
WOODS RUN OFFICE BUILDING 
LEASE AND SUBLEASE AGREEMENT 

MELLON-STUART REALTY CO 
Landlord 

DUQUESNE LIGHT COMPANY 
Tenant 

Dated: December 29, 1983 

EXHIBIT I 



TABLE OF CONTENTS 

Pa^e 

PARTIES 1 

RECITALS 1 

ARTICLE I CONSTRUCTING THE IMPROVEMENTS AND 
INSTALLATION OF EQUIPMENT 

Se c t i o n 1.01 3 
Sec t i o n 1.02 3 
Section.1.03 3 

ARTICLE I I RENT 

Sec t i o n 2.01 4 
Se c t i o n 2.02 5 

ARTICLE I I I USE OF PREMISES, REPAIR AND 
MAINTENANCE 

Sec t i o n 3.01 5 
Sec t i o n 3.02 5 
Section 3.03 6 
Section 3.04 6 

ARTICLE IV MECHANICS1 LIENS 

Se c t i o n 4.01 7 

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

Se c t i o n 5.01 8 
Se c t i o n 5.02 9 
Sec t i o n 5.03 9 
Se c t i o n 5.04 10 
Se c t i o n 5.05 10 
Se c t i o n 5.06 10 
Se c t i o n 5.07 11 

ARTICLE VI . PUBLIC LIABILITY AND PROPERTY DAMAGE 

Sect i o n 6.01 11 
Se c t i o n 6.02 12 

- i i -



Table of Contents (cont'd.) 

Page 

ARTICLE V I I FIRE INSURANCE 

Section 7.01 14 
Section 7.02 14 

ARTICLE V I I I DAMAGE OR DESTRUCTION 

Section 8.01 15 
Section 8.02 16 

ARTICLE IX CONDEMNATION 

Section 9.01 16 
Section 9.02 18 

ARTICLE X COVENANTS RUN WITH THE LAND 

Section 10.01 18 

ARTICLE XI DEFAULTS AND REMEDIES 

Section 11.01 19 
Section 11.02 20 
Section 11.03 21 
Section 11.04 22 

ARTICLE X I I OPTION TO PURCHASE 

Section 12.01 22 
Section 12.02 23 

ARTICLE X I I I WAIVER 

Section 13.01 24 

ARTICLE XIV ESTOPPEL CERTIFICATES 

Section 14.01 24 
Section 14.02 25 

ARTICLE XV TERMINATION 

Section 15.01 25 
Section 15.02 26 

- i n -



Table of Contents (cont'd.) 

ARTICLE XVI INVALIDITY OF PARTICULAR PROVISIONS 

Page 

Section 16.01 26 

ARTICLE XVII NOTICES 

Section 17.01 
Section 17.02 

ARTICLE X V I I I CONDITION OF AND TITLE TO PROPERTY; 
._' QUIET ENJOYMENT ' 

Section 18.01 

SECTION XIX ARBITRATION AND WAIVER OF JURY TRIAL 

Section 19.01 
Section 19.02 
Section 19.03 
Section 19.04 
Section 19.05 

27 
28 

28 

29 
29 
29 
30 
30 

ARTICLE XX DISPOSITION CONTRACT 

Section 20.01 

ARTICLE XXI MISCELLANEOUS 

Section 21.01 
Section 21.02 
Section 21.03 
Section 21.04 
Section 21.05 
Section 21.06 

APPENDIX A DESCRIPTION 
EXHIBIT I MEMORANDUM OF LEASE 

31 

'31 
31 
32 
32 
32 
33 

- i v -



WOODS RUN OFFICE BUILDING 
LEASE AND SUBLEASE AGREEMENT 

THIS AGREEMENT made and entered i n t o the 29th day of 

December, 1983, by and between MELLON-STUART REALTY CO. a 

Pennsylvania business c o r p o r a t i o n . ( h e r e i n a f t e r sometimes c a l l e d 

the "Landlord"), p a r t y of the f i r s t p a r t ; 

A 

N 

D 

DUQUESNE LIGHT COMPANY, a Pennsylvania business 

c o r p o r a t i o n ( h e r e i n a f t e r sometimes c a l l e d the "Tenant"), party 

o f the second pact. 

WITNESSETH: 

WHEREAS, by Land Lease Agreement dated December 29, 

1983 ( h e r e i n a f t e r , together w i t h any amendments or 

m o d i f i c a t i o n s , sometimes c a l l e d the "Land Lease"), Landlord has 

leased from Tenant, a c e r t a i n piece or parce l of land s i t u a t e 

i n the 27th Ward o f the C i t y o f P i t t s b u r g h , Allegheny County, 

Pennsylvania, and more p a r t i c u l a r l y described i n Appendix A 

attached hereto and made a p a r t hereof ( h e r e i n a f t e r sometimes 

c a l l e d the "Land"); 



WHEREAS, Landlord i s the owner of an o f f i c e b u i l d i n g 

e rected on the Land known as the Woods Run O f f i c e B u i l d i n g 

( h e r e i n a f t e r sometimes c a l l e d the •"Improvements") constructed 

by Landlord on behalf of Tenant; 

WHEREAS, Tenant i s desirous of subleasing from 

Landlord the Land and of le a s i n g from Landlord the Improvements 

and Landlord i s w i l l i n g to sublease and lease the same t o 

Tenant upon the terms and c o n d i t i o n s h e r e i n a f t e r set forth.; 

NOW, THEREFORE, i n c o n s i d e r a t i o n o f the pcemises. 

Landlord and Tenant, i n t e n d i n g to be l e g a l l y bound hereby, do 

agree that Landlord, f o r and i n c o n s i d e r a t i o n of the r e n t s , 

covenants and agreements h e r e i n a f t e r reserved on the p a r t of 

Tenant to be pa i d , kept and performed, does hereby demise and 

lease to Tenant and Tenant does hereby take and h i r e from 

Landlord (a) the Improvements, (b) the leasehold estate of the 

Landlord i n the Land, and (c) a l l the r i g h t , t i t l e and i n t e r e s t 

o f Landlord i n and to any appurtenances t h e r e t o , subject to the 

terms and p r o v i s i o n s o f the Land Lease and t h a t c e r t a i n 

mortgage dated December 29, 1983 (such mortgage, together with 

any renewal or r e f i n a n c i n g t h e r e o f h e r e i n a f t e r sometimes c a l l e d 

t h e "Mortgage"), securing a promissory note i n the p r i n c i p a l 

amount of $6,100,000 from Landlord t o The Penn Mutual L i f e 

Insurance Company, ad valorem taxes and assessments, zoning 

ordinances and a l l matters of record, to have and to hold the 

Improvements, such leasehold e s t a t e and appurtenances, subject 



as a f o r e s a i d , unto Tenant f o r a term commencing on January 1 , 

1984, and e x p i r i n g on the 31st day o f December, 2012, unless 

t h i s agreement s h a l l sooner t e r m i n a t e as h e r e i n a f t e r provided, 

upon the f o l l o w i n g covenants , agreements, terms, p r o v i s i o n s , 

c o n d i t i o n s and l i m i t a t i o n s as f o l l o w s : 

ARTICLE I 

C o n s t r u c t i n g the Improvements 
and I n s t a l l a t i o n o f Equipment 

Sec t ion 1 .01 . L a n d l o r d , e n t i r e l y a t i t s own cost and 

expense and w i t h o u t charge or o b l i g a t i o n to Tenant, has 

completed c o n s t r u c t i o n o f the Improvements on the Land. 

Sect ion 1.02. Tenant , e n t i r e l y a t i t s own cost and 

expense and w i t h o u t charge or o b l i g a t i o n to Land lo rd , has. 

p r o v i d e d and i n s t a l l e d a l l machinery and equipment deemed by 

Tenant to be necessary, f o r the o p e r a t i o n o f the Improvements as 

t he Woods Run O f f i c e B u i l d i n g . 

Sec t ion 1.03. T i t l e t o the Improvements s h a l l a t a l l 

t imes d u r i n g the term of t h i s agreement be vested i n Landlord 

and t i t l e t o any change, r e s t o r a t i o n , r e p a i r , replacement, 

r e b u i l d i n g or a l t e r a t i o n t h e r e o f d u r i n g the term made by 

L a n d l o r d s h a l l ves t i n Landlord which s h a l l have and own the 

s o l e deprec iab le i n t e r e s t i n the Improvements , and such change. 
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r e s t o r a t i o n , r e p a i r , ceplacement, r e b u i l d i n g or a l t e r a t i o n 

t h e r e o f . 

ARTICLE I I 

Rent 

Section 2.01, Tenant covenants and agrees to pay to 

Landlord i n such c o i n or currency of the-United States of 

America as a t the time of payment s h a l l be l e g a l tender f o r the 

payment of p u b l i c and p r i v a t e debts, a t the p r i n c i p a l o f f i c e of 

Landlord, One North Shore Center, P i t t s b u r g h , Pennsylvania 

15212, or a t such other place as Landlord may from time to time 

s p e c i f y by n o t i c e given pursuant to Section 17.01 hereof, and 

t o the a t t e n t i o n of such o f f i c e r or other person as Landlord 

may by l i k e n o t i c e from time t o time designate, net rent 

( h e r e i n a f t e r c a l l e d "Net Rent") as f o l l o w s : 

(a) For each lease year beginning January 1, 1984, 

and ending on December 31, 1998, $947,727 per annum, 

payable i n equal monthly i n s t a l l m e n t s o f $78,977 each on 

the f i r s t day o f each such calendar month commencing on 

January 1, 1984. 

(b) For each lease year beginning on January 1, 

1999, and ending on December 31, 2012, an amount equal to 
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115% o f the annual payments o f p r i n c i p a l and i n t e r e s t on 

any mortgage indebtedness o f Landlord w i t h respect to the 

Land and the Improvements, any such indebtedness not to 

exceed $5,355,800 i n p r i n c i p a l amount, payable i n equal 

month ly i n s t a l l m e n t s dur ing the remaining term of t h i s 

agreement. 

Sec t ion 2 .02 . The Net Rent s h a l l be i n a d d i t i o n to 

a l l o the r payments to be made by Tenant as h e r e i n a f t e r provided 

and s h a l l be pa id to Landlord w i t h o u t no t i ce or demand and 

w i t h o u t abatement, deduct ion or s e t o f f . 

ARTICLE I I I 

Use o f Premises, Repair and Maintenance 

S e c t i o n 3 . 0 1 . The Land and the Improvements s h a l l . b e 

used o n l y f o r the opera t ion o f an o f f i c e b u i l d i n g by Tenant and 

f o r no o the r purpose wi thou t the express w r i t t e n consent o f 

L a n d l o r d . Tenant s h a l l conform w i t h a l l a p p l i c a b l e s t a t u t e s , 

o r d i n a n c e s , r u l e s and r e g u l a t i o n s , and s h a l l de fend , indemni fy 

and h o l d Landlord harmless f rom a l l expenses, l i a b i l i t i e s or 

c l a i m s o f l i a b i l i t y by reason of any v i o l a t i o n s t h e r e o f . 

Sec t ion 3 .02 . Tenant, a t i t s sole cos t and expense, 

s h a l l keep and m a i n t a i n the Land and the Improvements and a l l 
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appurtenances t h e r e t o , and the parking areas, roadways, 

sidewalks and other passageways, t o the extent they are subject 

t o the c o n t r o l of Tenant and each and every p a r t t h e r e o f , i n 

good order and re p a i r and i n an a t t r a c t i v e , safe and s a n i t a r y 

c o n d i t i o n . 

Section 3.03. Tenant, a t i t s sole cost and :expense, 

may make such a l t e r a t i o n s , improvements, a d d i t i o n s and new 

c o n s t r u c t i o n , s t r u c t u r a l or otherwise, i n and to the Land and 

the Improvements and may er e c t or i n s t a l l i n connection 

t h e r e w i t h a d d i t i o n a l s t r u c t u r e s , improvements, f i x t u r e s , 

machinery and equipment; provided, however, t h a t any such 

a l t e r a t i o n s , improvements, a d d i t i o n s and c o n s t r u c t i o n s h a l l not 

change the general character o f the Land and the Improvements 

or adversely a f f e c t t h e i r market value. Any f i x t u r e s , 

equipment, machinery and other property erected or i n s t a l l e d on 

the Land and the Improvements and used i n the o p e r a t i o n of the 

Tenant's business s h a l l remain the property of the Tenant. 

Section 3.04. Except i n connection w i t h i t s * • 
o b i i g a t i o n s i n connection w i t h the e r e c t i o n of the 

Improvements, Landlord s h a l l not be required to f u r n i s h any 

s e r v i c e or f a c i l i t i e s or to make any r e p a i r or a l t e r a t i o n s i n 

or t o the Land or the Improvements throughout the term o f t h i s 

agreement. 
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ARTICLE IV 

Mechanics' Liens 

Section 4.01. Tenant shall keep the Land and the 

Improvements free and cleac of mechanics' l i e n s and other liens 

of a similar nature which may arise i n connection with the work 

of any character, performed on the Land or the Imptovements by 

or at the d i r e c t i o n or sufferance of Tenant, other than i n 

connection with the erection of the Improvements. In the case 

of a l l erection, construction, alterations or repairs involving 

$5,000 or more. Tenant shall cause a no-lien agreement which 

s h a l l s p e c i f i c a l l y 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 i s begun or 

materials delivered to the Land. I f , despite such no-lien 

agreement, or i n the case of construction involving less than 

$5,000, one or more mechanics' liens are f i l e d against the 

i n t e r e s t of Landlord, Tenant or such owner of the Land, Tenant 

s h a l l n o t i f y Landlord thereof promptly and e i t h e r pay the 

amount claimed or otherwise obtain the discharge of such l i e n 

promptly. On f i n a l determination of the l i e n or claim for 

l i e n . Tenant s h a l l immediately pay any judgment rendered with 

a l l proper costs and charges and s h a l l have the judgment 

s a t i s f i e d and l i e n released of record at Tenant's expense- I f 
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any such l i e n s h a l l be placed on the Land or the Improvements 

and the same ripen i n t o a judgment which becomes f i n a l , 

Landlord, a t i t s o p t i o n , may pay any such f i n a l judgment and 

c l e a r the Land or the Improvements and any monies so expended 

by Landlord on account of any such judgment from i t s own funds 

s h a l l be repaid by Tenant t o Landlord f o r t h w i t h upon demand, 

and i n every such instance the l e g a l i t y and v a l i d i t y of any 

such payment to the f u l l amount paid or expended by Landlord 

and the r e g u l a r i t y o f a l l proceedings had i n respect thereof or 

toward the enforcement t h e r e o f s h a l l , as between Landlord and 

Tenant, be c o n c l u s i v e l y deemed t o e x i s t . 

ARTICLE V 

Taxes and Assessments and U t i l i t y 
Charges; I n t e r r u p t i o n of U t i l i t y 

S ervices 

Section 5.01. Tenant s h a l l reimburse Landlord f o r 

a l l taxes, assessments and l e v i e s paid by Landlord, whether 

general or s p e c i a l , o r d i n a r y or e x t r a o r d i n a r y , of every nature 

or kind whatsoever, whether imposed by the Commonwealth of 

Pennsylvania or any p o l i t i c a l s u b d i v i s i o n t h e r e o f , upon or 

against t h i s agreement or a l l or any part of the Improvements 

or the occupancy, use or possession thereof; provided, however, 

t h a t any such amounts f o r the f i r s t and l a s t year of the term 
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hereof s h a l l be prorated between the p a r t i e s . Tenant s h a l l 

promptly reimburse Landlord for such amount immediately 

f o l l o w i n g demand by Landlord. The r e s p o n s i b i l i t y for the 

payment o f a l l taxes, assessments and l e v i e s upon or against 

a l l or any p a r t of the Land, or the occupancy, use or 

possession thereof s h a l l be t h a t o f the owner of the fee of the 

Land. 

Section 5.02. Nothing herein contained s h a l l be 

construed to requ i r e Tenant to pay any t r a n s f e r , estate, 

i n h e r i t a n c e , succession, or g i f t tax or taxes imposed i n 

respect of any t r a n s f e r , devise or g i f t of any i n t e r e s t of 

Landlord or of i t s successors or assigns i n the Land or the 

Improvements, nor any income tax imposed i n respect to 

Landlord's income from the Land or the Improvements. 

Section 5.03. Tenant s h a l l have the r i g h t to contest 

i n the name of the Landlord the l e g a l i t y or v a l i d i t y of any of 

the taxes, assessments or l e v i e s h e r e i n provided to be 

reimbursed to Landlord. I n the event t h a t any such contest i s 

made by Tenant, Landlord s h a l l cooperate w i t h Tenant t h e r e i n by 

promptly executing a l l required documents and taking such other 

a c t i o n s as are reasonably required t o enable Tenant to 

prosecute such contest. Tenant s h a l l , w i t h i n f i v e days a f t e r 

f i n a l d e t e r m i n a t i o n of such contest adversely to Tenant, f u l l y 
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reimburse Landlord f o r any amount involved i n or a f f e c t e d by 

any such contest, together v i t h a l l p e n a l t i e s , f i n e s , i n t e r e s t , 

costs or expenses t h a t may have accrued thereon or t h a t may 

r e s u l t from any such a c t i o n by Tenant. 

Section 5.04. I f permitted under the laws and 

r e g u l a t i o n s r e l a t i n g t h e r e t o , the Land s h a l l be assessed f o r 

the purposes of t a x a t i o n i n the name o f the owner of the fee 

and the Improvements s h a l l be assessed i n the name of Landlord. 

Section 5-05. Landlord s h a l l promptly d e l i v e r t o the 

owner o f the fee any and a l l tax n o t i c e s or assessments which 

i t may receive r e l a t i n g t o the Land and Tenant s h a l l d e l i v e r to 

Landlord any such n o t i c e or assessments which i t may receive 

r e l a t i n g t o the Improvements. 

Section 5.06. Tenant s h a l l pay d i r e c t l y t o the 

p u b l i c u t i l i t y companies or governmental bodies or a u t h o r i t i e s 

a l l charges f o r u t i l i t i e s i n connection w i t h i t s use or 

occupancy o f the Land or the Improvements and s h a l l indemnify 

Landlord against l i a b i l i t y t h e r e f o r . I f any such charges are 

not paid when due. Landlord may a t i t s o p t i o n pay same, and any 

amounts so paid by Landlord s h a l l be paid by Tenant t o Landlord 

immediately upon demand t h e r e f o r . Tenant s h a l l show t o 

Landlord upon request r e c e i p t s f o r u t i l i t y charges paid by 

Tenant. 
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Section 5.07. Landlord s h a l l not be l i a b l e to Tenant 

or to anyone claiming under, by or through Tenant f o r the 

q u a l i t y or q u a n t i t y , or f o r any f a i l u r e or i n t e r r u p t i o n , of any 

u t i l i t y s e r v i c e being furnished t o Tenant by a p u b l i c u t i l i t y 

company or governmental body or a u t h o r i t y , and no..such f a i l u r e 

or i n t e r r u p t i o n . s h a l l be a breach of t h i s agreement or 

otherwise e n t i t l e Tenant to terminate t h i s agreement. 

ARTICLE VI 

Pub l i c L i a b i l i t y and Property Damage 

Section 6.01. Tenant s h a l l p r o t e c t , indemnify and 

save harmless Landlord from and against any and a l l losses, 

damages, c o s t s , expenses, l i a b i l i t i e s , c l a i m s , demands and 

causes of a c t i o n of any nature whatsoever, and any expenses 

i n c i d e n t a l t o the defense thereof by Landlord f o r i n j u r y to or 

death of persons or loss or damage to p r o p e r t y occurring on the 

Land or the Improvements or i n any manner d i r e c t l y or 

i n d i r e c t l y growing out of or i n connection w i t h the use and 

occupancy or disuse o f the Land or the Improvements or any p a r t 

t h e r e o f by Tenant or any person or persons i n v i t e d , suffered or 

p e r m i t t e d by Tenant t o go or to be i n or upon the Land or the 

Improvements. 

- 11 -



Sec t ion 6.02. As s e c u r i t y f o r the fo rego ing but i n 

no wise as a l i m i t a t i o n thereupon. Tenant s h a l l , a t i t s sole 

c o s t and expense, procure and keep i n e f f e c t du r ing the term 

o f t h i s agreement the f o l l o w i n g insurance p o l i c i e s w i th 

insurance companies s a t i s f a c t o r y to L a n d l o r d . 

. (a). Comprehensive genera l p u b l i c l i a b i l i t y insurance 

aga in s t any and a l l claims or demands whatsoever a r i s i n g 

o u t o f or i n any way connected w i t h the opera t ion and use 

o f the Land and the Improvements by Tenant w i t h minimum 

l i m i t s o f $500,000 f o r i n j u r y or death o f one person i n 

each acc ident or occurrence and $1,000,000 f o r i n j u r y to 

o r death o f more than one person i n each accident or 

occurrence and $250,000 f o r p r o p e r t y damage i n each 

acc iden t or occurrence. 

(b) Workmen's compensation insurance and any other 

insurance as s h a l l be r equ i red by any s t a t u t e , ordinance, 

r u l e or r e g u l a t i o n of any governmental body i n connection 

w i t h the ope ra t ion and use o f the Land or the Improvements 

by Tenant. 

(c ) Any other insurance which Landlord s h a l l 

reasonably r equ i r e to p r o t e c t i t s e l f aga ins t any l i a b i l i t y 

assumed by Tenant under t h i s agreement or i n connection 

- 12 -



w i t h the use and occupancy by Tenant o f the Land or the 

Improvements. 

(d) Landlord and the owner of the fee of the Land 

s h a l l be named as a d d i t i o n a l insureds on a l l such 

insurance p o l i c i e s without cost or expense to Landlord or 

such owner and copies or c e r t i f i c a t e s of e l l such p o l i c i e s 

s h a l l be d e l i v e r e d to Landlord. Such p o l i c i e s s h a l l 

f u r t h e r r e q u i r e that at l e a s t ten (10) days 1 n o t i c e of 

c a n c e l l a t i o n be sent to Landlord and the owner of the fee. 

(e) I f Tenant s h a l l f a i l to o b t a i n or maintain any 

such insurance, Landlord may, at i t s o p t i o n , o b t a i n or 

maintain any such insurance and Tenant s h a l l reimburse 

Landlord f o r the cost thereof immediately upon demand 

t h e r e f o r . 

( f ) Notwithstanding the foregoing, Tenant may be a 

s e l f - i n s u r e r t o such extent as Tenant may reasonably 

d e s i r e , subject t o any insurance requirements of the 

Mortgage. 

- 13 -



ARTICLE V I I 

F i r e Insurance 

S e c t i o n 7.01. Tenant, at i t s sole cost and expense, 

w i l l keep the Improvements insured against loss by f i r e and 

other c a s u a l t i e s i n an amount s u f f i c i e n t to prevent Landlord or 

Tenant from becoming co-insurers of any l o s s , s ubject t o any 

a p p l i c a b l e d e d u c t i b l e . Such insurance s h a l l be c a r r i e d w i t h 

r esponsible insurance companies and i n amounts reasonably 

acceptable t o Landlord and. the holder of the Mortgage. Subject 

t o the r i g h t s o f the holder of the Mortgage, the p o l i c i e s 

evidencing such insurance s h a l l be so issued as to cover the 

se v e r a l i n t e r e s t s of Landlord and Tenant and s h a l l provide t h a t 

i n case of loss 6r damage the proceeds of such insurance s h a l l 

be payable t o Tenant. Such proceeds s h a l l be held by Tenant 

under the p r o v i s i o n s of Section 8.02 hereof. 

Section 7.02. The p o l i c y or p o l i c i e s evidencing a l l . 

insurance which Tenant i s required t o provide and maintain i n 

e f f e c t hereunder s h a l l be d e l i v e r e d t o Landlord from time t o 

time as issued, except t h a t c e r t i f i c a t e s o f insurance may be 

s u b s t i t u t e d f o r such p o l i c y or p o l i c i e s , and i f Tenant s h a l l 

f a i l to provide, maintain or pay f o r any of the insurance 

hereinabove provided f o r . Landlord may, a t i t s o p t i o n , procure 

such insurance- Any sums paid out by Landlord f o r any such 
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insurance s h a l l be repaid by Tenant t o Landlord immediately 

upon demand t h e r e f o r . 

ARTICLE V I I I 

Damage or D e s t r u c t i o n 

Section 8.01. I n the event of any f i r e or other 

c a s u a l t y t o the Improvements r e s u l t i n g i n s u b s t a n t i a l damage or 

d e s t r u c t i o n t o the Improvements, Tenant s h a l l have the opt i o n 

o f (a) r e s t o r i n g , r e p a i r i n g , r e b u i l d i n g or a l t e r i n g the 

Improvements, or (b) t e r m i n a t i n g t h i s agreement by w r i t t e n 

n o t i c e to Landlord w i t h i n 90 days of such damage or 

d e s t r u c t i o n . I n the event Tenant e l e c t s t o r e s t o r e , r e p a i r or 

r e b u i l d the Improvements, Tenant s h a l l promptly commence the 

work and s h a l l pursue the same d i l i g e n t l y to completion. - Upon 

the t e r m i n a t i o n o f t h i s agreement by reason o f such damage or. 

d e s t r u c t i o n , the Net Rent provided t o be paid by Tenant s h a l l 

be apportioned and paid to the date o f such t e r m i n a t i o n . I n 

the absence of such t e r m i n a t i o n by Tenant no damage or 

d e s t r u c t i o n of the Improvements or any p a r t t h e r e o f by f i r e or 

othe r casualty s h a l l terminate or per m i t Tenant t o surrender 

t h i s agreement, or s h a l l release Tenant from i t s l i a b i l i t y to 

pay the f u l l Net Rent and other amounts payable hereunder, and 

Tenant waives any r i g h t s now or h e r e a f t e r conferred upon i t by 
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s t a t u t e or otherwise to q u i t or surrender t h i s agreement or the 

Land or any p a r t hereof, or to any suspension, d i m i n u t i o n , 

abatement or r e d u c t i o n of ren t on account of any such 

d e s t r u c t i o n or damage-

Section 8.02- I n the event o f the t e r m i n a t i o n o f 

t h i s agreement by reason of the damage to or d e s t r u c t i o n of the 

Improvements or any p a r t thereof by f i r e or other casualty as 

provided i n Section 8.01 hereof. Tenant s h a l l be e n t i t l e d t o 

a l l the proceeds, i f any, o f casualty insurance w i t h respect t o 

the Improvements and Tenant s h a l l pay to the holder of the 

Mortgage the amount then required to pay i n f u l l and discharge 

the Mortgage. I n such event. Landlord by appropriate 

instrument of assignment s h a l l convey, assign and t r a n s f e r and 

set over unto Tenant good, marketable and unencumbered t i t l e t o 

the i n t e r e s t s of the Landlord i n the Land and the Improvements. 

I n the absence o f t e r m i n a t i o n of t h i s agreement i n the event of 

such f i r e or other c a s u a l t y , the Tenant s h a l l be e n t i t l e d t o 

a l l the proceeds o f such casualty insurance. 

ARTICLE IX 

Condemnation 

Section 9.01. I n the event that a l l or s u b s t a n t i a l l y 

a l l the Land and Improvements s h a l l be taken i n condemnation 
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proceedings or by exercise of any r i g h t of eminent domain or by 

agreement between Landlord and Tenant, and those authorized to 

ex e r c i s e such r i g h t , t h i s agreement s h a l l terminate and expire 

on the date of such taking and the Net Rent provided to be paid 

by Tenant s h a l l be apportioned and paid to the date of such 

t a k i n g . For the purposes o f t h i s Section " s u b s t a n t i a l l y a l l 

the Land and Improvements" s h a l l be deemed to have been taken 

i f the p o r t i o n of the Land and Improvements not so taken, and 

t a k i n g i n t o c o n s i d e r a t i o n the amount of the net award av a i l a b l e 

f o r such purpose, cannot be so r e p a i r e d or reconstructed as to 

c o n s t i t u t e a complete s t r u c t u r e capable of being operated, 

p r a c t i c a l l y and economically by Tenant f o r an o f f i c e b u i l d i n g . 

I n such event. Tenant and the owner of the fee s h a l l be 

e n t i t l e d to c o l l e c t from any condemnor the e n t i r e award t h a t 

may be made i n any such proceeding and Tenant and such owner of 

the fee s h a l l pay to the holder o f the Mortgage the amount then 

r e q u i r e d to pay i n f u l l and discharge the Mortgage. Landlord 

s h a l l execute any and a l l f u r t h e r documents t h a t may be 

r e q u i r e d i n order to f a c i l i t a t e c o l l e c t i o n by Tenant of any and 

a l l such award and by appropriate instrument of assignment 

s h a l l convey, assign, t r a n s f e r and s e t over unto Tenant good, 

marketable and unencumbered t i t l e t o the i n t e r e s t of the 

Landlord i n the Land and the Improvements. 
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Section 9.02. I f a t any time during the term of t h i s 

agreement, less than s u b s t a n t i a l l y a l l the Land and 

Improvements s h a l l be taken as a f o r e s a i d , out of the award or 

awards c o l l e c t e d , there s h a l l be f i r s t set aside for the owner 

of the fee the f a i r market value as determined i n said 

proceeding of the Land so taken, w i t h the Tenant e n t i t l e d to 

any balance. I n such event. Tenant s h a l l continue to pay i n 

f u l l the Net Rent and other amounts payable hereunder w i t h o u t 

re d u c t i o n or abatement and no such t a k i n g s h a l l terminate or 

permit the Tenant to surrender t h i s agreement. 

ARTICLE X 

Covenants Run With the Land 

Section 10.01. A l l covenants, agreements and 

engagements contained i n t h i s agreement s h a l l be construed as 

covenants running w i t h the l a n d , and a l l r i g h t s given to and 

o b l i g a t i o n s imposed on the r e s p e c t i v e p a r t i e s s h a l l be 

construed as i n u r i n g t o and b i n d i n g upon the successors i n 

i n t e r e s t and assigns of the p a r t i e s hereto. 

- 18 -



ARTICLE X I 

D e f a u l t s and Remedies 

Sec t ion 11 .01 . The occurrence o f any one or more of 

t he f o l l o w i n g events s h a l l c o n s t i t u t e a d e f a u l t or breach o f 

t h i s agreement by Tenant i f the same s h a l l cont inue f o r 20 days 

(10 days i n the case o f subparagraphs (a) and ( c ) ) f o l l o w i n g 

n o t i c e the reo f from Landlord to Tenant: 

(a) The f a i l u r e o f T e n a n t . t o pay, when due, a l l or 

any p a r t o f the Net Rent or o the r sums payable hereunder. 

(b) The f a i l u r e o f Tenant to observe or perform any 

o f the o ther covenants, c o n d i t i o n s or agreements of t h i s 

agreement to be kept , observed or performed by Tenant upon 

the e x p i r a t i o n o f any p e r i o d s p e c i f i c a l l y allowed t he r e fo r 

i n t h i s agreement, p r o v i d e d , however, t h a t Tenant s h a l l be 

deemed to have complied w i t h such n o t i c e so long as i t has 

commenced to comply w i t h such n o t i c e w i t h i n the per iod set 

f o r t h t h e r e i n and i s d i l i g e n t l y a t t emp t ing to comply w i t h 

such n o t i c e . 

(c ) The making by Tenant o f any assignment f o r the 

b e n e f i t of c r e d i t o r s , the a d j u d i c a t i o n t h a t Tenant i s 

bankrupt or i n s o l v e n t , the f i l i n g by or aga ins t Tenant of 

a p e t i t i o n to have Tenant adjudged a bankrupt or a 
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p e t i t i o n f o r reorganization or arrangement under any law 

r e l a t i n g t o bankruptcy (unless, i n the case of a p e t i t i o n 

f i l e d against Tenant, the same i s dismissed w i t h i n 60 days 

a f t e r the f i l i n g t h e r e o f ) , the appointment of a trustee or 

re c e i v e r t o take possession o f s u b s t a n t i a l l y a l l of 

Tenant's assets located on the Land or i n the 

Improvements, or of Tenant's i n t e r e s t i n t h i s agreement 

(unless possession i s restored t o Tenant w i t h i n 60 days 

a f t e r such appointment), or the attachment, execution or 

le v y a g a i n s t , or other j u d i c i a l seizure o f , s u b s t a n t i a l l y 

a l l of Tenant's assets located i n or upon the Land or the 

Improvements or of Tenant's i n t e r e s t i n t h i s agreement 

(unless the same i s discharged w i t h i n 60 days a f t e r 

issuance t h e r e o f ) -

Section 11.03. I n the event of any d e f a u l t or breach 

of t h i s agreement by Tenant there s h a l l become immediately due 

and payable as rent under t h i s agreement, as i f by the terms 

hereof same were a l l payable i n advance, a sum equal to a l l Net 

Rent f o r a l l calendar years and f r a c t i o n s thereof remaining i n 

the balance of the term of t h i s agreement as o f the date o f 

d e f a u l t . Tenant s h a l l be o b l i g a t e d f o r such accelerated re n t 

regardless of which, i f any, o f the remedies provided i n 

Sec t i o n 11.03 hereof or provided by law or e q u i t y Landlord 

s h a l l e l e c t to pursue. 
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Section 11.03. I n the event of any d e f a u l t or breach 

of t h i s agreement by Tenant, Landlord, at i t s o p t i o n , may 

terminate t h i s agreement upon and by g i v i n g w r i t t e n n o t i c e of 

t e r m i n a t i o n t o Tenant, or Landlord without terminating t h i s 

agreement may a t any time a f t e r such d e f a u l t or breach, w i t h o u t 

n o t i c e or demand a d d i t i o n a l t o t h a t provided i n Section 11.01 

hereof, enter the Land and the Improvements, wi t h or wi t h o u t 

process of law and, without thereby i n c u r r i n g any l i a b i l i t y to 

Tenant, take possession of the Land and the Improvements and of 

a l l personal p r o p e r t y o f every kind on the Land and the 

Improvements. Landlord may thereupon at any time, and from 

time t o time, ( i ) c o l l e c t the rent and p r o f i t s which may 

otherwise accrue t o Tenant from the use, enjoyment and 

op e r a t i o n o f the Land and the Improvements, or ( i i ) r e l e t the 

Land and the Improvements, or any p a r t t h e r e o f , for the account 

of Tenant f o r such term, upon such c o n d i t i o n and at such rents 

as Landlord may deem proper. A l l rents so c o l l e c t e d by 

Landlord s h a l l f i r s t be applied against such expenses as 

Landlord may have incurred i n ta k i n g or recovering possession 

of the Land and the Improvements, making the same i n good order 

and c o n d i t i o n , a l t e r i n g or r e p a i r i n g same f o r any r e l e t t i n g and 

such other expenses, commissions and charges i n c l u d i n g 

a t t o r n e y ' s fees as Landlord may have paid or incurred i n 

connection w i t h any of the foregoing, and the balance s h a l l be 
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a p p l i e d against such accelerated r e n t s . Any tenants making 

such payment to Landlord s h a l l be under no o b l i g a t i o n t o see to 

the a p p l i c a t i o n by Landlord of such r e n t s nor s h a l l Tenant have 

any r i g h t t o c o l l e c t any rents a f t e r such d e f a u l t f o r so long 

as the same s h a l l continue. Tenant hereby waives the b e n e f i t s 

o f any s t a t u t e s now i n force or h e r e a f t e r enacted exempting any 

p r o p e r t y of any kind or value from l e v y and sale for r e n t . 

11.04. A l l remedies provided i n t h i s agreement s h a l l 

be taken and construed as cumulative, t h a t i s , i n a d d i t i o n to 

every other remedy provided i n t h i s agreement or by law or 

e q u i t y . For purposes of the remedies of the Landlord, any sums 

payable by the Tenant i n a d d i t i o n t o the Net Rent s h a l l be 

deemed a d d i t i o n a l r e n t hereunder. 

ARTICLE X I I 

Option t o Purchase 

Section 12.01. Landlord hereby g r a n t s to Tenant the 

o p t i o n t o purchase good, marketable and unencumbered t i t l e to 

(a) the leasehold i n t e r e s t of Landlord i n the Land and (b) the 

Improvements, f o r a purchase p r i c e payable i n cash and the 

assumption by Tenant o f , and the release of Landlord from, a l l 

o b l i g a t i o n s of Landlord under the Land Lease. Tenant may 

e x e r c i s e such o p t i o n on the 15th, 20th or 25th a n n i v e r s a r i e s of 
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the date hereof, upon 90 days w r i t t e n n o t i c e t o Landlord,' and 

the sale and purchase contemplated hereby s h a l l take place 

w i t h i n 120 days a f t e r the e x p i r a t i o n of the lease year i n which 

the o p t i o n i s exercised. 

Section 12.02. The purchase p r i c e provided i n 

Sec t i o n 12.01 s h a l l be the f a i r market value of the 

Improvements i n t h e i r then c o n d i t i o n as determined by a board 

o f three r e a l e s t a t e appraisers, each o f which s h a l l be members 

of the American I n s t i t u t e of Real Estate Appraisers or the 

American Society o f Appraisers and s h a l l have had at l e a s t ten 

ye a r s 1 experience i n commercial r e a l estate a p p r a i s a l . One 

each o f such appraisers s h a l l be appointed by the Landlord and 

Tenant and the two so appointed s h a l l appoint the t h i r d 

a p p r a i s e r . A l l costs and expenses o f such appraisers, together 

w i t h any c o s t s , taxes and recording fees a p p l i c a b l e to the 

t r a n s f e r o f the leasehold i n t e r e s t of Landlord and the 

Improvements to Tenant s h a l l be paid by Tenant. For purposes 

o f t h i s S e c t i o n , f a i r market value s h a l l mean the p r i c e a t 

which such p r o p e r t y i n i t s then c o n d i t i o n unencumbered by t h i s 

agreement and the Mortgage would change hands between a w i l l i n g 

buyer and a w i l l i n g s e l l e r when the former i s not under any 

compulsion t o buy and the l a t t e r i s not under any compulsion t o 

s e l l . N o t w i t h s t a n d i n g the foregoing, i n no event s h a l l s a i d 
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purchase pri c e be l e s s than the amount then required t o pay i n 

f u l l and discharge the Mortgage, nor s h a l l any such purchase 

d i v e s t the l i e n o f the Mortgage unless i t has otherwise been 

discharged. 

ARTICLE X I I I 

Waiver 

Section 13.01. Except t o the extent t h a t Landlord 

may have otherwise agreed i n w r i t i n g , no waiver by Landlord o f 

any breach by Tenant o f any o f i t s o b l i g a t i o n s , agreements or 

covenants hereunder s h a l l be deemed to be a waiver of any 

subsequent breach o f the same or any other covenants, 

agreements or o b l i g a t i o n s , nor s h a l l any forebearance by 

Landlord to seek a remedy f o r any breach be deemed a waiver by 

Landlord of i t s r i g h t s or remedies w i t h respect t o such breach. 

ARTICLE XIV 

Estoppel C e r t i f i c a t e s 

Section 14.01. Each p a r t y agrees t h a t a t any time 

and from time t o time, w i t h i n 20 days f o l l o w i n g w r i t t e n request 

from the other p a r t y , the p a r t y so requested s h a l l execute and 

d e l i v e r t o the other p a r t y a statement c e r t i f y i n g t h a t t h i s 

agreement i s i n f u l l f o r c e and e f f e c t and unmodified (or i f 
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there have been m o d i f i c a t i o n s , s t a t i n g such), c e r t i f y i n g the 

dates to which the Net Rent has be'en paid; and c e r t i f y i n g 

whether or not, to the best o f the knowledge of the p a r t y 

si g n i n g such c e r t i f i c a t e , the oth e r party has f a i l e d or refused 

t o perform any o b l i g a t i o n contained i n t h i s agreement, and i f 

so, specifying the same-

Section 14.02. The f a i l u r e of e i t h e r p arty to 

f u r n i s h such statement w i t h i n such 20 day period s h a l l be 

deemed to be an acknowledgment, by the p a r t y requested to g i v e 

such statement, t o any person e n t i t l e d to r e l y thereon, t h a t 

t h i s agreement i s i n f u l l f o rce and e f f e c t and i s unmodified, 

t h a t such Net Rent has been d u l y and f u l l y paid to and 

inc l u d i n g the respective due dates immediately preceding the 

date of such request, and t h a t the p a r t y requesting such 

statement has performed a l l o b l i g a t i o n s contained i n t h i s 

agreement to the date of such request. 

ARTICLE XV 

Term i n a t i o n 

Section 15-01. Onless Tenant exercises the o p t i o n 

provided i n A r t i c l e X I I hereof, or the Improvements are 

conveyed t o Tenant as provided i n A r t i c l e V I I I or A r t i c l e IX 

hereof, at the t e r m i n a t i o n of t h i s agreement f o r any reason. 
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Tenant and the tenants and subtenants under Tenant, and any and 

a l l persons holding or cla i m i n g under Tenant, s h a l l surrender 

possession of the Land and the Improvements t o Landlord, 

maintained as herein provided f o r , o r d i n a r y wear and tear and 

d e p r e c i a t i o n and damage by f i r e or other casualty excepted, and 

f r e e of any and a l l claim t h e r e t o by Tenant or any party 

h o l d i n g under'Tenant. 

Section 15.02. At any time during the term of t h i s 

agreement, or upon t e r m i n a t i o n f o r any reason and provided 

Tenant i s not then i n d e f a u l t hereunder. Tenant and the tenants 

and subtenants under Tenant and any and a l l persons holding dr. 

cl a i m i n g under Tenant s h a l l have the r i g h t t o remove from the 

Land and the Improvements a l l t h e i r f i x t u r e s , equipment, 

machinery and a l l other p r o p e r t y , provided, however, t h a t 

Tenant or the person so removing such pro p e r t y s h a l l r e p a i r any 

damage to the Land and Improvements by the removal thereof. 

ARTICLE XVI 

I n v a l i d i t y o f P a r t i c u l a r P r o v i s i o n s 

Section 16.01. I f any term or p r o v i s i o n of t h i s 

agreement or the a p p l i c a t i o n t h e r e o f t o any person or 

circumstance s h a l l , t o any e x t e n t be i n v a l i d or unenforceable, 

the remainder o f t h i s agreement, or the a p p l i c a t i o n of such 
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term or p r o v i s i o n to persons or c i rcumstances other than those 

as to which i t i s he ld i n v a l i d or unenforceab le , s h a l l not be 

a f f e c t e d thereby, and each term and p r o v i s i o n o f t h i s agreement 

s h a l l be v a l i d and be enforced t o the f u l l e s t extent pe rmi t t ed 

by 1aw. 

ARTICLE X V I I 

Not ices 

Section 1 7 . 0 1 . A l l n o t i c e s , demands and requests 

r e q u i r e d under t h i s agreement s h a l l be i n w r i t i n g . A l l such 

n o t i c e s , demands and requests s h a l l be deemed to have been 

p r o p e r l y given i f served p e r s o n a l l y , or i f sent by United 

S t a t e s r eg i s t e red m a i l , postage p r e p a i d , addressed as 

h e r e i n a f t e r provided- A l l such n o t i c e s , demands and requests 

m a i l e d to Landlord s h a l l be addressed to Land lo rd at One 

NorthShore Center, P i t t s b u r g h , Pennsylvania 15212, or a t such 

o t h e r address (and addressed to the a t t e n t i o n o f such o f f i c e r 

o r o the r person) as Landlord may f rom t ime t o t ime designate by 

w r i t t e n no t i ce to Tenant- A l l such n o t i c e s , demands, and 

reques ts mailed to Tenant s h a l l be addressed to Tenant a t One 

O x f o r d Centre, 301 Grant S t r e e t , P i t t s b u r g h , Pennsylvania 

15279, or a t such o the r address (and addressed to the a t t e n t i o n 

o f such o f f i c e r or o the r person) as Tenant may f rom time to 

t ime designate by w r i t t e n n o t i c e to L a n d l o r d . 
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Section 17.02. N o t i c e s , demands and requests which 

s h a l l be served by r e g i s t e r e d mail upon Landlord and Tenant i n 

the manner aforesaid s h a l l be deemed s u f f i c i e n t l y served or 

g i v e n f o r a l l purposes hereunder a t the time such n o t i c e , 

demand or request s h a l l be mailed by United States r e g i s t e r e d 

m a i l as af o r e s a i d i n any post o f f i c e or branch post o f f i c e 

r e g u l a r l y maintained by the United States Postal Service. 

ARTICLE X V I I I 

C o n d i t i o n o f and T i t l e t o 
Property; Quiet Enjoyment 

Section 18.01. Landlord covenants and agrees t h a t 

Tenant, upon payment of the Net Rent and other sums herein 

p r o v i d e d f o r and observing and keeping a l l covenants, 

agreements and c o n d i t i o n s o f t h i s agreement on i t s p a r t to be 

observed and kept, s h a l l q u i e t l y have and enjoy the Land and 

the Improvements duri n g the term o f t h i s agreement without 

hindrance or molestation by anyone c l a i m i n g by or through. 

L a n d l o r d , s u b j e c t , however, t o the exceptions, reservations and 

c o n d i t i o n s of t h i s agreement. 
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ARTICLE XIX 

A r b i t r a t i o n and Waiver of Jur y T r i a l 

Section 19.01. Except as otherwise provided i n t h i s 

A r t i c l e a l l disputes a r i s i n g between Landlord and Tenant under 

t h i s agreement s h a l l be subject t o a r b i t r a t i o n i n accordance 

w i t h the p r o v i s i o n s o f t h i s A r t i c l e - A l l such disputes s h a l l 

be submitted t o the American A r b i t r a t i o n " A s s o c i a t i o n or i t s 

successor, and a l l proceedings s h a l l be conducted according to 

i t s r u l e s except t h a t the a r b i t r a t o r s h a l l be an attorney. No 

a c t i o n a t law or i n equity i n connection w i t h any such dispute 

s h a l l be brought u n t i l the a r b i t r a t o r s h a l l have rendered a 

d e c i s i o n i n connection w i t h such d i s p u t e or u n t i l a r b i t r a t i o n 

t h e r e o f s h a l l have been waived, e i t h e r expressly or pursuant to 

Section 19.03 hereof. 

Section 19.02. Tenant s h a l l have no r i g h t to 

a r b i t r a t e w i t h reference to the payment or non-payment of Net 

Rent. 

Section 19.03. A l l disputes s u b j e c t t o a r b i t r a t i o n 

i n accordance w i t h t h i s A r t i c l e s h a l l be raised by notice to 

the other p a r t y , which notice s h a l l s t a t e w i t h p a r t i c u l a r i t y 

the nature of the dispute and the demand f o r r e l i e f , making 

s p e c i f i c reference, by A r t i c l e , Section and paragraph, t o the 
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p r o v i s i o n s of t h i s agreement alleged t o give r i s e to the 

d i s p u t e - Such no t i c e s h a l l also r e f e r t o t h i s A r t i c l e and 

s h a l l s t a t e whether the p a r t y g i v i n g n o t i c e demands 

a r b i t r a t i o n . I f no demand f o r a r b i t r a t i o n i s contained i n such 

n o t i c e , the party against whom r e l i e f i s sought s h a l l have the 

r i g h t t o give w r i t t e n demand f o r a r b i t r a t i o n under t h i s Section 

t o the other p a r t y w i t h i n 30 days a f t e r such notice. Unless 

one o f the p a r t i e s thus demands a r b i t r a t i o n , the p r o v i s i o n s of 

t h i s A r t i c l e s h a l l be deemed to have been waived. 

Section 19.04. During any a r b i t r a t i o n proceeding 

pursuant to t h i s A r t i c l e , the p a r t i e s s h a l l continue to perform 

and discharge a l l t h e i r r e spective o b l i g a t i o n s under t h i s 

agreement. The performance o f any o b l i g a t i o n hereunder s h a l l 

n ot be execused merely because a demand f o r a r b i t r a t i o n 

a f f e c t i n g t h a t performance has been made, nor s h a l l a p a r t y 

e x e r c i s e , p r i o r t o the rendering of a decision by the 

a r b i t r a t o r i n connection w i t h such d i s p u t e , or p r i o r to the 

e x p i r a t i o n of any period o f time established by the a r b i t r a t o r 

f o r compliance w i t h h i s d e c i s i o n , any other remedy which would 

d e s t r o y the e f f i c a c y of the a r b i t r a t i o n proceeding. 

Section 19.05- Landlord and Tenant s h a l l and do 

hereby waive t r i a l by j u r y i n any a c t i o n , proceeding or 

counter c l a i m a r i s i n g out of or i n any way connected w i t h t h i s 

agreement. 
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ARTICLE XX 

Di s p o s i t i o n Contract 

Section 20.01. This agreement i s s u b j e c t t o the 

terms and c o n d i t i o n s set f o r t h i n the D i s p o s i t i o n Contract 

between the Urban Redevelopment A u t h o r i t y o f P i t t s b u r g h and 

Tenant dated March 30, 1976, which i s in c o r p o r a t e d herein by 

reference t h e r e t o , and i f there i s any c o n f l i c t i n the terms 

and c o n d i t i o n s o f t h i s agreement and sa i d D i s p o s i t i o n Contract, 

then the terms and co n d i t i o n s of the D i s p o s i t i o n Contract s h a l l 

c o n t r o l . 

ARTICLE XXI 

Miscellaneous 

Section 21.01. Immediately f o l l o w i n g the execution 

and d e l i v e r y of t h i s agreement. Landlord and Tenant s h a l l 

execute, acknowledge and d e l i v e r the memorandum o f lease i n the 

form s e t f o r t h i n E x h i b i t I attached hereto and made a p a r t 

hereof and s h a l l cause the same t o be recorded, a t the cost of 

Landlord, i n the o f f i c e of the Recorder of Deeds o f Allegheny 

County, Pennsylvania. 

Section 21.02. The captions o f t h i s agreement and 

the t a b l e of contents preceding t h i s agreement are f o r 
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convenience and reference only and i n no way d e f i n e , l i m i t or 

describe the scope or i n t e n t hereof. 

Section 21.03. I t i s the i n t e n t i o n o f the p a r t i e s 

hereto t h a t as long as the Mortgage s h a l l be outstanding the 

es t a t e acquired hereunder by Tenant s h a l l not merge w i t h or 

i n t o any other e s t a t e , whether lesser or g r e a t e r , i n the Land 

now held or h e r e a f t e r acquired by Tenant or by any d i s c l o s e d or 

undisclosed p r i n c i p a l of Tenant. 

Section 21.04. . As used i n t h i s agreement, the words 

"term of t h i s agreement" s h a l l mean the o r i g i n a l term hereof or 

any holdover p e r i o d of the o r i g i n a l terra. 

Section 21.05. This agreement s h a l l be construed and 

enforced i n accordance w i t h the laws of the Commonwealth o f 

Pennsylvania. 
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Section 21.06. The covenants and agreements herein 

contained s h a l l bind and inure to the b e n e f i t s of Landlord, i t s 

successors and assigns, and Tenant, i t s successors and assigns, 

except as otherwise provided h e r e i n . 

IN WITNESS WHEREOF, Landlord and Tenant have duly 

executed t h i s Lease and Sublease Agreement the day and year 

f i r s t above w r i t t e n . 

A t t e s t : 

,y • • - • •,' / / ' 
^ ( C o r p o r a t e S e a l ) ^ 

A t t e s t : 

/^VJ.-^~4^ Secretary 

(Corporate Seal) 

DUQUESNE LIGHT COMPANY 

By Q^n/tfCjLsu 
Chairman of the Board 

and President 

MELLON-STUART REALTY CO. 
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APPENDIX A 

BEING a p o r t i o n of Parcel 8-B of the Urban 

Redevelopment A u t h o r i t y of P i t t s b u r g h Woods Run Redevelopment 

P r o j e c t , Penna. R-285 ( p a r t o f Redevelopment Area No. 15), 

s i t u a t e i n the 27th Ward of the C i t y of P i t t s b u r g h , Allegheny 

County, Pennsylvania, more p a r t i c u l a r l y bounded and described 

as f o l l o w s : 

BEGINNING a t a p o i n t on the Westerly 

l i n e of a 30 f o o t p r i v a t e road and the 

d i v i d i n g l i n e of Lots 4 and 5 of the 

Revised Subdivision f o r Duquesne L i g h t . 

Company Plan of Lots; thence by said 

d i v i d i n g l i n e the f o l l o w i n g three (3) 

courses and distances: South 61° 49' Ol" 

West, 152.05 f e e t ; South 28° 10' 59" East, 

11.29 f e e t and South 61° 49' 01" West, 

183.22 f e e t t o a p o i n t on l i n e of land of 

the P i t t s b u r g h and Western Railroad; thence 

by l i n e of land of said R a i l r o a d , North 33° 

43' 52" West, 217.70 f e e t t o a p o i n t on the 

d i v i d i n g l i n e o f Lot 5 and Parcel A; thence 

by said d i v i d i n g l i n e the f o l l o w i n g two (2) 

courses and distances: North 55° 24' 43" 



East, 35.43 f e e t and North 76° 32 ' 00" 

East, 332.00 f e e t t o a p o i n t on the 

Westerly l i n e o f a 30 f o o t p r i v a t e road; 

thence along said Westerly l i n e o f p r i v a t e 

road. South 28° 10' 59" East, 125.00 f e e t 

t o a p o i n t a t the place o f beginning. 
t i 

CONTAINING 1.40 acres. 

BEING Lot No. 5 i n the Revised 

. S u b d i v i s i o n f o r Duquesne L i g h t Company Plan 

of Lots as recorded i n the Recorder's 

O f f i c e o f Allegheny County, Pennsylvania i n 

Plan Book Volume 127, page 193. 

TOGETHER w i t h the non-exclusive r i g h t 

i n common wi.th Landlord and i t s successors 

and assigns t o use as a means of access and 

f o r the i n s t a l l a t i o n o f gas, e l e c t r i c , 

water, sewer and other u t i l i t i e s , a p r i v a t e 

road, 30 f e e t wide, leading t o Doerr 

S t r e e t , the c e n t e r l i n e of sa i d 30 f o o t 

p r i v a t e road being more p a r t i c u l a r l y 

l o c a t e d and more p a r t i c u l a r l y described as 

f o l l o w s : 

Appendix A 
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BEGINNING a t a p o i n t o n t h e S o u t h e r l y 

r i g h t - o f - w a y l i n e o f D o e r r S t r e e t - w h i c h 

p o i n t i s d i s t a n t t h e f o l l o w i n g f o u r (4) 

cou r se s and d i s t a n c e s f r o m a p o i n t on the 

W e s t e r l y r i g h t - o f - w a y l i n e o f New Beaver 

Avenue a t t h e d i v i d i n g l i n e between l a n d o f 

Duquesne L i g h t Company and l a n d conveyed by 

Orban Redeve lopment A u t h o r i t y o f P i t t s b u r g h 

t o A l l e g h e n y Drop Forge Company by deed 

d a t e d A u g u s t 1 , 1974 and r e c o r d e d Augus t 2 , 

1974 i n Deed Book Volume 5 3 7 2 , page 1 8 1 , 

v i z : ( 1 ) a l o n g the W e s t e r l y r i g h t - o f - w a y 

l i n e o f New Beaver A v e n u e , N o r t h 28° 10* 

59" Wes t , 931 .610 f e e t t o a p o i n t o f c u r v e ; 

( 2 ) i n a g e n e r a l W e s t e r l y d i r e c t i o n by the 

a r c o f a c i r c l e c u r v i n g t o t h e l e f t h a v i n g 

a r a d i u s o f 25 f e e t an a r c d i s t a n c e o f 

33 .080 f e e t t o a p o i n t on t h e S o u t h e r l y 

r i g h t - o f - w a y l i n e o f D o e r r S t r e e t (50 f e e t 

w i d e ) ; ( 3 ) t h e n c e a l o n g t h e S o u t h e r l y 

r i g h t - o f - w a y l i n e o f D o e r r S t r e e t , South 

76° 0 0 ' 15" Wes t , 3 6 1 . 0 1 1 f e e t t o an ang le 

p o i n t ; ( 4 ) t h e n c e c o n t i n u i n g a l o n g the 

S o u t h e r l y r i g h t - o f - w a y l i n e o f Doerr 

A p p e n d i x A 
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S t r e e t , South 79° 17' 13" West, 58.842 f e e t 

to a p o i n t being the t r u e p o i n t o f 

beginning; thence from said t r u e p o i n t of 

beginning by a l i n e through land o f which 

t h i s i s a p a r t , s a i d l i n e being the 

c e n t e r l i n e of the 30 f o o t p r i v a t e road. 

South 28° I'O' 59" East, 280.04 f e e t t o a 

p o i n t which p o i n t i s d i s t a n t North 61° 49' 

01" East, 15.00 f e e t from the Southeast 

corner of the premises hereinabove 

descr ibed. 

Appendix A 
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EXHIBIT I 

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. S405, the 29th day of December, 1983, by 
and between MELLON-STOART 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 i s Mellon-Stuart Realty Co., a Pennsylvania 
business corporation-

I I - The name of the lessee in the Lease and 
Sublease i s Duquesne Light Company, a Pennsylvania 
business corporation-

I l l . 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 i s 
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 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 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 d i v i d i n g l i n e the f o l l o w i n g two (2) 
courses and distances: North 55° 24' 43" 
East, 35.43 f e e t and North 76° 32' 00" 
East, 332.00 f e e t t o a p o i n t on the 
Westerly l i n e of a 30 f o o t p r i v a t e road; 
thence along said Westerly l i n e of p r i v a t e 
road. South 28° 10' SS" East, 125.00 f e e t 
t o a p o i n t at the place of beginning. 

TOGETHER w i t h the non-exclusive r i g h t 
i n common w i t h Landlord and i t s successors 
and assigns.to use as a means of access and 
f o r the i n s t a l l a t i o n o f gas, e l e c t r i c , 
water, sewer and other u t i l i t i ' e s , a p r i v a t e 
road, 30 f e e t wide, leading to Doerr 
S t r e e t , the c e n t e r l i n e of said 30 f o o t 
p r i v a t e road being more p a r t i c u l a r l y 
located and more p a r t i c u l a r l y described as 
f o l l o w s : 

BEGINNING a t a p o i n t on the Southerly 
right - o f - w a y l i n e o f Doerr Street which 
p o i n t i s d i s t a n t the f o l l o w i n g four (4) 
courses and distances from a point on the 
Westerly right-of-way l i n e of New Beaver 
Avenue a t the d i v i d i n g l i n e between land o f 
Duquesne L i g h t Company and land conveyed by 
Urban Redevelopment A u t h o r i t y of P i t t s b u r g h 
t o Allegheny Drop Forge Company by deed 
dated August 1, 1974 and recorded August 2, 
1974 i n Deed Book Volume 5372, page 181, 
v i z : (1) along the Westerly right-of-way 
l i n e of New Beaver Avenue, North 28° 10' 
59" West, 931.610 f e e t t o a po i n t o f curve; 
(2) i n a general Westerly d i r e c t i o n by the 
arc of a c i r c l e c u r ving t o the l e f t having 
a radius o f 25 f e e t an arc distance o f 
33.080 f e e t t o a p o i n t on the Southerly 
r i g h t - o f - w a y l i n e o f Doerr Street (50 f e e t 
w i de); (3) thence along the Southerly 
r i g h t - o f - w a y l i n e o f Doerr S t r e e t , South 
76° 00' 15" West, 361.011 f e e t t o an angle 
p o i n t ; (4) thence c o n t i n u i n g along, the 
Southerly r i g h t - o f - w a y l i n e of Doerr 
S t r e e t , South 79° 17' 13" West,. 58.842 f e e t 
t o a p o i n t being the t r u e p o i n t of 
beginning; thence from said true p o i n t o f 
beginning by a l i n e through land o f which 

E x h i b i t I 
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t h i s i s a p a r t said l i n e being the 
c e n t e r l i n e of the 30 f o o t p r i v a t e road. 
South 28° 10 f 59*" East, 280.04 f e e t to a 
p o i n t which p o i n t i s d i s t a n t North 61° 49* 
01" East, 15.00 f e e t from the Southeast. 
corner of the premises hereinabove 
described. 

V I . The date o f the commencement of the term o f 
the Lease and Sublease i s January 1, 1984. 

V I I . The term of the Lease and Sublease 
commences January 1, 1984 and expires on December 31, 
2012, unless sooner terminated i n accordance w i t h the 
pr o v i s i o n s of the Lease and Sublease or otherwise by 
law. 

V I I I . The Lease and Sublease contain no renewal 
o p t i o n s . 

IX. The lessee has the r i g h t to purchase the 
leasehold i n t e r e s t o f the lessor and the improvements 
erected thereon on the I S t h , 20th or 25th 
ann i v e r s a r i e s from the date hereof. 

IN WITNESS WHEREOF, the p a r t i e s t o the Lease and 
Sublease have executed t h i s Memorandum o f Lease and Sublease as 
of the day and year f i r s t above w r i t t e n . 

A t t e s t : 

rfJuiZi'fT' Secre tary 

(Corporate Seal) 

MELLON STUART REALTY CO. 

2 Pi e s i d e h t 

DUQUESNE LIGHT COMPANY 

s y . S e c r e t a r y 

(Corporate Seal) 

BY. .^7 fif C>ti~ 
Chairman o f the Board 

and Pres ident 

E x h i b i t I 
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COMMONWEALTH OF PENNSYLVANIA ) 
) ss: 

COUNTY OF ALLEGHENY ) 

On t h i s the t S { 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 o f f i c e r , 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 o f f i c e r . 

IN WITNESS WHEREOF, I hereunto set my hand and 
o f f i c i a l seal. 

Notary P^slic 

My Commission Expires: 
nOKaA L FAGAK. HOTASY P133UC 

COHMISSIOS OPtaES 0£C. L . 

COMMONWEALTH OF PENNSYLVANIA ) 
) ss: 

COUNTY OF ALLEGHENY ) 

On t h i s the x ? 9 ^ day of December, 1983 before me a 
Notary Public, personally appeared d o Mrs >/• -TMUA. * who 
acknowledged himself to be C// «~ ™* * *s. of DUQUESNE 
LIGHT COMPANY, a Pennsylvania business corporation, that he, as 
such o f f i c e r , 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 o f f i c e r . 

IN WITNESS WHEREOF, I hereunto set my hand and 
o f f i c i a l seal. 

Notary Public 

My Commission Expires; 

' HENRY a STOECXER. NoUty Public 
PiUstJurgh. AHgjheny Comity, Pa. 

Mjr Oommskxi Exptfts 
fetKuiry 20.1886 
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EXHIBIT I I 

MADE AND ENTERED INTO f o r the purpose of recording i n 
accordance w i t h the Act of June 2, 1959, P.L. 454 §2, 21 
Purdon's S t a t . Ann. S405, the 29th day of December, 1983, by 
and between DUQUESNE LIGHT COMPANY, a Pennsylvania business 
c o r p o r a t i o n , and MELLON-STUART REALTY CO., a Pennsylvania 
c o r p o r a t i o n , p a r t i e s t o the Land Lease Agreement dated December 
29, 1983 ( h e r e i n a f t e r sometimes c a l l e d the "Land Lease"), as 
f o l l o w s : 

I . The name o f the lessor i n the Land 
Lease i s Duquesne L i g h t Company, a Pennsylvania 
business c o r p o r a t i o n . 

I I . The name of the lessee i n the Land 
Lease i s Mellon-Stuart Realty Co., a 
Pennsylvania c o r p o r a t i o n . 

I I I . The address of Duquesne Light Company 
i s One Oxford Centre, 301 Grant S t r e e t , 
P i t t s b u r g h , Pennsylvania 15279; and the address 
of Mellon-Stuart Realty Co. i s One NorthShore 
Center, P i t t s b u r g h , Pennsylvania 15212. 

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

V. The demised premises as described i n 
the Land Lease are as f o l l o w s : 

BEGINNING a t a p o i n t on the Westerly 
l i n e o f a 30 f o o t p r i v a t e road and the 
d i v i d i n g l i n e of Lots 4 and 5 of the 
Revised Subdivision f o r Duquesne Light 
Company Plan of Lots; thence by said 
d i v i d i n g l i n e the f o l l o w i n g three (3) 
courses and distances: South 61° 49* 01" 
West, 152.05 f e e t ; South 28* 10* 59" East, 
11.29 f e e t and South 61° 49* 01* West, 
183.22 f e e t t o a p o i n t on l i n e of land of 
the P i t t s b u r g h and Western Railroad; thence 
by l i n e of land of said Railroad, North 33° 
43' 52" West, 217.70 f e e t t o a point on the 
d i v i d i n g l i n e of Lot 5 and Parcel A; thence 
by said d i v i d i n g l i n e the f o l l o w i n g two (2) 
courses and distances: North 55° 24* 43" 
East, 35.43 f e e t and North 76° 32' 00" 



East, 332.00 f e e t to a point on the 
Westerly l i n e of a 30 f o o t p r i v a t e road; 
thence along said Westerly l i n e of p r i v a t e 
road. South 28° 10' 59" East, 125.00 f e e t 
t o a p o i n t a t the place of begiiining. 

TOGETHER w i t h the non-exclusive r i g h t 
i n common w i t h Landlord and i t s successors 
and assigns to use as a means of access and 
f o r the i n s t a l l a t i o n of gas, e l e c t r i c , 
water, sewer and ether u t i l i t i e s , a p r i v a t e 
road, 30 f e e t wide, leading t o Doerr 
S t r e e t , the c e n t e r l i n e of said 30 f o o t 
p r i v a t e road being more p a r t i c u l a r l y 
located and more p a r t i c u l a r l y described as 
f o l l o w s : 

BEGINNING a t a p o i n t on the Southerly 
right-of-way l i n e of Doerr S t r e e t which 
p o i n t i s d i s t a n t the f o l l o w i n g four (4) 
courses and distances from a p o i n t on the 
Westerly right-of-way l i n e o f New Beaver 
Avenue at the d i v i d i n g l i n e between land of 
Duquesne L i g h t Company and land conveyed by 
Urban Redevelopment A u t h o r i t y o f P i t t s b u r g h 
t o Allegheny Drop Forge Company by deed 
dated August 1, 1974 and recorded August 2, 
1974 i n Deed Book Volume 5372, page 181, 
v i z : (1) along the Westerly right-of-way 
l i n e of New Beaver Avenue, North 28° 10 1 

59" West, 931.610 f e e t to a p o i n t of curve; 
(2) i n a general Westerly d i r e c t i o n by the 
arc of a c i r c l e c u rving t o the l e f t having 
a radius of 25 f e e t an arc distance of 
33.080 f e e t to a p o i n t on the Southerly 
right-of-way l i n e o f Doerr S t r e e t (50 f e e t 
wide); (3) thence along the Southerly 
right- o f - w a y l i n e of Doerr S t r e e t , South 
76° 00* 15" West, 361.011 f e e t t o an angle 
p o i n t ; (4) thence continuing along the 
Southerly right-of-way l i n e o f Doerr 
S t r e e t , South 79° 17' 13" West, 58.842 f e e t 
t o a p o i n t being the true p o i n t of 
beginning; thence from said t r u e p o i n t of 
beginning by a l i n e through land of which 
t h i s i s a part said l i n e being the 
c e n t e r l i n e of the 30 f o o t p r i v a t e road. 
South 28° 10' 59" East, 280.04 f e e t t o a 
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point, which point i s distant North 61° 49* 
01" East, 15.00 feet from the Southeast 
corner of the premises hereinabove 
described. 

V I . The date of the commencement of the 
terra of the Land Lease i s January 1, 1984. 

V I I . The term of the land Lease commences 
on January 1, 1984-and expires on December 31, 
2033, unless sooner terminated i n accordance 
w i t h the provisions of the Land Lease or 
otherwise by law. 

V I I I . The Land Lease contains no renewal 
options. 

IX. The lessee has no r i g h t of purchase of 
or refusal on the demised premises or any part 
thereof. 

IN WITNESS WHEREOF, the parties to the Land Lease 
Agreement have executed t h i s Memorandum of Lease the day and 
year f i r s t above w r i t t e n . 

A t t e s t 

Secretary / / 

[Corporate Seal] 

DUQUESNE LIGHT COMPANY 

By '/in/y' l;.rL: i .' 

Chairman of the Board 
and President 

A t t e s t : 

•^45*- Secre tary 

[ C o r p o r a t e Seal] 

MELLON-STUART REALTY CO. 

By > 
/ \ f Vi<ie President 

E x h i b i t I I 
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COMMONWEALTH OF PENNSYLVANIA ) 
) S S : 

COUNTY OF ALLEGHENY ) 

On this, the ̂ gp^day of December, 1983, before me, a 

Notary Public, personally appeared Jps*/.^AT^MUAL , 

who acknowledged himself to be *>*rx> /^JZ*-^/** **S r~ of 

DUQUESNE LIGLT COMPANY, a Pennsylvania business corporation, 

and that he, as such o f f i c e r , being authorized to do so, 

executed the foregoing Memorandum of Lease for the purposes 

t h e r e i n contained.by signing the name of the corporation by 

himself as such o f f i c e r . 

IN WITNESS WHEREOF, I hereunto set my hand and 

o f f i c i a l seal. 

N o t a ^ Public 

My Commission Expires: 
HENRY G. STOECKER. Notaf̂  fv&fie 
Pittsburtfi. AUeeheoy Courty. ?i-

Mjr Comoussion Eipires 
february 29.1936 



COMMONWEALTH OF PENNSYLVANIA ) 
) S S : 

COUNTY OF ALLEGHENY ) 

On t h i s , the "fc-A day of December, 1983, before me, a 

Notary P u b l i c , personally appeared John A. Johnson, who 

acknowledged himself to be a Vice President of MELLON-STUART 

REALTY C O . , a Pennsylvania business corporat ion, and that he, 

as such o f f i c e r , being authorized to do so, executed the 

foregoing Memorandum of Lease for the purposes there in 

contained by signing the name of the corporation by himself as 

such o f f i c e r . 

IN WITNESS WHEREOF, I hereunto set my hand and-

o f f i c i a l s e a l . 

Notary P u b l i c 

My Commission Expires 

SIT. UflAJOX VIS?. AUKHZTT 0C(J?<rr 
XV CmiSStCvt SPIRES OJC. L :9SS 

S*-,'"»f- P»****rft>~i As j center of K.-'i^iw 



^ ^Duquesne LyrtCompany 
Legal Unit 
One Oxford Corflre 

Pinsburgfi. Pennsylvarua 1S279 
(412) 393-6000 
FAX: (412} 333-6645 

Writer's DIRECT DIAL Number 

( 4 1 2 ) 3 9 3 - 6 1 2 9 

Feb rua ry 8, 1994 

BY FAX 

Richard c. Montgomery, Esquire 
K i r k p a t r i c k & Lockhart 
1500 O l i v e r B u i l d i n g 
P i t t s b u r g h , PA 15222-5379 

Dear Richard: 

Thank you f o r your proposed Termination Agreement and 
thre e Lessee's Statements. 

Regarding the "Termination Agreement" I have f o u r 
concerns 

1. The f i r s t r e c i t a l states t h a t "Duquesne, Carnegie, 
World and the Escrow Agent are p a r t i e s t o t h a t c e r t a i n 
Rental Payment Agreement dated November 1, 199 0." 
However, nothing I have seen i n d i c a t e s t h a t Duquesne 
signed such an agreement. 

2 - The copy of the Rental Payment Agreement t h a t you sent 
over t o me i s dated November 6, 1990 and not 
November 1, 1993. 

3 - Paragraph 5 o f the Rental Payment Agreement prov i d e s 
t h a t " [ t j h i s Agreement may not be amended or m o d i f i e d 
except by the express w r i t t e n agreement o f the p a r t i e s 
hereto and the express w r i t t e n agreement o f B a r n e t t 
Bank of Central F l o r i d a , N.A." However, B a r n e t t Bank 
i s not a party t o the Termination Agreement. 

DELIVERING 
QUAUTY 
ENERGY 



Richard c. Montgomery, Esquire 
February 8, 1994 

• Page 2 

4 . Duquesne has been making payments t o K i r k p a t r i c k & 
Lockhart pursuant t o the attached l e t t e r from Carnegie 
P r o p e r t i e s dated February 14, 1991. 

Without f u r t h e r explanation, Duquesne cannot s i g n the 
Termination Agreement i n i t s present * form. 

Regarding t h e "LESSEE'S STATEMENT" beginning "The 
undersigned has r e c e i v e d n o t i c e t h a t The Penn Mutual L i f e . " 
at paragraph 10 t h e r e i s reference t o ."the Parking Easement 
Agreement (see enclosure) . We would appreciate having an 
o p p o r t u n i t y t o review a copy of t h a t Agreement. 

Thank you f o r your a t t e n t i o n t o t h i s matter.. 

Very t r u l y yours, 

Stephen R. Pelcher 

SRP/bmn:227 

Enclosures 

c; W^iliam C. F i e l d s (w/enclosures) 
vtfames 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 

PIT-397737.1 



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

By: 

- 2 -



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: 

- 3 -
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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 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 1 

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 o f February 1994. 

Notary Public 

My Commission Expires: 

. 4 _ 
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MELLON-STUART REALTY CO, 
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DUQUESNE LIGHT COMPANY 
Tenant 

Dated As of June 1, 1977 
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SUBSTATIONS AND SHOPS CENTRAL DISTRICT HEADQUARTERS 
LEASE AND SUBLEASE AGREEMENT 

THIS AGREEMENT made and entered into as of the 1st day 

of June, 1977, by and between MELLON-STUART REALTY CO., a Pennsylvania 

business corporation (hereinafter sometimes called the "Landlord*'), party 

of the f i r s t p a r t ; 

A 
N 
D 

DUQUESNE LIGHT COMPANY, a Pennsylvania business corporation 

(hereinafter sometimes called the "Tenant"), party of the second p a r t . 

WITNESSETH: 

WHEREAS, by Land Lease 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 s i t u a t e i n the 27th Ward of the City of Pittsburgh, A l ­

legheny County, Pennsylvania, and core p a r t i c u l a r l y described i n Appendix 

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

"Land") ; 

WHEREAS, Landlord has erected on the Land c e r t a i n improvements 

fo r Tenant consisting of a Substations and Shops Central D i s t r i c t Headquarters 

(hereinafter soretimes called the "In^rovements") i n accordance with drawings 

and s p e c i f i c a t i o n s prepared by James S. Campbell, such plans and specifi c a ­

tions being incorporated herein by reference thereto; 

1. 



WHEREAS, Tenant i s desirous of subleasing from Landlord the 

Land and of leasing from Landlord the Improvements and Landlord i s w i l l i n g 

to sublease and lease the same to Tenant upon the terms and conditions 

hereinafter set f o r t h ; 

NOW, THEREFORE, i n consideration o f the premises. Landlord 

and Tenant, intending t o be l e g a l l y bound hereby, do agree that Landlord, 

fo r and i n consideration o f the rents, covenants and agreements hereinafter 

reserved on the part of Tenant to be paid, kept and performed, does 

hereby demise and lease t o Tenant and Tenant does hereby take and h i r e 

from Landlord (a) the Improvements, (b) the leasehold estate o f the 

landlord i n the Land, and (c) a l l the r i g h t , t i t l e and i n t e r e s t of Landlord 

i n and t o any cppurtenances thereto, subject to the terms and provisions 

Of the Land Lease and that c e r t a i n mortgage dated June 15/ 1977 (hereinafter 

sometimes called the "Mortgage**), securing a promissory note i n the p r i n c i p a l 

amount of $500,000 from Landlord to The Western Saving Fund Society of 

Philadelphia, ad valorem taxes and assessments, zoning ordinances and a l l 

ipatters of record, to have and to hold the Improvements, suca leasehold -estate 

and appurtenances, subject as aforesaid, unto Tenant f o r a term commencing on 

June 15, 1977, and expiring on the t h i r t y - f i r s t day of December, 2007, unless 

t h i s agreement sh a l l sooner terminate as hereinafter provided, or s h a l l be 

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

terms, provisions, conditions and l i m i t a t i o n s as follows: 

2. 



ARTICLE I 

Constructing the Improvetrents 
and I n s t a l l a t i o n o f Equipment 

Section 1.01 Landlord, e n t i r e l y at i t s own cost and expense 

and without charge or obligation t o Tenant, i n accordance with the plans, 

s p e c i f i c a t i o n s , schedules and designs of James S. Campbell as hereinbefore 

described, s h a l l con^jlete construction of the Improvements on the Land. 

Section 1.02 Tenant, e n t i r e l y a t i t s own cost and expense and 

without charge or obligation t o Landlord, s h a l l provide and i n s t a l l a l l 

machinery and equipment deemed by Tenant to be necessary f o r the operation 

of the Improvements as a Substations and Shops Central D i s t r i c t Headquarters 

Section 1.03 T i t l e t o the Inprovements s h a l l a t a l l times 

during the term of t h i s agreement be vested i n Landlord and t i t l e t o . 

any change, r e s t o r a t i o n , repair, replacement, rebuilding or a l t e r a t i o n 

thereof during the term made by Landlord s h a l l vest i n Landlord which 

s h a l l have and own the sole depreciable i n t e r e s t i n the Improvements, 

and such change, res t o r a t i o n , repair, replacement, rebu i l d i n g or a l t e r a t i o n 

thereof. 

ARTICLE I I 

Rent 

Section 2.01 Tenant covenants and agrees t o pay t o Landlord i n 

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

3. 



payment s h a l l be legal tender for the payment of public and private debts, 

at th-e p r i n c i p a l o f f i c e of Landlord, 1425 Beaver Avenue, Pittsburgh, 

Pennsylvania 15233, or at such other place as Landlord may from time to. t i n e 

specify by notice given pursuant to Section 18-01 hereof, and to the attention 

of such o f f i c e r or other person as Landlord may by l i k e notice from time to 

time designate, during the term, net rent (hereinafter sometiines called the 

"Net Rent") o f F i f t y - f o u r Thousand Eight Hundred Seventy-one Dollars ($54,871) 

per annum. 

Such Net Rent sh a l l be i n addition t o a l l other payments to be 

made by Tenant as hereinafter provided and s h a l l be paid i n equal monthly i n ­

stallments o f Four Thousand Five Hundred Seventy-two and F i f t y - e i g h t One-

Hundredth Dollars ($4,572.58), each on the f i r s t day o f each calendar month 

during the term of t h i s agreement commencing on August 1, 1977. 

Section 2.02 The Net Rent s h a l l be paid t o Landlord without notice 

or demand and without abatement, deduction or s e t o f f . 

ARTICLE I I I 

Use of Premises, Repair and Maintenance 

Section 3.01 The Land and the Improvements s h a l l be used only f o r 

the operation of a Substations and Shops Central D i s t r i c t Headquarters by Tenant 

and f o r no other purpose without the express w r i t t e n consent of Landlord. 

Tenant s h a l l conform with a l l applicable statutes, ordinances, rules and regula­

t i o n s , and s h a l l defend, indemnify .and hold Landlord harmless from a l l expenses, 

l i a b i l i t i e s or claims of l i a b i l i t y by reason of any v i o l a t i o n s thereof. 

4, 



Section 3.02 Tenant, at i t s sole cost and expense, s h a l l keep 

and maintain the Land and the Improvements and a l l 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, i n good order and repair and i n an a t t r a c t i v e , safe and sanitary 

c o n d i t i o n . 

Section 3.03 Tenant, at i t s sble cost and expense, may make 

such a l t e r a t i o n s , improvements, additions and new construction, s t r u c t u r a l 

or otherwise, i n and to the Land and the Improvements and may erect or i n ­

s t a l l i n connection therewith additional structures, improvements, f i x t u r e s , 

machinery, and equipment; provided, however, t h a t any such a l t e r a t i o n s , im­

provements , additions and construction s h a l l not change the general character, 

of the Land and the Improvements or adversely a f f e c t t h e i r market value. Any 

f i x t u r e s , equipment, machinery and other property erected or i n s t a l l e d on the 

Land and the Improvements and used i n the operation of the Tenant's business 

s h a l l remain the property of the Tenant. 

Section 3.04 Except i n connection w i t h i t s obligations to erect 

the Improvements, Landlord s h a l l not be required t o fu r n i s h any services or 

f a c i l i t i e s or t o make any repair or al t e r a t i o n s i n or t o the Land or the Im­

provements throughout the term of t h i s agreement. 

ARTICLE IV 

Mechanics' Liens 

Section 4.01 Tenant s h a l l keep the Land and the Improvements 

free and c l e a r o f mechanics* liens and other l i e n s of a s i m i l a r nature which 

5. 
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may arise i n connection with the work of any character performed on the Land 

or the Improvements by or at the d i r e c t i o n or sufferance of Tenant, other than 

i n connection w i t h the erection of the Improvements. I n the case of a l l erec­

t i o n , construction, a l t e r a t i o n s or repairs involving Five Thousand Dollars 

($5,000.00) or more. Tenant s h a l l cause a no-lien agreement which s h a l l speci­

f i c a l l y p r o t e c t the interests of Landlord, Tenant and the owner o f the fee o f 

the Land t o be executed by the party performing such work before any work 

i s begun or materials delivered to the Land. I f , despite such no-lien agree­

ment, or i n the case of construction involving less than Five Thousand Dollars 

($5,000.00) , one or more mechanics' l i e n s are f i l e d against the i n t e r e s t of 

Landlord, Tenant or such owner of the Land, Tenant s h a l l n o t i f y Landlord there­

of promptly and either pay the amount claimed or otherwise obtain the discharge 

of such l i e n promptly. On f i n a l determination of the l i e n or claim f o r l i e n . 

Tenant s h a l l inoiediately pay any judgment rendered with a l l proper costs and 

charges and s h a l l have the judgment s a t i s f i e d and l i e n released of record a t 

Tenant's expense. I f any such l i e n s h a l l be placed on the Land or the Improve­

ments and the same ripen i n t o a judgment which becomes f i n a l . Landlord, at I t s 

option, may pay any such f i n a l judgment and clear the Land or the Iiqproveaents 

and any monies'so expended by Landlord on account of any such judgment from i t s 

own funds s h a l l be repaid by Tenant to Landlord for t h w i t h upon demand, and i n 

every such instance the l e g a l i t y and v a l i d i t y of any such payment to the f u l l 

amount paid or expended by Landlord and the r e g u l a r i t y of a l l proceedings had 

i n respect thereof or toward the enforcement thereof s h a l l , as between Landlord 

and Tenant, be conclusively deemed to e x i s t . 

6. 



ARTICLE V 

Taxes and' Assessments and U t i l i t y 
Charges; Interruption of U t i l i t y 

Services 

Section 5.01 Tenant s h a l l reimburse Landlord f o r a l l taxes, assess­

ments and levies paid by Landlord, whether general or special, ordinary or 

extraordinary, of every nature or kind whatsoever, whether imposed by the Com­

monwealth of Pennsylvania or any p o l i t i c a l subdivision thereof, upon or against 

t h i s agreement or a l l or any part of the Improvements or the occupancy, use or 

possession thereof; provided, however, that any such amounts f o r the f i r s t and-

la s t year of the term hereof shall be prorated between the p a r t i e s . Tenant 

s h a l l promptly reimburse Landlord for such amount immediately following demand 

by Landlord. The re s p o n s i b i l i t y for the payment of a l l taxes, assessments and 

levies upon or against a l l or any part of the Land, or the occupancy, use or 

possession thereof s h a l l be that of the owner of the fee of the Land. 

Section 5.02 Nothing herein contained s h a l l be construed to require 

Tenant t o pay any tr a n s f e r , estate, inheritance, succession, or g i f t tax or 

taxes imposed i n respect of any devise or g i f t of any i n t e r e s t of Landlord or 

of i t s successors or assigns i n the Land or the Improvements, nor any income 

tax imposed i n respect t o Landlord's income from the Land or the Improvements. 

Section 5.03 Tenant sh a l l have the r i g h t t o contest i n the name 

of Landlord the l e g a l i t y or v a l i d i t y of any of the taxes, assessments or levies 

herein provided t o be reimbursed to Landlord. I n the event t h a t any such con­

test i s made by Tenant, Landlord s h a l l cooperate with Tenant therein by promptly 

executing a l l required documents and taking such other actions as are reasonably 

required t o enable Tenant to prosecute such contest. Tenant s h a l l , w i t h i n f i v e 

(5) days a f t e r f i n a l determination of such contest adversely t o Tenant, f u l l y 

reimburse Landlord f o r any amount involved i n or affected by any such contest, 

together w i t h a l l penalties, f i n e s , i n t e r e s t s , costs or expenses that may have 

accrued thereon or t h a t may result froca any such action by Tenant. 



Section 5.04 I f permitted under the laws and regulations r e l a t i n g 

thereto, the Land s h a l l be assessed f o r the purposes of taxation i n the name 

of the owner of the fee and the Improvements s h a l l be assessed i n the name of 

Landlord. 

Section 5.05 Landlord s h a l l promptly deliver to the owner o f the 

r fee any and a l l tax notices or assessments whidi i t may receive r e l a t i n g t o the 

Land and Tenant s h a l l d e l i v e r t o Landlord any such notice or assessments which ' 

i t may receive r e l a t i n g t o the Improvements. 

Section 5.06 Tenant s h a l l pay d i r e c t l y to the public u t i l i t y 

companies or governmental bodies or au t h o r i t i e s a l l charges f o r u t i l i t i e s 

i n connection with i t s use or occupancy of the Land or the Improvements and 

sh a l l indemnify Landlord against l i a b i l i t y therefor. I f any such charges are 

not paid when due. Landlord may at i t s option pay same, and any amounts so 

paid by Landlord s h a l l be paid by Tenant to Landlord immediately upon demand 

therefor. Tenant s h a l l show to Landlord upon request receipts for u t i l i t y 

charges paid by Tenant. 

Section 5.07 Landlord s h a l l not be l i a b l e t o Tenant or to anyone 

claiming under, by or through Tenant f o r the q u a l i t y or quantity, or f o r any 

f a i l u r e or i n t e r r u p t i o n , of any u t i l i t y service being furnished to Tenant by 

a public u t i l i t y company or governmental body or authority, and no such f a i l u r e 

or i n t e r r u p t i o n s h a l l be breach of t h i s agreement or otherwise e n t i t l e Tenant 

to terminate t h i s agreement. 
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ARTICLE VI 

Public L iab i l i ty and 
Property Damage 

Section 6.01 Tenant sha l l protect, indemnify and save harmless 

Landlord from and against any and a l l losses, damages, costs, expenses, 

l i a b i l i t i e s , 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 direct ly or indirectly growing out of 

or i n connection with the use and occupancy or 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 

l imitation thereupon. Tenant sha l l , at i t s sole cost and expense, procure 

and keep in effect during the term or terms of this agreement the following 

insurance policies with insurance companies satisfactory to Landlord: 

(a) Comprehensive general public l i a b i l i t y insurance 

against any and a l l 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 

Five Hundred Thousand Dollars ($500,000.00) for injury or 

death of one person in each accident or occurrence and One 

Mil l ion Dollars ($1,000,000.00) for injury to or death of 

more than one person i n each accident or occurrence and Two 

Hundred F i f t y Thousand Dollars ($250,000.00) for property 

damage in each accident or occurrence. 



(b) Workmen's compensation insurance and any other 

insurance as s h a l l be required by any st a t u t e , ordinance, 

r u l e or regulation of any governmental body i n connection with . 

the operation and use of the I^and or the Improvements by 

Tenant. 

(c) Any other insurance which Landlord s h a l l reasonably 

re q u i r e t o protect i t s e l f against any l i a b i l i t y assumed by • 

Tenant under t h i s agreement or i n connection with the use and 

occupancy by Tenant o f the Land or the Improvements. 

(d) Landlord and the owner of the fee of the Land s h a l l 

be named as additio n a l insureds on a l l such insurance p o l i c i e s 

without cost or expense t o Landlord or such cwner and copies or 

c e r t i f i c a t e s of a i l such p o l i c i e s s h a l l be delivered t o Landlord. 

Such p o l i c i e s s h a l l further require that a t least ten (10) days' 

n o t i c e of cancellation be sent t o Landlord and the owner of the 

fee. 

(e) I f Tenant s h a l l f a i l t o obtain or maintain amy such 

insurance. Landlord may, at i t s option, obtain or maintain any 

such insurance and Tenant s h a l l reimburse landlord f o r the cost 

thereof immediately upon demand therefor. 

( f ) Notwithstanding the foregoing. Tenant may be a s e l f -

i n s u r e r t o such extent as Tenant may reasonably d e s i r e , subject 

t o any insurance requirements of the Mortgage, 
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ARTICLE V I I 

F i r e •' Insurance -

Section 7.01 Tenant, at i t s sole cost and expense, w i l l keep the 

Improvements insured against loss by f i r e i n an amount s u f f i c i e n t to prevent 

Landlord or Tenant from becoming co-insurers of any loss, subject to any ap­

p l i c a b l e deductible. Such insurance s h a l l be c a r r i e d w i t h responsible insurance 

companies and i n amounts reasonably acceptable t o Landlord and the holder of the 

Mortgage. Subject t o the r i g h t s of the holder o f the Mortgage, the p o l i c i e s 

evidencing such insurance s h a l l be so issued as t o cover the several interests 

o f Landlord, and Tenant and s h a l l provide t h a t i n case o f loss or damage the pro­

ceeds of such insurance s h a l l be payable t o Tenant. Such proceeds s h a l l be held 

by Tenant under the provisions of Section 8.02 hereof. 

Section 7.02 The po l i c y or p o l i c i e s evidencing a l l insurance 

which Tenant i s required t o provide and maintain i n e f f e c t hereunder s h a l l 

be delivered t o Landlord from time t o time as issued, except that c e r t i f i ­

cates of insurance may be substituted f o r such p o l i c y or p o l i c i e s , and i f 

Tenant s h a l l f a i l t o provide, maintain or pay f o r any o f the insurance here­

inabove provided f o r . Landlord may, at i t s option, procure such insurance. 

Any sums paid out by Landlord f o r any such insurance s h a l l be repaid by 

Tenant t o Landlord immediately upon demand therefor. 

ARTICLE V I I I 

Damage or Destruction 

Section 8.01 I n the event of any f i r e . o r other casualty t o the In^rove-

nents r e s u l t i n g i n substantial damage or destruction t o the Improvements, Tenant 

s h a l l have the option of (a) re s t o r i n g , r e p a i r i n g , r e b u i l d i n g or a l t e r i n g 
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the Improvomcnts, or (b) terrninating- t h i s agreement by w r i t t e n notice to 

Landlord w i t h i n ninety (90) days of such damage or destruction. Upon the 

termination of t h i s agreement by reason o f such damage or destruction, the 

Net Rent provided t o be paid by Tenant s h a l l be apportioned and paid t o the 

date o f such termination- I n the absence o f such termination by Tenant no 

damage or destruction of the Improvements or any part thereof by f i r e or 

other casualty s h a l l terminate or permit Tenant t o surrender t h i s agreement, 

or s h a l l release Tenant from i t s l i a b i l i t y t o pay the f u l l Net Rent and other 

amounts payable hereunder, and Tenant waives any r i g h t s now or hereafter con­

fe r r e d upon i t by statute or otherwise t o q u i t or surrender t h i s 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 8.02 I n the event o f the termination o f t h i s agreement 

by reason of the damage t o or destruction o f the Improvements or any pa r t there­

of by f i r e or other casualty as provided i n Section 8.01 hereof. Tenant s h a l l 

be e n t i t l e d t o a l l the proceeds, i f any, o f casualty insurance with respect 

t o the Improvements and Tenant s h a l l pay t o the holder o f the Mortgage the 

anount then required t o pay i n f u l l and discharge the Mortgage. I n such event, 

Landlord by appropriate instrument o f assignment s h a l l convey, assign and trans­

f e r and set over unto Tenant good, marketable and unencumbered t i t l e t o the i n ­

t e r e s t s of the Landlord i n the Land and the Improvements. I n the absence of 

termination of t h i s agreement i n the event o f such f i r e o r other casualty, the 

Tenant s h a l l be e n t i t l e d t o a l l the proceeds o f such casualty insurance. 
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ARTICLE IX 

Condemnation 

Section 9.01 I n the event .that a l l or s u b s t a n t i a l l y a l l the Land 

and Improvements s h a l l be taken i n condemnation proceedings or by exercise of 

any r i g h t o f eminent domain or by agreement between Landlord and Tenant, and 

those authorized t o exercise such r i g h t , t h i s . agreement s h a l l terminate and 

expire on the date o f such taking and the Ret Rent provided to be paid by 

Tenant s h a l l be apportioned and paid t o the date o f such taking. For the pur­

poses of t h i s Section "substantially a l l the Land and Improvements" s h a l l be 

deemed t o have been taken i f the portion of the Land and Improvements not so 

taken, and ta k i n g i n t q consideration the anount o f the net award available f o r 

such purpose, the Improvements cannot be so repaired or reconstructed as to 

con s t i t u t e a complete structure capable of being operated, p r a c t i c a l l y and 

economically by Tenant f o r a Substations and Shops Central D i s t r i c t Headquarters. 

In such event. Tenant and the owner o f the fee s h a l l be e n t i t l e d t o c o l l e c t from 

any condemnor the e n t i r e award that may be made i n any such proceeding and Tenant 

and such owner of the fee s h a l l pay t o the holder o f the Mortgage the amount then 

required t o pay i n f u l l and discharge the Mortgage. Landlord s h a l l execute any 

and a l l f u r t h e r documents t h a t may be required i n order t o f a c i l i t a t e c o l l e c t i o n 

by Tenant o f any and a l l such award and by appropriate instrument of assignment 

s h a l l convey, assign, transfer and set over unto Tenant good, marketable and 

unencumbered t i t l e t o the i n t e r e s t o f the Landlord i n the Land and the Improve­

ments . 

Section 9.02 I f at any time during the term of t h i s agreement, less 

than s u b s t a n t i a l l y a l l the Land and In^rovements s h a l l be taken as aforesaid, out 
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o f the award or awards co^Xected, there s h a l l be f i r s t sec aside for the owner 

of the fee the f a i r market value as determined i n said proceeding of the Land 

so taken, w i t h the Tenant e n t i t l e d t o any balance. I n such event. Tenant sh a l l 

continue t o pay i n f u l l the Net Rent and other amounts payable hereunder with­

out reduction or abatement and no such taking s h a l l terminate or permit the 

Tenant t o surrender t h i s agreement. 

ARTICLE X 

Covenants "Run 
With the Land 

Section 10.01 A l l covenants, agreements and engagements contained 

i n t h i s agreement s h a l l be construed as covenants running with the land, and 

a l l r i g h t s given to and obligations imposed on the respective parties s h a l l 

be construed as inuring to and binding upon the successors I n 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 s h a l l constitute a default or breach of t h i s agreement by Tenant i f 

the same s h a l l continue for t h i r t y (30) days following notice thereof from 

Landlord t o Tenant: 

(a) The f a i l u r e of Tenant to pay, when due, a l l or any part 

of the Net Rent or other sums payable hereunder. 

(b) The f a i l u r e of Tenant to observe or perform any of the 

other covenants, conditions or agreements of t h i s agreement to be 

kept, observed or performed by Tenant upon the expira t i o n of any 

period s p e c i f i c a l l y allowed therefor i n t h i s agreement, provided. 
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however, that Tenant shall have deemed to have complied 

with such notice so long as I t has commenced to comply with such 

notice within the period set forth therein and is diligently attempt­

ing to comply with such notice. 

(c) The making by Tenant of any assignment for the benefit 

of creditors, the adjudication that Tenant i s bankrupt or insol­

vent, the filing by or against Tenant of a petition to have Tenant 

adjudged a bankrupt or a petition for reorganization or arrange­

ment under any law relating to bankruptcy (unless, in the case of 

a petition filed against Tenant, the same i s dismissed within 

sixty (60) days after the f i l i n g thereof), the appointment of a 

trustee or receiver to take possession of substantially a l l of 

Tenant's assets located on the Land or in the Improvements, or of 

Tenant's Interest in this agreement (unless possession i s restored 

to Tenant within sixty (60) days after such appointment), or the 

attachment, execution or levy against, or other j u d i c i a l seizure 

of, substantially a l l of Tenant's assets located in or upon the 

Land or the Improvements or of Tenant's Interest in this agreement 

(unless the same i s discharged within sixty (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 i f by the terms hereof same were a l l payable 

in advance, a sum equal to a l l Net Rent for a l l calendar years and fractions 

thereof remaining in the balance of the term of this agreement 



• i f 

as of the date of de f a u l t - Tenant s h a l l be obligated f o r such accelerated 

rent regardless of which, i f any, of the remedies provided i n Section 11.03 

hereof or provided by law or equity Landlord s h a l l e l e c t t o pursue. 

Section 11.03 I n the event of any default or breach of t h i s agree­

ment by Tenant, Landlord, at i t s option, may terminate t h i s agreement upon and by 

g i v i n g w r i t t e n notice o f termination t o Tenant, or Landlord without terminating 

t h i s agreement may at any time a f t e r such default or breach, without notice or 

demand a d d i t i o n a l t o t h a t provided i n Section 11.01 hereof, enter the Land and 

the Improvements, w i t h o r without process of law and, without thereby i n c u r r i n g 

any l i a b i l i t y t o Tenant, take possession o f the Land and the Improvements and 

of a l l personal property o f every kind on the Land and the Improvements. Land­

l o r d may thereupon at any time, and from time t o time, ( i ) c o l l e c t the rent and 

p r o f i t s which may otherwise accrue to Tenant from the use, enjoyment and opera­

t i o n of the Land and the Improvements, or ( i i ) r e l e t the Land and the Improve­

ments, or any p a r t thereof, f o r the account o f Tenant f o r such term, upon such 

condition and a t such rents as Landlord may .deem proper. A l l rents so collected 

by Landlord s h a l l f i r s t be applied against such expenses as Landlord may have 

incurred i n t a k i n g or recovering possession o f the Land and the Improvements, 

t a k i n g the same i n good order and condition, a l t e r i n g or rep a i r i n g same f o r 

any r e l e t t i n g and such other expenses, commissions and charges including a t ­

torney's fees as Landlord may have paid or incurred i n connection with any of 

the foregoing, and the balance s h a l l be applied against such accelerated rents. 

Any tenants making such payment to Landlord s h a l l be under no o b l i g a t i o n t o see 

t o the a p p l i c a t i o n by Landlord of such rents nor s h a l l Tenant have any r i g h t t o 

c o l l e c t any rents a f t e r such default f o r so long as the same s h a l l continue. 

Tenant hereby waives the benefits of any statutes now i n force or hereafter 

enacted exempting any property of any kind or value from levy ?.nd sale f o r rent-



( 

11.04 A l l remedies provided i n t h i s agreement sh a l l be taken 

and construed as cumulative, that i s , i n addition to every other remedy pro­

vided i n t h i s agreenvent or by law or equity. For purposes of the remedies 

of the I*andlord, any sums payable by the Tenant i n addition to the Net Rent 

s h a l l be deemed additional rent hereunder. 

ARTICLE X I I 

Options t o Rertew 

12.01 I f t h i s agreement s h a l l be i n force and e f f e c t on the date 

hereof specified f o r the expiration of the o r i g i n a l term. Tenant s h a l l be en­

t i t l e d t o a renewal of the term hereby granted for four additional renewal 

terms of f i v e (5) years each, the f i r s t renewal term beginning w i t h the expira-

• t i o n o f the o r i g i n a l term and the second, t h i r d and fourth renewal terms be­

ginning with the expiration of the preceding renewal term; provided t h a t Tenant 

s h a l l have given Landlord at least one (1) year notice of such election t o renew, 

but i n no event more than two (2) years p r i o r t o the date of the expiration of 

the o r i g i n a l term i n the case of the f i r s t renewal or more than two (2) years 

p r i o r t o the expiration of the preceding renewal term i n the case of the second, 

t h i r d and fourth renewal terms. Each renewal term s h a l l be upon the same terms 

and conditions as those contained herein w i t h respect t o the o r i g i n a l term, 

ARTICLE X I I I 

Option t o Purchase 

Section 13.01 Landlord hereby grants t o Tenant the option t o pur­

chase good, marketable and unencumbered t i t l e t o (a) the leasehold i n t e r e s t of 
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Landlord i n the Land and (b) the Improvements for a purchase price payable i n 

cash and the assumption by Tenant o f , and the release of Landlord from, a l l 

obligations of Landlord under the Land Lease. Tenant may exercise such option 

by giving w r i t t e n notice t o Landlord at any time during the term of t h i s agree­

ment following the tenth anniversary of the date hereof and the sale and purchase 

contemplated hereby s h a l l take place w i t h i n t h i r t y (30) days a f t e r the ex p i r a t i o n 

of the lease year i n which the option i s exercised. 

Section 13.02 The purchase p r i c e provided i n Section 13.01 s h a l l 

be the f a i r market value of the Improvements i n t h e i r then condition as deter­

mined by a board of three r e a l estate appraisers, each o f which s h a l l be members 

of the American I n s t i t u t e of Real Estate Appraisers or the American Society of 

Appraisers and s h a l l have had at least ten years! experience i n conmercial r e a l 

estate appraisal. One each of such appraisers s h a l l be appointed by the Land­

l o r d and Tenant and the two so appointed s h a l l appoint the t h i r d appraiser. A l l 

costs and expenses of such appraisers, together'with any costs, taxes and record­

ing fees applicable t o the tra n s f e r of the leasehold i n t e r e s t - o f Landlord and 

the Improvements t o Tenant s h a l l be paid by Tenant. For purpose of t h i s Section, 

f a i r market value s h a l l mean the price a t which such property i n i t s then condi­

t i o n unencumbered by t h i s agreement and the Mortgage Would change hands between 

a w i l l i n g buyer and a w i l l i n g s e l l e r when the former i s not under any compulsion 

to buy and the l a t t e r i s not under any compulsion t o s e l l . Notwithstanding the 

foregoing, i n no event s h a l l said purchase p r i c e be less than the amount then 

required t o pay i n f u l l and discharge the Mortgage. 
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ARTICLE XIV 

Waiver 

Section 14.01 Except to the extent that Landlord may have 

otherwise agreed i n w r i t i n g , no vaiver by Landlord of any breach by Tenant 

of any of i t s obligations, agreements or covenants hereunder sh a l l be 

deemed to be a waiver of any subsequent breach of the same or any other 

covenants, agreements or obligations, nor s h a l l any forbearance by Land­

lor d to seek a remedy for any breach be deemed a waiver by Landlord of 

i t s r i g h t s or remedies with respect to such breach. 

ARTICLE XV 

Estoppel C e r t i f i c a t e s 

Section 15.01 Each party agrees that a t any time and from time 

to time, w i t h i n twenty (20) days following w r i t t e n request from the other 

party, the party so requested s h a l l execute and deliv e r to the other party 

a statement c e r t i f y i n g that t h i s agreement i s i n f u l l force and effect and 

unmodified (or i f there have been modifications, s t a t i n g such), c e r t i f y i n g 

the dates t o which the Net Rent has been paid; and c e r t i f y i n g whether or 

not, to the best of the knowledge of the party signing such c e r t i f i c a t e , 

the other party has f a i l e d or refused to perform any ob l i g a t i o n contained, 

in t h i s agreement, and i f so, specifying the same. 
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Section 15.02 The f a i l u r e of e i t h e r party t o furnish such 

statement w i t h i n such twenty (20) day period s h a l l be deemed to be an 

acknowledgment, by the party requested to give such statement, to any 

person e n t i t l e d t o r e l y thereon, t h a t t h i s agreement i s i n f u l l force and 

e f f e c t and i s unnodified, t h a t such Net Rent has been duly and f u l l y paid 

to and including the respective due dates immediately preceding the date 

of such' request, and t h a t the party requesting such statement has performed 

a l l o b l i g a t i o n s contained i n t h i s agreement t o the date o f such request. 

ARTICLE XVI 

Termination 

Section 16.01 Unless Tenant exercises the option provided i n 

A r t i c l e X I I I hereof, or as provided i n A r t i c l e V I I I or A r t i c l e IX hereof, at 

the termination of t h i s agreement f o r any reason. Tenant and the tenants and 

subtenants under Tenant, and any and a l l persons holding or claiming under Tenant, 

s h a l l surrender possession o f the Land and the Improvements t o Landlord, main­

tained as herein provided f o r , ordinary wear and tear and depreciation and 

damage by f i r e or other casualty excepted, and free of any and a l l claim there­

t o by Tenant or any party holding under Tenant. 

Section 16.02 At any time during the terra o f t h i s agreement, or 

upon termination f o r any reason and provided Tenant i s not then i n default 

hereunder. Tenant and the tenants and subtenants under'Tenant and any and a l l 

persons holding or claiming under Tenant s h a l l have the r i g h t t o remove from 

the Land and the Improvements a l l t h e i r f i x t u r e s , equipment, machinery and 

a l l other property, provided, however, that Tenant o r the person so removing 

such property s h a l l r e p a i r any damage to the Land and Improvements by the 

removal thereof. 



ARTICLE XVII 

I n v a l i d i t y of Particular Provisions 

Section 17.01 I f any term or provision of t h i s agreement or 

the a p p l i c a t i o n thereof to any person or circumstance s h a l l , to any extent, 

be i n v a l i d or unenforceable, the remainder of t h i s agreement, or the 

app l i c a t i o n of such term or provision to persons or circumstances other 

than those as to which i t i s held i n v a l i d or unenforceable, s h a l l not be 

affected thereby, and each term and provision of t h i s agreement s h a l l be 

v a l i d and be enforced to the f u l l e s t extent permitted by law. 

ARTICLE XV I I I 

Notices 

Section 18.01 A l l notices, demands and requests required under 

t h i s agreement s h a l l be i n w r i t i n g . A l l such notices, demands and requests 

s h a l l be deemed to have been properly given i f served personally, or I f 

sent by United States registered mail, postage prepaid, addressed as herein­

a f t e r provided. A l l such notices, demands anH requests mailed to Landlord 

s h a l l be addressed.to Landlord at 1425 Beaver Avenue, Pittsburgh, Pennsylvania 

15233, or at such other address (and addressed to the a t t e n t i o n of such o f f i c e r 

or other person) as Landlord may from time to time designate by w r i t t e n notice 

to Tenant. A l l such notices, demands and requests mailed to Tenant s h a l l be 

addressed to Tenant at 435 Sixth Avenue, Pittsburgh, Pennsylvania 15219, or 

at such other address (and addressed t o the a t t e n t i o n of such o f f i c e r or other 

person) as Tenant may from time to time designate by w r i t t e n notice t o Landlord. 



Section 18.02 Notices, demands and requests which sh a l l be served 

by registered mail upon Landlord and Tenant i n the manner aforesaid s h a l l be 

deemed s u f f i c i e n t l y served or given for a l l purposes hereunder at the time 

such notice, demand or request s h a l l be mailed by United States registered 

mail as aforesaid In any post o f f i c e or branch post o f f i c e regularly 

maintained by the United States Postal Service. 

. ARTICLE XIX 

Condition of and T i t l e to Property 
Quiet Enjoyment 

Section 19.01 Landlord covenants and agrees that Tenant, upon 

payment of the Net Rent and other sums herein provided f o r and observing and 

keeping a l l covenants, agreements and conditions of t h i s agreement on i t s 

part to be observed and kept, s h a l l q u i e t l y have and enjoy the Land and the 

Improvements during the term of t h i s agreement without hindrance or molestation 

by anyone claiming by, or through Landlord, subject, however, to. the exceptions 

reservations and conditions of t h i s agreement. 

ARTICLE XX 

A r b i t r a t i o n and Waiver of Jury T r i a l 

Section 20.01 Except as otherwise provided i n t h i s A r t i c l e , 

a l l disputes a r i s i n g between Landlord and Tenant under t h i s agreement 

s h a l l be subject to a r b i t r a t i o n I n accordance with the provisions of t h i s 

A r t i c l e . A l l such disputes s h a l l be submitted to the American A r b i t r a t i o n 

Association or its successor, and a l l proceedings shall be conducted 



according to i t s rules except that the a r b i t r a t o r s h a l l be an attorney. 

No action a t law or i n equity i n connection with any such dispute sh a l l be 

brought u n t i l the a r b i t r a t o r s h a l l have rendered a decision i n connection 

with such dispute or u n t i l a r b i t r a t i o n thereof sh a l l have been waived, 

ei t h e r expressly or pursuant to Section 20.03 hereof. 
t 

Section 20.02 Tenant s h a l l have no r i g h t to a r b i t r a t e with' 

reference t o the payment or non-payment of Net Rent unless on or before the 

due date thereof a w r i t t e n claim or s e t o f f , specifying the ground therefor, 

has been given by Tenant to Landlord. 

Section 20.03 A l l disputes .subject to a r b i t r a t i o n i n accordance 

with t h i s A r t i c l e s h a l l be raised by notice to the other party, which notice 

shall state w i t h p a r t i c u l a r i t y the nature of the dispute and the demand f o r 

r e l i e f , making s p e c i f i c reference, by A r t i c l e , Section and paragraph, t o the 

provisions of t h i s agreement alleged to give r i s e to the dispute. Such notice 

sha l l also r e f e r to t h i s A r t i c l e and s h a l l state whether the party giving 

notice demands a r b i t r a t i o n . I f no demand for a r b i t r a t i o n i s contained i n 

such n o t i c e , the party against whom r e l i e f i s sought s h a l l have the r i g h t t o 

give w r i t t e n demand f o r a r b i t r a t i o n under t h i s Section t o the other party 

w i t h i n t h i r t y (30) days a f t e r such notice. Unless one o f the parties thus 

demands a r b i t r a t i o n , the provisions of t h i s A r t i c l e s h a l l be deemed to have 

been waived. 

Section 20.04 During any a r b i t r a t i o n proceeding pursuant t o t h i s 

A r t i c l e , the p a r t i e s s h a l l continue to perform and discharge a l l t h e i r respec­

t i v e o b l i g a t i o n s under t h i s agreement. l!he performance of any obligation here-

1. 



under s h a l l not be excused merely because a demand for a r b i t r a t i o n a f f e c t i n g 

that performance has been made, nor shall a party exercise, p r i o r to the render­

ing of a decision by the a r b i t r a t o r i n connection with such dispute, or p r i o r 

to the expir a t i o n o f any period of time established by the a r b i t r a t o r f o r 

compliance with h i s decision, any other remedy which would destroy the e f f i ­

cacy o f the a r b i t r a t i o n proceeding. 

Section 20.05 Landlord and Tenant sh a l l and do hereby waive t r i a l 

by j u r y i n any action, proceeding or counterclaim a r i s i n g out of or i n any way 

connected w i t h t h i s agreement. 

ARTICLE" XXI 

Disposition Contract 

Section 2l_01 This agreement i s subject to the terms and conditions 

set f o r t h i n the Disposition Contract between the Urban Redevelopment Authority 

of Pittsburgh and Tenant dated March 30, 1976, which i s incorporated herein by 

reference thereto, and i f there i s any c o n f l i c t i n the terms and conditions of 

t h i s agreement and said Disposition Contract, then the terms and conditions of 

the Disposition Contract s h a l l control. 

ARTICLE XXII 

Miscellaneous 

Section 22.01 Immediately following the execution and delivery of 

t h i s agreement. Landlord and Tenant s h a l l execute, acknowledge and del i v e r the 

memorandum of lease i n the form set f o r t h i n Exhibit I attached hereto and made 

a part hereof and s h a l l cause the same to be recorded, a t the cost of Landlord, 

i n the o f f i c e of the Recorder of Deeds of Allegheny County, Pennsylvania. 



Section 22.02 The captions of t h i s agreement and the table 

of contents preceding t h i s agreement arc f o r convenience and reference only 

and i n no way define, l i m i t or describe the scope or int e n t hereof. 

Section 22.03 I t i s the i n t e n t i o n of the parties hereto t h a t 

as long as the Mortgage s h a l l be outstanding the estate acquired hereunder 

fry Tenant s h a l l not merge w i t h or i n t o any other estate, whether lesser or 

greater, i n the Land now held or hereafter acquired by Tenant or by any d i s ­

closed or undisclosed p r i n c i p a l o f Tenant. 

Section 22.04 As used i n t h i s agreement, the words "term o f t h i s 

agreement" s h a l l mean the o r i g i n a l term hereof and any renewal term f o r which 

Tenant has exercised i t s option t o renew as provided i n A r t i c l e X I I hereof, 

or any holdover period of the o r i g i n a l term or any renewal term. 

Section 22.05 This agreement s h a l l be construed and enforced i n 

accordance w i t h the laws of the Commonwealth of Pennsylvania. 

Section 22.06. The covenants and agreements herein contained s h a l l 

bind and inure t o the benefits of Landlord, i t s successors and assigns, and 

Tenant, i t s successors and assigns, except as otherwise provided herein. 

IN WITNESS WHEREOF, Landlord and Tenant have duly executed t h i s 

Lease and Sublease Agreement the day and year f i r s t above w r i t t e n . 

A t t e s t : 

RSC 
DUQUESNE LIGHT COMPANY 

Secretary' 

(Corporate Seal] 

. . .A -

By•*-,*,;•*/•••••••••••'A -v 
•/̂ ohh.'y..': 'Arthurj • | 

C H A I R M A N O F T H E B O A R D 

AHO CH1CC EXCCUTLYE P E S C K a 

MELLON-STUART REALTY CO. 
A t t e s t : 

%^\. Secretary [ 

(Corpora te Seal ] 



PROPERTY DESCRIPTION 

BEING a p o r t i o n of P a r c e l No. 8-A o f the Urban Re­

development A u t h o r i t y o f P i t t s b u r g h VJoods Run Redevelopment 

P r o j e c t , Penna. R-285 ( p a r t o f Redevelopment Area No. 1 5 ) , 

s i t u a t e i n the 27th 'Ward o f t h e C i t y o f P i t t s b u r g h , Allegheny 

County, Pennsylvania, more p a r t i c u l a r l y bounded and described 

as f o l l o w s : 

BEGINNING a t a p o i n t which p o i n t i s d i s t a n t t h e 

f o l l o w i n g s i x (6) courses and d i s t a n c e s from a p o i n t on the 

Westerly r i g h t - o f - w a y l i n e o f New Beaver Avenue'at t he d i v i d i n g 

l i n e between land o f Duquesne L i g h t Company and l a n d conveyed 

by Urban Redevelopment A u t h o r i t y o f P i t t s b u r g h t o Allegheny 

Drop Forge Company by deed dated August 1, 1974 and recorded 

August 2, 1974, i n Deed Book Volume 5372, page 181, v i z : (1) 

along t h e Westerly r i g h t - o f - w a y l i n e o f New Beaver Avenue, 

North 23° 10' 59" West, 931.610 f e e t t o a p o i n t o f curve; (2) 

i n a g e n e r a l Westerly d i r e c t i o n by the arc o f a c i r c l e c u r v i n g 

t o t h e l e f t having a r a d i u s o f 25 f e e t an arc d i s t a n c e o f 33.080 

f e e t t o a p o i n t on the So u t h e r l y r i g h t - o f - w a y l i n e o f Doerr 

S t r e e t (50 f e e t w i d e ) ; (3) thence along the S o u t h e r l y r i g h t - o f -

way l i n e o f Doerr S t r e e t , South 76° 00 1 15" West, 361.011 f e e t 

t o an angle p o i n t ; (4) thence c o n t i n u i n g along t h e So u t h e r l y 

r i g h t - o f - w a y l i n e o f Doerr S t r e e t , South 79°.17' 13" West, 

58.842 f e e t t o a p o i n t ; (5) thence by a l i n e t h r o u g h land o f 

which t h i s i s a p a r t , s a i d l i n e b e i n g t h e c e n t e r l i n e o f a p r i ­

v a t e r o a d , 30 f e e t i n w i d t h . South 28° 10' 59" East, 617.285 

f e e t , (6) thence by a l i n e through s a i d 30 f o o t p r i v a t e road. 

South 61° 49' 01" West, 15.00 f e e t t o a p o i n t i n t h e Westerly 



( ' 

l i n e o f s a i d 30 f o o t p r i v a t e road and being the tr u e p o i n t o f 

beginning o f the leased premises; thence from said t r u e p o i n t 

of b e g i n n i n g by the Westerly side o f sa i d 30 f o o t p r i v a t e road. 

South 28° 10" 59** East, 333.64 f e e t ; thence by l i n e o f land, now 

or f o r m e r l y o f Allegheny Drop Forge Company, South 75° 59' 00" 

West, 286.74 f e e t t o a p o i n t on l i n e o f land o f the P i t t s b u r g h 

and Western R a i l r o a d ; thence by l i n e o f said R a i l r o a d , North 33° 

'43' 52" West, 264.71 f e e t t o a p o i n t ; thence by a l i n e through 

land o f which t h i s i s a p a r t , North 61° 49' 01" East, 303.61 

f e e t t o a p o i n t , a t the place of beginning. Containing 1.98 

acres. 

TOGETHER WITH the r i g h t t o use i n cormnon w i t h the l a n d ­

l o r d and o t h e r s f o r the term o f the lease as a means of access t o 

and from the leased premises a p r i v a t e road, 30 f e e t wide, l e a d i n g 

from t h e leased premises t o Doerr S t r e e t , the c e n t e r l i n e o f s a i d 

30 f o o t p r i v a t e road being more p a r t i c u l a r l y l o c a t e d and more 

p a r t i c u l a r l y d e s c r i b e d as f o l l o w s : 

BEGINNING a t a p o i n t on t h e Southerly r i g h t - o f - w a y l i n e 

of Doerr S t r e e t which p o i n t i s d i s t a n t the f o l l o w i n g f o u r (4) 

courses and d i s t a n c e s from a p o i n t on the Westerly right-of-v/ay 

l i n e o f New Beaver Avenue at the d i v i d i n g l i n e between l a n d o f 

Duquesne L i g h t Company and land conveyed by Urban Redevelopment 

A u t h o r i t y o f P i t t s b u r g h t o Allegheny Drop Forge Corapany by deed 

dated August 1, 1974 and recorded August 2, 1974 i n Deed Book 

Volume 5372, page 181, v i z : (1) along the Westerly r i g h t - o f - w a y 

l i n e o f New Beaver Avenue, North 28° 10' 59" West, 931.610 f e e t , 

t o a p o i n t o f curve; (2) i n a ge n e r a l Westerly d i r e c t i o n by t h e 

arc o f a c i r c l e c u r v i n g t o the l e f t having a r a d i u s of 25 f e e t 

"7 -
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an arc d i s t a n c e o f 33.080 f e e t t o a p o i n t on the Southerly r i g h t -

of-way l i n e o f Doerr S t r e e t (50 f e e t w i d e ) ; (3) thence along the 

Southerly r i g h t - o f - w a y l i n e of Doerr S t r e e t , South 76° 00* 15" 

West, 361.011 f e e t t o an angle p o i n t ; (4) thence c o n t i n u i n g along 

the S o u t h e r l y r i g h t - o f - w a y l i n e o f Doerr S t r e e t , South 79° 17' 13" 

West, 58.842 f e e t t o a p o i n t being the t r u e p o i n t o f beginning; 

thence from s a i d t r u e p o i n t o f beginning by a l i n e through land 

o f which t h i s i s a p a r t s a i d l i n e being the c e n t e r l i n e o f the 30 

f o o t p r i v a t e road. South 28° 10* 59" East, 954.705 f e e t t o a p o i n t 

on the l i n e o f l a n d , now or f o r m e r l y o f Allegheny Drop Forge 

Company. 

The above d e s c r i p t i o n s were prepared i n accordance w i t h 

a Plan o f Survey prepared and c e r t i f i e d by T. B. M c A u l i f f e , Pro­

f e s s i o n a l Engineer, dated September 9, 1976, l a s t r e v i s e d , 

A p r i l 12, 1977, being Drawing No. R. E. 2580^LL-7171. 
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MEMORANDUM OF LEASE AND SUBLEASE 

MADE AND ENTERED INTO for the purpose of recording i n accord­
ance w i t h the Act of June 2, 1959, P.L. 454 §2, 21 Purdon's Stat. Ann 
§405, as of the 1st day o f 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 o f June 1, 1977, (hereinafter sometiines called the 
"Lease and Sublease"), as follows: 

I . The name of the lessor i n the Lease and Sublease Is 
Mellon-Stuart Realty Co., a Pennsylvania business corporation. 

I I . The name of the lessee i n the Lease and Sublease i s 
Duquesne Light Company, a Pennsylvania business corporation. 

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

IV. The date of the Lease and Sublease i s as of~"june~l, 1977. 

V. The demised premises as described i n the Lease and 
Sublease consist of a lease of the Improvements erected on 
and a sublease of the leasehold i n t e r e s t of Mellon-Stuart 
Realty Co. i n the following property: 

BEING a portion of Parcel No. 8-A of the Urban 
Redevelopment Authority of Pittsburgh Hoods Run Re­
development Project, Penna. R-285 (part of Redevel­
opment Area No. 15), situate i n the 27th Ward of 
the. C i t y of Pittsburgh, Allegheny County, Pennsyl­
vania, more p a r t i c u l a r l y bounded and described as 
follows: 

BEGINNING a t a point which point i s d i s t a n t 
the f o l l o w i n g s i x (6) courses and distances from a 
poi n t on the Westerly right-of-way l i n e of New 
Beaver Avenue a t the di v i d i n g l i n e between land of 
Duquesne Light Company and land conveyed by Urban 
Redevelopment Authority of Pittsburgh t o Allegheny 
Drop Forge Company by deed dated August 1, 1974 and 
recorded August 2, 1974, i n Deed Book Volume 5372, 
page 181, v i z : (1) along the Westerly right-of-way 
l i n e of New Beaver Avenue, North 28° 10• 59" West, 
931.610 feet to a point of curve; (2) i n a general 
Westerly d i r e c t i o n by the arc of a c i r c l e curving 

EXHIBIT I 



to the l e f t having a radius of 25 feet an arc d i s ­
tance of 33.080 feet to a point on the Southerly 
right-of-way l i n e of Doerr Street (50 feet wide); 
(3) thence along the Southerly right-of-way l i n e 
of Doerr Street, South 76° .00' 15" West, 361.011 
fe e t t o an angle point; (4) thence continuing 
along the Southerly right-of-way l i n e of Doerr 
Street, South 79° 17' 13" West, 58.842 feet to a 
p o i n t , (5) thence by a l i n e through land of which 
t h i s i s a part, said l i n e being the centerline of 
a private road, 30 feet i n width. South 28° 10* 59" 
East, 617.285 feet, (6) thence by a l i n e through 
said 30 foot private road. South 61° 49* 01" West, 
15.00 feet to a point i n the Westerly l i n e of said 
30 foot 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* 59" East, 333.64. 
fe e t ; thence by l i n e of land, now or formerly of 
Allegheny Drop Forge Company, South 75° 59" 00" West, 
286.74 feet to a point on l i n e of land of the 
Pittsburgh and Western Railroad; thence by l i n e of 
said Railroad, North 33° 43* 52" West, 264.71 feet to 
a p o i n t ; thence by a l i n e through land of which t h i s 
i s a p a r t , North 61° 49* 01" East, 303.61 feet t o a 
po i n t , a t the place of beginning. Containing 1.98 
acres. • 

Together with the r i g h t t o use i n common 
wit h Duquesne Light Company and others said p r i ­
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 p a r t i c u l a r l y l o ­
cated and more p a r t i c u l a r l y described as follows: 

BEGINNING at a point on the Southerly r i g h t -
of-way l i n e of Doerr Street which point i s distant 
the following four (4) courses and distances from 
a point on the Westerly right-of-way l i n e of New 
Beaver Avenue at the di v i d i n g l i n e between land of 
Duquesne Light Company and land conveyed by Orban 
Redevelopment Authority of Pittsburgh to Allegheny 

2. 





IN WITNESS WHEREOF, the parties to the Lease and Sublease have 
executed t h i s Memorandum of Lease and Sublease as of the day and year 
f i r s t above w r i t t e n . 

Attest: 
MELLON-STUART REALTY CO. 

Secretary 

[Corporate Seal] 

By 
Vice President 

A t t e s t : 
DUQUESNE LIGHT COMPANY 

Secretary 

[Corporate Seal] 

By 

4. 
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COMMONWEALTH OF PENNSYLVANIA ) 
) SS: 

COUNTY OF ALLEGHENY ) 

On t h i s 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 o f f i c e r , being authorized to do so, executed the foregoing 
Memorandum o f Lease and Sublease f o r the purposes therein contained by sign­
ing the name of the corporation by himself as such o f f i c e r . 

IN. WITNESS WHEREOF, I hereunto set my hand and o f f i c i a l seal. 

Notary Public 

My Commission Expires: 

COMMONWEALTH OF PENNSYLVANIA ) 
) SS 

COUNTY OF ALLEGHENY ) 

On th i s the day of June, 1977, before me a Notary Public, 
personally appeared , who acknowledged himself 
to be of DUQUESNE LIGHT COMPANY, tha t he, as such 
o f f i c e r , being authorized t o do so, executed the foregoing Memorandum o f Lease 
and Sublease f o r the purposes therein contained by signing the. name o f the 
corporation by himself as such o f f i c e r . 

IN WITNESS WHEREOF, I hereunto set my hand and o f f i c i a l seal. 

Notary Public 

My Commission Expires: 
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Property 
Ventures, Ltd 

One NorthShore Center 
Pittsburgh. PA 15212 
Telephone (di2) 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 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 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 

I f 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, 

John L. Weinhold 
Vice President and General Manager 

Agreed and Accepted 

DUQUESNE LIGHT COMPANY 

By: 

Title: Senior Vice President- Customer Operations 

Date: November 7, 1996 



E X H I B I T A 
P a g o 1 o f 2 

a>—I —-
DRAUilMQ KEY 

m 

D0aUE6NE 
LIGHT 

PHASE 1 

DUQUESNE 

PVU6E II 

ccmcw 

VERTICAL 
^ FENETRATtoH 

AREA 

© -

FFTEENTM FLOOR 
Rentable Area ('Phase i ; 
Rentable Area {'Phase 11̂  
TOTAL RENTABLE AREA 

1,624 s.r. 
I I. 144 ef. 
12,1^8 &.r. 

8 

0 

• 
MUM 

n.oon FI.>H 



EXHIBIT A 
Pag* 2 of 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 19,357 6.56518% 554 19,911 
3RD 20,790 19,373 6.57024% 554 19,927 
4TH 21,126 19,709 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 
8TH 21,151 19,734 6.68432% 564 20,298 
9TH 21,151 19.734 6.68432% 564 20,298 
10TH 21,151 19,734 6.68432% 564 20,298 
11TH 21,151 19,734 6.68432% 564 20.298 
12TH 21,151 19,734 6.68432% 564 20,296 
14A 21,151 19,734 6.68432% 564 20,298 

14TH 21,151 19.734 6.68432% 564 20,298 

15TH 21.151 19,734 6.68432% 564 20.298 
16TH 21,151 19,734 6.68432% 564 20,298 

SUBTOTAL 316,427 295,172 8.431 303,603 
LOBBY 2,276 G.S.F.« Gross Square Feet (Measured from glass line) 

LOADING DOCK 4,538 U.S.F. = Usable Square Feet (G.S.F. - Stairs, Shaft & Elev. 1,417) 
% OF BLDG. = G.S.F. DMded By Subtotal of Floors 2 -16 

ADD-ON = % of Bldg. * Total of Lobby, Loading Dock & Penthouse (8.431) 
R.S.F. = Rentable Square Feet (U.S.F. + Add-On) 

PENTHOUSE 
PUMP ROOMS 

1,617 
U.S.F. = Usable Square Feet (G.S.F. - Stairs, Shaft & Elev. 1,417) 

% OF BLDG. = G.S.F. DMded By Subtotal of Floors 2 -16 
ADD-ON = % of Bldg. * Total of Lobby, Loading Dock & Penthouse (8.431) 

R.S.F. = Rentable Square Feet (U.S.F. + Add-On) GRAND TOTAL 324,858 

U.S.F. = Usable Square Feet (G.S.F. - Stairs, Shaft & Elev. 1,417) 
% OF BLDG. = G.S.F. DMded By Subtotal of Floors 2 -16 

ADD-ON = % of Bldg. * Total of Lobby, Loading Dock & Penthouse (8.431) 
R.S.F. = Rentable Square Feet (U.S.F. + Add-On) 

DLCO 15th Floor Space 
Net Rentable Calculation 

Usable/Rentable Ratio 
15th Floor (Basis) 

Usable Area (G.S.F. - Stairs, Shaft & Elevator) 
Common Area (mechanical room, restrooms, janitorial room, lobby) 
Net Usable Area 

19.734 
2,817 

16,917 

Rentable Area = 
Net Usable Area 

20.298 = 
16,917 

1.20 Rentable 
Add-On Factor 

15th Floor (Usable Area) - Phase 1 
15th Floor (Usable Area) - Phase II 

Tola! DLCO Usable Area - 15th door 
x Renfabfe Add-On Factor 

Rentable Area 

1.400 si 
9,240 sf 

10,640 sf 

12,768 sf 



EXHIBIT B 

LANDLORD'S WORK 

ISth Floor-Phase n 

Tenant space demolition and clearance. (Completed during Phase I) 

New fire alarm system in Building core area. (Completed during Phase I) 

Furnish and install Fire Protection systems as required including replacement of 3/4" 
sprinkler piping branch lines to 1", removal of fire hose cabinets, and installation of 
stairwell fire department connections all in a manner consistent with floors 5, 7, 8, 9, 10 
and 14. (Completed during Phase I) 

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

Provide one (I) 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 mam 
circuit breaker, and one (1) 225 amp 120/208, 42 pole panelboard with 225 amp main 
lugs. AH poles are rated 20 ampere. (Completed during Phase I) 

Furnish and install two (2) 4" EMT conduits from the communication cable tray in the 
electrical shaft to the designated utility room. Furnish and install one (1) 300 pan-
telephone cable from the DLCO, 8th Floor tele-communication's room to the 15th 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-communications room, and 15 If 
of each cable in the utility room. Termination's and testing of cables by tenant. One 
conduit shall remain 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) 

Paee 1 



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 n 

Purchase-six (6) VAV's w/controls 
Install VAV's 
Furnish & Install Difiiisers 
Low Velocity Duct (inchid. tap) 
Test & Balance 
Power Wiring 
Control Wiring 

Total Cost of Work Above = $11,220.00 

Page 1 



W t Property 
Ventures, Ltd. 

One NorthShore Center 
Pittsburgh. PA *.S2)2 

Telephone (412) 231-3365 
Fax (112) 231-3358 

JOHN L. ".VE.r.HCLO 
Vice F*as:cer: i General Manager 

March 14, 1996 

Ms. Dianna L. Green 
Senior Vice President - Customer Operations 
Duquesne Light Company 
411 Seventh Avenue, 16th Floor 
Pittsburgh, PA 15219 

RE: Letter Agreement No. 5 
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 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 outlined in 
Exhibit C). The Right of First Refusal Commencement Date shall be 
March 1,1996. 

•»-_ . 



r 
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, return one original of the same to the 
undersigned and this letter shall be known as "Letter Agreement No. 5". 

Sincerely, 

Agreed and Accepted 

DUQUESNE LIGHT COMPANY 

By: 

Title: 

Date: 



EXHIBIT A 
Page I of 2 
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EXHIBIT A 
Page 2 of 2 4 1 1 SEVENTH AVENUE 

FLOOR G.S.F. U.S.F. % OF BLDG ADD-ON R.S.F. 

2NO 20,774 ' 19,357 6.66518% 654 19,911 

3RD 20,790 19,373 6.57024% 554 19,927 

4TH 21,126 19,709 6.67642% 563 20,272 

5TH 21,126 19,709 6.67642% 563 20,2 72 

6TH 21,126 19,709 6.67642% 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 19,734 6.68432% 564 20,298 

10TH 21,151 19,734 6.68432% 664 20,298 

I I T H 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% 564 20,298 

14TH 21,151 19,734 6.68432% 564 20,298 

15TH 21,151 19,734 6.68432% 564 20,298 

10TH 21,151 19,734 6.68432% 564 20,298 

SUBTOTAL 316,427 295,172 8,431 303,603 

LOBBY 2,276 G.S.F.« Gross Square Feet (Measured from glass line) 

U.S.F.= Usable Square Feet tG.S.F. - Steiis, Shalt & Elev. 1.4171 

% OF BLDG. = G.S.F. Divided By Subtotal of Floors 2-16 

ADD-ON = % of Bldg. • Total ol Lobby, Loading Dock & Penthouse {8.431) 

R.S.F. = Rentable Square Feet (U.S.F. + Add-On) 

LOADING DOCK 4,538 

G.S.F.« Gross Square Feet (Measured from glass line) 

U.S.F.= Usable Square Feet tG.S.F. - Steiis, Shalt & Elev. 1.4171 

% OF BLDG. = G.S.F. Divided By Subtotal of Floors 2-16 

ADD-ON = % of Bldg. • Total ol Lobby, Loading Dock & Penthouse {8.431) 

R.S.F. = Rentable Square Feet (U.S.F. + Add-On) 

PENTHOUSE 

PUMP ROOMS 

1,617 

G.S.F.« Gross Square Feet (Measured from glass line) 

U.S.F.= Usable Square Feet tG.S.F. - Steiis, Shalt & Elev. 1.4171 

% OF BLDG. = G.S.F. Divided By Subtotal of Floors 2-16 

ADD-ON = % of Bldg. • Total ol Lobby, Loading Dock & Penthouse {8.431) 

R.S.F. = Rentable Square Feet (U.S.F. + Add-On) GRAND TOTAL 324,868 

G.S.F.« Gross Square Feet (Measured from glass line) 

U.S.F.= Usable Square Feet tG.S.F. - Steiis, Shalt & Elev. 1.4171 

% OF BLDG. = G.S.F. Divided By Subtotal of Floors 2-16 

ADD-ON = % of Bldg. • Total ol Lobby, Loading Dock & Penthouse {8.431) 

R.S.F. = Rentable Square Feet (U.S.F. + Add-On) 

DLCO 2nd Floor Space 

Net Rentable Calculation 

UsaMe/Remnble Ratio 

2nd Floor (Basis) 

Usable Area (G.S.F. - Stairs, Shaft & Elevator) 19.357 

Common Area tmeclianical room, restrooms, janitorial room, lobby) 2*250 
Net Usable Area 17,107 

Rentable Area 19.911 1.16 Rentable 

Net Usable Area 17,107 Add-On Factor 

2nd Floor (Usable Area) - Phase 1 4,792 sf 

2nd Floor (Usable Area) - Phase N 7.010 sf 

Total DLCO Usable Area - 2nd floor 11,802 sf 

x Rentable Add-On Factor 1,16 
Rentable Area ^ 13.690 sf • _ 

ft # # - # # • • m 



EXHIBIT B 

LANDLORD'S WORK 

2nd Floor - Phase I I 

Tenant space demolition and clearance. (Completed during Phase I) 

New fire alarm system in Building core area. (Completed during Phase I) 

Furnish and install Fire Protection systems as required including replacement of 3/4" 
sprinkler piping branch lines to 1", removal of fire hose cabinets, and installation of 
stairwell fire department connections all in a manner consistent with floors 5, 7, 8, 9, 10 
and 14. (Completed during Phase I) 

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

Furnish and install all HVAC systems as required including supply, return and exhaust 
ductwork, required internal duct insuUtion, outdoor air makeup fen, air balancing for the 
HVAC unit, condensing water piping and condensate drain 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, 3 phase 42 pole panelboard electrical service from the 
•ilectrical shaft to the designated electrical closet. Connect existing 277 voh VAV box 
circuits to new panel (Completed during Phase I) 

Provide one (1) 75 KVA dry type transformer to supply 120/208 volt power. Furnish and 
install one (1) 225 amp, 120/208 voh, 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 at 20 ampere. (Completed during Phase I) 

Furnish and install two (2) 4" EMT conduits from the communication 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 2nd floor 
utility room. Furnish and install one (2)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 



EXHIBIT B 

LANDLORD'S WORK 

Ind Floor - Phase H (continued) 

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 utility room required by tenant will be 
tenant's work. (Completed during Phase I) 

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



EXHIBIT C 

Tenant Work Previously Performed by Landlord 

2nd Floor - Phase U 

Purchase 5 VAV's w/controls 
Install VAV's 
Furnish & Install Difiiisers 
Low Velocity Duct (inchid. tap) 
Test & Balance 
Power Wiring 
Control Wiring 

Total Cost of Work Above = S9,350 



Property 
Ventures, Ltd 

One NorthShore Center 
Pittsburgh, PA tS?12 

Telephone (412) 231-336S 
Fax (412) 231-3358 

JOHN L WEINHOLD 
Vice President & General Manager 

November 15, 1995 

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 1.1994. 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 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 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 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 oreen 
November 15,1995 
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. 4". 

Sincerely, 

Agreed and Accepted 

DUQUESNE LIGHT COMPANY 

By: 

Ad, 

A' 

Title: Senior Vice President - Administration 

Date: 
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EXHIBIT B 

LANDLORD'S WORK 

16tJi 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" sprinkler 
piping branch lines to 1", removal of fire hose cabinets, and installation of stairwell fire 
department connections all in a manner consistent with floors 5, 7, 8, 9, 10 and 14. 

Furnish and install all HVAC systems including supply, return and exhaust ductwork, 
required internal duct insulation, outdoor air makeup fen, air balancing for the HVAC unit, 
condensing water piping and condensate drain piping. 

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

Furnish and install two (2) water coolers. 

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

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 communication cable tray in the 
electrical shall to the designated utility room on the 15th floor. Furnish and install one (1) 
300 pair telephone cable from the DLCO, 8th Root tele-communication's room to the 
15th 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-communications room, 
and 15 If of each cable in the utility room Termination's and testing of cables by tenant. 
One conduit shall remain 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. 

Page 1 of 2 



EXHIBIT B 

LANDLORD'S WORK 

16th Floor (continued) 

Provide a secured elevator for the exchtsrve use of the occupants of the 16th floor. 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. AH 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 



531 Property 
Ventures, Ltd 

One NorthShore Center Telephone (412) 231-3365 
Piltsburgh. PA 15212 Fax (412) 231-3358 

JOHN L. WEINHOUO November 14,1995 
Vice President & General Manaaer 

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 
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 1,624 rentable square feet on the 
fifteenth floor. 

In the event that Tenant property 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. ^reen 
November 14,1995 
Page Two 

r 

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 Tetter Agreement No. 3". 

Sincerely, 

Agreed and Accepted 

DUQUESNE LIGHT COMPANY 

By 

Title: Senior Vice President — Administration 

Date: 
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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% 654 19,911 

3RD 20,790 19,373 6.57024% 554 19,927 

AJH 21,126 19,709 6.67642% 663 20,272 

5TH 21,126 19,709 6.87642% 663 20,272 

6TH 21,126 19,709 . 6.67642% 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 19,734 6.68432% 664 20,298 

10TH 21,151 19,734 6.68432% 664 20,298 

i m i 21.151 19,734 6.68432% 564 20,298 

12TII 21.151 19,734 6.68432% 564 20,298 

MA 21,151 19.734 6.68432% 564 20,298 

14TH 21,151 19,734 6.68432% 564 20,298 

15TH 21,151 19,734 6.68432% 664 20,298 

16TH 21,151. 19,734 6.68432% 564 20,298 

SUBTOTAL 316,427 295,172 8,431 303,603 

LOBBY 2,276 G.S.F.™ Gross Square Feet (Measured from gless line) 

U.S.F. ™ Usable Square Feet (G.S.F. • Stairs, Shalt & Elev. 1,417) 

% OF BLDG.- G.S.F. Divided By Subtotal o( Floors 2-16 

ADD-ON = % of Bldg. • Total of Lobby, Loading Dock & Penthouse (8,431) 

R.S.F.» Rentable Square Feet (U.S.F. + Add-On) 

LOADING DOCK 4,538 

G.S.F.™ Gross Square Feet (Measured from gless line) 

U.S.F. ™ Usable Square Feet (G.S.F. • Stairs, Shalt & Elev. 1,417) 

% OF BLDG.- G.S.F. Divided By Subtotal o( Floors 2-16 

ADD-ON = % of Bldg. • Total of Lobby, Loading Dock & Penthouse (8,431) 

R.S.F.» Rentable Square Feet (U.S.F. + Add-On) 

PENTHOUSE 

PUMP ROOMS 

1,617 

G.S.F.™ Gross Square Feet (Measured from gless line) 

U.S.F. ™ Usable Square Feet (G.S.F. • Stairs, Shalt & Elev. 1,417) 

% OF BLDG.- G.S.F. Divided By Subtotal o( Floors 2-16 

ADD-ON = % of Bldg. • Total of Lobby, Loading Dock & Penthouse (8,431) 

R.S.F.» Rentable Square Feet (U.S.F. + Add-On) GRAND TOTAL 324,858 

G.S.F.™ Gross Square Feet (Measured from gless line) 

U.S.F. ™ Usable Square Feet (G.S.F. • Stairs, Shalt & Elev. 1,417) 

% OF BLDG.- G.S.F. Divided By Subtotal o( Floors 2-16 

ADD-ON = % of Bldg. • Total of Lobby, Loading Dock & Penthouse (8,431) 

R.S.F.» Rentable Square Feet (U.S.F. + Add-On) 

DLCO 15th Floor Space 
Net Rentable Calculation 

Usable/Rentable Ratio 

15th Flwr iBesI?) 

Usable Aren (G.S.F. • SLoirs, Shalt & Elevator) 

Common Aren (mochanicel room, restrooms, janitorial room, lobby) 

Net Usable Area 

Rentable Area « 20,298 

Net Usable Area 1 7,660 

19,734 

2.174 
17,560 
1.16 Renteble 

Add-On Factor 

16th Floor (Usable Aree) 1.400 si 

x Rentable Add-On Factor 1,12 

Rentable Area 1-624 sf 

E x h i b i t A 
Page 2 o f 
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EXHIBIT B 

LANDLORD'S WORK 

15th Roor 

Tenant space demolition and clearance. 

New fire alarm system in Building core area. 

Furnish and install all Rre Protection systems including replacement of 3/4" sprinkler 
piping branch lines to 1", removal of fire hose cabinets, and installation of stairwell fire 
department connections all in a maimer consistent with floors 5, 7, 8, 9, 10 and 14. Said 
work to be substantially complete by January 31, 1996. 

Furnish and install all HVAC systems including supply, return and exhaust ductwork, 
required internal duct insulation, outdoor air makeup fan, air balancing for the HVAC unit, 
condensing water piping and condensate drain 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 higs, 
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 voll 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 Tnatn 
lugs. All poles are rated at 20 ampere. Said work to be substantially complete by January 
31, 1996. 

Provide infonnation for tennination of tenant fire alarm devices. 

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



Property 
Ventures, Ltd. 

Grant Building, Suite 1420 
330 Grant Street 
Pittsburgh. PA 15219 

JOHN L. WE :N HOLD 
Vice President & General Manager 

Telephone (412) 227-4783 
Fax (412) 227-4787 

August 8, 1995 

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 1.1994. 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 
tenms 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 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 build-out and a 
moving allowance as set forth in Section 45(c) 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^ 
Augusts, 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. 2". 

Sincerely, 

Agreed and Accepted 

DUQUESNE LIGHT COMPANY 

By: 

Title: 

Date: 



o--i •• 

KEY 

VEKTICAL-
PEHETRAIIONS mm. 

REN I ABLE AREA : 20.298 SF 

EXIMBIT A 

o 
o 
ae 
UJ 

z 
a 
O Gi 
> 
UJ 
D 
O 
QC 
O 

u. 
o 

• 

• M M * 

ff>M«n.T*>U 



r 

EXBDOBITB 

LANDLORD'S WORK 

9th Floor 

Tenant space demolition and clearance. 

New fire alarm system in Building core area. 

Furnish and install aU Fire Protection systems including replacement of 3/4" sprinkler 
piping branch lines 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 install aU HVAC systems including supply, return and exhaust ductwork, 
required internal 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. 

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 voh 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, 42 pole panelboard with 225 amp main 
higs. All poles are rated at 20 ampere. 

Furnish and install two (2) 4" EMT conduits from the communication 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-commmiication's room to the 9th 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-communications room, and 15 If 
of each cable in the utility room. Tennination's and testing of cables by tenant. One 
conduit shall remain a spare. 

Provide infonnation for tennination of tenant fire alarm devices. 

n 



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. 

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



EXHDBir C 

Tenant Work Previouslv Performed bv Landlord 

9tli Floor 

Purchase 12 VAV's w/controls 
Install VAV's 
Furnish & Install DifBisers 
Low Velocity Duct (inchid. tap) 
Test & Balance 
Power Wiring 
Control Wiring 

Total Cost of Work Above = $22,440.60 



Property 
Ventures, Ltd. 

Grant Building, Suite 1420 
330 Grant Street 
Ptttsburgh, PA 15219 

JOHN L WEINHOLD 
Vice President & General Manager 

Telephone (412) 227-4783 
Fax (412} 227-4787 

February 22,1995 

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 
tenms 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 allowances for construction of Tenant's build-out and a moving 
allowance as set forth in Section 45(c) of the Lease (jess $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. 



r 
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, 

Agreed and Accepted 

DUQUESNE LIGHT COMPANY 

By: s^Z<4>*^<-*~ 

Tft le : Vice President Administrative^Services Group 

Date: ^ ^ 3 - 3 5 
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411 SEVENTH AVENUE 

ci n n a n R P. U.S.F. % OF BLDG A D D - O N R.S.F. 

2ND 20.774 19,367 6.66518% 554 19,911 

3R0 20,790 19,373 6.67024% 654 19,927 

AJH 21.126 19,709 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% 663 20.272 

8TH 21.151 19,734 6.68432% 564 20,298 

9TH 21.151 19,734 6.68432% 564 20,298 

10TH 21.161 19.734 6.68432% 564 20.298 

11TH 21,151 19.734 6.68432% 664 20,298 

12TH 21.151 19.734 6.68432% 564 20.298 

14A 21,161 19.734 6.68432% 664 20,298 

14TH 21,161 19,734 6.68432% 584 20,298 

1BTH 21,151 19,734 6.68432% 564 20,298 

ISTH 21.161 19.734 6.68432% 564 20.298 

SUBTOTAL 316.427 295,172 8,431 303,603 

LOBBY 2.276 G.S.F. = Gross Square Fast (Meaaurad (rom glasa line) 

U.S.F. » Uaable Square Feet (G-SF. - Stalm, Shaft & Elev. 1,417) 

% OF BLDG - G.S.F. Divided By Subtotal ol Floora 2 - 1 6 

A D D - O N - % otBldg. ' Total of Lobby, Loading Dock & Penthouse (8.431) 

R.S.F. - Rentable Square Feet (U.S.F. + Add -On) 

LOADING DOCK 4.638 

G.S.F. = Gross Square Fast (Meaaurad (rom glasa line) 

U.S.F. » Uaable Square Feet (G-SF. - Stalm, Shaft & Elev. 1,417) 

% OF BLDG - G.S.F. Divided By Subtotal ol Floora 2 - 1 6 

A D D - O N - % otBldg. ' Total of Lobby, Loading Dock & Penthouse (8.431) 

R.S.F. - Rentable Square Feet (U.S.F. + Add -On) 

PENTHOUSE 
PUMP ROOMS 1.617 

G.S.F. = Gross Square Fast (Meaaurad (rom glasa line) 

U.S.F. » Uaable Square Feet (G-SF. - Stalm, Shaft & Elev. 1,417) 

% OF BLDG - G.S.F. Divided By Subtotal ol Floora 2 - 1 6 

A D D - O N - % otBldg. ' Total of Lobby, Loading Dock & Penthouse (8.431) 

R.S.F. - Rentable Square Feet (U.S.F. + Add -On) GRAND TOTAL 324,668 

G.S.F. = Gross Square Fast (Meaaurad (rom glasa line) 

U.S.F. » Uaable Square Feet (G-SF. - Stalm, Shaft & Elev. 1,417) 

% OF BLDG - G.S.F. Divided By Subtotal ol Floora 2 - 1 6 

A D D - O N - % otBldg. ' Total of Lobby, Loading Dock & Penthouse (8.431) 

R.S.F. - Rentable Square Feet (U.S.F. + Add -On) 

DLCO Second Floor Space 

Usable/Rentable Ratio 

2nd Floor (Baalel 

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

Common Area frn achanlcal room, restrooms. janllorlal room, lobby) 

Net Usable Area 

19,357 

2,889 

16,468 

Rentable Area = 
Net Usable Area 

19.911 
16,468 

= 1.209 Rentable 
Add—On Facior 

Second Floor (Usable Area) 

xRentable A d d - O n Factor 

Rentable Area 

4,792 B( 

1.209 

5.794 sf 

Oxford Development Company 



EXHIBIT B 

LANDLORD'S WORK 

2nd Floor 

Tenant space demolition and clearance. 

New f i r e alarm system i n Building core area. 

Repair e x i s t i n g A/C u n i t #1 and A/C u n i t #2 as required f o r proper 
operation. A/C u n i t #1 and A/C u n i t #2 to remain on existing 
120/208 v o l t power system. 

Provide • new bypass duct to t i e - i n main supply ducts between A/C 
u n i t #1 and A/C un i t #2 complete with manual dampers. 

Provide new restrooms i n a manner that i s consistent w i t h floors 5, 
1, 8, 10 and 14. 

Furnish and i n s t a l l two (2) water coolers. 

Provide a new 225 amp, 480 v o l t , 3 phase 42 pole panelboard 
e l e c t r i c a l service from the e l e c t r i c a l shaft to the designated 
e l e c t r i c a l closet. Connect e x i s t i n g 277 v o l t VAV box c i r c u i t s to 
new panel. 

Provide one (1) 75 KVA dry type transformer t o supply 120/208 v o l t 
power. Furnish and i n s t a l l one (1) 225 amp, 120/208 v o l t , 42 pole 
panelboard with a 225 amp, 3 pole main c i r c u i t breaker, and one (1) 
225 amp, 120/208 v o l t , 42 pole panelboard w i t h 225 amp main lugs. 
A l l poles are rated at 20 ampere. 

Furnish and i n s t a l l two (2) 4'' EMT conduits from the communication 
cable t r a y i n the e l e c t r i c a l shaft t o the designated u t i l i t y room. 
Furnish and i n s t a l l one (1) 300 p a i r telephone cable from the DLCO, 
8th f l o o r tele-communication's room t o the second f l o o r u t i l i t y 
room. Furnish and i n s t a l l one (1) 4 strand f i b e r optic cable from 
and t o the same locations. Leave 40 I f of each cable i n the 8th 
f l o o r tele-communications room, and 15 I f of each cable i n the 
u t i l i t y room. Terminations and t e s t i n g of the cables by tenant. 
One conduit s h a l l remain a spare. 

Provide information f o r termination of tenant f i r e alarm devices. 

General l i g h t i n g and convenience power i n the common u t i l i t y room 
required by tenant w i l l be tenant's work. 

Three (3) Trane Model VFPE Fan Power Variable A i r Volume Boxes w i l l 
carry a warranty period through September 30, 1995, which 
represents a period of 12 months from i n i t i a l start-up. 



EXHIBIT C 

Tenant Work Previously Performed By Landlord 

2nd Floor 

Purchase 3 VAVs w/contro! 
Install VAVs 
Furnish & Install 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") i s made and entered in t o 
as of the f i r s t day of March, 1994, by and between PROPERTY 
VENTURES, LTD., a Pennsylvania corporation, having an o f f i c e at 
the Grant Building, 330 Grant Street, Suite 1420, Pittsburgh, 
Pennsylvania 15219 (hereinafter called "Landlord1*) , and DUQUESNE 
LIGHT COMPANY, a Pennsylvania corporation, having an o f f i c e at 
One Oxford Centre, Pittsburgh, Pennsylvania 15279 (hereinafter 
called "Tenant"). 

1. Premises. 

(a) Landlord hereby leases to Tenant, and Tenant 
hereby leases from Landlord, the Premises (as defined i n 
Section 2(ab) below) f o r the Term (as defined i n 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 w r i t t e n notice to Landlord not l a t e r than July 
1, 1994; a f a i l u r e by Tenant to so n o t i f y the Landlord on or 
before such date, time being of the essence, s h a l l constitute a 
waiver of such r i g h t . I f Tenant elects to reduce the Premises, 
such notice s h a l l include a specific description of the space, to 
be released, which space shall be contiguous, with the remaining 
space t o be rentable as reasonably determined by Landlord. I f 
Tenant elects t o increase the Premises, such increased space 
sh a l l be o f f i c e space i n the Building on other than the f i r s t 
f l o o r of the Building which i s not under lease or negotiation f o r 
lease, and s h a l l be subject to agreement by Landlord and Tenant. 
The Rentable Area (as defined-in Section 2(al) below) s h a l l be 
adjusted to r e f l e c t the space added or subtracted from the 
Premises pursuant to the expansion/reduction r i g h t of-Tenant 
under t h i s Section 1(b). 

2. Def i n i t i o n s . As used herein, the following terms 
s h a l l be deemed t o have the following meanings: 

(a) "ADA" sha l l mean the Americans wi t h D i s a b i l i t i e s 
Act, as amended from time to time, and a l l rules 
and regulations promulgated pursuant thereto. 

(b) "Additional Rent" s h a l l mean the sums payable by 
Tenant r e l a t i n g to Tenant's share of real estate 
taxes and Operating Expenses i n excess of the Base 
Year pursuant to Sections 8 and 9 of t h i s Lease, 
respectively, and a l l other sums payable by Tenant 
to Landlord hereunder designated as Additional 
Rent. 

(c) "Annual Minimum Rent" s h a l l mean ( i ) during the 
I n i t i a l Term, an amount equal to Fourteen Dolla-g 



and Seventy-Five Cents ($14.75) m u l t i p l i e d by the 
number of square feet i n the Rentable Area and 
( i i ) during each Renewal Term, an amount 
determined i n accordance with Section 3 of t h i s 
Lease, such sums to be paid by Tenant to Landlord 
i n accordance with Section 6(a) of t h i s Lease. 

(d) "Base Building" shall mean the Building 
construction b u i l t (including Landlord's Work) 
p r i o r to any changes or al t e r a t i o n s made by or on 
behalf of Tenant (including p r i o r to and excluding 
Tenant's Work). 

(e) "Base Year" shall mean the period of the f i r s t 
twelve (12) consecutive months commencing on 
January 1 and ending on December 31 of the same 
calendar year f o r the I n i t i a l Term and each 
Renewal Term. 

(f) "Building" shall mean that certain b u i l d i n g 
located at 411 Seventh Avenue i n the City of 
Pittsburgh, County of Allegheny, Commonwealth of 
Pennsylvania. 

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

(h) "Buy-Out Effective Date" shall mean the e f f e c t i v e 
date of the exercise of the Buy-Out Right. 

( i ) "Buy-Out Payment" shall mean the payment to be 
paid by Tenant to Landlord i n order to e f f e c t i v e l y 
exercise the Buy-Out Right, which payment w i l l be 
calculated i n accordance with Section 46 (b) 
hereof. 

( j ) "Buy-Out Right" shall mean the r i g h t of Tenant to 
terminate t h i s Lease i n accordance with 
Section 46(b) of this Lease. 

(k) "Commencement Date" s h a l l mean September 1, 1994. 

(1) "Consumer Price Index" s h a l l mean the "Consumer 
Price Index f o r a l l Urban Consumers - - National 
Average" (1982 - 84 = 100) issued by the Bureau of 
Labor S t a t i s t i c s of the United States Department 
of Labor (or such successor s t a t i s t i c established 
by the United States Department of Labor). 

(m) "Default" shall mean a Landlord Default or a 
Tenant Default. 

(n) "Default Rate" shall mean the lesser of ( i ) the 
Prime Rate plus two percent (2%) , per annum or 
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( i i ) the greatest amount permitted under 
applicable Law. 

(o) "Expiration Date" shall mean the date of 
expiration of the Term. 

(p) " F i r s t Floor Office Premises" s h a l l mean the 
portion of the Premises i d e n t i f i e d on Exhibit A as 
being located on the f i r s t f l o o r of the Building. 

(q) "Holidays" s h a l l mean New Year's Day, Good Friday, 
Memorial Day, Independence Day, Labor Day, 
Thanksgiving and Christmas. 

(r) " I n i t i a l Term" shall mean the i n i t i a l term of t h i s 
Lease beginning on the Commencement Date and 
terminating on the last day of the one hundred and 
twentieth (120th) f u l l calendar month a f t e r the 
Commencement Date. 

(s) "Land" s h a l l mean the l o t on which the Building i s 
located, together with a l l easements and other 
appurtenances thereto and a l l improvements on such 
areas. 

(t) "Landlord Default" shall mean a default by 
Landlord i n accordance with Section 25(a) of t h i s 
Lease and a f a i l u r e by Landlord to cure such 
default w i t h i n the period ( i f any) set f o r t h 
therein. 

(u) "Landlord's P a r t i a l Year" s h a l l mean the portion 
of the calendar year of the Purchase Closing ( i f 
any) beginning on January 1 of such year and 
ending on the date of the Purchase Closing. 

(v) "Landlord's Work" shall mean the work to be 
performed by Landlord pursuant t o Section 4 (a) 
hereof described on Exhibit B, attached hereto and 
made a part hereof. 

(w) "Laws" sh a l l mean a l l laws, ordinances, 
regulations, codes and rules of a l l governmental 
a u t h o r i t i e s having j u r i s d i c t i o n over the Property 
or any portion thereof. 

(x) "MAI" sh a l l mean Master Appraisal I n s t i t u t e . 

(y) "Moving Allowance" shall mean an allowance i n 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 t h i s Lease. 
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(z) "Normal Business Hours" shall 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). 

(aa) "Operating Expenses" shall mean the operating 
expenses of the Building more f u l l y described i n 
Section 9 of t h i s Lease. 

(ab) "Premises" s h a l l mean the portion of the Building 
consisting of the Rentable Area, as such Premises 
may be adjusted i n accordance with Section 1 (b) of 
t h i s Lease and pursuant to the exercise of the 
Right of F i r s t Refusal by Tenant. 

(ac) "Prime Rate" s h a l l mean the i n t e r e s t rate per 
annum p u b l i c l y announced by PNC Bank, N.A. (or any 
successor thereto) as i t s prime rate, such 
i n t e r e s t rate t o change effe c t i v e as of the 
e f f e c t i v e date of each change i n such announced 
prime rate. 

(ad) "Property" s h a l l mean the Land, the Building, the 
Premises and a l l other improvements now or 
hereafter located therein or thereon. 

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

(af) "Purchase Option" shall mean the option to 
purchase the Property granted by Landlord to 
Tenant i n Section 49 of th i s Lease. 

(ag) "Purchase Option Period" shall mean the Term, 
excluding ( i ) the l a s t year of the I n i t i a l Term i f 
the f i r s t renewal option i s not exercised i n 
accordance wi t h Section 3 of t h i s Lease, ( i i ) the 
l a s t year of the f i r s t Renewal Term i f the second 
renewal option i s not exercised and ( i i i ) the l a s t 
year of the second Renewal Term. 

(ah) "Purchase Price" shall mean the price to be paid 
by Tenant t o Landlord for the Property pursuant t o 
a proper exercise of the Purchase Option. 

(ai) "Receiving Party" shall mean the party other than 
the party submitting the determination of f a i r 
market rent t o appraisers i n accordance with 
Sections 3(a) or 45(e) of t h i s Lease. 

(aj) "Renewal Term" shall mean each of the f i v e (5) 
year terms, as described i n Section 3 of t h i s 
Lease, with respect to which the renewal option i s 
properly exercised i n accordance with Section 3 
hereof. 
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(ak) "Rent" s h a l l mean the Annual Minimum Rent and 
Additional Rent, c o l l e c t i v e l y . 

(al) "Rentable Area" shall mean the 97,488 rentable 
square feet of the Premises shown on Exhibit A, 
attached to t h i s Lease and made a part hereof 
(subject to adjustment i n accordance w i t h Section 
1(b) above) and shall be adjusted to r e f l e c t any 
exercise by the Tenant of the Right of F i r s t 
Refusal. 

(am) "Rent Commencement Date" shall mean the date which 
i s s i x (6) months a f t e r the Commencement Date; 
provided, however. that the Rent Commencement Date 
s h a l l be delayed by one (1) day f o r each day 
beyond the date set f o r t h i n Section 4(b) hereof 
.that Landlord does not cause a substantial p o r t i o n 
of the Premises to be made available t o Tenant on 
such date available to Tenant f o r the construction 
of the Tenant's Work f o r reasons other than delays 
caused by Tenant or any agent, employee or 
contractor of Tenant, which delay causes Tenant to 
be unable to complete a l l of Tenant's move i n t o 
such Premises by October 1, 1994. 

(an) "Right of F i r s t Refusal" shall mean the r i g h t of 
f i r s t refusal to lease premises i n the Building 
granted t o Tenant pursuant t o Section 45 hereof. 

(ao) "Right of F i r s t Refusal Commencement Date" s h a l l 
mean the date which i s one hundred and twenty 
(120) days a f t e r the Right of F i r s t Refusal 
Premises are delivered by Landlord t o Tenant i n a 
condition ready f o r Tenant's work on such 
premises. 

(ap) "Right of F i r s t Refusal Notice" s h a l l mean w r i t t e n 
notice by Landlord to Tenant that Landlord intends-
to market f o r lease a portion of the Building. 

(aq) "Right of F i r s t Refusal Period" s h a l l mean the 
Term, excluding ( i ) the l a s t year of the I n i t i a l 
Term, i f the f i r s t renewal option i s not exercised 
i n accordance with Section 3 of t h i s Lease, ( i i ) 
the l a s t year of the f i r s t Renewal Term i f the 
renewal option f o r the second Renewal Term i s not 
exercised i n accordance with Section 3 above and 
( i i i ) the second Renewal Term. 

(ar) "Right of F i r s t Refusal Premises" s h a l l mean the 
portion(s) of the Building leased by Tenant 
pursuant to Tenant's exercise(s) of the Right of 
F i r s t Refusal. 
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(as) "Storage Premises" s h a l l mean the basement storage 
space consisting of 5,200 rentable square feet, 
i d e n t i f i e d on Exhibit E, attached hereto and made 
a part hereof, made available by Landlord to 
Tenant pursuant to Section 47 of t h i s Lease. 

(at) "Submitting Party" s h a l l mean the party submitting 
the determination of f a i r market rent to the 
determination of appraisers i n accordance with 
Sections 3(a) and 45(e) of t h i s Lease. 

(au) "Tenant Default" shall mean a default by Tenant i n 
accordance with Section 24(a) of th i s Lease and a 
f a i l u r e by Tenant to cure such default w i t h i n the 
period ( i f any) set f o r t h therein. 

(av) "Tenant Improvement Allowance" s h a l l mean an 
allowance given by Landlord to Tenant toward the 
cost of construction of the Tenant's Work pursuant 
to Section 4 (b) of t h i s Lease i n an amount equal 
to the sum of ( i ) Twenty-Three Dollars ($23.00) 
m u l t i p l i e d by the number of square feet of 
Rentable Area leased by Tenant on the Commencement 
Date, plus ( i i ) Twenty-Five Hundred Dollars 
($2,500) per f l o o r f o r the lobbies of the 
Premises. 

(aw) "Tenant Pass Through" s h a l l mean charges and/or 
expenses t o the Property payable by tenants of the 
Building under t h e i r respective leases (including 
increases i n operating expenses and real estate 
taxes over a given base year). 

(ax) "Tenant's Operating Expense Proportionate Share" 
s h a l l mean a percentage equal to one hundred (100) 
m u l t i p l i e d by a f r a c t i o n , the numerator of which -
s h a l l be the Rentable Area and the denominator of 
which s h a l l be 305,299. 

(ay) "Tenant's Real Estate Proportionate Share* shall 
mean a percentage equal to one hundred (100) 
m u l t i p l i e d by a f r a c t i o n , the numerator of which 
s h a l l be the Rentable Area and the denominator of 
which s h a l l be 319,675. 

(az) "Tenant's Work" sh a l l mean the work to be 
performed by Tenant i n preparing the Premises f o r 
occupancy i n accordance wi t h Section 4 (b) of t h i s 
Lease. 

(ba) "Term" s h a l l mean the I n i t i a l Term, together with 
each Renewal Term with respect to which Tenant 
properly exercises Tenant's renewal option set 
f o r t h i n Section 3 of t h i s Lease. 
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(bb) "Total Real Estate Taxes" shall mean the real 
estate taxes (as defined i n Section 8 of t h i s 
Lease) a t t r i b u t a b l e to the Property or any portion 
thereof. 

(be) "Work" sh a l l mean the Tenant's Work and the 
Landlord's Work, c o l l e c t i v e l y . 

3. Renewals. Landlord hereby grants to Tenant the 
option t o renew t h i s Lease twice, each fo r a term of f i v e (5) 
years, by giving Landlord w r i t t e n notice of Tenant's exercise of 
such renewal option not l a t e r than one (1) year p r i o r to the then 
scheduled expiration of the Term; a f a i l u r e by Tenant to give 
w r i t t e n notice to Landlord of the exercise of a renewal option 
s h a l l constitute a waiver of said r i g h t (and, i n the case of the 
f i r s t renewal option, s h a l l constitute a waiver of the second 
renewal option, as w e l l ) . Notwithstanding the foregoing, Tenant 
s h a l l not have the r i g h t to exercise any renewal option i f any 
Tenant Default has occurred and i s continuing at the time of the 
exercise of the renewal option. A l l the terms and conditions of 
t h i s Lease s h a l l continue to apply during the Renewal Terms, 
except as set f o r t h below: 

(a) The Annual Minimum Rent during each Renewal Term 
sh a l l be the f a i r market rental of equivalent 
space i n the downtown Pittsburgh market on the 
date which i s twelve (12) months p r i o r t o the 
commencement of the Renewal Tern (which rent s h a l l 
be adjusted to r e f l e c t any free rent periods). 
Landlord s h a l l provide Tenant with a"notice of 
Landlord's determination of the f a i r market rent 
and s h a l l provide Landlord's supporting 
documentation with respect thereto not l a t e r than 
nine (9) months p r i o r to the commencement of the 
Renewal Term. Within twenty (20) Business Days 
a f t e r receipt thereof. Tenant-may either ( i ) 
object t o such determination, and provide Landlord 
with Tenant's basis f o r such objection, i n which 
event i f the parties do not agree on the Annual 
Minimum Rent w i t h i n ten (10) days thereafter, and 
so long as such disagreement shall continue, 
ei t h e r party may submit the question of the f a i r 
market rent to appraisers i n accordance with 
Section 3(c) hereof or ( i i ) rescind Tenant's 
notice of renewal, i n which event the Term sh a l l 
expire i n accordance with the provisions of t h i s 
Lease or ( i i i ) accept such determination either by 
notice t o Landlord or by not electing ( i ) or ( i i ) 
by the expiration of such twentieth (20th) 
Business Day. 

(b) The Premises shall be leased 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 
exercise of the f i r s t renewal option, i n the 
amount of f i v e dollars ($5.00) per square foot of 
the Premises (provided that such $5.00 shall be 
adjusted by changes i n the Consumer Price Index 
(but shall i n no event be less than $5.00 per 
square foot of the Rentable Area of the Premises) 
from the Commencement Date to nine (9) months 
p r i o r to the expiration of the I n i t i a l Term). The 
renovation allowance s h a l l be paid by Landlord to 
Tenant upon the commencement of the f i r s t Renewal 
Term. 

(c) I n the event that the f a i r market rent i s 
submitted pursuant to t h i s Section 3(c), the f a i r 
market rent shall be determined by an appraiser 
selected i n the" following manner: The Submitting 
Party shall nominate an appraiser i n the 
Submitting Party's notice of such election. I n 
the event that the Receiving Party objects to such 
f i r s t appraiser, the Receiving Party shall so 
n o t i f y the Submitting Party w i t h i n twenty (20) 
days a f t e r receipt of the Submitting Party's 
notice of election and nominate a second 
appraiser; a f a i l u r e by the Receiving Party to 
object to the f i r s t appraiser and nominate a 
second appraiser w i t h i n such twenty (20) day 
period shall constitute an acceptance of the f i r s t 
appraiser and the f i r s t appraiser shall determine 
the f a i r market rent. I n the event that the 
Submitting Party objects to the second appraiser, 
the Submitting Party s h a l l so n o t i f y the Receiving 
Party w i t h i n twenty (20) days a f t e r receipt of the 
notice of the second appraiser; a f a i l u r e by the 
Submitting Party to object to the second appraiser 
w i t h i n such twenty (20) day period shall 
constitute an acceptance of the second appraiser 
and the second appraiser s h a l l determine the f a i r 
market rent. I n the event that the Submitting 
Party objects to the second appraiser, both the 
f i r s t appraiser and the second appraiser shall 
determine the f a i r market rent, and the Annual 
Minimum Rent s h a l l 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, u n a f f i l i a t e d 
w i t h either Tenant or Landlord, experienced i n 
r e a l estate i n the downtown Pittsburgh o f f i c e 
market and MAI licensed. 

4. Landlord's Work and Tenant's work. 

(a) Landlord shall perform the Landlord's Work p r i o r 
to the Commencement Date at Landlord's sole cost and expense 
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(provided, that the date of substantial completion of the 
Landlord's Work with respect to additional premises leased by-
Tenant pursuant to Section Kb) of t h i s Lease s h a l l be subject to 
the agreement of Landlord and Tenant) . Landlord s h a l l have no 
l i a b i l i t y f o r f a i l i n g t o complete the Landlord's Work except as 
set f o r t h i n t h i s Section 4(a). In the event that ( i ) Landlord 
f a i l s to s u b s t a n t i a l l y complete the Landlord's Work on or before 
the Commencement Date, and ( i i ) such f a i l u r e i s not caused by 
Tenant/ or any agent, employee or contractor of Tenant and ( i i i ) 
such f a i l u r e precludes Tenant from occupying a substantial 
portion of the Premises on the Commencement Date, Landlord s h a l l 
reimburse Tenant f o r (1) alternative temporary space (including 
relocation costs) and (2) a l l sums which Tenant i s required to 
pay to Buchanan I n g e r s o l l , P.C., the new occupant of Tenant's 
former premises, i n each case r e l a t i n g to the period commencing 
on the Commencement Date and ending on the e a r l i e r of (A) s i x t y 
(60) days a f t e r the date that the Landlord's Work i s 
s u b s t a n t i a l l y complete and (B) Tenant occupying a substantial 
p o r t i o n of the Premises;-provided that Landlord shall have the 
r i g h t to mitigate such damages, including making a l t e r n a t i v e 
temporary space available to Tenant i n 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).- I n 
the event of any delay by Landlord, Tenant s h a l l use Tenant's 
best e f f o r t s t o move i n t o the Premises expeditiously 
(notwithstanding any delay by Landlord) and shall cause the 
relocation t o the.Premises to. take p r i o r i t y over any relocation 
to any l o c a t i o n other than the Premises. Landlord's Work sh a l l 
be deemed to be substantially complete i f a l l Landlord's Work 
necessary f o r Tenant's occupancy at the Premises has been 
completed. Section 29 s h a l l not apply to t h i s Section 4(a). 

(b) A l l Tenant's Work s h a l l be completed by Tenant, . 
which work s h a l l be done i n accordance with plans which are i n 
form, d e t a i l and quantity as may be required by Landlord, s h a l l 
be subject to the p r i o r approval of Landlord and s h a l l r e f l e c t 
work which i s i n compliance i n a l l respects with a l l applicable 
Laws. A l l Work with respect to the F i r s t Floor Office Premises 
s h a l l 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 wit h respect to the F i r s t Floor Office Premises 
i d e n t i f i e d on Exhibit F, attached to t h i s Lease and made a part 
hereof. Tenant s h a l l comply i n a l l respects with Section 12 
hereof (except Section 12(a)(v) and Section 12(e)) i n connection 
wi t h the Tenant's Work and, i n connection with Section 12(a) (iv) , 
Tenant s h a l l , and s h a l l cause the Tenant's construction manager, 
each contractor and each subcontractor to, name Landlord as an 
add i t i o n a l insured on i t s l i a b i l i t y , personal and property 
insurance p o l i c i e s . Landlord shall provide Tenant with the 
Tenant Improvement Allowance toward the cost of construction of 
the Tenant's Work. Tenant shall r e t a i n the services of a 
construction manager. Tenant or the construction manager, at 
Tenant's option, s h a l l contract f o r the construction of a l l 
Tenant's Work. The construction manager sh a l l invoice Tenant 
monthly. The invoice s h a l l include a l l costs f o r 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 f o r such invoice (or such portion thereof, as 
instructed by Tenant) s h a l l be made by Landlord to the 
construction manager not l a t e r than twenty (20) days from the 
date of Landlord's receipt of the invoice and i n s t r u c t i o n for 
Tenant to pay the invoice. Payment of any invoice by Landlord 
s h a l l 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 s h a l l Landlord have any obligation to expend any 
sums i n excess of the Tenant Improvement Allowance. Any unused 
Tenant Improvement Allowance may, at Tenant's option, be applied 
toward Rent. Landlord s h a l l make the portion of the Premises 
located on the f i r s t , f i f t h , eighth, tenth and fourteenth fl o o r s 
of the Building available to Tenant f o r Tenant's Work on or 
before A p r i l 1, 1994 and shall make the portion of the Premises 
located on the seventh f l o o r of the Building available to Tenant 
f o r Tenant's Work on or before May 1, 1994. Tenant s h a l l make 
any additional premises leased by Tenant pursuant to Section 1(b) 
of t h i s Lease available to Tenant at such time as agreed upon by 
Tenant and Landlord. Landlord shall be constructing the 
Landlord's Work on the flo o r s on which the Premises are located 
at the same time Tenant i s performing the Tenant's Work. Tenant 
and Landlord s h a l l cooperate i n scheduling and working together 
to accomplish the Landlord's Work and the Tenant's Work on time. 
Such p r i o r occupancy s h a l l not impose on Landlord any additional 
o b l i g a t i o n whatsoever wi t h respect to the Premises and Tenant 
assumes a l l r i s k s whatsoever pertaining to Tenant's early 
occupancy (except those l i a b i l i t i e s a r i s i n g from Landlord's 
negligence or w i l l f u l misconduct). Tenant s h a l l have a l l other 
r e s p o n s i b i l i t i e s and l i a b i l i t i e s during such p r i o r occupancy as 
are to be applicable to Tenant under t h i s Lease during the Term, 
except that Tenant s h a l l have no obligation to pay the Rent or 
other charges during such occupancy. 

(c) T i t l e t o a l l Work shall vest i n the Landlord 
immediately upon the i n s t a l l a t i o n thereof. Landlord and Tenant 
s h a l l evidence Landlord's ownership of the Work by Tenant's 
providing to Landlord of a c e r t i f i e d , itemized l i s t i n g of the 
Work and Tenant's execution of a b i l l 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 r i g h t ) to 
remove the Work, or any portion thereof, from the Premises during 
the Term or upon the expiration thereof. 

5. Possession. I f Landlord f a i l s to tender possession 
of the Premises on or before the Commencement Date, then a l l Rent 
s h a l l abate u n t i l Landlord tenders possession, and (except as 
provided i n Section 4(a) hereof) Tenant hereby accepts such 
abatement i n f u l l settlement of any and a l l claims Tenant may 
have against Landlord a r i s i n g from Landlord's f a i l u r e to tender 
possession on the Commencement Date. The Term sh a l l be extended 
as a resul t of such f a i l u r e by Landlord to tender possession on 
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the Commencement Date f o r a period equal to such delay i n the 
commencement of the Term. No formal tender of possession by 
Landlord, i n w r i t i n g or otherwise, shall be required. Landlord 
s h a l l n o t i f y Tenant as early as possible of any delays i n 
completing the Landlord's Work. 

6. Rent. 

(a) Tenant s h a l l pay to Landlord at i t s o f f i c e s above 
specified, or at such other place as Landlord may from time t o 
time designate, the Annual Minimum Rent i n equal monthly 
installments, payable i n advance and without demand or o f f s e t 
(except as expressly permitted i n Sections 13, 19, 21 or 25(b) ( i ) 
hereof), beginning on-the Rent Commencement Date and continuing 
on the f i r s t day of each calendar month thereafter u n t i l the 
expiration of the Term. Landlord shall provide monthly 
statements to Tenant d e t a i l i n g the Rent; provided, however, that 
any f a i l u r e by Landlord (or Landlord's agent) to provide any such 
statement s h a l l not be a basis for Tenant to f a i l t o pay Rent. 

(b) I n the event the Rent Commencement Date i s a day 
other than the f i r s t day of a calendar month, Tenant s h a l l pay to 
Landlord on or before the Rent Commencement Date, a pro ra t a 
portion of the monthly installment of Annual Minimum Rent t o be 
based on the number of days remaining i n such p a r t i a l month from 
and a f t e r the Rent Commencement Date. In the event that the Term 
expires on a date other than the l a s t day of a calendar month, 
Tenant s h a l l pay to Landlord, on or before the f i r s t day of the 
calendar month i n which the Term expires, a pro rata p o r t i o n 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 i n Sections 13, 19, 21 or 
25(b) ( i ) hereof, i n the event that Tenant shall f a i l to pay any 
Rent when due (irrespective of any gra.ce period which may be . 
permitted by t h i s Lease p r i o r to the occurrence of a Tenant 
Default) , Tenant s h a l l be obligated to pay immediately a l a t e 
charge i n the amount of two percent (2%) of such overdue payment 
(provided that no l a t e payment shall be payable with respect to a 
f a i l u r e by Tenant t o pay any portion of the Additional Rent w i t h 
respect to which Tenant disputes Tenant's obligation t o pay i n 
good f a i t h and has n o t i f i e d Landlord i n w r i t i n g of the basis f o r 
such dispute). Tenant's covenant to pay Rent shall be 
independent of any other covenant set f o r t h i n t h i s Lease. 

7. Security Deposit. [ I n t e n t i o n a l l y Omitted] 

8. Real Estate Taxes. 

(a) As and f o r Additional Rent, Tenant s h a l l pay to 
Landlord, without s e t o f f or deduction (except as expressly 
permitted i n Sections 13, 19, 21 or 25(b) (i ) hereof), Tenant's 
Real Estate Proportionate Share of the Total Real Estate Taxes i n 
excess of the Total Real Estate Taxes f o r the Base Year. The 
Total Real Estate Taxes shall be prorated i n the l a s t year of the 
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Term f o r the portion of such year w i t h i n the Term and such 
portion not w i t h i n the Term. The term "real estate taxes" s h a l l 
mean a l l 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 a u t h o r i t y i n connection w i t h the receipt of 
income or rents from said Land and/or Building to the extent that 
same s h a l l be i n l i e u of (and/or i n l i e u of an increase in) a l l 
or a porti o n of any of the aforesaid taxes or assessments upon or 
against the Land and Building and a l l business p r i v i l e g e taxes 
and s i m i l a r taxes imposed on the Building, Land or Property or 
the owner thereof. The term "real estate taxes" shall also 
include any taxes not presently i n effec t which may hereafter be 
assessed and levied by any governmental body or other auth o r i t y 
against the Land, Building or Premises. The term "real estate 
taxes" s h a l l also include reasonable legal fees and costs of 
counsel retained by Landlord i n connection w i t h proceedings f o r 
the reduction of real estate taxes (except as provided i n 
Section 8(c) below). 

(b) Tenant s h a l l pay to Landlord Tenant's Real Estate 
Proportionate Share of Total Real Estate Taxes as follows: 
Tenant s h a l l pay monthly, i n advance, a sum equal to l/12th of 
Landlord's estimate of the amount by which Tenant's Real Estate 
Proportionate Share of Total Real Estate Taxes sh a l l be i n excess, 
of Tenant's Real Estate Proportionate Share of the Total Real 
Estate Taxes f o r the Base Year. Landlord s h a l l furnish Tenant 
with a w r i t t e n statement of the actual Total Real Estate Taxes, 
with evidence reasonably satisfactory to Tenant that such 
statement accurately r e f l e c t s 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 i s less than the. amount ac t u a l l y 
incurred. Tenant s h a l l pay such amount to Landlord w i t h i n twenty 
(20) Business Days a f t e r receipt of such statement as Additional 
Rent. I n 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 i s greater than, 
the amount actuall y incurred. Landlord s h a l l give Tenant an 
immediate cred i t against the next month's Additional Rent t o be 
paid by Tenant t o Landlord. 

(c) Tenant may, at Tenant's option, at any time appeal 
any assessment, levy or other imposition of real estate 1 taxes 
covered by t h i s Section upon notice to Landlord. The cost of any 
appeal by Tenant s h a l l be borne by Tenant; provided. however, 
that i f Tenant i s successful i n obtaining a reduction i n the real 
estate taxes. Landlord s h a l l reimburse Tenant f o r such costs and 
expenses, and such reimbursed costs and expenses s h a l l be "real 
estate taxes" f o r purposes of Section 8(a) hereof. 
Notwithstanding the foregoing, the Landlord s h a l l have the r i g h t 
to make any such appeal i n l i e u of Tenant, the cost of which w i l l 
be deemed to be a "real estate tax." f o r purposes of Section 8 (a) 
hereof. I n the event that Landlord wishes t o appeal any 
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assessment, levy or other imposition of real estate taxes and 
Tenant objects t o such appeal, the cost of such appeal shall be ' 
included i n "real estate taxes" f o r purposes of Section 8(a) 
hereof only i f Landlord i s successful i n obtaining a reduction i n 
the real estate taxes. 

9. Operating Expenses. As and f o r Additional Rent, 
Tenant s h a l l pay to Landlord, without setoff or deduction (except 
as expressly permitted i n Sections 13, 19, 21 or 25(b) ( i ) of t h i s 
Lease) Tenant's Operating Expense Proportionate Share of the 
Operating Expenses i n each year i n 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 i n no event s h a l l Tenant be responsible f o r Operating 
Expenses i n any year to the extent that they exceed the Operating 
Expenses i n the Base Year increased by the number of years a f t e r 
the Base Year m u l t i p l i e d by four percent (4%) and that i n no 
event s h a l l Tenant be responsible f o r increases i n Operating 
Expenses from one year to the next year i n excess of four percent 
(4%) . I f the f i r s t and/or l a s t years of the Term sh a l l not be 
f u l l calendar years, then Tenant's obligation f o r Operating 
Expenses a t t r i b u t a b l e t o such years s h a l l be prorated on the 
basis of the r a t i o between the number of days of such calendar 
years f a l l i n g w i t h i n the Term and 365. 

"Operating Expenses" s h a l l mean any and a l l costs, 
expenses and disbursements of every kind and character (subject 
to the l i m i t a t i o n s set f o r t h below) which Landlord shall incur, 
pay or become obligated to pay i n connection with the operation, 
maintenance, re p a i r , replacement and security of the Property, 
determined i n accordance wi t h Landlord's general practices, 
including the f o l l o w i n g : 

A l l supplies and materials used i n operation, 
maintenance, repair, replacement, and security. 

Cost of u t i l i t i e s including water, telephone, 
telegraph, power, heating, cable, l i g h t i n g , a i r 
conditioning and v e n t i l a t i n g . 

Cost of casualty, l i a b i l i t y and other insurance 
applicable to the Property and Landlord's personal 
property used i n connection therewith. 

Cost of repairs, replacements, and general maintenance. 

Cost of service or maintenance contracts with 
independent contractors f o r operation, maintenance, 
repair, replacement, or security, including the cost of 
j a n i t o r i a l services; trash, garbage, snow and ice 
removal; servicing, replacing, equipping and 
maintenance of a l l e l e c t r i c a l , security and f i r e 
alarms, f i r e pumps, sprinkler systems and f i r e 
extinguishers and hose cabinets; guard services; 
p a i n t i n g , window cleaning, 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 
d i r e c t l y related to the management of the Property 
and/or the maintenance of the accounting books and 
records including a l l on-site management and related 
p a y r o l l costs. 

Expense or amortization, at Landlord's option, of 
ca p i t a l expenditures required by any governmental or 
regulatory authority, and capital expenditures f o r f i r e 
and safety equipment, related to the common areas or 
the portions of the Building other than the Premises. 

A l l sales, use and excise taxes on goods and services 
purchased or provided by Landlord, or any agent or 
contractor thereof, i n connection w i t h the management, 
operation, maintenance and/or repair of the Property. 

A l l license, permit and inspection.fees. 

A l l 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 a r b i t r a t i o n costs and 
expenses, and charges f o r professional services 
rendered on behalf of Landlord or i t s managing agents 
incurred i n connection with labor relations or other 
matters i f the same shall be f o r the benefit of tenants 
i n the Building. 

Expense or amortization, at Landlord's option, of 
ca p i t a l improvements which are designed to reduce 
Operating Expenses, with interest a t the Prime Rate on 
the unamortized amount, i f such improvement results i n 
savings of labor or other costs to tenants ( i f the new 
expense or amortization of such c a p i t a l improvement i s 
less than the expense per year which would have been 
incurred i f the expenditure had not been made, such 
expense or amortization shall be the Operating Expense; 
i f the expense per year which would have been incurred 
i s less, such deemed expense shall be the Operating 
Expense). 

Such other expenses reasonably incurred by Landlord 
which are necessary or proper i n connection with the 
operation and maintenance of a f i r s t - c l a s s Class B 
office building. 

S p e c i f i c a l l y excluded from the d e f i n i t i o n of the term 
•Operating Expenses" are in t e r e s t and amortization payments on 
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any mortgage or loan; a l l c a p i t a l items as c l a s s i f i e d by U.S. 
Generally Accepted Accounting Principles consistently applied 
(except the expense or amortization of certain items as provided 
above) ; expenses f o r repair or other work occasioned by f i r e or 
other casualty which are covered under a standard f i r e policy 
with extended coverage; lease commissions incurred i n the leasing 
or procuring of new tenants and leasehold improvements f o r other 
tenants; expenses incurred i n leasing to, or procuring, new or 
exi s t i n g tenants (such as renovations, design fees and tenant 
allowances); legal fees i n enforcing terms of leases; and costs 
r e l a t i n g to the operation of the premises leased on the f i r s t 
f l o o r of the Building f o r r e t a i l use. 

I f a t any time during the Term less than ninety - f i v e 
percent (95%) of the rentable area of the Building i s leased to 
tenants, then f o r purposes of t h i s Section 9, Operating Expenses 
sh a l l be increased to the l e v e l Operating Expenses would be were 
the Building n i n e t y - f i v e percent (95%) so leased. 

'Tenant s h a l l pay to Landlord Tenant's Operating Expense 
Proportionate Share of Operating Expenses as follows: Landlord 
s h a l l provide a statement t o Tenant each month i d e n t i f y i n g the 
Operating Expenses f o r the previous month (and Tenant's Operating 
Expense Proportionate Share of such Operating Expenses) and the 
Operating Expenses f o r the same month i n the Base Year (and 
Tenant's Operating Expense Proportionate Share of such Operating 
Expenses i n the Base Year), which statement shall be i n form and 
substance s a t i s f a c t o r y to Landlord and Tenant. Each month Tenant 
s h a l l pay a sum equal to the amount by which Tenant's Operating 
Expense Proportionate Share of Operating Expenses f o r the 
previous month exceeds Tenant's Operating Expense Proportionate 
Share of Operating Expenses f o r such month during the Base Year, 
as shown on the statement delivered by Landlord to Tenant, w i t h i n 
twenty (20) Business Days a f t e r receipt of such Landlord's 
statement. 

Within one hundred twenty (120) days a f t e r the 
expiration of each calendar year, Landlord s h a l l also furnish 
Tenant with a w r i t t e n statement of the actual Operating Expenses 
incurred f o r the preceding calendar year. I n the event that such 
statement discloses that the Additional Rent paid by Tenant as 
Tenant's Operating Expense Proportionate Share of Operating 
Expenses i s less than the amount ac t u a l l y incurred. Tenant shall 
pay such amount to Landlord w i t h i n twenty (20) Business Days 
a f t e r receipt of such statement as Additional Rent. I n the event 
that such statement discloses that the Additional Rent paid by 
Tenant as Tenant's Operating Expense Proportionate Share of 
Operating Expenses i s greater than the amount actually incurred, 
Landlord s h a l l give Tenant an immediate credi t against the next 
month's Additional Rent to be paid by Tenant to Landlord. 

Tenant and i t s agents and employees shall have the 
r i g h t to inspect Landlord's books and records, including back-up 
materials r e l a t i n g t o a l l cost items (excluding confidential 
information including payroll) with respect to the Operating 
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Expenses once each year w i t h i n one hundred eighty (180) days 
a f t e r receiving the Landlord's statement of actual Operating 
Expenses f o r such year at a mutually convenient time at the 
o f f i c e of Landlord or Landlord's agent i n Allegheny County, 
Pennsylvania. I f Tenant disputes the accuracy of Landlord's 
statement of actual Operating Expenses, Tenant shall s t i l l pay 
the amount shown owing. Tenant may, however, wi t h i n one hundred 
eighty (180) days a f t e r 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 i n excess of ten (10) days that Landlord does not 
provide access t o books or records of Landlord requested by 
Tenant a f t e r Tenant's request therefor. I f such examination of 
Landlord's books and records reveals that Landlord overstated the 
Operating Expenses, Tenant s h a l l be e n t i t l e d to a cr e d i t against 
future Rent i n an amount equal to the excess paid by Tenant, 
together w i t h i n t e r e s t from the date of payment at the Default 
Rate.* No other adjustment s h a l l be made from such inspection of 
Landlord's books and records. I f Tenant does not dispute the 
statement of actual Operating Expenses within such 180-day period 
(as i t may be extended as set f o r t h above), time being of the 
essence, then Tenant s h a l l accept as f i n a l the amount shown owing 
on the statement of actual Operating Expenses. 

10. Use of Premises: Rules and Regulations. Tenant 
s h a l l use and occupy the Premises f o r general business o f f i c e use 
r e l a t i n g t o Tenant's business and f o r no other purpose. Tenant 
s h a l l 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. A l l Rules and Regulations now or 
hereafter i n e f f e c t s h a l l apply to Tenant and i t s employees, 
agents, licensees, invitees, sub-tenants, contractors and sub­
contractors. Reasonable amendments or supplements made from time 
to time t o the Rules and Regulations by Landlord s h a l l become 
e f f e c t i v e when delivered to Tenant. I n no event s h a l l any such 
amendment or supplement i n t e r f e r e with Tenant's quiet use and 
enjoyment of the Premises or the conduct of Tenant's business 
therein. Under no circumstances s h a l l Landlord amend Paragraph 
11 of the Rules and Regulations without Tenant's p r i o r w r i t t e n 
consent, which consent s h a l l not be unreasonably withheld. 
Landlord s h a l l provide f o r reasonable uniform enforcement of such 
Rules and Regulations as i n e f f e c t from time to time during the 
Term and s h a l l use reasonable e f f o r t s to enforce the Rules and 
Regulations against other tenants of the Building. I n the event 
of any inconsistency between the specific terms of t h i s Lease and 
such Rules and Regulations (or any amendments or supplements 
thereto), the s p e c i f i c terms of t h i s Lease sh a l l p r e v a i l . 

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 i t has inspected the Premises and any 
improvements made to the same; provided that Tenant shall not be 
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responsible f o r any l a t e n t defects (where a latent defect i s any 
defect unknown to Tenant except defects caused by Tenant or any 
contractor, employee or agent of Tenant) . 

12. Alterations and Additions. 

(a) Other than Tenant's Work, no a l t e r a t i o n , addition 
or improvement to or i n s t a l l a t i o n i n the Premises s h a l l be made 
or permitted to be made by Tenant without the p r i o r w r i t t e n 
consent of Landlord. Landlord may impose such conditions to i t s 
consent as i t may elect including conditions that Tenant ( i ) 
obtain Landlord's approval of a l l plans and specifications; ( i i ) 
obtain Landlord's approval of a l l contractors and subcontractors 
and t h e i r respective contracts; ( i i i ) obtain a l l permits, 
approvals and c e r t i f i c a t e s required by any governmental body and, 
upon completion, provide such c e r t i f i c a t e s to Landlord; (iv) 
carry, and cause a l l contractors and subcontractors to carry, 
worker's compensation, general l i a b i l i t y , personal and property 
damage insurance; (v) upon Landlord's request, agree at i t s sole 
cost to remove any such a l t e r a t i o n , addition, improvement or 
i n s t a l l a t i o n upon surrender of the Premises and to restore the 
Premises to i t s p r i o r condition, except f o r ordinary wear and 
tear; and (vi) cause each contract or agreement with each 
contractor to require the contractor to properly f i l e a no-lien 
agreement i n the Prothonotary's Office of Allegheny County p r i o r 
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 i n 
order to ensure that the Premises s h a l l be kept free from 
mechanics' or materialmen's liens and that the cost of a l l 
a l t e r a t i o n s or additions w i l l be f u l l y paid). 

(b) Contractors or subcontractors engaged by Tenant 
s h a l l be subject to Landlord's p r i o r approval, and s h a l l use 
t h e i r best e f f o r t s to employ workers and means to ensure the 
progress of work and the operation of the Building without 
i n t e r r u p t i o n on account of s t r i k e s , work stoppages or other 
causes. A l l contracts s h a l l provide f o r a waiver of mechanic's 
l i e n s by each contractor and subcontractor and shall obligate 
each contractor and subcontractor to provide insurance coverage 
s a t i s f a c t o r y t o Landlord. Tenant hereby agrees to defend, 
indemnify and hold Landlord harmless against a l l l i a b i l i t i e s , 
damages, costs and expenses (including reasonable attorneys' 
fees) which Landlord may incur i n connection with or as a resu l t 
of any such contracts or subcontracts or any acts or omissions 
of, or work or materials supplied by such contractors or 
subcontractors to the extent that such l i a b i l i t i e s , damages, 
costs 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 
t h i s Lease. 

(c) A l l work done by or caused to be done by Tenant 
may be monitored by Landlord at i t s discretion. During periods 
when work i s being performed. Tenant's contractors or 
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subcontractors shall regularly remove debris, keep the Premises 
and other areas of the Property clean to the reasonable 
s a t i s f a c t i o n of Landlord and comply with Landlord's f i r e 
prevention, security, safety and sanitation regulations, as such 
f i r e prevention, security, safety and sanitation regulations may 
be promulgated from time to time by Landlord. A l l work done by 
Tenant s h a l l be done i n a good and workmanlike manner and i n 
compliance with a l l applicable Laws. 

(d) Any mechanics' l i e n f i l e d against the Premises or 
the Building f o r work done by or materials furnished to Tenant 
(except Landlord's Work) shall be discharged by Tenant at 
Tenant's expense wi t h i n twenty (20) Business Days thereafter by 
making the required cash deposit i n t o court, by f i l i n g of the 
bond permitted by Law, by payment, by s a t i s f a c t i o n or otherwise. 
Should Tenant f a i l to discharge any such l i e n w i t h i n said twenty 
(20) Business Days, Landlord may, at i t s option, terminate t h i s 
Lease, pay or otherwise discharge such l i e n , or pursue any or a l l 
of the other remedies provided i n t h i s Lease, and Tenant s h a l l 
pay Landlord on demand as Additional Rent any sums paid by 
Landlord together with i n t e r e s t thereon at the Default Rate. 

(e) Unless Landlord requires t h e i r removal as set 
f o r t h hereinabove, a l l a l t e r a t i o n s , additions, improvements and 
i n s t a l l a t i o n s which may be made to the Premises s h a l l become the 
property of Landlord upon i n s t a l l a t i o n and remain upon and be 
surrendered with the Premises. Notwithstanding the provisions of 
t h i s Section, Tenant's personal property and moveable trade 
f i x t u r e s , other than that which i s a f f i x e d t o the Premises so 
that i t cannot be removed without damage to the Premises or the 
Property, s h a l l 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 i s continuing. Upon surrender of the 
Premises, Tenant agrees to repair w i t h i n a reasonable time any 
damage to the Property caused by, or i n connection with, the 
removal of any a r t i c l e s of personal property, business or trade, 
f i x t u r e s , a l t e r a t i o n s , improvements and i n s t a l l a t i o n s , including 
repairing the f l o o r and patching and painting the walls where 
reasonably required by Landlord, except f o r ordinary wear and 
tear. 

13. Building Services. Landlord s h a l l provide, w i t h i n 
the preventive maintenance and building service standards 
established by Landlord from time to time (the current version of 
which s h a l l be provided by Landlord to Tenant not l a t e r than 
February 1, 1995 and shall be reasonably agreeable and 
s a t i s f a c t o r y to Tenant), the following services and f a c i l i t i e s : 

(a) Heating, a i r conditioning and v e n t i l a t i n g using 
design c r i t e r i a 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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Landlord, require heating, v e n t i l a t i n g , or a i r 
conditioning service (other than during periods 
when such heating, v e n t i l a t i n g or a i r conditioning 
equipment i s shut down for maintenance or 
renovation work being conducted i n 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 f l o o r f o r providing such add i t i o n a l service 
during the I n i t i a l Term and the standard charge 
established by Landlord from time to time during 
the Renewal Terms ( i f any) f o r providing such 
additional service. Landlord's charge as 
established from time to time f o r providing such 
service shall be b i l l e d and paid as Additional 
Rent. 

(b) E l e c t r i c energy consumption f o r Building standard 
l e v e l of illumination during Normal Business Hours 
using standard fi x t u r e s of Landlord's choice and 
fo r ordinary small business equipment and f i x t u r e s 
at an average of 5 watts per usable square foot. 
Should Tenant, with reasonable advance notice to' 
Landlord, require e l e c t r i c energy consumption on 
days or hours other than Normal Business Hours, 
Landlord shall furnish such add i t i o n a l service and 
Tenant agrees to pay the sum of $5.00 per hour per 
f l o o r f o r providing such additional service during 
the I n i t i a l Term and the standard charge 
established by Landlord from time to time during 
the Renewal Terms ( i f any) f o r providing such 
addi t i o n a l service. Landlord's charge as 
established from time to time f o r providing such 
service shall be b i l l e d and paid as Additional 
Rent. Usage above an average of 5.0 watts per 
useable square foot shall be v e r i f i e d by an 
e l e c t r i c a l survey completed during Normal Business 
Hours performed by Landlord at Landlord's expense. 
I n addition, and at a minimum, Landlord s h a l l 
v e r i f y survey assumptions by actual meter readings 
on each f l o o r within the Premises using an Amprobe 
Meter #LAA3E, Emon Demon or equivalent meter f o r 
not less than t h i r t y consecutive days per 
e l e c t r i c a l closet per f l o o r , the cost of such 
metering to be borne one-half by Tenant and one-
half by Landlord. A hard copy of these results 
s h a l l be rendered to Tenant along w i t h an invoice 
f o r the use of the additional consumption above 
the average of 5.0 watts per useable square foot, 
which invoice shall be paid w i t h the payment of 
Tenant's next monthly rental payment as Additional 
Rent. The amount of each month's invoice shall be 
computed as follows: 
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The Building's average cost per kwh during, the 
previous year m u l t i p l i e d by (Tenant's average 
watts per useable square foot minus 5.0 watts per 
useable square foot) m u l t i p l i e d by 1 kilowatt/1000 
watts m u l t i p l i e d by the useable square footage 
wi t h i n the Premises m u l t i p l i e d by the number of 
Normal Business Hours i n the month. 

This additional charge shall continue f o r twelve 
consecutive months at a cost equal to the 
Building's average cost per kwh i n the previous 
year. I n the event Tenant i s required to pay f o r 
additional e l e c t r i c energy consumption under the 
above formula. Landlord shall perform an annual 
survey to update the additional wattage charge, i f 
any, and metering, the cost of which shall be 
borne i n accordance with the foregoing. 

(c) Maintenance and service of the public restrooms i n 
the Building, including the plumbing system. 

(d) Elevator service substantially comparable to that 
which i s provided i n the Building on the date 
hereof. 

(e) J a n i t o r i a l 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. 

(f) Hot and cold water f o r lavatory and drinking 
purposes. 

(g) Property security of 24-hour per day, 365 days per 
year guard coverage at the lobby console. A f t e r 
Normal Business Hours, the security guard w i l l 
perform a security check to ensure a l l non­
essential e l e c t r i c a l devices are turned o f f or set 
back ( i . e . , coffee pots, l i g h t s , e l e c t r i c heaters, 
e t c . ) . Refer t o Exhibit C, Rules and Regulations, 
Item Number 9, f o r a f t e r hours access 
requirements. 

(h) Maintenance and repair of: ( i ) the HVAC System, 
the l i f e safety system and exhaust systems 
i n s t a l l e d by Landlord i n the Property (including 
the Premises) , ( i i ) the Land and ( i i i ) the Base 
Building. 

( i ) Reasonable access to the loading dock. 

( j ) A l i s t i n g i n the Building directory located i n the 
lobby of the Building. 
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Landlord s h a l l not be l i a b l e i n damages or otherwise 
f o r delay or f a i l u r e i n furnishing any of the foregoing services 
or f a c i l i t i e s , where such delay or f a i l u r e i s excusable pursuant 
to the provisions of Section 29 hereof. I n no event shall such 
delay or f a i l u r e , regardless of cause, constitute an e v i c t i o n of 
Tenant or termination of t h i s Lease (except as provided below and 
i n Section 25(b) ( i i ) of t h i s Lease). Notwithstanding the 
foregoing, i n the event that ( i ) a t o t a l stoppage of the HVAC 
system, e l e c t r i c i t y or elevator service renders a l l or any 
po r t i o n of the Premises unusable, ( i i ) such condition s h a l l 
continue f o r a period i n excess of two (2) consecutive Business 
Days a f t e r notice by Tenant to Landlord of such condition (which 
notice need not be i n wri t i n g ) , ( i i i ) such stoppage i s caused by 
the negligence, gross negligence or w i l l f u l misconduct of 
Landlord or Landlord's contractors, employees or agents, (iv) 
such stoppage i s not caused i n whole or i n 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 s h a l l be abated f o r the number of consecutive Business 
Days that the stoppage continues from the commencement of such 
stoppage (such Rent t o be prorated i n the event that only a 
porti o n of the Premises i s affected) ; provided, that Landlord 
s h a l l have the r i g h t t o cause temporary remedial measures to be 
effected. Landlord s h a l l i n no event be l i a b l e f o r damages to 
Tenant from any stoppage of service described i n the foregoing 
sentence; provided that Landlord shall reimburse Tenant f o r a l l 
reasonable d i r e c t out-of-pocket costs incurred by Tenant from 
such stoppage of service (including the reasonable out-of-pocket 
costs of temporary o f f i c e space during such i n t e r r u p t i o n of 
service but excluding any incidental or consequential damages) to 
the extent that such costs exceed the Rent abated under t h i s 
Section. 

14. Assignment and Subletting. Tenant, f o r i t s e l f , 
i t s successors, l e g a l representatives and assigns, expressly 
covenants that Tenant s h a l l not, either v o l u n t a r i l y or by 
operation of law, assign, transfer, mortgage (other than a 
mortgage of the Tenant's leasehold interest) or otherwise 
encumber t h i s Lease (or part thereof) or sublet the Premises or 
po r t i o n thereof or permit the Premises or any part thereof to be 
used or occupied by anyone other than Tenant without the p r i o r 
w r i t t e n consent of Landlord, which consent s h a l l not be 
unreasonably withheld. For purposes of t h i s Section 14, 
"assignment" s h a l l include the transfer, sale or other alienation 
of f i f t y percent (50%) or more of the legal or equitable 
ownership of Tenant (whether through one or more transactions), a 
sale, transfer or other alienation," of a material part of the 
assets of Tenant but s h a l l not include a merger or consolidation 
of Tenant. Landlord s h a l l consent to any assignment of t h i s 
Lease to any a f f i l i a t e of Tenant, where a f f i l i a t e means any 
corporation or e n t i t y (A) which d i r e c t l y or i n d i r e c t l y owns f i f t y 
percent (50%) or more of the voting i n t e r e s t i n Tenant or (B) 
f i f t y percent (50%) or more of the voting interest of which i s 
d i r e c t l y or i n d i r e c t l y owned by Tenant or any corporation or 
e n t i t y i d e n t i f i e d i n Subsection 14(A) above. I n the event of any 
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assignment or sublease. Tenant s h a l l promptly n o t i f y Landlord 
thereof i n w r i t i n g . i n the event of any assignment or sublease. 
Tenant s h a l l not be released from i t s obligations under t h i s 
Lease, notwithstanding any amendment, modification, supplement or 
extension thereafter made with respect to t h i s Lease by Landlord; 
provided that Tenant s h a l l not be bound by any amendment, 
modification, supplement or extension which increases Tenant's 
obligations or l i a b i l i t i e s hereunder; provided, further, that 
Tenant s h a l l be l i a b l e f o r the exercise of any r i g h t s of Tenant 
under t h i s Lease by any assignee or sublessee of Tenant" which 
r i g h t s e x i s t on the date of the assignment or sublease. No 
consent given by Landlord to any assignment or subletting s h a l l 
be construed t o be a consent to any fur t h e r assignment of t h i s 
Lease or su b l e t t i n g of the Premises by Tenant or any other party, 
and Landlord's r i g h t to withhold i t s consent with respect thereto 
i s hereby expressly reserved. 

I n the event Tenant or any of i t s permitted assignees 
or subtenants should desire t o assign t h i s Lease or sublet the 
Premises or any part hereof other than as permitted above. Tenant 
sh a l l give Landlord w r i t t e n notice at least twenty (20) days i n 
advance of the date on which Tenant desires to make such 
assignment or sublease, which notice s h a l l specify: (a) the name, 
address and business of the proposed assignee or sublessee, (b) 
the amount and location of the space i n the Premises affected, 
(c) the proposed e f f e c t i v e date and duration of the subletting or 
assignment, (d) a c e r t i f i e d f i n a n c i a l statement indicating the 
f i n a n c i a l worthiness of the proposed assignee or subtenant, and 
(e) a copy of the proposed sublease or instrutnent of assignment 
which s h a l l include the proposed rent to be paid by said 
sublessee or assignee. Landlord s h a l l have a period of twenty 
(20) days following receipt of such notice (and such additional 
information reasonably requested by Landlord) w i t h i n which to 
n o t i f y Tenant i n w r i t i n g that Landlord elects e i t h e r ( i ) t o 
terminate t h i s Lease as to the space so affected as of the date 
so specified by Tenant, i n which event Tenant w i l l on that date 
be relieved of a l l f u r t h e r obligations t o pay Rent as to such 
space (such reduction i n Rent to be prorated based on the 
Rentable Area of the remaining p o r t i o n of the Premises)*; or ( i i ) 
to permit Tenant t o assign t h i s Lease or sublet such space, i n 
which event i f the proposed r e n t a l and other sums payable by such 
assignee or subtenant are greater than the Rent under t h i s Lease, 
then one-half (1/2) of such excess sums averaged over the 
remaining Lease Term s h a l l be deemed Additional Rent owed by 
Tenant to Landlord under t h i s Lease (provided that the f u l l 
amount of such excess s h a l l be deemed Additional Rent i f i t 
relates t o any portion of the Premises subleased or assigned, 
which p o r t i o n of the Premises Tenant has occupied f o r less than 
one (1) f u l l year) , and one-half (1/2) of such excess or the f u l l 
amount of such excess, as applicable, including any subsequent 
increases due to escalation or otherwise, s h a l l be paid by Tenant 
to Landlord immediately upon receipt without demand, set-off or 
deduction, i n the same manner that Tenant pays the Rent; or ( i i i ) 
to withhold Landlord's consent and to continue t h i s Lease i n f u l l 
force and e f f e c t as to the e n t i r e Premises. I f Landlord should 
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f a i l to n o t i f y Tenant i n w r i t i n g of such election w i t h i n said 
twenty (20) day period, Landlord shall be deemed to have elected 
option ( i i i ) above. The provisions of t h i s Section s h a l l be 
binding on a l l successive assignees and subtenants-

Tenant s h a l l not advertise space f o r assignment or 
subleasing, e i t h e r d i r e c t l y or through a real estate agent or 
otherwise, without the p r i o r w r i t t e n approval of Landlord, which 
approval s h a l l not be unreasonably withheld. Landlord may, at 
Landlord's d i s c r e t i o n , withhold Landlord's approval of the 
advertisement of a per square foot rental rate. 

15. Access to Premises. Landlord and i t s employees, 
servants.and agents s h a l l have the r i g h t to enter the Premises at 
a l l reasonable times f o r the purpose of examining or inspecting 
the Premises to see that Tenant i s complying with a l l of i t s 
obligations hereunder, showing the same to prospective 
purchasers, mortgagees, or tenants of the Building, performing 
j a n i t o r i a l and cleaning services, and making such a l t e r a t i o n s , 
repairs, improvements or additions to the Premises or other 
portions of the Property as Landlord may deem necessary or 
appropriate, and Landlord s h a l l be allowed to take a l l material 
i n t o and upon the Premises that may be required therefor without 
the same c o n s t i t u t i n g an ev i c t i o n of Tenant i n whole or i n part, 
and the Rent s h a l l i n no way abate while said a l t e r a t i o n s , 
repairs, improvements or additions are being made by reason of 
loss or i n t e r r u p t i o n of business of Tenant or otherwise. 
Landlord s h a l l use reasonable e f f o r t s to not i n t e r f e r e with 
Tenant's quiet use and enjoyment of the Premises i n performing 
repairs and maintenance of the Property other than the Premises. 
Landlord s h a l l use reasonable e f f o r t s to n o t i f y Tenant's lease 
administrator(s) (the names of which shall be provided to 
Landlord and who s h a l l be available t o Landlord during Normal 
Business Hours) of the need f o r access to the Premises except f o r 
( i ) j a n i t o r i a l services, ( i i ) security services, ( i i i ) other 
contractors or employees of Landlord as are agreed upon by 
Landlord and Tenant or Landlord services which are of a 
r e p e t i t i v e nature as agreed upon by Landlord and Tenant, or (iv) 
an emergency. Landlord s h a l l comply with Tenant's security 
system i n e f f e c t from time t o time of which Landlord has been 
given notice, provided that such security system s h a l l not 
preclude entry by Landlord and i t s employees, servants and agents 
to the Premises at reasonable times f o r the foregoing purposes. 
Except i n an emergency. Landlord s h a l l perform repairs and 
maintenance other than during Normal Business Hours i f Tenant 
n o t i f i e s Landlord that the conduct of such work w i l l unduly 
i n t e r f e r e with Tenant's quiet use and enjoyment of the Premises; 
provided, that i f work t o be performed other than during Normal 
Business Hours requires the payment of overtime or premium rates. 
Landlord w i l l , p r i o r to undertaking such work, so n o t i f y Tenant, 
and i f approved by Tenant, Tenant w i l l pay the overtime or 
premium charges t o Landlord upon demand as Additional Rent. I f 
representatives of Tenant s h a l l not be present to open and permit 
entry i n t o the Premises at any time when such entry by Landlord 
i s necessary because of an emergency, Landlord may f o r c i b l y enter 
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the Premises without l i a b i l i t y to Tenant and without such entry 
c o n s t i t u t i n g an ev i c t i o n of Tenant or termination of t h i s Lease. 

16. Repairs. 

(a) Subject to the other provisions of t h i s Lease, 
Landlord shall make those repairs necessary to 
maintain i n good working condition the Property to 
the extent included i n the Building services 
described i n Section 13 of t h i s Lease; provided, 
however. that Landlord shall not be obligated to 
make any such repairs ( i ) u n t i l the expiration of 
a reasonable period of time a f t e r Landlord has 
actual knowledge that such repair i s needed, ( i i ) 
caused by any act or omission of Tenant or i t s 
employees, agents, invitees, licensees, subtenants 
or contractors (except ordinary wear and tear) or 
( i i i ) which r e l a t e to Tenant's trade f i x t u r e s , 
personal property, equipment or alterations or 
improvements t o be removed by Tenant at the 
expiration of the Term. The cost of repairs by 
Landlord under t h i s Section 16(a) s h a l l be borne 
by Landlord and included i n Operating Expenses to 
the extent permitted i n Section 9 hereof. 

(b) i n addition to the foregoing. Landlord shall make 
a l l repairs necessary to maintain the Premises i n 
good working condition (including l i g h t f i x t u r e s ) ; 
provided. however, that Landlord s h a l l not be 
obligated to make any such repairs ( i ) u n t i l the 
expiration of a reasonable period of time a f t e r 
Landlord has actual knowledge that such repair i s 
needed, ( i i ) caused by any act or omission of 
Tenant or i t s employees, agents, invitees, 
licensees, subtenants or contractors (except 
ordinary wear and tear) or ( i i i ) which relate to 
Tenant's trade f i x t u r e s , personal property, 
equipment or alte r a t i o n s or improvements to be 
removed by Tenant at the expiration of the Term. 
The cost of a l l repairs by Landlord under t h i s 
Section 16(b) s h a l l be borne by Tenant and Tenant 
sh a l l pay Landlord's charges therefor w i t h i n 
t h i r t y (30) days a f t e r receipt of invoice as 
Additional Rent. 

(c) Except as Landlord i s obligated to perform repairs 
as provided hereinabove, Tenant s h a l l repair or 
di r e c t others to repair, at Tenant's sole cost and 
expense, a l l items necessary to maintain the 
Premises and sh a l l keep the Premises and the 
fi x t u r e s therein neat and i n good, operable and 
orderly condition, ordinary wear and tear 
excepted. A l l repairs by Tenant s h a l l be of the 
same q u a l i t y as those done by Landlord and be done 
i n a good and workmanlike manner. 
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(d) Except as set f o r t h i n Section 18 of t h i s Lease 
below, neither Landlord or Tenant s h a l l be l i a b l e 
by reason of any injury to or interference with 
Tenant's or Landlord's business a r i s i n g from the 
making of any repairs, a l t e r a t i o n s , additions or 
improvements i n or to the Premises or any other 
portion of the Property or to any appurtenances or 
equipment therein. There s h a l l be no abatement of 
Rent because of such repairs, a l t e r a t i o n s , 
additions or improvements, except as expressly 
provided i n Sections 13 and 19 hereof. Landlord 
and Tenant s h a l l use t h e i r respective best e f f o r t s 
to avoid interference with Tenant's use of the 
premises and interference with other tenants i n 
the Building. 

(e) Notwithstanding any provisions herein, neither 
Landlord nor Tenant shall be l i a b l e f o r any damage 
occasioned by plumbing, e l e c t r i c a l , gas, water, 
steam or other u t i l i t y pipes, systems or 
f a c i l i t i e s or.by the bursting, stopping, leaking 
or running of any tank, sprinkler, washstand, 
water closet or pipes i n 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 l i k e ; nor f o r 
any damage ari s i n g 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, gross negligence 
or w i l l f u l misconduct of Landlord or Tenant or 
t h e i r agents or employees ( i n which event the 
l i a b i l i t y s h a l l be allocated i n the manner set 
f o r t h i n Section 18 hereof). 

17. Surrender of Premises. At the end of the Term, 
Tenant s h a l l surrender the Premises to Landlord i n broom-clean 
condition and i n good order and repair except f o r damage caused 
by Landlord or any of i t s agents, representatives or other 
tenants or f o r normal wear and tear for which Tenant i s not 
obligated to make repairs under this Lease. I f no Tenant Default 
has occurred and i s continuing, Tenant shall have the r i g h t at 
the end of the Term to remove any personal property and trade 
f i x t u r e s to the extent permitted i n Section 12 hereof. Tenant 
s h a l l 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 t h i s Lease (except upon a Landlord Default) . The 
provisions of t h i s Section s h a l l survive the termination of t h i s 
Lease. 
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18• Indemnification and L i a b i l i t y . 

(a) Tenant s h a l l indemnify, hold harmless and defend 
Landlord from and against any and a l l costs, 
expenses (including reasonable counsel fees and 
costs), l i a b i l i t i e s , losses, damages, s u i t s , 
actions, fines, penalties, claims or demands of 
any kind a r i s i n g out of or i n any way connected 
with, and Landlord shall not be l i a b l e to Tenant 
on account of: ( i ) any negligent, grossly 
negligent or w i l l f u l f a i l u r e by Tenant to perform 
any of the agreements, terms, covenants or 
conditions of t h i s Lease required to be performed 
by Tenant; ( i i ) any f a i l u r e by Tenant to comply 
with any Laws applicable to the use or occupancy 
of the Premises, or ( i i i ) any accident, i n j u r y or 
damages to any person or property occurring i n , on 
or about the Premises, or any accident, i n j u r y or 
damages to any person or property occurring i n , on 
or about any other part of the Property i f caused 
by reason of the negligence, gross negligence or 
w i l l f u l misconduct of Tenant, i t s agents, 
contractors, licensees, invitees or employees. 

(b) Landlord shall indemnify, hold harmless and defend 
Tenant from and against any and a l l costs, 
expenses (including reasonable counsel fees and 
costs), l i a b i l i t i e s , losses, damages, s u i t s , 
actions, fines, penalties, claims or demands of 
any kind a r i s i n g out of or i n any way connected 
with, and Tenant shall not be l i a b l e t o Landlord 
on account of: ( i ) negligent, grossly negligent 
or any w i l l f u l f a i l u r e by Landlord t o perform any 
of the agreements, terms, covenants or conditions 
of t h i s Lease required to be performed by 
Landlord, ( i i ) any f a i l u r e by Landlord to comply 
with any Laws, r e l a t i n g to the Property (other than 
the use and occupancy of the Premises) , or ( i i i ) 
any accident, i n j u r y or damages to any person or 
property occurring i n , on or about the Property 
occasioned by reason of the negligence, gross 
negligence or w i l l f u l misconduct of Landlord, i t s 
agents, contractors, licensees, invitees or 
employees. 

(c) Except as otherwise provided i n Sections 18(a) and 
(b) above, each party hereto releases and relieves 
the other, i t s agents, and employees from a l l 
l i a b i l i t y i n connection with any and a l l loss of 
l i f e , personal i n j u r y , damage to or loss of 
property, or loss or i n t e r r u p t i o n of business 
occurring to the releasing party, i t s agents, 
servants, employees, invitees, v i s i t o r s , or any 
other person, firm, corporation or e n t i t y , i n or 
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about or a r i s i n g out of, i n or upon the Premises, 
Building, the common areas, or i n the Property. 

(d) This Section 18 shall survive the termination of 
t h i s Lease. 

19. Fire or Other Casualty: Waiver of Subrogation. 

(a) I n the event that the Property s h a l l be damaged i n 
whole or i n part as a result of the f a u l t or 
neglect of Tenant or any of i t s servants, 
employees, agents, invitees or licensees, then 
Tenant s h a l l 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 a f t e r any damage 
caused i n whole or i n part by the f a u l t or neglect 
of Tenant or any of i t s servants, employees, 
agents, invitees or licensees shall not relieve 
Tenant of any re s p o n s i b i l i t y under t h i s Lease. 

(b) I n the event that the Property s h a l l be damaged by 
casualty and Tenant shall not have the obl i g a t i o n 
to repair or restore the same as provided i n 
subsection (a) above, then, i f the same can be 
restored w i t h i n one hundred and eighty (180) days 
a f t e r such casualty. Landlord-shall commence the 
res t o r a t i o n of the same promptly upon settlement 
of such loss with a l l insurance c a r r i e r s and shall 
d i l i g e n t l y complete the same, subject t o delays as 
provided i n Section 29 of t h i s Lease. I n the 
event that the Property can not be restored w i t h i n 
one hundred and eighty (180) days. Landlord may, 
at Landlord's option, elect not to repair 
(provided that Landlord terminates a l l leases with 
respect to the Property),. i n which event Landlord 
s h a l l so n o t i f y Tenant not l a t e r than s i x t y (60) 
days a f t e r the casualty, and t h i s Lease s h a l l 
terminate e f f e c t i v e as of the date of such 
casualty. Unless otherwise provided herein, 
Landlord have no obligation t o repair any damage 
to any of Tenant's personal property or trade 
f i x t u r e s . I n the event that the Property shall be 
damaged by casualty, then even i f Landlord shall 
not have the obligation to restore the same, i t 
may i n i t s sole discretion elect t o do so. In the 
event that Landlord s h a l l not have completed the 
rest o r a t i o n w i t h i n one hundred eighty (180) days 
a f t e r such casualty, subject to delays as provided 
i n Section 29 of th i s Lease, then Tenant s h a l l 
have the r i g h t to terminate t h i s Lease as i t s sole 
remedy against Landlord. In no event shall Tenant 
have any r i g h t to terminate t h i s Lease i f such 
damage i s caused i n whole or i n part by the f a u l t 
or neglect of Tenant or any of i t s servants, 
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employees, agents, invitees or licensees. Except 
as provided i n subsection (a) , i n the event that 
the Premises are t o t a l l y destroyed by f i r e or 
other casualty, the entire Rent shall be abated 
during the period of restoration; i f less than the 
e n t i r e Premises i s destroyed, the Rent shall be 
apportioned during the period of any restoration 
according to the part of the Premises which i s 
usable by Tenant and shall i n a l l events 
recommence upon the completion of such restoration 
by Landlord. The Rent shall be abated i n 
accordance with the foregoing sentence 
notwithstanding the exception to Section 29 hereof 
r e l a t i n g to the payment of Rent. 

(c) Tenant s h a l l insure a l l improvements, additions 
and a l t e r a t i o n s to the Premises (including the 
Tenant's Work) and a l l i t s f i x t u r e s and personal 
property therein. I n the event of any casualty, 
a l l Tenant's insurance proceeds payable as a 
r e s u l t of such casualty (other than proceeds as a 
r e s u l t of damage to Tenant's personal property 
which Tenant i s e n t i t l e d by t h i s Lease to remove 
upon the expiration of the Term) shall be paid 
d i r e c t l y by Tenant's insurer to Landlord. Tenant 
s h a l l name Landlord as a loss payee on a l l 
property insurance policies of Tenant with respect 
to the Premises. I n the event that t h i s Lease 
s h a l l be terminated as provided i n t h i s Section, 
Landlord s h a l l have the. r i g h t to a l l insurance 
proceeds assigned to Landlord pursuant to t h i s 
subsection. I n the event that t h i s Lease s h a l l 
not be so terminated, Landlord shall have the 
r i g h t t o r e t a i n such proceeds to the extent 
required by Landlord to defray the cost of 
re s t o r a t i o n -of the Premises as. provided i n 
subsection (b) above. A l l such insurance p o l i c i e s 
s h a l l , unless waived by Landlord, be w r i t t e n i n a 
manner that the insurance company waives a l l r i g h t 
of recovery by way of subrogation against 
Landlord. As long as such provisions are included 
i n and to the extent that such a waiver i s 
permitted under Tenant's property insurance 
p o l i c i e s then i n force. Tenant waives any r i g h t of 
recovery against Landlord f o r any loss or damage 
to property occasioned by f i r e or other casualty 
to the extent that the amount of such loss or 
damage i s insured under such p o l i c i e s . I n the 
event that at amy time Tenant's property insurance 
c a r r i e r s s h a l l not permit such waivers i n Tenant's 
property insurance p o l i c i e s , the waivers set f o r t h 
in the foregoing sentence shall be of no further 
force or e f f e c t . 
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Tenant s h a l l have the r i g h t to request Landlord's 
insurance c a r r i e r to add an endorsement t o 
Landlord's property insurance po l i c i e s to the 
eff e c t that such policies shall not be invalidated 
should the insured waive, i n w r i t i n g , p r i o r to 
loss, any or a l l r i g h t of recovery against any 
party f o r loss occurring to the Building. As long 
as such provisions are included i n and to the 
extent that such a waiver i s permitted under 
Landlord's property insurance p o l i c i e s then i n 
force. Landlord hereby waives any r i g h t of 
recovery against Tenant f o r any loss or damage to 
property occasioned by f i r e or other casualty to 
the extent the amount of such loss or damage i s 
insured under such p o l i c i e s . I n the event that at 
any time Landlord's property insurance ca r r i e r s 
s h a l l not permit such waivers i n Landlord's 
property insurance p o l i c i e s , the waivers set f o r t h 
i n the foregoing sentence s h a l l be deemed of no 
furth e r force or e f f e c t . 

20. Insurance. 

(a) Tenant s h a l l procure at i t s cost and expense and 
keep i n e f f e c t during the Term ( i ) comprehensive 
general l i a b i l i t y insurance including general 
l i a b i l i t y w i t h a minimum combined single l i m i t of 
l i a b i l i t y of $1,000,000; and ( i i ) reasonable and 
customary property insurance i n amounts s u f f i c i e n t 
to repair or replace Tenant's personal property 
and any improvements or betterments made by Tenant 
as more f u l l y described i n Section 19(c) above. 
Such insurance s h a l l name Landlord as an 
additional insured. The amount of such insurance 
s h a l l not be construed to l i m i t the l i a b i l i t y of 
Tenant hereunder. Such insurance s h a l l provide 
that Landlord s h a l l receive t h i r t y (30) days' 
w r i t t e n notice from the insurer p r i o r to any 
cancellation or change of coverage. Tenant s h a l l 
deliver p o l i c i e s of such insurance or c e r t i f i c a t e s 
thereof to Landlord on or before the date of t h i s 
Lease and thereafter a t least t h i r t y (30) days 
before the expiration dates of expiring p o l i c i e s 
and at such other reasonable times as requested by 
Landlord. The obligations of Tenant under t h i s 
Section are i n addition to any other obligations 
of Tenant i n t h i s Lease regarding insurance. 

(b) Tenant and Landlord agree, at t h e i r own cost and 
expense, to comply with a l l of the rules, 
regulations and recommendations of the Fire 
Insurance Rating Organization having j u r i s d i c t i o n 
and any s i m i l a r body. I f , at any time and from 
time to time, as a re s u l t of or i n connection w i t h 
any f a i l u r e by Tenant to comply with the foregoing 
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sentence or any act of omission or commission by 
Tenant, i t s employees, agents, contractors or 
licensees, or as a result of or i n 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 Landlord), the f i r e 
insurance rate(s) and/or rent insurance rates 
applicable to the Premises, or the Building, or to 
any other premises i n the Building, or to any 
adjacent property owned or controlled by Landlord 
or an a f f i l i a t e of Landlord, and/or to the 
contents i n any or a l l of the aforesaid properties 
s h a l l be higher than that which would be 
applicable f o r the least hazardous type of 
occupancy l e g a l l y permitted therein, Tenant agrees 
that i t w i l l pay to Landlord, on demand, as 
Additional Rent, such portion of the premiums f o r 
a l l f i r e insurance policies and/or rent insurance 
i n force with respect to the aforesaid property 
and the contents of any occupant thereof and s h a l l 
be a t t r i b u t a b l e to such higher rate(s) . I f Tenant 
i n s t a l l s any e l e c t r i c a l equipment that overloads 
the l i n e s i n the Premises or the Building, Tenant 
s h a l l , at i t s own cost and expense, promptly make 
whatever changes are necessary to remedy such 
condition and to comply with a l l requirements of 
the Landlord and the Fire Insurance Rating 
Organization and any similar body and any 
governmental authority having j u r i s d i c t i o n 
thereof. For the purpose of t h i s Subsection, any. 
f i n d i n g or schedule of the Fire Insurance Rating 
Organization having j u r i s d i c t i o n thereof shall be 
deemed to be conclusive. I n the event that t h i s 
Lease so permits and Tenant engages i n the 
preparation of food or packaged foods or engages 
i n the use, sale or storage of flammable or 
combustible material. Tenant shall i n s t a l l 
chemical, extinguishing devices (such as ansul) 
approved by the Fire Insurance Rating Organization 
having j u r i s d i c t i o n and shall keep such devices 
under service as required by such organization. 
I f gas i s used i n the Premises, Tenant shall 
i n s t a l l gas cutoff devices (manual or automatic) . 

21. Condemnat ion. In the event that a l l of the Land 
and Building are taken f o r any public or quasi-public use or 
purpose i n eminent domain proceedings, or i n the event a l l of the 
Land and Building are conveyed to a governmental authority or 
other e n t i t y having the power of eminent domain ("condemning 
authority") i n l i e u of such proceedings, t h i s Lease shall 
terminate upon the date when the possession shall be surrendered 
to said condemning autho r i t y (without prejudice to Tenant's 
r i g h t s t o recover damages from the condemning authority as 
hereinafter provided) and any prepaid Rent and other payments and 
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c r e d i t s a t t r i b u t a b l e to periods a f t e r such termination date s h a l l 
be refunded to Tenant. Tenant s h a l l be e n t i t l e d to seek from the 
condemning authority compensation f o r the taking of Tenant's 
leasehold interest and Tenant's tangible property, f o r Tenant's 
removal and relocation costs and/or f o r Tenant's loss of business 
and/or business i n t e r r u p t i o n . 

I n the event eminent domain proceedings s h a l l be 
i n s t i t u t e d i n order to take twenty-five (25%) or more of the 
Building, or a lesser amount i f such taking renders the remainder 
of t h i s Building unuseable without s t r u c t u r a l a l t e r a t i o n or 
reconstruction, or i f the grade of any street or a l l e y adjacent 
t o the Land i s changed so t h a t , as a r e s u l t of either such event, 
s t r u c t u r a l a l t e r a t i o n or reconstruction of a portion of the 
Building i s necessary i n Landlord's reasonable judgment,*Landlord 
may e l e c t t o terminate t h i s Lease by giving Tenant not less than 
ninety (90) days' notice of termination p r i o r to a termination 
date specified i n such notice (without prejudice to Tenant's 
r i g h t s t o recover damages from the condemning authority as 
hereafter provided) and any prepaid Rent and other payments and 
c r e d i t s a t t r i b u t a b l e to periods a f t e r such termination date 
sp e c i f i e d i n such notice s h a l l be refunded t o Tenant. I n the 
event that the resu l t of any eminent domain proceeding (af t e r any 
repairs or alt e r a t i o n s by Landlord which Landlord elects t o make) 
w i l l m a t e r i a l l y a f f e c t Tenant's use of the Premises, Tenant may 
e l e c t t o terminate t h i s Lease by w r i t t e n notice to Landlord not 
less than ninety (90) days' p r i o r t o a termination date specified 
i n such notice, such notice t o be provided t o Landlord not less 
than ninety (90) days a f t e r notice t o Tenant of the eminent 
domain proceedings. I n the event of any such termination, Tenant 
s h a l l be e n t i t l e d to seek from the condemning authority 
condensation f o r the taking of Tenant's leasehold interest and 
Tenant's tangible property f o r Tenant's removal and relocation 
costs and/or f o r Tenant's loss of business and/or businesses 
i n t e r r u p t i o n . I f Landlord and Tenant do not so elect to 
terminate t h i s Lease, t h i s Lease s h a l l be and remain i n f u l l 
force and e f f e c t f o r the balance of the Term, except that Rent 
s h a l l be proportionately abated to the extent of any portion of 
the Premises taken. 

22. Subordination and Attornment. I n the event that 
Landlord wishes to mortgage a l l or any p o r t i o n of the Property 
and the proposed mortgagee requests that Tenant subordinate 
Tenant's interest i n t h i s Lease, Tenant w i l l subordinate t h i s 
Lease t o a l l such mortgages. Such subordination shall be s e l f -
operative, and no f u r t h e r instrument of subordination shall be 
required by any mortgagee. However, i n confirmation of such 
subordination, w i t h i n f o r t y (40) days a f t e r receipt of such 
request by Landlord, Tenant s h a l l execute and deliver promptly 
any c e r t i f i c a t e s or other w r i t t e n assurances, designed to give 
e f f e c t t o or provide evidence of the same which Landlord may 
request. In addition, i f required. Tenant s h a l l use Tenant's 
best e f f o r t s to obtain the necessary release of i t s leasehold 
i n t e r e s t from i t s mortgage l i e n , i n the event that Tenant f a i l s 
t o execute and deliver any such c e r t i f i c a t e s or other w r i t t e n 
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assurances w i t h i n such f o r t y (40) days. Tenant hereby constitutes 
and appoints Landlord Tenant's attorney i n f a c t , the same being 
coupled with an i n t e r e s t , to execute and deliver any c e r t i f i c a t e s 
and other assurances f o r and on behalf of Tenant consistent with 
the foregoing, such power of attorney being s t r i c t l y l i m i t e d t o 
the purposes set f o r t h i n t h i s Section. In the event of a sale 
i n foreclosure of any mortgage to which t h i s Lease i s 
subordinate, or a transfer i n l i e u of foreclosure, or a taking of 
possession of the Property by the mortgagee or other person 
acting f o r or through the mortgagee under any mortgage to which 
t h i s Lease i s subordinate, then, and upon the happening of any 
such events. Tenant s h a l l a t t o r n to and recognize the purchaser 
as the party who, but f o r t h i s Lease, would be e n t i t l e d to 
possession of the Premises. 

23. Estoppel Cer t i f i c a t e s . Tenant and Landlord s h a l l , 
at any time and from time to time, within a period of ten (10) 
days following receipt of a writ t e n request from the other party 
hereto, execute, acknowledge and deliver to such requesting party 
a w r i t t e n statement c e r t i f y i n g (a) that a true and correct copy 
of t h i s Lease i s attached to such statement, (b) that t h i s Lease 
i s i n f u l l force and e f f e c t and unmodified (or, i f modified, 
s t a t i n g 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 c e r t i f y i n g party's knowledge, 
any uncured defaults on the other party's part hereunder, or 
specifying such default i f 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 c e r t i f i c a t e s h a l l 
be i n 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 r e l i e d upon by the requesting party and any 
prospective purchaser or mortgagee of a l l or any part of the 
Property or the requesting party's interest i n t h i s Lease. A 
party's f a i l u r e t o d e l i v e r such statement w i t h i n the said period 
s h a l l be conclusive upon such party that t h i s Lease i s i n f u l l 
force and e f f e c t and unmodified, and that there are no uncured 
defaults i n the other party's performance hereunder. 

24. Tenant Default and Remedies. 

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

( i ) A f a i l u r e by Tenant to pay any Rent or other 
sums reserved herein, where such f a i l u r e 
continues for ten (10) Business Days a f t e r 
such sum i s due (provided that Tenant s h a l l 
not be i n default i f Tenant f a i l s to pay any 
Additional Rent with respect to which Tenant, 
i n good f a i t h , has disputed Tenant's 
obligation to pay such Additional Rent and 
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has provided Landlord with w r i t t e n notice of 
the basis f o r such dispute); 

( i i ) Any removal or attempted removal of any of 
Tenant's personal property, f i x t u r e s or 
equipment without Landlord's p r i o r approval 
other than i n the normal and usual operation 
of Tenant's business w i t h i n the Premises:; 

( i i i ) The f i l i n g of any l i e n against the Property 
or any portion thereof or i n t e r e s t therein as 
a result of the act or omission of the Tenant 
which i s not discharged or released within 
twenty (20) Business" Days thereafter; 

(iv) Except as provided i n Section 24(c) below, 
amy v i o l a t i o n by Tenant of Section 10 of t h i s 
Lease amd the continuation thereof f o r a 
period of twenty (20) Business Days a f t e r 
receipt of w r i t t e n notice thereof by Lamdlord 
or a f t e r Tenant s h a l l otherwise become aware 
thereof; 

(v) Any v i o l a t i o n by Tenant of Section 14 or 
Section 17 of t h i s Lease; 

(vi) Any v i o l a t i o n by Tenant of Section 15 of t h i s 
Lease and the continuation thereof f o r a 
period of twenty-four (24) hours a f t e r notice 
by Landlord (which notice need not be i n 
w r i t i n g ) ; 

( v i i ) Any v i o l a t i o n of the f i r s t two sentences of 
Section 20(a) of t h i s Lease; 

( v i i i ) Except as provided i n Section 2 4 ( a ) ( v i i ) 
above, any v i o l a t i o n of amy other provision 
of Section 20 of t h i s Lease, where such 
f a i l u r e continues f o r f i v e (5) Business Days 
af t e r receipt of w r i t t e n notice thereof by 
Landlord or a f t e r Tenant s h a l l otherwise 
become aware thereof; 

(ix) Any f a i l u r e by Tenant to comply with Section 
23 of t h i s Lease, where such f a i l u r e 
continues f o r f i v e (5) Business Days a f t e r 
receipt of w r i t t e n notice thereof by Tenant 
from Landlord; 

(x) A f a i l u r e by Tenant to observe amd perform 
any other provision or covenant of t h i s Lease 
to be observed or performed by Tenant, where 
such f a i l u r e continues f o r t h i r t y (30) days 
af t e r receipt of w r i t t e n notice thereof from 
Landlord to Tenant, specifying the nature of 
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said default (unless before such date the 
specified default at the time e x i s t i n g under 
t h i s Lease shall have been f u l l y cured, or i n 
case of a default being of such nature that 
the same cannot be completely cured or 
remedied within said t h i r t y (30) day period. 
Tenant shall then be d i l i g e n t l y proceeding to 
remedy or cure such default and s h a l l 
promptly complete such remedy or cure) ; or 

(xi) The making by Tenant of any assignment f o r 
the benefit of creditors; the adjudication 
that Tenant i s bankrupt or insolvent; the 
f i l i n g by or against Tenant of a p e t i t i o n to 
have Tenant adjudged a bankrupt or a p e t i t i o n 
f o r reorganization or arrangement under any 
law r e l a t i n g to bankruptcy (unless i n the 
case of a p e t i t i o n f i l e d against Tenant, the 
same i s dismissed w i t h i n s i x t y (60) days 
a f t e r the f i l i n g thereof); the appointment of 
a trustee or receiver t o take possession of 
substantially a l l of Tenant's assets located 
i n the Premises or of Tenant's interest i n 
t h i s Lease (unless possession i s restored to 
Tenant wi t h i n t h i r t y (30) days a f t e r such 
appointment); or the attachment, execution or 
levy against, or other j u d i c i a l seizure of 
substantially a l l of Tenant's in t e r e s t i n 
t h i s Lease (unless the same i s discharged 
w i t h i n t h i r t y (30) days a f t e r issuance 
thereof). 

(b) Landlord Remedies. I n the event of a Tenant 
Default, Landlord may exercise any of the 
following remedies, which s h a l l be cumulative and 
not exhaustive (and the exercise of any remedy, 
sh a l l not preclude the exercise of any other 
remedy): 

( i ) Landlord, at i t s option, may terminate t h i s 
Lease upon and by giving w r i t t e n notice of 
termination to Tenant. 

( i i ) Landlord may enter the Premises (without 
thereby incurring any l i a b i l i t y to Tenant and 
without such entry being constituted an 
ev i c t i o n of Tenant or termination of t h i s 
Lease) and take possession of the Premises 
and a l l 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 i n 
connection with such repossession, either the 
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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 i t s option rent the Premises or any part 
thereof for the account of Tenant, for such 
terms, upon such conditions and at such 
rental as Landlord may reasonably elect. In 
the event of such rental, (i) Landlord shall 
receive and collect the rent therefrom and 
shall f i r s t 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 
(i i ) 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 tp see to the 
application by Landlord of any rent collected 
by Landlord. No j u s t i f i e d 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. 

( i i i ) 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. 

(iv) 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. I f 
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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(v) Landlord shall be e n t i t l e d to enjoin such 
breach or threatened breach and s h a l l have 
the r i g h t to invoke any r i g h t and remedy 
allowed at Law or i n equity or by statute or 
otherwise. 

(c) Rules and Regulations. Notwithstanding any other 
provision of t h i s Lease, Landlord's remedies upon 
a f a i l u r e by Tenant to comply with the Rules and 
Regulations applicable to the Building, as they 
may be amended from time to time, w i t h i n twenty 
(20) days a f t e r notice by Landlord to Tenant, 
sh a l l be to ( i ) obtain damages, ( i i ) obtain 
equitable r e l i e f and/or ( i i i ) - exercise the r i g h t s 
set f o r t h i n Section 24(b)(iv) above. I t i s 
expressly agreed that such f a i l u r e s h a l l not 
constitute a Tenant Default. 

(d) Incidental and Consequential Damages. I n no event 
s h a l l Tenant be l i a b l e t o Landlord f o r , and 
Landlord hereby expressly waives, any inci d e n t a l 
and/or consequential damages, condensation or 
claims f o r inconvenience, annoyance or f o r loss of 
business or p r o f i t s (except Rent hereunder), 
including those arising from any Tenant Default or 
the negligence, gross negligence or w i l l f u l 
misconduct of Tenant or any employee, agent or 
contractor of Tenant, 

25. Landlord Default and Remedies. 

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

( i ) A f a i l u r e by Landlord to pay any sum 
payable by Landlord to Tenant, where 
such f a i l u r e continues f o r ten (10) days 
a f t e r such sum i s due; or 

( i i ) A f a i l u r e by Landlord to observe and 
perform any other provision or to 
f u l f i l l any covenant of t h i s Lease to be 
observed, performed, or f u l f i l l e d by 
Landlord where such f a i l u r e continues 
for t h i r t y (30) days a f t e r receipt of 
w r i t t e n notice thereof from Tenant to 
Landlord, specifying the nature of said 
default (unless before such date the 
specified default at the time e x i s t i n g 
under t h i s Lease s h a l l have been f u l l y 
cured, or i n case of a default being of 
such nature that the same cannot be 
completely cured or remedied w i t h i n said 
t h i r t y (30) day period. Landlord s h a l l 
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then be diligently proceeding to remedy 
or cure such default and shall promptly 
complete such remedy or cure). 

(b) 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) : 

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

. waiving any obligations of Landlord 
under this Lease, may perform the 
Landlord's obligations for the account 
and at the expense of Landlord (provided 
that Tenant may exercise such right only 
i f (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). I f 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 f a i l s 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 Additional 
Rent amounts expended which are disputed 
by Landlord in good faith and which 
Landlord has given Tenant notice of the 
basis for such dispute). 

( i i ) Tenant may terminate this Lease i f , and 
only i f , (A) the Landlord Default 
results in a total stoppage of the HVAC 
system, electric or elevator service 
which renders a l l or substantially a l l 
the Premises unusable, (B) such 
condition shall continue for a period in 
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excess of s i x t y (60) consecutive 
Business Days a f t e r w r i t t e n notice by 
Tenant to Landlord of such condition, 
(C) such stoppage i s not caused by the 
negligence, gross negligence or w i l l f u l 
misconduct of Tenant or Tenant's 
contractors, employees or agents and (D) 
Tenant actually vacates the e n t i r e 
Premises f o r a period i n excess of s i x t y 
(60) consecutive Business Days. 

( i i i ) Tenant shall be e n t i t l e d t o enjoin such 
breach or threatened breach and s h a l l 
have the r i g h t to invoke any r i g h t and 
remedy allowed at Law or i n equity or by 
statute or otherwise. 

(c) Incidental and Consequential Damages. I n no event 
s h a l l Landlord be l i a b l e to Tenant f o r , and Tenant 

. hereby expressly waives, any incidental and/or 
consequential damages, condensation or claims f o r 
inconvenience, annoyance or f o r loss of business 
or p r o f i t s including those ar i s i n g from any 
Landlord Default, or the negligence, gross 
negligence or w i l l f u l misconduct of Landlord, or 
any employee, agent or contractor of Landlord. 

26. Attorneys' Fees. I n the event of any action or 
proceeding brought by e i t h e r party against the other under t h i s 
Lease, the p r e v a i l i n g party s h a l l be e n t i t l e d to recover a l l 
costs and expenses of such action or proceeding, including 
reasonable attorneys' fees. Such costs and expenses s h a l l be 
deemed to have accrued on the commencement of such action and 
s h a l l be paid whether or not such action i s prosecuted to 
judgment. I n the event the action i s refused by the courts or 
a r b i t r a t o r s or otherwise determined to be f r i v o l o u s , the party 
that did not i n i t i a t e the action s h a l l be the p r e v a i l i n g party 
and e n t i t l e d to recover a l l costs and expenses. 

27. Waiver. The f a i l u r e or delay on the part of 
either party to enforce or exercise at any time any of the 
provisions, r i g h t s or remedies i n t h i s Lease shall i n no way be 
construed to be a waiver thereof, nor i n any way to a f f e c t the 
v a l i d i t y of t h i s Lease or any part hereof, or the r i g h t of e i t h e r 
party to thereafter enforce each and every such provision, r i g h t 
or remedy. No waiver or any breach of t h i s Lease s h a l l be held 
to be a waiver of any other or subsequent breach. The receipt by 
Landlord of a lesser amount than the Rent due s h a l l not be 
construed to be other than a payment on account of the Rent then 
due, nor s h a l l any statement on Tenant's check or any l e t t e r 
accompanying Tenant's check be deemed an accord and s a t i s f a c t i o n , 
and Landlord may accept such payment without prejudice to 
Landlord's r i g h t to recover the balance of the Rent due or to 
pursue any other remedies provided i n t h i s Lease. 
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28. Quiet Enjoyment. I f and so long as no Tenant 
Default has occurred and i s continuing, Tenant shall and may 
peaceably and quietly have, hold and enjoy the Premises for the 
Term. 

.29. Force 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 i n the last sentence of Section 19(b) of this 
Lease) and such delay or hindrance i s due to strikes, lockouts, 
acts of God, governmental restrictions, enemy act, c i v i l 
commotion, f i r e or other casualty, or other causes of a like 
nature beyond the control of such delayed party, then performance 
of such 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 i n this Lease shall bind and shall inure to the benefit 
of the parties hereto, their legal representatives, heirs, 
successors and permitted assigns; 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 f i r s t been obtained to the extent required by this 
Lease. 

31. Governing Law. 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. I f any provision of this Lease 
shall be held tp be invalid, void or unenforceable, the remaining 
provisions hereof shall in no way be affected or impaired and 
such remaining provisions shall remain in f u l l force and effect. 

33. Captions. The table of contents, t i t l e s of 
sections and t i t l e s 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 fol l o w i n g the word "including" s h a l l not be interpreted as 
l i m i t i n g but s h a l l be solely examples. 

35. Notices. Any notice or demand required to be 
given by the terms and provisions of t h i s Lease or by any Law 
ei t h e r by Landlord to Tenant or by Tenant to Landlord shall be i n 
w r i t i n g , except as otherwise expressly provided herein. Unless 
otherwise required by such Law, such notice or demand shall be 
deemed t o have been served and given by one party hereto and 
received by the other party two (2) days a f t e r such party shall 
have (a) deposited such notice or demand by c e r t i f i e d United 
States mail addressed to Tenant at the Demised Premises or to 
Landlord as the address set f o r t h above or (b) delivered 
personally t o an o f f i c e r , partner, or agent of such receiving 
party. Either party may, by notice as aforesaid, designate a 
d i f f e r e n t address or addresses f o r notice or demands to i t . 

36. Brokers. Each party represents and warrants that 
i n t h i s transaction, i t has dealt with no real estate broker, 
that no one has or w i l l represent i t i n t h i s transaction and 
agrees t o defend, indemnify and hold harmless the other party 
from and against any and a l l claims by any such broker, which 
o b l i g a t i o n s h a l l survive the termination of t h i s Lease. 

37. Interest. Tenant s h a l l pay as Additional Rent on 
demand i n t e r e s t on a l l 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 f o r i n Section 24 hereof); provided that i n 
the event that Tenant f a i l s t o pay any Additional Rent when due 
wi t h respect t o which Tenant i n good f a i t h has disputed Tenant's 
o b l i g a t i o n to pay the same and provided Landlord with written 
notice of the basis f o r such dispute. Tenant s h a l l pay interest 
only w i t h respect to amount found owing to Landlord. Landlord 
s h a l l pay on demand in t e r e s t a t the Default Rate on a l l 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 f o r i n Section 25 hereof) . 

38. Landlord's Exculpatory. Anything contained i n 
t h i s Lease t o the contrary notwithstanding. Tenant agrees that i t 
s h a l l look solely to the estate and property of Landlord i n the 
Land and Building and any insurance proceeds r e l a t i n g to the 
Property or to Landlord's l i a b i l i t y f o r the c o l l e c t i o n of any 
judgment (or other j u d i c i a l process) requiring the payment of 
money by Landlord and no other property or assets of Landlord; 
provided that at a l l times during the Term, Landlord shall 
maintain as part of Landlord's general l i a b i l i t y insurance, 
contractual l i a b i l i t y insurance with l i m i t s of not less than 
$1,000,000. I n no event s h a l l any property of any o f f i c e r , 
d i r e c t o r or shareholder of, or partner i n , Lamdlord, become 
subject to levy, execution, attachment or other enforcement 
procedures f o r the s a t i s f a c t i o n of Tenant's remedies. In 
addition, Tenant covenants and agrees that no personal l i a b i l i t y 
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or responsibility i s 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, a l l such personal l i a b i l i t y 
and responsibility, i f any, being expressly waived and released. 
I f the property of which the Premises form a part i s transferred 
or conveyed, Landlord shall be relieved of a l l 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 Lease. 

39. Compliance. 

(a) Tenant shall, at i t s expense, comply with a l l 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 vhich i t 
shall have received notice. Without limitation of 
the foregoing. Tenant shall, at Tenant's sole cost 
and expense, . comply in a l l 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 w i l l invalidate or be 
in conflict with the Certificate of Occupancy. I f 
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 a l l times during the Term and, upon 
request by Landlord, shall submit the same for 
inspection by Landlord. Tenant shall at a l l times 
comply with a l l terms and conditions of any such 
license or permit. 

(b) Landlord shall, at i t s expense, comply with a l l 
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 a l l respects with the ADA and a l l 
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 i s enacted after the 
date of this Lease which i s (i) not related to 
Tenant's use of the Premises, and ( i i ) requires a 
capital improvement to the Premises, and ( i i i ) 
relates to a condition of the Premises existing 
prior to the date of this 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 l i f e of the capital improvement as 
determined in accordance with U.S. Generally 
Accepted Accounting Principles (provided, that i f 
Tenant exercises a renewal option pursuant to 
Section 3 hereof, Tenant shall also pay upon the 
commencement 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 w i l l be the number of months of each such 
Renewal Term and the denominator of which w i l l be 
the total number of months of the useful l i f e of 
the capital improvement, determined as set forth 
above). Addendum on Page 42A i s hereby made a part 
hereof. 

40. Entire Agreement/Modifications. This Lease, 
including the Exhibits, contains a l l 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 signed by both parties hereto or their 
respective successors in"interest. 

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

42. Waiver of Jury T r i a l . Landlord and Tenant each 
waive the right to t r i a l by jury in any action related to this 
Lease. 

43. Public Portions of Building. Landlord shall have 
the right at any time, without thereby creating an actual or 
constructive eviction or incurring any l i a b i l i t y to Tenant 
therefor, to change the size, arrangement or location of such 
portions of the Building as are not contained within the Premises 
including a l l 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. 

- 42 -



ADDENDUM 

Addendum to Section 39(c) of Lease Between 
Duquesne 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 
f i r s t 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 i f 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 f i r s t 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). 

42A 
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44. Relocation. I f at any time during the Term 
Landlord and Tenant so agree. Landlord may relocate Tenant from 
p a r t i a l f l o o r s occupied by Tenant to other space i n the Building 
f o r the unexpired portion of the Term. Such space shall be 
generally equivalent fun c t i o n a l l y to the Premises; provided that 
Tenant s h a l l have the r i g h t to reasonably object t o any such 
space by v i r t u e of the f l o o r , or location on a f l o o r , of the 
Building on which such space shall be located. The Annual 
Minimum Rent s h a l l be adjusted i n proportion t o which the 
rentable area of the relocated space bears to the rentable area 
of the Premises. Landlord s h a l l bear a l l reasonable out-of-
pocket expenses, including the redecorating of the new space i n a 
manner comparable to the decor of the Premises, incurred i n 
preparing the new space and i n physically moving Tenant from the 
Premises to a new space. 

45. Right of F i r s t Refusal. 

(a) I f at any time during the Right of F i r s t Refusal 
Period, Landlord intends to market f o r lease a l l 
or any portion of the Building, Landlord s h a l l 
give Tenant a Right of F i r s t Refusal Notice. I f 
no Tenant Default has occurred and i s continuing 
hereunder. Tenant may, at Tenant's option, 
exercise the Right of F i r s t Refusal set f o r t h i n 
t h i s Section 45 for such offered space and lease 
the offered space, upon notice to Landlord given 
not l a t e r than twenty (20) Business Days a f t e r 
receipt of the Right of F i r s t Refusal Notice. A 
f a i l u r e by Tenant to n o t i f y Landlord of Tenant's 
exercise of the Right of F i r s t Refusal i n w r i t i n g 
w i t h i n such twenty (20) Business Days shall 
constitute a waiver of Tenant's Right of F i r s t 
Refusal, and Landlord may, at any time during the 
s i x (6) month period ending s i x (6) months a f t e r 
the date of the Right of F i r s t Refusal Notice, 
lease a l l or any portion of the offered premises 
without regard to t h i s Section 45. I n the event 
that Landlord f a i l s t o lease such offered premises 
w i t h i n such s i x (6) month period. Landlord may not 
lease such premises thereafter without once again 
n o t i f y i n g Tenant i n accordance with t h i s Section. 
I n addition, at any time that Landlord has not 
entered i n t o a l e t t e r of i n t e n t or a lease f o r 
such offered premises. Tenant may, upon w r i t t e n 
notice t o Landlord, exercise the Right of F i r s t 
Refusal. 

(b) The r i g h t s set f o r t h i n t h i s Section 45 are 
subject and subordinate i n a l l respects to: 
( i ) the r i g h t s of tenants i n the Building e x i s t i n g 
on the date of t h i s Lease, ( i i ) renewal r i g h t s 
given t o any current tenants or future tenants i n 
the Building, ( i i i ) any expansion r i g h t s i n 
existence on the date of t h i s Lease, and (iv) any 
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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 tenant the right to 
lease rentable space in excess of f i f t y percent 
(50%) of the space such tenant i s 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 F i r s t Refusal for such expansion premises 
as set forth in the la s t sentence of Section 4'5 (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 F i r s t Refusal within twenty (20) 
Business 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. 

(c) I f Tenant properly exercises the Right of F i r s t 
Refusal, the Right of F i r s t Refusal Premises shall 
be leased by Tenant with no Landlord's Work with 
respect thereto other than to demolish space as 
specified by Tenant and "broom clean" as agreed 
upon by Landlord and Tenant. I f the Right of 
Fi r s t Refusal i s exercised during the I n i t i a l 
Term, unless the Right of F i r s t Refusal Premises 
i s r e t a i l space on the f i r s t floor of the 
Building, Landlord w i l l provide an allowance for 
construction of Tenant's build-out of the Right of 
Fi r s t Refusal Premises and a moving allowance in 
an amount equal to $23.00 and $2.00, respectively, 
per square foot of the Rentable Area of the Right 
of F i r s t Refusal Premises, multiplied by a 
fraction, the numerator of which shall be the 
number of months remaining in the I n i t i a l Term (if 
any) after the Right of F i r s t Refusal Commencement 
Date and the denominator of which shall be one 
hundred and twenty (120). 

(d) Commencing upon each Right of F i r s t Refusal 
Commencement Date, the Right of F i r s t Refusal 
Premises shall become a part of the Premises for 
the remainder of the Term, subject in a l l 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 F i r s t Refusal Commencement Date. Tenant 
shall pay the Annual Minimum Rent (except as 
provided in Section 45(e) below) and Additional 
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Rent for the Right of Fir s t Refusal Premises on 
the same square footage basis, based upon the 
Rentable Area of the Right of F i r s t Refusal 
Premises, as shall be applicable to the Premises 
leased on the Commencement Date (including, 
without limitation, the same Base Year), i t being 
expressly agreed that there shall be no i n i t i a l 
abatement of Rent for the Right of Fir s t Refusal 
Premises. 

(e) Notwithstanding Section 45(d) above, in the event 
that the Right of First Refusal Premises are 
r e t a i l premises on the f i r s t floor of the 
Building, the Annual Minimum Rent shall be the 
f a i r market rental of equivalent space in the 
downtown Pittsburgh market. Landlord shall 
provide Tenant with a notice of Landlord's 
determination of the fa i r market rent and shall 
provide Landlord's supporting documentation 
therefor not later than sixty (60) days after the 
exercise of the Right of F i r s t 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 i f 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 f a i r market rent to a 
determination by appraisers in accordance with 
Section 3(c) of this Lease or ( i i ) rescind 
Tenant's exercise of the Right of F i r s t Refusal, 
in which event Landlord may lease the Right of 
F i r s t Refusal Premises as i f Tenant did not 
exercise the Right of Fir s t Refusal for such 
premises or ( i i i ) accept such determination either 
by notice to Landlord or by not electing (i) or 
( i i ) by the expiration of such tenth (10th) 
Business Day. In addition. Tenant shall pay a l l 
cost of a l l u t i l i t i e s utilized by Tenant in the 
Right of Fir s t Refusal Premises as Additional Rent 
i f the Right of First Refusal Premises are r e t a i l 
premises on the f i r s t floor of the Building. 

46. Termination Rights. 

(a) Tenant may, at Tenant's option, terminate this 
Lease 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 a l l costs incurred by 
Landlord in connection with, or in contemplation 
of, this Lease, including Landlord's costs of the 
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Landlord's Work and a l l allowances, commissions 
and legal fees and costs incurred by Landlord. 

(b) Tenant may, at any time during the I n i t i a l Term 
(but not during any Renewal Terms) exercise the 
Buy-Out Right upon not less than s i x (6) months 
w r i t t e n notice to Landlord. I n order to 
e f f e c t i v e l y exercise the Buy-Out Right, the notice 
of such exercise must be accompanied by the Buy-
Out Payment. The Buy-Out Payment s h a l l be a sum 
equal t o ( i ) the Tenant Improvement Allowance and 
Moving Allowance, mu l t i p l i e d by a f r a c t i o n the 
numerator of which s h a l l be the number of months 
remaining i n the I n i t i a l Term a f t e r the Buy-Out 
Ef f e c t i v e Date and the denominator of which s h a l l 
be one hundred and twenty (120) , plus ( i i ) the 
construction allowance given by Landlord to Tenant 
wit h respect to the Right of F i r s t Refusal 
Premises ( i f any) pursuant to Section 45(c) above, 
m u l t i p l i e d by a f r a c t i o n , the numerator of which 
s h a l l be the number of months remaining i n the 
I n i t i a l Term a f t e r the Buy-Out Effective Date and 
the denominator of which shall be the number of 
months remaining i n the I n i t i a l Term a f t e r . t h e 
Right of F i r s t Refusal Commencement Date w i t h 
respect t o the Right of F i r s t Refusal Premises f o r 
which such allowance was given, plus ( i i i ) f i f t y 
percent (50%) of the Annual Minimum Rent f o r the 
remainder of the I n i t i a l Term a f t e r the Buy-Out 
Ef f e c t i v e Date discounted back to the Buy-Out 
Ef f e c t i v e Date at the simple rate of f i v e percent 
(5%) , per annum. I n the event that Tenant 
properly exercises the Buy-Out Right, Tenant s h a l l 
surrender the Premises to Landlord on the Buy-Out 
Ef f e c t i v e Date i n accordance with Section 17 
hereof and neither Landlord nor Tenant s h a l l have 
any f u r t h e r r i g h t s , duties or obligations 
hereunder (except those surviving the termination 
of t h i s Lease) . I n the event that Tenant f a i l s to 
d e l i v e r the Premises on the Buy-Out Effec t i v e 
Date, Landlord shall have the option, at 
Landlord's sole option, to r e t a i n the Buy-Out 
Payment as liquidated damages ( i n which case t h i s 
Lease s h a l l remain i n f u l l force and e f f e c t ) or 
consider Tenant i n Default hereunder and pursue 
any and a l l remedies hereunder, at law or i n 
equity. 

47. Storage Space. Landlord shall make the Storage 
Premises available t o Tenant during the Term; provided however. 
that (a) the Storage Premises located to the south of the l i n e of 
Column 7 as shown as Exhibit E shall be made available to Tenant 
a f t e r December 1, 1994 and (b) the Storage Premises located to 
the west of the l i n e of column A as shown on Exhibit E s h a l l be 
subject i n a l l respects to the rights of the City of Pittsburgh 
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therein. Tenant s h a l l pay to Landlord the annual sum of Three 
Dollars ($3.00) per square foot of Storage Premises, which sum 
s h a l l be paid i n equal monthly installments, i n advance, i n the 
same manner as the Annual Minimum Rent, and s h a l l constitute 
Additional Rent hereunder. I n addition. Tenant shall pay on 
demand a l l separately metered e l e c t r i c i t y f o r the Storage 
Premises, the cost of separately metered f a c i l i t i e s to be borne 
by Landlord. Landlord may, at any time and from time to time 
during the Term, upon receipt of Tenant's p r i o r approval (which 
approval s h a l l not be unreasonably withheld) relocate the Storage 
Space to other space i n the basement of the Building f o r the 
unexpired Term. The cost of relocating stored materials shall be 
borne by Landlord. Tenant s h a l l use the Storage Premises solely 
f o r the storage of non-hazardous, non-toxic materials.and s h a l l 
comply i n a l l respects w i t h 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. I t i s expressly agreed and understood 
that under no circumstances whatsoever shall Landlord be l i a b l e 
f o r any loss, damage or destruction to any materials stored or 
maintained i n the Storage Premises and a l l such materials should 
be insured by Tenant (except f o r damages caused by the 
negligence, gross negligence or w i l l f u l misconduct of Landlord, 
or Landlord's employees, contractors or agents). The Storage 
Premises are leased by Tenant "as i s , where, i s " , with no 
improvements (or representations) being made by Landlord 
(provided, however, that Landlord s h a l l remove existing stored 
materials, i f any, and broom-clean the Storage Premises). 
Landlord s h a l l not provide Building services (except e l e c t r i c i t y ) 
or repairs w i t h respect to the Storage Premises. 

48. Moving Allowance. Landlord s h a l l give Tenant the 
Moving Allowance towards Tenant's costs of moving to the 
Premises. The Moving Allowance shall be paid by Landlord i n the 
same manner as the Tenant Improvement Allowance. Any unused 
Moving Allowance may, at Tenant's option, be used to offset Rent. 

49. Option t o Purchase. 

(a) Purchase Option. So long as no Tenant 
Default has occurred and i s continuing. 
Landlord hereby grants to Tenant an option t o 
purchase the Property owned by Landlord under 
the terms and conditions set f o r t h i n t h i s 
Section at any time during the Purchase 
Option Period. I n order to e f f e c t i v e l y 
exercise the Purchase Option, Tenant s h a l l 
n o t i f y Landlord of Tenant's exercise of the 
Purchase Option i n w r i t i n g , and shall 
nominate the f i r s t appraiser ( i n accordance 
w i t h Section 49(b) below). 

(b) Purchase Price. At the Purchase Closing, 
Tenant s h a l l pay to Landlord the Purchase 
Price i n immediately available funds. The 
Purchase Price s h a l l equal the f a i r market 
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value of the Property on the date of exercise 
of the Purchase Option by Tenant (without 
regard t o any mortgages on the Property which 
shall be released by Landlord p r i o r to the 
Purchase Closing). The f a i r market value of 
the Property shall be determined by an 
appraiser selected i n the following manner: 
Tenant s h a l l nominate an appraiser i n 
Tenant's notice of Tenant's exercise of the 
Purchase Option. I n the event that Landlord 
objects t o such f i r s t appraiser. Landlord 
shall so n o t i f y Tenant within twenty (20) 
days a f t e r receipt of Tenant's notice of 
Tenant's exercise of the Purchase Option and 
nominate a second appraiser; a f a i l u r e by 
Landlord to object to the f i r s t appraiser and 
nominate a second appraiser w i t h i n such 
twenty (20) day period s h a l l constitute an 
acceptance of the f i r s t appraiser and the 
f i r s t appraiser shall determine the f a i r 
market value of the Property. I n the event 
that Tenant objects to the second appraiser, 
Tenant s h a l l so n o t i f y Landlord w i t h i n twenty 
(20) days a f t e r receipt of the notice of the 
second appraiser; a f a i l u r e by Tenant to 
object to the second appraiser within such 
twenty (20) day period shall constitute an 
acceptance of the second appraiser and the 
second appraiser s h a l l determine the f a i r 
market value of the Property. I n the event 
that the Tenant objects to the second 
appraiser, both the f i r s t appraiser and the 
second appraiser shall determine the f a i r 
market value of the Property, and the 
Purchase Price s h a l l be based on the average 
of the two appraisals.- The cost of the 
appraisals shall be borne equally by Tenant 
and Landlord. Each appraiser s h a l l be 
disinterested, u n a f f i l i a t e d with either 
Tenant or Landlord, experienced i n real 
estate i n the downtown Pittsburgh o f f i c e 
market and MAI licensed. 

(c) Conveyance. At the Purchase Closing, 
Landlord s h a l l convey good and marketable 
t i t l e to the Property, by deed of special 
warranty, subject to ( i ) a l l matters of 
record or apparent upon inspection of the 
Property on the date of t h i s Lease, ( i i ) a l l 
easements, rights-of-way and encumbrances 
(except mortgages, judgments and liens) 
entered into after the date of this Lease 
which do not materially and adversely a f f e c t 
the use of the Property and ( i i i ) a l l leases. 
In addition, at the Purchase Closing, 
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Landlord and Tenant s h a l l enter i n t o an 
Assignment and Assumption Agreement, whereby 
Landlord shall assign a l l r i g h t , t i t l e and 
interest of Landlord i n and to the leases and 
assignable contracts applicable to the 
Property and Tenant s h a l l assume a l l r i g h t , 
t i t l e and interest i n and to the leases and 
assignable contracts applicable to the 
Property. 

(d) Warranties. Landlord s h a l l convey the 
Property t o Tenant "as i s , where i s , " with no 
representations or warranties whatsoever 
(except as set f o r t h i n Section 49(c) above), 
subject to a l l defects, l a t e n t or patent, 
known or unknown. Without l i m i t i n g the 
foregoing. Tenant agrees that, regardless of 
the physical or environmental condition of 
the Property, i f Tenant exercises the 
Purchase Option, the purchase of the Property 
s h a l l be completed f o r the f u l l amount of the 
Purchase Price, without o f f s e t , penalty, 
reduction, r i g h t of recoupment or deduction 
whatsoever (except as expressly may be 
provided with respect to proration of costs 
and expenses between the p a r t i e s ) , and Tenant 
s h a l l have no claim, or r i g h t of action, 
against Landlord, either p r i o r to or 
subsequent to the Purchase Closing, under 
t h i s Lease or otherwise at law or i n equity 
pertaining to, or a r i s i n g from, the nature or 
condition of the Property. I n the event that 
Tenant i s contemplating exercising the 
Purchase Option, Tenant s h a l l so n o t i f y 
Landlord (provided that Tenant may not so 
n o t i f y Landlord more often than once i n any 
eighteen (18) month period), and f o r six (6) 
months following such notice Landlord shall 
permit Tenant to inspect the Property and 
s h a l l provide Tenant with reasonable access 
to Landlord's books and records r e l a t i n g 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 i n connection w i t h t h i s Lease, the 
purchase of the Property by Landlord, the 
physical condition of the Property or whether 
the Property i s appropriate f o r Tenant's 
intended use thereof (except as set f o r t h i n 
Section 49(c) above); ( i i ) Tenant w i l l have 
had ample opportunity to f u l l y investigate 
the Property and a l l matters pertaining 
thereto; ( i i i ) Tenant s h a l l not re l y on any 
statement or representation of Landlord nor 
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any agent, attorney, employee or 
representative of Landlord nor on any 
information supplied by Landlord, i t s 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 i s entering i n t o t h i s 
Lease, and i n exercising the Purchase Option 
and completing i t s purchase of the Property, 
has agreed to r e l y e n t i r e l y on i t s own 
investigation of the Property; and (v) t h i s 
Lease gives Tenant ample opportunity to 
investigate f u l l y a l l zoning regulations, 
other governmental requirements, s i t e and 
physical conditions, and other matters 
af f e c t i n g the use and condition of the 
Property. This Section s h a l l survive the 
Purchase Closing. 

(e) Purchase Closing. The Purchase Closing s h a l l 
occur one hundred and eighty (180) days a f t e r 
the proper exercise of the Purchase Option by 
Tenant (provided that i f such day i s not a 
Business Day, the Purchase Closing s h a l l 
occur on the next Business Day), unless 
otherwise agreed by Landlord and Tenant, at 
such location i n Allegheny County and at such 
time selected by Tenant. 

(f) Prorations. 

( i ) A l l ad valorem property taxes 
and assessments and other taxes and 
assessments whether general or special s h a l l 
be prorated on a calendar year basis between 
Landlord and Tenant at and as of the Purchase 
Closing which, f o r the purposes of t h i s 
Section, shall be deemed to take place at the 
close of business on the date of the Purchase 
Closing. A l l r e a l t y transfer and documentary 
stamp taxes payable with respect to the 
instruments of conveyance s h a l l be paid by 
Tenant, to the extent of one-half thereof, 
and by Landlord, to the extent of one-half 
thereof. A l l costs and expenses of recording 
the conveyances, t i t l e insurance premiums, 
surveying expenses, environmental, 
engineering and s o i l s studies, and attorneys' 
fees f o r counsel to Tenant shall be paid by 
Tenant as i t s cost and obligation. A l l 
attorneys' fees f o r counsel to Landlord shall 
be paid by Landlord as i t s cost and 
obligation. 
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( i i ) A l l rent collected by-
Landlord p r i o r to the Purchase Closing and 
which relates t o a date a f t e r the Purchase 
Closing s h a l l be prorated as of the date of 
the Purchase Closing. A l l u t i l i t y charges 
s h a l l be prorated as of the date of the 
Purchase Closing, i n the event Tenant s h a l l , 
a f t e r the date of the Purchase Closing, 
receive any payments of rents f o r the month 
i n which the Purchase Closing occurs f o r 
which proration was not made at Purchase 
Closing, Tenant s h a l l remit promptly t o 
Landlord the portion thereof to which 
Landlord i s e n t i t l e d , rents being applied to 
the l a t e s t months f o r which rent i s due 
f i r s t . Landlord s h a l l be e n t i t l e d to a l l 
prorated rent payments f o r any period p r i o r 
to the month i n which the Purchase Closing 
occurs, and s h a l l have the r i g h t to sue f o r 
the same, but Tenant shall not be obligated 
t o undertake any c o l l e c t i o n a c t i v i t i e s f o r 
the same. Tenant agrees t o deliver promptly 
to Landlord a l l rent prorated payments f o r 
any period p r i o r to the month i n which the 
Purchase Closing occurs which Tenant receives 
a f t e r the date of the Purchase- Closing 
without reduction f o r o f f s e t f o r out-of-
pocket c o l l e c t i o n costs incurred by Tenant. 
This Subsection s h a l l survive the Purchase 
Closing, 

( i i i ) Except as otherwise 
s p e c i f i c a l l y provided to the contrary, a l l 
income and current operating expenses s h a l l 
be adjusted and prorated as of Purchase 
Closing. 

(iv) At the Purchase Closing, 
Landlord s h a l l d e l i v e r t o Tenant a statement 
s e t t i n g f o r t h : (A) a l l actual costs of 
Tenant Pass Throughs f o r the Landlord's 
P a r t i a l Year and (B) a l l amounts paid by 
tenants under the leases f o r Tenant Pass 
Throughs f o r the Landlord's P a r t i a l Year (the 
amount by which (A) exceeds (B) ( i f any) i s 
sometimes referred to herein as the 
"Landlord's D e f i c i t " and the amount by which 
(B) exceeds (A) ( i f any) i s sometimes 
referred to herein as the "Landlord's 
Excess"). Tenant may r e l y on such statement 
i n b i l l i n g the tenants i n the following 
calendar year, and sh a l l b i l l tenants f o r any 
d e f i c i t i n the Tenant Pass Throughs i n 
accordance with the terms of the leases. At 
the.Purchase Closing, Landlord s h a l l pay the 
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Landlord's Excess ( i f any) to Tenant. Upon 
receipt of the funds from the increased 
b i l l i n g s to the tenants r e l a t i n g t o 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 
D e f i c i t ( i f any)). 

(g) Default. Upon a material and substantial 
default by Tenant or Landlord under t h i s 
Section 49 a f t e r the exercise of the Purchase 
Option by Tenant, the non-defaulting party 
may ( i ) terminate the purchase and sale 
contemplated herein, i n which event the 
defaulting party shall reimburse the non-
defaulting party f o r a l l costs and expenses 
incurred i n connection herewith, and i f 
Tenant i s the defaulting party. Tenant s h a l l 
thereafter have no r i g h t t o exercise the 
Purchase Option, t h i s Lease continuing as i f 
the Purchase Option were not included herein, 
( i i ) t r e a t such default as a Default, i n 
which event the non-defaulting party s h a l l 
have a l l the rig h t s and remedies set f o r t h i n 
t h i s Lease, and/or ( i i i ) pursue any and a l l 
other remedies available at Law or i n equity. 
A l l said remedies are cumulative and s h a l l 
not be exclusive. 

50. Other Tenants. Landlord s h a l l not enter i n t o any 
lease f o r any port i o n of the Property with a party which i s an 
energy-related competitor of Tenant without the p r i o r consent of 
Tenant. I n the event that Landlord wishes t o enter i n t o any such 
lease, Landlord s h a l l so n o t i f y Tenant. Tenant s h a l l n o t i f y 
Landlord of Tenant's objection to such proposed Tenant w i t h i n 
f i f t e e n (15) Business Days a f t e r receipt of such notice; a 
f a i l u r e by Tenant to object w i t h i n such f i f t e e n (15) Business 
Days s h a l l constitute a waiver of such objection. I n addition, 
Landlord s h a l l not enter i n t o any lease for any p o r t i o n of the 
Property which permits a tenant to use or occupy such tenant's 
premises f o r the following purposes without Tenant's p r i o r 
w r i t t e n consent: massage parlor; f a c i l i t i e s providing or 
permitting nude or semi-nude dancing or pornographic shops; any 
store of which 25% or more of the display space e n t a i l s 
pornographic materials; .video arcades; or a pet store. 

51. Parking. Landlord shall use reasonable e f f o r t s to 
assist Tenant to arrange f o r parking of automobiles f o r Tenant 
and Tenant's employees. A l l such parking s h a l l be at Tenant's 
sole cost and expense and any f a i l u r e to provide parking s h a l l 
not constitute a default or breach of t h i s Lease by Landlord. 
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52. Coal 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 
HOUSE, 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 i s set f o r t h i n the 
manner provided i n Section 1 of the Act of July 17, 1957, P.L. 
984, as amended, and i s not intended as notice of unrecorded 
instruments, i f any.) 

53. Time of the Essence. Time i s of the essence of 
each and every provision of t h i s Lease including the payment of 
a l l sums hereunder and the exercise of a l l options by Tenant. 

54. C o n f i d e n t i a l i t v . I t i s c r i t i c a l t o Landlord that 
the terms of t h i s Lease and other confidential information remain 
c o n f i d e n t i a l , i n l i g h t of the po t e n t i a l adverse consequences t o 
the m a r k e t a b i l i t y of the Building and space i n the Building. 
Unless otherwise required by Law, as may be necessary t o operate 
the Building, as otherwise necessary t o comply w i t h t h i s Lease or 
as necessary t o f i l e a Memorandum of t h i s Lease, neither party 
hereto s h a l l disclose any co n f i d e n t i a l information without the 
p r i o r w r i t t e n consent of the other party hereto, which consent 
s h a l l not be unreasonably withheld; " c o n f i d e n t i a l information" 
s h a l l include the contents of t h i s Lease and any information not 
generally know t o the public regarding the Building or the 
operations thereof, including f i n a n c i a l information regarding the 
Building. 

IN WITNESS WHEREOF and intending t o be l e g a l l y bound 
hereby, Landlord and Tenant have respectively executed t h i s Lease 
as of the day and year f i r s t above w r i t t e n . 

WITNESS: LANDLORDS 

PROPERTY VENTURES, LTD. 

- "1 

Vice-president and 
General Manager 

ATTEST: 

T i t l e : SeCRETAflY 

TENANT: 
DUQUESNE IJIGHT COMPANY 

By: 
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CHAMBER OF COMMERCE BUILDING 

.•S Q). 
x: bo 

R nOft O S.F. U.S.F. %OF BLDG ADD-ON R.S.F. 

2ND 20.774 19,357 6.56518% 554 19,911 

3RD 20,790 19,373 6.57024% 554 19,927 

4TH 21,126 19.709 6.87642% 563 20,272 

STH 21,126 19,709 6.67642% 563 20.272 

6TH 21,126 19,709 6.67642% 563 20,272 

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

8TH • 21,151 19,734 6.68432% 564 20.298 

9TH 21.151 19,734 6.68432% 564 20.298 

10TH 21,151 19,734 6.68432% 564 20,298 

11TH 21,151 19.734 6.66432% 564 20.298 

\m 21,151 19,734 6.68432% 564 20,298 

14A 21,151 19,734 6.68432% 564 20,298 

14TH* 21,151 18,734 6,68432% 564 20,298 

ISTH 21,151 19,734 6.68432% 564 20,298 

ISTH 21,151 19.734 6.68432% 564 20,298 

SUBTOTAL 316,427 285,172 6,431 303,603 

LOBBY 2,276 G.S.F. - Qroes Square Fast (Maa«urod from QlaM lino) 
U.8.F.- Uublo 8 quar« F«at (G.S.F. — Slalrt, Shaft & Elw. 1,417) 

% OF BLDG - G.S.F. Dkldad By Subtotal ot Floora 2 - 1 6 
ADD-ON » % of Bldg. * Total of Lobby, Loading Dock & Panthouao (B,431) 

R.S.F. - Ranlablo Square F«at (U.S.F. + Add-On) 

LOADING DOCK 4,538 

G.S.F. - Qroes Square Fast (Maa«urod from QlaM lino) 
U.8.F.- Uublo 8 quar« F«at (G.S.F. — Slalrt, Shaft & Elw. 1,417) 

% OF BLDG - G.S.F. Dkldad By Subtotal ot Floora 2 - 1 6 
ADD-ON » % of Bldg. * Total of Lobby, Loading Dock & Panthouao (B,431) 

R.S.F. - Ranlablo Square F«at (U.S.F. + Add-On) 

PENTHOUSE 
PUMP ROOMS 1,617 

G.S.F. - Qroes Square Fast (Maa«urod from QlaM lino) 
U.8.F.- Uublo 8 quar« F«at (G.S.F. — Slalrt, Shaft & Elw. 1,417) 

% OF BLDG - G.S.F. Dkldad By Subtotal ot Floora 2 - 1 6 
ADD-ON » % of Bldg. * Total of Lobby, Loading Dock & Panthouao (B,431) 

R.S.F. - Ranlablo Square F«at (U.S.F. + Add-On) GRAND TOTAL 324,858 

G.S.F. - Qroes Square Fast (Maa«urod from QlaM lino) 
U.8.F.- Uublo 8 quar« F«at (G.S.F. — Slalrt, Shaft & Elw. 1,417) 

% OF BLDG - G.S.F. Dkldad By Subtotal ot Floora 2 - 1 6 
ADD-ON » % of Bldg. * Total of Lobby, Loading Dock & Panthouao (B,431) 

R.S.F. - Ranlablo Square F«at (U.S.F. + Add-On) 

•NoU: For tho 14lh Floor, which J« a Muftl-Tfl/wnt Floor, GNC ha« 5,646 R.S.F. ond DLCO hat 14,652 R.S.F. 

DLCO First Floor Space 

Usable/Rentable Ratio 

•, 
14th Floor (BasU) 

U«abla Area (G.S.F. - Stalre, Shaft & Elevator) 
Common Area (mechanical room, restrooma, Janitorial room, lobby) 

Nat Ueeble Area 

19,734 

2,554 

17,180 

RentableArea «• 
Net Usable /rea 

- 20.298 
17,180 

1.161 Rentable 
A d d - O n Factor 

Flrat Floor 

First Le/el {Uaable Area) 
xRentable Add-On Factor 

Ren\abio Area 

1,436 sf 
1.161 
1.696 «f 

Tenants Operating Expense Proportionate Share (303,603 sf + 1.696 sf) 

Oxford Development Company 

305.299 



Exhibit A 
Page 2 of 8 

CHAMBER O F C O M M E R C E BUILDING 
F I R S T F L O O R RETAIL S P A C E 

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 305,299 

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 
A l l e l e c t r i c t o Tenant f l o o r s f o r the f i f t h , seventh, eighth, 
tenth and fourteenth f l o o r s and additional f u l l f l o o r s leased 
pursuant to Section 1(b) of t h i s Lease only 
New e l e c t r i c a l , HVAC and plumbing systems to Building core area 
(including new restroom f i x t u r e s ) for a l l Tenant f l o o r s including 
new r i s e r s and HVAC main feeder duct within Tenant space 
New f i r e alarm system i n Building core area 
ADA and Building code update items on Tenant f l o o r s i n Building 
core area 

Tenant space demolition and clearance by Landlord 

FIRST FLOOR OFFICE PREMISES 
Repair leak i n ground/wall and related i n t e r i o r wall damage 
Remediate known asbestos 
Tenant space demolition and clearance by Landlord 



EXHIBIT C 

RULES AND REGULATIONS 

DEFINITIONS 

OBSTRUCTIONS 

WASHROOMS 

Wherever i n these Rules and Regulations the 
word "Tenant** i s used, i t shall be taken to 
apply to and include the Tenant and i t s 
agents, employees, invitees, licensees, 
subtenants and contractors, and i s to be 
deemed of such number and gender as the 
circumstances require. The words "leased 
area" or "premises" i s 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, h a l l s , 
passages, elevators, stairways and other 
common area provided by Landlord shall not be 
obstructed by Tenant, or used by Tenant f o r 
any other purpose than f o r ingress and 
egress. Other uses of common areas 
(including United Way, Scouting f o r Food and 
other charitable s o l i c i t a t i o n s ) shall be 
subject i n each instance to Landlord's p r i o r 
w r i t t e n approval. 

To i l e t rooms, water-closets and other water 
apparatus s h a l l not be used f o r any purposes 
other than those f o r which they were 
constructed. 

INSURANCE 
REGULATIONS 

GENERAL 
PROHIBITIONS 

Tenant s h a l l not do anything i n the premises 
or Building, or bring or keep anything 
therein, which w i l l i n any way increase or 
tend to increase the r i s k of f i r e or the rate 
to f i r e insurance, or which w i l l c o n f l i c t 
with the regulations of the Fire Department 
or the f i r e laws, or with the rules and 
regulations of the City of Pittsburgh, or any 
other governmental authority having 
j u r i s d i c t i o n over the Building, or with any 
insurance pol i c y on the Building or any part 
thereof, or with any law, ordinance, rule or 
regulation a f f e c t i n g 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 j u r i s d i c t i o n over the 
Building. 

In order t o insure proper use and care of the 
premises. Tenant shall not, without 
Landlord's p r i o r w r i t t e n consent: 



(a) Keep animals or birds i n the premises. 

(b) Use premises as sleeping apartments. 

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

(d) Make improper noises or disturbances of 
any kind or sing, play or operate any 
musical instrument, radio or televisions 
(excluding radios and televisions used 
fo r normal business purposes) or 
otherwise do anything to disturb other 
tenants or tend to in j u r e the reputation 
of the Building. 

(e) Mark or d e f i l e elevators, water-closets, 
t o i l e t rooms, walls, windows, doors or 
any other part of the Building. 

(f ) 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 i n the h a l l s , stairways, 
elevators or l i g h t wells of the 
Building. 

(g) Cover or obstruct any window, skylight, 
door or transom that admits l i g h t . 

(h) Fasten any a r t i c l e , d r i l l holes, drive 
n a i l s or screws i n t o the walls, f l o o r s , 
woodwork, window mullions, or 
p a r t i t i o n s ; nor sh a l l the same be 
painted, papered or otherwise covered or 
i n any way marked or broken. 

( i ) I n t e r f e r e with the heating or cooling 
apparatus. 

( j ) Allow anyone but Landlord's employees or 
contractors to clean premises. 

(k) Leave premises without locking doors to 
premises, stopping a l l non-essential 
o f f i c e machines, and extinguishing a l l 
l i g h t s . 

(1) I n s t a l l any shades, blinds, or awnings, 

(m) Use any e l e c t r i c heating device. 

- 2 -



PUBLICITY 

BUSINESS 
MACHINES 

MOVING OF 
EQUIPMENT 

(n) Manufacture any commodity, or prepare or 
dispense any foods or beverages, whether 
by vending or dispensing machines or 
otherwise, or alcoholic beverages, 
tobacco, drugs, flowers, or other 
commodities or a r t i c l e s on or from the 
premises. 

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

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

(q) Place door mats i n public corridors. 

Tenant s h a l l not use the name of the Building 
i n any way i n connection with Tenant's 
business except as the address thereof. 
Landlord s h a l l also have the r i g h t to 
proh i b i t any advertising by Tenant, which, i n 
the opinion of Landlord, tends to impair the 
reputation of the Building or i t s 
d e s i r a b i l i t y as a building f o r o f f i c e s ; and 
upon w r i t t e n notice from Landlord, Tenant 
shall r e f r a i n from or discontinue such 
advertising. 

Business machines and mechanical equipment 
which cause vi b r a t i o n , noise, cold or heat 
that may be transmitted to Building's 
structure or to any leased space outside 
premises s h a l l be placed and maintained by 
Tenant, at i t s sole cost and expense, i n 
settings of cork, rubber, or spring type 
v i b r a t i o n eliminators s u f f i c i e n t to absorb 
and prevent such vibration, noise, cold or 
heat; 

Landlord reserves the r i g h t to designate the 
time and the method whereby f r e i g h t , small 
o f f i c e equipment, f u r n i t u r e , safes and other 
l i k e a r t i c l e s may be brought i n t o , moved or 
removed from the Building or rooms, and to 
designate the location f o r temporary 
disposition of such items. I n no event s h a l l 
any of the foregoing items be taken from 
Tenant's space fo r the purpose of removing 
same from the Building without the express 
consent of both Landlord and Tenant. 

ENTRANCE Landlord reserves the r i g h t to exclude the 
general public from the Building upon such 
days and at such hours as i n Landlord's 
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judgment w i l l be f o r the best i n t e r e s t of the 
Building and i t s tenants. Persons entering 
the Building a f t e r 6:00 P.M. on business days 
and at a l l times on Saturdays, Sundays and 
holidays must sign the r e g i s t e r maintained 
for that purpose. 

RIGHTS 10. Without abatement or diminution i n rent, 
RESERVED TO Landlord reserves and s h a l l have the 
LANDLORD following r i g h t s : 

(a) To change the name or street address of 
Building and the arrangement and/or 
location of entrances, passageways, 
doors, doorways, corridors, elevators, 
s t a i r s , t o i l e t or other public parts of 
the Building; 

(b) To i n s t a l l and maintain a sign or signs 
on the exterior of the Building; 

(c) To have access f o r Landlord and other 
tenants of Building to any mail chutes 
i f any located on the premises according 
to the rules of the United States Post 
Office; 

(d) To determine Building standard signage 
and t o determine and supply Building 
lavatory and j a n i t o r i a l supplies used on 
the premises; 

(e) At any time or times Landlord either 
v o l u n t a r i l y or pursuant to governmental 
requirement, may, at Landlord's own 
expense, make repairs, a l t e r a t i o n s or 
improvements i n or t o the Building or 
any part thereof and during alterations, 
may close entrances, doors, windows, 
corridors, elevators or other 
f a c i l i t i e s , provided that such acts 
sh a l l not unreasonably i n t e r f e r e with 
Tenant's use and occupancy of the 
Premises as a whole; 

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

(g) During the l a s t s i x (6) months of the 
term or any part thereof, i f during or 
p r i o r to that time the Tenant vacates 
the premises, to decorate, remodel, 
repair, a l t e r or otherwise prepare the 
premises f o r reoccupancy; 
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(h) To constantly have pass keys to the 
premises; 

( i ) To grant to anyone the exclusive r i g h t 
to conduct any p a r t i c u l a r business or 
undertaking i n the Building; 

( j ) To take any and a l l measures, including 
inspections, repairs, a l t e r a t i o n s , 
additions and improvements to the 
premises or to the Property, as may be 
necessary or desirable f o r the safety, 
protection or preservation of the 
Premises or the Property or Landlord's 
inter e s t s , or as may be necessary or 
appropriate i n the operation of the 
Property. 

Landlord may enter i n t o the premises and may 
exercise any or a l l of the foregoing ri g h t s 
hereby reserved without being deemed g u i l t y 
of an e v i c t i o n or disturbance of Tenant's use 
or possession and without being l i a b l e i n any 
manner to the Tenant. 

REGULATION 11. Landlord s h a l l have the r i g h t t o make such 
CHANGES other and fu r t h e r reasonable rules and 

regulations as i n the judgment of Landlord, 
may from time to time be necessary or 
desirable f o r the safety, appearance, care, 
and cleanliness of the Building and f o r the 
preservation of good order herein. Landlord 
s h a l l not be responsible to Tenant fo r any 
v i o l a t i o n of rules and regulations by other 
Tenants. 
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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 Undersigned and constitutes the 
valid and binding obligation of Undersigned, 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 ofisets 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 o£ and may be relied upon by, 

IN WITNESS WHEREOF, Undersigned has executed this Certificate as of the 
day of , . 

WITNESS: 

By: . 
Title: 
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EXHIBIT F 

DESCRIPTION OF TENANT'S WORK FOR FIRST FLOOR OFFICE PREMISES 

Add a new HVAC system 
Modify plumbing 
Drop c e i l i n g 
Add e l e c t r i c 



EXHIBIT 'G* 

to Lease Dated March 1, 1994 by and between 

PROPERTY VENTURES LTD. 
and 

DUQUESNE UGHT COMPANY 

JANITORIAL SERVICES 

A. SCHEDULE OF SERVICES 

L Cleaning services to be perfonned five (5) nights per week, except on designated holidays, or 
as specifically indicated hereinafter. 

B. SCOPE OF WORK 

1. Building Entrances and Public Areas 

a. Sweep and damp mop pavers and steps nightly, weather permitting. 

b. Al l 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. A l l wall surfaces (excluding high work) are to be dusted nightly using approved method 
to remove fingerprints and smudges nightly. 

e. Al l 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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3. 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. 

b. Carpeted areas arc to be vacuumed five (5) times per week. 

c High dust or wash all electrical and air conditioning fixtures yearly. 

d. Drinking fountains are to be cleaned and sanitized nightly. 

e. Public telephones are to be cleaned nightly. 

4. General. Office Areas 

Nightly, unless otherwise indicated 

a. Damp mop all stone, ceramic tile, terrazzo and other types of unwaxed flooring weekly. 

b. Sweep all vinyl, asphalt, rubber and similar types of flooring as required using an 
approved method and buff monthly. 

c Vacuum all rugs and carpeted areas once each week and corridors twice a week. Spot 
vacuum as required. 

d. Hand dust or wipe clean all furniture, file cabinets, fixtures, window sills, and wash said 
sills when necessary. 

e. Dust all telephones. 

f. Dust all chair rails, trim, etc 

g. Remove all gum and foreign matter on sight 

h. Empty and clean all waste receptacles and remove wastepaper and waste materials to 
a designated area. 

i. Clean carpet spots of 6" in diameter or less. 

j . Wash dean all water fountains and water coolers, 

k. Dust all glass furniture tops. 

1. Remove hand marks on elevator hatchway doors, 

m. Wipe dean all bright work. 
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n. 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 ai 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 surfaces near light switches, entrance 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 hangings 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. 

g. Dust yearly all air conditioning louvers, grills and lights not reached in nightly cleaning. 

h. 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. 

e. 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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h. EmpCy and clean sanitary disposal receptacles, and provide wax paper bag in 
receptacle. 

i. Clean and wash waste receptacles and dispensers. Remove all waste products to a 
designated area 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 each month which includes lights, walls and grills, 

e. Wash toilet lighting fixtures as often as necessary but not less than twice per year. 

6. 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. 

e. Loading areas to be swept daily and floor areas hosed down as required. Wall surfaces 
are to be cleaned weekly. Overhead equipment dusted monthly. 
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7. Window Cleaning 

a. AU exterior windows shall be cleaned inside and outside three (3) times per year, 
weather permitting. Window frames and associated metal to be wiped and cleaned 
upon completion of all window washing. 

b- AU interior partition glass (including glass doors) on Tenant floors to be cleaned 
quarterly. 

c Glass on directory boards to be cleaned daily. 

8. Plaza and Sidewalk Areas 

a. Sweep daily, weather permitting. 

b. ' Remove snow and ice as soon as possible from all traflic areas and using approved 

snow melting chemicals where practical 

c Gum and other foreign materials to be removed as required. 

<L Trash receptacles shall be cleaned daily. 

e. Remove debris from landscaped areas as required. 

9. Roof Surfaces 

a. All roofs and setbacks are to be cleaned every other month, weather permitting. 

10. Duties of Day Personnel 

The following is a general list of functions only, weather permitting. 

a. Check all public areas constantly, picking up all foreign matter on sight. 

b. Sweep lobby as required, five (5) days a week, using an approved chemically treated 
doth. 

c Elevator cab floors are to be cleaned at least two (2) times each day and more 
frequently when needed. 

d. Wipe dean and remove finger marks from all metal bright work throughout interior 
of building lobby daily. 

e. Sweep sidewalks. 

f. Lay down and remove lobby runners as necessary. 
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g- Sweep the public staircases. 

h. Wash and wax stairways yearly. 

i . Keep in dean condition all public telephones and their enclosures, as required, 

j . Clean building 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 towel dispensers as required. 

b. Service sanitary napkin dispensers as necessary, 

c Fill soap dispensers as necessary. 

d. Wipe clean all countertops. 

I L Extra Service 

Landlord shall supply the following additional services at tenant's expense: 

a. Cleaning of private bathrooms. 

b. Shampooing of carpeting. 

c Monthly dry deaning of funnel areas and elevator lobbies. 
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C H E S T E R 
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 UI Residual Waste Compliance 
Activities for Power Generation Stations 

Chester is pleased to 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 Januaty 1, 1994, in order for us to meet the requirements of Section 6.0 Schedule 
and accept the conditions stated in Section 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. 

lames E. Hall 
Vice President 

R E C E I V E D 
JEH:ss $-0457 „ , „ „ , . 
cc: D. Faust ' N O U 9 1993 

A. Lisanti 
D. Mills 

ACCOUNTING 

30CC Tecf. Center Oove 

Mc<*"3ev«:= . Pennsy i von ia ' - i - u 
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CC*. . C . / < ^ 
^^ •DnqmnB U^* Compaq 

Facsimile Cover Sheet 

Comments: 

RECEIVED 

NOV 3 0 1993 

ACCOUNTING 

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 
this cover page: 25 

Please review and fax your acknowledgment to us immediately to allow 
us to proceed with the PUC affiliate Interest filing. 
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P I M M thow our ordar numbar. Mam numbw. flock IHVOICC IMTRUCTIOMS 
,„ mmlnt, dMlinatlon and twimn numbf fHapp*-

SMdfraloMbUt and DWOtCE IN TRIPLICATE to; — i * ^ ^ p ^ * ^ ^ ^ m — • 
AcooitfrtaP«vaWa0^a9-* Ingtamitordar.tmoiCMafatoshowttwktenilol 
Duquetna Ught Com{Mny unit aaapOMn oo VHwrttHnanaai. Whan Invddng 
P.O.Box 1920 fortnnaportaMancftarg«a,ifwaystutatantitfayour 
Pms&urgh. PA 1523Q-1QS0 changaa by andoainfl prepaid carrlar's invcioa. 

-DUQUESNE LISHT COMPANY 
CORPORATE PURCHASING OEPT* H-P 
2101 BEAVER AVENUE 
PITTS BUR ©4 T * PA 15233 
TELEPHONE: (412) 393-8611 
FAX: (412) 393-8619 

OO NOT WX PCMNSVLVAMU SALES TAX. Olract Pwnwt #00131 tacuwlto OuqtMMM Light Company 
conttltuwi luthority for Paymem of Safn and U M Taxes dlraclty 1o ttia Dapanmant of Revenue 

NOTfc OethmlM accaotM fcOO a.m. to 4D0 p m. Uonctay througrt Frhtty (oxespt noUdayi). 

omen 
NUMBER: Pl2 7552 

V E N D O R : C H E S T E R ENVIRSNMENTAL 
Pm >0m BOX 15851 
PITT5BURSH» PA 15851 

ROBERT J DRUG A 
DUQUESNE LIGHT COMPANY 

HQNE OXFORD CENTRE 
MAIL DROP 16-4 
301 GRANT ST-
PITTSBURGH t PA 15279 

BUYER: 

ALEXANDER G PAROU 
THIS I S YOUR PURCHASE ORDER 

ATTACHMENTS: 

SEE ATTACHMENTS 
uautsinoNEn: FREDERICK J BICKERTQ 
MOuiomoN Nuuatft X7AY999340 

QUANTITY STOCK 
Nuuacn UMTfWCS 

301 TO PREPARE REP CRTS* CLOSURE PLANS t 
PERMIT APPLICATIONSr "CONCEPTUAL 
DESIGN - PACKAGES**! "DETAILED DESIGN 
PACKAGES"T "DETAILED DESIGN PACKAGES" 
AND "CHAPTER 299 COWLIANCE PACKAGES" 
REQUIRED TO ACHIEVE THE FGLLQWING 
ULTIMATE GOALS* IN COMPLIANCE WITH 
THE PA RESIDUAL WASTE MANAGEMENT 
REGULATIONS 2 

. EVALUATE PHASE I I PRELIMINARY 
ENGINEERING RESULTS-VERSUS SINGLE 
WASTE WATER TREATMENT FACILITIES FOR 
CHESWICK AND ELRAMA* .. 

• AT A -MINIMUMf * REPLACE THE ELRAMA 
BOTTOM-ASH .AND POLISHING. PONDS WITH 
AN ABOVE GROUD WASTE WATER TREATMENT 
FACILITY. 

• I F RETAINEDi COMPLY WITH STORAGE 
REGULATIONS FOR THE CHESWICK» ELRAMA» 
AND PHILLIPS COAL - PILE * RUNOFF PONDS 
AND CHESWICK MISCELLANEOUS WASTE, 
BOTTOM. ASH RECYCLE, AND BOTTOM ASH 
EMERGENCY PONDS* 

TYPE OF QUOTATION: 
Quotstion Number: 
Point of Shipment: 
Terrm 
Moda'af rffight 

X 
P I C 2 - 3 1 2 

Writtan Vafbal 

Cash Discount 
Sales Tax Status, 

Quotstion D«to: _26-93 
Shipment to be ^ a ^ 

D E S T / | ^ S h j p p i f t g W a l f l h t 

Order Coda 
BL 

CONDITIONS 
Unl«u otn«rwli« w m a upon In writing tn« V«ndef •«T««a to mttum* W o< »ny tuit for lrt«lrtfl«m«nt o* B«t«nt« Orouflht *<t*<i\it Ihlt eoffio^ny by ' , " 0 " ° ! 
tn«M 900<ls Mtd toiammntty Iftli c o m o « i v »g*l»»« »"V IU04(lty, mclu<»lnecom«nd WMnwt rMUitlnfl from «ucft ujlt. Tn« jdSltloAal and ft(pe)«ni«n(»fy Iwmi ln<:iua«<i 

4frn tn* BacH of tnn onwr imil iogly. 

ThC ATTACHED ACXNOWLEDGME"^ ¥ ' ^ B P SIONEO AHO RETURNED WITHIN SCVeN 
D A V * "-â -Mi T U B n A T T nv n o n « * 
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WVQtd MSTRUCnOMI 

S«nci tnlgM bW and INVOICE IN TRIPLICATE te 
Accounti PsytfiM Ompt 29-4 

- Ouqimn* Ugm Company 
P.O. Box 1820 
Ptttaburytu PA 15230-1830 

ptaaia tnoar our ordar numoar. Dam iMimMr. stock 
numtw. dettUtanon and rataaae number (If appu-
caeia| on al Imoieaa. packages aid pepan porialn-
Ing to mto order, tnvoleas an to ehow tha idandcal 
und si lopean on Ms writtan order. When {nvoieifiQ 
tor bensponatlon tihargea. atwsyi subatentiale yov 
chanQas by endoaing praoaid earner's invoice. 

DUgUESME LIGHT COMPANY 
CORPORATE PURCHASING DEPTt n-p 
2101 BEAVER* AVENUE 
PnTS&URGBrPA 15233 
TELEPHONES <*12> 393-8611 
FAX: <412) 393-8619 

O O N O T B I L L PCNNSVLVANIA t A L C S TAX. Olmct P^ParmJI #00131 fuuad to OuquaaM U j n t Company 
conMitutaa authority for Payrrwnt of S a l a i and U M T a m tfracdy to th* Daparunam ol R«v«nue. 

MOTfc D a f l w r w i accaplatf ft00 a j n . to 4.00 p-m. Monday mreugn Pflday (axoapt hoOdaya). 

onoen 
NUMBER: 27552 

fvENOOR:CHESXER ENVIRONMENTAL 
P« O- BOX 15851 
PITTSBURGH, PA 15851 

n 
o*Tt I I - I 9 - 9 3 
S^TO ROBERT J DRUG A 

DUQUESNE LISHT COMPANY 
H0f£ OXFORD CENTRE 

MAIL DROP 16-4 
301 GRANT S T . 
PITTSBORGH, PA 15279 

auvtjt 

ALEXANDER G PAROU 
THIS I S YOUR PURCHASE ORDER 

ATTACHMENTS: 

SEE ATTACHMENTS 
«Quismo«ot FREDERICK J BICKERTQl 
HEQutsmoN KUUSSR: X7AY999340 

Ram QOANTtTV STOCK 
NUUflCH UMTPflKX 

. CLOSE THE CHESWICK EMERGENCY ASH POND 
AND ELRAMA 'AND PHILLIPS EMERGENCY . 
PONDS. 

• COTTINUED OPERATION OF THE ELRAMA AND 
PHILLIPS FLUE GAS-DESULFURIZATION 
SLUDGE STABILIZATION FACILITIES* 

ALL ACTIVITIES ARE TO BE PERFORMED I N 
ACCORDANCE WITH THE ATTACHED 
SPECIFICATION DATED AUGUST 4, 1993** 

THE.ATTACHED DUQUESNE LIGHT COMPANY 
TERMS "AND CONDITICMST.TITLED "PHASE H I 
RESIDUAL•WASTE COMPLIANCE ACTIVITIES 
(POWER GENERATION STATIONS)*• SHALL" 
FORM AW BECOME PART OF THE AGREEMENT* 

LIST OF ATTACHMENTS 

1* DUQUESNE LIGHT COMPANY TERMS AW 
CONDITIONS. 

2* SPECIFICATlblo 

T Y P E O F QUOTATION: 
Quot«tian Number: 
Point of Shipment: 
Term 
Mode 

Written 

PIC2-312 

ê aTprSght 

Verbel 

Cash Dtsoount 
Sales Tax Status, 

Quotation O e t e : ^ ^ ^ 

Shipment» be.m«ie.nAS R E Q U E s T E D 

F - 0 - 8 - DEST/EA 
t H Shipping Weight 
Order Code 

BL 
C O N D I T I O N S 

U n i a u o t n a r w i i a X J T M O upon In wrlt l i*? t h * Vandor agraw to lMu*n« th* a*ian%* o f * n y vJtl lot ln»rinq«m«rK of entant* brougnt «9«ln«t t m s camo«ny By > « * t o n « ' 
tn«p* q o a d * * n O to ld«mn( fy (hi* e o m o a n y against any ItaoUlty. Inclwdma co«t» and u o « n i * i r t u t t i n i from lucn »uit. TTia addit ional irtd a u a p i a m a n u r y tarm* ioe iudaa 
o n tha B a c k o f t n i i 6 'dar mai l aoo ly . 

(OWLE0a«ENTllU3T BE SIQNEO AN n BETt IRNEO WITHIN SEVEN 
• OF ̂ -"lER TO THE AOORFftA AS' 

Duqueana LteM Co. 
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INSTfUJCTlQKS PlMMSAowourord«rnufnbw-,lt«mnumbtr.stoek 
_ , ' _ numtor, destination and rataaaa numOar Qt aooO* 

Sand Sretflnt Ml and INVOICE IN TRIPLICATE to: oaBtatonai lmolenpaekagaaarripapanpwM^ 
AMounta Payabla Oapt 29-4 tow to inia ordar. Imotcaa ara to ahow tha idantteal 

uiS aa'apoa P.O. Bo* 1920 
Plttaburyfl, PA 15230-1820 

lappaan on tW» wman ordar. ttnm bwoidnQ 
for tmnaportadon ehargai. alwayi ubatantlata your 
changaa try andoaing prapald eamar^t invoioa. 

DUQUESNE LIGHT COMPANY 
CORPORATE PURCHASING DEPTj M-p 
2101 BEAVER.AVENUE 
PITTSBURGH? PA 15233 
TELcp-HOWH: < 4 1 « - 3 S 3 - 8 $ 1 1 
FAX: (412) 393-8619 

OO NOT BJU. PEMNSVLVAMIA S A L S ! TAX. Olr«ct Pay Pannlt #00131 H M d te OuquMnaUQm Company 
conatitutaa authonty for Paymant of Saiaa and Ua« Taxaa dir+dfy to tha OapartmafH of RMnua. 

MOTS: Oa&Mhaa iccapwd £00 u n . to «00 pjn. Uonoay through Friday (axcaot hofldtya). 

OROtt 
NUU8ER: Pi 27552 

r v E N D O B : C H E S T E R ENVIRONMENTAL 
P . CUBOX 15851 
PITTSBURGH t PA 15851 

THIS IS'YOUR.PURCHASE ORDER 

n 
WTt I I - I 9 - 9 3 

ROBERT J DRUGA 
DUQUESNE LIGHT COMPANY 

H0« OXFORD CENTRE 
MAIL DROP 16—4 
301 GRANT ST* 
PITTSBURGH* PA 15279 

ALEXANDER G PAROU 

nTACiwocra: 
SEE ATTACHMENTS 

REQuwnoNEfc FREDERICK J BICKERTd 
MouitmoH MuuacR: X7A Y9 99340 

QUANTTTT 
oescnimoH rroc* Nuuatfl UMTPftCS 

3 . WORK SCOPE 

0/ 

CONTRACTOR I S ' NOT AUTHORIZED TO 
PROCEED WITH T f E WORK UNTIL NOTICE 
TO PROCEED I S PROVIDED TO CONTRACTOR 
BY.OWNai* NO;COSTS ARE TO BE INCURRED 
UNTIL SUCH AUTHORIZATION IS GIVEN. 

ORDER I S IW A TIME AND MATERIAL BASIS 
WITH A TARGET COST OF 5460,0QQ,WHICH I N ­
CLUDES A.FIXED FEE - (PROFIT) -OF $50,000-
A NOT TO EXCEED MAXIMUM COST OF 1435,000 
HAS BEEN AGREED TO* NO' ADDITIONAL 
PROFIT WILL BE PAID ON ENGINEERING COSTS 
BETWEEN THE TARGET COST OF 5460,000. AND 
THE' NOT TO EXCEED COST OF 5485,000. 

T Y P E O F Q U O T A T I O N : 

^Quota t ion Numbar : 

^ o i n t of Sh ipment : 

Ttrm 

Writtan 

PIC2-312 

Mode ght 

VarbaJ 

Ciih Discount 
Sales Tut Sutus, 

Quotation D e t e : ^ 
Shiprnenttobemede^ R E Q U E S T E D 

I)ES"r/iA'Shipping Weight 
Order Code ^ , 

BL 
CONDITIONS 

ini««i o« far w i n a^raad uaon In writing tti« vanoor n raa i to aiauma tha dafania a i any wit for Infrlreamant of paiants prougnt Milnit thli comsany By ' • n o n of 
-t«M geeda andio Idamnlfy thucomoany «fl*in»t any iiaeiilty, including com afld woantaa r«*uit)n« Irom tuen «ult. Tna addlltonai ano fuoolamantary tarmi i/ieiud»d 
r y i a Wctc of tnii ordv tnatl apoly. 

"HS ATTACHED ACXNOWLEOOI/ T MU«T^ tlQNEO AND RITURNE) WITHIN SEVEN T 
OF 0*"* 0 TH* IES3 i^OVE.^ 



11/23/93 17:51 FAI @005 

0 CuquBBna Usft Conparv 

T E R M S A X D COIVBITIOIVS 
AE SERVICES CONTRACT 

PHASE HI BSSIDUAL WASTE COMPLIANCE ACTIVITIES 
(POWBB GENSBATXON STATIONS) 

Purchase Order f 1327532 

INTRODUCTION 

The following terms and conditions arc incorporated into and made part of this Agreement 
between Duquesne Light Company and Chester Environmental bidder for Phase IQ Residual 
Waste Compliance Activities for the residua] waste disposal facilities located at Duquesne light 
Company's Cheswick, Elrama and Phillips Power Generation Stations. 

1.0 DEFINITIONS 

When capitalized, the following words shall have the meanings specified below: 

Agreement 

Contractor 

Owner 

Project: 

Site: 

Services: 

Subcontractors: 

Means this agreement between Owner and Contractor, including Owner's 
Purchase Orders, specifications, terms and conditions-and any other document 
made a part of this Agreement by Owner. 

Means Chester Environmental. 

Means Duquesne light Company, its agents, affiliates or authorized 
representatives. 

Means the Phase HI Residual Waste Compliance Activities consisting of 
conceptual design packages, closure plans, final preliminary permit 
applications, interim compliance packages, GW monitoring and reports. 

Means DLCO residual waste disposal facilities located at the Cheswick, 
Elrama and Phillips Power Generation Stations. 

Means aU engineering services, evaluations, calculations, designs, consulting, 
reporting, drawings, plans, attending meetings 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. 

P0127552-Hl993a:7AY9340J}OOrWi 
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Work: Means all Services, Work Product, materials and/or equipment, 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 aU other documentation created or developed by Contractor 
under this Agreement 

2.0 WORK BY OWNER OR BY SEPARATE CONTRACTOR 

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 She. Owner 
may coordinate the work of Owner's own forces and of each separate contractor with the Work 
of Contractor. 

Owner win be the interpreter of the requirements of this Agreement and the judge of the 
performance thereunder by Contractor. Owner will render interpremions 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 scope of Work shall include all activities, obligations, duties, requirements and responsibilities 
of Contractor plus all Work inferable as necessary for the successful completion of the Project as 
these activities are described in this Agreement 

4tq CONTRACT DOCUMENTS 

In the event of conflict between the various provisions of this Agreement, the conflict shall be 
resolved by giving controlling effect in the following order 0) Owner's Terms and Conditions, 
Qi) Owner's Purchase Order and (iii) Owner's specifications. 

5.0 INDEPENDENT CONTRACTOR 

Contractor shall operate as an independent contractor in the performance of this Agreement 
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 maintain 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 evaluation phase. 

P012,7532-lllS93/X7AY934flJ)OOri-bM 
- 2 -
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The agreed upon schedule shall define specific ynn t̂̂ n^ which win allow for sufficient time for 
DLCO to meet the PADER requirement of July 1,1994. 

From and after the effective date of this Agreement, Owner shall have the right, at its sole option, 
to plan, schedule, sequence and coordinate aU 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 
infonnation to Owner to be used to update the schedule or Plan. 

If Owner expands or decreases the scope of Work, the parties. shall negotiate a change, if 
necessary, in the time of performance. Contractor acknowledges that in this Agreement time is of 
the essence. 

7.0 TORCH MAJEURE 

Neither party shall be responsible for necessary delays or failures in performance resulting from 
events beyond the reasonable control of the affected party, including without limitation acts of 
God, strikes, 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 such Work to be perfonned pursuant to this Agreement 

8,0 TITLE 

Owner shall have title to all/Work and Work Products including, but not limited to, studies, 
reports, plans, evaluations, design and engineering drawings, data, calculations and permits which 
are produced or obtained by Contractor for, on behalf oS or at the direction of Owner. Such 
documents shall be delivered 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 other 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. 

P0127552-UlSg3«7AyP34ajDOC/ri-hM 
_ i _ 
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10.0 INSP^nTIQNS AND T E S T S 

Owner may inspect the Work and Work Product provided under this Agreement including Work 
and Work Product performed at 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 reading so the 
Owner may observe such inspection, testing or approval Contractor shall provide to Owner all 
test reports or other documentation needed to demonstrate that the Work has met aU inspection 
and test requirements. Contractor shall provide reasonable access to its facilities and periodic 
status reports during the course of performance of the Work. 

11.0 ACCEPTANCE 

Acceptance of all or part of the Work and Work Product fimaished and delivered by Contractor to 
Owner is conditioned upon Owner's final determination 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 tins- 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 aU 
Work and Work Product 

During the progress of the Work and until one year from final 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 tins Agreement or in the schedule of the Work, Contractor shall, at Owner's option (i) 
reimburse Owner for payments made to Contractor for substandard or unsatisfactory Work, or (5) 
Owner may correct such substandard or unsatisfactory Work itself or by tha use of third parties 
and charge Contractor for the additional costs incurred to complete the requirements of this 
Agreement 

If Ownci deuls lu acvcpl Ihc auuuuafunning Work m 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 COMPLETENESS AND ACCURACY OF PLANS AND SPECIFICATIONS 

Contractor shall be responsible for the completeness and accuracy of its plana, specifications and 
supporting data prepared or compiled under its obligations of this project Contractor shall 
correct, at its expense, aU 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 defotd, 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 litigation) by reason of injury or death to any person or damage 
to any property or any other accident arising or resulting 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. 

13.0 INTELLECTUAL PROPERTY INDEMNITY 

Contractor shall defend, indemnify and hold harmless Owner from and against and shall pay all 
losses, damages, liabilities, 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 infringe or misappfopriate the rights of others, or if their 
use by Owner is enjoined; and Contractor shall, at Owner's. option̂ and Contractor's expense, 
either 0) procure for Owner.the right to continue using the>WorkProduct or Work or parts 
thereof; (5) replace the- same- with substantially equivalent Work Product or Work or parts 
thereof that do not infringe or misappropriate the rights of others; (w) modify the same so they 
no longer infringe or misappropriate the rights of others or (rv) refund the price and the 
transportation and installation costs to Owner. 

Contractor shall obtain from all Subcontractors similar indemnity protection for Owner. 

16 0 INSURANCE 

A Contractor represents that it now carries, and agrees it shall continue during the term of this 
Agreement to cany, as a nrinimum, worker's compensation, comprehensive general and 
contractual CabiBty and comprehensive automobile liability insurance with carriers 
reasonably satisfactory to Owner in the following amounts: 

Limiti 
(1) 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 51,000,000 per Occurrence 

Damage or Claim 
or 

Bodily Injury Personal Injury and Property 31,000,000 Combined Single 
Damage limit 

POl07S52-111993/X7> "SHOJWC Mioi 
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b. Blanket Contractual Included 
c. Products and Completed Operations Hazard Included 
d. Broad Form Property Damage Included 

If any of the Work performed under this Agreement includes: 
1.. blasting, 2. excavating, 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 subsurface or underground work, the 
Comprehensive General Liability Insurance policy shall include coverage for the 
explosion, collapse and underground hazards. 

(3) Automobile liability Insurance (owned, hired and 
non-owned): -

Limits 
Bodily Injury and Property Damage 51,000,000 Per Occurrence 

Combined Single Limit. 
(4) Professional Liability $2,000,000 
(5) Environmental Impairment Liability $2,000,000 Per Occurrence 

B. Contractor and its Subcontractors may cany and maintain at their own cost and expense All 
Risk Coverage Insurance on the machinery, tools, equipment and clothing belonging to them 
or their employees. 

C. Contractor shall furnish to Owner a certificate of insurance for the foregoing coverages, 
which shall include the following: 

1. Name of insurance company, policy number and expiration: date; 

2. The coverages-jequired by. Owner including the amount of deductibles or self-insurance 
(which shall be ptdd vj-CtrnL btiJi); 

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 additional insured (except for Workers' 
Compensation) on all policies; and, 

5. If a vehicle is carrying Owner's hazardous-waste, the certificate niual ahuw LW the-

vehicle is insured for limha 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 Owner, its agents or its employees. 

E. Contractor shall not permit any Subcontractors to enter upon Owner's Site(s) or proceed 
W i t h t h f i pcTMritTTiariCe lit* utcir> C»"i«itT/tClA -11Ci'*dt^ Aiitilif—ftlllllJTrU fT?rdi M n l lJUt" L U I J l p l l c d CPTlh" 

Owner's insurance requirements. 

F. Contractor hereby agrees to reduce equitably this Agreement price should Owner, at its sole 
option, choose to provide a Wrap-up/Owner Controlled Inaunnc* Pregr^. to prelect the 
Work 
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G. The above insurance requirements are in addition to those which may be cited elsewhere in 
this Agreement Contractor shall -comply with any and-aH other insurance- requirements 
whether or not expressly identified herein as required by law. Owner does not represent that 
it has identified all applicable insurance requirements. 

17.0 JOB CO<CT ArCOTTOT^ OJP Txnrnpvr ATIOML AUDITS 

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 records shall be open at all reasonable times for inspection or audit by 
Owner or its representativê ). Owner or its representativê ) shall at reasonable times have 
access to Contractor's and its Subcontractor's premises, materials, instructions, working papers, 
plans, drawings, specifications, memoranda and other infonnation pertaining to the Work. All 
Contractor's purchase orders or contracts with Subcontractor shall provide that Owner or its 
representatives) shaH have the right to audit Subcontractors1 charges to Contractor. Owner's 
rights under this Article shall terminate five (5) years after expiration of the warranty period. 

1?.0 TAXES 

Owner shaH provide to Contractor upon Contractor's request a tax exemption certificate 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 shall provide 
evidence satisfactory to Owner of the payment of any taxes, which. Contractor is required -to payr 
Contractor. shaH assumei and-pay all other taxes. Contractor shall provide* to Owner such 
additional infonnation. as. Owner may request to fadlitale the determination of taxes for which • 
Owner is responsible. 

19 0 PAYROLL 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 d*frH, indemnify and save 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 personnel's wages. 

20.0 PAYMENT 

Owner shall pay undisputed invoices within thirty (30) days of Acceptance. If any portion 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. 

PO127552-111993/X7AY934aDOC/rW>o« 
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21.0 PRQPRIETARY/CONHDENTTAT,. pJFOTlMATIQN 

All infonnadon 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 infonnation 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 parly, unless such disclosure is 
required by law or court order. 

22.0 PERSONNEL 

Contractor shall not change or reassign any of its key personnel assigned to the Project dining the 
term of this Agreement In the event that any key personnel leaves Contractor's employ or 
becomes otherwise unable to perform its 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 reasagnment of key personnel 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 Agreement, or the Work and erect no signs or. other, advertising, on Owner's- Sites, 
without Owner's prior written approval Contractor shaH refer, to Owner for coordinating 
any inquiry fronLthe.newstmedia concerning this Agreement or the Work prior to responsê -
and shall reflect Owner's comments in such response. 

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 

24.0 SUSPENSION OR INTERRUPTION OF WORK 

Owner may order Contractor in writing to suspend or intenupt all or any part of the Work for 
such period of time as Owner may determine to be appropriate for the convenience of Owner. 
Contractor shaH 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 audit Contractor's books and records. 

25.0 TERMINATION 

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 its parts without Owner's prior consent, fails to comply 
with this Agreement or, if any part of the Work violates this Agreement or is not being perfonned 

pO127552-111993/X7AY9340JaocW-boi 
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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 foiled to cure such reasons within ten (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 liable to Owner for the 
excess costs to complete the Work. Owner may also require Contractor to transfer title and 
deliver to Owner any contract rights or Work Product produced 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 sums due to Contractor up to the point of cancellation. 

26.0 PERMITS AND LICENSES 

Contractor shaH obtain any Contractor's licenses necessary for performance of the Work Owner 
shall obtain or cause to be obtained all other permits and licenses required for the Work 

7-7 f) T.TFMS 

Contractor shall not file and shall take aU actions necessary to prevent any Subcontractors from 
filing any Hens 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, liabilities and fiens which may arise in fkvor of Contractor or any 
Subcontractors,, and from .aU.damages, costs and expenses* (including reasonable attorneys' fees 
and expenses and the actual .costSiof litigation) resulting from such: demands, liabilities'or liens. If 
requested, by Owner, Contractor shall execute Owner's "Stipulation Against-Liens" (furnished as 
part of this Agreement) and shaH file it in the appropriate governmental offices. 

28.0 CHANGES 

Owner 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 inthe time of performance of this Agreement, 
an equitable adjustment in the price and time of performance shall be made, and this Agreement 
shall be modified in writing accordingly, 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 as to the equitable adjustment, Contractor shaH, at the direction of Owner, proceed with the 
change pending resolution of the dispute. 

29.0 DISPUTES 

In the event nf failure by the partie* to reach agreement r-nncemmg any matter under this 
Agreement, the parties shaH use good faith efforts to negotiate an amicable resolution of their 
differences. If a solution is not agreed upon, the parties shaH promptly and diligently pursue 

T1127552-1? 1993/X7AY934a.DOCM-bQ« 
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alternative dispute resolution (ADR) techniques in a further effort to achieve an early and 
equitable settlement of any business dispute without resorting to litigation. If other party believes 
such efforts are not leading to a satisfactory resolution of the dispute, such party may, upon giving 
the other party at least ten (10) days prior written notice, initiate litigation to obtain a decision by 
a Pennsylvania court of competent jurisdiction. 

During the pendency of any dispute, Contractor shaH 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 CONSEQUENTIAL DAMAGES 

In no event shall Owner be liable, whether in contract, tort, warranty, strict liability or any other 
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 environmental 
impairment or degradation. 

31.Q VERIFICATION QF EXISTING WORK AT SITE BEFORE AND DURING 
PERFORMANCE OF THE WORK 

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 fines, 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-tby others. When the proper .execution of any part of the 
Contractor's Work depends upoirother work, whether instaHedror furnished by Contractor or 
others. Contractor shaH verify aQ necessary dimensions, measurements, existing equipment 
(including, but not limited to, other underground structures or utilities) and shaH be entirely 
responsible for all parts of the Contractor's Work Allowance shaH 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. 

32.6 DISCOVERY OF ERRORS. OMISSIONS OR DISCREPANCIES 

If Contractor discovers any errors, omissions, discrepancies or conflicts in the technical 
documents and/or Owner's specification, it shaH immediately so inform Owner in writing. Owner 
shaH correct and/or clarify such matters and so inform Contractor. Owner's decision shaH be 
binding, and the Work shaH 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 expense of proceeding without such information from Owner 
shall rest with Contractor. 

13 0 PADER COMPLIANCE 

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 shaH be responsible for fines of 525,000 per violation 

POU7552-111993/X7AY934(U>OC/rl-b« 
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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 Ms to comply "with the PADER requirements, for 
reasons attributable to Contractor, Contractor shaH be responsible for any fines of $25,000 per 
violation per day which may be incurred by Owner until PADER conformance is achieved. 

34.Q 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 shaH not refieve Contractor of any of its obligations under this Agreement, and the 
Contractor shaH remain liable for performance of this Agreement. 

AH subcontracts, regardless of ammint shaH be with persons, firms or corporations named in 
Contractor's proposal or as approved by Owner. Contractor, not withstanding any approval by 
Owner, shaH remain as fully responsible for the acts and omissions of all its Subcontractors. 

35 .0 PROTECTION OF THE ENVIRONMENT 

A Contractor and ks Subcontractors shaH comply with aU 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 aU hazardous 
material, toxic substances, hazardous substances, and residual wastes (defined below). 

B. Contractor and its subcontractors shaH not encroach upon- environmentally- -.sensitive areas 
including, but not limited ta, wetland, wet areas, riverine areas; streams or stream crossings 
unless, conducted . in a. manner prescribed by law and approved by the applicable regulatory 
agency. 

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 shaH: (1) provide Owner with a list of 
each Hazardous Substance, its quantity, container type and size which wiH be brought to 
Owner's property; (2) retain at the Site a copy of the Material Safety Data Sheet (MSDS) for 
each Hazardous Substance and, upon demand by Owner, make available all required MSDS; 
and (3) accurately label afl containers naming the Hazardous Substances, their Chemical 
Abstract Service (CAS) number, and stating Contractor's name, address, and telephone 
number. 
Contractor and its subcontractors shaH also ensure that all Hazardous Substances are 
maintained and disposed of in conformance with afi laws, including, but not limited to, spill 
prevention control and countermeasure plans set forth in (40CFR112), discharge, 
prevention, containment and countermeasure plans, hazardous waste management, and air 
quality requirements. 

POtr75S2-lU993/X7AY5340J)OCri-boi 
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Should Comiactor or its subcontractors perform or permit to be performed any Work in 
violation of any law, or cause any spin disposal, discharge or release of any Substance, 
(hazardous, residual or otherwise), it shall be liable for and shall indemnify, defend, and save 
harmless Owner against all costs and damages incurred, including personal injury or death to 
any persons, damage to property and the environment, and all costs and litigation expenses 
inchiding, but not limited to, attorneys' fees and expenses, investigation costs, penalties or 
fines incurred by either Contractor and/or Owner as a result of such spill, discbarge, disposal 
or release. 

D. In the event of a spill, disposal, discharge or release of any Substance (hazardous, residual or 
otherwise). Contractor shall initiate control/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. 
Owner, at its option, may also determine whether further control/cleanup, with or without 
outside contractors is necessary. 

£. Prior to initiatfng 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 shaH identify the characteristics and 
quantities of afl wastes normally anticipated to be generated during performance of the 
Work 

If during or incidental to the performance of the Work, Contractor generates PCB or PCB-
contaminatecLwaste covered> under the US. Toxic Substance .Control Act, Contractor, shall 
comply with aU regulatory requirements applicable to such waste handling and: disposal, as 
well as aU additionaL. requirements in this Agreement The- name, location and 
hazardous/sofid waste permit number (if applicable) for the ultimate disposal facility, and the 
hauler's name, address, and hazardous/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. Materials originating from Owner's Site(s) or equipment may not be 
removed from Owner's Sile(s) or transported to any other facility as a "usable" product for 
use or reuse without Owner's prior written authorization. 

If Contractor is required to comply with any manifest requirements, it shall submit a copy of 
such requirement to Owner for approval prior to transportation/disposal All PCB or PCB-
contaminated nwtftnaU and/or equipment shall be removed and disposed from Owner's 
Site(s) within thirty (30) days afler the start of accumulation date designated for disposal 
Contractor shaH provide Owner with a written statement identifying the date, time, location 
and method of transportation/disposal of such material and/or equipment not later than 
fifteen (IS) days after the "latorialg and/or equipment have been delivered to a disposal 
facility or to Owner's designated central consolidation location. 

F. If during or incidental 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 shaH comply with all regulatory 
requirements applicable to such waste handling and disposal, as well as all additional 
requirements in this Agreement. The name, location, and hazardous/solid waste permit 
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number (if applicable) for the ultimate disposal facility, and the hauler's name, address and 
hazardous/solid waste vehicle hauling license number Qf applicable) shall be submitted to 
Owner for approval four weeks prior to any waste shipment to the disposal site. Contractor 
shall also make necessary arrangements to recycle all soEd waste covered under any 
Pennsylvania recycling laws, subject to Owner's prior written approval, and report quantities 
recycled to Owner. Materials 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. 

If the Contractor is required to comply with any mantfefl requirements, It shall submit a copy 
of such requirement to Owner for approval prior to transportation/disposal. AH hazardous 
wastes shall be removed from Owner's Srte(s) within ninety (90) days after the start of 
accumulation 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 MBEAVBE 

It is the poEcy of Owner to stimulate the growth of Certified Minority and Women Business 
Enterprises (MBEs and WBEs) by encouraging their full participatian in all phases of Owner's 
procurement activities and by affording them a full and fiur opportunity to compete for Owner's 
procurements.. Contractor .agrees* to, carry out this policy through its own forces, (if Contractor, is 
a MBE or a WBE) or through thê award of subcontracts to MBEs and WBEs to the-fullest extent 
consistent with-the-efficient, performance of the Purchase Agreements and to include this policy as 
a provision in all subcontracts. 

In order to be responsive to this poEcy, Contractor shall be a MBE or a WBE 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 satisfactory proof of Certification in support of these goals. Contractor shaH document 
these efforts through the use of the attached Minority and Women Business Enterprises 
Subcontracting Report. At a minimum. Contractor shafl use the MBEs and WBEs identified in 
Section II of the Report 

37.0 IAWS-Cnn?rS.?TTr-pfi-™GtILA,nONS 

Contractor and its Subcontractors at their own expense shaH obtain all necessary licenses and 
permits and shaH otherwise comply with afl applicable federal, state and local laws, statutes, 
ordinances, codes, rules and regulations relating to performance of the Work, including but not 
limited to safety, environment, labor standards, and workers' compensation. 

Contractor and its Subcontractors shafl 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 Vietnam Era, 41 CFR 60-250.4; and Affirmative 
Action for Handicapped Workers, 41 CFR 60-741.4. 

Contractor and its Subcontractors shaH also comply with Owner's policies, rules and procedures. 

FOm552-lU993/X7AY934CJ>OC/ri-bo» 
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38.0 BONDS 

The Owner shall have the light to require the Contractor to furnish Performance Bonds covering 
the faithful peiforznance of this Agreement and/or Labor and Material Payment Bonds covering 
the payment of all obligations arising under and as required by tins Agreement 

39.0 SEVERABILITY 

Should any provision of this Agreement be found by a Pennsylvania court of competent 
jurisdiction to be illegal or otherwise unenforceable, that finding shaH not invalidate the whole of 
this Agreement and the remaining provisions shall remain in full force and effect 

40.0 SURVIVAL 

The obligations and rights, as the case may be, of the parties pursuant to the provisions of 
'Warranty, Proprietary Rights, lafringemeat Indemnity and Indemnification shaH survive the 
expiration or early termination of this Agreement 

41.0 NOTICES 

Any notice required or permitted to be given under this Agreement shaH be in writing and sent to 
the following parties: 

If to Owner: Ifta Contractor: 

DuquesncLight Companŷ - Chester Environmental 
Purchasing Department, M-P P.O. Box 15851 
2101 Beaver Avenue Pittsburgh, PA 15851 
Pittsburgh, PA 15233 ATTN: James HaH 
ATTN: AG.Parou 

42.0 GOVERNING LAW/JURISDICTION 

The Agreement shaH be governed by and interpreted in accordance with the laws of the 
Commonwealth of Pennsylvania. Any litigation shall be filed and pursued in either State or 
Federal Court in Pittsburgh, Pennsylvania. 

43.0 ENTIRE AGREEMENT 

This Agreement contains the entire agreement between the Owner and the Contractor with 
respect to the subject matter hereof and supersedes any and all prior oral or written agreements. 

POL27S52-lll993«7Ay9S40JX>C/rW»Qi 
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DUQUESNE LIGHT COMPANY 

. Work Scope and Specification 

for 

Phase in Residual Waste Compliance Activities 

for Duquesne Light Company Power Generation Facilities 

August 4, 1993 
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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 to 
achieve the foUowing ultimate goals, in compliance with the PA Residual Waste 
Management Regulations: 

1. Evaluate Phase n preliminary engineering results versus single wastewater treatment 
facilities for Cheswick and Elrama. 

2. At a miTmnimi, replace the Ehama Bottom Ash and Polishing Ponds with an above 
ground wastewater treatment facility. 

3. If retained, comply, with storage regulations for the Cheswick, Elrama. and Phillips 
Coal Pile Runoff Ponds and Cheswick Miscellaneous Waste, Bottom Ash Recycle, 
and Bottom Ash Emergency Ponds. 

4. Close the Cheswick Emergency Ash Pond and Elraraa and Phillips Emergency 
Ponds. 

5. Continued operation of the Elrama and Phillips Hue Gas Desulfurization Sludge 
Stabilization Facilities. 
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Specification 

1. To evaluate the Elrama Phase E preliminary engineering results versus a single 
wastewater treatment facility to replace the storage impaundment(s). 

2. To evaluate the Cheswick Phase n preliminary engineering results versus a single 
wastewater treatment facility to replace the storage inipoundnient(s). 

3. To prepare the Closure Plan, Conceptual Design Package, and Permit Applications, 
required to achieve the ultimate .goal of replacing, ar a minimum, the PlraTna 
Bottom Ash and Polishing Ponds with an above ground wastewater treatment 
facility. 

4. To prepare any Conceptual Design Packages and Permit Applications required to 
achieve the ultimate goal of complying with storage regulations for the Cheswick, 
Elrama, and Phillips Coal Pile Runoff Ponds and the Cheswick Miscellaneous 
Waste, Bottom Ash Recycle, and Emergency Ponds. 

5. To prepare the Gosure Plan, Detailed Design, and Groundwater Monitoring Plan, 
as applicable, required to close , the .Elrama and Phillips Emergency Ponds and the 
Cheswick Emergency Ash Ponds. 

6. To prepare a "Chapter 299 Compliance Package" for continued residual waste 
operation of the Cheswick, Elrama, Phillips, and Brunot Island Power Stations. 

7. To participate in substantive negotiations with PADER regarding administrative 
documents and innovative solutions. 

8. To participate in public notice activities, as required to support all compliance 
activities. . 

9. Prepare "Conceptual Design Packages* as defined in Attachment H. 
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ATTACHMENT 1 

Power Generation Facilities 
Phase m Compliance Activities 

Elrama Units Ultimate Goals Deliverable 

• Bottom Ash, Polishing, & 
CPR Pond 

Evaluate Phase I I preliminary 
engineering results vs single 
fedEtyWWTF 

Report 

• 

Bottom Ash & Polishing 
Ponds and other Wastewater 
Treatment Facilities (WWTF) 

At a mimmnm, Replace with 
above ground WW l l -

1. Closure Plan 
2. Conceptual Design 
3. Permit Application 

Coal Pile Runoff (CPR) Pond 
(if retained) 

Comply with storage 
regulations — possible 
replace/relocateAipgrade 

1. Conceptual Design 
2. GW Monitoring 
3. Permit Application 

Emergency Pond Close 1. Closure Plan 
2. Detailed Design 

# 

Flue Gas Desulfurization 
Sludge Stabili^tion Facility 

Comply with Chapter 299 
requirements 

Report 

Phillips Units Ultimate Goal Deliverables 

• 
Coal Pile Runoff (CPR) Pond Comply with storage 

regulations — possible 
replace/relocate/upgrade 

1. Conceptual Design 
2. GW Monitoring 
3. Permit Application 

• 

Emergency Pond Close 1. Closure Plan 
2. Detailed Design 

Flue Gas Desulfurization 
Sludge Stabilirarion Facflky 

Comply with Chapter 299 
requirements 

Report 
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ATTACHMENT I 
(CONTINUED) 

Other Deliverables 
for all Generation Facilities 

1. Permit by Rule Compliance Package 
• Wastewater Treannenr Units 
• Captive Processing Units 
• Mechanical Processing Units 
• Beneficial Use 

2. Compliance Package for Chapter 299 Units (Site Walkdown) 
3. Inrerim Compliance Package for all relevant Units 
4. Public Notice Activities (including meetings) 
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• 

ATTACHMENT I 
(CONTliNUKD) 

Brunot Island Units Ultimate Goal Deliverables 

• None NA Nothing 

• 
Cheswick Units Ultimate Goal Deliverables 

"Fmergency Ash, Bottom Ash 
Recyde/Emergency, CPR, & 
Miscellaneous Waste Ponds 

Evaluate Phase n preliminaTy 
engineering results vs single 
fediity WWTF 

Report 

• Emergency Ash Pond Close 1. Closure Plan 
2. Conceptual Desism 
3. GW Monitoring 

• 
BA Recycle & Emergency 
Ponds (if retained) 

Comply with storage 
regulations — possible 
replace/relocate/upgrade 

1. Conceptual Design 
2. GW Monitoring 
3. Permit Application 

• 

Miscellaneous Waste Ponds (if 
retained) 

Comply with storage 
regulations — possible 
replace/relocaie/upgrade 

1. Conceptual Design 
2. GW Monitoring 
3. Peimit Application 

• 

Coal Pile Runoff (CPR) Pond 
(if retained) 

Comply whh storage 
regulations — possible 
replace/relocateAipgrade 

1. Concepnial Desicn 
2. GW Monitoring 
3. Peimit Application 

B A Screening Facility Pennit-by-rule compliance Report 
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ATTACHMENT H 

Conceptual Design Package 

It is DLCs intent to use the "Conceptual Design Package11 (CDP) to develop a detailed design 
and construction package for the chosen alternative. Therefore, the CDP should include at a 
miV̂Trmm the following hems and any other spedfic infonnation 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 idenrify material 
requirements, manpower estimates to construct and supervise; testing costs; environmental, 
as well as other regulatory constraints; estimated annual operating/maintenance costs for a 
twenty year period; estimated 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 requiremems; design parameters; limitations; constraints; assumptions; and 
conditions;" number and size of tanks; construction materials; liner types (cross section 
specified); pond constraints (such as: minimum retention time, depth, elevation, layout 
arrangement) and an equipment list to include new pumps, sumps, and piping, their 
locations; m'"""»™ clarifier size; and electric power requiremems. 

• Drawings to be included; Any drawing necessary 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 
PROJECT LISTING FOR 

DUQUESNE LIGHT PROJECTS 
1993.1994. 1995, 1996. 1997 
AS OF 05/31/97 

FEE RATE 
PROJ NO PROJECT NAME TYPE * SCHD AMOUNT 

467701 PHASE III RESIDUAL WASTE COMPLIANCE CPFF _ 160,000.00 
467702 PHASE III RESIDUAL WASTE COMPLIANCE-CHESWICK CPFF - 185,000.00 
467?03 PHASE III RESIDUAL WASTE COMPUANCE-ELRMA CPFF - 103.767.94 
467704 PHASE III 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 IDENTIFICATION EVALUATION CPM ES 9,838.00 
467708 GROUNDWATER ASSESSMENT REPORTS CPM HS 10,000.00 
467709 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 II GROUNDWATER ASSESSMENT-KISSICK CPM HS 9,900.00 
467717 EMERGENCY ASH POND CLOSURE-CHESWICK CPM DL 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 ISUWD CPM DL 5,000.00 
467721 ASH DISPOSAL SITE CLOSURE PERMiT-BRUNOT ISLAND CPM DL 6,000.00 
467722 ASH DISPOSAL SITE CLOSURE PERMIT-KISSICK CPM DL 8,000.00 
467/23 RESIDUAL WASTE DATA MANAGEMENT-CHESWICK CPM DL 43.700.00 
467724 PHASE II 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 
467729 GENERAL CONSULTING CPM DL 80.000.00 
467730 EAP GROUNDWATER ASSESSMENT-CHESWICK CPM DL • 50.000.00 
467731 GROUNDWATER WELL REPLACEMENT-KISSICK CPM DL 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 PONOS-CHESWICK CPM DL 9,000.00 
46/736 GENERAL CLOSURE & POND CLEANOUT-ELRAMA CPM DL 19,000.00 
467737 POND SAMPLING CHARACTERIZATION-ELRAMA CPM DL 27.000.00 
467738 POND SAMPLING CHARACTER IZATION-ELRAMA CPM 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. SAMPUNG-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 
DL - DUQUESNE LIGHT MASTER STANDING ORDER 
ES - CHESTER ENVIRONMENTAL STANDARD RATE 
HS - HAZARDOUS WASTE STANDARD RATE 



1993 CHARGES FOR PROFESSIONAL SERVICES 

The charges for services provided by Chester Environmental consists of: UI a" 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. 
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 HOURLY RATES 

PRINCIPALS $98.00 
SENIOR 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 

ENGlNEERS/SCfENTISTS 50.00 
SENIOR ENGINEERING TECHNICIANS 54.00 
SENIOR RESIDENT 50.00 
DESIGNERS* 52.00 
ENGINEERING TECHNICIANS* 42.00 
RESIDENT r 43.00 

RESIDENT H* 37.00 
SENIOR TECHNICIANS* 30.00 
TECHNICIANS* 25.00 
ASSISTANT TECHNICIANS* 21.00 

* Overtime rotes are 1.35 times the hourly rate. 

The above rates include all employees' wages and payroll burdens, plus company overhead and profit. 

PAYMENT; Progress invoicet will be issued moothiy ind arc lo be paid within 30 dtyi of the invoice date unless prior wriuen agreement has been obui&ed. 

Subcoolnclor bilttngs are payable upon presentation. A finance charge of IS% per monih will be charged on past due accounts. A 1% cash discount wiD be 

allowed on billings for services paid within IS days of invoice date. 

SUBCONTRACTS AND SPECIALTY EQUIPMENT: Subcontractor costs, male rial costs, and the costs associated with the rental of specialized equtpmea will 

be charged at cost plus 15%. 

EQUIPMENT: Use of cqutpfnetn and vehicles owocd by Chester Environmcnul will be invoiced tt fixed daily or weekly rates. A summary of these rates wiH be 

provided upon request. 

LABORATORY ANALYSES: Analyses performed by Chester Environmental laboratories will be invoiced based upon the current Analytical Fee Schedule. 

Analyies 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 at SI 50.00 per hour. A surcharge 

of 50% will be added to published rates for the actual time spent in preparation or attendance at depositions, public testimony, hearings and/orcourt proceedings. 

COMMUNICATION AND MISCELLANEOUS REPRODUCTION EXPENSES: In-house costs for long-distance telephone, telex, facsimile, PC computer 

usage plus normal postage, photocopying and blueprinti will be invoiced at U S of total invoiced Chester Enviroiuncnial labor. This does not include express 

mail services or drawings, specifiutions and report reproductions which are invoiced at material cost and labor rates. 

DIRECT EXPENSES: Charges for rental vehicles, meals, travel, and lodging will be billed at actual costs plus 12%. Personal vehicles will be billed at 

SOJO/mile. Company-owned microprocessors will be charged at S20.00/hour for modeling and CAD/E systems. 

A j f c CHESTER 
TRAVEL: Time spent traveling in the interest of the client will be minimized and will be billed at standard hourly rales. ^ r < r ENVIRONMENTAL 

El 581 /Effective Unusrv 1. ^393 



1 3 3 4 CHARGES FOR PROFESSIONAL SERVICES 

irges for services provided by Chester Environmemal consists of: (1) an hourly biiling rate for any 
^ss ional staff member actively working on a project; (2) reimbursement of direct expenses; (3) reimbursement 

/^obcontracTOr's and other special costs; (41 use and rental charges for equipment: and (5) laboratory analyses. 
yyvaices covering these charges and expenses will be submrtted for payment on a monthly basis (except for 

/ysubcontractor invoices which will be billed as received), unless some other arrangement has been agreed upon. 
..' / 
P Hourty billing rates for various classifications of Chester Environmental personnel are indicated below and are 

subject to annual revision: 

STAFF CLASSIRCATTONS HOURLY RATES 

PRINCIPALS $115.00 
SENIOR PROJECT/TECHNICAL MANAGERS 100.00 
PROJECT/TECHNICAL MANAGERS 90.00 
SENIOR PROJECT ENGiNb=Rs/SCIENTISTS 80.00 
PROJECT ENGINEHHS/SCENTTSTS " 70.00 
SENIOR ENGINEER/SCIENTISTS 65.00 

ENGINEERS/SCIENTISTS 55.00 
SENIOR ENGINEERING TECHNICIANS 55.00 
SENIOR RESIDENT 52.00 
DESIGNERS* 52.00 
ENGINEERING TECHNICIANS • 44.00 
RESIDENT U* 45.00 

RESIDENT r 40.00 
SENIOR TECHNIOANS * 35.00 
TECHNICIANS* 30.00 
ASSISTANT TECHNICIANS* 25.00 
FIELD SURVEY CREW (3 -MAN) * 93.00 
FIELD SURVEY CREW ( 2 - M A N ) * 85.00 

Overtims rates ara 1.35 timas tha hourty roxe. 

PAYMENT: Prosteu invoices wiQ be bcued taomhly and are to be paid vidua 30 days of the invoice date tmles prior vriflea agreement hai been obtained. 

Subconaaetor billtnes ate psytbtc npoo praemaaoo. A fin.'K* cbaige of U S per mofldi wiQ be charged on pas doe accountv A I X cash diacoant wiH be 

allowed on billings for services paid within 15 days of invoice date. 

SUBCONTRACTS AND SPECIALTY EQUIPMENT: Subcontncxor costs, aaierial coses, and the corn aaaociucd with (he rental of specialized equipmem will 

be chained at cost phis 15*. 

EQUIPMENT; Use of equipment and vehicles owned by Chester Envimmmtal will be invoiced at fixed daily or weekly mes. A summary of these rues wiH be 

provided upon request. 

LABORATORY ANALYSES: Analyses performed by Chester Envirotuneoal laboraiories will be invoiced based upon the current Analytical Fee Schedule. 

Analyse* made by outside laboratories will be tovoieed as subcontimctDr cosa. 

SPECIAL SERVICES: Special consuhuion services by members of the Oaporaie Tecfamcil ConsulUna Boaid win be bffied ar 5130.00 per hour. A surcharge 

of 50% wQ! be added to published rates for the actual tim* spcal in preptnnoa or aginirisnrft at depoaiiions, public tes&nxmy, bexriogs and/or coun proceedings. 

COMMUNICATION AND MISCELLANEOUS REPRODUCTION EXPENSES: bJuuae coats for loog-distaace telephone, telex. &caiazfle, PC ccmputer 

usage phis normal postage, photocopying and blueprints wiH be invoiced a U S of total invoiced Chester Envicomnestal labor. This docs not include express 

mail services or drawings, specincatioos and repon repnxtuetioas which are invoiced at maierial cosu and labor rues. 

DIRECT EXPENSES: Charges for rental vehicles, meals, tiavei, and lodging wOl be billed at acmal cosu plus 15*. ?eooaal vehicles wiH be billed It 

JOJO'anle. Coa^«ny-own«i micniptoccssors wiU be charged at S20.00/bour ibr modeling and CAD/E systems, • , , , 
C H E S T c H 

^ ^ ^ T ENVtSONMENTJU. 
TRAVEL: Time spent traveling in the interest of the client will be minimized and wiD be hilled at standard houdy rates. 

1581/Effective January I, 199-1 



1 9 9 5 CHARGES FOR PROFESSIONAL SERVICES 

The charges for services provided by Chester Environmental consist of: (D an hourly billing rate for any 
professional staff member actively working on a project: (21 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 bifled 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 CLftSSlHCATlONS , HOURLY RATES 

PRINCIPALS $115.00. 
SENIOR PROJECT/TECHNICAL MANAGERS

 1 04 .00 
PROJECT/TECHNICAL MANAGERS 94.00 
SENIOR PROJECT ENGINEERS/SCIENTISTS 83.00 

PROJECT ENGINEERS/SCIENTISTS 73.00 

SENIOR ENGINEER/SCIENTISTS 67.00 

ENGINEERS /SCIENTISTS 57.00 

SENIOR ENGINEERING TECHNICIANS 57.00 

SENIOR RESIDENT 57.00 
DESIGNERS • 5 4 - 0 0 

ENGINERING TECHNICIANS* 46.00 

RESIDENT r $£- 4 7 - 0 0 

RESIDENT 11* ^ - 42.00 
SENIOR TECHNICIANS * 36.00 

TECHNICIANS * 3 1 -00 

ASSISTANT TECHNICIANS* 26.00 

• Ovanim« rates are 1.35 times the hourly rats. 
The above rates include aft employees' wages and peyrotl burdens, plus company overhead and profit. 

PAYMENT: Prognsu invoicea wfll be issued oondily and ue to be paid within 30 days of the invoice date unless prior written agreemenc has been obtained. 

Subcootrmctor biffinjs tre payable upon presentation. A finance charge of U S per monih will be chained on past due accounu. A 1% cash discoum wiU be 

allowed on billings for services paid within IS days of invoice date. 

SUBCONTRACTS AND SPECIALTY EQUIPMENT: Subcootnctor cosu, material costs, and the costs associated with the rental of specialized equipment will 

be charged it cost plus 15%. 

EQUIPMENT: U ê of equipment and vehides owned by Oiestcr Environnvntal wiH be invoiced »i fixed daily or weekly rata. A summary of these rates win be 

provided up6n request. 

LABORATORY ANALYSES: Analyies perfonned by Chester Eoviromnemal laboratories will be invoiced based upon the cunwtt Analytical Fee Schedule. 

Analyses made by outside laboratoriea wiU be invoked as subcoottactor costs. 

SPECIAL SERVICES: Special coasultatioa services by members of the Corporate Technical Consuhams Board will be billed at SI50.00 per hour. A surcharfe 

of 50% wOl be added to pub fished mes for the actual time spent in preparmtion or attendance « depositions, public testimony, hearings and/or court proceedings. 

COMMUNICATION AND MISCELLANEOUS REPRODUCTION EXPENSES: In-house eons for long-disunce telephone, telex, facsimile. PC computer 

usage plus normal postage, photocopying and blueprints wOl be invoiced at I J % of total invoiced Chester Environmenial labor. This docs not include «prcss 

maQ services or drawings, speciGcations and report reproductions which are invoiced at material cosu and labor rates. 

DIRECT EXPENSES: Chafes for rental vehicles, meals, tnvei, and lodging will be billed at acmal costs plus 15%. Personal vehicles wfll be biUcd it 

SOJO/miie. Company-owned micropcocesson will be charged at S20.00/bour for modeling and CAD/E systems. 
C H c S I fcH 

^ ^ ^ T 6NV1RONM6 NTAl. 
TRAVEL: Time spent traveling in the interest of the client wfll be nanimized and will be billed st standard bouriy rates. 

F '/Effeetive.' uy I. 1995 



1995 CHARGES FOR PROFESSIONAL SERVICES ^ 

The charges for services provided by Chester Environmental consist of: H) an hourly billing rate for any 
professional staff member actively woridng 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) faboratory 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 receivedl, 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 , HOURLY RATES 

PRINCIPALS $115.00 
SENIOR PROJECT/TECHNICAL MANAGERS 104.00 
PROJECT/TECHNICAL MANAGERS 94.00 
SENIOR PROJECT ENGINEERS /SCIENTISTS 86.00 
PROJECT ENGINEERS/SCIENTISTS 75.00 

SENIOR ENGINEER/SCIENTISTS 68.00 

ENGINEERS/SCIENTISTS 57.00 
SENIOR ENGINEERING TECHNICIANS 57.00 

SENIOR RESIDENT 57.00 
DESIGNERS* 54.00 
ENGINEERING TECHNICIANS* 46.00 
RESIDENT I I* 47.00 

RESIDENT l* 42.00 
SENIOR TECHNICIANS * 36.00 
TECHNICIANS * 31.00 

ASSISTANT TECHNICIANS* 26.00 

* Overume ratw *r« U S times the hourly rate. 

The above rates include all employees* wages and payroll burdens, plus company overhead and profit. 

PAYMENT: P rog ra i * invo ice* w S be b a w d moothh f «nd arc t o ha paid w i t h i n 3 0 day* o i ma in voice da ta uni««s pr ior w r i t t e n 4 g re o m o m h*« been obtained. 

S u b c o m n c t o r bSQng* are payable upon p r v a e n u t i o n . A finance charge ef 1.5% per month wiD b« charged en p a r t due a c c o u n t s . A 1 % cash d i scoun t w f l be 

adowwd en btBtngs /or services Paid wrt tun IS d a y * o f invoicM da te . 

SUBCOrfTRACTS AND SPECIALTY EQUtPMENT: Subcont rac tor c o a t s . materiaJ c o m . and the costa essoc ia tad w i t h the rcfltal a f speciefized equ ipmen t w * be 

ehargad n c o t t pJuc 1 5 % . 

EQUIPMEHT: Use of • q u p m a n t and vehietM o w n e d by Chester EnviranmentaJ wiH be invoiced at f b u d dei lv or w e e U y ra tes . A summery of these m s s w B be 

p rov ided w o n request . 

LABORATORY ANALYSES: Analyses performed by Chester Environmemaf leboratories wffl be invoiced based upon the c u n e n t Ana ly t i ca l Fee Schedu le . Anetyse* 

m a d e by outs ide t sbomor iea wQ be invoiced ss subcont rac tor c o s t s . 

SPECIAL SERVICES: Speciaf consuf tadon M t v i c e s by mentber* o f t h e Corpcrste Teehcucai Cencuf tants Sesnf wtff be biUad s t » 1 5 0 . 0 0 per hour. A surcharge ef 

SO% w3 l be added to pubGahed rates for the ectuel t ime spent in praperaoon or at tendenee at depos i t ions . pubGc t f l r n m o n y . hear ings a n d / e r e o u n proceedings. 

COMMUNICATION AND MISCELLANEOUS REPRODUCTION EXPENSES.- In-house costs for long-distanee refephone. te lex. fecsttnOe. PC c o m p u t e r usege P*u* 

normal postage, photocopying snd blueprints wf l l be invoicod s t 1 .5% of to ta l invoiced Chester Envnonmente l labor. This does n o t include express mafl serwees 

or d r a w i n f l i , spec i f i cs t ion t m d raport repraduct ions w h i c h m invo iced «t mater ial cos ts and labor rates. 

OIRECT EXPENSES: Charges for ramal vehicles. R M O I S . t ravel , and lodging wOl be bfOed s t setual cos ts p lus 1 S % . Personal vehic les wiU be bil led at t 0 .30 /cn i« . 

Camp an v-o w n o d mtcrapreeeason wi l l be charged st S2O.00/hour fo r tnodefing and CAD/E systems. 

CHESTER 
^ g ^ T ENVIflONMENTAt. 

T R A V E L : Time • • - -n t travermg in the intorsst of t he c&ent wiB be min imt ted snd wi l l be billed s t i t snd a r t hour ly ra tes . 

H W 1 5 8 1 / E f f « c t i v « Jsnuory 1 , 139S 



1996 CHARGES FOR PROFESSIONAL SERVICES 

The charges for services provided by Chester Environmental consist of: (D an hourly billing rate for any 
professional staff member actively working on a project: (2J 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 bitted as receivedj, un/ess 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: 

STAFP CLASSIFICATIONS HOURLY RATES 

PfllNCPALS 

SENIOR PROJECT/TECHNICAL MANAGERS 

PROJECT/TECHNICAL MANAGERS 

SENIOR PROJECT ENGINEERS/SCIENTISTS 

PROJECT ENGINEEHS/SCIENTISTS 

SENIOR ENGINEER/SCIENTISTS 

$115.00 
104.00 
96.00 
89.00 
76.00 
70.00 

ENGINEERS/SCIENTISTS 

SENIOR ENGINEERING TECHNICIANS 

SENIOR RESIDENT 

DESIGNERS* 

ENGINEERING TECHNICIANS* 

RESIDENT 11* 

60.00 
60.00 
60.00 
58.00 
50.00 
47.00 

RESIDENT!* 

SENIOR TECHNICIANS * 

TECHNICIANS * 

ASSISTANT TECHNIOANS * 

42.00 
38.00 
32.00 
28.00 

• Ovortimo rates ara 1.35 times the hourty rata. 

The above rates inciude alt employees' wages and payroll burdens, phis company overhead end profit. 

PAYMENT: Piofrcst iovotcee wiQ be issued moodUy sad are lo be paid within 30 days of the invoice date unless prior writtca agreement has been obtained. 

Subcootnctor bBlings are payable upon preseotaxioo. A tutaoec cfaarfc of U % per monib wiU be charged on past due accounu. A 1 % cash discount wQI be 

allowed on bUlingj for services paid within IS days of invoice date. 

SUBCONTRACTS AND SPECIALTY EQUIPMENT: Subcomnctor costs, material cosu, and die cosu associated with the rental of specialized equipment wiD 

be charged at cost plus 12%. 

EQUIPMENT: Use of equipment and vehicles owned by Chester EnviroomcntaJ wiH be invoiced af Gxed duly or weekly rates. A sumnury of these races will be 

provided upon rc^uest. 

LABORATORY ANALYSES: Analyses performed by outside laboratories wiD be invoiced as subcomnctor cosu. 

SPECIAL SERVICES: Special consultation services by tnemben of the Corporate Technical Consufums Board wiU be billed st SI50.00 per hour. A nircbar^c 

of 50% will be added to publiihed nlcs for the acnul time spent in prcpantion or attend»ncc at deposidoos. public tcniniony. hearings and/or court proceedings. 

COMMUNICATION AND MISCELLANEOUS R£PRODUCTION EXPENSES: In-house eosu for long-disunce telephone, lelex. facaimile. PC compuier 

usage plus normal posugc. photocopying and blueprinu will be invoiced st U S of total invoiced Cheater Environmental labor. This does not include express 

mail servicea or drawings, speciucaiiona snd report reproductions which are invoiced at imierisl co«u and labor rated. 

DIRECT EXPENSES: Charges for rental vehicles, meala, travel, and lodging will be billed sf scauu cosu plui 15%. Personal vehicles will be billed at 

SO.30/fnite. Compsny-owned microproceuon will be charged at S20.00/hour tor modeling; and CAD/E synenu. 

CHESTER 
TRAVEL: Tune ipent traveling in [he interest of ihe client will be minimixed and will be billed at nandard hourly raies. 

SNvifiONMENTAL 



1997 CHARGES FOR PROFESSIONAL SERVICES 

Hie charges for services provided by Chester Engineers 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 submitted for payment on a monthly basis (except for subcontractor invoices which will be billed as 
recti vol), unless some other arrangement has been agreed upon. 

Hourly billing rates for various classifications of Chester Engineers personnel are indicated below and are subject to annual 
revision: 

STAFF CLASSIFICATIONS HOURLY RATES 

ENGINhni<S/SCIENTISTS I S59.00 
ENGINfcfcriS/SCliiNllSISi I I 64.00 
SENIOR ENGINFFT? /"SCIENTISTS 73.00 
PROJECT ENGINEEKS/SCEKTISTS 80.00 
SENIOR PROJECT ENGiNFFRs/ScrENnsrs 93.00 
PROJECT/TECHNICAL MANAGERS 99.00 

RnSTDEKT I * 43.00 
BFSIDENTII* 48.00 
SENIOR RESIDENT 63.00 

DESIGNERS* . 60.00 

SENIOR ENGINEERING TECHNICIANS 62.00 
ENGINFFRING TECHNICIANS* 52.00 
SENIOR TECHNICIANS * 40.00 
TECHNICIANS* 33.00 
ASSISTANT TECHNICIANS* 29.00 

. • Overtime rates are 1.35 tunes the hourly rate. 

The above rates include all employees' wages and payroll burdens, plus company overhead and profit 

P A Y M E N T ; Prograi mvotco will be bsued moathly and are to be paid within 30 days of the invoice date uniess prior wrhxen agreement baa been obtained. 

Subcoafrador billings arc payable ttpoa presentalioo. A finance charge of t per month wiU be charged oo past due accounts. A 1% cub discount wiQ be allowed on 

bflSngs for services paid wj tha 13 davi of w o k e date. 

S E N I O R M A N A G E M E N T R A T E S : Frindpab who provide technical review and project fuidance and Senior .Management who are direaJy involved to the 

tcdmieU and/or managsuaa aspeas ef a project win be billed at SI 1100 per hour. 

S U B C O N T R A C T S A N D S P E C I A L T Y E Q U I P M E N T : Subcontractor costs, material cosu. and the costs associated wnfa ihe rental of specialized equipment win 

be charged al cost plus 13%. 

E Q U I P M E N T : Use of equipntan and vehicles owned by Chester Engineers wil l be invoiced at fixed daily or weekly rates. A summary of these rates wil l be provided 

upon request 

L A B O R A T O R Y A N A L Y S E S : Analyses performed by outside laboraiories wil l be invoiced as subcontractor costi 

A D D m O N A L S E R V I C E S : A surcharge of 50% wi l l be added lo published rates for the actual lime spent in prcpantion or attendance at 4cposiiions. public 

testimony, barings an dor coun proceedings. 

C O M M U N I C A T I O N A N D M I S C E L L A N E O U S R E P R O D U C T I O N E X P E N S E S : tn-housc costs for long-Jistance telephone, telex, facsimile. PC 

computer usage, pooagc. photocopying and blueprints wil l be invoiced at company cost. E-tpresi mail services or driwtni^L. jpec-jications and report reproduciions wil l be 

invoiced at maierial cosu and labor rales. 

D I R E C T E X P E N S E S : Charges for remaf vehicle, meals, travel, and lodging will be billed al iOual cosu plus I I ' * Pencnal v e h icies will be billed j t 50.3 Utniic. 

Company-owned micro processors will be charged at S20.00/hour for modeling and CAD/E systems. 

T R A V E L : Time spent traveling in ihe imerest of ihe client wi l l be minimized and will be billed U siandard hourly rates. C H E S T E R 

^ ^ ^ T =^Gi rv , = = R S 



CHESTER ENGINEERS. INC 
SUMMARY OF PAYMENTS RECEIVED FOR 

DUQUESNE LIGHT PROJECTS 
1993,1994, 1995. 1090. 1997 
AS OF 05/35/97 

PROJECT * 

1993 || 

|| 
1994 

PROJECT * BIUINOS RECEIPTS j] 
II 

BlUtNGS RECEIPTS 

«7701 
II 
1! t2B.64e.31 126,154.26 

467702 II 155.J60M 150.401.77 
407703 II 69.544.65 67,235.46 
487704 II 24,564.00 24,664.00 
467705 tl 2.620.00 1,270.00 
467706 II 9.600.00 9.000.00 
487707 (1 6.013.16 8.013.16 
467708 [1 10.000.00 
467709 II 11.059.27 4.759.67 
467710 II 14.190.36 
467711 n 6.076.19 
467712 ti 
467713 II 
467714 ti 
467715 II 
467717 II 
467718 II 
487719 II 
487720 II 
487721 II 
487722 II 
487723 II 
487724 II 
487725 1! 
487728 II 
487728 II 
467729 11 
467730 1] 
467731 11 
467732 11 
487733 11 
467734 n 
487735 n 
487736 II 
48773? II 
467738 if 
467739 II 
467740 II 
467741 II 
487742 n 
4677*3 ii 
467744 II 

•j 

535201 
II 
II 

545701 II 

1995 1998 1997 

BILUNOS RECEIPTS BILLING S RECEIPTS BIUINOS RECEIPTS 

DUQUESNE ENTERPRISES 
533201 

36,081.04 
24,640.45 
6.219.24 
4.321.82 
6.358.11 

1.825.00 

6.607.19 

9.700.00 
0,764.50 
9.000.00 
0.893.80 

40.673.51 
4,750.00 
4.827.50 

604.04 
2.604.21 
7.633.32 
8.068.00 

24.687.06 
152.25 

3.626.83 
12.550 28 
22.653.51 
14.338.61 
86.096 41 

40,573.00 
29.904.40 
6.354.31 
4.407.16 
7.706.11 

1.625.00 
10.000.00 
6.290.60 

20.603.67 
6.078.19 
9.700.00 
9.764.50 
9.900.00 
0.693.60 

41.094.27 
4.750.00 
8,276.10 

604.94 
2.604.21 
7.633.32 
6.988.90 

24,687.00 
152.25 

3.626.63 
10.661.77 
10.466.18 
11,240.76 
22,448.68 

170.46 
170.46 

16.196.43 

66.406.53 

158.34 

119.36 

32,439.63 

1,173 45 
9,734.53 

5.739.32 
20.000.00 
7.995.68 

46.462.77 
8.995.44 

12.150.21 
10.134.38 
10.639.70 
2.206.22 

170.48 
344.76 

16.196.43 j) 

n 

n 
90.816.75 J] 

n 
1.707.74 H 

n 
119.38 U 

n 
32.43963 f] 

3.141 96 
21.130 53 
3.008.05 

51.388.67 
20.000.00 
7.905.68 

48.482.77 
6.09544 

12,150.21 
10.134.36 
10.639.79 

000 459.66098 411.906.45 352.921 27 327.501.66 

6,006 70 5.020 70 

4.857.50 4.857.50 

261.783.26 348.836 07 

15.589.75 11.648.63 

1,655.52 2.824.85 

22.583.08 15.837.13 

5.130.29 
5.468.95 

6,500.00 
2.251.69 

10.000.00 
3.356 26 

2,572,00 

3.923.44 
7,673.17 

10,00000 
1,144.68 

3.004.00 

75.308 44 56.057.00 

n 
II 
n 
H 

TOTAL BALANCE III 
III 
m 
m 

n 
II 
n 
H 

BILUNGS RECEIPTS 

III 
III 
m 
m II 

II 166,728.2$ 168.728.25 0.00 
in 
ill 

II 160.371.62 180.586.74 (195.12) SI 
II 95.934.57 05.034.57 (0.00) in 
n 28,685.01 26.071.25 (65.34) in 
II 6.078.11 6.976.11 000 m 
II 0.600.00 9.800.00 0.00 m 
n 0.638.18 9.636.16 0.00 m 
II 10.000.00 10,000.00 000 m 
n 11,050.27 11.050.27 000 m 

37.000.00 37,000.00 0.00 m 
a 6,076.10 6,076.19 0.00 m 
n 9.700.00 9,700.00 0.00 HI 

n 9.784.50 9,784.50 0.00 m 
II 0,900.00 0,900.00 000 HI 
ii 0,803.80 0,603.60 000 m 
n 151.871.70 143.350.65 "6.312.14 m 
it 4,750.00 4.750.00 0.00 

n 4.065.03 4.065.03 (000) nt 
n 804.94 804.04 0.00 m 
ii 2.723.59 2.723.50 0.00 in 
II 7.633.32 7.633.32 0.00 m 
II 41.428.53 41.428,53 0.00 m 
II 24.687.06 24,887.06 0.00 m 

m II 152.25 15225 0.00 
m 
m 

II 3.628.63 3,628.63 000 ni 
II 13.723.73 13.723.73 000 m 
II 34,443.58 34.443.56 000 in 
ii 14,336.81 14,336.61 0.00 ni 
II 73.835.73 73,835.73 0.00 in 
II 20,000.00 20.000.00 0.00 m 
II 7.905.66 7.005.88 000 ni 
II 69.068.75 62.310.90 6.748.65 m 
II 6.995.44 8.995.44 0.00 ni 
II 12.150.21 12.150.21 ooo m 
II 10.134.36 10.134.36 0.00 m 
II 15.770.08 14.583.23 1.208 65 n 
II 7.675.17 7,675.17 000 HI 
u 0.00 0.00 000 n 
II 6.500.00 000 6.500 00 m 
II 2.251.69 0 00 2.251.60 in 
II 10.000.00 10.000 00 000 m 
n 3.358.26 1.144.68 2.213.58 in 
n in 
II 8.560.70 6.033 70 547.00 in 
II O.OO 0,00 000 in 
II in 
II 
II 4.657.50 4.857.50 000 in 

in 
1.189.803 93 1.142,108.28 27.497.83 



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 IF IT IS ACCEPTED, A WORK RELEASE 
NUMBER IS ISSUED AGAINST THE MASTER STANDING ORDER. 



a J ' t r \ jquesne U^rt Company ML /'/-

IKVOlCE INSTRUCTIONS 
±na ueigtM bat and INVOJCE IN DUPLICATE to: 

Accounts Payabte Dept.. 29-4 
Duquesne Light Company 
Box 1920 
Pittsburgh. PA 1S230-1920 

Please snow our order number, release number (if 
applicable), item numoei.slocK number, and desti-
nalton on all invoices, packages and papers peruin­
ing to this order. Invoices are to show the ideniical 
unti as appears on Ihiswrmenoroer. When invoicing 
lor transportanon charges, always suostantiaie your 
charges by endosmg prepaid carrier's invoice. 

DO NOT BILL PENNSYLVANIA SALES TAX. Direci Pay Perm) S00131 issued to DuCuesne Lignt Company 
ccnsatutei autnonty lor Payment ol Sales and Use Taxes flirecify to the Department ol Revenue. 

Deliverjtfs accepied 8:00 a.m. to 4:00 p.m. Monday ihrough Friday (except holidays!. 

VENDOR: C : : t ^ T i 5 ; E N J l R-2 Nrt i 'A'i A i . 
t ' . L ' J o H i j ' j J i i D r i l V d 

rTc:-:T: 

_ r r.u. i i J * 

ri A » _ • < v. 
T PA _ . ; 

•-I—r 

D 
DATE: 

SHIP TO: L. - i . L .v _ r\ i 

A V ^ ri'-J-". 

POOR ORIGINAL 

BUYER: 

;*;:;'-.V.lN ?i C ^ U L . ..\ 

ATTACHMENTS: i i ; £ ATTACHi ' i cMTJ INQUIRY NUMBER: 7 - r -y v o 

Hem 
PgANTITY 

N"^ff DESCRIPTION STOCK NUMBER UNIT PRICE 

i j _ 

Ai iATc j J i 'ENT r ' -A i^NI tSG A C T I V I T I f i rCR 
C A L - r i S E i ; U T I L I T T H C S _ D J A L «ASTE 

r i A N A G c r t i f i T 3 1 T ^ 5 • 
§ 

A L L I r l A C C - R D A r l C i H i T H " i n i ATTAC'i- i ; iJ 
i ^ j ^ R A L S ^ V / I C E S A S ^ ^ i M i ^ T DATiL-
? i AR C H 3 0 T 1 9 V J A i i D A L L £ X I J 1 ' 7 5 ? TERMS 
AMD C C ^ I T i O N S t 2 U P ? L i : ^ £ N T A - TlirtMS ANJ 
C D M r - I T I i Z N i AND A T T A C H f i i N T i THr= ;£Tu« 
• 
A L L O T H U K T z K f i i Ari£- C C r i L - i T I O N J 
I N C L U D Z N ^ T H G o t P . ^ H - ^ R i N T c C - T.-iH 

r Q K f i ^ r i A L L .>iuT A K P L I ' 7-- T H I S j R ^ - - ^ * 
• 
P R l C t : SriCrff* 0 M T ^ x i P o R C n A J = JKDcR i'Z 
A ft £ S T l M A T L J i •< u T 7'-- c A C l i E If r .< j . C i A N £ 
n C i o MGT C j L i o A T t i O ' - C I 1 1 A^sAilJ '.iCRiv 70 

« 
rltfAL A'JVH-jKl"iAT2J»n -r THIi P̂ RC-iASE 
GRJEK I i C-NTIHiEN f uP'̂ N P^I APPKJVAL* 

Vendor Quotation Number: 
Required Delivery/Completion: 

Payment Terms: ( _ . -
A l R c w J i c i i J 

Quotation Date: • — •)•* 
F 0 B - : J l L l V E x i ^ 

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/OR ANY OTHER TERMS AND CONDITIONS SPECIFIED BY BUYER HEREIN. NO SELLER TERM: 
AND CONDITIONS SHALL APPLY UNLESS SPECIFICALLY INCORPORATED BY BUYER INTO THE PURCHASE AGREEMENT. 

THE ATTACHED ACKN- "VLEOGM^'T MUST 3E SIGNED AND RETURNED WITHIN SEVEN DAYS FROM THE DATS OF THE ORDER TO THv 
n - . r .Mr; ^ D p n r \ 9 0 V t : 



£ Duquesne Company 

^ PURCHASE ORDEn Hsnnsi 
tTTTTT 

INVOICE INSTRUCTIONS 

S^nd IreigW bill and INVOICE IN DUPLICATE to: 
Accounts Payable Depi.. 29-1 
Duquesne Light Company 
Box 1920 
Pittsburgh. PA 15230-1920 

Please show our order numner. release number (it 
applicable), (lem number, stock number, and desti­
nation on all invoices, packages and papers penain-
ing to mis order. Invoices are to show (he ideniical 
unu as appears on this written wber. Wheninvowng 
lor transportation charges, always substantiate your 
charges by enclosing ptepatd earner's invoice. 

DO NOT BILL PENNSYLVANIA SALES TAX. Direci Pay Permit #00131 issued 10 Duquesne Ligti! Company 
constitutes authonty lor Paymeril ot Sales and Use Taxes directly to the Depanment ol Revenue. 

Deliveries accepted 8:00 a.rfi. lo 4:00 p.m. Monday through Friday (except holidays). 

V E N D 0 R : C h c i T E * ENVIRJNMcriTAL 
vlOO C L U E H C ^ t DRIVE 
.ATTc.^TICrN JAHEE E«hALL 
MOJN TOWNSHIP P A 1 5 1 0 6 

I I -
PI" 
IE' 1_T; 

X : 

- j :*: z. —L 
• z : T ' o 
— \ /-< . — 

i i - A i' _ R 

P h C h . : 
( 4 1 1 ) 

H 

DATE. 0 

SHIP TO:-

• j u 

A v' 

PA 
( n l 

i i . v u l 

_ ) 1 
~ O J. 

*'TH A> i.'-iUE 

BUYER: 

ATTACHMENTS: 5 ^ A T T A C H M E N T ^ INQUIRY NUMBER: 

Item 
QUANTITY 

NutnOof DESCRIPTION STOCK NUMBER UNIT PRICE 

Vendor Quotation Number: 
Required Delivery/Completion: 
Payment Terms: .• - ~ 

T l 1 AL ?L;RC.-tA3E JRDER PR-.Ci ICOOC00.OC 

AS REQJE1TED 
Quotation Date: QO-OO-OO 
F - a B " D E L I V E R - J 

A U 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/OR ANY OTHER TERMS AND CONDITIONS SPECIFIED BY BUYER HEREIN. NO SELLER TERM 
AND CONDITIONS SHALL APPLY UNLESS SPECIFICALLY INCORPORATED BY BUYER INTO THE PURCHASE AGREEMENT. 

THE ATTACHED ACKNOWLEDGMENT MUST B ' SIGNED " ND RETURNED WITHIN SEVEN DAYS FROM THE DATE OF THE ORDER TO THE 

m " ^ " t j A C I M I ^ A n n o c c c ; A r*' 



GENERAL SERVICES AGREEMENT 

1 * 
THIS GENERAL SERVICES AGREEMENT, made effective.as of this 3 0 day of 

March, 1995, by and between DUQUESNE LIGHT COMPANY, a Pennsylvania 
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 ("ContractoO. 

RECITALS 

WHEREAS, DLC desires to retain Contractor to perform services associated with 
groundwater assessment/abatement planning activities at various 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 govern all work (the "Work') 
perfonned 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 lo the provisions of the Contract 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 



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 term is defined in subsection (C) below) for which Work 
Releases have been issued at the prices and rates set forth in the Rate 
Schedules attached hereto. 

(C) The parties intend that Contractor may work on various projects relating to 
groundwater assessment/abatement planning activities (each an individual 
,,ProjectH 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 authorized by DLCs issuance of a Work Release 
Form, a blank copy of which is attached hereto as Exhibit 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 govern each individual Project, irrespective 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 govern 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 

(D) This Agreement supersedes any standard preprinted terms and conditions 
set forth on the face or reverse of DLCs 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 individual 
Work Release expressly provides otherwise.) 

2. Procedure for Contracting. Work on a given Project will be issued to 
Contractor via one of three alternative 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) 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 or more 
contractors to perform Work on that specific Projed DLC will then issue a 
Work Release for that Project 

(C) 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 

(D) Contractors asked to submit proposals under subsections (A) and (B) above 
will not be entitled to receive any compensation whatsoever from DLC 
therefor. 

(E) 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 fadlities 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 all, 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. 

3. 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) the DLC form purchase order (the "Purchase Order"); 

(B) this General Services Agreement; 

(C) the General Terms and Conditions - Environmental Services attached hereto 
as Exhibit B (the "General Terms and Conditions"); 

(D) the Supplemental Terms and Conditions attached hereto as Exhibit C (the 
"Supplemental Terms and Conditions"); 

(E) the Rate Schedules set forth on Exhibit D attached hereto; 

3 



(F) the General Technical Specification attached hereto as Exhibit E (the 
"General Technical Specification"); 

(G) the applicable DLC Work Releases for individual Projects (with attachments, 
including, without limitation, related work .scopes, specifications, pricing 
materials, etc.); 

(H) Extra Work Orders, if any, as issued (with attachments); 

(I) any modifications to any of the above-listed documents issued after the date 
hereof agreed upon in writing by both parties; and 

(J) 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 
alternatively, 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. DLCs decision on such matters 
shall be final and binding on Contractor. 

5. Scope of Work; Pricing Alternatives. 

(A) Contractor shall furnish 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 Contract 
Documents. 

(B) Pricing alternatives under this Contract shall consist of (i) time and materials 
pricing; (ii) time and materials pricing with a not to exceed cap; (iii) unit 
pricing; and (iv) lump sum pricing. 



6. Time and Materials, Not to Exceed and Unit Price Contracts - Pricing 
and Payment Terms. Uniess otherwise agreed in writing for a particular Project, set forth 
below are pricing and payment terms applicable 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. 

i 

•.r f (A) The method of and rates for charging for time and materials, not to exceed 
y ^ . 1/ V/.-o and unit priced Work shall be as set forth in the Rate Schedules attached^ 

1 V ( f f , hereto as Exhibit D. The fees, prices and rates set forth on the Rate 
^ ^ , Schedules shall remain in effect for all Work on Work Releases issued 

^ f <, a before July 4, 1998, unless otherwise negotiated between the parties, and 
AJ1 ' l \ e v i d e n c e d by a written amendment to the Agreement After July 4,1998, the ' 

\ y P , er fees, prices and rates shall be as agreed in writing by the parties pursuant to 
: Section 1(B) hereof. 

y (B) In cases of pure time and materials pridng (as contrasted with those 
situations where pridng is on a time and materials not to exceed cap basis) 
where Contractor has provided DLC with an estimate for the overall cost of 
the Work, Contrador 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, Contrador's best estimate as to 
the actual costs of completion and the impact, if any, on the schedule. 

Contrador shall not be entitled to payment in excess of its estimate unless (i) 
Contrador has provided DLC with the notice referred to in the preceding 
paragraph; (ii) Contrador's charges in excess of its estimate are approved in 
writing by DLC in advance; and (iii) Contrador demonstrates to DLC that 
Contrador's underestimate was due to drcumstances which Contrador did 
not and reasonably could not have anticipated at the time it submitted its 
estimate to DLC. 

(C) In cases where pridng is on a time and materiais" not to exceed cap basis, 
such not to exceed price shall be considered to be a maximum all-indusive 
ceiling for that Work, and Contrador shall not be entitled to any additional 
compensation therefor. Contrador 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 

(D) Payments of the contract price on a Projed (the "Contract Price") otherwise 
due Contrador from DLC may be withheld by DLC, without payment of 



L 

(1 

interest, on account of Work not done, defective Work done and not 
remedied by Contractor, unpaid labor or materiais biHs, or unpaid daims of 
any kind agreed to be paid by Contractor, or upon reasonable evidence such 
unpaid bills or daims are outstanding, or upon reasonable evidence that 
Contrador's progress on the. Work is lagging behind schedule, or 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 Contrad Price on 
one Projed as a result of daims DLC may have against Contrador arising 
from other Projects under this Agreement DLC is not obligated to pay any 
bills of, or dakns against the Contrador from payments withheld, but may do 
so in its sole discretion, and Contrador agrees to defend, indemnify and hold 
harmless DLC from any daims, 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 Contrador. If Contrador 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 Contrador. In the event 
such cost shall exceed the balance due Contrador, Contrador shall be liable 
for and pay the difference to DLC. 

/ (E) On each Project, Contrador shall itemize and present to DLC in writing an 
j ' \-v invoice for all fees and costs at the end of each month while Work is being 

, r J * r performed. Such invoices shall be submitted to DLC no later than the\ 
fifteenth business day of the following month. Contrador's invoice shalK 
indude on its face the site name, DLC Work Release number, -billing^ 

leen)/ tf r category and such other information as DLC shall reasonably dt 
appropriate. The invoice shall itemize the charges for each task or portion of 
a task. The invoice shall provide a summary of actual hours worked by\ 
Contractor's professional and technical employees by name, dass'rfication/ 
and hourty rate. Direct, non-salary reimbursable expenses, induding 
subcontracted services, shall be itemized separately on each invoice. 
Contrador shall submit appropriate substantiation with ail invoices, induding Y > ^ ^ 
without limitation, time sheets, subcontrador invoices, material invoiceŝ / 
expense vouchers, documentation of units completed, eta The cost of 
invoice preparation shall not be charged to DLC. Contrador shall prepare on 
a monthly basis and' indude with the invoice(s) a Projed finandal summary 
identifying the current budget amount, the amount expended to date and a 
corresponding estimate of the percentage completion for each task, invoices \ s- ,̂ 
for all Projects on which Contractor is currently working shall be submitted at / ** 1-
the same time, but shall be segregated by Project / 



(F) Unit prices and time and material rates specified in this Agreement indude all 
necessary material, overhead and profit 

(G) DLC shad review all invoices to ascertain that the invoiced amount is correct 
and shall also review the Work performed,by Contrador to verify that the 
Work described in the invoice has been properly perfonned. Upon 
completion of such review, payments undisputedly due Contrador under this 
Section 6 shall be made no later than thirty (30) days after DLCs receipt of 
Contrador's invoice. Disputed items on invoices shall be disallowed and 
reasons for the disallowance will be communicated to the Contrador. 

(H) All payments to be made to Contrador on each Projed shall be subjed to ^ 
retainage of ten percent (10%). 

(I) Contrador represents and warrants 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 Contrador's 
other customers. 

7. Lump Sum Contracts - Pricing and Payment Terms. Unless otherwise 
agreed in writing for a particular Project, set forth below are pridng and payment terms 
applicable to those Projects on which Contrador is performing Work on a "lump sum" basis. 

(A) DLC shall pay Contrador for the performance of Work oh a 'lump sum" basis 
the aggregate sum referred to in DLCs Work Release applicable to that 
Project, subject to additions and deductions as provided for in the Contrad 
Documents. The Contrad Price indudes all charges for Work, induding all 
services, goods and equipment necessary for the performance of all of 
Contrador's obligations on that Projed pursuant to the Contrad Documents. 
Contrador's price shall be considered to be an all-indusive lump sum price 
with no escalation. 

(B) Payments otherwise due Contractor from DLC on a Projed may be withheld 
by DLC, without payment of interest on account of Work not done, defective 
Work done and not remedied by Contrador, unpaid labor or materials bills, or 
unpaid daims of any kind agreed to be paid by Contrador, or upon 
reasonable evidence such unpaid bills or daims are outstanding, or upon 
reasonable evidence that Contrador's progress on the Work is lagging 
behind schedule or that the percentage of the estimated price for a particular 
task already paid to Contrador is in excess of the percentage completion of 
that task. Additionally, DLC may offset a withhold payments of the Contrad 



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 daims against the Contrador from payments withheld, but 
may do so in its sole discretion, and Contrador agrees to defend, indemnify 
and hold harmless DLC from any daims, 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 
satisfadory evidence of such remedy has been presented to DLC, the 
withheld payments will be promptly made to Contrador. tf Contrador 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, 
Contrador shall be liable for and pay the difference to DLC. 

(C) Unless otherwise specified in an individual Work Release, on any Projed 
where Contrador is to perform Work on a lump sum price basis, Contrador 
shall submit to DLC a Schedule of Values which subdivides the Work on that 
Project into nuriierous subtasks on both a percentage and dollar basis. DLC 
will scrutinize the Contrador's submitted Schedule of Values to determine 
whether Schedule entries bear a reasonable relationship to Contractor's 
antidpated expenditures, and all submitted Schedules of Values will be 
subjed to DLC approval. 

(D) Unless otherwise specified in the Work Release for a given Project, DLC 
shall make progress payments of the Contrad Price on a Project, minus 
retainage as described in subsection (ii) below, on a monthly basis on 
account of the Contrad 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 Contrad Price 
among the various portions of the Work. 

(ii) The amount of each monthly progress payment shall be calculated by 
Contrador as follows: 

(a) Take that portion of the Contrad Price properly allocable to 
Work on that Project properly completed during that calendar 
month as determined by multiplying Contrador'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%); and 
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. (b) Subtract, the aggregate of previous payments made to 
Contractor. 

(iii) Contractor shall submit its invoice to DLC no later than the fifteenth 
business day of the following month. Contractors invoice shall 
indude 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, induding without limitation, documentation demonstrating 

. that Contractor's estimates of completion under subsedion (ii)(a) 
above are accurate. Invoices for all Projeds on which Contrador is 
currently working shall be submitted at 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 Contrgdor to 
verify that the Work described in the invoice has been properly 
performed. Upon completion of such review, payments undisputedly 
due Contrador under this Section 7 shall be made no later than thirty 
(30) days after DLCs receipt of Contrador's invoice. Disputed Hems 
on invoices shall be disallowed and reasons for the disallowance will 
be communicated to the Contrador. 

(v) Notwithstanding the provisions of subsedion (it) above, DLC shall be 
entitled to withhold payments otherwise due Contractor if Contrador is 
not in compliance with the Contrad schedule. 

8. Final Payment 

(A) Unless otherwise agreed in writing for a particular Project, any retainage 
withheld by DLC, as well as the final payment due Contractor on a Projed 
hereunder, shall be invoiced by Contrador to DLC after the last to occur of 
the following: (i) final completion and acceptance of the Projed (as outlined 
in Section 12 hereof) has occurred, (ii) Contrador has submitted proof 
reasonably satisfadory 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 (iii) all other conditions to final 
payment mentioned elsewhere in the Contrad Documents have been 
fulfilled Retainage and final payments undisputedly due Contrador under 
this Sedion 8 shall be made no later than thirty (30) days after DLCs 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 daims by the Contrador against DLC for that Project 

(C) Upon DLCs request, as a condition to final payment for each Project 
Contrador shall furnish a general release of all daims and final lien waivers 
from itself and all of its subcontradors to DLC in such form and substance as 
is reasonably acceptable to DLC. 

9. Extra Work Orders. Contrador shall not be entitled to any compensation in 
addition to thafspecified 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 daimed extra work unless 
prior to the performance of such extra work, Contrador shall have received from DLC 
spedfic written authorization by means of an Extra Work Order in the form of Exhibit F 
attached hereto. 

10. Invoices. Contractor's invoices shall be prepared in triplicate and sent to the 
following address: 

Duquesne Light Company 
Accounts Payable 294 
P.O. Box 1920 
Pittsburgh, PA 15230-1920 

11. Taxes. The compensation to be paid to Contractor hereunder shall indude, 
and Contrador shall be liable for and shall pay, and shall indemnify, defend and hold DLC 
harmless from, all taxes, duties, assessments or other charges (together with any fines or 
penalties in connection therewith) levied by any government agency or authority on or 
because of the Work or any materials, supplies or other deliverables furnished or used in 
the performance of the Work. 

12. Acceptance Procedures. Upon completion of aU of the Work on a Projed in 
accordance with the requirements of this Agreement Contractor shall provide DLC with a 
written notice of completion. Upon receipt of Contrador's notice, DLC shall have thirty (30) 
days to inspect the Contrador's final work produd and either provide Contrador 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 rejeds Contractor's 
notice of completion, Contrador 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 unfit acceptance occurs." ' 

Payment Does Not Constitute Acceptance. No payment (induding fina] 
payment) under this Agreement shall be deemed an acceptance or approval of Contractor's 
Work on any given Project, nor shall payment be construed as a release or satisfadion of 
Contrador's obligations on that Project under this Agreement 

14. Key Personnel. During the term of this Agreement the persons whose 
names appearon the Key Personnel chart attached hereto as Exhibit G shall be deemed 
necessary for the successful performance of the Contract Contrador 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, Con&actor shall give, written notice;to DLC of all Work to be subcontracted, the . 
identity of. all proposed subcontradors, "the major items to be supplied, the identity of-afl 
suppliers and the basis upon which the proposed subcontrador is to be paid Such notice 
shall spedfy on its face the applicable Work Release number. DLC has the right to 
approve in advance all subcontradors and suppliers engaged by Contrador and the 
manner in which each subcontrador and supplier is to be paid, ff DLC disapproves of the 
engagement of a proposed subcontrador or use of a supplier, it immediately shall notify the 
Contrador and Contrador shall not engage said subcontrador or use said supplier. DLC 
reserves the right to contract directly with a third party to perform any portion of the Work 
Contrador proposes to subcontract 

Contrador shall indude in all subcontracts all provisions of the Contrad 
Documents which in any way may be applicable to performance of the subcontract 
induding, without limitation, this provision, the confidentiality provision and all other 
provisions intended for the protection of DLC. The term "Subcontrador" shall be 
substituted for the term "Contrador" and the term "Contrador" shall be substituted for the 
term "DLC" in all provisions of the Agreement utilized in drawing up subcontrads as 
provided above. DLC shall have the right to review and approve all subcontrads before the 
same are awarded. 

Contrador shall not be relieved of any responsibility or obligations under the 
Agreement by subcontrading any portion of the Work. Nothing contained in this 
Agreement shall be construed so as to create any contractual relationship between any 
subcontrador or supplier and DLC. 

16. Penmits/Licenses/Agreements. If permits, licenses, or agreements are 
required for a Project Contrador shall prepare the required materials and application and 

11 



submit them to-DLC for'detailed.reviews Contractor shall revise the application and 
materials, as 'necessary, and submit' them for signature to DLC. Upon DLC signature, 
Contractor shall file the application and materials with the appropriate agency(s). 

17. Agency and Public Involvement At the direction of DLC, Contractor shall 
prepare, distribute and/or present infonnation on a Project to various governmental 
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 shad 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 concerning the nature, scope and schedule of the 
Project Contractor shall prepare written and graphic materiais appropriate for such 
meetings upon consultation with and at the direction of DLC. 

18. Notices. 

* • . " (A) • Any "notice provided for hereunder shall be served .personally on DLCs 
authorized 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 specialized, engineering, or sdent'tficinformation shall 
be sent to: 

If to Owner tf to Contractor 

Duquesne Light Company 
411 Seventh Avenue 
P.O. Box 1930 
Maildrop 14-760 
Pittsburgh, PA 15219-1939 
Attn: F. J. Bickerton, Jr. 
Telephone No.: (412)393-6653 
Fax No.: (412)393-4195 

Chester Environmental, Inc. 
600. Clubhouse Drive -
Moon Township, PA 15108 
AttruJames E. Hall 
Telephone No.: (412)269-5758 
Fax No.: (412)269-5865 

(C) Notices of a commercial or contractual nature, including inquiries concerning 
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 to: 
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If to Owner If to Contractor 

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 - • 

Chester Environmental, 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. 

DUQUESNE LIGHT COMPANY CHESTER-ENVIRONMENTAL, 
INC. 

BvS Anfri -Uti^iu •' \ x 

Jodi Kplsey 
Director of Contracts 

James E. Hall 
\^y*o£ President 
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EXHIBIT A 

WORK RELEASE FORM 



DUQUESNE UGHT COMPANY 
WORK RELEASE FORM 

Date: 

Subject Groundwater Assessment/Abatement Project 
Contract No.: : 

. - • Work Release No.: • .- • -• :• • •. . .• • 

Contractor: 
Address: 

Contractor is hereby authorized to perform Work on the Project listed below. The 
terms and conditions governing the performance of Work shall be as set forth below, in the 
attachments hereto 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 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. 

2. 

.3.' • 

4. 

5. 

6. 

7. 

8. 

Start Date: 

Completion Date:. 

Milestone Dates: 

Required Deliverables: 

1. 

2. 

3. 

4. 



5. 

6. 

Duquesne Light Company Contact Person: 

Other. 

ACCEPTED AND AGREED: 

DUQUESNE UGHT COMPANY CONTRACTOR 

By. By: ; 

Title: Title: 

Date: Date: 



EXHIBIT B 

GENERAL TERMS AND CONDmONS - ENVIRONMENTAL SERVICES 



GENERAL TERMS AND CONDITIONS 
ENVIRONMENTAL SERVICES 

1 II OKKINITIONS 

Wltoi eapimti/vd in liw I'lirdiasc AsrcoinciiL llw liillowmg words or jilirajos il iall liave llw moaning spouificd: 

Acccpuncc: Shall liav^ [fie Rioamor; spocificd in Ant do 2.0, Acccptanco. 

Buyer: Shall mean Duquesne Lighl Company. 

Duycr'j Silo: Shall mean tlie localiofi v.ita< llw Wort shall be performed or any other locaiion as identified in die Purdiase AgrccnicnL 

Deli'.'wry: Shall haw ihe meaning ip«ariried in Artide 3.0. Delivery and Title 

Hazardous Sdhsianeo: Shall nvsm solid, liquid or gaseous substances or nuicrials used, generated, produced, stored or supplied Hut are classified as a "toxic 
subsunce", Hiazardoui suhsuncc". "oarenwly hazardous substance", "acutely hazardous waste", luzardous waste", "asbestos", 
"polvchlorinated biphciMs (PCBs)". "residual waste" or any other temis for substances or materials subject lo federal, slate or local 
regulations m dToct from time lo time. 

Price: Shall mean Hie price or prices staled in tlto Purchase AgrccmorU-

Purchase Agroetiioiit: Shall mean Buyer's I'urdiaso Orders). General Terms and Conditioiu. Supplcmenlal Terms and Conditions. Specifications. Drawings, 
Change Order Notices) and such other documentation as sluli be specified in Uic Purchase Order. 

Seller: Shall mean U K successful bidder. 

Services: . . .Sliall mean design, imginecring. installation, testing, evaluation, training, nwimenjince. repair. managemenU.c«Kuliing. Uansportation..' 
^ -disposal, rottediation. borage, recyding aitd any otKn* seraces necessary '.-

Subcotttracior Sfiall mean vendors, suppliers and subcontractors of any tier and any other persons or entities contracting directly or indirectly with Seller 
for llw perfonnance of tlk- Wort under the Purchase Agreement. 

Work: SliaH mean Services and Work Product. 

Wort: Product: - Shall mean studies, reports, evaluations, designs, drawings, procedures, specifications, plans and all other documentation and deliverables 
u l i i d i are produced or acquired by Setter for or i l the direction of Buyer. 

2.0 ACCF. ITANCE 
Seller shall notify Buyer when, in its opinion, the Wort: is completed. Buyer shall inspect the Work and notify Seller in writing that (1) the Work ts satisfaaory and ts 
acceptable lo Buyer or (2) the Work or pans thereof do not conform to the Purdiase AgreemenL Seller shall promptly correct all nonconforming Work at its sole expense. 
Acceptance or payntenl by Buyer shall not waive any of Buyer's rigltu and remedies or relieve Sella from any of Seller's duties and obligations. 

3.0 D K U V F . R V A N P T r n . F . 
Delivery of all Work supplied lo Buyer d u l l bo nude F.O.H. Buyer's Site during Buyer's norma] receiving hours. Title and risk of loss or damage to all Work supplied to 
Buyer under tho Purchase Agreement shall pass to Buyer upon Acceptance. 

I f Uw Service* include the transportation, removal, disposal, storage or collection o f Hazardous Substances by Seller, deliver)' of and title and risk of loss or damage lo the 

Hazardous Sulmances shall be made or shall pass to Seller upo<i physical posession by Seller. 

•1.0 P A V M K N T 
Buyer shall pay undisputed invoices within ihinv (30) davxafAcivpuiKC of the Work. I f any portion of the Work does not conform to the requirements o f the Purchase 
Agrectneni upon inspection by Buyer, a currcspmxJing ponitMi t if l l ic Trice may be wiliihdd by Buyer until the nonconformity is correcied. 

5.0 W A R I U N T I K S 
Seller reprcsenu. ^vamnis and guarantees tltai any Work provided under tlte Purchase Agreement sliall be: (1) provided in accordance with Hie requirements of the 
Purdusc Agreement: (2) provided in a skillfuL woriunanlikc and professional maimer and consisient with generally accepted industry practices and procedures in Seller's 
panicular area cl espontsc; xnd (3) mordiantablc and suitable for tho purposes intended by Buyer. 

I f within a period of one ( I } yearaller the dale of Accept anee the Work shall fail to conform to this warranty. Buyer, at its option, shall have Hie following remedies: 

(1) Require Seller to pmnplly repair, replaee or roperfunii lite Work at Seller's c>pense. 

(7) Have the Work promptly repaired, ropbcod or rcperioniwd by Buyer or a third party at Seller's cNponse. 

(.1) Accept ihe Wnrk as provided and adjtiM tlto Price \rv tho antount of the cost of corrocting the noticonfonnity or. al Buyer's option, the amount by 

which the \-aluc of Work is dimiuislwd frotu die \aiuo of confonning Work. 

(4) Return the Work I'roduct and receive a proportionate refuiul ol'llte Price. 

The above remodio^ tliall be availahlo in addition to all mhor remedies availahlo at law or in equity and all remedies shall be cumulative and none-ceUisive. 

The warranty period shall be extended hy llie anvoiuil ol'iime during which tlw Work is nonconforming 

cs\ INDKMNIKICATION 
Seller shall defend, ittdonuiify and hold hanutoss (hiver Irom and against and shall pay all losses, damages, liabilities, penalties, fines, assessments, daims and actions, and 
all related cxpewv* {including reasonable constiltaius' and alUHneys' foes and cNpenses and tlic actual cosis offiligaiion) by reason of injury or death to any person, damage 
lo any prnpoiy or any other occurrenc 'Tluding. hi-' t limited to. pnlhaion or otlwr environmental dcyradanon. arising or resultitig from performance o f the Work. 

' " •-* itlier t-""- • .-M....- iliutiil'L' it' tli.- -u*!.- negligence c>\ IJuvor 



Xoll-v idutll miUJv Hiiyer oi all (OSJMS. J J K U ^ . )MJ»l»t»**.v iwiuliMt. a*w*«iwt«x. clain^ artJ aci«Hi> l iv SJUf may l w « 3" mdcmiiilicalion obligaiioo under 
llw I'lirctuaw Aj? Client, liuycr t lu l l l a w llw r igK l*tii f t llw ohlijraiKnt. in n* M»le di«.Tetr.«<i. u>panteipjie in llw OefotiM 10 llw cMcni lluycr tlMtm neceuary lo proicci 
i u i iN-ic idk 

.7.11 I N T K I . I . K C n i A l , 1'UOI'KHTV I N n K M M K l C A T I O . N _ -
Seller.shall delViKl^imkliuiiry and hold liannlew Ikiyer fro.ii-a'iid apainsi and sliall pay al.MttaMs. damages, liabifilitt . cbuns and anions, and all rdawd.«.<gMmes 
(induding rcasoiuiile aiionicyt* Tecs aitd ocponsON and llw actual costs ol'liligaiionl '"awd on an allegalinn ll»ai any Work or pans llwrcof infringe or mtsappropriaie tlie 
rigfiunfoilwrs. and iJ'Uwir use by Duwr is enjoined, .Seller sJiall, al tiuyer's otnion and Seller's e.vpeiwe. eiilwr: (1) procure for Buyer lite rigtil lo cominue using ihc Work 
or parts ihereof: (2) replace die same willt sulwaniially etpiivaleni Work or pans thereof Uiat do not infringe or misappropriate the rigliis of ollwrr. O) modify the same so 
they no longer infringe or misappropriate the rights of others or (4) refund tiw i'rice and tho transportation costs to Buyer. 

Seller altall obiain Irom all Subconiracforx similar indenuttiy proicciioti for Uuyer. 

x.a (.1F,NS 

Seller d u l l noi file and sliall lake all actions necessary lo prevent any Subcontractors from filing any liens against Buyer or its property, including Buyer's S i l t In 
addition. Seller shall defend, indemnify and hold harmless Buyer and any of its property, induding Buyer's Site, from all demands, liabilities and liens which may arise in 
favor o f Seller or any Subcom/aciors. and from all damages, costs and expenses (including reasonable anonieys- fees and expenses and ihe actual costs o f litigation) 
resulting from sudi demands, liabilities or liens. Ifrequeaod by Buyer. Seller shall execute Buyer's Stipulation Against Liens Agreement and shall file i l in the tppropriate 
govenunciiiaf ofliees. 

9.0 CONSF.QUENTtAL D A M ACES 
In no event sliall Buyer be liable for any indirect, incidental or eonsetpicmiat damages including, but not limited to. lots of anticipated profils or revenue, loss of use of 

equipment or facililies. or damages resulting from pollution or cnvinximciiial itnpainneni. 

10.0 Ct lANCKS 
Buyer may ai anytime by a written Change Order Notice make changes wiihm tiw general scope oftite Purchase Agreement. I f any change results in a maierial increase 
or decrease in the cost o f i lw Work or ollwnvisc.niaterially alfocts Ihe Purdiase AgreemenL the Change Order Notice shall indude an equitable adjusunent in the Price, Uic 

, sdwdulc-aud/or-anv other afTccicd provision. Any ohjeciiunbc Sellar to tlie proposed equiuble "adjusmumt.must be asserted within seven [7) business 'days a iW recdpl pf 
l ^ f U ' * J - < - ' — i t . t * . ^ , x ± . - . t T - ^ 1 " 1 * J * i . t l ^ - ^ . u A * 1 4 * a l l - J n - i l l ^ l l w r r 4 « n « \ n ^ • A n V i l r t - m t f ^ W * r A H r \ A * r « t n l l W > r ^ C n l f h h f J M i t n v ' J * ' * * * • & 

A n i d e 13.0. Disputes 

nge Order Notici:' Notvvithsianding s«£h o^ection. i f directed tn- lluVer-'Seller ihall proceed with' Uw change. "Any dispute hereunder shall b i zesolved pufsd anl to 

13.0. Disputes. * " 

11.11 SUSPENSION OU I IVTKURU1TIONOKWOUK 
Buyer may direci Seller, in writing, to suspend or intcmipt all or any part o f the Work for such period o f lime as Buyer may determine to be appropriale. Seller shell 
mitigate llw cosu of awh suspension or iniemjptio«i. Buyer agrees to reimburse Seller for tlwse expenses necessarily incurred directly as a result of such suspension or 
bitemipiion. subject to Buyer's right to audit Seller's books and records. Seller shall account for all Hazardous Subsunces in transit or in Sellers or any Subcontractor's 
possession at ihc time of the suspension or inicmiption. Such Hazardous Suhflances sliall be disposed of by Seller as directed by Buyer. 

n . 0 T E R M I N A T I O N 
Buyer may lenninate atl or part of the Purchase Agreement i f Seller abandons the Work, becomes bankrupt or insolvent, is unable lo obtain a bond, i f required, asigns the . 
Purdiase Agreement or subconuacu the Work or any of hs pans uitltout Buyer's consent or odterwise fails to comply with the Purchase Agreement: provided, however, 
that prior to such termination Buyer must have notified Seller in writing of t u intent to terminale the Purchase AgreemenL and the reasons therefor, and Seller must have 
failed to aire sudi noncompliance within ten (10) days afler receipt of notice or such shorter period as specified in the notice. I f Buyer terminates for cause. Buyer may 
complete or co»un^ whh a third party lo complete all or pan of llw Work, and Seller shall be liable to Buyer for tlie excess costs to complete all or such pan of the Work 
and any otlwr damages resulting from Seller's noncompliance. 

Buyer may also wnuinaic upon thirty (30) days' prior written notice alt or part of the Purchase Agreement without cause. Upon receipt of notice. Seller d u l l bring the 
Work to a prompt conclusion within the thirty (30) day period. Buyer shall pay Seller a proportionate amount o f the Price due to Seller for Work completed up to the 
efTeciivc date of tennination plus costs necessarily incurred directly as a result o f tlie termination, subject lo Buyer's right to audit Sena's books and records. 

In all cases Buyer may require Seller to transfer title and deliver lo Buyer any conmcts. rights and Work produced or acquired by Seller for the performance o f the 
Purchase AgreemenL Seller shall account for all Hazardous Suhsunces in transit or in Seller's or any Suhconiracux's possession at the lime of suspension or inicmiption. 
Such Hazardous SubAancea shall he disposed o f h y Seller ax directed by Buyer. 

13.0 mSI ' i rTES 

Unless Buyer tcmiinatcs the Purchase Agreement pursuant IO the provisions of .Anide 12.0. the parties shall use good faith efTons to resolve any dispute under the 
Purrhase AgreenK-m. If a resolution ts not agreed upon. Uw parlies shall promptly and diligently pursue alienutive dispute resolution (ADR) ledmiques in an effort to 
achieve an early and equitable senlenwm of any dispute wiihoui resoning lo liligaiion. I f either party believes that the ADR techniques are not leading to a satisfactory 
rcsoluiion of the dispute and upon ten (10) days' prior written notice such [any may proceed with such altermtives as may be available including litigation. During the 
pendency of any dispute. Setter shall lake sudi action with rcspcu to the Work as Buyer, in its sate discretion, shall direct 

U .U CONFUCTS. ERRORS A M ) OMISSIONS 
In Uw event Seller cr Buyer heenmes aware of any cnnflicL error or omission in the documents comprising the Purchase Agrecnwnl. such party sliall bring the discrepancy 
to Uw aitemion of the .Hlwr party. Sudi discrcpancv shall Iw resolved hy Buyer in its solo discretion. 

15.0 INSPECTIONS AND TESTS 
Buyer may inspeet Uw progress of die Work, induding Work performed at Setter's facitities. to insure regutaiory compliance or for any oilier purpose. I f the Purchase 
Agreoiwm. lawy *»rjitunces. mi t t , rcgubliom W ordca of anv public authority require any portion of Die Work lo be inspected, tested or approved. Seller shall give 
Buyer reawniahte noii.-e to permit Buyer lo observe such inspection, testing or approval. Seller shall provide to and ohlain for Buyer KUOnablc icces to Scllcrt facililies 
and lltnse of Seller * Suhcontraciore and shall provide periodic aaius rcpoai during Die course of Uw Wnrk. 

m.a JO» COST ACCXHJNTS AND CNFOKMATWN. .MiniTs 
Seller sliall nuimain detailed separate cost data for cadi Puretiaso Order in accordance wiili generally accepted aecounting principles. Seller's recordi pertaining to dw cost 
o f Ihe Work (oUwr lhan fixed Prices agreed to prior to perlbniunce ol'Uw Work) and Seller's applicahle Ux recorda sliall be open at all reasonable limes for inspection or 
audii hv Itiiver us rqirenentaiivefs). Muver and us Sulwoniracinrs ' 'is repress*-'ivefs) sliall ai reasonable times liavo access lo tlw premises, nuicrials, instmctions. 



tvwfciiig papci*. (il.ms. d i awin^ . ipcciricationi. iiKtiioraiida aitd oilier inforDiation of Seller ponaitimj; :a the Wort inrludin; those rebied to regulatory compliance. Ail 
Seller's purdiase IM-IU-TV or comraeu «-illi XiilttinrtraCTon sliall pronde thai IJuycr or its repreteruaiive^s) shall have similar inspection, audit and access riglm. Quver's 
rights under (his Aitieie sliall tenmnaie five (5) yeais allei e.vpiraliun nl tlie warranty perind. 

n . a INSIHtANCK 

A. Sellei' represents thai it now carries, and agrees ifwilf 'cwiii i i j 'e during tlie term, o f (ho Purchase Agrfeinetrt lo earn,*, as a mmiinum. Worker's Compensation. 
•••"CnmprdlciKive "General uid CotHraaual' I jaliihiV ind Coinprehensive •Alitomnbile Ual i i l i iy ItiMJi-aiiee- with orriers reasonably salisractory to Buyer.in the " 

fallmving auuKKiis:. 

I.tnnls 

(1) 

( 2 ) 

Workers' Contponsalion 
Employer's Liability 

Coiiiprd>ensive General Liability or 
Commercial General Liability (Public 
Liability) including: 

Bodily Injury and Property Damage 

Blanket Comraaual 

Products and Completed Opcraiiocu 
Hazard 

Broad Form Property Damage 

Staiulory 

S?00.000 

Combined Single Limit 
St.000.000 Per Occurrence 
S2.000.000 Policy Aggregate 

Included 

Included 

Induded 

0) 

I f any of tlie Worfc-perfonned under tlie Purdiase .Agreement includes: 
1. blasting. 2. excavating pile driving or caisson work^ 3. moving, "shoring, under-winning, razing or'demolition of any structure 'or removal or 
rebuilding of any sxructural suppon thcreoC or any subsurface or-updcrground-M'ork.-the Comprehennve-General Liability Insurance policy shalT 
include coverage for the e.-qiktsion. collapse and uhdet^round hazards. 

Automobile Liability Insurance (owned, hired 

and non-owned); 

Limits — 

Bodily Injun-and Property Dxmage 

{A) Environmental Consulting Lbhiliiy 

(5) Comraaor's Pollution Legal Liability 

(6) Excess Umhrdla Liability 

Combined Single Limit 
S1.000.000 Per Occurrence 

S5.000.000 Per Occurrence 

S5.000.000 Per Occurrence 

SI0.000.000 Folic.1 Aggregate 

S3.000.000 Single Limit 

B. 

C. 

D. 

t f aslvestof ahaietncnl is induded. llie following L-ovcrage is required: 
(7) Ashenos Rcmnvil liahilitv Combined Single Limit 

2.000.000 Per Occurrence 

Seller and iu Suhcoruractnrs may cam- and maintain at ilieir mm cost and expense All Risk Coverage' Insurance on ihe machinery, tools, equipment and dothing 
belonging io tlienu 

Seller sliall furnish to Buyer and update for tlie duration of the Work a certificate o f insurance for the foregoing coverages, which shall indude the following: 

11) Name of insurance company which must be best A-rated or above, policy number and expiration date; 

(?) Tlte coverages required whether claims made or occurrence, and the Hmtis on each, induding ihe amount of deductibles or self-insured 
ret cm inns (which shall be for lite account of Seller); 

( J ) A lUtcmenl thai Buyer shall receive thirty (30) days prior notice o f cancellation or modification of any of the policies, which may a/Tect 
Buyer's interest: • 

A statement (lut Buyer lias been named an additional insured (except for Workers' Compensation) on all policies', and 

i.M I f * vdiido is carrying Buyer's lla7ardous Sulmance. (be certificale must show thai Ihe vehide is insured for limiu specified in the-Motor 
Carrier A a of I9K0. as amended and provide evidence of MCS 90 Endoracmeni. 

Seller and any ol i u Suhcoatractonf shall waive any rights of subrogation whidi (hev- or Uieir insurers may liave against Buyer, i u agents or its employees. 

Sdltf slull not penitit any Sdhconiracion iu aiicr uptKi nuyer"! Silc or proceed with Uw* pcrTonnance of iu subcoiuract unless such Suhcontnaor shall have 
compl ied u i l h nuyer 's iivmranee requireineiiLt, 

Seller agrees to reduce equitahty llw Price sliotild Buver. al iu sole option, choose to provide a Wrap-up 'Buyer Com rolled Insurance Program to protect ihe 
Work. 

Seller is required to comply wiih any and all oilier federal, stale, local and/or site-specific insurance requirements. Buyer does no! reprcsero lhai i l has identified 
all appheaMe insurance requireitieius 



IX.(I TANKS 
IkiVvT riull pnvidc u» Solk-r upoti SvlLtX mpioa a lav e\oit iui«i iviliricaio I<K all laws Miiicli IV.V.KIW due uiukr I'ciuttvHvauia sales and use lax laws. excq« for taxes 
(Ua! Seller m ia|uired in pay under Midi laux, l.'p.w HuyeTs request. Seller sliall provide evidence saiiklactuiy lo Uuyer of ihe payment of any taxes which Seller is 
required in pay. Seller shall assume and pay all txlwi taw*.. Sellet tJiali provide to fluyer sudi aildiii.inal ml^nn.ition as I luyer may request 10 facilitate Die determination 
of taxc% lor whidt Ituyer iv rcsponsihle. 

• î -.o (X)NRni:NTiAiyi"'uoi'mF.TAUV iNvoitMATioN • • ' ' • • . • " . /• 
Seller avrree* lo ireai ai nxifidenlial and proprietary any nl' IJuw"* infonn-nioti vthidi is noi generally known"io llie public and lo exercise tlie same o r e lo prevent the 
disclosure of sudi iiilomution as Seller e\crci*e? lo preveni disclosure of its own proprietar.- and confideniial infonnation; liovvcver. Seller may disclose such information 
as required liy law. Ihiycr's infonnalion slull lie ul i l iud liy Seller only in connection with perfonnance oftls obligalions under the Purdiase Agreement. 

20.0 I ' l l H l . l C I T V 
Sdlcr shall n d use Duyer's name nor issue any publidiy releases, including but not limited io. news releases, advertising, ledinical publications or responses lo media 
inquiries relating 10 llie Purchase Agreement without the prior written consent o f Buyer. 

11.0 FORCE MA.IKUHE 
Neither pany shall be liable for any failure or delay in performing Hs obligaiions hereunder, or for any loss or damage resulting iherefrom, due to causes beyond hs 
reasonable control, including but not limiied io, acts of God. public enemy or goventmenl. riots, (ires, natural catastrophes, strikes or epidemics. In the event o f such 
failure or delay, tlie date of Delivery or performance slull be extended for a period noi to exceed ihc lime lost hy reason of ihc failure or delay, provided thai Buyer may 
lenninate tlie Purchase Agreement i f l l i c period of failure or dday exceeds filleen (15) day*. Buyer shall have no obligation lo make any payments to Seller during Ihe 
period of failure or delay. Eadt party sliall notify the other promptly of any failure or delay in. and ihe efTcct on. its performance. 

22.0 ASSIGNMENT 
Sdlcr sliall not assign ihc Purchase AgreemenL in whole or in pan. nor contract with any Subcontraaor for die performance of the same or any of its pans, without f i r s 
obtaining Buyer's written consenL Buyer's consent shall not be construed as discharging or releasing Seller in any way from the performance of the Work or the fulfillment 
o f arty obligation under the Purchase Agrcemem. 

23.0 WORK BV UUYER OR BV SEPARATE C O N T R A C T Q U 
Boyer may pcrfcnn work related .lo tlw Work tyith lis own, forces or Utrough sepante purdiase agreements with Ather conlractbrs. In such instances. Buyer Reserves, the -
rigfil to coordinate tlie Work with tlwworfc o f as forces and llie oilier cdntraaors . ' . . ' ' . ' . * ' . * 

24.11 VF.RI E I C A T I O N OF CONBITIONS A T BUYER'S SITE 
Seller shall perform a thorough inspection o f Buyer's Site for ihe purpose of vcrilying any condition thai may a/Tect the Work, such as possible errors in wx)rk previously 
performed by others and difTiculties that may he encountered in Ihe peribrmance of ihe Work for any reason. 

When ihe proper performance o f any part o f the Work depends upon other work, whether performed by Seller or others. Seller shall verify all necessary dimensions, 
measurements and equipment that mayalTcci the Work. 

2S.0 PROTECTION OF PROPERTY AND PERSONS 
Seller shall lake all necessary precautions during the progress of the Work lo protect all persons and llie property of Buyer and otlien from injury, loss or damage 
including, without limiting Seller's duties; any precautions directed by liuycr. Seller shall assume full responsibility for i l l tools, equipment and materials to be used in 
connection with the Work. 

2fi.n ENVIRO.NMENTAI. C O M P L I A N C E 
A Seller and Suhcoruractors shall comply with, and shall not jeopardize Buyer's compliance with or alfect Buyer's metliods o f compliance with, all applicable 

federal, stale and local laws, ordinances, codes, regulations and pennits (collectively. Laws) relating to safety and the protection of tlie environmenl induding the 
use. storage, handling, protection, transportation and disposal of all Hazardous Substances. The Work slull be tn compliance with all Laws on the date of 
Acceptance. Seller shall advise Buyer of any applicable dunges or potential changes in the Laws known to Seller which will or may become efTeciivc subsequent 
to the dale of Acceptance. 

B. Prior to ctunmcnccnieiil o f llw Work. Seller shall identify tlte waste diaracteristia and quantities of all wastes anlidpaied to be generated during performance of 
the Work. Seller shall also determine the dassification of any unanticipated byproduct or residue materials according to applicable Laws and advise Buyer o f the 
outcome of such detenninaiion. I f Seller is required to comply with any manifest requirements, it shall submit a copy of such manifest to Buyer for approval prior 
lo transporuiion or disposal 

C. Prior to commencement of any Work. Seller sliall provide to Buyer a lua ofall Hazardous Subsunces that may be used or generated in connection with the Work. 
Seller and Suhcom'raciora sliall use source reduction strategies, sudi as suhstiiuiion of less hazardous maierials. best management practices and recycling to 
nunimixc waste production. Seller d u l l rcyucsa Buyer io provide in forma lion concerning ihe Hazardous Substances to which Seller or Subcontractors may be 
exposed. 

1). I f Seller provides Work to lie used by anoilier vendor tn ihe perfonnance of work for Buyer. Ihe Work shall specify Out such vendor shall comply with the 
requirement* ol'all present and future appltcahle demges in llie Laws. 

E. Seller and Subcontractors slull not damage or degrade tlie environment during llie performance of the Work and shall perform all reporting'control/clean-up 

measures dire.ned by Buyer in llie event of such damage or degradation. 

I ' . Seller's and Suhcomractor's activities shall IKK encroadi upon any cnvironmoittally sensitive areas induding wetlands, wet areas, riverine areas or stream 

crossings, unless conducted m compliance with all 1 j w s and Buyer is provided with prior wriuen notice. 

Ci. All Seller > purdiase orders or eoniracis wiih Sultcuntractnn shall require Suliconiracion to comply with the provisions of this Article 26.0. Environmental 
C o m p l i a n c e 



Z7.ll rut'.Misi-.s 
SOILT i l ial l OHiltiw lis tacilincs. nuK-naU. i»oU ami <;i{i<ipiiu.it( o«i Ihtyer** Silo in area* spccilioJ tiv litiyer ( M i lu i (Hiq>o*e. Seller Uull durint; die pragiosi of ilic Work 
and upuit cvniipklioti ol'llte Work, el can up JIKJ mimw II .HI I IUJVO'. Site and Irutn tlw adjoiiiin^ preiiHsev. Jrrv.-fva>-t JIUJ rtieeli alt tvatte nuierialf. njbljtih. looli and 
madu'iwry. and leave Buv-et'i Site and adinining pe rn io , drivetwj-* and Mrecis Irew arid ck-ar frotu all olBatu*.n«»<u. and restore Uuyer'* Sue lo llw condition in which a 
was prior to cununciwcmciit o f tlw Wotfc or as directed hy Uuyer. 

IS.O IMM«>VAL^)F- IMj \NS .SPkOin CATIONS ANt) SCI I KI1UI.I--S:_: - • 
Seller sliall develop and submit for review and approval hy I luyer any procedures, dwcklist*. drawintx specifications and ollwr documental ion requested by Buyer to 
verify that the Work conforms to llw Purchase Agreenieni. Seller dull not proceed wilh anv pan ol'llw Work which requires prior approval hy Uuyer until sudi approval 
lias been oluained. 

29.0 K E Y I 'KKSONNFI , 
Tlw Work sliall be performed by Seller's key personnel i f named in llw Purdiase AgreemenL and no oilier person shall be substituted without llw prior written approval of 
Buyer. Seller sliall replace any o f its key persomwl 10 whom Buyer roa*onably objects, and any replacement sliall Iw subject to the prior wrilten approval of Buyer. 

30.0 BONDS 
A l Buyer's request. Seller shall furnish perfonnance bonds covering llie faithful performance of tlw Purchase Agreement and labor and material payment bonds covering 
the paynwm ofa l l obligations arising under and as required liy the Purdiase AgreemenL 

31.0 PERFORMANCE O F SELLER'S OHIJfTATIONS 
I f Seller fails, lo comply with any o f hs obligaiions under the Purchase Agreement. Buyer may. al Hs option, without affecting Seller's obligations under the Purdiase 
Agreement or Buyer's rights under the Article 12.0. Tcrmiiuiion. perform or contraa wilh a third party to perform all or any of sudi obligaiions. and Seller shall be liable 
to Buyer for the costs of performing such ohligatimts and any oUwr daiveiges resulting from Seller's failure to comply. 

32.0 C O N F L I C T S O F INTEREST 
Seller slul l not perform vvorfc for others or have any other interesJ lliai directly or indirectly conflicts with llw inierests of llie Buyer. By entering into the Purchase 
Agreement with tlw Buyer. Seller represents- dial it presently has in sudi confliaing inlfrest Seller d u l l notify tlw Buyer promptly upon learning of any conflioirig 
imerestx. In the event o f any conflict of inicresL Buyer may terminale tlfc Purchase Agre^nwnt without any further obligaiion to Seller and will be entHled lo recover from 
Seller-all danugei and expenses incurred by thcBuAuru a result af such confliaing interest. • .• 

33.0 M n E ^ V l l E • * " - ' . • 
Il is tlw polivy o f Bu>-er to stimulate llw growth of Certified Minority and Women Business Enterprises (MBEs and WBEs) by encouraging their participation in Buyer's 
proeuroncnt activities and by a (fording tliem an equal opportunity to compete for Buyer't procurements. Seller agrees io carry out litis policy to the .fullest extou 
consistent with the requiremenlsof the Purchase Agreement (1) through the award of subcontracts io MBEs and WBEs or (2) i f Seller is a MBE or WBE. through tlie use 
of its own forces. Seller sliall include this policy as a provision in all subcontracts. 

34.0 NOTICES 

Any notice required under Hie Purchase Agreement shall he in wriling and sent to the Seller and Beyer at their respective addresses identified on the Purdiase Order. 

35.0 INDEPENDENT CONTRACTOR 

Seller shall opcrucasan independent contractor in the porfonnanco of tlw Purchase Asreement and not as an agent or employee o f Buyer. Seller shall ensure that neither 
it nor Ks agents or employees shall act or hold tlwmscf vos out ux agents ur employees of Buyo*. Seller shall ha\ e complete con vol of its agents and employees engaged in 
the performance of llw Work. 

36.0 P R I O R I T Y OF DOCUMENTS 
In the event o f contlict among the various documenis of llie Purchase .AgreemenL the conflict shall be resolved according to the priority given lo the documents in the 
Purchase Ordertt). I f no priority is indicated in tlw Purchase Orders), the conflict shall be resolved according to Anide 14.0. Conflicts. Errors and Omissions. 

37.0 S E V E R A B I I . I T V 

I f any provisioc^s) of the Purchase Agreement is found hy a court of conipdent jurisdiction to be illegal or other.vise unenforceable, that finding shall not invalidate the 

whole Purdiase Agreement and the renuiniug provision* slull renuin in full force and effecL 

3K.0 S U R V I V A L 

Tlie ohligaiimu and rights o f the panics punaiam io the AsstgnuwiiL Liens, Warranties. Confident ial/Proprietary Information. Inlelleaual Pro pern' Indemnification. 
IndemruTicaiton. Job Cost Accounu and Information. Audits. Puhliciiy. Termination. Consequential Damages. Environmental Compliance and Premises Articles shall 
survive llw eNpinni^i or early icnmrution of tlw Purdiase .Agreement. 

39.11 | ^ \ \ V S . C O » F A Rt lLHS. RECl/ l .ATlONS 
Seller and i u Suhcoauraaon al their own expense shall olitam all iwcevan.- licenses and pennits and slull oihcrwi*e comply witli ail applicable federal, stale and local 
lawx. statutes, ordinaiwes. codes, rules and regulation* relalmj to penhmiancc of the Work induding, but not limiied to. safety. cnvironnienL labor standards and workers' 
conipei\satinn. , 

Seller and Hs Sutvoniractor? slull also comply with ihe following clauses incorporated by reference into tlw Purchase Agreement: Equal Opportunity Clause. 41 CFR. 60-
1.4; Afl'tniutive Action for Disabled Veterans and Veterans of Vietnam Era. 41 CFR 60-250.4; and Alfimulive Action for Handicapped Workers. 41 CFR 60-741.4. 

Seller and its Suhconiractors slull also comply with Buyer's policies, rule* and procedures. 

40.0 C Q V E R M N O l -AW/JURfSDICTION 

Tlw Purdiase Acreement shall be governed hy and iiiteiprcied in accordance wiUi llw laws of tlw Commonweallh of PennsyU-ania. Any litigation shall be filed and 

pursued in cither state or federal court in Pittsliurglu Pcinwyivama. 

41.11 ENTIRE A C U E E M E N T 

Tlw Purdiase Aereeiiwm coma ins the enure agreemeni Iwtueen tlie |vjitie> wilh respcei to ihe snhioei mailer and supercedes any and all prior oral or «rinen agreemcnis. 



EXHIBIT C 

SUPPLEMENTAL TERMS AND CONDITIONS 



SUPPLEMENTAL TERMS AND CONDITIONS 
DUQUESNE LIGHT COMPANY 

• The Articles 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 Genera! Terms and Conditions 
• remain in full force and effect 

• The following shall be added to the first paragraph of existing Article 5.0 
governing 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 regulation, an order 
of court, consent order or judicial decree or an order or directive of a 
government 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 

• properly perform hereunder, Buyer may be required to cease using its on-site 
residual waste management facilities and incur additional costs for 
transportation 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 result of Seller's failure'to property or 'timely "perform its obligations 
hereunder. 

B. 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, evidently 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. 

C. Hazardous and Toxic Materials. Seller understands and accepts the 
. currently known and potentially hazardous.risks ..-which. ?re presented, to. 

••• human beings,, property arid th£.''erwrdfvnebt'by. -potentially • hazardocis' 
substances at or. near. Buyer's Site and agrees to inform its. officers, 
employees, agents, subcontractors and vendors of such risks. 

D. Environmental Records/Waste Manifests. To the extent the Work performed 
indudes laboratory, sampling or field work of any kind, Seller shall maintain 
complete 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. 

E. Reports. Seller shall furnish to Buyer such reports regarding the progress 
and cost of performance of the Work as Buyer reasonably requests. 

F. Knowledge of Existing Conditions and Applicable Laws. Seller understands 
and acknowledges that the Work performed hereunder involves hazardous 
or toxic substance(s)/waste{s) and laws, regulations and government agency 
policy and guidance documents related thereto. Seller represents and 
warrants that it is technically, physically, finandally 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 government 
agency policy and guidance documents to the extent necessary to cany out 
its duties in a professional, complete and competent manner. 



G. Compliance with Governmental Orders. Seller expressly acknowledges, 
• agrees, and warrants to'comply fully with the terms of any Orders pursuant to 

which Buyer-is contracting for Seller's Work hereunder or which are 
otherwise applicable to Buyer, Seller or the Work, induding without limitation, 
the tenms 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 Work 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 governmental or third party action relating to (i) the Work 
performed hereunder, (ii) the status of any of Buyer's permits or licenses 
related to Buyer's Site or the Work; or (Hi) a violation or alleged violation of 
any Laws (as-defiriedin Artide'26.0 hereof) or Orders. . 

I. Training and Qualifications. Seller 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, experience 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 full-time regular employees of Seller 
shall be assigned to the performance of Work hereunder unless prior written 
approval is obtained from Buyer. Persons listed in Seller's bid response shall 
be available at all times to perform Work hereunder. Buyer reserves the right 
to specify both levels of staffing and expertise 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 
daims, actions, suits, demands, damages, losses, fines, penalties (induding 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 (induding without limitation, increased costs of transportation and disposal of 
residual waste materials if Buyer is unable to make use of its on-site landfill 
fadlities), expenses (induding without [imitation, expenses of investigation or 
remediation) loss of use of property, and all other liabilities whatsoever, induding 
reasonable consultants' and attorneys' fees and- expenses and the adual costs of 
litigation, for or on account of loss of or damage in any way sustained directly or 
indirectly by Buyer, induding, but not limited to, injury or death to any person, 



damage , to any property or any other occurrence, including, but. not limited to, 
pollution and environmental-degradation.to the extent, arising or resulting from or by . 
reason pf or in connection with (A) the breach of this Purchase Agreement or any 
express or implied warranty 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 furnished by Buyer, except to the exient such daims, 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 daims for personal injury or death made by or on 
behalf of Seller's employees, arising out of any acddent occurring while such 
employees are on the premises of Buyer, induding, but not limited to Buyer's Site, 
except to the extent of any negligence on the part of Buyer; or (F) any other cause 
except to the extent attributable to the negligence of Buyer, its employees or agents. 

iAirtiele 14.0- governing Conflicts; Errors and Omission? shall be deleted i n its 
entirety. 

The following shall be added to existing Article 15.0 governing Inspections 
and Tests: 

The failure of Buyer's representatives to make inspedions or tests or to discover 
defective Work shall not prejudice any of Buyer's rights under this Purchase 
Agreement or at law. 

Article 17.0 governing insurance shall be modified as follows: 

The limits of Environmental Consulting 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 governing 
Confidential/Proprietary Information: 

Seller shall keep secret and confidential, shall not disdose to any third parties and 
shall not use any information concerning the Purchase Agreement, Buyer's Site or 
the Work (herein "Confidential Information"). Included within the dass 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 Seller in 
performing Work hereunder (including,, without limitation,, infonmation 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 permitted 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 to keep Confidential 
Information secret and if requested shall require its employees to execute secrecy 
agreements in a form reasonably acceptable to Buyer. Seller shall turn 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 provision shall not 
apply io Confidential- Information which'at .the.time, of its disclosure is already in the. 
public domain, or to Confidential Information whidi was acquired by Seller -
independently from third parties not under any obligation 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 government agency to disdose all or -any part of any 
Confidential information, Seller shall: (A) promptly notify Buyer of the existence, 
terms and drcumstances surrounding such a request; (B) consult with Buyer on the 
advisability of taking steps to resist or narrow that request; (C) if disdosure of such 
material is required, furnish only such portion of such material as the Seller is 
advised by counsel is legally required to be disdosed; and (D) cooperate with Buyer 
in its efforts to obtain an order or other reliable 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 governing Work 
by Buyer or by Separate Contracton 

Seller shall cooperate fully with Buyer and other contradors and plan and perform 
the Work in such a manner so as not to interfere with the activities or operations of 
Buyer and other contradors working at Buyer's Site. Buyer will establish priorities 
and, at the request of contradors, resolve interference. No extra compensation will 
be allowed due to interference between contradors. 

The following language shall be added to existing Article 25.0 governing 
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 foUowing shall be added to existing Article 26.0 governing Environmental 
Compliance: 

H. To the fullest extent permitted by law, Seller shall indemnify, save, 
defend and hold harmless 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 
provisions: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 arid owing to 
Seller under this Purchase Agreement 

I. To the extent that the Work performed indude laboratory, sampling or 
field work of any kind, Seller shall remove, transport, retain and 
dispose of all samples and spedmens from Buyer's Site -using due 
care in accordance with all Laws and Orders. Seller agrees to 
indemnify, save harmless and defend Buyer, its parents and affiliates, 
and all of their officers, diredors, employees and agents from and 
against any and all liabilities, daims, penalties, forfeitures, suits and 
the costs and expenses inddent thereto (induding cost of defense, 
settlement and reasonable attorney's fees), which they may hereafter 
incur, be responsible for or pay out as a result of bodily injuries to any 
person, destrudion or damage to any property, contamination of or 
adverse effeds on the environment, or any violation or alleged 
violation of Laws or Orders, caused, in whole or in part, by any ad or 
omission of Seller, during the time that samples or spedmens are 
being handled, transported, retained or disposed of by Seller. 

The following shall be added to existing Article 27.0 governing Premises: 

Buyer may dean and remove debris and waste material 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 Artide. 



The following shall be added to existing Article 28.0 governing Approval of 
1 . Plans, Specifications and Schedules:. 

Within a reasonable time after receipt thereof, Buyer shall review such drawings and 
documents and inform 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 including, but not limited to, to the 
.extent applicable, parts lists, calculations; operational .information, design drawings, 
mech^icaldrawngsand.engineeringdata. : ' 

Neither approval by Buyer of any drawings or documents, nor failure by Buyer to 
undertake any such review, shall constitute a waiver of, or relief from, Seller's 
obligations to comply with the requirements of the Purchase Agreement 

The following shall be added to existing Article 36.0 governing 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 SELLERS 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 existing Article 38.0 governing Survival: 

Further, the obligations and rights of the parties pursuant to the Artide governing 
Testimony shall survive the expiration or earlier termination of this Agreement 
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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 applicable to the performance of Work under this Contract 

(A) Unit Pridng 

(1) Contrador will invoice for drilling activities at the rates shown on Unit 
Pridng Sheet Number 1 - Drilling. 

(2) Contrador will invoice for sampling and analysis activities at the rates 
shown on Unit Pridng Sheet Number 2 - Sampling and Analysis. 

(3) All unit pridng rates indude all costs and expenses necessary to 
perform the activity involved, induding without limitation, all taxes, 
markups, overhead, labor, materials, etc. 

(B) Labor Rates 

(1) Except as is otherwise provided for in Subsection (C), Labor 
Classifications, Contrador will invoice for labor on time and materials-
priced Projeds at the rates set forth on the attached Schedule of 
Labor Rates. 



(2) Labor Rates may be escallated, effective January 1 of each year, as 
per the actual inaeased employee rates (not to exceed 5% per year) 
and subject to approval of the Buyer.' 

(3) The Schedule of Labor Rates indudes all personnel (names and 
positions/titles) who will be utilized to perform the Work under the 
Contract 

(C) Labor Classifications 

(1) The completed Labor Classifications Sheet is attached. 

. (2> r ;Eadi of the positions/titles outlined in :the Schedule of .Labor.Rjates 
has be^n categorized into one of the five levels defined on 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 DLCs discretion. 

(3) An estimate of the overall average weighted hourty rate for Work 
performed under the Contrad is $65.00 per hour. This average 
weighted hourly rate may be utilized for some Work Releases under 
the Contract, at DLCs discretion. 

(D) Materials and Expenses 

(1) Contrador will bill dired expenses and materials at the rates identified 
on the "1994 Charges for Professional Services". 

(2) Internal expenses induding reproduction, CADD/E Systems, vehide 
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 labor utilized to perform- reimbursable 
activities (e.g., photocopying). 

(E) Subcontractors 

Subcontradors' work will be invoiced at the rates identified on the "1994 
Charges for Professional Services". 



UNIT PRICING SHEET NUMBER I 
DRILLING 

CacnpoocaC Uniri Union 

Rata 

Non-

Uaian 

Rales 

Budg<x 

Li oka 

Coana cam 

Monumiajt Weil ^ « ^ " - ^ ~ - 1 | 1 1 
1. ?VfrJrfl FT*^'^^/TW—TUOInfruw^m Lanp Sum |5 3s"o.(Jo 3 5 ^ 1 | 
2. Drilling Operencas I 1 1 1 1 

- Ovcrburda Orilliiig. t " dm. umpling at 3-ft intervals Foot 2^ .od I7.W 1 1 
OvCTJurda Drilling. S* dia. *Uhau£ suapUag Foot . s n.oo s 14.00 I 1 

— Ovcrburdca Drilling. 12-1/4* dia. m mo ling al 3-ft inimrais Foot Q S . « | S 22.« 1 t 
- Ovcrburdca Drilling. 12 1/4" dm. without luaplisg Foot 22.<w is I f t ^ 1 | 
- Bodroct Coring. 3" dia. Foot a-WPls ÔCO I 1 
- Bedrock Corcholc Rcsming Fooc n.oals 14.00 1 1 

Bedrock Air Rocary Drilling Foot n-oois I 1 
- Temporary 10* Cising • Hour r i • . i 

, .' • Total Drifliog. • ' • - /Foot . r- i : - • ^ i. . . r •• ••• , i 
3. PVC Wefl Cogoa^caaa/Tn-g-rflfTrion bated oa V da . Bbriag- . . - . - ; 1 • 1 " • |: 1 

- P V C 2" or 4" dia.. Sea. 40 w/ Ccaieat Grout. | Foot is l4.dDls . \\J00\ 1 1 
Backfill Boring | Foot is ^.t3ol I 1 

- Sauarc Concrsc Pad (3 fooc square. 8" thick). I Eeca is 2i)OjJ0 |s isaool 1 1 
p v c . 2" or 4- difl . . M i . SO W Cmnmr Gmtf | Foot is ICJQJIS "W-ixH - 1 1 

- P V C 2- or 4* dis.. Sci_ 40 w/ Volday GrtnJE. | Foot is . I5 .^S \ i i 
- P V C 2" or 4 - d i i . . Sch. 80 w/ V<dclav Grow. | Foot is 1 1 ' 1 

ToCil WcS T H C T T ] ^ ^ | Foot J- 1 i i i 
- Additional Cnnmf (for larger bariags) 1 B*S IS lO.oo Is ^ . ^ i i i 
— Additioaal Bcuonile PcOca (for larger dia. borings) | SOS BnrVff \S 3£&J|s 35-/0 1 1 - 1 
- Hole Plug | SOJBi? is i i i 
- Other PVC 4" Sea. 40 Riser | Foot is 5 ^ is i i i 

4 . Protcervc SHxL Casing (lOnca^th) | F-rn is y/5".^is f IS.oo i i i 
5. Packsr Tcstiag Time | Hour IS /55.00\S /30.06 i i 
6. W d l Dcvdoosest | Hour is ts i i 
7. S m m CVrrmr-mip-rirm | Hoar is is 134.00 i i 
S. Site Ae=ia/Bulldaz£r | Hour is 8S4C is i i 
9. W d l AhaadoaiBesc | Hoar is /SS^JIS / 30.C0 1 1 
10Consul&a£ Ovcrxijc | Hoar is 53A) is 53.0O i i 



UNIT PRICING SHEET NUMBER 2 
SAMPLING AND ANALYSIS 

PARAMETERS M i i HOD Anayiu Uoit Cose 

AHaiiniry 2S20B S 7.00 

Bicarbocaie 2320B S 7.00 

Ammoaift-Nitrogca 350J • J 17.50 

Nitnitc-Nitrogea 4500-NO3 D S 14.00 
Cicrmcal Orygca Desumd EPA 410.4 S 17.50 
Chloride EPA 3253 S 10^0 

" Fluoride EPA 340.2 S 10.50 

PH 1 EPA 150.1 I 5 5.00 
Specific f^minin—inr- | EPA 120.1 I S 7.00 
Tocal Organic Carbon | EPA 415.1 I S 17^0 
Tuxoidity. | EPA 180.1 1 • J 7.00 \ 

- .SaUkib.: " •'. : 1'.." . EPA375.4'. ;• V- - I i . IO^O •. • 
Toed Dissolved Solids j • EPA 160.1 • • 1 s IOJO. 

| EPA 215.1 | S 16.80 
Iron I EPA 236.1 I S 16.20 
Manganese | EPA 243.1 I S 16.20 | 
Poaxsitua j EPA 258.1 | - S 16.20 j 
Sodium | EPA 273.1 I S 16.80 | 
Zinc ( EPA 229.1 1 S 16.80 j 
Lnd | EPA 239 J. I J 35.X | 
Coooer | EPA 220.1 I S 16.80 | 
Odorinaied VOCs | EPA 601 | S 59-50 | 
Aromatic VOCs | EPA 602 I S 94J0 | 
Arsenic | EPA 206.2 I S 35.00 | 
Bflrium | EPA 208.1 | S 16.80 ! 
Cadmium I EPA 213.2 | J 35.00 
Chromiua | EPA 218 J I S 35.00 
Maenesium | EPA 242.1 I S 16.80 
Mcrairjr | EPA 245.1 I J 39.00 
Selcsium | E? A 270.2 I X 35.00 
Saver 1 EPA 2722 I S 35.00 
Aluminum (totaT) I EPA202J1 I " S 35.00 
TOTAL UNIT COST I S 730.70 

MOTES: (1) E?A Mabod 601 include*; I . l . I-TricMorocilUfic: I.l-Di<±Ioro<stunG la-DicMorosIuac: I^-Dibroraonic^iAae: 

cu-U DichloroqVrw: Lnax-I^ picUoreetbeae: McUiyleae OJoridc Tctnc&loraahcae: Tricilorocili<=c; Vujyl CJoriic 

(23 EPA Mctbod £02 toeludfcc E<=«»c E^besuac Tolneac ud Xylexu 

(7) A l l qu^ncriy aod u x d u l Cued mcul* are to be uulyxed foe t&uolvcd u d taul rnctioot uaJeu otberoriic wxed. 

(*) Co« for CiieiuzzL. Iroo. M u t f tncac ?ouui isn. *>-vfi<rn. S a c Copper, and &xnum arc baied oa E?A Mci^od 200.7 / 6010 



scrrcDi/Ln OP r.Anou ftATns 

(I) Provide oil union and iioit-nnlort pail\la»». 

{7) Provide llie correipomlliiB ""Ion •ml tion-iinlon rMe. 

(5) Tlie ovcroll welglitcd iiroflr It 8.0%. 
« = Ovcdlmc rotci nl 1.35 ficlnr for nnneKcinpl entploycct. 

Tllle/Poilllon (1) (A) 

I U I O Hourly 

Hale (2) 

<n) 
Ovcrlicad 

tabor 

: (C) 

Overhead 

Ailmliilrfralloa 

(D) 

Overlieail 

Prom (3) 

Tou l Hourly 

Charccable 

pole 

A^DtCtD 

Ovcfljme 

l lomiy Rale 

Prlnclpnl « .99 14.59 .'60.77 -3.35 115.00 115.00 

Sr. Projecl/Tcctmlcnl Mnmigcr 32.79 11.13 4iS.34 9.74 100.00 100.00 

rroJecl/Tecltnlcal Managef 29.02 9.85 41.01 10.12 90.00 90.00 

Sr. Project Engineer 25.68 8.72 36.30 13.31 84.00 84.00 

Projed nnglneer 23.58 8.00 •33.33 , 7.08 72.00 72:00 

Sr. Engineer 20.62 7.00 .. :29.I4 - 8.25 65.00 65.00 

Ouglnecr 16.37 5.55 . .23.13 11.94 57.00 .$7.00 

Sr. Englneerltig Teclmlclan 17.91 6.08 ..'25.31 6.70 56.00 ' 56.00 

Sr. Rcildent 22.42 7.61 • *- : 31.69 -9.72 52.00 • ' 52.00 

Designer 16.87 • 5.72 23. M 5.57 52.00 70.20 • 

Engineering Tcclmlclan 12.79 •4.34 18.08 8.78 44.00 59:40 • 

Rcilik-nl 11 17.33 5.88 •24.49 -2.70 45.00 ,60.75 * 



SCiraDULB OP LABOR RATES 

Tlllc/rntl l lmt (1) (A) 

d i w ttoorly 

Rile (2) 

(n) 
Ovcf l iud 

Lalior 

. . -.(C). 

Oveilicad 

AdtnfniairtKon 

(D) 

Ovcjhet i 

Prom (3) 

To(«l l loudv 

ChirccabU 

pi le 

Overtime 

[lomiy Rale 

Reilifenl t 15.00 5.09 '21.20 - l .2« 40.00 •54-.00 • 

St, TeehnlcUn 12.3-1 4.19 -17.44 1.03 35.00 .'.47.25 • 

Tcclmlclan 10. | i 3.46 14.39 1.97 30.00 "40.50 * 

AiiUiont TcclmleUn 6.71 2.28 . '. 9.49 6.52 25.00 33.75 * 

(1) Provide olt union twl non-union po ill Ion*. 

(2) Provide lite cor re i pond Ing uuloit nul iion-miloit rnla. 

(3) The ovtroll wclgtitetl profit It &.0%. 

* « Overtime Miei al 1.35 facior Tor nonexempl employeci. 



LABOR CLASSIFICATIONS 

Lcvd DcAsidcB Rdnrivc Contwsor Tille(s)/Posilioas 

Level I 
Principal / Dirceur 

Upper Levd Msangcment 
Principal 
Senior Project / Technical Manager 

107.00 

LevdU 
Projec: Manager 

Senior Projec: Eagineer 

Projcei / Technical Manager 

Senior Projec; Eagineer / Sdcnas 

Senior Engiaeer / Scientist 

82.00 

Lcvc£ m 

Scicans; / Engineer 

Senior Rcndeat 
.Vnior Engineering Technician 

55.00 ' 

LcvuFV 

Drafting / CAD Design 

Technician 

Deagnes 
Engineering Teehnidans 
Resident 11 
Resident I 

45.00 

Level V 

Orical Senior Tcchmcians 
Technicians 
Assistant Toduucsans 

30.00 



1994 CHARGES FOR PROFESSIONAL SERVICES 

DUQUESNE LIGHT COMPANY 

The charges for services provided by Chesier Environmcnul consists of: (I) an hourly billmc rate for any professional siaff 
member actively working on a projeci; (2) reimbursemcm of direct expenses: (3) reimbursement of subcontraaor's and other 
special costs; (4) use and rental charges for equipment: and (5) laboratory analyses. Invoices covering these charges and 
expenses will be submined 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 bill ing rates for various classificaiions of Chester Environmenol personnel are indicated below and are subject to annual 

revision: 

."V 

STAFF CLASSIHCATION HOURLY RATES OVERTIME HOURLY 

Principals S 115.00 S 115.00 

Senior Project/Technical Managers 100.00 100.00 
Project/Tcchnica! 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 
. Engineers/Scientists .57.00 " 57.00 

: 'Scriroc.Engmcering.Tnchnici2ns- . ; . ^ : 56.00 • • . .56-00 " 
Dcsigners* ' • " -52.00 "' 70'.26: 
Engineering Technicians" ' 44.00 59.40 
Senior Technicians* 35.00 4705 
Technicians" 30.00 40.50 
Assistant Technicians" 25.00 33.75 

• Overtime rates ire 135 rimes the hourly rate. 

The above rates include aD 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 SI5.000 on any -
individual subcontract, purchase, or rental). 

EQUIPMENT: Use of equipment and vehicles owned by 
Chester Environmental will be invoiced at fixed daQy or 
weekly rates. A summary of "these rates will be provided 
upon request. 

LABORATORY ANALYSES: Analyses performed by 
Chester Environmental laboraiories wiU be invoiced 
based upon che current Analytical Fee Schedule agreed to 
by Chester LabNet and Beaier. Analyses made by 
outside laboratories will be invoiced as subcontractor 
costs. 

SPECUL SERVICES: A surcharge of 50% wiJ] be 
added to published rates for the actual time spent in 
preparations or anendance as expert witness at 
depositions, public testimony, hearings and/or coun 
proceedines. 

COMMUNICATTON AND MISCELLANEOUS 
PRODUCTION EXPENSES: In-house costs for long-

istance, telefax, facsimile. PC computer usage plus . 
normal postage, photocopying and blueprints *-ill be 
invoiced at 1.5% of total invoiced Chester Environmental 
labor. This does not include express mat! services or 
drawings, specifications and report productions which are 
invoiced at material costs and labor rates. 

DIRECT EXPENSES: Charges for rental vehicles, 
meats, travel, and lodging will be billed at acmal costs 
plus 5J9o. Persona! vehicles wiU be billed at S0.30/mile. 
Company-owned microprocessors will be charged at 
S20.00/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. 

CHESTER 
ENViaONVsN-TAL 



EXHIBIT E 

GENERAL TECHNICAL SPECIFICATION 



Duquesne Light Company 
Power Supply Group 

Fossil Generatiou Unit 

General Technical Specification 
Groundwater Assessment/Abatement Planning Activities for 

Coal-Fired Utility Residual Waste Management Sites 

Date Issued: 



TABLE OF CONTENTS 
GROUNDWATER ASSESSMENT/ABATEMENT 

GENERAL TECHNICAL SPECIFICATION 

Sect Description Page 

1.0 Introduction „ 1 
2.0 Overall Project Background - 1 
3.0 General Scope of Work _ 3 
4.0 References and Citations 4 
5.0 Avaflable Data „ 6 
6.0 Proiect.ControI and Management ,-• •.»-». 7 
7.0 .WorkPnaductg.......... i . ^ j ^ . . . . . ^ . — „ . . ^ . ,..lvr.^.::>:..;.;..;...;..^......„.....;.... 10 

Attachments 

Appendix 1 - AUTOCAD Drawing Spedficadon 



1.0 Introduction 

This General Technical Spedficadon covers activities assodated with groundwater 
assessment/abatement planning activities for residual waste management fadlities (landfills and 
impoundments) under the jurisdiction of Duquesne Light Company (DLC). 

The landfills are mono fills consisting of non-hazardous coal combustion by-products (fly ash, bottom 
ash and/or fixated flue gas desulfurization (FGD) sludge). The placement of wastes at the landfills is in 
accordance with applicable Solid Waste Pennits issued by the Pennsylvania Department of Environ­
mental Resources and the Interim Compliance Plans. 

o 
DLC. storage;impoundments .(ponds) arc utilized for the treatment' (settlement and 'netftralizafioo) of • 
waters .assodated whh the prdxiuction of electricity.' Incidental to the treatmcint of the various waterŝ  
residua] waste (solids) are temporarily stored in the ponds until their removal for disposal The PaDER 
has authority over the discharges from these ponds under National Pollutant Discharge Elimination 
System (NPDES) Pennits. 

2.0 Overall Project Background 

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 I : 
Initial Identification of Regulated Residual Waste Management Fadlities and General 
Generator Responsibilities (completed) 

m Identification of the regulated residual waste management fadlities. 
• Assessment of the initial actions needed to comply with the new regulations. 

general requirements 
transition compliance deadlines 
preliminary compliance options/alternatives 
preliminary compliance cost estimations 

Phase IL* 
Compliance Requirements (completed) 

• Assessment of current status of the generation and management of residual waste 
versus the new regulatory requirements. 

• Identification of more spedfic compliance requirements and options. 



• Compliance strategies formulated. 
* Compliance Cost Estimates 

Phase EDB: 
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 HI: 
Preliminary Permit Applications, Closure Plans, Interim Operating Conditions. 

• Submission -of the Tl^ ' for two active landfills. 
• Submission of the Closure Plans for three inactive/phase closed landfills. 
• ^ _Grc£indwater Assessment / Abatement Planning 
J ^^H'cfeHfiSiion" "of "the * Interim "Opdating Requirements for the residual ,waste 

management facilities. 
• Compliance Options/Altematives Refinement for Landfills and Wastewater Treatment. 

Systems at the Power Stations. 
• PaDER interaction and approvals 

Phase IV: 

Engineering (pertaining to Solid Waste Permitting for the two active landfills) 

• Provide detailed designs for compliance options selected/approved. 

Phase V: 
Construction 
• Perform construction related activities as approved by the Department for the various 

residual waste management facilities. 

3.0 General Scope of Work 

The scope of this work broadly defined will indude providing groundwater assessment and/or abate­
ment planning services as necessary to obtain compGaoce 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 obEgarions in an innovative and cost-effective maimer. 
It is antidpated that all projects will be assodated with the DLC Fossil Generating Stations located in 
the Pittsburgh Metropolitan area. The stations indude; Cheswick Power Station, Springdale, PA; 
Elrama Power Station, Elrama, PA; and Phillips Power Station, South Heights, 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 identification of degradatioa 

6. : •'. Perfoimng-RiskAssessments.-

7. Defining site specific abatement options. 

8. Evaluating effectiveness, implementabflity and economic feasibility of 
abatement options. 

9. Performing groundwater modeling (balance, transport, etc.) to predict the exient 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 Programs. 

13. Obtaining necessary permits/plans (Le. 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 

AH woric 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 necessary 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 woric 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 indude: 

Groundwater Assessment Reports 

Raw Groundwater Analytical Data from DLC Laboratory, presented in tabular and 
graphical formats 

NPDES Permits and Applications 

' Solid Waste Permits and Applications 

Industrial Waste Pennits'and Applications 

Permit by Rule Notices 

T3 Submittals 

T l Submittals 

Closure Plan Submittals 

General She Layouts 

Interim Compliance Plans 

Form 25R Submittals 

Form 330 and 330GM Submittals 

It is the responsibility of the Contractor to request any additional pertinent infonnation from DLC that 
may be helpful 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 hs own 
expense and through hs own efforts. AH documents 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 infonnation contained therein without written permission 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 

Woric 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 unless confirmed in writing 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 Orders 

COTOXZOOC shall- hot be entitled to airy compdisatioh for the peffonnance of any. work hbt-flirectfy-
authorized in a Work Release unless prior to the performance of such extra work Contractor shall have 
received from DLC spedfic written authorization in the form of an Extra Work Order. 

Meetings 

The Contractor will prepare and partidpate 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 hdd prior to the start 
of each project, as required. When 'possible, a project kick-off meeting shall be hdd during the 
normally scheduled progress meeting. 

Within one week after each project review meeting, the Contractor shall submit draft meeting minutes 
to DLC for approval After sudi minutes have been revised and finalized, a final copy of the meeting 
minutes shall be distributed as requested by DLC. 

In connection with any meetings hdd 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 
adversdy impact schedule compliance. 

• Contractor's project manager shall attend all meetings referred to herein, unless 
otherwise agreed 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. 



• Five digjt job number (OFE number) 
• disdpUne - (M)echanical1 (B) general, (E)Iectrical 
• two digit sequential number 

2.3 All data shall be documented with a manifest listing: 

• drawing number, 
• revision levd, 
• title, 
• software and version description, (induding both the version supplied to DLC 

and the version the drawing was originaUy produced under) 
• media type 
• • software chronology (induding all versions and any conversions) 

2.4 All data shall* be additidnally stored on a magnetic disk, accomparued by an origiiial 
signed plot of the drawing. This information shall be transferred at the completion or 
issuance of each new drawing and every revision. 

2.5 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 dearly identified Revisions or changes to this data shall be 
supplied during the duration of the work required by the Engineering Work Request 

2.6 All drawing plans, devations, etc. shall be to the correct scale and dearly identified. 

3.0 Software and Data CompatibDitv 

3.1 Data must be 100% compatible with AUTOCAD Version 12c2 or lOclOa PCDOS 
AUTODESK Inc. 

3.2 The Contractor shafl not create drawings that require third party vendor software pack­
ages. In 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 file cannot be viewed, printed or plotted, cannot be revised and 
normal computer performance is impaired. 

3.3 AH 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. 

3.4 Any pattern files (xxPAT), font or shape files (xxx.SHX), batch files (JOOCBAT) or 
routines or subroutines (xxxJLSP), 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 thai all text files are to be standard text files as supplied by AUTOCAD 
R12, no proprietary 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_MEJDOC file on the supplied diskette. 

- ' . AX': '-DLC'drawingj have a (0;Q) .origin pojnt at tii6 kywer lefFcorfteir of the inside'̂ order," 
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DUQUESNE LIGHT COMPANY 
EXTRA WORK ORDER 

Date: 

Subject: Groundwater Assessment/Abatement Project 
Contract No.: . 
Work Release No.: 

• :,ExtraW;ork Order No." 

Contractor • 
Address: 

Contractor is hereby authorized to perform the extra work described below for the Work 
Release No. set forth above. The terms and conditions governing perfonnance 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 terra is defined in the General Services Agreement dated 

j 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 Site: 

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: 

'2. 

3. 

4. 

5. 

6. 

7. 

8. 

Required Deliverables: 

1. 

2. 

3. 

4. 

5. 

6. 



Othcn 

ACCEPTED AND AGREED: 

DUQUESNE UGHT COMPANY CONTRACTOR 

By: • By: ' 

Tide: '; ; ' -.• •; ;•• Tttie: "- -' ' • • : 

Date: Date: 
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EXHEBIT G 

KEY PERSONNEL CHART 

List below the names of those key Contractor personnel who are assigned to performance of 
Work under this Agreement Sudi persons shall not be reassigned or removed without the prior 
written consent of DLC. 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

10. 

11. 

12. 

13. 

14. 

15. 



1994 CHARGES FOR PROFESSIONAL SERVICES 

DUQUESNE LIGHT COMPANY 

The charges for services provided by Chesier Environmental consists of: (I) an hourly btlling' rate for any professional staff* 
member actively working on a project; (2) reimbunement of direci expenses; (3) reimbursemcm 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 submined for payment on a monthly basis (except for subcontractor invoices which will be billed as received), 
uniess some other arrangement has been agreed upon. 

Hourly billing rates for various classifications of Chesier Environmcnul personnel are indicated below and are subject to annual 

revision: 

STAFF CLASSmCATION HOURLY RATES OVERTIME HOURLY 

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/Scientisis 84.00 84.00 

Project Engineers/Scientists 72.00. 72.00 

Senior Engineers/Scientists .65.00 65.00 

Engineers/Scientists -57.00 " 57.00 

'SeniorEngineenng. Technicians" " : 56.00- •• .. . " .56.00 •-

Designe^s• •52.00 : 1026: • 

Engineering Technicians* ' 44.00 59.40 

Senior Technicians" 35.00 4705 

Technicians* 30.00 40.50 

Assistant Technicians" 25.00 33.75 

* Overtime rates are 135 times the hourly rate. 

The above rates include all employees' wages and payroU burdens, plus company overhead and profk. 

SUBCONTRACTS AND SPECIALTY EQUIPMENT: 
Subcontractor costs, maierial costs, and the costs 
associated with the rental of specialized equtpmetu will be [ V 1 

charged at cost plus 55% (not to exceed SI5,000 on any 
individual subcontract, purchase, or rental). 

EQUIPMENT: Use of equipment and vehicles owned by 
Chester Environmental wilt be invoiced at fixed daQy or 
weekly rates. A summary of these rates will be provided 
upon request. 

LABORATORY ANALYSES: Analyses performed by 
Chester Environmenial laboratories wilt be invoiced 
based upon the current Analytical Fee Schedule agreed to 
by Chester LabNet and Beazer. Analyses nude by 
outside laboratories will be invoiced as subcontractor 
costs. 

SPECIAL SERVICES: A surcharge of 50% will be 
added to published rates for (he actual time spent in 
preparations or anendance as expert witness at 
depositions, public testimony, hearings and/or coun 
proceedings. 

COMMUNICATION AND MISCELLANEOUS 
'RODUCTION EXPENSES: In-house costs for long-

listance, telefax, 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 include express mail services or 
drawings, specifications and report productions which are 
invoiced at material costs and labor rates. 

DIRECT EXPENSES: Charges for rental vehicles, 
meals, travel, and lodging will be billed at actual costs 
plus 5.5%. Personal vehicles will be billed at S0.30/mile. 
Company-owned microprocessors will be charged at 
S2Q.00/hour for modeling, and CAD/E systems. 

TRAVEL: Time spent traveling in ihe interest of the 
client will be minimized and wfll be billed at standard 
hourly rates. 

CHESTER 
E NVIBO NM £ N TAt, 



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) reimbureement 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 annua] 
revision: 

STAFF CLASSIFICATIONS HOURLY RATES 

PRINCIPAL $115.00 
SENIOR PROJECT/TECHNICAL MANAGER 100.00 
PROJECT/TECHNICAL MANAGER 95.00 
SENIOR PROJECT ENGINEER/SCIENTIST 89.00 
PROJECT ENGINFFR/SCIENTIST 76.00 
SENIOR ENGINEER/SCIENTIST 70.00 
ENG[NEER7 SCIENTIST 60.00 
SENIOR ENGINEERING TECHNICIAN 59.00 
DESIGNER* 56.00 
ENGiNttRiNG TECHNICIAN* 47.00 
SENIOR TFCHNICIAN* 36.00 
TECHNICIAN* 32.00 
ASSISTANT TECHNICIAN * 26.00 

* Overtime rates are 1.35 times the hourly rate. 
The above rates include all employees' wages and payroU 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 perfonned 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 MISCELLANEOUS REPRODUCTION EXPENSES: In-house costs for long distance telephone, 
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 inc ude express mail services or drawings, specifications and report reproductions 
which are invoiced at material costs and labor rates. 

DIRECT EXPENSES: Charges for rental vehicles, meals, travel, and lodging will be billed at actual costs plus 5.556. Personal 
vehicles will be billed at $0.30/imle. 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 minimi Ted and will be billed at standard hourly rates. 

JEH:tms-h259 DLC/Effective January 1, 1996 



Item No: C-21 
Witness: M.K. O'Brien 
Page 1 of5 

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 Mortgage Co. 

Alcoa Parking 

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 Centre, Pittsburgh, PA 931 
15279 comprising the main office of the Company 
effective 8/19/82. The lease is for a term of 20 years 
with options to renew for one additional five year 
period. 

For lease of Woods Run Office Building at 2841 New 931 
Beaver Avenue, Pittsburgh, PA for use as a 
headquarters building for Power Stations, Data 
Processing and Transmission & Distribution. Lease is 
for 29 years commencing 1/1/84. 

Lease of Transportation Building located at 2833 New 803 
Beaver Avenue, Pittsburgh, PA for the period 
beginning 8/1/77 and terminating 12/31/2007. 

Lease of the System Control Building located at 2839 931 
New Beaver Avenue, Pittsburgh, PA for the period 
beginning 8/1/77 and terminating 12/31/2007. 

Lease of the Substation and Shops Dept. Central 
District headquarters Bldg. Located at 2837 New 931 
Beaver Avenue, Pittsburgh, PA for the period 8/1/77 -
12/31/2007. 

Rental of parking facilities under and around the 
Manor Building at 564 Forbes Avenue. The lease is 
for four years and commenced October 29, 1980. The 
lease was extended for 15 years commencing on 
January 1, 1985 to December 31,1999. 

$7,585,878 

$947,724 

Method of Calculating 
Monthly or AnnUal 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. tt. at$11.00/sq.ft. 

$78,977 per month 

803 

$739,291 

$428,000 

$54,871 

$300,000 

$61,607.58 per month 

$35,666.67 per month 

$4,572.58 per month 

$25,000.00 per month 

National Underground Twelve-month lease of 14.019 cu. sq. ft. storage area 
from 1/1/96 through 12/31/96. 

524 $25,034 $25,034 per year 
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Name of Lessor 

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 

Method of Calculating 
Monthly or Annual Charge 

National Underground (cont'd) 

GE Capital Modular 

Fox Chape) Borough 

Oxford Development Corp. 
Agent for Property 

Ventures, LTD. 

The Bank of New York 

Sixty-month lease for a 15,000 sq. ft. storage area 
from 12/1/96 through 12/1/2001. 

Lease agreement for one trailer assembly, 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 7^ Avenue from 10/94-
9/2004 

Beaver Valley 2 Sale/Leaseback from 12/1/87-
6/1/2017 'Amounts differ semi-annually with 
$42,928,327 paid in the last year 

524 

576 

588 

931 

525 

$10,695 

$21,006 

$400 

$2,442,600 

$44,057,252* 

$10,695 per year 

$1,167.00 per month 

$400 per year 

$203,550 per month 

$16,862,335 *seml-
$27,194,917*annual 
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DUQUESNE LIGHT COMPANY 

Cost of Leased Property and Equipment 
For the Year Ended December 31,1996 

o 
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Other Leased Equipment 

Amount of Rent Method of Calculating 
Name of Lessor Details of Lease Account Total Monthly or Annual Charae 

First Chicago Lease Sch. 003 Van/Pickup Trucks 1/1/91-1/1/97 803 $19,126 $9,563 Semi-annual 

First Chicago Lease Sch. 004 Ford Rangers 1/1/91-1/1/97 803 $12,712 $6,356 Semi-annual 

First Chicago Lease Sch. 005 Dodge/Sabre Vans 1/1/91-1/1/97 803 $19,013 $9,506 Semi-annual 

First Chicago Lease Sch. 006 Dodge/Sabre Vans 1/1/91-1/1/97 803 $16,971 $8,486 Semi-annual 

First Chicago Lease Sch. 007 Dodge Vans 1/1/91-1/1/97 803 $16,548 $9,274 Semi-annual 

First Chicago Lease Sch. 008 Dodge/Sabre Vans 1/1/91-1/1/97 803 $19,636 $9,818 Semi-annual 

First Chicago Lease Sch. 0010 Dodge/Sabre Vans 7/1/91-1/1/97 803 $7,120 $3,560 Semi-annual 

First Chicago Lease Sch. 0011 Ford F-700 7/1/91-1/1/2000 803 . $5,471 $2,735 Semi-annual 

First Chicago Lease Sch. 012 Ford Sabre Truck 7/1/91-2/1/2000 803 $5,781 $2,890 Semi-annual 

First Chicago Lease Sch. 013 Ford Versalift Van 7/1/91-2/1/2001 803 $4,697 $2,349 Semi-annual 

First Chicago Lease Sch. 014 Ford Zoresco Body 7/1/91-7/1/2000 803 $6,347 $3,174 Semi-annual 

First Chicago Lease Sch. 015 Ford Baker Telelect 7/1/91-1/1/2001 803 $66,099 $33,049 Semi-annual 

First Chicago Lease Sch. 016 Ford Chassis 1/1/92-1/1/2002 803 $6,742 $3,371 Semi-annual 

First Chicago Lease Sch. 017 Vans & Wagons 1/1/92-1/1/98 803 $24,507 $12,253 Semi-annual 

First Chicago Lease Sch. 018 Vans & 4WD 1/1/92-1/1/98 803 $28,897 $14,448 Semi-annual 

First Chicago Lease Sch. 019 Dodge Vans 1/1/92-1/1/98 803 $22,440 $11,220 Semi-annual 

First Chicago Lease Sch. 020 Engine Trailers 1/1/92-1/1/2002 803 $5,595 $2,797 Semi-annual 

First Chicago Lease Sch. 021 Forklifts 1/1/92-1/1/2002 803 $4,253 $2,126 Semi-annual 

First Chicago Lease Sch. 022 Ford Derrick 1/1/92-1/1/2002 803 $16,015 $8,007 Semi-annual 

First Chicago Lease Sch. 023 Forklifts 7/1/92-7/1/2002 803 $9,824 $4,912 Semi-annual 

First Chicago Lease Sch. 024 Dodge/Sabre 7/1/92-7/1/98 803 $7,110 $3,555 Semi-annual 

. First Chicago Lease Sch. 025 Ford/Sabre 7/1/92-7/1/2001 803 $8,638 $4,319 Semi-annual 

First Chicago Lease Sch. 026 Chev. & Dodge 7/1/92-7/1/98 803 $6,436 $3,218 Semi-annual 

First Chicago Lease Sch. Q27 GMC 803 $9,942 $4,971 Semi-annual 
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DUQUESNE LIGHT COMPANY 

Cost of Leased Property and Equipment 
For the Year Ended December 31. 1996 

in 

"Z Other Leased Equipment 
OS) 

Amount of Rent Method of Calculating 
Name of Lessor Details of Lease Account Total Monthly or Annual Charge 

FirstChicago Lease Sch. 028 FordZoreski 7/1/92-7/1/2001 803 $19,142 $9,571 Semi-annual 

First Chicago Lease Sch. 029 Ford Baker 7/1/92-7/1/2002 803 $38,734 $19,367 Semi-annual 

Banc One Lease Sch. 012745-04 12/8/89-12/8/97 803 $42,381 $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, Duquesne 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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Schedule B 

DUQUESNE LIGHT COMPANY 
1995 Internal Audit Reports 

Report No. Title Date 

A-95-005 Pennsylvania Blue Shield Dental Plan 01/01/95 
Settlement Review 

A-95-006 1993 Materials and Supplies Inventory 01/12/95 
Control Review 

A-95-007 Davy International Contract Review 01/16/95 
A-95-008 Payco American Corporation Contract Review 02/01/95 
A-95-009 Travel and Expense Reimbursement Review 03/22/95 
A-95-010 CAPCO Transmission Line Invoices Review 03/31/95 
A-95-011 Perry O&M Audit 04/03/95 
A-95-012 Procurement Card Review 04/20/95 
A-95-013 Allegheny Development Corporation Contract 05/23/95 

Review 
A-95-014 Bechtel Construction Company Review 05/30/95 
A-95-015 Customer Service Guarantees 06/14/95 
A-95-016 Quintain Resources, Inc. (Topaz) Coal 06/23/95 

Procurement Contract Review 
A-95-017 Meter Records Control Review 06/30/95 
A-95-018 Blue Choice Healthcare Settlement Review 07/24/95 
A-95-019 O&M Expenditure Audit, Bruce Mansfield 08/09/95 

Plant Units No. 1, 2, and 3 
A-95-020 1994 M&S Inventory Control Review- 08/09/95 

Edison St., Hershey Rd., & Banksville Rd. 
A-95-021 Meter Records/Customer Billing EDP 08/23/95 

Application Review 
A-95-022 Revenue Cycle Audit - Customer Billing 08/31/95 

Review 
A-95-024 1993 & 1994 Coal Inventory - Elrama Power 09/11/95 

Station 
A-95-025 1993 & 1994 Coal Inventory ~ Cheswick 09/11/95 

Power Station 
A-95-026 CAPCO Fin. Recognition Guidelines Coal 09/11/95 

Inventory Differences 
A-95-027 1993 & 1994 Coal Inventory - Mansfield 09/11/95 
A-95-028 1993 & 1994 Coal Inventory - Sammis 09/11/95 
A-95-029 Continuous Emissions Monitoring System 09/11/95 

Review 
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Schedule B (continued) 

DUQUESNE LIGHT COMPANY 
1995 Internal Audit Reports 

Report No. Title Date 

A-95-030 1994 M&S Inventory Control Review - 09/27/95 

• Cheswick P.S., Elrama P.S., & Brunot Island 
P.S. Storerooms 

A-95-031 MVS Operating System Review 09/27/95 
A-95-032 Cash Receipts Control Review 09/29/95 
A-96-001 Transportation Services Department - 10/23/95 

• Operational Review 
A-96-002 Joint Fossil Station Billing Control Review 10/27/95 
A-96-003 Cauley Detective Agency - Contract Review 10/31/95 
A-96-004 Appalachian Mining, Inc. (Alloy) 

Coal Procurement Contract Review 
11/08/95 

• A-96-005 Pronto Enterprises (Diamond) 
Coal Procurement Contract Review 

11/08/95 

A-96-006 Anker Energy (Dippel) 
Coal Procurement Agreement Review 

11/08/95 

A-96-007 Kohltran, Inc. (Mack) 11/08/95 

• Coal Procurement Agreement Review 
A-96-008 New Penn Inc. (Opal) 

Coal Procurement Agreement Review 
11/08/95 

A-96-009 Cyprus Cumberland Resources Corp. (Cyprus) 
Coal Procurement Agreement Review 

11/08/95 

• A-96-010 Retirement Plans Control Review 11/27/95 
A-96-011 Retirement Savings Plans Control Review 11/27/95 
A-96-012 KCS Computer Services Contract Review 11/29/95 
A-96-013 Fort Martin Billing Review 11/29/95 
A-96-014 Bartlett Nuclear, Inc. Contract Review 12/04/95 

• A-96-015 Company Financial Recognition Guidelines -
Coal Inventory Differences 

12/11/95 

A-96-016 Cash Receipts EDP Application Review 
1995 

12/12/95 
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• Schedule C 

DUOUESNE LIGHT COMPANY 
1996 Internal Audit Reports 

• 
Report No. Title Date 

A-96-017 Operation and Maintenance Expenditure Audit 01/10/96 
Sammis Plant Unit No. 7 

• A-96-018 1995 Coal Inventory D. Bruce Mansfield Station 01/24/96 
A-96-0I9 1995 Coal Inventory W. H. Sammis Station 01/24/96 
A-96-020 1995 Coal Inventory Cheswick Power Station 01/30/96 
A-96-021 1995 Coal Inventory Elrama Power Station 01/30/96 
A-96-022 Lewis Tree Services, Inc. Contract Review 02/05/96 

• A-96-023 Summary of Consolidation Coal Company 02/02/96 
(Consol) Coal Contract Audit 

A-96-024 Summary of Dravo Lime Company (Dravo) Contract Audit 02/02/96 
A-96-025 Manchester 1995 Materials & Supplies Inventory 01731/96 

Control Review 

• A-96-026 East Central Area Reliability Coordination Agreement 03/19/96 
(ECAR) Audit 

A-96-027 1995 Coal Inventory Eastlake Power Station 03/22/96 
A-96-028 Continuing Perry Unit #2 Cost Billings 03/26/96 
A-96-029 Disaster Recovery Plan Review 03/29/96 

• A-96-030 Perry Non-Site Originated O & M Costs 04/30/96 
A-96-031 Vanyo Supply Incorporated Contract Review 09/24/96 
A-96-032 Property Records EDP Application Review 07/30/96 
A-96-033 Retirement Savings Plans Review 07/31/96 
A-96-034 Beaver Valley Units No. 1 & No. 2 08/12/96 

• Operation and Maintenance Expenditure Audit 
A-96-035 Travel and Expense Reimbursement Review 08/15/96 
A-96-036 Retirement Plans Control Review 09/05/96 
A-96-037 Property Records Control Review 09/10/96 
A-96-038 Computer Operations Review 09/18/96 

• A-96-039 Medical Services Contract Review 09/24/96 
A-96-040 Beaver Valley 1996 Materials & Supplies Inventory 09/30/96 

Control Review 
A-96-041 Nuclear Work Classes Arbitration Settlement Review 09/16/96 
A-96-042 Nuclear Job Sub-Contracting Arbitration Settlement Review 09/18/96 

• A-97-001 Surge Shield Billing 10/25/96 
A-97-002 New Business Process Control Review 1996 10/23/96 
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