) reimbursement of direct expenses; (3) reimbursement
becontractor's and other special costs: {4) use and rental charges for equipment; and {5} laboratory analyses.
ices covering these charges and expenses will be submitted for payment on a monthly basis (except for
/subcont:rac 1o0r invoices which will be billed as recsived), unless some other arrangement has been agreed upon.

. Hourly billing rates for various classifications of Chester Environmental personne! are indicated below and zre
subject to annual revision:

STAFr CLASSIFICATIONS HOURLY RATES

PRINCIPALS _ $115.00
® SENIOR PROJECT/TECHNICAL MANAGERS 100.00
' PROJIECT/TECHNICAL MANAGERS 90.00
SENIOR PROJECT ENGINESRS/SCIENTISTS 80.00
"PROJECT ENGINEERS/SCIENTISTS " 70.00
SENIOR ENGINEER/SCIENTISTS . 65.00
o ENGINEZRS/SCIENTISTS ) 55.00
SENIOR ENGINESRING TECHNICIANS ' 53.00
SENIOR RESIDENT . 52.00
DESIGNERS® - ' - - §2.00
ENGINEERING TECHNICIANS ® L 44.00
ResioenT H* . - : 45,00
®
RESIDENT [* ‘ 40.00
SENIOR TECHNICIANS * 35.00
TECHNICIANS * . 30.00
ASSISTANT TECHNICIANS * 25.00
FierD SURVEY CReEw (3-Man)* . 93.00Q
® FiELD SURVEY CREW (2-MAN]* 85.00
bd Cwvertime rates ars 1.35 timas the hourly rate.

The sbave rates includs afl employses’ wages and payroll burdans, plus company overheed and profit,

@ PAYMENT: Prnﬁmsinvoi:awmbcinmdmmﬂydpﬁbpﬁv&h!ﬂﬁpd&eh&dﬂ:dﬂpﬁ«r@ammmm
Subcontructor billings are paysble upon prescmmatica. A finance charge of 1.5% per momh will be charged on past doe accouns. A 1% cash discoomt will be
aflowed on billings for services paid within 15 days of invoies date.

STIB-CONI'RACTSANDSPECIALTYEQW SWMMMMMMMMMMOFMWVM
be charged a1 cost plux 15%.

® g
EQUIPMENT: Uuofequ.ipmmdWaﬂﬁby%%@dﬂhhﬁcﬁﬂﬁ&ddﬂymw&ﬂym::. A stmmmary of these mes will be
provided upon request.
LABORATORY ANALYSES: Analyses pecformed by Chester Environmeonl lborstories will be invoiced based upon the current Anslytical Fee Schedule.
Analyses made by outside Isbarawories will be invoiced s subcontractnr costs.

®

SPECIAL SERVICES: Spevial consubtation serviees by members of the Corporte Technical Consultasts Board will be billed ar 5150.00 per hour. A suebarge
ofSOiviEbel.ddedtopuhl.i.d:ednmfmmmmwhmmﬁnaMuwmm&mJﬂmw«mpm

COMMUNICATION AND MISCELLANEOUS REPRODUCTION EXPENSES: In-houss costs for lomg-distance telephone, telex, facsimile, PC computer
usage phus sormal postage, phowcopying and blueprints will be igvoiced st 1.5% of toul invoiced Chester Exvironmental labor. This docs sot include express
@ il services of drawiags, specifications and repoft reproductions which are tveiced & maccrial cons and labor rates.

DIRECT EXPENSES: Charges for montal vehicles, meals, travel, and lodging will be billed st actai costa plus 15%. Peroual vehicles will be billed a2
3030/ mile. Commpeny-owned microprocessors will be charged at $20.00/hour for modeling and CAD/E sysems,
i 0/ CHESTER

ENVIRONMENTAL
TRAVEL: Time mpent traveling in the imterest of the chcmwﬂl be minimized and will be billed at standard houdy wtes.

1581 /Effestive January 1, 1994




4 1995 CHARGES FOR PROFESSIONAL SERVICES v

The charges for sarvices provided by Chester Environmental consist of: (1) an hourly billing rate for any
professional staff member actively working on a project; (2} reimbursement of direct expenses; {3) reimbursement
of subcontractor's and other special costs; {4) use and rental charges for equipment; and (5) laboratory analyses.
jnvoices covering these charges and expenses will be submirted for payment on a monthly basis (except for
subcontractor invoices which will be billed as received), unless some other arrangement has been agreed uvpon. -

Hourly billing rates for various classifications of Chester Environmental personnel are indicated below and are
subject to annual revision:

STAFF CLASSIFICATIONS , HOURLY RATES
PRINCIPALS $115.00
SENIOR PROJECT/TECHNICAL MANAGERS 104.00
PROJECT/TECHNICAL MANAGERS $4.00
SENIOR PRCJECT ENGINEERS/SCIENTISTS 83.00
PROJECT ENGINEERS/SCIENTISTS 73.00
SENIOR ENGINEER/SCIENTISTS §7.00
ENGINEERS/SCIENTISTS 57.00
SENIOR ENGINEERING TECHNICIANS 57.00
SENIOR RESIDENT 57.00
DESIGNERS * 54.00
ENGINEERING TECHNICIANS * 46.00
RESIDENT I° {1, 47.00
RESIDENT (1™ f 42.00
SENIOR TECHNICIANS * 36.00
TECHNICIANS * 31.00
ASSISTANT TECHNICIANS * 26.00
° Cveartime rates are 1.35 times the hourly rate.

The above rates include all employees’ wages and peyrall burdens, plus company overhead and profit,

PAYMENT: Progrminvoi:uvﬂlbei:snedmmﬂymdutwbepl.idwithinlt)dgy:ofmcinvoiccdauunlmpﬁorwﬁmagmhnbmcbtaim-d.
Subcoatractor billings sre payable upon presemation. A fimasce charge of 1.5% per month will be charged on past dus accounrs. A 1% cash discoumt will be
allowed oa billings for scrvices paid within 15 days of invoice date,

SUBCONTRACTS AND SPECIALTY EQUIPMENT: Subcoatrscior cosis, muaterial cods, and the coss associated with the reatal of specialized equipment will
be charged at coxt plus 15%.

EQUIPMENT: Use of equipment and vehicles owned by Chester Environmental will be invoiced at fixed daily or weekly rates. A summary of these rates will be

LABORATORY ANALYSES: Analyses performed by Chesicr Exvironmenml laborntories will be invoiced based upoa the current Anslytical Fee Schedule.
Agsalyses made by outside laboratories will be iovoiced as subcontractor coss.

SPECIAL SERVICES: Special consultation scrvices by members of the Corporate Technical Consultants Board will be billed at $150.00 per hour. A surchacge
of 50% will be added 1o published rates for the ctual Gme spent in preparstion or afiendance t depositions, public testimony, bearings and/or court proceedings.

COMMUNICATION AND MISCELLANEOUS REPRODUCTION EXPENSES: In-house costs for long-distance wicphone, telex, facsimile, PC compuier
usage plus normal posge, phiotocopying and blucprints will be invoiced at 1 5% of towal igvoiced Chester Egviroamental' labor. This does not include express
mail servicss or drawings, specilications and report reproductions which sre invoiced at material costs and labor mtes.

DIRECT EXPENSES: Charges for rencl vehicies, meals, imavel, and lodging will be billed &t acnual coss pius {5%. Peronal vehicles will be billed at
$0.30/mite. Company-owned microprocessors will be charped at $20.00/hour for modeling snd CAD/E sysicms.
' - Y, CHESTER
/ ENVIRONMENTAL
E

TRAVEL: Time speat traveiing in the interest of the clicnt will be minimized and will be billed at sandard hourly rtes.
Effective ! wy 1. 1995



o TR B AN AR WRIT AL
1995 CHARGES FOR PROFESSIONAL SERVICES v

The charges for services provided by Chester Environmental consist of: (1) an hourly billing rate for any
professional staff member actively working on a project (2) reimbursement of direct expenses: (3} reimbursement
of subconwactor's and other special costs; (4] use and rental charges for equipment; and {5] laboratory analyses.
Invoices covering these charges and expenses will be submitted .for payment on a monthly basis (except for
subcontractor invoices which will be billed as received), uniess some dther arrangement has been agreed upon.

Hourly billing rates for various classifications of Chester Environmental personnel are indicated below and are
subject to annual revision:

STAFF CLASSIFICATIONS , HOURLY RATES
PRINGCIPALS $115.00
SENIOR PROJECT/TECHNICAL MANAGERS 104.00
PROJECT/TECHNICAL MANAGERS 94,00
SEMIOR PROJECT ENGINEERS/SCIENTISTS 86.00
PROJECT ENGINEERS/SCIENTISTS 75.00
SENIOR ENGINEER/SCIENTISTS 68.00
ENGINETRS/SCIENTISTS 57.00
SENIOR ENGINEERING TECHNICIANS £7.00
SENIOR RESIDENT 57.00
CESIGNERS * 54.00
ENGINEERING TECHNICIANS * 48.00
ResIDENT H* 47.00
RESIDENT 1 42.00
SEMIOR TECHNICIANS * 36.00
TECHNICIANS * 31.00
ASSISTANT TECHNICIANS * 26.00
. Overtime rates are 1.35 times the hourly rate.

The asbava rates inciuds all employees’ wages and payroll burdens, pius company overhead and profit.

PAYMENT: Progress invoices will be issued monthly and sre w0 be paid within 30 days of the invoico date unlest prior writton agresment has boeon obtained.
Subcontractor billings are paysble upon prasentstion. A finance charge af 1.5% por month will be charged on past dus accounits. A 1% cash discount will be
sllowed on bilinge for sarvican paid within 15 days of mvoice date.

SUBCONTRACTS AND SPECIALTY EQUIPMENT: Subcontractor costs, material coste, and the costs sssociated with tho rentsl of speciefited squipment will be
chargsd &t cost pluz 15%,

EQUIPMENT: Use of ip and wehiches owned by Chaster Environmental will be invaiced ot fied daily or weokly rates. A summary of thess ratos will be
provided upan requert.,

LABORATORY ANALYSES: Ansiyses porformed by Chestor Environmental laboratornies will be mvaiced besed upon the cument Analyticsl Fee Schoduls. Anafyses.
made by outside isb et will ba invaiced s subcortractor Cons.

SPECIAL SERVICES: Spacial consuitation sarvices By membars of the Corparmte Technicel Consuitants Daard will be billed at 7150.00 per hour. A surcharge of
S0% will be added to pubfished ratas for the actusl time spant in properation or attendence ¢ dapositions, public tastimany, hearings snd/ar court procaedinge.

COMMUNICATICN AND MISCELLANEOUS REPRODUCTION EXPENSES: In-house costs for long-distance telephone, telex, facsimils, PC computer ussge phux
normal postage, photocapying end blueprints will ba invoiced ot 1.5% of totel invoiced Chester Emvironmentsl laber.  This does not include exprose mad sorvices

or drawings, spacifications and reparnt reproductions which are iNvoiced et meterial costs snd labor rates.

DIRECT EXPENSES: Chargas for romal vehicles, maals, travel, snd lodging will be billed 4t sctusl costa pius 15%. Personal vehiclag will ba billed st $0.30/méa.

CHESTER

Campany-awned microgrocessors will be charged st 320.00/hour for modefing and CAD/E systomas, /
0/ ENVIRGNMENTAL

TRAVEL: Time s~~nt travafing in the intarest of the client will be minimized end will ba billed st standand hourty retes.
HWIS81/Efactive January 1, 1998



, 1996 CHARGES FOR PROFESSIONAL SERVICES

The charges for services provided by Chesier Environmental consist of: (1) an hourly billing rate for any
professional s1aif member acdvely working on a project: (2} reimbursement of direct expenses; (3) reimbursement
of subconmractor's and ather special costs; (4) use and rental charges for equipment: and (5) laboratory analyses.
Invoicas covering thess charges and expenses will be submirted for payment on a monthly basis lexcept for
subcontractor invoices which will be billed as received}, uniess some other arrangement has been agreed upon.

Hourly biiling rates for various classificstions of Chester Environmental personnel are indicated below and are
subject to annual revision:

STAFFE CLASSIFICATIONS HOURLY RATES
PRINCIPALS $115.00
SENIOR PROJECT/TECHNICAL MANAGERS 104.00
PROJECT/TECHNICAL MANAGERS 96.00
SENIOR PROJECT ENGINEZRS/SCIENTISTS 832.00
PROJECT ENGINEZRS/SCIENTISTS 76.00
SENIOR ENGINEER/SCIENTISTS ' 70.00
ENGINEZRS/SCIENTISTS 60.00
SENIOR ENGINEZAING TECHNICIANS 60.00
SENIOR RESIDENT &0.00
DesiGNERS™* 58.00
ENGINESRING TECHNICIANS * 50.00
RESIDENT {* 47.00
RESIDENT |* 42.00
SENIOR TECHNICIANS * 38.00
TECHNICIANS * 32.00
ASSISTANT TECHNICIANS * 28.00

Overtime rates are 1.5 timas the hourly rata.

The above rates includs all smployoes’ wages and payroll burdens, pius company cverhead end profic.

PAYMENT: Progreas invoices will be issued monthly and are w0 be paid within 30 deys of the invoice date uniess prior writlen agrecment has been obtained.
Subcoatrsctor bitlings #re pryable upon presagtation. A Bnance charge of 1.5% per month will be charged on pan due sccounts. A 1% cash discoust will be
allowed on billings for services paid within 135 days of invoice date, )

SUBCONTRACTS AND SPECIALTY EQUIPMENT: Subcomtractor costs, material costs, and the costs associated witk the rental of specialized equipment will
be charged a1 coxt plus 15%.

EQUIPVEENT: Usc of equipment and vehicles owned by Chester Environmental will be invoiced at fixed daily or weekly mates. A summary of these rates will be
provided upan request

LABORATORY ANALYSES: Analyses performed by outside labaratoties will be invoiced a3 subconiracior casts.

SPECIAL SERVICES: Special consultation services by members of the Corporsic Technical Consultants Board will be billed a1 $150.00 per hour. A surcharge
of 30% will be added to published rates for the sctual time spent in preparation or atendance at depasitions, public Lestimony, hearings and/ar court proceedings.

COMMUNICATION AND MISCELLANEOQUS REPRODUCTION EXPENSES: In-housc coms for long-distance teicphone, telex, facaimile. PC compuier
usage plus pormal postage. pnotocopying and blucprints will be invoiced a1 §.5% of 10tal invoiced Chester Environmenul labor. This does not include express
mail services or drawings. speciiications and roport reproductions which are invoiced at materisl costs and labor raiea.

DIRECT EXPENSES: Charges for renal vehicles, meals, travel, and lodging will be billed at scmuai cosis plus 15%. Personal vehicles will be billed 1t

$0.30/mile. Company-owned microprocessors will be chsrged at 520.00/bour (or modeling and CAD/E sysema.
(// CHESTER
/ ENVIRONMENTAL

TRAVEL: Time spent iraveling in the imerest of the client wAill be minimized and will be billed 2t sandard hourly rates.




1997 CHARGES FOR PROFESSIONAL SERVICES

The charges for services provided by Chester Enginesrs consist of: (1) an hourly billing rate for any professional staff
member actively working on a project; (2) reimbursement of direct expenses; (3) Teimbursement of subcontractor's and
other special costs; (4) use and rental charges for equipment and (5) laboratory analyses. Invoices covering these charges
and expenses will be submiued for pavment on a monthly basis (except for subcontractor invoicss which will be billed as
recsived), unless some other arrangement has been agresd upon.

Hourly billing rates for various classifications of Chester Engineers personnel are indicated below and are subject to annual
revision:

STAFF CLASSIFICATIONS . HOURLY RATES
ENGNE::‘RS/SCWS I $36.00
ENGINEERS/SCIENTISTS O 64.00
SENIOR ENGINEER/SCIENTISTS ) 73.00
PROJECT ENGINEERS/SCIENTISTS 80.00
SENIOR PROJECT ENGINEERS/SCIENTISTS 93.00
PROJECT/TECHNICAL MANAGERS 99.00
RESIDENT [* 43.00
RESIDENT T* ’ 48.00
SENIOR RESIDENT 63.00
DESIGNERS* . 60.00
SENIOR ENGINEERING TECHNICIANS 62.00
ENGINEERING TECHNICIANS* 52.00
SENIOR TECHNICIANS* 40.00
TECHNICIANS* 33.00
ASSISTANT TECHNICIANS* 29.00
" Overtime rates are 1.35 times the hourly rate.

The above rates include all employess’ wages and payroll burdens, plus company overbead and profit

PAYMENT: Progress invoicoy will be fssued monthly aod arc to be paid within 3¢ days of the invoice daie wnless prior written agresment bes been obtained
Subcouatracior billings are pavatil upon pressntation. A fimance charge of 1.5% per month will be charged on past duc accouns. A 1% cash discourt will be allowed en
billings for services paid within 15 days of invaice date, )

SENIOR MANAGEMENT RATES: Principals who provide techmical review 20d project guidance and Senior Management who are directly ivolved in the
technical and/or management aspects of a project will be biled at 5112.00 per hour.

SUBCONTRACTS AND SPECIALTY EQUIPMENT: Subcoomactor castr, material costs, and the casts associated with the rental of specialized equipment will
be charged at coxt phus 15% :

EQUIPMENT: Use of cquipment and vehicles owned by Chesier Engineers will be invoicsd at fixed daily or weekly rates. A summary of these rater will be provided
upon request

LABORATORY ANALYSES: Analvses performed by outside laborataries will be inveicsd as subcontracior eons.
ADDITIONAL SERVICES: A surcharge of 50% will be added to published rtes for the actual time spent in preparation or atiendance at depositions. public
testimany, barings and'er coun proceedings.

COMMUNICATION AND MISCELLANEOUS REPRODUCTION EXPENSES: Inhouse costs for long-lisance telephone, telex, facsimile. PC
compuier usage, postage. photocopying and blucprints will be inveiced 3 company vost,  Sxpress mal servives or drawings. speciications and report. renroduciions will be
invoiced at material cofts and labor matex.

DIRECT EXPENSES: Charges for rentaf vehicles, meals, travel and lodging will be billed at 21ual coms plus 5% Persenal vehivtes will be bitled at 0.3 mile.
Company-owned microprocessors will be charged at $20.00/hour for modeling and CADVE nistams.

TRAVEL: Time spent uaveling in the interest of the client will be minimized and will be billed 1t standard hourly rates. @/ CHESTER
ENGINIZAS

~E T s bmangae 1 00T
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CHESTER ENGINEERS, INC
SUMMARY OF PAYMENTS RECEIVED FOR
DUGUESNE LK3HT PROJECTS
1593, 1994, 1095, 1908, 1097
AS OF 05125/07
1 i il I I
1992 Il 1004 fl 1595 i 1000 I 1907 1 TOTAL BALANCE
i 1] ] n ]
PROJECT BLLINGS RECEIPTS i BILLINGS RECEIPTS | BULLINGS RECEIPTS || BILLINGS RECEPTS || BLLINGS RECEIPTS | BILLINGS  RECEWPTS
| 1 ft ] 1]
487701 I 12884031 12615428 | 08104 40STIN0 | ] il 188,728.25 10872825 0.00
487702 1 15538009 15040177 2484045 2900440 | 170.48 17048 | ] 18037102 180,568.74 (18512
467703 1 ;054488 &7 M4 | 0,219.24 83540 | 170.48 M | [ 9503457 95EMST (0.00)
487704 i 2450400 450400 | 4321.82 440718 | ] [ 2088501 2807125 {85.34)
487705 i 2.620.00 127000 1 835811 17084 | 1 [ 807811 897811 0.00
487708 [ 9,600.00 £.60000 ft ] i 9,000.00 £,600.00 6.00
467707 ] 8,013.18 801318 | 1,825.00 182500 | i il 9.8538.18 9,038.18 0.00
407708 I 10,000.00 1 1000000 ] i 1000000  10,000.00 0.00
407709 1 11,050.27 475087 020080 ff I 1 11,050.27 1105027 000
487710 1 14,390.38 ] 880710 2060087 | 1019043 1610843 || i 3700000 3700000 0.00
4877114 n 6,074.10 . ag78.10 i 1 8,678.19 807819 0.00
487712 il i 9,700.00 970000 1 [ ,700.00 ,700,00 0.00
487713 n f 9,784.50 978450 || i 1 9.784.50 9.784.50 6.00
4874 i [ 9,900.00 2,90000 || i il 9,600.00 ©,600.00 0.00
4087715 h f 9,803.00 940360 || 1 1 9,892.00 9,803.00 0.00
11017 1 ] 907151 4100427 | 8840853 9081878 | 1550075 11,6483 | 15107170 1432,350.85 L EIFRT
487718 n i 4,750,00 475000 | ] . i 4,750.00 4.750.00 0.00
87719 f 1] 4827.59 327819 || 15804 L7071 || 1 4565902 48850 {0.00)
487720 N n 604,94 00494 | i i 604.04 604,94 6.00
BTN 1 ] 2,604.21 280421 | 119.38 11938 | I 272350 272359 0.00
487122 il i 7.833.32 783332 | i I 783322 763332 0.00
467723 1 1 8,064.90 808800 3243063 2243063 | 1 4142853 4142853 0.00
487724 " il 24087.08 2468708 | Il 1l 24,687.08  24887.08 0.00
487725 0 It 15225 15225 || il 1] 152.25 15225 0.00
487728 [ I 3,028.63 362883 fl M 3828.63 3,020.63 (T )
487728 1l it 1255028 1088177 || 117345 31418 I 1272373 1312373 000
467720 i n 2205351 1048818 973453 21,1305 | 1,855.52 282485 | 3444358 3444358 000
467730 I 1 14338081 11,2078 300005 | 1 14233881 1432381 000
46770 n i 68008 41 2244888 573032 5138887 | Il 7303573 7383573 0.00
487732 il 1] ] 20,00000 2000000 | il 2000000  20,000.00 0.00
487733 9 ] ] 709508 700588 | i 7.005.88 7.005.08 [1Y: 4
487734 il I ] 4648277 4048277 22583.08 1583713 69.008.75 8231090 0,74885
487735 ] i ] 800544 800544 | i BUOS.4d 809544 0.00
487736 1 [ ] 1215021 1295021 || i1 12,150.2% 121501 oo
487737 1 [ i 1013438 1003438 | [ 1013438 1042438 0.00
487738 If n ] 1082070 1083079 | 5130.29 LT VN T 1577008 1456323 1,200 85
487739 i fl i 2208.22 It 5,466,905 18751 |l 7.8675.47 7871517 006
487740 If n [ i il 0.00 .00 0.00
467741 Il ] 1 I #,500.00 I .500,00 0.00 6,500.00
467742 1] n [l i 2,251.80 1 2,251,809 ©.00 225100
467742 i 1 il I 10,000.00 1000000 || 10.000.00  10,000.00 0.00
2467744 i 1 il 1 3,358.26 1,14488 2358.20 1,144.08 221258
] [ 1] 1] i
535201 1 n [ 8,008.70 502070 | 2.572,00 300400 | 8,560.70 303370 s47.00
545701 1 ] 1] 1 I 0.00 0.00 0w
1] I Ml 1 1
DUQUESNE ENTERPRISES I It I I It
533201 Il 1] I 4 857,50 485750 | 1 4,857.50 4,851.50 0.00
000 o000 45963066  411,008.45 352921 27 327.501.60 2681,783.28 24882807 75,308 44 58,057.90 1,169663 93 1,142,108.28 27 497,05



® CHESTER ENGINEERS, INC
EXPLAINATION OF FEE CHARGED

DUQUESNE LIGHT PROJECTS

® .
A PROPOSAL IS SUBMITTED WITH A MAXIMUM NOT-TO-EXCEED
AMOUNT. DUQUESNE LIGHT COMPANY CAN ACCEPT OR
REJECT THE PROPOSAL. IFiT IS ACCEPTED, A WORK RELEASE
NUMBER IS ISSUED AGAINST THE MASTER STANDING ORDER.

° .

@

®

@

®

¢

®

D
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IN'VOICE INSTRUCTIONS Pleal_sesnc;wourorder numper, release number (it Diis GiavIf ANV Lol
R N . applicable). nerm number, stock number_ and desti- e . . D e
_mugsgmbNa:c:slr;:ggsg;guz;fATEw. nalkon on altinvoices. packages andpaperspeaan- | &2 11 o0 Aty PA Z Tl
[ Duquesne LightCompa.r'ly ing to this order. Invoices are 1o shaw the identical SEondt (=il) TNl—Luan
Box 1920 unit as appears on this writien orger. When invocing al:) = o
arsborah. PA 15230-1920 for Hansponation charges, Aways substantiale your (412) Z30-dndy
. : charges by enclosing prepad carfier's invece,
DO NOT BILL PENNSYLVANIA SALES TAX, Direct Pay Peomut 500121 ssued to Ducuesne Lignt Company
consinutes autnonty for Payment of Sales and Use Taxes directly to the Depanment ol Revenue. e o
Deliveries accepted 8:00 a.m. 10 4,00 p.m. Monday hrough Friday (excep! holidays). .
. DATE: =
— SHPTO: =& =T s lCe o At
® CVENDOR: ¢ i .Tin ZnJIR.INAENTAL T Avzaud
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BUYER:
._ pOOR 0 ’if_L‘l’;i\i Yioon Lo B
ATTACHMENTS: ::.: ATTalHMEMTS INQUIRY NUMBER: Crih Ui
|  _ OUANTITY
L i DESCRIPTION STOCK NUMBER UNIT PRICE
— Numiter - = == YR T - :
Ccla : To PofRiFuxim SRIUNUHAYCH Exozi3iinNig/ oGO uls D00
! ASATSMENT PLAANIRG ACTIVITIZES ~2R
' COAL=FIZ UTILITY RZI_odal w=a3T7:=
MANAGZAZNT 317z
. -+
® e Alic I ATTLRUANCE A S
: SENZRAL STAYITZS AL o -
SSARLCE 3Gy L5%. AnU r TZAMZ
AMND CLONBITICNS, 35U RAZ ANG
CONTITIONS AND ATTA ZTiie
- -
® ALL STHER TIR#S AKS {TALATIONS
TACLUDI NG THGSE PRZ-PRINTaT ON Taz
REVTRSC Hisd Or Vs PURIRAS: LRIEx
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Vendor Quotation Number: Quatation Date: .3 ="y
.leqmred Delwerthomplet:on: AS RETUSITID FOB: ~:{1vZxzL

Payment Terms: . . .~

ALL EQUIPMENT AND/OR SERVICES PROVIDED UNDER THIS PURCHASE AGREEMENT SHALL BE IN ACCORDANCE WITH THE TERMS AND CONDITION:
ON THE REVERSE SIDE OF THIS PURCHASE ORDER AND/QOR ANY OTHER TERMS AND CONDITIONS SPECIFIED BY BUYER HEREIN. NO SELLER TERM:
AND CONDITIONS SHALL APPLY UNLESS SPECIFICALLY INCORPORATED 8Y BUYER INTO THE PURCHASE AGREEMENT.

THE ATTACHZD ACKH:

oLl Slan Rl L LI IN.Y 5} pE=ks \Bove

WLERGMTIT MUSY 5
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NED WITHIN SEYEN DAYS F
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THE DAT

£ OF THE ORDER TC THF
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€ Duguesne Light Company
TPURCHASE ORD

——

INVOICE INSTRUCTIONS

Send freight bill and INVOICE IN DUPLICATE 10
Accounts Payable Dept.. 294
Duquesne Light Company
Box 1920
Piisburgh, PA  15230-1920

Please show our order number. release number (il
applicable), dem numbeé:. stock number. and desti-
nation on all invoices, packages and papers perlain-
g 10 this order. Inveices are 1o show the identical
unit as appears on this writlen order. When invoicing
for wransportation charges, always subsianuate your
charges by enclosing prepaid carner's invoke.

DO NOT BHL PENNSYLVANIA SALES TAX. Dwect Pay Permn #00131 ssued 1o Duquesne Light Company
constiutes authany lor Payment of Sales and Use Taxes agirectiy 1o the Depanment ol Revenue.

Detiveries accepted 8:00 2.m. 10 4.00 p.m. Monday through Friday {excep! holidays}.

® VENDOR: . oopzz
'¢co CLUSHEUS

...t\h'..'.f_'- _"

¥ IRIONM
kI

1% —_

ar.l

POOR ORIGINAL

ATTACHMENTS: 5T=

ATTHCHMEINTS

INQUIRY NUMBER:

CUANTITY

nem [

DESCRIPTION

STOCK NUMBER

UNIT PRICE

E 2+ 3

TOTAL PURUAASE

2CC0C20.CC

13

Vendor Quotation Nurmber:
® Required Delivery/Compiefion:

Payment Terms =33

ALL EQUIPMENT AND/OR SERVICES PROVIDED UNDER THIS PURCHASE AGREEMENT SHALL BE IN ACCORDANCE WITH THE TERMS AND CONDITION
ON THE REVERSE SIDE OF THIS PURCHASE ORDER AND/OAR ANY OTHER TERMS AND CONDITIONS SPECIFIED BY BUYER HEREIN. NO SELLER TERN.

Quotation Date:

F.Q.B.:

03~-33-99
Ol IVERSY

AND CONDITIONS SHALL APPLY UNLESS SPECIFICALLY INCORPORATED BY BUYER INTO THE PURCHASE AGREEMENT.

THE ATTACHED ACKNOWLEDGMENT MUST B ~ SIGNED

MDA AQINT ANNDCeg ARANvr

*ND RETURNED WITHIN SEVEN DAYS F

ROM THE CATE OF THE ORDER TO TH&




GENERAL SERVICES AGREEMENT

THIS GENERAL SERVICES AGREEMENT, made effective.as of this Qo_ﬁi;iay of
March, 1995, by and between DUQUESNE LIGHT COMPANY, a Pennsyivania
corporation, with offices at One Oxford Centre, Pittsburgh, Pennsytvania 15222 ("DLC"),
and CHESTER ENVIRONMENTAL, INC., a Pennsylvania corporation, with offices at 600
Clubhouse Drive, Moon Township, PA 15108 (“Contractor™).

RECITALS

WHEREAS, DLC desires fo retain Confractor to perform services associated with
groundwater assessment/abatement planning activities at varous residual waste
management facilities (e.g., landfills and impoundments) operated by DLC, and Contractor
is willing to provide such services, all as more specifically described elsewhere in the
documents comprising the agreement between the parties (as set forth below).

NOW, THEREFORE in consideration of the premises and the mutual covenants and
agreements hereinafter set forth, and intending to be legally bound hereby, DLC and
Contractor agree as follows:

1. Scope of Coverage of this Agreement.

(A) The provisions of this Agreement shall govemn all work (the "“Work")
performed or to be performed by Contractor for DLC for the period beginning
on the date of this Agreement and shall continue indefinitely until terminated
by DLC pursuant to the provisions of the Confract Documents (as that term is
defined in Section 3 below); provided, however, that Contractor's prices set
forth in the Rate Schedules attached hereto as Exhibit D shall only be
effective and binding until July 4, 1998, as more specifically set forth in
subsection (B) below.

(B) The prices and rates set forth on the Rate Schedules attached hereto as
Exhibit D shall be effective and binding on Contractor for all Projects for
which Work Releases (as that term is defined in subsection (C) below) are
issued prior to July 4, 1998. For periods thereafter, Contractor and DLC shall
negotiate and attempt to reach mutual agreement on revised Rate
Schedules. In the event the parties are able to do so, such revised Rate
Schedules shall be substituted for the existing Rate Schedules attached as
Exhibit D and this Agreement shall continue in effect thereafter indefinitely or
for such lesser period as the parties may at that time specify. In the event the
parties are not able to reach agreement on revised Rate Schedules by July
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©)
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30, 1998, either party may terminate this Agreement as to all future Work;
provided, however, that Contractor shall be obligated to complete Work on all
Projects (as that temm is defined in subsection (C) below) for which Work
Releases have been issued at the prices and rates set forth in the Rate
Schedules aftached hereto.

The parties intend that Contractor may work on various projects relafing to
groundwater assessment/abatement planning aclivities (each an individual
"Project” and, collectively, the "Projects") for DLC during the term of this
Agreement, and that this Agreement will provide the general terms and
conditions applicable to Work on each such Project.  Each individual Project
will be documented and authcrized by DLC's issuance of a Work Release
Form, a blank copy of which is attached hereto as BExhibit A (a "Work
Release"), appended to which will be the documents which describe the
details and scope of Work for that individual Project (e.g., drawings,
specifications, schedules, statements of scope of Work). The provisions of
this Agreement will govemn each individual Project, irespective of whether or
not the individual Work Release expressly refers to this Agreement, unless
the Work Release itself (other than via preprinted language) expressly states
that this Agreement is not intended to govem the performance of Work on
that Project. Until Contractor receives a Work Release, it is not authorized to
perform any Work, or incur any costs, which are billable to DLC on any
Project

This Agreement supersedes any standard preprinted terms and conditions
set forth on the face or reverse of DLC's Purchase Order and Work Release
(or any form purchase orders issued in connection therewith). This
Agreement also supersedes any of Contractor’s purchase order or

acknowledgement documents or any standard terms and conditions

appended to or included with Contractor's proposals (unless the md:vzdual
Work Release expressly provides otherwise.)

Procedure for Contracting. Work on a given PrOJect will be issued to

Contractor via one of three altermnative procedures:

(A)

In some cases, DLC or third parties designated by DLC (which may include
the contractors) will prepare a detailed individual work scope for Work on a

‘given Project  DLC will then request that the Contractor (either alone, or

together with other contractors) submit pricing proposals. DLC will then
negotiate pricing with one or more contractors. DLC will then choose one or
more contractors to perform the Work on that specific Project and will issue a
Work Release for that Project.



(

(B)

(C)

(D)

(E)

3.

In other cases, DLC will prepare a general technical specification for the
Project and DLC will request that the Contractor (either alone, or together
with other contractors) submit detailed technical and pricing proposals. DLC
will then finalize the scope of work, negotiate pricing and choose one of more
contractors to perform Work on that specific Project.  DLC will then issue a
Work Release for that Project

in other cases (e.g., for relatively simple or straightforward tasks; or, to
prepare a detailed individual work scope for use in situations covered in
subsection (A) above), DLC will issue a Work Release directly to Contractor
under the terms, conditions and rates set forth in this Agreement.

Contractors asked to submit proposals under subsections (A) and (B) above
will not be entitled to receive any compensation whatscever from DLC
therefor.

Contractor acknowledges that DLC is entering into other General Services
Agreements with other contractors for performance of Work associated with
groundwater assessment/abatement planning activities at the same residual
waste management facilities at which Projects hereunder will be performed
by Contractor. Nothing contained herein shall be construed as a
representation or guarantee by DLC that any minimum amount of Work, or
any Work at ali, will be performed by the Contractor. Similarly, the solicitation
of proposals from Contractor pursuant to subsections (A), (B) or (C) above
shall not be construed as a representation or guarantee that any Work on the
Project for which the solicitation is made will be awarded to Contractor.

The Contract Documents. The documents which constitute the agreement

of the parties (the "Contract Documents") for any given Project shall consist of the following:

(A)
=)
(C)

(2)

(E)

the DLC form purchase order (the "Purchase Order");
this General Services Agreement; )

the General Terms and Conditions - Environmental Services attached hereto
as Exhibit B (the "General Terms and Conditions");

the Supplemental Terms and Conditions attached hereto as Exhibit C (the
"Supplemental Terms and Conditions'),

the Rate Schedules set forth on Exhibit D aftached hereto;
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(F)

(G)

(H)

)

C)

the General Technical Spedification attached hereto as Exhibit E (the
"General Technical Specification™);

the applicable DLC Work Releases for individual Projects (with attachments,
including, without limitation, related work scopes, specifications, pricing
materials, etc.);

Extra Wark Orders, if any, as issued (with attachments);

any modifications to any of the above-listed documents issued after the date
hereof agreed upon in writing by both parties; and

any documents which are expressly referred to in the Work Releases or
Extra Work Orders as being part of or incorporated into the Contract
Documents.

The Contract Documents taken in their entirety represent the agreement between
the parties and are sometimes hereinafter collectively referred to as the "Agreement", or
altematively, as the *Contract”. Unless a document is specifically listed above, it shall not
be considered to be a Contract Document. :

4,

Conflicts in Documents. The Work shall be performed in accordance with

all of the requirements of the Contract Documents.

In the event of any conflicts or discrepancies among the Contract Documents,
Contractor shall submit such conflicts or discrepancies to DLC for determination, and
Contractor shall proceed at its own risk if it fails to do so. DLC's decision on such matters
shall be final and binding on Contractor.

S.

(A)

(B)

Scope of Work; Pricing Altematives.

Contractor shall fumish all labor, services, supervision, material, tools,
supplies, -machinery and equipment necessary to fully and completely
perform the Work in accordance with the provisions of the Confract
Documents.

Pric:ing altermatives under this Contract shall consist of (i) time and materials
pricing; (ii) time and materials pricing with a not to exceed cap; (i) unit
pricing; and (iv) lump sum pricing.



® 6.

Time and Materials, Not to Exceed and Unit Price Contracts - Pricing

and Payment Terms. Unless otherwise agreed in writing for a particular Project, set forth
below are pricing and payment terms applicabie to those Projects on which Contractor will
be performing Work on a time and materials, time and materials not to exceed cap or unit

~, price basis.

L] A (A)
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(B)

@
®
®
(C)
»
(D)

The method of and rates for charging for fime and matenials, not to exceed
and unit priced Work shall be as set forth in the Rate Schedules attached
hereto as Exhibit D. The fees, prices and rates set forth on the Rate
Schedules shall remain in effect for ali Work on Work Releases issued
before July 4, 1998, unless otherwise negotiated between the parties. and
evidenced by a written amendment to the Agreement. After July 4, 1998, the
fees, prices and rates shall be as agreed in writing by the parties pursuant to
Section 1(B) hereof.

In cases of pure time and materials pricing (as contrasted with those
situations where pricing is on a time and matenals not to exceed cap basis)
where Contractor has provided DLC with an estimate for the overall cost of
the Work, Contractor shall promptly notify DLC at such time as Contractor
becomes aware that its charges for performing Work on a given Project, or
any component task thereof, will exceed the estimate provided for in that
Work Release. Such notice shall specify the reason Contractor’s estimate is
inaccurate, the extent of such inaccuracy, Contractor’s best estimate as to
the actual costs of completion and the impact, if any, on the schedule.

Contractor shall not be entitied to payment in excess of its estimate unless (i)
Contractor has provided DLC with the notice referred to in the preceding
paragraph; (i} Contractor's charges in excess of its estimate are approved in
writing by DLC in advance; and (i) Contractor demonstrates to DLC that
Contractar's underestimate was due to circumstances which Contractor did
not and reasonably could nat have anticipated at the time it submitted its
estimate to DLC.

In cases where pricing is on a time and materials not to exceed cap basis,
such not to exceed price shall be considered to be a maximum allHnclusive
ceiling for that Work, and Contractor shall not be entitled to any additional
compensation therefor. Contractor will be obligated to complete all Work
regardless of whether or not it has reached its not to exceed cap maximum
price for that Project. ‘

Payments of the contract price on a Project (the "Contract Price”) otherwise
due Contractor from DLC may be withheld by DLC, without payment of

5
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interest, on account of Work not done, defective Work done and not
remedied by Contractor, unpaid labor or materials bills, or unpaid claims of
any kind agreed to be paid by Contractor, or upon reasonabie evidence such
unpaid bills or claims are outstanding, or upon reasonable evidence that
Contractor's progress on the. Work is lagging behind schedule, of that the
percentage of the estimated price for a particular task already paid to
Contractor is in excess of the percentage completion of that task
Additionally, DLC may offset or withhold payments of the Contract Price on
one Project as a result of claims DLC may have against Contractor arising
from other Projects under this Agreement. DLC is not obligated to pay any
bills of, or claims against, the Contractor from payments withheld, but may do
so in its sole discretion, and Contractor agrees to defend, indemnify and hold
harmiess DLC from any claims, demands, liabilities and damages arising
from any such payment. If and when the cause or causes for withholding
payments are remedied or removed without cost to DLC, and satisfactory
evidence of such remedy has been presented to DLC, the withheld payments
will be promptly made to Contractor. {f Contractor fails to remedy such cause
within thirty (30) days after written notice by DLC, DLC may remedy the
cause and deduct the cost of it from the amount due Contractor. In the event
such cost shall exceed the balance due Contractor, Contractor shall be liable
for and pay the difference to DLC. _ Y

On each Project, Contractor shall itemize and present to DLC in wiiting an ..
invoice for all fees and costs at the end of each month while Work is being 4+
pefformed.  Such invoices shall be submitted to DLC no later than the\ V° i
fiteenth business day of the following monti. Confractor's invoice shall

include on its face the site name, DLC Work Release number, hilling’

- category and such other information as DLC shall reasonably d
' appropriate. The invoice shall itemize the charges for each task or portion

a task. The invoice shall provide a summary of actual hours worked by
Contractor's professxonai and technical employees by name, classification

and hourly rate. - Direct, non-salary reimbursable expenses, including
subcontracted services, shall be itemized separately on each invoice.

Contractor shall submit appropriate substantiation with all invoices, including\ brv -
without limitation, time sheets, subcontractor invoices, material invoices

expense vouchers, documentation of unifs completed, etc. The cost of

invoice preparation shall not be charged to DLC. Contractor shall prepare on

a monthly basis and include with the invoice(s) a Project financial summary
ldenUfylngmeamerubudgetamam,ﬁweanmue)q:endedtodateanda -
comesponding estimate of the percentage completion for each task. Invoices ™ ,_'
for all Projects on which Contractor is currently working shall be submitted at el
the same time, but shall be segregated by Project.

&




(F) Unit prices and time and material rates specified in thig Agreement include all
necessary material, overhead and profit

(G) DLC shall review all invoices to ascertain that the invoiced amount is comedt,
and shall also review the Work performed by Contractor to verify that the
Work described in the invoice has been properly performed. Upon
completion of such review, payments undisputedly due Contractor under this
Section 6 shall be made no later than thirty (30) days after DLC's receipt of
Contractor's invoice. Disputed items on invoices shall be disallowed and
reasons for the disaliowance will be communicated to the Contractor.

(H)  All payments to be made to Contractor on each Project shail be subject to>
retainage of ten percent (10%).

) Contractor represents and wamants that labor costs, other expenses and
rates of profit charged to DLC hereunder will be no greater than costs,
expenses and rates charged on like size contracts with any of Contractor's
other customers.

7. Lump Sum Confracts - Pricing and Payment Terms. Unless otherwise
agreed in writing for a particular Project, set forth below are pricing and payment terms
applicable to those Projects on which Contfractor is performing Work on a "lump sum" basis.

(A)  DLC shall pay Contractor for the performance of Work on a “lump sum"” basis
the aggregate sum referred to in DLC's Work Release applicable to that
Project, subject to additions and deductions as provided for in the Contract
Documents. The Contract Price includes all charges for Work, including all

- services, goods and equipment necessary for the performance of all of
Contractor's obligations on that Project pursuant to the Contract Documents.
Contracior's price shall be considered to be an allHinclusive lump sum price
with no escalation,

(B) Payments otherwise due Contractor from DLC on a Project may be withheld
by DLC, without payment of interest, on account of Work not done, defective
Work dene and not remedied by Contractor, unpaid labor or materials bills, or
unpald claims of any kind agreed to be paid by Contractor, or upon
reasonable evidence such unpaid bills or ciaims are outstanding, or upon
reasonable evidence that Contractor's progress on the Work is lagging
behind schedule or that the percentage of the estimated price for a particuiar
task already paid to Contractor is in excess of the percentage completion of
that task. Additionally, DLC may offset or withhold payments of the Contract
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'Price on one Project as a result of claims DLC may have against Contractor

arising from other Projects under this Agreement. DLC is not obligated to pay
any bills of, or claims against, the Contractor from payments withheld, but
may do so in its sole discretion, and Contractor agrees to defend, indemnify
and hold hammless DLC from any claims, demands, liabilities and damages
arising from any such payment If and when the cause or causes for
withholding payments are remedied or removed without cost to DLC, and
satisfactory evidence of such remedy has been presented to DLC, the
withheld payments will be promptly made to Contractor. If Contractor fails to
remedy such cause within thirty (30) days after written notice by DLC, DLC
may remedy the cause and deduct the cost of it from the amount due
Contractor. In the event such cost shall exceed the balance due Contractor,
Contractor shall be liable for and pay the difference to DLC.

Unless otherwise specified in an individual Work Release, on any Project
where Contractor is to perform Work on a lump sum price basis, Contractor
shall submit to DLC a Schedule of Values which subdivides the Work on that
Project into nurherous subtasks on both a percentage and dollar basis. DLC
will scrutinize the Contractor's submitted Schedule of Values to determine
whether Schedule entries bear a reasonable relationship to Contractor's
anticipated efpenditures, and all submitted Schedules of Values will be
subject to BLC approval.

Unless otherwise specified in the Work Release for a given Project, DLC
shall make progress payments of the Contract Price on a Project, minus
retainage as described in subsection (i) below, on a monthly basis on
account of the Contract Price as set forth below:

(i) Attached to the Work Release for that Project shall be the Schedule of

Values agreed to by both parties which allocates the Conftract Price
among the various portions of the Work.

(ii)  The amount of each monthly progress payment shall be calculated by
Contractor as follows:

(a) Take that portion of the Contract Price properly allocable fo
Work on that Project properly completed during that calendar
month as determined by muitiplying Contractor's estimate of
the percentage completion of each portion of the Work by that
portion of the total Contract Price allocated to that portion of the
Work in the Schedule of Values, less retainage of ten percent
{10%}); ard




(A)

. (b)  Subtract. the aggregate of previous payments made to
Contractor.

(i}  Contractor shall submit its invoice to DLC no later than the fifteenth
business day of the following month. Contractor’s invoice shall
include on its face the site name, DLC Work Release Number, billing
category and such other information as DLC shall deem reasonably
appropriate. Contractor shall submit appropriate substantiation with
all invoices, including without limitation, documentation demonstrating

. that Conftractor’s estimaies of compietion under subsection (ii)(a)
above are accurate. Invoices for ali Projects on which Contractor is
currently working shall be submitted af the same time, but shall be
segregated by Project. '

(iv)  DLC shall review all invoices to ascertain that the invoiced amount is
correct, and shall also. review the Work performed by Contractor to
“verify that the Work described in the invoice has been properly
performed. Upon completion of such review, payments undisputedly
due Contractor under this Section 7 shall be made no later than thirty
(30) days after DLC's receipt of Contractor’s invoice. Disputed items
on invoices shall be disallowed and reasons for the disallowance will

be communicated to the Contractor.

(v)  Notwithstanding the provisions of subsection (i) above, DLC shall be
entitied to withhold payments otherwise due Contractor if Contractar is
not in compliance with the Contract schedule.

Einal Paﬁment

Unless otherwise agreed in writing for a particular Project, any retainage
withheld by DLC, as well as the final payment due Contractor on a Project
hereunder, shall be invoiced by Contractor to DL.C after the last to occur of
the following: (i) final completion and acceptance of the Project (as outlined
in Secfion 12 hereof) has occurred, (i) Contractor has submitted proof
reasonably satisfactory to DLC that all payrolls, bills for material and
equipment and other indebtedness connected with the Work on that Project
have been paid or otherwise satisfied, and (i) all other conditions to final
payment mentioned elsewhere in the Contract Documents have been
fulfilled. Retainage and final payments undisputedly due Contractor under
this Section 8 shall be made no later than thirty (30) days after DLC's receipt



of Contractor's invoice. Disputed items shall be disallowed and reasons for
the disallowance will be communicated to the Contractor.

(B)  Acceptance of final payment on a Project by the Contractor shall constitute a
waiver of any and all claims by the Contractor against DLC for that Project

(C} Upon DLC's request, as a condition to final payment for each Project,
Contractor shall fumnish a genaral release of all daims and final lien waivers
from itself and all of its subcontractors to DLC in such form and substance as

is reasonably acceptable to DLC.

9. Extra Work Orders. Contractor shall not be entitled to any compensation in
addition to that specified in the Work Release for the performance of any work not required
on a Project under the terms of the Work Release or any other claimed extra work unless
prior to the performance of such extra work, Contractor shall have received from DLC
specific written authorization by means of an Extra Work Order in the form of BExhibit F
attached hereto.

10. Invoices. Contractor's invoices shall be prepared in triplicate and sent to the
following address:

Duguesne Light Company

Accounts Payable 294 .
P.O. Bax 1920

Pitisburgh, PA 15230-1920

11. Taxes. The compensation to be paid to Contractar hereunder shall include,
and Contractor shall be liable for and shall pay, and shall indemnify, defend and hoid DLC
hammless from, all taxes, duties, assessments or other charges (fogether with any fines or
penalties in connection therewith) levied by any govemment agency or authority on or
because of the Work or any materials, supplies or other deliverables fumished or used in
the performance of the Work.

12.  Acceptance Procedures. Upon completion of all of the Work on a Project in
accordance with the requirements of this Agreement, Contractor shall provide DLC with a
written notice of completion. Upon receipt of Contractor's notice, DLC shall have thirty (30)
days 1o inspect the Contractor's final work product and either provide Contractor with a
written notice of acceptance or a written notice of rejection, which shall specify the reasons
for rejection and the required corrective action. in the event that DLC rejects Contractor's
natice of completion, Contractor shall take such corrective action as is necessary and, upon
completion thereof, shall resubmit a notice of completion to DLC, whereupon the foregoing
acceptance procedures shall apply and shall thereafter continue to apply until DLC accepts
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Contractor's Work as complete.. Any final payment due Contractor hereunder shall be
“withheld unfil acceptance occurs,” .- o

13. Payment Does Not Constitute Acceptance. No payment (including final
payment) under this Agreement shall be deemed an acceptance or approval of Contractor's
Work on any given Project, for shall payment be construed as a release or salisfaction of
Contractor’s obligations on that Project under this Agreement.

14. Key Personnel. During the term of this Agreement, the persons whose
names appear on the Key Personne! chart attached hereto as Exhibit G shall be deemed
necessary for the successful performance of the Contract. Contractor shall assign such
persons to the performance of Work hereunder and shall not reassign or remove any of
such persons without the prior written consent of DLC.

15.  Subcontracts.Simultaneously with the issuance of the applicable. Work
Release, Contractor shall give written notice-to DLC of ali Work to be subcontracted, the. -

o identity 'of all propssed subcontractors the major ltems to bé supplied, the identity of afl -

suppliers and the basis upon which the proposed subcontractor is to be paid. Such notice
shall specify on its face the applicable Work Release number. DLC has the right to
approve in advance all subcontractors and suppliers engaged by Contractor and the
manner in which each subcontractor and supplier is to be paid. If DLC disapproves of the
engagement of a proposed subcontractor or use of a supplier, it immediately shall notify the
Contractor and Contractor shall not engage said subcontractor or use said supplier. OLC
reserves the right to contract directly with a third party to perform any portion of the Work
Contractor proposes to subcontract

Contractor shall include in all subcontracts all provisions of the Contract
Documents which in any way may be applicable to pedfommance of the subcontract
including, without limitation, this provision, the confidentiality provision and all other
provisions intended for the protection of DLC. The term “Subcontractor” shall be
substituted for the ferm "Contractor and the term "Contractor” shall be substituted for the
term “DLC" in all provisions of the Agreement ulilized in drawing up subcontracts as
provided above. DLC shall have the right to review and approve all subconfracts before the
same are awarded.

~ Contractor shall ot be relieved of any responsibility or obligations under the
Agreement by subcontracting any portion of the Work. Nothing contained in this
Agreement shall be construed so as to create any contractual relationship between any
subcontractor or supplier and DLC.

16. = Permits/Licenses/Agreements. lf permils, licenses, or agreements are
required for a Project, Contractor shall prepare the required materials and application and
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submit -them to-DLC for detailed review.® Contractor shall revise .the application and
materials, as necessary, and submit them for ‘'signature to DLC. Upon DLC signature,
Contractor shall file the apphcauon and materials with the appropriate agency(s). :

17.  Agency and Public Involvement. At the direction of DLC, Contractor shall
- prepare, distribute andior present information on a Project to various govemmental
agencies and/or special interest groups. It is understood that the specific nature of the
information and the agencies and/or groups to receive such information will be established
by DLC. Contractor shali be fully prepared to lead discussions on technical issues
regarding the Project and to have the appropriate key personnel available to present
information and answer questions conceming the nature, scope and schedule of the
Project. Contractor shall prepare written and graphic materials appropriate for such
meetings upon consuliation with and at the direction of DLC.

18. Noﬁces

(A) Any ‘natics” prowded for hereunder shall be _ served personally on DLCs L
authonzed representative and' Contractor's authorized representative at their respective
places of business or shall be sent by registered mail to the address of each party shown
below.

(B) Notices of a technical nature, including inquiries, reports, data,
correspondence, drawings and other spedialized, engineering, or scientificinformation shall
be sent to:

if to Owner ' if to Contractor

Duguesne Light Company Chester Environmental, Inc.

411 Seventh Avenue 600 Clubhouse Drive

P.0O. Box 1930 Moon Township, PA 15108
Maildrop 14-760 Attn:James E, Hall

Pittsburgh, PA 15219-1939 Telephone No.; (412) 2685758
Attrc F: J. Bickerton, Jr. Fax No:: (412) 269-5865

Telephone No.: (412) 393-6653
Fax No.. (412) 3934195

(C)  Notices of a commercial or contractual nature, including inquiries conceming
supplies or services, delivery schedules, invoicing procedures/requirements, financial
information, or other terms as well as the signed acknowledgement copies of this
document, shall be sent fo:
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If to Owner

Duquesne Light Company
Corporate Purchasing

2101 Beaver Avenue

Pittsburgh, PA 15233

Attn: M. W. Crigler

Telephone No.: (412) 393-8608
Fax No.: (412) 393-8619 - -

ito Contractor

Chester Environmenta!, Inc.
600 Clubhouse Drive

Moon Township, PA 15108
Attn: James E. Hall

Telephone No.: (412) 269-5758
Fax No.: (412) 269-5865

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed
by their duly authorized representatives effective as of the date set forth in the introductory

paragraph hereof.

* 'DYQUESNE LIGHT COMPARY -

N\
By: ~ fa e a RO Y
ALY R N2
Jodi Kelsey 0 ? M40
Director of Contracts

ﬁﬁﬁﬂwﬂij
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James E. Hall

ij;ée President
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EXHIBIT A

WORK RELEASE FORM



DUQUESNE LIGHT COMPANY
WORK RELEASE FORM

Date;

Subject: Groundwater Assessment/Abatement Project

. Contract No.: ;
e wOrk Release:No.:: -

Contractor:
Address:

Contractor is hereby authorized to perfarm Work on the Project listed below. The
terms and conditions goveming the performance of Work shall be as set forth below, in the

attachments hereto and in the “"Contract", as that temm is defined in the General Services
Agreement dated , 199 by and between Contractor and

Duquesne Light Company. This Work Release when executed by Duquesne Light
Company and Contractor shall constitute a Contract Document under said General

Services Agreement.

Location of Site:

Nature of Work to be Performed:




Method of Pricing:

Lump Sum Price (if applicable); $

Not-to-Exceed Cap (if applicable): §

Contractor's Estimate on Time and Material Projects (if applicable): §
List of Attachments:

1.

8.

Start Date:

Completion Date:

Milestone Dates: -

Required Deliverables:
1.

2



Duquesne Light Company Contact Person:

QOther:

ACCEPTED AND AGREED:

DUQUESNE LIGHT COMPANY . CONTRACTOR
By: By:

Title: Title:

Date: Date:



EXHIBIT B .

GENERAL TERMS AND CONDITIONS - ENVIRONMENTAL SERVICES
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GENERAL TERMS AND CONDITIONS
.ot . EN’I’H?ONMENTAL SERVICES
- . me—— n

I u l“ I I\‘l'! l()l\\

Whan vapitatized i the Parchiase Agreament, the [ulloaving words or plirases shall h:\c the mwaning spevified:

Acceplangy: Shall have the gieaning specified in Aniele 2.0, Acceptance.

Buyer: Shall mean Duquesne Liglu Company. ,

Buyer’s Site: Shall mean the loeation where the Work shall be performed or any other focation as identified in the Purchace Agreement.
Delivery: Shall have the meaning specified in Article 3.0, Delivery and Title,

Hazardous Sulstanee:

Shall mean solid, fiquid or gaseous subsiances or materials used, generated, produced, stored or supplied that are clagsified as a “loxic

substance™, “hazardous substance”, “exireniely hazardous substance™, "scutely hazardous waste®, “hazardous waste”, “ashesios”,
~polychiorinated biphoryds (PCRs)”. “residual wasie™ of any other temis for substances o materials subject to federal, state or local
regulations in effect froc time 10 time. N

Price: Shall mean the price of prices sated in Uw Purchase Agreement
Purchase Agrecment: Shall mean Buyer's Purchase Order(s). General Terms and Conditions, Supplemental Tentis and Conditions. Specifications. Drawings,
: Change Ordar Notice{s) and such other documentation as shall be specificd in the Purchase Grdor,
Seller: Shall mean Uw suecesful hidder. . )
. ._S‘crvices: . : T .Shall man do.qg:L engingening. msulhuon, lutmg. mlualluu. uzining. nmmcnn.mc. rc-pur. managernent, consulting., tr:rqmmum o

-dispanl, rcmcd;auon_ﬁorxs:_ fecyciing and any other services necessary 1o I"I.llﬁu Seller's ohl:gnuons undartie, 'Purchasc Agreement. ¢ ’

Subcontractor: Shall yncan vendors. supphm and subcontractors of any tier and any other persons or emities contracting dicetly of indirectly with Sefler d
' far the perfonnance of e Work under the Purchace Agresment
Wack: Shall mean Services and Wark Product.

Worl; Produer: - Shall mean sindies, repors, evaluations. dexigns. drawings, proceduras, spcc:ﬂc:umra plans and all other docunientation and daliverables

which are produced or acquired by Seller for or a1 the direction of Buyer,

2.0 ACCFEFTANCE

Seller shall natify' Buyer when, in its epinion. the Wock is cunplcted.  Duyer shall inspect the Work and natify Seller in \mung that (1) the Work is smitisfactory and i
acceplable 10 Buyer or (2) the Work or paris thereol do nat conform Lo the Purchase Agreement Seller shall promptly corvect all noaconforming Worl: at its sole expense.
Acceptance or pavmient by Buyer shall not waive amy of Ruyer's riglis and remedics or refieve Seller from any of Selier’s duties and obligations.

3.0 DELIVERY AND TITLE

Dulivery of all Work supplied to Buyer shall be made F.Q.13. RBuyer's Site during Buya’smnm.l recaiving hours. Title and risk of loss ar dunage 1o all Work supph-:d 0
Buyer under the Purchase Agreement shall pass 10 Buver upun Acceplanes.

If the Servicss include the transpontation. removal. dispesal, storage of cotlection of Hazardous Subsances by Seller. delivery of and title and risk of loss or damage Lo the
Hazardous Sulmances shall be made or shall pass to Seller upon phivsical possession by Seller,

4.0 PAVMENT

Buyer shall pay undisputed invoices within thiny (30) davs of Acomance of the Wark. Il any ponioa of the Work does not conform Lo the requirements of the Purchase
Agresinmt upon inepettion by Buyr, 3 correspanding panion witlk Prioe nay be witliheld by Buyer until the nonconfomity is comrected.

50 WARRANTIES . -

Seller represents, wamants and guaraniess that any Work peovided under the Purchase Agreement shall be: (1) providad in accordance with the requirements of the
Purchase Agreanent: (2) provided in a skillful. wodkmanlidc and profissional masner and consister with generally accepted industry practices and procedures in Seller's
panticular arca of expertiss: and (3) merchantable and suitahle for the purposes intended by Buyer.

[ vwithin a periedd of one (1) vear afler the date of Acceptance the Work shall fail 1o confonn to this warramy. Buyer, 2 its option. shall lavs the following remedies:

r
(1) Require Seller 1o proanpliv repace, eoplave o reperfiem the Waork at Saller's expense.
) Have the Work prompily reparred. replaced or reperfonned by Buyer ar 2 third pany at Seller’s expense,
{3 Avcept the Work as provided and sdjuss e Prive by the amount of the cost of correcting the soaconformity or. at Buyer’s eptien. the amount by

which the value of the Work 13 diminighwd (rom the vaiue of confonning Werll

(4) Retum the Work Product and receive a propomionaie refund of the Price,

The abave remedics shalf be avaitable i addition to all ather remedies available at faw of wn ¢guity and all remedies shall be cumwlative and nenexelusive.
The wamany penod shall be extonded by the amount of Tinw Jurug which the Work s nonconfoming.

6.0 INDEMNIFICATION
Saller duat! defond. indentuiify and hotd hamatesy Buyer from and ayainst and shall pay all losses. danages. liabilities, penaliics. fines, assessmenis, claims and actions, and
all related exponss {including reasonabils consuliants” and attonieys’ Govs and expenses and Ui actual cosis af Higation) by reason of injury or death to any person, damage

Io any pmr\:l'l.\ or any other occumens cluding, et limitad 10, pallution or other environmiental degradation, arising or resulting from performance of the Work,
TP

=ontler o " Tt atabile 1ty wols negligenee of Buver




Kettor daall nenady Bover of all lasses, daettagos, Jabbibios prorialiies. Fraes, assmingn s, clainm acd actions for which Scllee may have an indeumifieation obligation undor
M Parchiase Ageanent, Buser shall have the right. bwn ma the ollipatnug in ity gl digeretion, W panicipate in the delense 1o the extent Huver dovang ACCCISANY 10 Protect
its o osta .
. '1 0 ANTELLECTUAL PROVERTY INDEMNIFECATION A )
Soller. shall defond, indomnifly and hold Iunnl-::( By -from- and :qaum and shall pav alhldﬁ-:s d.:m:lgcs liabilities. clafs :nd actions, and ali rd.awd ¢.\pms¢5
(ll\dudmb reasansble anemeyy fees and expenses and the actual costs ol litigation) hased on an allegation “that any Work or pans thereof infringe or mmpprop-n:l.. the
cights of others, and il Wheir use by Buver is enjoined, Soller 513l 31 Huyer's option and Seller's exponse. sithwr: (1) procure foe Buyer the right 1a continue using tie Work
or pans thereol: (2} replace the same wilh sulstantially etquivalent Work or pans thereof Uiat do not infringe of misappropriate the Aghs of otiers. (3) modify the same 5o
ey wo longer infringe or misappropriate (e rights of otlwers of (4) cofund dw Price and the trarsponation cosis te Huyer,

Scilor ghall obiain from 2l Subcontractors sunilar indenutily protection foe Uuyer.

X0 (IENS .

Seller shafl not file and shall ke all actions neccssary to prevent any Subcontraciors from filing any liens against Buyer or its property, including Buyer's Site. In
addition, Seller shall defend, indemnify and hold harmless Buyer and any of its property, including Buyer's Site, from all demands. liabilities and liens which may arise in
favor of Soller or any Subconuaciors, and from all damages, costs and expenses (including reasonable snomeys” foss and expensss and the actual cosis of litigation)
resulting from such denuinds, liabilities or liens. I requented iy Buver, Sclier shall execute Buyer's Stipulation Against Liens A,grcmml and shali {ile it in the appropriate
;owmmcm:f oftices.

9.0 CONSFOUENTIAL DAMACES
In no cvent shall Buver be fiable for any indirect, incidental or conseyuential damages including. but not limited to, loss of anticipated profils or revenue, loss of use of
equipmant or facililics. ¢r damages resulling from pollution of cnvircaunenta! unpainnent

10.0 CHANGES

Buywr may af any time by a written Change Order Notice make clanges within dw general scope of tie Pundhase Agroement. If any change resurlts 1 8 material tnerease
or dexrease in the vost of the Work or olhunvize misterially affects the Purchase Agreement the Change Qrder Notice shall include an equitable adjusiment in the Price, tie
sdu:dule-:ndlonm other afTécted p(ovmm A.n\' ohjitivnbe Sclter 10 i proposed :qulublc *.ldjug.rmm st be asserted \m.'hm seven (7) business 'days afler receipt of
“this Bhange Ordor Nosice: No;mltmndms such oi‘r_,c-:lm ir dsracwd try fhiyer.” Seller ghall pmceed with the dw\se. “Any ﬂmrmlc hexeunder ﬁnll beneo'lved pumlmt 10
Amdt 11.0. Duputb

11.0 SUsrrE \ﬁl()\ OR INTERRUITION OF WORK

Buver nuay direa Seller. in wmm_p, 10 suspend of inlerrupd all or any pan of the Work for such pmod of time as Buyer may detenmine to be lppropn:(c. Seller shal
mitigale the costs ol such suspension or imermuption. Buswr agrees 10 reimburse Seller for thoss epenses necessarily incurred directly as 2 result of such suspension or
imerruption. subject 10 Buyver's right 10 audit Seller’s books and records, Selier shall account for all Hazardous Substances in transit or in Seliers or any Subcontractor's
passexsion al the time of the suspensian of interruption. Such Hazardous Subsances shall be dispased of by Seller as dirceted by Buyer.

12.0 TERMINATION B

Buwer may tenninate 3! or part of the Purchase Agreement if Seller abandons the Work, becomes bankrupt or insolvent, is unable 1o obtaia a bond. if required, astipns the |
Purchiase Agrevmient or subcontracts the Work or any of its pans without Buyer's consent or othenwise (ails to comply with the Purchase Agreement; provided, however,
that prior 1o such Wwrmination Buyer must have notified Seller in writing of s intent 10 terminate the Purchase Agrecment and the reasons therefor, and Seller must bave
failed to cure such mncompliance within ten (10) days afler receipt of notice or such shorer period as spetified in the notice. If Buyer termindtes for cause, Buyer may
complte or comradt with a third pany 10 coniplete all or pan of e Worll and Seller shall by Yiable 1o Buyer for the excess coslis to onmpletc aH or such pan of the Work
and amy other damagss ecsulting from Seller's noagompliance.

Buyer m:'\'.al.w Lmwinate upoa thiny (30) days’ prier written natice alt or part of the Purchase Agreement without cause. Upon recsipt of notice. Seller shall bring the
Work to a prongy coclusion within the thiny (30) day period.  Buver shall pay Seller a proporiionate amount of the Price due 10 Seller for Wark completed up to the
effective date ol lennination plus costs necessanily incurred directiy as 3 resulbt of the tenmination. subject 10 Buyer's fight 10 audit Selicr’s books and records. .

In all cases Iuver may require Seller to transfer title and deliver 10 Buver any comracs, rights and Work produced or acquired by Seller for the performance of the
Purchase Agreement Seller shatl acoount for all Hazardous Substances in transit or in Seller’s or any Subcontracior's possession at the lime of suspension or interruption.
Such Nazardous Substances shall be dispased of hy Seller ax direetod Iy Duver.

13.0 _IHSHMITES

Unless Buwer wnninates the Purchase Agréement parsuam 1o the provisions of Anide 12.0. the panties shall use good failth efforts 10 resolve anmy dispute under the
Purchase Agreenwnt, 1€ 3 resolution s ot agrovd upon. tw paaics shall promptty and ditigently pursie aliemative dispne resolution (ADR) techniques in an effort to
achieve an vary and equitable senlement of any dispute withowt resoning 1o litigation 1F either panty believes that the ADR techniques are not leading to 2 stisfaclory
rexolution of the dispute and upon ten (10) dayy’ prier writlen naties, such pany may proceed with such altermatives as may be available including litigation. During the
povdimey of aay dipate. Seller shath take sucly action with respout (o the Work xx Buyer. in its sale discretion, shall direct,

14.0 CONFLICTS. ERRORS AND OMISSIONS

In the everu Sellor o Juver heconies aware of any conflicl. aTor or ontission in the dacuments comprising the Purchase Agreenwnt, such pany shall bring the discrepancy
ta the altention ar'the wwr pany, Such discrepacy shall be resalved by Buyer in ils sale discration.

150 INSPECTIONS AND TESTS
Buyer may ingwd Uw pragress of e Were including Work porformed at Sefler’s facilitics. wo usure regutatary conipliance or for any ouwr purpose. [f the Purchase
Agreoment, biws, ardinances. rubes, roguistions or arders of any public authority require any ponion of tie Work 10 be inspected, tested or approved. Sefler shall give

Buyer reasenahle s e 16 permit Buver 1o gbserve such inspection. westing or approval. Sefler shall provide to and ehtain for Buyer reasonalile access 10 Selier's facilitics
and Ibnse of Sclfor's Suhcontracions and shall provide porindic naws repons during Use course of e Weork,

164G 100 COST ACCOUNTS AND INFORMATION. AUDITS

Selter shall maianin datailed separate coax data flor cach Murdiuse Ovder th accordance with generally accepted accounting pringipls. Seller’s records pertaining to the coxt
of the Wark (wiher than fixed Prices agroed 10 prio? (o perfonsance of the Work ) and Seller’s applicable s records shall be open al all reasonable times for inspection of
audit by Huver o s representativis), Huver and s Subwomtragian  + s rieesen ~tive{s) shall a1 reasonalbile times have aceess Lo the pranises. antenials, instructions.




warking papces, plans, diawings, specifications, manorands sid other information of S:ller penaining o the Work inzluding those related to cogulatory compliance. Al
Seller's purchiase wnlers o conirads with Subomitracion shall provids thal Hayer or its reprosemtanvogs) shall have similar inspection. auda and aceexs rightt, Buyers
rights under this Anticle shall iemmnate five {3) vears allar expication af the warranty perind.,

17.0 INSURANGE

',\_ Seller e thal it now'camics. and agrows i il cnmuly-. duﬂnb twe temu of the Purchase Aprevinent o am asa mintnn, \\'orLcr'r LCompensation.

- Camprafiative 'General and Coniraciual® Liakitu\ and Cmuptclu:mu.c Aaamobile Lishility Insumines with amcrs reasonahly s:usfacmry 16 Buyer.in the =
followiag ameunis:.

Linuts
() Warkers' Compensation Sutery
Emplover’s Liahility $500.000
) Comprehensive General Liahility oc ‘
Commaerctal General Liabitity (Public
Liability) including;
a Bodily Injury and Propeny Damage Coxubined Single Limit

51.000,000 Per Occumrence
$2.000.000 Policy Aggregatle

b. Dlanket Comraciual . Ingluded

<. Produats and Conplited Oporations fncluded
l{azard

d. Broad Form Property Damage Inciuded

Il any of the Work.perfonmed under the Purchase Agreement includes:
. L. blasting. 2 exeavating, pile dn\'mg or ca:sson woek, 3. mo\nng s.honng, under-pinning. rumg or' demelition or any stn:cwre ‘of remaval or
- rebuilding of any svucual suppoﬂ. thersof, o any subsurface or.updcrgmund lwr'l._ xhc Conq-nrchmwﬁcncr:l L.nlnln.y Insurance 'pollcy shall . -
mclude oV erage for the axplesion, coll.'lps.: and uhderground hazards. -

[&)] Automobile Liability tnsurince (ovmed, hiired
and non-owned);
Limils -
Bodily Injury and Propenty Damage Combined Single Limit
$1.000.000 Per Occurrense
4) Environmental Consulting Liability - $5.000.000 Per Occurrence
(&) Contractors Pollution Legal Liability $5.000.000 Per Occurrence

510.000,000 Policy Aggregate
(6} fxcess Umbeella Liability - 53.000.00¢ Single Limit

If ashenos aharemient is includad, the fallowing coverage is required:

N Ashesios Removal Fability Combined Single Limit
. 2.000.000 Per Oceurrence
B. Seller and its Subcontractoes may ey and maintain at their own cost and eapense All Risk Coverage Insurance on the machinery, tools. equipment and clothing
belonging 1o tienw
C. Sciler shall Tumish to Ruyer and update for the duration of the Work a centificate of insurance for the foregoing coverages. which shall include the following:
(1) Nanw of innirance vompany wirich nust be best A-ated or above. policy number and expiration date; ]
12) The coverages required wiicther clains made or occurmence. and the limits on each. including the amount of deductibles or self-insured
ratations (which ghall be for tUic account of Seller),
3) A satement that Ruyer shall receiwe thisy (30) days prior notice of cancellation or modification of any of the policia. which may affect
Bayer's imerest: '
(e} A statentent that Buyer has been asnied an 2dditional isured (exeept for Workers” Compensation) on ail policies; and
1) If a vehicle is carmving fuver’s Hazardous Subistance, the certificate inust show that the vehicle is insured for limits specified in the-Motor
Carricr Actof 19K0, as amanded 3nd provide evidenee of MCS 90 Endorscrtient.
D. Seller and any ol its Subcontractons slull waive any rights of subiragation which they or Useir insurers may lave againgt Buyer, its agents o its employect.
L. Seler shall not permit any Subcontracions ta eater upon Buver's Sile or procoed with U perfoamance of its subcowtract unless such Subcontracior shall have
complivd wah Buyer's inturand Fequiramnmits,
F. Seller agrecs 10 reduce cyuitably the Price shoutd Duyer. at its sole oplion. choose 10 provids 3 Wrap-upTuyer Controlled Insurance Program to proteet the
Waoark. ’
G. Seller is cequired to comply with any and all ather federal, sate. local andfor site-spevific insurance reyuironsnis. Buyer does not represent that it has idemtifiod

all applicalde insumnce requiraments



"

1N TANES
Baver gall pov b b Seller upon Selfers rogues 2 s esengiion catificate Toe afl Laxes which becuens due wider l'u‘“ﬂ)\""’“i’ salus and use s lawsg, excem for taxes
that Seflor as acquired 16 pay under sach laws, Cpon Jovars rogue, Seller shall provide svidence satisiaciory 1o Huver of the payment of any taxes which Sellor is

roquirad 1o pay, Nelter shall assunwe and pay all e s, Scllee shail P e 1o Duyer :u.:h additional wlbanatiw as Buyer may request 1o facilitate the dotermination
ol’uwx for wiuch Hu\d n rcspcmmllk

140 ('(l\l TNENTIALPROPIETARY INT ()ll\h\'l I()N - o R ' -

Scller agress w treat a condidantial and peoprictany any ol Buyer’s infonnation wh:ch is nat generally known'la the public ="ld '0 exercise the sane @are (o prevent the
disclosure of such infonmation as Seller excreises 1o prevent disclosure of its own propriclany and confidential information: bowswy, Selter may disclose such informatien
as requnrad by Lave. Buyer's information shall be wilized by Selier only in connection with performunee of is abligations under the Purchiase Agrevment

200 PURLICTTY
Sefler shail not use Buyer's name nor issue any publicity releases. including but not limited 10, news releases, advenising, lechnical publications o responses to media
inquirics relating (o the Purchase Agreement without the prior written consent of Buyer.

21.0 FORCE MAIKURE

Neither pany shall be liahle for any failure o delay in performing its obligations hereunder, or for any loss or damage resulting therefrom, due to causes beyond its
reasonable control. including but not Timited 10, acts of God, public chemy or government, riols. fires. nawral catastrophes, stika or epidemics I the event of such
failure or delay, the date of Delivery or performance il be extended for a period nol 1o excecd the lime lost by reason of the filure or delay; provided that Buyer may
wnninate twe Purchase Agreement if e period of failure oc dolay excovds fifleen (15) days.  Buyer shall have no obligation to make any payments ta Sclier during Uwe
period of [aiture oc delay. Each panty slll notify the other promptly of any failure or delay in. and the effect on. iis performance.

22.0 ASSICNMENT

Scller shall not assign the Purchase Agrecent, in whole or in parL nor contract with any Subcontracior for the performance of the same or any of its parts, without first
obtaining Buycr’s writkon consent. Buyer's consera shalt not be construed as discharging or releasing Scller in any way from the performance of the Werk or the fulfilimen
of any ohligation under the Punchase Agreement,

23.0 \WORK BY BUYER OR BY SEPARATE CONTRACTOR

- Bd¥er mmay poefonn work related Yo U Work with its own fores o Urrough separste purdu.w ay’ecnwnu vnlh other co1un:1bfz In such msunct::. Buycr \'cscrvcsthe
sight to Coordinate the \\'od\ with |.Iwwod. of s farces ind the othiér comriciors. . " Lt

24.0 VERIFICATION OF CONDITIONS AT BUYER'S QITF

Seller shall perfom a thorsugh inspection of Buver’s Site for the pumpase of verifiing any condition that may affect the Wark, such a5 possible ¢mors in work prewously
perioamed by others and difficultics that may he encountered in the perfonmance of the Work for any reason.

Wiken 1he proper poriamuanes of any mant of the Work depends upon other work, whether performed by Seller or others, Seller shall verify all necessary dimensions,
measurcments and syuipment that may affect the Worlk:,

250 PROTECTION OF PROPERTY AND PERSONS :

Scller shall tzke all necessary precavtions during the progross of the Waork o protect all persans and the peoperty of Buyer and otherx from injury, loss or damage
including. without luniting Seller’s dutics, any precautions dirceted by Buyer. Seller shall assume full responsibility for all tools. equipment and materials to be used in
connection with tw Work:,

lag

G0 _ENVIRONMENTAL COMPLIANCE

Seller and Subconinciors shall comply with, and ::hall not jeonardize Buver's compliance with or atfect Buyers mc(hods of compliance with, all applicable
federal. mtate and local taws, erdinances. codis. regulations and permits {coliectively. Laws) relating 1o safety and the protection of the envirenment including the
use. slorage. handling. protection, transparation and disposal of all Hazardous Substances. The Work shall be in compliance with all Laws on the date of

Accepramwe, Scller shall advise Buver of any applicable dianges or potential changes in the Laws known 10 Seller which will or may become effective subsequent
10 the date o Accepance.

’l

B. Prior 1o cocnmencenient of the Work, Sefler shall identify the waste characieristics and quantities of all wastes anticipated 1o be generaied during performance of
the Work. Sclicr shall also duermine the clamification of any unanticipated by-product or residue materials accarding to applicable Laws and advise Buyer o the
outcome ol such detennination. I Scller is required 1o comply with any manifust requirements, it shall submit 2 copy of such manifest to Burver for approval prior
to transponation or disposal

C. Prior 10 commamcenicnt of amy Work. Soller thall provide to Buver a tim of all Hazardous Substances that may be used or generaled in connection with the Work,
Seller and Suhvontractors slall use source reduction meategics, such as substilution of lexs hazardous malerials, et management praciices and recycling. 10
minimizs wane production. Seiler shall reyucm Buyer 10 pravide infomation concerning the Hazardous Substances 10 which Scfler or Subcontraciors mmy be
exposed.

1. I Seller provades Work to e used by another vendor in the perfonnance of work for Buver. the Work thall specify Uit such vendor shall comply with the
requiresenis o 3L present and liaure applicahle danges in the Laws,

E Scller and Subcontractors shall not danuage or degrade the enviroamient during the performance of the Work and shall perform all reporting/controliclean-up
maasures diredted by Buyer in the event of such damage o degradation.

F. Scller's and Subcontractor's adtivities shall net cucroach upon any environmantally sensitive areas including wetfands, wet areas. riverine areas or swream
cresstngs, unless conducted in compliance with all | aws aod Buver is provided wath prior writlen notice.

G. All Seliors purdase ordens or contaas with Subwaractons shall require Subicaatracions 10 ¢amply with the provisions of this Article 26.0, Eaviroamenual
Camplianse



S
2.0 PIENESES
Scller gl awdine s (cilities, materials, tools amd cguipnwat oa Bevor's e in areax spoailicd By Huyer fure that puspes. Scltee shall during Uw pragress of 1the Work
and upwns complition of the Work, ¢lean up and ranove lionn Huyas Ki5¢ and T the adjaining prassises, deivenays amd Srects all waste waterials, rublbish, 1ools and
machiery, and keave Buver's Site amd adioining manises, driveways wind sreots froe and ehear (row ali obstructions and restors Buyer's Site 1o the condition in which a
was pm"r \o connicean of the Wnd: o ax durceted by Huyer.

5.0 A I'I'IN)\"AI -()l" I'I.ANY QPF(‘II-I(',\TIO'\' AR SCHEDULES- REE - . ) S S

Seller shall develop and submtit for review and approval by Bayer any ;m-ndur‘:x checklists, dr:t\ma. t{k‘(’lﬁ;:llolls and ulhcr documo:uullm\ r-.qucsud by Buwrr lo
verify that the Work confonns 10 he Purchase Agreoment. Scller shall oot procesd \mh any part of thwe Work which requires prier approval hy Huver until such approval
has been oliained,

19.0 KEY PERSQNNEL )
The Work shall be performed by Seller's key persoruset il named in the Purchass Agreement, and no other person shall be substituted without the prioe writlen approval of
Duyer. Scller shall replace any of its key personiet 10 wham Buyer reasonally abjects, and any replacemiant shall s subject 10 the prior wrilten approval of Buyer.

300 RAONDS :
Al Buyer's request, Seller shall fumish performance bonds covering the faithful performiance of the Purchase Agreement and labor and material payment bonds covering
the paymient of all obligations artsing under and as required fry e Purchase Agreenent.

31.0 PERFORMANCE OF SELLER'S ORLIGATIONS

If Seiler fails, 10 conply with any of fts ehfigalions under the Purchase Agreement, Buyer may, al its oplion. without afTecting Seller's obligations under the Purchase
Agreement or Buyer’s rights under the Anticle 12.0. Termination, perfornt o contract with a third party 10 perform all or any of such ehligations, and Seller shall be liable
e Buyer for the custs of performing such obligations and any ether danages resuliing from Seiter’s failure to conply.

32.0 CONFIICTS OF INTEREST

Soller shabl nol porform work for olhers or have any othor interest that dircaly or indirectly conflicts with the interests of the Buver. By emtering into the Purchase
Ag'cmmu with the Buver, Sefler represents thal it presently has no such cmn:dmg inerest.  Saller shait notify the Buyer promptly upon leanting of any confliclinig
imerestz. “In the cvent ol‘:nv conflict of interest. Buyer may terminate tic Purchase Agfeement wnlhout an_) furl.hcf ohiu:auon lo Scllcr and wall be entitled to recover frum

. Sierall d:nugo and u\'{lcnsﬁ incurred by llu.,l‘su-\.cru 3 rqsu!lhfsud'l Conﬂu:l.mg inerésL. L, C R
. ' . s _ . . ’ .‘ s
33.0 !s!l'iFJ'\\'“F. )

I i Use policy of Buyer 16 stimulate the growth of Centificd Minority :md Women Bu.nnas Emcrpnscs (MBEs and WBEs) by encouraging their panicipation in Buycr's
procurament adtivities and by atfording them an equal opponunity to compete for Buyer's procuremsnts.  Seller agrees 10 cary out this policy 1o the fullest exen
consigient with the reyuiraments of the Purchase Agreement (1) through the award of subcontracis to MBEs and WBEs or (2) if Seller is a- MBE or WBE through the use
of its own fiwees. Seller shall include this policy as a provision in ali subcomracts.

34.0 NOTICES
Any notic? required under the Purchase Agreenient shall b in wriling and sent to the Seller and Buyver at their respective addresses identified on tiwe Purchase Order,

350 INDEPENDENT CONTRACTOR

Soller ghall operaie as 2n independint contractor in the perfannanc: of the Purchase Agresment and not as an agent or employee of Buyer. Scller shalt ensure that neither
& nor its agerts or emplayess shall act or hold thansctecs out ux agamis or caplayass of Buyer. Selier thatl have camplcte control of its agents and employees engaged in
the performiance of U Wark,

36.0 PRIORITY QF DOCUMENTS
In the event of cuntlict amoang the varicus docunwnis of Uhe Purchase Agravment the conflicd shall be resohued acvording 10 the priorily given 10 the documents in the
Purchase Ordar(s). 17 no pricrity is indicated in tie Purchase Order(s), the condlict shall be resolved according 1o Anicle 14.0. Conflicts. Emors and Omissions.

37.0 SEVERARILITY

I any provision(s) of the Purchase A.ye-:mcm 15 found by 2 coun of compeient jurisdiciion 10 be llegal or ethenme unenforteable, that finding shall not invalidate the
whole Purcliase Agroament and the rennaining provisioos thaf! remain in (ull force and effecL

8.0 SURVIVAL

T ohligations ad rights of the panics pursuant 10 the Assignaon. Licns, Wasmantics, Con!‘ dential/Proprctary Information, Intellectual Property indemnification,
Indemmnificanan, Jabh Cost Accounts and Information. Audits. Publicily. Tenmination. Consequential Damages. Environmental Compliance and Premises Articles chall
survive e exprration o carly leniunation of the Purchass Agrocrment,

320 TAWS. CONES. RULES. REGULATIONS .
Seller and its Suhcvatracions sl their own expuense shall litan all mecosany liconsss and permits and shail otherwise compiy with ail applicable federal. state and local

lavex, matutes, erdinanees. codes, rules and regulations relating o perfanvanés of the Work including. bt not limiled to. salety. environment laha standards and werkers’
COMPISALION.

Seller and its Suhcontradors shall also comply with te fullowing clauses incomorated by reference into tw Purchase Agreement: Equal Opponunity Clause, 41 CFR 60-
142 Aflimative A for Disabled Voerans and Velerans of Vianam Er. 41 CFR 60-250.4; and Allirmative Action for Handicapped Workers, 41 CFR 60-741.4,

Selier and its Subwontractors hall also comply with Buver's policies, rules and procedures,

4.0 COVERNING LAWLSURISDICTION

The Purchase Agrecuent shall be governed by and intemprated i accordance with Ui faws of the Conunonwezlth of Ponnsylvania.  Any litigation ghall be filed and
pursucd in cither sate or foderal count in Pitishurgh, Pennsvivana.

410 ENTIRE ACREEMENT

The Purchase Agreomont contains the otire agreannt e the pamies swillteespeat ta the subjea maler and supersedes any and all prior ol or wrinen agreements.




EXHIBIT C

SUPPLEMENTAL TERMS AND CONDITIONS



SUPPLEMENTAL TERMS AND CONDITIONS
DUQUESNE LIGHT COMPANY

The Aricies below supersede like Articles, amend or are in addition to, the
Duquesne Light Company General Terms and Conditions for Environmental Services.

Except as modified below, the above-mentioned General Terms and Conditions
remaln in full force and effect - :

: The followmg sha!l be added to the fi rst paragraph of ex:sﬁng Artlcle 50

goveming Warranties:

Seller further represents and warrants to the following:

A

Performance: Time of Essence. Seller shall perform all Work in strict
compliance with the requirements and schedules set forth (as defined at time
of task assignment), contemplated by or arising from this Purchase
Agreement and the applicable Purchase Order. Compliance with schedule
deadlines is essential. Time is of the essence to all Work performed
hereunder. If Seller is behind schedule, Seller shall, without additional cost
to Buyer, work overtime, utilize additional equipment and take such other acts
as are necessary to complete the Work on schedule. To the extent

" applicable, Seller acknowledges and agrees that the timing of the

performance of Work may be dictated by the terms of a reguiation, an order
of court, consent order or judicial decree or an order or directive of a
govermnment regulatory authority (collectively, “Orders™), and Seller agrees to
obtain copies of such Orders, and to comply with all deadlines and/or other
schedule requirements set forth therein. Furthermore, Seller acknowledges
and agrees that Buyer is relying upon Seller's unique abilities in the
performance of this Purchase Agreement to satisfy certain permitting and
licensing requirements of a government regulatory agency and that failure by
Seller to properly or timely perform hereunder may cause Buyer to incur
substantial fines and penalties. Additionally, in the event that Seller fails to
properiy perform hereunder, Buyer may be required to cease using its on-site
residual waste management faciities and incur additional costs for
transpartation and disposal of such residual waste materials at a third party
disposal site. Seller agrees to be responsible, to the dollar value of the



contract for any such fines, penalties, costs and expenses incurred by. Buyer.

as ‘a resulf of ‘Seller's failure’ to properly or fimiely ‘perform its’ obhgat;ons : T

hereunder.

Standard of Care. Seller warrants that all Work performed hereunder shall
be (i) conducted in a manner consistent with the highest generally accepted
level of care and skill ordinarily exercised by professionals performing
services of a similar nature, taking into account standards, state-of-the-art,
laws and requirements existing at the time the Work is performed; (ii)
performed safely, lawfully, thoroughly, efficiently and properly; (iii) conducted
in strict conformity with the requirements of the Purchase Agreement; and (iv)
free from defects in material, workmanship, design or engineering. Seller
warrants that any equipment used shall be safe and in proper order. -

Hazardous and_Toxic Materials. Seller understands and accepts the

. currently known and potent:al!y hazardous risks ‘which. are presented to. = . |
- "human -beings, - property and the. erwrronment ‘by. potentlally hazardous .-

substances at or.near.Buyers Site and agrees to inform its . officers,
employees, agents, subcontractors and vendors of such risks.

Environmental RecordsVaste Manifests. To the extent the Work performed
includes laboratory, sampling or field work of any kind, Seller shall maintain
compiete records of chain of custody and control of all hazardous and/or
waste materials handled, transported and/or disposed of as a result of
Seller's activities under this Purchase Agreement and Seller shall deliver all
such records to Buyer in accordance with instructions from Buyer, Seller
shall have no authority to sign waste manifests for any materials removed
from Buyer's Site.

Reports. Seller shall fumnish to Buyer such reports regarding the progress
and cost of performance of the Waork as Buyer reasonably requests.

Knowledge of Existing Conditions and Applicable Laws. Selier understands
and acknowledges that the Work performed hereunder involves hazardous
or toxic substance(s)waste(s) and laws, reguiations and govemment agency
policy and guidance documents related thereto. Seller represents and
warrants that it is technically, physically, financially and legally ready, willing
and able to perform the Work hereunder and that it is familiar with and
knowledgeable about the applicable laws, regulations and govemment
agency policy and guidance documents to the extent necessary to camy out
its duties in a professional, complete and competent manner.




G. . Compliance with Govemmental Orders. Seller expressly acknowledges,

~ - agrees and warrants to comply fully with the terms of any Orders pursuant to
which Buyer -is contracting for Sellers Work hereunder or which are
otherwise applicable to Buyer, Seller or the Work, including without limitation,
the terms of any Order referred to on the face of the Purchase Order. The
Buyer shall notify Seller of applicable Orders which are site specific and
solely received by Seller.

H. Quality Assurance and Control. Any condition threatening to adversely affect
quality assurance and control of the Werk and its performance hereunder
shall be immediately brought to the attention of Buyer. Additionally, Seller
will immediately notify Buyer if it becomes aware of any pending or
threatened govemmentat or third party action relating to (i) the Work
performed hereunder; (i) the status of any of Buyer's permits or licenses
related to Buyer's Site or the Work; or {iii) a violation or alleged vuolataon of

. any Laws (as deﬁned in Arhde 26 0 hereof) or Orders . :

L TramlncLand Qualrf cataons SelIer represents covenants and warrants that it
has the requisite personnel, competence, skill and physical resources to
perform the Work required hereunder and that it has and shall maintain the
capability, expenience and registrations required to perform the scope of
Work herein. Additionally, Seller shall ensure that each task of the Work is
adequately staffed with persons with the appropriate level of experience and
expertise to perform that task. Only fulldime regular employees of Seller
shall be assigned to the performance of Wark hereunder unless prior written
approval is obtained from Buyer. Persons listed in Seller's bid response shall
be availabie at all times to perform Work hereunder. Buyer reserves the right
to specify both levels of staffing and expertlsn and particular individuals for
the performance of Work hereunder.

The following shall replace the first paragraph of existing Article 6.0 governing
Indemnification:

Seller shall be solely responsible for and shall indemnify, defend and hold harmless
Buyer, its directors, officers, employees and agents from and against any and all
claims, actions, suits, demands, damages, losses, fines, penalties {including without
limitation, any stipulated or other penalty or fine pursuant to any applicable order or
decree or otherwise imposed by a governmental regulatory authority) assessments,
costs (including without limitation, increased costs of transportation and disposal of
residual waste materials if Buyer is unable to make use of its on-site landfill
facilities), expenses (including without [imitation, expenses of investigation or
remediation) loss of use of property, and all other liabilities whatsoever, including
reasonable consultants’ and attomeys’ fees and expenses and the actual costs of
litigation, for or on account of loss of or damage in any way sustained directly or
indirectly by Buyer, including, but not limited to, injury or death to any persen,
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damage to any property or any -other occurrence, including, but. not limited to,

: po|lutlon and environmentat: degradation to the extent, arising-or. resulting-from or by. .

reason of or in connection with (A) the breach of this Purchase Agreement or any
express or implied wamranty by Seller under this Purchase Agreement; (B) any
defects in the Work pursuant to Seller's warranties and obligations hereunder, (C)
the performance of the Work, including but not limited to the use of any equipment
or material fumished by Buyer, except to the extent such claims, suits, damages,
losses and liabilities are based upon or result from the negligence of Buyer or any of
their employees or agents; (D) the release of any hazardous substances, wastes,
toxic materials, pollutants, contaminants or other regulated materials caused or
exacerbated by Seller; (E) any claims for personal injury or death made by or on
behalf of Seller's employees, arising out of any accident occurring while such
employees are on the premises of Buyer, including, but not limited to Buyer's Site,
except to the extent of any negligence on the part of Buyer; or (F) any other cause
exoept to the extent attributable to the negllgenoe of Buyer its employees or agents

" .Adticle 14 o govemlng COI‘IﬂICtS‘ Errors and Om:ssmns shall bé- deleted in its’ W

ent:rety

The following shall be added to existing Article 15.0 govem:ng Inspections
and Tests:

The failure of Buyer's representatives to make inspections or tests or to discover
defective Work shall not prejudice any of Buyer's rights under this Purchase
Agreement or at iaw.

Article 17.0 governing insurance shall be modified as follows:

The limits of Environmental Consuiting Liability shall be reduced from $5,000,000
per occurrence to $3,000,000 per occurrence, $3,000,000 aggregate.

The limits for Contractors Pollution Legal Liability shall be reduced from $5,000,000
per occurrence to $3,000,000 per occurrence, $3,000,000 aggregate.

Seller shall not be required to name Buyer as additional insured under its.
Environmental Consulting Liability policy.

The following shall replace existing Article 19.0 goveming
Confidential/Proprietary Information:

Seller shall keep secret and confidential, shall not disclose to any third parties and
shall not use any information conceming the Purchase Agreement, Buyer's Site or
the Work (herein "Confidential information”). Inciuded within the class of information
which is designated as Confidential Information is all environmental information,
data, technical papers, analyses, studies, compilations, summaries and other



documents and materials provided by Buyer or prepared or developed by Selier-in

s perfonmng Work-hereundsr (including,. without limitation, . information relating to the -

chemical composition, quantity or quality of substances, pollutants or contaminants
located on the Buyer's site). Only those employees of Seller who must have
knowledge of Confidential Information in order to properly conduct the Work shall be
permitted by Seller to have access to Confidential Information.  Seller shall prevent
any of its employees who are permitied to have access to Confidential information
from disclosing it or using it except as authorized under the Purchase Agreement
and shall inform such employees of the need of Buyer fo keep Confidential
information secret and if requested shall require its employees to execute secrecy
agreements in a form reasonably acceptable to Buyer. Seller shall tum over to
Buyer any and all documents or other writings or recorded matter of any kind
embodying Confidential information relating to the Purchase Agreement, Buyer's
Site or the Work. Seller shall not copy or reproduce in whole or in part any such
writings or recorded matter without the prior written consent of Buyer, except that
Seller may retain one copy of these-documents for its files. This provnsuon shall not .

. 'apply {o Conﬁdentaal lnmeaanon which_at the time of- its dusclosure is already inthe .

" public domain, or to Confidential ‘Information which -was acqunred by Seller - '
independently from third parties not under any obhgatron to Buyer to keep such
information confidential.

If Seller receives a request under the terms of a subpoena or any other order issued
by any court or by a govemnment agency to disclose all or -any part of any
Confidential Information, Seller shall: (A) promptly notify Buyer of the existence,
terms and circumstances surrounding such a request; (B) consult with Buyer on the
advisability of taking steps to resist or narow that request; (C) if disclosure of such
material is required, fumish only such portion of such material as the Seller is
advised by counsel is legally required to be disclosed; and (D) cooperate with Buyer
in its efforts to obtain an order or other reliabie assurance that confidential treatment
will be accorded to that portion of such material that is required to be disclosed.

The following language shall be added to existing Article 23.0 govermning Work
by Buyer or by Separate Contractor:

Seller shall cooperate fully with Buyer and other contractors and plan and perform
the Work in such a manner so as not to interfere with the activities or operations of
Buyer and other contractors working at Buyer's Site. Buyer will establish priorities
and, at the request of contractors, resolve interference. No exira compensation will
be allowed due to interference between contractors.

The following language shall be added to existing Article 25.0 govemning
Protection of Property and Persons:

Seller represents and warrants that it is fully qualified and knowledgeable with
respect to all health and safety requirements relating to the Work and that as an



independent contractor, Seller will be solely responsible for compliance with those
. requirements. Seller shall be responsible for compliance by itself, its: Subcontractors
and the employees of both, with all site protection and safety rules and regulations
of Buyer.

The following shall be added to existing Article 26.0 goveming Environmental
Compliance:

H. To the fullest extent permitted by law, Selier shall indemnify, save,
defend and hold harmiess Buyer, its parents and affiliates, and all of
their officers, directors, employees and agents, from and against any
required payment of any stipulated or other penalty or fine pursuant to
any applicable Laws or Orders, or legal instrument or process of any
court, agency or other governmental entity, which arises out of Seller’s
negligence or any failure of Seller to perform in accordance with the '

. provisigns :of this Purchase Agreement. .- The amount’ of any. such . .

. penalty’or fine.(as well as Buyer's- expenses related thereto)‘may, at- - - . -
" Buyer's- election, be deducted from any- amount due and owing to
Seller under this Purchase Agreement. '

L. To the extent that the Work performed include [aboratory, sampling or
field work of any kind, Seller shall remove, transport, retain and
dispose of all samples and specimens from Buyer's Site using due
care in accordance with all Laws and Orders. Seller agrees to
indemnify, save hamiless and defend Buyer, its parents and affiliates,
and all of their officers, directors, employees and agents from and
against any and all liabilities, claims, penalties, forfeitures, suits and
the costs and expenses incident thereto (including cost of defense,
settlement and reasonabie attomey’s fees), which they may hereafter
incur, be responsible for or pay out as a result of bodily injuries to any
person, destruction or damage to any property, contamination of or
adverse effects on the environment, or any violation or alleged
violation of Laws or Orders, caused, in whole or in part, by any act or
omission of Seller, during the time that samples or specimens are
being handled, transported, retained or disposed of by Seller.

The following shall be added to existing Article 27.0 governing Premises:
Buyer may clean and remove debris and waste matenal from Buyer's Site and

charge the cost thereof to Seller, if, in the sole discretion of Buyer, Seller fails to
abide by its obligations set forth in this Article.



- The following shall be added to ex:shng Article 28 0 govemlng Approval of
*.Plans, Specifications and-Schedules:. : . -

Within a reasonable time afler receipt thereof, Buyer shall review such drawings and
documents and informn Seller whether or not the same are approved. In order for
Buyer to meet the time requirements for the review and approval of the drawings
and documents as set forth herein, Seller shall submit such drawings and
documents in a properly sequenced manner, and Seller shall not submit an
unreasonably large number of such drawings and documents at any one time. In
case Buyer should inform Seller that any of the drawings and documents are not
approved, Seller shall correct any such drawings and documents in order to comply
with the Purchase Agreement.

Seller shall also submit to Buyer, prior to final acceptance of the Work, all of the final
design and engineering data and drawings, and inciuding, but not limited to, to the
. .extent applicable, parts lists, calculations; operatlonal mformat[on deSIgn dra\mngs

) mechanlwl dramngs -and. engmeenng data Lo L . .

Neither approval by Buyer of any drawings or documents nor failure by Buyer to
undertake any such review, shall constitute a waiver of, or reliei from, Seller's
obligations to comply with the requirements of the Purchase Agreement. .

The following shall be added to existing Article 350 goveming Priority of
Documents:

SELLER'S PROPOSAL SHALL NOT BE DEEMED TO BE A PART OF THIS
PURCHASE AGREEMENT EXCEPT AND ONLY TO THE EXTENT
SPECIFICALLY SO STATED ON THE FACE OF THE PURCHASE ORDER. IN
THE EVENT THAT SELLER'S PROPOSAL OR ANY OTHER DOCUMENT
PREPARED OR SUBMITTED BY SELLER IS.LISTED ON THE FACE OF THE
PURCHASE ORDER AS A PART OF THIS PURCHASE AGREEMENT, ONLY
THOSE PORTIONS OF SUCH PROPOSAL OR DOCUMENT WHICH
CONSTITUTE WARRANTIES, TECHNICAL INFORMATION, SPECIFICATIONS
OR DRAWINGS SHALL BE DEEMED INCORPORATED HEREIN, AND IN NO
EVENT SHALL ANY OTHER CONTRACT TERMS OR CONDITIONS
CONTAINED THEREIN BE DEEMED A PART OF THIS PURCHASE
AGREEMENT. IN NO EVENT SHALL PREPRINTED TERMS OR CONDITIONS
FOUND ON ANY SELLER PURCHASE ORDER, ACKNOWLEDGEMENT OR
WORK ORDER BE CONSIDERED PART OF, OR AN AMENDMENT OR
MODIFICATION TO, THIS PURCHASE AGREEMENT.

The following shall be added to existinQ Article 38.0 govemning Survival:

Further, the obligations and rights of the parties pursuant to the Articie govermning
Testimony shall survive the expiration or eariier termination of this Agreement.






CONTRACTOR RATE SCHEDULES
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General Provisions

Set forth below and on the attachments hereto are pricing, time and materials and
rate schedules applmble to the performance of Work under this Contract

(A) Unit Pricing

(1)  Contractor will invoice for drilling activities at the rates shown on Unit
- Pricing Sheet Number 1 - Drilling.

(2} Contractor will invoice for sampling and analysis acfivities at the rates
shown on Unit Pricing Sheet Number 2 - Sampling and Analysis.

(3) Al unit pricing rates indude all costs and expenses necessary to
perform the activity involved, including without limitation, all taxes,
markups, overhead, labor, materials, etc. .

(B) Labor Rates

(1) Except as is otherwise provided for in Subsection (C), Labor
Classifications, Contractor will invoice for labor on time and materials-
priced Projects at the rates set forth on the attached Schedule of

Labor Rates.



(C)

(D)

(E)

(2) Labor Rates may be escallated, effective January 1 of each year, as
per the actual increased employee rgtes (not to exceed 5% per year)
and subject to approval of the Buyer.

(3) The Schedule of Labor Rates includes all personnel (names and
positionsftitles) who will be utilized to perform the Work under the
Contract

Labor Classifications

(1) The completed Labor Classiﬁcations Sheet is attached.

{2} Eadh of the posat:onsfutles outllned in the Schedule of Labor: Rates :

has been categorized into one of the five levels' defined ori the Labor
Classifications Sheet. One hourly rate (billing rate) is presented for
each level; this rate is representative of the positions in that level,
based on an average of the billing rates of the personnel listed. The
average hourly billing rate may be utilized for some Work Releases
under the Contract, at DLC's discretion, )

(3) An estimate of the overall average weighted hourly rate for Work
performed under the Contract is $65.00 per hour. This average
weighted houry rate may be utilized for some Work Releases under
the Contract, at DLC's discretion.

Materials and Expenses

(1)  Contractor will bill direct expenses and materials at tﬁe rates identified
on the 1994 Charges for Professional Services".

(2)  Intemal expenses including reproduction, CADD/E Systems, vehicle
and equipment rental and telefax will be invoiced at the rates identified
on the “1994 Charges for Professional Services”.

(3)  DLC shall not be charged for fabor utilized to perform. reimbursable
activities {e.g., photocopying).

Subcontractors

Subcontractors' work will be invoiced at the rates identified on the 1984
Charges for Professional Services”.



UNIT PRICING SHEET NUMBER |

DRILLING
Compoact Units Uniao Noo— Budge Comments
Ratcs Uagioa Uaits
Ratex _
[Monitariag Wl Losllation I |
1. Mobdizatios/Demobilirztion Lomp Sum |$ 350.60(8 354.0 {
2. Drmm.gOpamms I i
Overburden Drdlling, 3° din. sampling at 3—ft intervals Fox |53  27.06lS 19.40 I
Overburde Drifling, $° dia. withour sampling Foot .|§ T.eels |40
~  Ovcburd=t Drilling, 12-1/4" dia. sampling a2 3R im=vals | Foot S 96.e0lS 22,83
-~  Ovcburdea Drilling, 12 /4" dia. without sacoling Fox |$ 22 40l 1800 | |
- Bedrock Coring, 3° dia., Foox [S 2405 2000 I
~  Bedrock Corchole Rexming Foot |3 17.0lS - 1400
~  Badrock Air Rotary Drilling Fooc S 1To0ls 1400
-  Texmorery 10° Casing - Hour S 1S5opis- 130601
. .- Total Drilling, - . - . . ; b Feet. b icocbrt A T
3. PVCWcﬂCmmﬁhsaﬂmmhndml'«ﬁa.Bomg' B C el - - -t
~ PVC.2" or 4~ dia., Scb. 40 w/ Cement Growr Fox |3 14als . 1igo
—  Bacidill Baring Foot S 8mls 7.4 |
= Squzre Concemte Pad (3 foo square, 8- thick). E=ca  |S 2000015 |SQ00
- PYC.2" or 4" dia.. Sci. 30 w/ Cemext Groue Foox IS 1e S "Wsol.
— PVC_ 2" or 4" dis_, Sch 40 w/ Volday Grodt Foxx 1S i1s5.aS [3.00
- PVC.2" or <" dis, Sci 80 w/ Volday Grour. Fox (3 14.085 |4 [
Tocl Well Inscallation | Fox | - I
- Additional Ceaent (for larges barings) | Beg IS 160.001S Q.08
—  Additional Bezronite Pelless (for larger dia. boriags) | S0#Buck= IS 3SMis  25m I
-~  Hole Plug S0fBag IS IS.miS (5.00 !
~  Othes PVYC 47 Sch. 40 Riser Fox S  Sapls  S.00 |
4. Protecive Stee! Casing (101cagd) Bz S | /5.4018 //5.00°] |
S. Pack= Texsag Time Hour |S /850018 /30.00 | |
6. Well Developmet Hour |S /55.00l8 120.00 |
7. Steam Docoacmirzton . How |S' /S80S 1.30.00 I
8. Site Ac—se/Buildoz= [ Bow |3 -8B50018 (9.00 ! i
9. Well Abandonmest | Hour IS /55.0018 ] 30.60 [ \
10 Consultazx Cverzite | Howr |5 S30018 53.00 I I




UNIT PRICING SHEET NUMBER 2
SAMPLING AND ANALYSIS

@ .
PARAMETERS METHOD Anaysis Uoit Cos
@
Alkalinity 22208 | s 7.00
Bicarbonate 23208 | s 7.00
Ammonis-Nitrogen 3503 } $ 17.50
Nitrase=Nitrogen 4500-NQ3 D ] 5 14.00
Chemical Oxygen Demand EPA 4104 ] s i7.50
® Chloride - { . EPA3IS3 ! s 1050
* Fluoride EPA 3402 | s 16.50
pH : EPA 150.1 | s 5.00
Soccific Conducsncs EPA 120.! | 3 7.00
Total Orgenic Carbon | EPA 415.1 ] 3 17.50
Turbidity . . | .. -EPACT80.1 A | - 3 7.00 {.
® . Salfae . .7 - 0 . .. i EPASIS4. .. |- & .W080-- - ]
* Toeal Dissolved Salids . . © EPA160.1- . Y 10.50,
Cdeiom . : EPA 2151 s 16.80
[roc EPA 236.1 ( s 16.30
Manganese EPA 243.1 M 16.30 |
Pocassium EPA 258.1 -3 16.20
o Sodium EPA I | s 16.80
Zine E2A288.1 S 16.80 f
Le=d EPp 2392 s 35.00
Copper EPA 220.1 | 3 16.30
Chiorinated VOCs EPA &1 s £9.50
® > Aromatic VOCs EPA 602 s %0
Arseaic : EPA 2062 | 3 35.00
Barium EPA 208.1 | by 16.30
Cidmium | EPA 2152 | [; 35.00
Chromium EPA 2182 | s 3500
Magnesium EPA 2421 1 s 16.30
@ Mercary . EPA 245.1 | s 39.00 |
Sclenium | EPATIN2 s 380
Siver EPA 2722 3 35.00
Aluminum (toeal) EPA 2022 T3 35.00
TOTAL UNIT COST | | 1 730.70 |
®
NOTES: (1) EPA Metbod &1 includes: 1,1.1~Trichloroethene: 1.1-Dichlorecthune: 1.2-Dicklorosthuac: 1.2-Dibromomctiane:
cis-1.2 Dichlorocthene: traas-1.2 Dieklorocthee: Methyleae Culoriees Tewrclorocthene: Trichlomemae: Viay! Chloride.
@ EPA Mecbod 402 includec B Ettryit Tal 1ad Xylcares,
M  All quarterly end acuual listed meotals are 10 be snalyzed for dissolved aod toul frcticas wnicss otherarise poted,
. (4) Cou for Caleium, Iroa. Margancie, Poustirn, Sodium. Zine, Copper, and Banum arc based on EPA Meibod 200.7 7 6010
®
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- v .' @ . o ® PY
SCIBDULE OF LAHOR'II'_iA;TES
Tute/Poriion (1) 0 m ] - 1O ®) Toullloully | Overtme
Nuao Howrly Overhead . Qv?[hcad Qverhead (.','hargc:ah!g Hously Rate
Rate (1) Labos Admlatstsation Prafit (3) slo :
'_L ACiD
Principal 12,99 14.59 : ",'_{6_0."77 -1.35 115.00 15.00
Sr. Project/Technlenl Mrnager nm 11,13 4634 9.74 100.00 I(?b.OO
Project/Techntesl Manager 29.02 9.85 : 4101 10.12 90.00 90.00
St. Project Englncet - 5.6 B %} ':',"35:30 1331 84.00 f:u.oo
Project Englucer 23.50 8.00 .'_-33'.33 ) 7.08 12.00 72:00
§t. Englneer 20.62 - 7.00 I:..“n'si.u ' 825 65.00 65.00
Eaglncer 16.37 s : .".;.3. 13 11.94 57.00 $7m
St. Englneerlng Technlelan 1791 6.08 L2531 670 56.00 T 5600
Sr. Reakdent . : na 261 SREY 8 -9.12 52.00 ?"'s?.bo
Deslgner 16,87 M | 2 557 52.00 | "'7_"{)..20 !
Gnglneering Techalclen 12.79 4.4 ',‘;';!.B.DB 8.78 44.00 59°40
Resldent 11 17.33 5.88 :'_'-'34.49 -2.70 45.00 L60.75 8

(1} Provide ol unfon amd non-unlos poeliiae.

(1) Provide the corresponding unlon sml non-uninn rate,
{3} The aversll welghted profr s B.0%,

v = Overtime rates at 1,35 factor for nonexempt employces.

—




Asslslant Technlelan

L3 ®
o~ ® ® ® @

SCHEDULR OF LABOR RATTES
Tile/Poaltlon (1) (A) (n Y (S (o Tots! 1lourly Overtime
Raso ourly Ovegliead Ovethead Ovethead Chargeabla [outly Rate

Rale (2) Labor Admialatratfon Proflt (3) Rate
N v ARCaD

Restdent 1 15.00 5.0 “20.20 -1.28 40.00 54.00 ¢
S¢. Technlehan 1234 4.19 (7,44 1,03 15.00 SPLETRC
Technlelan 10.18 2.46 " 14.39 1.97 30.00 “40.50 ¢
67 2.28 949 6.52 25.00 BRI

]
(1} Provide all union snd non=unlon polilons,
{2) Provide the correspomiling unfon and noa-unlon rata.
(3) The overoll weighted profit Is 8.0%.

+ & Overtlme rates st 1,35 factor for nonexempl employces.




LABOR CLASSIFICATIONS

Lavd Definition Relarive Contraczor Tule{s}/Positioas Race
Level 1
Principal f Direcor Principal . 107.0Q
Upper Level Management Scoior Project / Technical Manager
Levd I
Projec: Manager Project / Tochnical Manages BL00
Seaior Projess Exgineer Seaior Projec: Enginesr / Sdcadst
- Scaior Eagineer { Scientist
Scicatiz f Enginesr Engiocer / Scicatist 55.00
Senior Reddent
Secmior Eagincesing Techaician
Levd IV
Drufting / CAD Dexign Designes 45.00
’ Teztnician Enginecsing Techniciaas
Residex Il
Retidet |
Levdl V
Qesianl Sezior Technicians 30.00
Technicians
Assistant Technicians
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1994 CHARGES FOR PROFESSIONAL SERVICES
DUQUESNE LIGHT COMPANY

“The charges for services provided by Chester Eavironmental consists of: {1} an hourly billiag rite for any professional suff

member actively working on 2 project; (2) reimbursement of direct expenses: (3) reimbursement of subcontracior’s and other
special casts: (4) use and renuai charges for equipment: and (§) laboratory analyses. Invoices covering these charges and
expenses will be submined for payment on 2 monthly basis (except for subcontrzcror invoices which will be billed 2s received).
unless some other arrangement has been agreed ypon.

Hourly billing rates for various classifications of Chester Environmenal personnel are indicated below and are subject to annual
revision:

STAFF CLASSIFICATION . HOURLY RATES OVERTIME HOURLY RATES
Principals S 115.00 . S 115.00
Senior Project/Technical Managers 100.00 100.00
ProjectTechnical Manager 90.00 $0.00
Senior Project Engineers/Scientists 84.00 84.00
Project Engineers/Scientists 72.00. - 72.00
Senior Enginesrs/Sciendsts .65.00 65.00
. ‘Engineers/Scientists . 57.00° : 57.00
* “Setiior Enginesring Technicians. S, 956007 T 0T 56.00-
Designess = - ¢ ST 52007 : 70.20 :
Engineering Technicians® : " 44.00 59.40
Senior Technicians* © 3500 47.25
Technicians® 30.00 40.50
Assistant Techniciang® : 25.00 33.75

* Overtime rates are 1.35 times the hourly rate.

The above rates mnclude all employees’ wages and pavroll burdens, plus company overhead and profit

SUBCONTRACTS AND SPECIALTY EQUIPMENT: COMMUNICATION AND MISCELLANEOQUS
Subcontractor  costs, mawerial costs, and the costs | LY PRODUCTION EXPENSES: In-house costs for long-
associated with the rental of specialized equipment wili be 7 »*“dfisunce, telefax, facsimile, PC computer usage plus
charged at cost plus 5.5% (not to exceed $15.000 on any normal posuge. photocopying and blueprins will be

individual subcontract, purchase, or rentaf). ) invoiced at £.5% of wl invoiced Chester Environmentai
labor. This does not include express mail services or

EQUIPMENT: Use of equipment and vehicles owned by drawings, specifications and repon praoductions which are

Chester Environmental wilt be invoiced at fixed daily or invoiced at material costs and labor rates.

weekly rates. A summary of these rates will be provided i

upon request, DIRECT EXPENSES: Charges for reatal vehicles,
meals, travel, and lodging will be billed ar acrual costs

LABORATORY ANALYSES: Analyses performed by plus 3.5%. Personal vehicles will be billed at 50.50/mile.

Chester Eavironmental laboratories will be invoiced Company-owned microprocessors will be chargsd at

based upon the current Anzlytical Fee Scheduie agresd 10 §20.00Mhour for modeling, and CAD/E systems.

by Chester LabNet and Beazer. Analyses made by

outside laboratories will be invoiced as subconmactor TRAVEL: Timc spent traveling in the interest of the

costs. client will be minimized and will be billed at siandard
hourly rates.

SPECIAL SERVICES: A surcharge of 50% will be
added o published raws for the acrual time spent in
preparations or atendance 2s  expert witness at
depositions, public tesumony. hearings andfor court
proceedings.

EMVIADNATNTAL

@ CHESTER
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1.0 Introduction

This General Technical Specification covers activities associated with groundwater
assessment/abatement planning activities for residual waste management facilites (landfills and -
impoundments) under the jurisdiction of Duquesne Light Company (DLC).

The landfills are monofills consisting of non-hazardous coal combustion by-products (fly ash, bottom
ash and/or fixated flue gas desulfirization (FGD) sludge). The placement of wastes at the landfills is in
accordance with applicable Solid Waste Permits issued by the Pennsylvania Depamnent of Environ-
mental Resources and the Intenrn Compliance Plans.

o

- DIJC stora.gc impoundarents (ponds) are. unhzed for the n'eannem (settlement’ and’ nwnzlmnon) of .. !

- waters associated with the production of electricity.” InGidental to the treatmest of the vafious waters, "
residual waste (solids) are temporarily stored in the ponds untl their removal for disposal. The PaDER. -
has authority over the discharges from these ponds under National Pollutant Discharge Elimination
Systern (NPDES) Permits.

r

20  Overall Project Backeround

Upon the promulgation of the Residual Waste Management Regulations, July 4, 1992, DLC developed
a phased approach to implementing the requirements of this new rulemaking. This approach is broken
down as follows. )

Phase It

Initial Identification of Regulated Residual Waste Management Facilities and General
Geaerator Respoasibilities (complcted)

. Identification of the regulated residual waste management facilities.
. Assessment of the initial actions needed to comply with the new regulations.
- general requirements
- transition compliance deadlines
- preliminary compBance options/alternatives
- preliminary compliance cost estimations

Phase [I:
Compliance Requirements (completed)

. Assessment of cumrent status of the generation and management of re.;ldual waste
versus the new regulatory requirements.
. Identification of more specific compliance requirements and options.



o Compliance strategjes formulated.
. Compliance Cost Estimates

Phase IB:
Groundwater Data Acquisition (conducted on seven (7) facilities that had existing

groundwater monitoring systems)

. Groundwater Assessment Plans
. Groundwater Assessment Plan Implementation
. Sampling and Analysis .

Phase II1:
_ Pvehmmary Permit Apphmtlous, Closure Plans, Intenm Operatma Condmons

>

o Subnuss:on of the Tl‘s, for two actwc landﬁlls R '
. Subrmsson of the Closure Plans for three inactive/phase closed la.nd.ﬁlls
* . Groundwater Assessment / Abatement Planning
: a}?a%ﬁﬁ cation” ‘of “the * Interifn ‘Opérating Requirements for the residual waste
management facilities.
. Compliance Options/Altermnatives Refinement for Landfills and Wastewater Treatment ..
Systems at the Power Stations.
. PaDER interaction and approvals

Phase IV:
Engineering (pertaining to SOlld Waste Permitting for the two active landfills)

. Provide detailed desigris for compliance options selected/approved.

Phase V:
Coanstruction
. Perform construction related activities as approved by the Department for the various

residual waste management facilities.

3.0 Genteral Scope of Wark

The scope of this work broadly defined will include providing groundwater assessment and/or abate-
ment planning services as necessary to obtain compliance with the new Residual Waste Management
Regulations, 25 Pa. Code, Chapters 287-289, 293, 297 and 299. DLC is committed to achieving full
and complete compliance with all environmental obligations in an innovative and cost-effective manner.

It is anticipated that all projects will be associated with the DLC Fossil Generating Stations located in
the Pittsburgh Metropolitan area.  The stations include: Cheswick Power Station, Springdale, PA;
Elrama Power Station, Elrams, PA; and Phillips Power Station, South Heiglus, PA.



The projects may consist of:

1. Verifying surface and subsurface characterizations performed to date.

2, Developing and gaining PaDER approval for Groundwater Assessment Plans.
3. Implementing Groundwater Assessment Plans.

4. Confirming the existing groundwater data analysis results.

5. Source idmtiﬁcaﬁon of degradation.

L6 -‘.Pafonnmg&skﬁssmmts.

7. - -Dcﬁnmg site Spec:.ﬁc abaraneat options.

8. Evaluating effectiveness, implementability and economic feasibility of
abatement options.

9. Performing groundwater modeling (balance, transport, etc.) to predict the extent and dilution
. of groundwater constituents.

10.  Detailed design of recommended physical abatement options.

11. Preparing specifications, procedures, drawings and programs for implementation of
- recommended physical option.

12. Developing Post-Abatement Water Quality Monitoring Prograrms.

13. Obtaining necessary permits/plans (ie. Erosion and Sedimentation Plan) related to
groundwater issues.

14, Other work as required that will be related to groundwater issues.

4.0  References and Citations

All work performed by the Contractor shall satisfy the requirements as defined in the Residual Waste
Management Regulations, 25 Pa. Code Chapters 287-289, 293, 297 and 299. The Contractor shall
obtain the pecessary regulatory approvals necessary to perform the work The Contractor must
monitor regulatory developments on a continuous basis, and advise DLC as to any changes or
proposed changes which could have an impact on work on the project, and modify its work so as to
ensure compliance with all laws, regulations and programs then in effect.




5.0 Available Data

DLC will provide at least one copy of the pertinent documentation on an as-needed basis to the Con-
tractor. Documentation that will be available will include:

. Groundwater Assessment Reports

. Raw Groundwater Analytical Data from DLC Laboratory, presented in tabular and
graphical formats

. NPDES Pemits and Applications
.+ " Solid Waste Permits and Applications
"' Industrial Waste Permits'and Applications
. Permit by Rule Notices
. T3 Submittals
. T1 Submittals
. Closure Plan Submittals
. General Site Layouts
. Interim Compliance Plans
. Form 2SR Submittais
e Form 330 and 330GM Submittals )
It is the responsibility of the Contractor to request any additional pertinent information from DLC that
may be helpfil during this project; provided, however, that DLC shall only be obligated to produce for
the Contractor that information and documentation which DLC already has in its possession. In the
event that the Contractor believes any other information or documentation is required or is advisable in
connection with the performance of its work, the Contractor shall obtain such information at its own

expense and through its own efforts.  All documeats provided by DLC or prepared for DLC shall
remain the property of DLC and the Contractor shall treat all documents as confidential and shall not
release any of the information contained therein wathout written pemussion from DLC. The
Contractor shall return to DLC all documents forwarded to them by DLC at the end of the contract
period or when requested by DLC.




6.0 Project Control and Management

Work Authorization

Work on any individual project will be authorized and documented with a Work Release form, a copy
of which is attached to the General Services Agreement as Exhibit A. In most cases, the request will
be made in advance, in writing However, in certain rare circumstances, a verbal request may be
necessary. (An alternate form may be utilized upon DLC approval). No verbal request or
authorization will be binding upon DLC unles$ confirmed in wiiting within 24 hours of the date of
issuance. Contractor shall not commence work on a project until it receives an authorized Work
Release from DLC.

Extra Work Onders

) Oontractor shaIl not be ennﬂed o any com.permhon for the pctforr.aanoe of any work fiot' dl.recﬂy -
authorized in 2 Work Release unless prior to the performance of such extra work Contractor shall have
recetved from DLC specific written authorization in the form of an Extra Work Order.

Meetings

The Contractor will prepare and participate in routine progress meetings with DLC. These meetings
will take place, at a minimum, once every two weeks.

The progress meetings shall be held at DLC offices. A kick-off meeting shall be held prior to the start
of each project, as required When possible, a project kick-off meeting shall be held during the
normally scheduled progress meeting. '

Within one wesk after each project review meeting, the Contractor shall submit draft meeting minutes
to DLC for approval. After such mimutes have been revised and finalized, a final copy of the meeting
minutes shall be distributed as requested by DLC.

In connection with any meetings held between DLC and the Contractor, the following shall apply:

. All meetings shall take place when scheduled by DLC, subject to reasonable
reschedulings requested by Contractor, as long as such requested reschedulings do not
adversely impact schedule compliance.

. Contractor's project manager shall attend all meetings referred to herein, unless
otherwise agresd by DLC. Additionally, Contractor shall ensure that persons with
appropriate technical expertise and experience in those matters that will be discussed
are also in attendance.




3.0

23

25

2.6

Five digit job number (OFE number)
discipline - (M)echarical, (B) general, (E)lectrical
two digit sequential number

All data shall be documented with a manifest listing:

drawing number,

revision level,

title,

software and version description, (including both the version supplied to DLC
and the version the drawing was originally produced under)

. ‘media type

.. softwarc chronology ('mdudmg all versrons and any converszons)

AII dam shz]l be add"monaﬂy stored on 2 magnettc disk, aocompamod by an ongma.l A

sxgned plot of the drawing. This information shall be transferred at the completion or.
issuance of each new drawing and every revision.

The transfer of data that is not design drawing specific, such as standard menus, library
and user software files, third party software as approved by DLC, shall be transferred
as listed herein and shall be clearly identified. Revisions or changes to this data shalf be
supplied during the duration of the work required by the Engineering Work Request.

All drawing plans, elevations, etc. shall be to the correct scale and clearly identified.

Software and Data Compatibility

3.1

32

Datza must be 100% compatible with AUTOCAD Version 12¢2 or 10c10a PCDOS
AUTODESK Inec.

The Contractor shall not create drawings that require third party vendor software pack-
ages. Ini other words, the Contractor shall utilize compatible software for the complete
drawing data set so as not to render any portion of the data unusable to DLC.

Unusable means that the ﬁlo cannot be viewed, printed or plotted, cannot be revised and
normal computer performance is impaired.

33

All symbols are to be in accordance with industry standards. For those unique sym-
bols, the shapes shall be supplied on the data diskette as well as a hard-copy printout
with a legend and full descriptions of each.

Any pattern files (o PAT), font or shape files (oo SHX), batch files (0ot BAT) or
routines or subroutines (oo LSP), etc. shall be submitted with the main drawing
provided these files are required to complete the main drawing, or revise it in the




future. Note that all text files are to be standard text files as supplied by AUTOCAD
R12, no propretary text files will be accepted.

3.5  DLC shall not assume the responsibility to enlist, procure, purchase or obtain release or
license of any software that the Company does not already utilize.

3.6  Drawing data file sizes to be kept to a maximum of 3 MEG, uncompressed. There
shall be no scanned RASTER files. All scanned files must be vectorized.

4.0 DLC Supplied 3.5" Diskette

4.1  Instructions on how to access the various attributes for DLC standard drawings are’
available in more detail in the READ | MEDOC ﬁlc on the suppI'xed dxskcttc

L 4.2 DLC dramngs havc a (0 0) ongm pomI at ﬁ:e lower le.& cornér of the msrde border
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EXTRA WORK ORDER




DUQUESNE LIGHT COMPANY

EXTRA WORK ORDER
Date:__
Subject: Groundwater Assessment/Abatement Project

Contract No.: .
Work Release No.: -

; «Extra Work Order No.: - -

-Cmtﬂctot‘. L .
Address:

Contractor is hereby authorized to perform the extra work described beélow for the Work
Release No. set forth above, The terms and conditions goveming performance of extra work shall be
as set forth below, in the attachments hereto, in the Work Release Form and the attachments thereto,
and in the "Contract”, as that term is defined in the General Services: Agreement dated

, 199 by and between Contractor and Duquesne Light Company. This Extra
Work Order when executed by Duquesne Light Company and Contractor shall constitute a Contract
Document under the General Services Agreement.

Location of Sites

Nature of Additional Work to be Performed:

Reason for Extra Work:




Impact on Original Schedule:

Method of Pricing:

Lump Sum Price (if applicable): §

Not-to-Exceed Cap (if applicable): §

Contractor's Estimate on Time and Material Projects (if applicable): §

List of Attachments:
L

2.

Required Deliverables:
1

2




Other:

ACCEPTED AND AGREED:

DUQUESNE LIGHT COMPANY

By:

Date:

~ CONTRACTOR

Date:




EXHIBIT G

KEY PERSONNEL CHART




EXHIBIT G
KEY PERSONNEL CHART
List below the names of those key Contractor personnel who are assigned to performance of

Work under this Agresment. Such persons shall not be reassigned or removed without the prior
written consent of DLC.

10.

11

12.

13.

14,

15.
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1994 CHARGES FOR PROFESSIONAL SERVICES
DUQUESNE LIGHT COMPANY '

. tt

member actively working on 2 project; (2) reimbursement of direct expenses: (3) reimbursement of subcontractor’s and other
special costs: (4) usc and renal charges for equipment: and (5) laboratory analyses. Invoices covering these charges and
expenses will be submitted for payment on 2 monthly basis (except for subcontractor inveices which will be billed 25 received),
unless same other arrangement has been agreed upon.

H - . .
. Hourly billing rates for various classifications of Chester Environmenal personnel are indicated below and are subject to annual

oS

revision:

STAFF CLASSIFICATION HOURLY RATES OVERTIME HOQURLY RATES
Principals S 115.00 S 115.00
Senior Project/Technical Managers 100.00 100.00
Project/Technical Manager 90.00 90.00
Senior Project Engineers/Scientists 84.00 84.00
Project Engineers/Scientists 72.00. 72.00
Senior Engineers/Scientists .65.00 65.00

. ‘Enginecrs/Scientists . 57.00 57.00

.t “Senior,Enginegring Technicizns’ | 56.00- . 5600
Designerss - ¢ - 5200 ° 7020 : -
Engincering Technicians® " 44.00 59.40
Senior Technicians® 35.00 4725
Technicians® 30.00 40.50
Assisant Technicians® 25.00 33.75

¢ QOvenime rates are 1.35 times the hourly rate.

The above rates include all employess’ wages and payroli burdens, plus company overhead and profic

SUBCONTRACTS AND SPECIALTY EQUIPMENT:

Subcontractor costs, material costs. and the costs v):;ff{‘
iy

associated with the rental of specialized equipment will be
charged ar cost plus 5.5% (not to exceed $15.000 on any
individual subcontract, purchase, or renul),

EQUIPMENT: Use of equipment and vehicles owned by
Chester Environmental will be invoiced at fixed daily or
weekly rates. A summary of these rates will be provided
upon request. ’

LABORATORY ANALYSES: Analyses performed by
Chester Environmenal faboratories will be invaiced
based upon the current Analytical Fee Schedule agreed 10

by Chester LabNet and Beazer. Analyses made by

outside laboratories will be invaiced as subconrractor
costs.

SPECIAL SERVICES: A surcharge of S0% will be
added 10 published rates for the acnual time spemt in
prepanations  or  aaendance as  expert wimess  at
depositions. public wstimany. hezrings and/or court
proceedings.

P

COMMUNICATION

AND MISCELLANEQUS
RODUCTION EXPENSES: In-house costs for long-
isance, telefax, facsimile, PC computer usage plus

normal postage, photocopying and blueprints will be

invoiced at 1. 5% of toul invoiced Chester Environmental
labor. This does nof include express mail services or
drawings. specifications and report producrtions which 2re
invoiced at material costs and labor rates.

DIRECT EXPENSES: Charges for rental vehicles,
meals, travel, and lodging will be billed 2t acrual costs
plus 5.5%. Personal vehicles will be billed at $0.30/mile.
Company-eowned microprocessors will be charged at
$20.00/our for modeling, and CAD/E sysiams.

TRAVEL: Time spent traveling in the interest of the

client will be minimized and will be billed at suandard
hourly raws.

Y, CHESTER
/ ENVIRONMENTAL

Fre.
-
[ &8

. s . P T, . T . “-:-"' . - E) . .- . egar T '._ atas . .ot R
" The charges for scrvices provided by Chester Environmental ‘consists of: (1) an hourly billing rite for any professional suff’ ="




1996 CHARGES FOR PROFESSIONAL SERVICES
DUQUESNE LIGHT COMPANY

The charges for services provided by Chester Environmental consist of: (1) an hourly billing rate for any professional staff
member actively working on a project; (2) reimbursement of dirett expeases; (3) reimbursement of subcontractor’s and other
special costs; (4) use and rental charges for equipment; and (5} laboratory analyses. Invoices covering these charges and expenses
will be submitted for payment on a moathly basis (except for subcontractor invoices which will be billed as received), unless

some other arrangement has been agreed upon.

Hourly billing rates for various classifications of Chester Enviroamental personnel are indicated below and are subject to annual
revision: .

STAFF CLASSIFICATIONS HOURLY RATES
PRINCIPAL $115.00
SENIOR PROJECT/TECHNICAL MANAGER 100.00
PROJECT/TECHNICAL MANAGER 95,00
SENIOR PROJECT ENGINEER/SCIENTIST £9.00
PROJECT ENGINEER/SCIENTIST 76.00
SENIOR ENGINEER/SCIENTIST 70.00
ENGINEER/SCIENTIST : 60.00
SENIOR ENGINEERING TECHNICIAN 59.00
DESIGNER* 56.00
ENGINEERING TECHNICIAN® 47.00
SENIOR TECHNICIAN® 36.00
TECHNICIAN* 32.00
ASSISTANT TECHNICLAN * 26.00

* Overtime rates are 1.35 times the hourly rate.
The above rates include all employees’ wages and payroll burdens, plus company overhead and profit.

SUBCONTRACTS AND SPECIALTY EQUIPMENT: Subcontractor costs, material costs, and the costs associated with the
rental of specialized equipment will be charged at cost plus 5.5% (not to exceed $15,000 on any individual subcontract, purchase,

or rental).

EQUIPMENT: Use of equipment and vehicles owned by Chester Environmental will be invoiced at fixed daily or weekly rates.
A summary of these rates will be provided upon request.

LABORATORY ANALYSES: Analyses performed by outside laboratories will be invoiced as subcontractor costs.

SPECIAL SERVICES: A surcharge of 50% will be added to published rates for the actual time spent in preparation or attendance
as expert witness at depositions, public testimony, hearings and/or court proceedings.

COMMUNICATION AND MISCELLANEQUS REPRODUCTION EXPENSES: In-house costs for long distance telephbone,
telex, facsimile, PC computer usage plus normal postage, photocopying and blueprints will be invoiced at 1.5% of total invoiced
Chester Environmental labor. . This does not inciude express mail services or drawings, specifications and report reproductions
which are invoiced at material costs and labor rates. ‘

DIRECT EXPENSES: Charges for reatal vehicles, meals, travel, and lodging will be billed at actual costs plus 5.5%. Personal
vehicles will be billed at $0.30/mile. Company-owned microprocessors will be charged at $20.00/hour for modeling and CAD/E
systems.

TRAVEL: Time spent traveling in the interest of the client will be minimized and will be billed at standard hourly rates.

JEH:tms-h159 DLC/Effective January 1, 1996



Item No: C-21

l Witness: M.K. O’Brien
Page 1 of 5
DUQUESNE LIGHT COMPANY
C. - Summary of Filing
21.  Describe costs relative to leasing equipment, including computer rentals, and office space,
including terms and conditions of the leases. State method for calculating monthly or annual
payments.
Response:

See attached schedule titled “Cost of Leased Property and Equipment For the Year Ended
December 31, 1996”.
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Name of Lessor

Oxford Development Corp.

Property Ventures, LTD.

Principal Mutual Life Insurance
Co.

Mellon Morigage Co.

Alcoa Parking

. "

National Underground

DUQUESNE LIGHT COMPANY

Cost of Leased Property and Equipment
For the Year Ended December 31, 1996

Building and Property Leases

Amount of Rent

Details of Lease Account Total
Office building at One Oxford Ceantre, Pittsburgh, PA 931 $7.585,878

15279 comprising the main office of the Company
effective 8/19/82. The lease is for a term of 20 vears
with options to renew for gne additional five year
period.

For lease of Woods Run Office Building at 2841 New 931 $947,724
Beaver Avenue, Pittsburgh, PA foruse as a

headquarters building for Power Stations, Data

Processing and Transmission & Distribution. Lease is

for 29 years commencing 1/1/84.

Lease of Transporation Building located at 2833 New 803 ' $738.291
Beaver Avenue, Pittsburgh, PA for the period
beginning 8/1/77 and lerminating 12/31/2007.

Lease of the System Control Building located at 2839 931 $428,000
New Beaver Avenue, Piltsburgh, PA for the period
beginning 8/1/77 and tarminating 12/31/2007.

Lease of the Substation and Shops Dept. Central

District headquarters Bidg. Located at 2837 New 931 $54,871
Beaver Avenue, Pittsburgh, PA for the period 8/1/77 -
12/31/2007. ’

Rental of parking facilities under and around the 803 $300,000
Manor Building at 564 Forbes Avenue. The lease is .

for four years and commenced Qctober 29, 1980. The

lease was exlended for 15 years commencing on

January 1, 1985 to December 31, 1999,

Twelve-month lease of 14,019 cu. sq. ft. storage area 524 $25,034
from 1/1/96 through 12/31/96.

Method of Calculating
Monthly or Annlial Charge

Base rent 323,399.61 sq. ft. at $22.799/sq. ft.
7.453.8 sq. ft. at $26.799/sq. ft.
1,175 sq. fi. st $11.00/sq. ft.

$78.977 per month

$61,607.58 per month

$35,666.67 per month

$4,572.58 per month

$25,000.00 per month

$25,034 per year



C-21

Page 3 of 5

[tem No:

Nama of Lessor

National Underground (cont'd)

GE Capital Modular

Fox Chapel Borough

Oxford Development Corp.
Agent for Property
Ventures, LTD.

The Bank of New York

DUQUESNE LIGHT COMPANY

Cost of Leased Property and Equipment
For the Year Ended December 31, 1996

Building and Property Leases

Details of Lease

Sixty-month lease for a 15,000 sq. fi. storage area
from 12/1/96 through 12/1/2001.

Lease agreement for one trailer assembiy, total area
of 41 ft. x 66 ft, for eighteen months, 7/1/96 - 12/31/98

Lease agreement for Squaw Run Substation from
10/87-4/2011

Lease agreement for 411 7th Avenue from 10/94-
9/2004

Beaver Valiey 2 Sale/Leaseback from 12/1/87-
6/1/2017 "Amounts differ semi-annually with
$42,928,327 paid in the last year

Amount of Rent

Account

524

576

588

931

525

$21,006

$400

$2,442,600

$44,057 252*

Method of Calcutating
Monthly or Annual Charge

$10,695 per year

$1.167.00 per month

$400 per year

$203,550 per month

$16,862,335 *‘semi-
$27,194,917*annual



C-21

Item No:
Page 4 of 5 .

Name of Lessor

First Chicago
First Chicaga
First Chicago
First Chicago
First Chicago
First Chicago
First Chicago
First Chicago
First Chicago
First Chicage
First Chicago
First Chicago
First Chicago
First Chicago
First Chicago
First Chicago
First Chicago
First Chicago
First Chicago
First Chicago
First Chicago
. First Chicago
First Chicago
_Fust Chicaga

Lease Sch.
Lease Sch.
Lease Sch.
Lease Sch.
Lease Sch.
Lease Sch.
Lease Sch.

Lease Sch,
Lease Sch.

Lease Sch.
{ease Sch.

Lease Sch,
Lease Sch.

Lease Sch.

Lease Sch.
Lease Sch.
Lease Sch.
Lease Sch.
Lease Sch,
Lease Sch.
Lease Sch.
Lease Sch.
lLease Sch.
Lease Sch,.

Cost of Leased Property and Equipment
For the Year Ended December 31, 1996

DUQUESNE LIGHT COMPANY

Other Leased Equipment

Detalls of Lea

S5e

003 Van/Pickup Trucks  1/1/91-1/1/87

004 Ford Rangers

11/81-411127

005 Dodge/Sabre Vans  1/1/91-1/1/97
006 Dodge/Sabre Vans 1/1/91-1/1/97

007 Dodge Vans

11/21-1ay

008 Dodge/Sabre Vans  1/1/91-1/1/97
0010 Dodge/Sabre Vans 7/1/91-1/1/97

0011 Ford F-700
012 Ford Sabre Truck
013 Ford Versalift Van

7/1491-111/2000
711191-2/1/2000
7/1/91-2/1/2001

014 Ford Zoresco Body 7/1/81-7/1/2000
015 Ford Baker Telelect 7/1/91-1/1/2001

016 Ford Chassis
017 Vans & Wagons
018 Vans & 4WD
019 Dodge Vans
020 Engine Trailers
021 Forklifts

022 Ford Derrick
023 Forklifts

024 Dodge/Sabre
025 Ford/Sabre
026 Chev. & Dodge
Q27 GMC

1/1/92-1/1/2002
1/1/92-1/1/98
1/1/92-1/1/98
1/1/92-111/98
1/1/92-1/1/2002
1/1/92-1/1/2002
111/892-1/1/2002
711/92-7/1/2002
7/1/92-7/1/98
71/92-7/1/2001
711/92-7/1/98
TIIQ2-71112002

® 9

Amount of Rant

Account

803
BO3
803
803
803
803
803
803
803
BO3
803
803
803
803
803
803
803
803
803
803
803
803
803
803

Total

$19,126
$12,712
$19.013
$16,971
$18,548
$19,636
$7.120
35471
$5,781
$4,697
56,347
$66,099
$6,742
$24 507
$28,897
$22,440
$5,595
$4,253
$16,015
$9,824
$7.110
$8,638
$6,436
$9,942

Meathod of Calculating
Monthly or Annual Charge

$9,563 Semi-annual
$6,356 Semi-annual
$9,506 Semi-annual
$8,486 Semi-annual
$9,274 Semi-annual
$9,818 Semi-annual
33,560 Semi-annual
$2,735 Semi-annual
$2,890 Semi-annual
$2,349 Semi-annual
$3,174 Semi-annual
$33,049 Semi-annual
$3,371 Semi-annual
$12,253 Semi-annual
$14,448 Semi-annual
$11,220 Semi-annual
$2,797 Semi-annual
$2,126 Semi-annual
$8,007 Semi-annual
$4.912 Semi-annual
$3,555 Semi-annual
$4.319 Semi-annual
$3,218 Semi-annual
$4,971 Semi-annual
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Name of Lessor

First Chicago
First Chicago
Banc One

DUQUESNE LIGHT COMPANY

Cost of Leased Property and Equipment

For the Year Ended December 31, 1996

Other Leased Equipment

Amount of Rent

Details of Lease Account Total
Lease Sch. 028 Ford Zoreski 7/1/92-7/1/2001 803 $19,142
Lease Sch. 029 Ford Baker 71192-71112002 803 $38,734
Lease Sch. 012745-04 12/8/89-12/8/97 803 $42,381

Method of Calculating
Monthly or Anfiual Charge

$9,571 Semi-annual
$19,367 Semi-annual
$3,532 Monthly
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DUQUESNE LIGHT COMPANY

C. - Summary of Filing

22.  Submit a statement of past and anticipated changes, since the previous rate case, in major
accounting procedures, explain any differences between the basis or procedure used in
allocations of revenues, expenses, depreciation and taxes in the current rate case and that used in
the prior rate cases, and list the internal and independent audit reports for the most recent 2-year

period.
Response:
See Schedule A for differences in accounting procedures from that used in the prior rate case.
Independent Audit Reports issued by Deloitte & Touche LLP:
For Year Ended December 31, 1995 dated January 28, 1997
For Year Ended December 31, 1996 dated January 30, 1996

See attached Schedule B for a list of 1995 Internal Audit Reports.

See attached Schedule C for a list of 1996 Internal Audit Reports.
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SCHEDULE A

DUQUESNE LIGHT COMPANY

Maintenance

Maintenance expense incurred for scheduled refueling outages at Duquesne’s nuclear
units is deferred and amortized over the period between scheduled outages. Duquesne
changed, as of January 1, 1993, its method of accounting for maintenance costs during
scheduled major fossil station outages. Prior to that time, maintenance costs incurred for
scheduled major outages at fossil stations were charged to expense as these costs were
incurred. Under the new accounting policy, Duquesrie accrues, over the periods between
outages, anticipated expenses for scheduled major fossil station outages. (Maintenance
costs incurred for non-major scheduled outages and for forced outages will continue to be
charged to expense as such costs are incurred.) This new method was adopted to match
more accurately the maintenance costs and the revenue produced during the periods
between scheduled major fossil station outages.

Income Taxes

On January 1, 1993, the Company adopted Statement of Financial Accounting Standards
Number 109 (SFAS No. 109). Implementation of SFAS No. 109 involved a change in
accounting principles.

SFAS No. 109 requires that the liability method be used in computing deferred taxes on
all differences between book and tax bases of assets. These book tax differences occur
when events and transactions recognized for financial reporting purposes are not
recognized in the same period for tax purposes. As a utility, Duquesne recognizes
uncollected deferred income taxes for these deferred tax liabilities that are expected to be
recovered from customers through rates. Prior to the adoption of SFAS No. 109,
Duquesne recorded certain costs in electric plant in service net of taxes.
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Report No.
A-95-005
A-95-006
A-95-007
A-95-008
A-95-009
A-95-010
A-95-011
A-95-012
A-95-013
A-95-014
A-95-015
A-95-016
A-95-017
A-95-018
A-95-019
A-95-020
A-95-021
A-95-022
A-95-024
A-95-025
A-95-026
A-95-027

A-95-028
A-95-029

Schedule B

DUQUESNE LIGHT COMPANY

1995 Internal Audit Reports
Title

Pennsylvania Blue Shield Dental Plan
Settlement Review

1993 Materials and Supplies Inventory
Control Review

Davy Intemnmational Contract Review

Payco American Corporation Contract Review
Travel and Expense Reimbursement Review
CAPCO Transmission Line Invoices Review
Perry O&M Audit

Procurement Card Review

Allegheny Development Corporation Contract
Review

Bechtel Construction Company Review
Customer Service Guarantees

Quintain Resources, Inc. (Topaz) Coal
Procurement Contract Review

Meter Records Control Review

Blue Choice Healthcare Settlement Review
O&M Expenditure Audit, Bruce Mansfield
Plant Units No. 1, 2, and 3

1994 M&S Inventory Control Review--
Edison St., Hershey Rd., & Banksville Rd.
Meter Records/Customer Billing EDP
Application Review

Revenue Cycle Audit -- Customer Billing
Review

1993 & 1994 Coal Inventory -- Elrama Power
Station

1993 & 1994 Coal Inventory -- Cheswick
Power Station

CAPCO Fin. Recognition Guidelines Coal
Inventory Differences

1993 & 1994 Coal Inventory -- Mansfield
1993 & 1994 Coal Inventory -- Sammis
Continuous Emissions Monitoring System
Review

Item No: C-22
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Date
01/01/95
01/12/95
01/16/85
02/01/95
03/22/95
03/31/95
04/03/95
04/20/95
05/23/95
05/30/95
06/14/95
06/23/95
06/30/95
07/24/95
08/09/95
08/09/95
08/23/95
08/31/95
09/11/95
09/11/95
09/11/95

09/11/95
09/11/95
09/11/95
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Report No.
A-95-030
A-95-031
A-95.032
A-96-001
A-96-002
A-96-003
A-96-004
A-96-005
A-956-006
A-96-007
A-96-008
A-96-009
A-96-010
A-96-011
A-96-012
A-96-013
A-96-014
A-96-015

A-96-016

Schedule B (continued})

DUQUESNE LIGHT COMPANY
1995 Internal Audit Reports

Title

1994 M&S Inventory Control Review --
Cheswick P.S., Elrama P.S., & Brunot Island
P.S. Storerooms

MVS Operating System Review

Cash Receipts Control Review
Transportation Services Department -
Operational Review

Joint Fossil Station Billing Control Review
Cauley Detective Agency - Contract Review
Appalachian Mining, Inc. (Alloy)

Coal Procurement Contract Review

Pronto Enterprises (Diamond)

Coal Procurement Contract Review

Anker Energy (Dippel)

Coal Procurement Agreement Review
Kohltran, Inc. (Mack)

Coal Procurement Agreement Review

New Penn Inc. (Opal)

Coal Procurement Agreement Review
Cyprus Cumberland Resources Corp. (Cyprus)
Coal Procurement Agreement Review
Retirement Plans Control Review
Retirement Savings Plans Control Review
KCS Computer Services Contract Review
Fort Martin Billing Review

Bartlett Nuclear, Inc. Contract Review
Company Financial Recognition Guidelines -
Coal Inventory Differences

Cash Receipts EDP Application Review
1995

Item No:
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Date
09/27/95
09/27/95
09/29/95
10/23/95
10/27/95
10/31/95
11/08/95
11/08/95
11/08/95
11/08/95
11/08/95
11/08/95
11/27/95
11/27/95
11/29/95
11/29/95
12/04/95
12/11/95

12/12/95

C-22




Report No.
A-96-017

A-96-018
A-96-019
A-96-020
A-96-021
A-96-022
A-96-023

A-96-024
A-96-025

A-96-026

A-96-027
A-96-028
A-96-029
A-96-030
A-96-031
A-96-032
A-96-033
A-96-034

A-96-035
A-96-036
A-96-037
A-56-038
A-96-039
A-96-040

A-96-041
A-96-042
A-97-001
A-97-002
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Schedule C

DUQUESNE LIGHT COMPANY
1996 Internal Audit Reports

Title

Operation and Maintenance Expenditure Audit
Sammis Plant Unit No. 7

1995 Coal Inventory D. Bruce Mansfield Station
1995 Coal Inventory W. H. Sammis Station

1995 Coal Inventory Cheswick Power Station

1995 Coal Inventory Elrama Power Station

Lewis Tree Services, Inc. Contract Review

Summary of Consolidation Coal Company

(Consol) Coal Contract Audit

Summary of Dravo Lime Company (Dravo) Contract Audit
Manchester 1995 Materials & Supplies Inventory
Conirol Review

East Central Area Reliability Coordination Agreement
(ECAR) Audit

1995 Coal Inventory Eastlake Power Station
Continuing Perry Unit #2 Cost Billings

Disaster Recovery Plan Review

Perry Non-Site Originated O & M Costs

Vanyo Supply Incorporated Contract Review
Property Records EDP Application Review
Retirement Savings Plans Review

Beaver Valley Units No. 1 & No. 2

Operation and Maintenance Expenditure Audit
Travel and Expense Reimbursement Review
Retirement Plans Control Review

Property Records Control Review

Computer Operations Review

Medical Services Contract Review

Beaver Valley 1996 Materials & Supplies Inventory
Control Review

Nuclear Work Classes Arbitration Settlement Review
Nuclear Job Sub-Contracting Arbitration Settlement Review
Surge Shield Billing

New Business Process Control Review 1996

C-22

Date
01/10/96

01/24/96
01/24/96
01/30/96
01/30/96
02/05/96
02/02/96

02/02/96
01/31/96

03/19/96

03/22/96
03/26/96
03729/96
04/30/96
09/24/96
07/30/96
07/31/96
08/12/96

08/15/96
09/05/96
09/10/96
09/18/96
09/24/96
09/30/96

09/16/96
09/18/96
10/25/96
10/23/96
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