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DUQUESNE LIGHT HOLDINGS, INC. SUBSIDIARY
SUBLEASE AGREEMENT

T SUBLEASE AGREEMENT (“Sublease™) made the &? f% day of

£ A f - , 2005, by and between DUQUESNE LIGHT

COMP@Q’V, a Pennsylvania corporation with an address of 1800 Seymour Street,

Pittsburgh, PA 15233 (“DLC”), and DUQUESNE POWER, INC., a wholly owned

subsidiary of Duquesne Light Company, a Pennsylvania corporation, with an address of
411 Seventh Avenue, Fifteenth Floor, Pittsburgh, PA 15219 (“DUQ POWER™)

WITNESSETH:

WHEREAS, pursuant to a Lease Agrecement dated March 1, 1994, as amended by
letter agreements dated February 22, 1995, August 8, 1995, November 14, 1993,
November 15, 1995, March 14, 1996, October 21, 1996, May 2, 1997, May 2, 1997, June
6, 1997, October 7, 1998, October 8, 1998, November 23, 1998, April 15, 1999, June [4,
1999, December 20, 2001 and December 8, 2004 (as amended, the “Master Lease™), a
copy of which is attached hereto as Exhibit “A”, Property Ventures, Ltd. (Landlord
therein) agreed to lease to DLC (Tenant therein) certain premises as more fully described
in the Master Lease (the “Premises™), located at 411 Seventh Avenue, Pittsburgh,
Allegheny County, Pennsylvania, , (the “Building”); and

WHEREAS, in 2001 the Building was sold and the Master Lease was assigned to
411 Seventh Avenue Associates, LP (“Landlord™), with an address at 3637 Washington

Road, Suite 2, McMurray, PA 15317,

WHEREAS, DUQ POWER desires to sublease from DLC, and DLC desires 1o
sublease to DUQ POWER, on the terms and conditions set forth in this Sublease, a
portion of the Premises, which portion is more fully described in Section 8 below and in
Exhibit “B” attached hereto and incorporated herein for all purposes (the “Subleased

Premises™); and

WHEREAS, Landlord is joining in this Sublease for the purpose of consenting to
the provistons of this Sublease, as required by Section 14 of the Master Lease.

NOW THEREFORE, in consideration of the rents herein reserved and the
covenants and conditions contained in this Sublease, and intending to be legally bound,

the parties agree as follows:
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DEFINED TERMS. All capitalized terms used in this Sublease and not defined
herein shall have the meaning set forth in the Master Lease.

SUBLEASE TERM; EARLY ACCESS. DLC hereby demises and sublets to
DUQ POWER, which hereby subleases and takes from DLC, the Subleased
Premises for an initial term (the “Sublease Term”™) commencing January 1, 2005
(the “Sublease Commencement Date”), and expiring December 31, 2011. For all
purposes of the relationship between DLC and DUQ POWER, the Sublease
Commencement Date shall constitute the Rent Comimencement Date as used in
the Master Lease.

RENT. During the Sublease Term, on or before the first day of each month, DUQ
POWER shall pay to DLC at the address set forth in Scction 6 below Annual
Minimum Rent and Additional Rent, in the manner and in the amounts set forth in
the Master Lease. Additional Rent shall be calculated in the manner set forth in
the Master Lease and shall be payable within thirty (30) days after DLC’s billing

therefor.

BASE YEAR. The Base Year for purposes of calculating Additional Rent shall
be the Base Year sct forth in the Master Lease. '

PAYMENT FOR EXTRA SERVICES. DUQ POWER shall be responsible to
reimburse DLC, where applicable, for any extra services provided to DUQ
POWER above and beyond the standard services provided to all tenants in the
Building and included in the Opecrating Expenses. These extra services may
include separate billings for services provided beyond the normal operating hours

of the Building,.

RENTAL PAYMENT ADDRESS. Al payments for Minimum Rent, Additional
Rent and any other amounts due to DL.C hereunder shall be made payable to
“Duquesne Light Company” and mailed to the following address or such other
address as DLC shall designate from time to time:

Duquesne Light Company
2833 New Beaver Avenue
Pittsburgh, PA 15233
Attention; Robert W. Mayer
Building #5, Second Floor

NOTICE ADDRESSES. Except for the payment of rent, all notices and other
correspondence to DLC shall be sent by hand delivery, intra-company mail,
overnight courier or first class mail, return receipt requested, and shall be addressed

to:

Duquesne Light Company
1800 Seymour Street



10.

Pittsburgh, PA 15233
Attention: Real Estate Department.

All notices and other correspondence to DUQ POWER shall be sent by hand
delivery, intra-company mail, overnight courier or first class mail, return receipt
requested, and shall be addressed to:

James E. Wilson, President
Mail Drop 15-4
411 Seventh Avenue
Pittsburgh, PA 15219

SUBLEASED PREMISES. The Subleased Premises shall consist of 2629 square
feet of rentable space comprised of 2118 usable space and 511 square feet of
common space (“Sublease Rentable Area”), on the southwest section of the
Fifteenth Floor of the Building. For all purposes of the relationship between DLC
and DUQ POWER, the Sublease Rentable Area shall constitute the Rentable Area
as used in the Master Lease. DUQ POWER shall have the same rights as DLC
has under the Master Lease to use common spaces on the Fifteenth Floor and in
the Building, including the restrooms, corridors and freight elevator (in
accordance with Building rules and regulations).

PERMITTED USES. DUQ POWER shall use the Subleased Premises solely for
general office purposes.

APPLICABILITY OF MASTER LEASE. This Sublease is subject and
subordinate to all of the terms and conditions of the Master Lease, each of which
is incorporated herein and made a part hereof by reference. DUQ POWER,
during the term of the Sublease, assumes all obligations and responsibilities of the
Tenant under the Master Lease except (i) where such obligations and
responsibilities are inconsistent with this Sublease and (i1) as heretnafter provided
in this Section 10. Where such inconsistencies may cxist, the covenants and
provisions of this Sublease shall prevail. All terms and conditions of the Master
Lease not inconsistent with this Sublease shall be binding on DUQ POWER,

except for the following:

a. Section I;

b.  Section 2(k), 2(a)), 2(al), 2(am), 2(an), 2(ao), 2(ap), 2(aq), 2(ar) and 2(as);

¢c.  Section 3 {as amended by the letter agreement dated December 20, 2001
(the “15™ Letter Agreement”);

d.  Section 4(a) and those provisions of Section 4(b} relating to the First Floor

Office Premises, Tenant Improvement Allowance and Landlord’s Work;

Section 8(c);

Scction 45;

Section 46:

Section 47;

Section 48;
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12.

13.

14.

15.

16.

17.

18.

Section 50;

Section 55 (added per the 15™ Letter Agreement); and

All definitions in Section 2 used only in one or more of the foregoing
sections of the Master Lease.

— e

ASSIGNMENT. DUQ POWER shall not assign, demise or sublease all or any
portion of the Subleased Premises without the prior written consent of Landlord
and DLC in each instance, and any such assignment, demise or sublease without
Landlord’s and DLC’s prior written consent shall be null and void.

INSURANCE. In addition to the insurance requirements set forth in Sections 19

and 20 of the Master Lease, DUQ POWER shall name both Landlord and DLC,
as their interests may appear, as additional insureds on all insurance policies
required to be maintained by DUQ POWER and shall deliver to each of Landlord
and DLC a certificate of insurance or other evidence thereof.

SIGNS. PUQ POWER will be identified on the elevator corridor directional sign.

DEFAULT BY SUBTENANT. In the event of a default by DUQ POWER, DLC
shall be entitled to exercise all the rights and remedies of Landlord under the
Master Lease, including those set forth in Section 24(h) of the Master Lease, and
all other rights and remedies available to DLC at law or in equity.

DEFAULT BY LANDLORD. In the event any Landlord Default under the
Master Lease materially interferes with or materially impairs DUQ POWER’s
quiet enjoyment of the Subleased Premises, DUQ POWER may request that DLC
exercise its rights and remedies as set forth in Section 25(b) of the Master Leasc.

CONDITION PRECEDENT. The effectiveness of this Sublease is expressly
conditioned upon the parties’ obtaining the writtent consent of Landlord, and this
Sublease shall not be binding upon the parties until such written consent is
obtained.

GOVERNING LAW. This Sublease shall be governed by, construed, interpreted
and applied in accordance with the laws of the Commonwealth of Pennsytvania
(without giving effect to conflict of law principles).

COUNTERPARTS. This Sublease may be executed in two or more counterparts

and by the different parties on separate counterparts, cach of which shall be
deemed an original, but all of which taken together shall constitute one and the
same instrument.



0 IN WITNESS WHEREOF, the parties have caused their duly authorized representatives
to execute and deliver this Sublease Agreement as of the date first above written.

ATTEST:

Mooy lo CL

A
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ATTEST:

D

Doug g,Lu: L. Rab zilSecretary

SUBLLANDLORD:

DUQUESNE LIGHT COMPANY

By: L
JosephAV. Smetanka,

Vice President, Customer Service

SUBTENANT:

DUQUESNE POWER, INC.

By: /TM Z w;kh-ﬁ)

James E. Wilson, President

. The undersigned Landlord hereby executes this Sublease Agreement for the purpose of

consenting thereto.

ACCEPTED AND AGREED:

WITNESS:

LANDLORD:

411 SEVENTH AVENUE ASSOCIATES,
L.P.

By:

Its:




EXHIBIT A
MASTER LEASE



411 Seventh Avenue Associates, LP
701 Technology Drive, Suite 210
Canonsburg, PA 15317

July 27, 2005

Duquesne Light Company
1800 Seymour Street
Pittsburgh, PA 15233

Attn: Real Estate Department

Re:  Lease Agreement dated March 1, 1994, as amended (Prime Lease) between
411 Seventh Avenue Associates, LP and Duquesne Light Company / Proposed
Sublease to'Buguesne:Power; Inc. (Sublessee)

“Gentlemen:

Reference is made to the captioned Prime Lease, under which you are the Tenant, and to
the captioned Sublease. You have requested the consent of 411 Seventh Avenue Associates, LP,
as Landlord under the Prime Lease, to the captioned Sublease.

Landlord hereby consents to the subletting on the following terms and conditions:

1. That the said subletting shall in no way modify, amend or affect the Prime Lease or,
except as herein expressly set forth, affect Tenant’s obligations hereunder.

2. That this Consent shall not be construed so as to increase any of Landlord’s obligations
under the Prime Lease.

3. That you do not permit any assignment of the Sublease or further subletting of all or a
poriion of the subleased premises without the prior written consent of Landlord.

4. That this Consent shall not be construed to permit any greater use of services provided to
the subleased premises than is provided for in the Prime Lease including, but not limited to,
Landlord’s obligation to supply electrical service.

5. That this Consent shall not be construed to release Sublessor from its obligations under
the Prime Lease.



6. - That, except as providedAin Paragraph 9, notwithstanding anything herein contained, the
Sublease shall in all respects be subject and subordinate to the Prime Lease and to all of the

terms and condltlons thereof

7. That, except as provided in Paragraph 9, this Consent is to the act of subletting only and
not to any of representations in, or agreements between the parties to, the Sublease.

8. That this Consent is not assignable.
Very truly yours,

411 SEVENTH AVENUE ASSOCIATES, L.P.,
By: 411 Seventh Avenue Properties, L.L.C,,
general partner .

By: m
Name: Lichoud) QQMQFK N\
Title: \\
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DUQUESNE LIGHT HOLDINGS, INC. SUBSIDIARY ARY'S BUREAU
SUBLEASE AGREEMENT

IS SUBLEASE AGREEMENT (“Sublease™) made the %?ﬂf/day of
%/ , 2005, by and between DUQUESNE LIGHT
COMPANY, a Pennsylvania corporation with an address of 1800 Seymour Street,
Pittsbdrgh, PA 15233 (“DLC”), and DUQUESNE LIGHT ENERGY, LLC, a wholly
owned subsidiary of Duquesne Light Holdings, Inc., with an address of 411 Seventh

Avenue, Fifteenth Floor, Pittsburgh, PA 15219(" DL ENERGY™)

WITNESSETH:

WHEREAS, pursuant to a Lease Agreement dated March 1, 1994, as amended by
letter agreements dated February 22, 1995, August 8, 1995, November 14, 1995,
November 15, 1995, March 14, 1996, October 21, 1996, May 2, 1997, May 2, 1997, June
6, 1997, October 7, 1998, October 8, 1998, November 23, 1998, April 135, 1999, June 14,
1999, December 20, 2001 and December 8, 2004 (as amended, the “Master Lease™), a
copy of which is attached hereto as Exhibit “A”, Property Ventures, Ltd. (Landlord
thercin) agreed to lease to DLC (Tenant therein) certain premises as more fully described
in the Master Lease (the “Premises”), located at 411 Seventh Avenue, Pittsburgh,
Allegheny County, Pennsylvania, , (the “Building™); and

WHEREAS, in 200} the Building was sold and the Master Lease was assigned to
411 Seventh Avenue Associates, LP (“Landlord™), with an address at 3637 Washington
Road, Suite 2, McMurray, PA 15317,

WHEREAS, DL ENERGY desites to sublease from DIL.C, and DLC desires to
sublease to DL ENERGY, on the terms and conditions set forth in this Sublease, a
portion of the Premises, which portion is more fully described in Section 8 below and in
Exhibit “B™ attached hereto and incorporated herein for all purposes {the “Subleased
Premises”); and

WHEREAS, Landlord is joining in this Sublease for the purpose of consenting to
the provisions of this Sublease, as required by Section 14 of the Master Lease.

NOW THEREFORE, in consideration of the rents herein reserved and the
covenants and conditions contained in this Sublease, and intending to be legally bound,
the parties agree as follows:



DEFINED TERMS. All capitalized terms used in this Sublease and not defined
herein shall have the meaning set forth in the Master Lease.

SUBLEASE TERM: EARLY ACCESS. DLC hereby demises and sublets to DL
ENERGY, which hereby subleases and takes from DLC, the Subleased Premises
for an initial term (the “Sublease Term”) commencing January 1, 2005 (the
“Sublease Commencement Date™), and expiring December 31, 2011. For all
purposes of the relationship between DLC and DL ENERGY, the Sublease
Commencement Date shall constitute the Rent Commencement Date as used in
the Master Lease.

RENT. During the Sublease Term, on or before the first day of each month, DL
ENERGY shall pay to DLC at the address set forth in Section 6 below Annual
Minimum Rent and Additional Rent, in the manner and in the amounts set forth in
the Master Lease. Additional Rent shall be calculated in the manner set forth in
the Master Lease and shall be payable within thirty (30) days after DLC’s billing
therefor. :

BASE YEAR. The Base Year for purposes of calculating Additional Rent shall
be the Base Year set forth in the Master Lease.

PAYMENT FOR EXTRA SERVICES. DL ENERGY shall be responsible to
reimburse DLC, where applicable, for any extra services provided to DL
ENERGY above and beyond the standard services provided to all tenants in the
Building and included in the Operating Expenses. These extra services may
include separate biltlings for services provided beyond the normal operating hours
of the Building.

RENTAL PAYMENT ADDRESS. All payments for Minimum Rent, Additional
Rent and any other amounts due to DLC hercunder shall be made payable to
“Duquesne Light Company” and mailed to the following address or such other
address as DLC shall designate from time to time:

Duquesne Light Company

2833 New Beaver Avenue

Pittsburgh, PA 15233
Attention: Robert W. Mayer
Building #5, Second Floor

NOTICE ADDRESSES. Except for the payment of rent, all notices and other
correspondence to DLC shall be sent by hand delivery, intra-company mail,
ovemight courier or first class mail, return receipt requested, and shall be addressed
to:

Duquesne Light Company
1800 Seymour Street
Pittsburgh, PA 15233

Attention: Real Estate Department.



a.

10.

All notices and other correspondence to DL ENERGY shall be sent by hand
delivery, intra-company mail, overnight courier or first class mail, return receipt
requested, and shall be addressed to:

James E. Wilson, President
Mail Drop 15-4
411 Seventh Avenue
Pittsburgh, PA 15219

SUBLEASED PREMISES. The Subleased Premises shall consist of 3136 square
feet of rentable space comprised of 2540 usable space and 596 square feet of
common space (“Sublease Rentable Area™), on the southwest section of the
Fifteenth Floor of the Building. For all purposes of the relationship between DLC
and DL ENERGY, the Sublease Rentable Area shall constitute the Rentable Area
as used in the Master Lease. DL ENERGY shall have the same rights as DLC has
under the Master Lease to use common spaces on the Fifteenth Floor and in the
Building, including the restrooms, corridors and freight elevator (in accordance
with Building rules and regulations).

PERMITTED USES. DL ENERGY shall use the Subleased Premises solely for
general office purposes.

APPLICABILITY OF MASTER LEASE. This Sublease is subject and
subordinate to all of the terms and conditions of the Master Lease, each of which
is incorporated herein and made a part hereof by reference. DL ENERGY, during
the term of the Sublease, assumes all obligations and responsibilities of the
Tenant under the Master Lease except (i) where such obligations and
responsibilities are inconsistent with this Sublease and (ii) as hereinafier provided
in this Section 10. Where such inconsistencies may exist, the covenants and
provisions of this Sublease shall prevail. All terms and conditions of the Master
Lease not inconsistent with this Sublease shall be binding on DL ENERGY,
cxcept for the following:

a. Section 1;

b.  Section 2(k), 2(aj), 2(al), 2(am), 2(an), 2(a0), 2(ap), 2(aq), 2(ar) and 2(as);

c. Section 3 (as amended by the letter agreement dated December 20, 2001
(ihe “15™ Letter Agreement”);

d.  Section 4(a) and those provisions of Section 4(b) relating to the First Floor

Office Premises, Tenant Improvement Allowance and Landlord’s Work;

Section 8(¢);

Section 45;

Section 46:

Section 47,

Section 48;

Section 50;

Section 55 (added per the 15™ Letter Agreement); and

O



1.

12.

13.

14.

15.

16..

17.

18.

1. All definitions in Section2 used only in one or more of the foregoing
sections of the Master Lease.

ASSIGNMENT. DL ENERGY shall not assign, demise or sublease all or any
portion of the Subleased Premises without the prior written consent of Landlord
and DLC in each instance, and any such assignment, demise or sublease without
Landlord’s and DLC’s prier written consent shali be null and void.

INSURANCE. In addition to the insurance requirements set forth in Sections 19

and 20 of the Master Lease, DL ENERGY shall name both Landlord and DLC, as
their interests may appear, as additional insureds on all insurance policies required
to be maintained by DL ENERGY and shall deliver to each of Landlord and DLC
a certificate of insurance or other evidence thereof.

SIGNS. DL ENERGY will be identified on the elevator cormidor directional sign.

DEFAULT BY SUBTENANT. In the event of a default by DL ENERGY, DLC
shall be entitled to exercise all the rights and remedies of Landlord under the
Master Lease, including those set forth in Section 24(b} of the Master Lease, and
all other rights and remedies available to DLC at law or in equity.

DEFAULT BY LANDLORD. In the event any Landlord Default under the
Master Lease materially interferes with or materially tmpairs DI. ENERGY’s
quiet enjoyment of the Subleased Premises, D ENERGY may request that DLC
exercise its rights and remedies as set forth in Section 25(b) of the Master Lease.

CONDITION PRECEDENT. The effectiveness of this Sublcase is expressly
conditioned upon the parties’ obtaining the written consent of Landlord, and this
Sublease shall not be binding upon the parties until such written consent is
obtained.

GOVERNING LAW. This Sublease shall be governed by, construed, interpreted
and applied in accordance with the laws of the Commonwealth of Pennsylvania
(without giving effect to conflict of law principles).

COUNTERPARTS. This Sublease may be executed in two or more counterparts

and by the different parties on separate counterparts, cach of which shail be
deemcd an original, but all of which taken together shall constitute one and the
same instrument.



IN WITNESS WHEREOF, the parties have caused their duly anthonized representatives
to execute and deliver this Sublease Agreement as of the date first above written.

ATTEST:

/(//[3(,0‘-/ A\ { é/)gh

€CT, tary/é 51stant Secretary R
ATTEST:

_/ c/L/wf/éM /é/;u /b'

'T\dhr')/ Lo\uymskl Secretary

SUBLANDLORD:

DUQUESNE LIGHT COMPANY

By: %&MAL
Joseph W. Smetanka,

Vice President, Customer Service

SUBTENANT:

DUQUESNE LIGHT ENERGY
f‘\

By: 2.

James E. Wilson, President

The undersigned Landlord hereby executes this Sublease Agreement for the purpose of

consenting thereto.

ACCEPTED AND AGREED:

WITNESS:

LANDLORD:

411 SEVENTH AVENUE ASSOCIATES,
L.P.

By:

Its:
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411 Seventh Avenue Associates, LP
701 Technology Drive, Suite 210
Canonsburg, PA 15317

July 27, 2005

" Duquesne Light Company

1800 Seymour Street
Pittsburgh, PA 15233
Attn: Real Estate Department

Re:  Lease Agreement dated March 1, 1994, as amended (Prime Lease) between
411 Seventh Avenue Associates, LP and Duquesne Light Company / Proposed
Sublease to Duquesne Light Energy, 1LLC {Sublessee)

‘Gentlemen:

Reference is made 10 the captioned Prime Lease, under which you are the Tenant, and to
the captioned Sublease. You have requested the consent of 411 Seventh Avenue Associates, LP,
as Landiord under the Prime Lease, to the captioned Sublease.

Landlord hereby consents to the subletting on the following terms and conditions:

1. Thal the said subletting shall in no way modify, amend or affect the Prime Lease or,
excepl as herein expressly set forth, affect Tenant’s obligations hereunder.

2. That this Consent shall not be construed so as to increase any of Landlord’s obligations
under the Prime Lease.

3. That you do not permit any assignment of the Sublease or further subletting of all or a
portion of the subleased premises without the prior written consent of Landlord.

4. That this Consent shall not be construed to permit any greater use of services provided to
the subleased premises than is provided for in the Prime Lease including, but not limited to,
Landlord’s obligation to supply electrical service.

5. That this Consent shall not be construed to release Sublessor from its obligations under
the Prime Lease.



6. - That, except as provided in Paragraph 9, notwithstanding anything herein contained, the

Sublease shall in all respects be subject and subordinate to the Prime Lease and to all of the

terms and conditions thereof.

7. That, except as provided in Paragraph 9, this Consent is to the act of subietting only and
not to any of representations in, or agreements between the parties to, the Sublease.

8. That this Consent is not assignable.

Very truly yours,

411 SEVENTH AVENUE ASSOCIATES, L.P.,

By: 411 Seventh Avenue Properties, L.L.C.,

general partner

(\
Name (i Cintwcd £ {\bfr/
Title: (aas s .
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DUQUESNE LIGHT HOLDINGS, INC. SUBSIDIARY S ‘L,-»E; MILITY COMMISSION
SUBLEASE AGREEMENT ARY'S BUREAU

THIS, SUBLEASE AGREEMENT (“Sublease™) made lhcgé@(_a day of
M , 2005, by and between DUQUESNE LIGHT
COMPANY/, a Pennsylvania corporation with an address of 1800 Seymour Street,
Pittsburgh, PA 15233 (“DLC”), and DUQUESNE ENERGY SOLUTIONS, LLC, a
wholly owned subsidiary of Duquesne Light Holdings, Inc., a Pennsylvania corporation,
with an address of 411 Seventh Avenue, Fifteenth Floor, Pittsburgh, PA 15219 (“DES”)

WITNESSETH:

WHEREAS, pursuant to 2 Lease Agreement dated March 1, 1994, as amended by
letter agreements dated February 22, 1995, August 8, 1995, November 14, 1995,
November 15, 1995, March 14, 1996, October 21, 1996, May 2, 1997, May 2, 1997, June
6, 1997, October 7, 1998, October 8, 1998, November 23, 1998, April 15, 1999, June 14,
1999, December 20, 2001 and December 8, 2004 (as amended, the “Master Lease™), a
copy of which is attached hereto as Exhibit “A™, Property Ventures, Lid. (Landlord
therein) agreed to lease to DLC (Tenant therein) certain premises as more fully described
in the Master Lease (the “Premises”), located at 411 Seventh Avenue, Pittsburgh,
Allegheny County, Pennsylvania, , (the “Building™); and

WHEREAS, in 2001 the Building was sold and the Master Lease was assigned to
411 Seventh Avenue Associates, LP (“Landlord”), with an address at 3637 Washington
Road, Suite 2, McMurray, PA 15317;

WHEREAS, DES desires to sublease from DLC, and DLC desires to sublease to
DES, on the terms and conditions set forth in this Sublease, a portion of the Premises,
which portion is more fully described in Section 8 below and in Exhibit “B” attached
hereto and incorporated herein for all purposes (the “Subleased Premises™); and

WHEREAS, Landlord is joining in this Sublease for the purpose of consenting to
the provisions of this Sublcase, as required by Section 14 of the Master Lease.

NOW THEREFORE, in consideration of the rents herein reserved and the
covenants and conditions contained in this Sublease, and intending to be legally bound,
the parties agree as follows:

i. DEFINED TERMS. All capitalized terms used in this Sublease and not defined
herein shall have the meaning set forth in the Master Lease.




SUBLEASE TERM: EARLY ACCESS. DLC hereby demises and sublets to
DES, which hereby subleases and takes from DLC, the Subleased Premises for an
initial term (the “Sublease Term™)} commencing January 1, 2005 (the “Sublease
Commencement Date™), and expiring December 31, 2011. For all purposes of the
relationship between DLC and DES, the Sublease Commencement Date shall
constitute the Rent Commencement Date as used in the Master Lease.

RENT. During the Sublease Term, on or before the first day of each month, DES
shall pay to DLC at the address set forth in Section 6 below Annual Minimum
Rent and Additional Rent, in the manner and in the amounts set forth in the
Master Lease. Additional Rent shall be calculated in the manner set forth in the
Master Lease and shall be payable within thirty (30) days after DLC’s billing
therefor.

BASE YEAR. The Base Year for purposes of calculating Additional Rent shall
be the Base Year set forth in the Master Lease.

PAYMENT FOR EXTRA SERVICES. DES shall be responsible to reimburse
DLC, where applicable, for any extra services provided to DES above and beyond
the standard services provided to all tenants in the Building and included in the
Operating Expenses. These extra services may include separate billings for
services provided beyond the normal operating hours of the Building.

RENTAL PAYMENT ADDRESS. All payments for Minimum Rent, Additional
Rent and any other amounts due to DLC hereunder shall be made payable to
“Duquesne Light Company” and mailed to the following address or such other
address as DLC shali designate from time to time:

Duquesne Light Company
2833 New Beaver Avenue
Pittsburgh, PA 15233
Attention: Robert W. Mayer
Building #5, Second Floor

NOTICE ADDRESSES. Except for the payment of rent, all notices and other
correspondence to DLC shall be sent by hand delivery, intra-company mail,
overnight courier or first class mail, return receipt requested, and shall be addressed
to:

Duquesne Light Company
1800 Seymour Street
Pittsburgh, PA 15233
Attention: Real Estate Department.



10.

All notices and other correspondence to DES shall be sent by hand delivery, inira-
company mail, overnight courier or first class mail, return receipt requested, and
shall be addressed to:

John R. Schmitt, Vice President
411 Seventh Avenue, 15™ Floor
Pittsburgh, PA 15219

SUBLEASED PREMISES. The Subleased Premises shall consist of 6536 square
feet of rentable space comprised of 5259 usable space and 1277 square feet of
common space (“Sublease Rentable Area™), on the north central section of the
Fifteenth Floor of the Building. For all purposes of the relationship between DLC
and DES, the Sublease Rentable Area shall constitute the Rentable Area as used
in the Master Lease. DES shall have the same rights as DLC has under the
Master Lease to use common spaces on the Fifteenth Floor and in the Building,
including the restrooms, corridors and freight elevator (in accordance with
Building rules and regulations).

PERMITTED USEé. DES shall use the Subleased Premises solely for general
office purposes.

APPLICABILITY OF MASTER LEASE. This Sublease is subject and
subordinate to all of the terms and conditions of the Master Lease, each of which
is incorporated herein and made a part hereof by reference. DES, during the term
of the Sublease, assumes all obligations and responsibilities of the Tenant under
the Master Lease except (i) where such obligations and responsibilities are
inconsistent with this Sublease and (ii) as hereinafter provided in this Section 10,
Where such inconsistencies may exist, the covenants and provisions of this
Sublease shall prevail. All terms and conditions of the Master Lease not
inconsistent with this Sublease shall be binding on DES, except for the following:

a.  Section I;

b.  Section 2(k), 2(aj), 2(al), 2(am), 2(an), 2(a0), 2(ap), 2(aq), 2(ar) and 2(as);

c.  Section 3 {as amended by the letter agreement dated December 20, 2001
(the “15™ Letter Agreement”)

d.  Section 4(a) and those provisions of Section 4(b) relating to the First Floor

Office Premises, Tenant Improvement Allowance and Landlord’s Work;

Section 8(c);

Section 45;

Section 46:

Section 47,

Section 48;

Section 50;

Section 55 (added per the 15™ Letter Agreement); and

All definitions in Section 2 used only in one or more of the foregoing

sections of the Master Lease.
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I,

12.

13.

14.

16.

17.

18.

19.

ASSIGNMENT. DES shall not assign, demise or sublease all or any

portion of the Subleased Premises without the prior written consent of Landlord
and DLC in each instance, and any such assignment, demise or sublease without
Landlord’s and DLC’s prior written consent shall be null and void.

INSURANCE. In addition to the insurance requirements set forth in Sections 19

and 20 of the Master Lease, DES shall name both Landlord and DLC, as their
interests may appear, as additional insureds on all insurance policies required to
be maintained by DES and shall deliver to each of Landlord and DLC a certificate
of insurance or other evidence thereof,

SIGNS. DES will be identified on the elevator corridor directional sign.

DEFAULT BY SUBTENANT. In the cvent of a default by DES, DLC shall be
entitled to exercise all the rights and remedies of Landlord under the Master
Lease, including those set forth in Section 24(b) of the Master Lease, and all other
rights and remedies available to DLC at law or in equity.

DEFAULT BY LANDLORD. In the event any Landlord Default under the
Master Lease materially interferes with or materially impairs DES’s quiet
enjoyment of the Subleased Premises, DES may request that DLC exercise its
rights and remedies as set forth in Section 25(b) of the Master Lease.

CONDITION PRECEDENT. The effectiveness of this Subleasc is expressly
conditioned upon the partics’ obtaining the written consent of Landlord, and this
Sublease shall not be binding upon the parties until such written consent is
obtained.

GOVERNING LAW. This Sublease shall be governed by, construed, interpreted
and applied in accordance with the laws of the Commonwealth of Pennsylvama
(without giving effect to conflict of law principles).

COUNTERPARTS. This Sublease may be executed in two or more counterparts

and by the different parties on separate counterparts, each of which shall be
deemed an original, but all of which taken together shall constitute one and the
same instrument.

APPROVALS. DLC shall file with the Pennsylvania Public Utility Commission
as required by Title 66, Section 2102 of the Public Utility Code, a copy of this
duly executed Sublease and it shall become effective in accordance therewith.



IN WITNESS WHEREOF, the parties have caused their duly authorized
representatives to execute and deliver this Sublease Agreement as of the date first above

written.

ATTEST:

7%

Secretary/Assisl_ t Secretary

ATTEST:

T

- 7 /
Douglas I,/ Rabuzzi, Secretary

SUBLANDLORD:

DUQUESNE LIGHT COMPANY

J osepﬁ Smetanka Y

Vice President, Customer Service -,fz’r -

¢

em .

SUBTENANT:

DUQUESNE ENERGY SOLUTIONS,
LLC

o LR M

John R@;ﬁmiﬁ, Vice President

The undersigned Landlord hereby executes this Sublease Agreement for the purpose of

consenting thereto.

ACCEPTED AND AGREED:

WITNESS:

LANDLORD:

411 SEVENTH AVENUE ASSOCIATES,
L.P.

By:

Its:




EXHIBIT A
MASTER LEASE



411 Seventh Avenue Associates, P
701 Technology Drive, Suite 210
Canonsburg, PA 15317

July 27, 2005

Duguesne Light Company
1800 Seymour Street
Pittsburgh, PA 15233

Attn: Real Estate Department

Re:  Leasc Agreemént dated March 1, 1994, as amended (Prime Lease) between
411 Seventh Avenue Associales, LP and Duquesne Light Company / Proposed
Sublease t3;Duignésne Enérgy Solutions; LLC (Sublessee)

" Gentlemen:

Reference is made to the captioned Prime Lease, under which you are the Tenant, and to
the captioned Sublease. You have requested the consent of 411 Seventh Avenue Associates, LP,
as Landlord under the Prime Lease, to the captioned Sublease.

Landlord hereby consents to the subletting on the following terms and conditions:

1. That the said subletting shall in no way modify, amend or affect the Prime Lease or,
except as herein expressly set forth, affect Tenant’s obligations hereunder.

2. That this Consent shall not be construed so as to increase any of Landlord’s obligations
under the Prime Lease.

3. That yéu do not permit any assignment of the Sublease or further subletting of all or a

. portion of the subleased premises without the prior written consent of Landlord.

4. That this Consent shall not be construed to permit any greater use of services provided to
the subleased premises than is provided for in the Prime Lease including, but not limited to,
Landlord’s obligation to supply electrical service.

5. That this Consent shall not be construed to release Sublessor from its obligations under
the Prime Lease.



6. That, éxcépt as provided in Paragraph 9, notwithstanding anything herein contained, the
Sublease shall in all réspects be subject and subordinate to the Prime Lease and to alt of the
terms and conditions thereof.

7. That, except as provided in Paragraph 9, this Consent is to the act of subletting only and
not to any of representations in, or agreements between the parties to, the Sublease.
8. That this Consent is not assignable.

Very truly yours,

411 SEVENTH AVENUE ASSOCIATES, LP,,
‘By: 411 Seventh Avenue Properties, L.L.C.,
general partner

By: MD\Q\/\/\/\

; Name: £ Clcrd F—lb\mf{
Title: _JiCa=52Y
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DUQUESNE LIGHT HOLDINGS, INC. SUBSIDIARY
SUBLEASE AGREEMENT

THIS, SUBLEASE AGREEMENT (“Sublease™ made the /M day of
o , 2005, by and between DUQUESNE LIGHT
COMPANF/{/a Pennsylvania corporation with an address of 1800 Seymour Street,
Pittsburgh, PA 15233 (“DLC”), and DQE COMMUNICATIONS, LLC, a wholly owned
subsidiary of DQE Systems, a Pennsylvania corporation, a wholly owned subsidiary of
Duquesne Light Holdings, Inc., with an address of 411 Seventh Avenue, Fifteenth Floor,
Pittsburgh, PA 15219 (“DQE COM™)

WITNESSETH:

WIHEREAS, pursuant to a Lease Agreement dated March 1, 1994, as amended by
letter agreements dated February 22, 1995, August 8, 1995, November 14, 1995,
November 15, 1995, March 14, 1996, October 21, 1996, May 2, 1997, May 2, 1997, June
6, 1997, October 7, 1998, October 8, 1998, November 23, 1998, April 15, 1999, June 14,
1999, December 20, 2001 and December 8, 2004 (as amended, the “Master Lease™), a
copy of which is attached hereto as Exhibit “A”, Property Ventures, Ltd. {Landlord
therein) agreed to lease to DI.C (Tenant therein) certain premises as more fully described
in the Master Lease (the “Premises™), located at 411 Seventh Avenue, Pittsburgh,
Allegheny County, Pennsylvania, , (the “Building”); and

WHEREAS, in 2001 the Building was sold and the Master Lease was assigned to
411 Seventh Avenue Associates, LP (“Landlord™), with an address at 3637 Washington
Road, Suite 2, McMurray, PA 15317;

WHEREAS, DQE COM desires to sublease from DLC, and DLC desires to
sublease to DQE COM, on the terms and conditions set forth in this Sublease, a portion
of the Premises, which portion is more fully described in Section 8 below and in Exhibit
“B” attached hereto and incorporated herein for all purposes (the “Subleased Premises”);
and

WHEREAS, Landlord is joining in this Sublease for the purpose of consenting to
the provisions of this Sublease, as required by Section 14 of the Master Lease.

NOW THEREFORE, in consideration of the rents herein reserved and the
covenants and conditions contained in this Sublease, and intending to be legally bound,
the parties agree as follows:



DEFINED TERMS. All capitalized terms used in this Sublease and not defined
herem shall have the meaning set forth in the Master Lease.

SUBLEASE TERM; EARLY ACCESS. DLC hereby demises and sublets to
DQE COM, which hereby subleases and takes from DLC, the Subleased Premises
for an initial term (the “Sublease Term™) commencing January 1, 2005 (the
“Sublease Commencement Date”), and expiring December 31, 2011, For all
purposes of the relationship between DLC and DQE COM, the Sublease
Commencement Date shall constitute the Rent Commencement Date as vused in
the Master Lease.

RENT. During the Sublease Term, on or before the first day of each month, DQE
COM shall pay to DLC at the address set forth in Section 6 below Annual
Minimum Rent and Additional Rent, in the manner and in the amounts set forth in
the Master Lease. Additional Rent shall be calculated in the manner set forth in
the Master Lease and shall be payable within thirty (30) days after DLC’s billing
therefor.

BASE YEAR. The Base Year for purposes of calculating Additional Rent shall
be the Base Year set forth in the Master Lease.

PAYMENT FOR EXTRA SERVICES. DQE COM shall be responsibie to
reimburse DLC, where applicable, for any extra services provided to DQE COM
above and beyond the standard services provided to all tenants in the Building and
included in the Operating Expenses. These extra services may include separate
billings for services provided beyond the normal operating hours of the Building.

RENTAL PAYMENT ADDRESS. All payments for Minimum Rent, Additional
Rent and any other amounts due to DLC hereunder shall be made payable to
“Duquesne Light Company” and mailed to the following address or such other
address as DLC shall designate from time to time:

Duquesne Light Company
2833 New Beaver Avenue
Pittsburgh, PA 15233
Attention: Robert W. Mayer
Building #5, Second Floor

NOTICE ADDRESSES. Except for the payment of rent, all notices and other
correspondence to DLC shall be sent by hand delivery, intra-company mail,
overnight courier or first class mail, return receipt requested, and shall be addressed
to:

Duquesne Light Company
1800 Seymour Street
Pittsburgh, PA 15233

Attention: Real Estate Department.



10.

All notices and other correspondence to DQE COM shall be sent by hand
delivery, intra-company mail, overnight courier or first class mail, return receipt
requested, and shall be addressed to:

Mark A. Rupnik, Vice President
41] Seventh Avenue, 15™ Floor
Pittsburgh, PA 15219

SUBLEASED PREMISES. The Subleased Premises shall consist of 3720 square
feet of rentable space comprised of 2996 usable space and 724 square feet of
common space (“Sublease Rentable Area”), on the northwest section of the
Fifteenth Floor of the Building. For all purposes of the relationship between DLC
and DQE COM, the Sublease Rentable Area shall constitute the Rentable Area as
used in the Master Lease. DQE COM shall have the same rights as DL.C has
under the Master Lease to use common spaces on the Fifteenth Floor and in the
Building, including the restrooms, corridors and freight elevator (in accordance
with Building rules and regulations),

PERMITTED USES. DQE COM shall use the Subleased Premises solely for
general office purposes.

APPLICABILITY OF MASTER LEASE. This Sublease is subject and
subordinate to all of the terms and conditions of the Master Lease, each of which
is incorporated herein and made a part hereof by reference. DQE COM, during
the term of the Sublease, assumes all obligations and responsibilities of the
Tenant under the Master Lease except (i) where such obligations and
responsibilities are inconsistent with this Sublease and (ii) as hereinafter provided
in this Section 10. Where such inconsistencies may exist, the covenants and
provisions of this Sublease shall prevail. All terms and conditions of the Master
Lease not inconsistent with this Sublease shall be binding on DQE COM, except
for the following:

a.  Section 1;

b.  Section 2(k), 2(aj), 2(al), 2(am), 2(an), 2(ao), 2(ap), 2(aq), 2(ar) and 2{as);

¢.  Section 3 (as amended by the letter agreement dated December 20, 2001
(the “15™ Letter Agreement”);

Section 4(a) and those provisions of Section 4(b) relating to the First Floor
Office Premises, Tenant Improvement Allowance and Landlord’s Work;
Section 8(c);

Section 45;

Section 46:

Section 47;

Section 4§;

Section 50;

Section 55 (added per the 15" Letter Agreement); and

All definitions in Section 2 used only in one or more of the foregoing
sections of the Master Lease.

B
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11.

12.

13.

14,

15.

16.

17.

18.

19.

ASSIGNMENT. DQE COM shall not assign, demise or sublease all or any
portion of the Subleased Premises without the prior written consent of Landlord
and DLC in each instance, and any such assignment, demise or sublease without
Landlord’s and DLC’s prior wntten consent shall be null and void.

INSURANCE. In addition to the insurance requirements set forth in Sections 19

and 20 of the Master Lease, DQE COM shall name both Landlord and DLC, as
their interests may appear, as addittonal insureds on all insurance policies required
to be maintained by DQE COM and shall deliver to each of Landlord and DLC a
certificate of insurance or other evidence thereof,

SIGNS. DQE COM will be identified on the elevator corridor directional sign.

DEFAULT BY SUBTENANT. In the event of a default by DQE COM, DLC
shall be entitled to exercise all the rights and remedies of Landlord under the
Master Lease, including those set forth in Section 24(b) of the Master Lease, and
all other rights and remedies available to DLC at law or in equity.

DEFAULT BY LANDLCORD. In the event any Landlord Default under the
Master Lease matcrially interferes with or materially impairs DQE COM’s quiet
enjoyment of the Subleased Premises, DQE COM may request that DLC exercise
its rights and remedies as set forth in Section 25(b) of the Master Lease.

CONDITION PRECEDENT. The effectiveness of this Sublease is expressly
conditioned upon the parties’ obtaining the written consent of Landlord, and this
Sublease shall not be binding upon the parties until such written consent is
obtained.

GOVERNING LAW. This Sublease shall be governed by, construed, interpreted
and applied in accordance with the laws of the Commonwealth of Pennsylvania
(without giving effect to conflict of law principles).

COUNTERPARTS. This Sublease may be executed in two or more counterparts

and by the different parties on separate counterparts, each of which shall be
deemed an original, but all of which taken together shall constitute one and the
same instrument.

APPROVALS. DLC shall file with the Pennsylvania Public Utility Commission
as required by Title 66, Section 2102 of the Public Utility Code, a copy of this
duly executed Sublecase and it shall become effective in accordance therewith.



0 IN WITNESS WHEREOF, the parties have caused their duly authorized representatives
. to execute and deliver this Sublease Agreement as of the date first above written.

ATTEST: SUBLANDLORD:

11374

ecretary;%ssmtant Secretary

DUQUESNE LIGHT COMPANY

[:f'
ATTEST: SUBTENANT:
o DQE COMMUNICATIONS, LLC
TDPA Ao s? Y
A By: &
[?L , Secretary Mark A upmk Vice President
" The undersigned Landlord hereby executes this Sublease Agreement for the purpose of
consenting thereto.
ACCEPTED AND AGREED:
WITNESS: LANDLORD:
411 SEVENTH AVENUE ASSOCIATES,
L.P.
By:

Its:
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" 411 Seventh Avenue Associates, LP
701 Technology Drive, Suite 210
Canonsburg, PA 15317

July 27, 2005

Dugquesne Light Company
1800 Seymour Street
Pittsburgh, PA 15233

Atin: Real Estate Department

Re:  Lease Agreement dated March 1, ]994 as amended (Prime Lease) between
411 Seventh Avenue Assoc:ates LP and Duquesne Light Company / Pmposed
Sublease to.DQE:Comtinicatioiis, LLC (Sublessee)

Gentlemen:

Reference is made to the captioned Prime Lease, under which you are the Tenant, and to
‘the captioned Sublease. You have requesied the consent of 411 Seventh Avenue Associates, LP,
as Landlord under the Prime Lease, to the captioned Sublease.

Landlord hereby consents to the subletting on the following terms and conditions:

1. That the said subletting shall in no way modify, amend or affect the Prime Lease or,
except as herein expressly set forth, affect Tenant’s obligations hereunder.

2. -That this Consent shall not be construed so as to increase any of Landlord’s obligations
under the Prime Lease.

3.7 That you do not permit any assignment of the Sublease or further subletting of all or a
.portion of the subleased premises without the prior written consent of Landlord.

4. That this Consent shall not be construed to permit any greater use of services provided to
the subleased premises than is provided for in the Prime Lease including, but not limited to,
Landlord’s obligation to supply elecirical service.

5 That this Consent shall not be construed to release Sublessor from its abligations under
the Prime Lease.



. 6. That, except as provided in Paragraph 9, notwithstanding anything herein contained, the
Sublease shall in all respects be subject and subordinate to the Prime Lease and to all of the
terms and conditions thereof.

7. That, except as provided in Paragraph 9, this Consent is to thé act of subletting only and
not to any of representations in, or agreements between the parties to, the Sublease. .
8. That this Consent is not assignable.

Very truly yours,

411 SEVENTH AVENUE ASSOCIATES, L.P.,
By: 411 Seventh Avenue Properties, L.L.C.,
general partner

By: MQ\\/\NJ\

Name: \C\r\q\ﬂi [ FQ/\BC“\\
Title: . Ma&nci{
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DUQUESNE LIGHT HOLDINGS, INC. SUBSIDIARY
SUBLEASE AGREEMENT

, 2005, by and between DUQUESNE LIGHT
COMPANY, &/ Pennsylvania corporation with an address of 1800 Seymour Street,
Pittsburgh, PA 15233 (“DLC”), and DQE FINANCIAL, INC., a wholly owned
subsidiary of Duquesne Light Holdings, Inc., a Peansylvania corporation, with an address
of 411 Seventh Avenue, Fifteenth Floor, Pittsburgh, PA 15219 (“DQE FIN™)

THIS SZBLEASE AGREEMENT (“Sublease”) made the ./ #+#— day of

WITNESSETH:

WHEREAS,; pursuant to a Lease Agreement dated March 1, 1994, as amended by
letter agreements dated February 22, 1995, August 8, 1995, November 14, 1995,
November 15, 1995, March 14, 1996, October 21, 1996, May 2, 1997, May 2, 1997, June
6, 1997, October 7, 1998, October 8, 1998, November 23, 1998, April 15, 1999, June 14,
1999, December 20, 2001 and December 8, 2004 (as amended, the “Master Lease™), a
copy of which is attached hereto as Exhibit “A”, Property Ventures, Ltd. {Landlord
therein) agreed to lease to DLC (Tenant therein) certain premises as more fully described
in the Master Lease (the “Premises”), located at 411 Seventh Avenue, Pittsburgh,
Allegheny County, Pennsylvania, , (the “Building™); and

WHEREAS, in 2001 the Building was sold and the Master Lease was assigned to
411 Seventh Avenue Associates, LP (“Landlord”), with an address at 3637 Washington
Road, Suite 2, McMurray, PA 15317;

WHEREAS, DQE FIN desires to sublease from DLC, and DLC desires to
subleasc to DQE FIN, on the terms and conditions set forth in this Sublease, a portion of
the Premises, which portion is morc fully described in Section 8 below and in Exhibit
“B” attached hereto and incorporated herein for all purposes (the “Subleased Premises”™);
and

WHEREAS, Landlord is joining in this Sublease for the purpose of consenting to
the provisions of this Sublease, as required by Section 14 of the Master Lease.

NOW THEREFORE, in consideration of the rents herein reserved and the
covenants and conditions contained in this Sublease, and intending to be legally bound,
the parties agree as follows:

1. DEFINED TERMS. All capitalized terms used in this Sublease and not defined
herein shall have the meaning set forth in the Master Lease.

= LTI TY CORMISSION
“aRy S BUREAU



SUBLEASE TERM; EARLY ACCESS. DLC hereby demises and sublets to
DQE FIN, which hereby subleases and takes from DLC, the Subleased Premises
for an initial term (the “Sublease Term”) commencing January 1, 2005 (the
“Sublease Commencement Date™), and expiring December 31, 2011. For all
purposes of the relationship between DLC and DQE FIN, the Sublease
Commencement Date shall constitute the Rent Commencement Date as used in
the Master Lease.

RENT. During the Sublease Term, on or before the first day of each month, DQE
FIN shall pay to DLC at the address set forth in Section 6 below Annual
Minimum Rent and Additional Rent, in the manner and in the amounts set forth in
the Masier Lease. Additional Rent shall be calculated in the manner set forth in
the Master Lease and shall be payable within thirty (30) days afier DLC’s billing
therefor.

BASE YEAR. The Base Year for purposes of calculating Additional Rent shall
be the Base Year set forth in the Master Lease,

PAYMENT FOR EXTRA SERVICES. DQE FIN shall be responsible to
rcimburse DLC, where applicable, for any extra services provided to DQE FIN
abovc and beyond the standard services provided to all tenants in the Building and
included in the Operating Expenses. These extra services may include separate
billings for services provided beyond the normal operating hours of the Building.

RENTAL PAYMENT ADDRESS. All payments for Minimum Rent, Additional
Rent and any other amounts due to DLC hereunder shall be made payable to
“Duquesne Light Company” and mailed to the following address or such other
address as DLC shall designate from time to time:

Duquesne Light Company
2833 New Beaver Avenuc
Pittsburgh, PA 15233
Attention: Robert W. Mayer
Building #5, Second Floor

NOTICE ADDRESSES. Except for the payment of rent, all notices and other
correspondence to DLC shall be sent by hand delivery, intra-company mail,
overnight courier or first class mail, return receipt requested, and shall be addressed
to:

Duquesne Light Company
1800 Seymour Street
Pittsburgh, PA 15233

Attention: Real Estate Department.



10.

All notices and other correspondence to DQE FIN shall be sent by hand delivery,
intra-company mail, overnight courier or first class mail, return receipt requested,
and shall be addressed to:

John R. Schmitt, Vice President
411 Seventh Avenue, 15™ Floor
Pittsburgh, PA 15219

SUBLEASED PREMISES. The Subleased Premises shall consist of 3184 square
feet of rentable space comprised of 2545 usable space and 639 square feet of
common space (“Sublease Rentable Area”), on the northeast section of the
Fifteenth Floor of the Building. For all purposes of the relationship between DLC
and DQE FIN, the Sublease Rentable Area shall constitute the Rentable Area as
used in the Master Lease. DQE FIN shall have the same rights as DLC has under
the Master Lease to use common spaces on the Fifteenth Floor and in the

. Building, including the restrooms, corridors and freight elevator (in accordance

with Building rules and reguiations).

PERMITTED USES. DQE FIN shall use the Subleased Premises solely for
general office purposes.

APPLICABILITY OF MASTER LEASE. This Sublease is subject and
subordinate to all of the terms and conditions of the Master Lease, each of which
is incorporaied herein and made a part hereof by reference. DQE FIN, during the
term of the Sublease, assumes all obligations and responsibilities of the Tenant
under the Master Lease except (i) where such obligations and responsibilities are
inconsistent with this Sublease and (ii} as hereinafter provided in this Section 10,
Where such inconsistencies may exist, the covenants and provisions of this
Sublease shall prevail. All terms and conditions of the Master Lease not
inconsistent with this Sublease shall be binding on DQE FIN, except for the
following:

a. Section I;

b.  Section 2(k), 2(aj), 2(al), 2(am), 2(an), 2(ao), 2(ap), 2(aq), 2(ar) and 2(as);

c.  Section 3 (as amended by the letter agreement dated December 20, 2001
(the “15™ Letter Agreement”);

Section 4(a) and those provisions of Section 4(b) relating to the First Floor
Office Premises, Tenant Improvement Allowance and Landlord’s Work;
Section 8(c);

Section 45;

Section 46:

Section 47;

Section 48;

Section 50;

Section 55 (added per the 15™ Letter Agreement); and

All definitions in Section 2 used only in one or more of the foregoing
sections of the Master Lease.

e
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12;

13.

14.

15.

16.

17.

18.

ASSIGNMENT. DQE FIN shall not assign, demise or sublease all or any

portion of the Subleased Premises without the prior written consent of Landlord
and DLC in each instance, and any such assignment, demise or sublease without
Landlord’s and DLC’s prior written consent shall be null and void.

INSURANCE. In addition to the insurance requirements set forth in Sections 19

and 20 of the Master Lease, DQE FIN shall name both Landlord and DLC, as
their interests may appear, as additional insureds on all insurance policies required
to be maintained by DQE FIN and shall deliver to each of Landlord and DLC a
certificate of insurance or other evidence thereof.

SIGNS. DQE FIN will be identified on the elevator corridor directional sign.

DEFAULT BY SUBTENANT. In the event of a default by DQE FIN, DLC shall
be entitled to exercise all the rights and remedies of Landlord under the Master
Lease, including those set forth in Section 24(b) of the Master Lease, and all other
rights and remedies available to DLC at law or in equity.

DEFAULT BY LANDLORD. In the event any Landlord Default under the
Master Lease materially interferes with or materially impairs DQE FIN’s quiet
enjoyment of the Subleased Premises, DQE FIN may request that DLC exercise
its rights and remedies as set forth in Section 25(b) of the Master Lease.

CONDITION PRECEDENT. The effectiveness of this Sublease is expressly
conditioned upon the parties’ obtaining the written consent of Landlord, and this
Sublease shall not be binding upon the parties until such written consent is
obtained.

GOVERNING LAW. This Sublease shall be governed by, construed, interpreted
and applied in accordance with the laws of the Commonwealth of Pennsylvania
(without giving effect to conflict of law principles).

COUNTERPARTS. This Sublease may be executed in two or more counterparts

and by the different parties on separate counterparts, each of which shall be
deemed an original, but all of which taken together shall constitute one and the
same instrument.

APPROVALS. DLC shall file with the Pennsylvania Public Utility Commission
as required by Title 66, Section 2102 of the Public Utility Code, a copy of this
duly executed Sublease and it shall become effective in accordance therewith.



IN WITNESS WHEREOF, the parties have caused their duly authorizéd representatives
to execute and deliver this Sublease Agreement as of the date first above written.

ATTEST:

Ns/4

Secretary/ASSIS t Secretary

ATTEST:

8L/

Douglas L. Ra??{zf, Secretary

SUBLANDLORD:

DUQUESNE LIGHT COMPANY
By: <ttt St i
Josepl'ﬁw. Smetanka, -

Vice President, Customer Service

SUBTENANT:

DQE FINANCIAL, INC. .

By: %IZM

John Vchmﬂt Vice President

The undersigned Landlord hereby executes this Sublease Agreement for the purpose of

consenting thereto.

ACCEPTED AND AGREED:

WITNESS:

LANDLORD:

411 SEVENTH AVENUE ASSOCIATES,
L.P.

By:

Its:
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411 Seventh Avenue Associates, LP
701 Technology Drive, Suite 210
Canonsburg, PA 15317

Juiy 27, 2005

Duquesne Light Company
1800 Seymour Street
Pittsburgh, PA 15233

Attn: Real Estate Department

Re:  Lease Agreement dated March 1, 1994, as amended (Prime Lease) between
411 Seventh Avenue Associates, LP and Duquesne Light Company / Proposed
Sublease to: DQE “Finaricial; Inc. {Sublessee)

Gentlemen:

Reference is made to the captioned Prime Lease, under which you are the Tenant, and to
the captioned Sublease. You have requested the consent of 411 Seventh Avenue Assoclates, LP,
as Landlord under the Prime Lease, to the captioned Sublease.

Landlord hereby consents to the subletting on the following terms and conditions:

I. That the said subletting shal! in no way modify, amend or affect the Prime Lease or,
excepl as herein expressly set forth, affect Tenant’s obligations hereunder.

2. That this Consent shall not be construed so as to increase any. of Landlord’s obligations
under the Prime Lease.

3 That you do not permit any assignment of the Sublease or further subletling of all or a
portion of the subleased premises without the prior written consent of Landlord.

4. That this Consent shall not be construed to permit any greater use of services provided to
the subleased premises than is provided for in the Prime Lease including, but not hmllcd to,
Landlord’s abligation to supply eiectrical service.

5. That this Consent shall not be construed to release Sublessor from its obligations under
the Prime Lease.



-
. ¥

6. -+ That, except as provided in Paragraph 9, notwithstanding anything herein contained, the
Sublease shall in all respects be subject and subordinate to the Prime Lease and to all of the
terms and conditions thereof.

7. That, except as provided in Paragraph 9, this Consent is to thé act of suBletting only and
not to any of representations in, or agreements between the parties to, the Sublease.

8. That this Consent is not assignable.
Very truly yours,

411 SEVENTH AVENUE ASSOCIATES, L.P.,
By: 411 Seventh Avenue Properties, L.L.C.,
general partner

By: \\MQJ\J\‘\J\

Name: L. \G v ¥ iﬁ’.,\\-z.ﬁ“.\
Title: NGy N




. “ - 1800 Seymour Street
: Duquesne Light Pitisburgh, PA 15233
A DQE Company (412) 393.8743
{412}-393-8220 fax

irabold@duglight.com

Jenniter Fox Rabold, Esquire

Manager, Real Eslate Department
November 28, 2005

John R. Schmitt, Vice President
DQE Financial, Corp.
411 Seventh Avenue, 15" Floor
Pittsburgh, PA 15219

Re: Sublease agreement dated April 22, 2005
Dugquesne Light Company and DQE Financial, Inc. {sic.]
3184 rentable square feet — 411 Seventh Avenue, 15™ Floor

Dear John:

[t has been brought to my atlention that there was a clerical error in the above referenced
sublease agreement with respect to the official corporate name and state of incorporation for DQE
Financial. T suggest the error be corrected in the following manner: “DQE Financial, Inc., a
Pennsylvania corporation” should be replaced in the agreement with “DQE Financial, Corp., a
Delaware corporation™.

There is no dispute that the entity occupying the space is DQE Financial, Corp., that the
0 officers executing the sublease are the officers of DQE Financial, Corp., and that the Landlord’s

consent to the sublease was for DQE Financial, Corp.
If the correction as presented is acceptable to you, please sign and date both copics of this

letter agreement and return both copies to me for execution on behalf of Duquesne Light Company. 1

will return a duly executed copy for your records.
Should you have any questions, please feel free to call me.

Very truly vours,

fennifer F&x Rabold

Acknowledged and accepted this < day of Fermacst , 2005.
DUQUESNE LIGHT COMPANY
By: 4«% . ;,é—’&dd‘*
Jg&lph W. Smetanka, Vice President
Acknowledged and accepted this 21 day of MV et . 2005.

et

R ﬂchmm Vice President

DQE F]NIB.A;?L CORP. [DQE FININCIAL, INC., fsic)]
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LEASE AGREEMENT

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

1. Premiges.

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

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

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

{a) "ADA"™ shdll mean the Americans with Disabilities
Act, as amended from time to time, and all niles
and requlations promulgated pursuant thereto.

(b} r"hdditional Rent" shall mean the sums payable by
Tenant relating to Tenant’s share of real estate
taxes and Operating Expenses in excess of the Base
Year pursuant to Sections 8 and 9 of this Lease,
respectively, and all other sums payable by Tenant
to Landlord hereunder designated as Additional
Rent.

(c) "Annual Minimum Rent® shall mean (i) during the
Initial Term, an amount egual to Fourteen Dollars



(d)

{e)

(£)

(9)

(h)

(1)

{3)

(k)
(1)

{m)

(n)

w <

and Seventy-Five Cents ($14.75) multiplied by the
number of square feet in the Rentable Area and
(ii) during each Renewal Term, an amount
determined in accordance with Section 3 of this
Lease, such sums to be paid by Tenant to Landlord
in accordance with Section 6{(a) of this Lease.

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

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

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

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

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

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

"Buy-0Out Right®" shall mean the right of Tenant to
terminate thig Lease in accordance with
Section 46 (b) of this Lease.

"Commencement Date® shall mean September 1, 1994,

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

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

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

.



(o)

(p)

(g)

(x)

(s)

(t)

{u)

{v)

(w)

()

(y)

{11} the greatest amount permitted under
applicable Law.

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

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

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

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

Commencement Date.

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

areas.

"Landlord Default™ shall mean a default by
Landlord in accordance with Section 25{a) of this
L.ease and a failure by Landlord to cure such
default within the periocd (if any) set forth
therein.

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

"Landlord’s Work" shall mean the work to be
performed by Landlord pursuant to Section 4(a)
hereof described on Exhibit B, attached hereto and

made a part hereof.

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

"MAT" shall mean Master Appraisal Institute.

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

- 3 -



(z)

(aa)

{ab)

(ac)

{ad)

(ae)

(af)

(ag)

(ah)

(aj)
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"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).

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

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

*Prime Rate" shall mean the interest rate per
annum publicly amnnounced by PNC Bank, N.A. (or any
successor thereto) as its prime rate, -such
interest rate to change effective as of the
effective date of each change in such announced
prime rate.

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

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

rpurchase Option" shall mean the option to
purchase the Property granted by Landlord to
Tenant in Section 4% of this Lease.

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

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

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

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



{(ak)

{(al}

(am)

{an)

{a0)

{(ap)

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

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

"Rent Commencement Date" shall mean the date which
is six (6} months after the Commencement Date;
provided, however, that the Rent Commencement Date
shall be delayed by one {1) day for each day
beyond the date set forth in Section 4(b) hereof
that Landlord does not cause a substantial portion
of the Premises to be made available to Tenant on
such date available to Tenant for the construction
of the Tenant’s Work for reasons other than delays
caused by Tenant or any agent, employee oOx
contractor of Tenant, which delay causes Tenant to
be unable to complete all of Tenant’s move into
such Premises by October 1, 1994.

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

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

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

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

"Right of First Refusal Premises® shall mean the
portion{s) of the Building leased by Tenant
pursuant to Tenant's exercise(s) of the Right of
First Refusal.
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"Storage Premises" shall mean the basement storage
space consisting of 5,200 rentable square feet,
identified on Exhibit E, attached hereto and made
a part hereof, made available by Landlord to
Tenant pursuant to Section 47 of this Lease.

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

"Tenant Default* shall mean a default by Tenant in
accordance with Section 24 (a) of this Lease and a
failure by Tenant to cure such default within the
period (if any) set forth therein.

"Tenant Improvement Allowance"” shall mean an
allowance given by Landlord to Tenant towaxd the
cost of construction of the Tenant's Work pursuant
to Section 4(b) of thig Lease in an amount egual
to the sum of (i) Twenty-Three. Dollars ($23.00)
multiplied by the number of square feet of
Rentable Area leased by Tenant on the Commencement
Date, plus (ii) Twenty-Five Hundred Dollars
($2,500) per floor for the lobbies of the
Premises.

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

"Tenant’'s Operating Expense Proportionate Share"
shall mean a percentage equal to one hundred (100)
multiplied by a fraction, the numerator of which
shall be the Rentable Area and the denominator of
which shall be 305,299. )

*Tenant’s Real Estate Proportionate Share" shall
mean a percentage equal to one hundred (100)
multiplied by a fraction, the numerator of which
shall be the Rentable Area and the denominator of
which shall be 319,675.

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

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



{(bb)

(bc)

3.

o »@

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

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

Renewals. Landlord hereby grants to Tenant the

option to renew this Lease twice, each for a term of five (5)
years, by giving Landlord written notice of Tenant’s exercise of
such renewal option not later than one {1) year prior to the then
scheduled expiration of the Term; a failure by Tenant to give
written notice to Landlord of the exercise of a renewal option
shall constitute a waiver of said right (and, in the case of the
first renewal option, shall constitute a waiver of the second
renewal option, as well). Noththstandlng the foregoing, Tenant
ghall not have the right to exercise any renewal optlon if any
Tenant Default has occurred and is continuing at the time of the
exercise of the renewal option. All the terms and conditions of
this Lease shall continue to apply during the Renewal Terms,
except as set forth below:

(a)

(b)

The Annual Minimum Rent during each Renewal Term
shall be the fair market rental of equivalent
space in the downtown Pittsburgh market on the
date which is twelve (12) months prior to the
commencement of the Renewal Term (which rent shall
be adjusted to reflect any free rent periods).
Landlord shall provide Tenant with a notice of
Landlord’s determination of the fair market rent
and shall provide Landlord’s supporting
documentation with respect thereto not later than
nine (9) months prior to the commencement of the
Renewal Term. Within twenty (20) Business Days
after receipt thereof, Tenant may either (i)
object to such determination, and provide Landlord
with Tenant’s basis for siuch objection, in which
event if the parties do not agree on the Annual
Minimum Rent within ten (10) days thereaftex, and
so long as such disagreement shall continue,
either party may submit the question of the fair
market rent to appraisers in accordance with
Section 3({c) herecf or (ii) rescind Tenant's

- notice of renewal, in which event the Term shall

expire in accordance with the provisions of this
Lease or (iii) accept such determination either by
notice to Landlord or by not electing (i) or (ii)
by the expiration of such twentieth {20th)
Buginesg Day.

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.

- 7 -




Notwithstanding the foregoing, Landlord shall give
0 Tenant one renovation allowance only upon the

exercise of the first renewal option, in the
amount of five dollars ($5.00) per sguare foot of
the Premises (provided that such $5.00 shall be
adjusted by changes in the Consumer Price Index
(but shall in no event be less than $5.00 per
sguare foot of the Rentable Area of the Premises)
from the Commencement Date to nine (9) months
prior to the expiration of the Initial Term). The
renovation allowance shall be paid by Landlord to
Tenant upon the commencement of the first Renewal
Term.

(c) In the event that the fair market rent is )
submitted pursuant to this Section 3{c), the fair
market rent shall be determined by an appraliser
selected in the following manner: The Submitting
Party shall nominate an appraiser in the
Submitting Party’s notice of such election. In
the event that the Receiving Party objects to such
first appraiser, the Receiving Party shall so
notify the Submitting Party within twenty (20)
days after receipt of the Submitting Party’s
notice of election and nominate a second
appraiser; a failure by the Receiving Party to
object to the first appraiser and nominate a
second appraiser within such twenty (20) day

: : period shall constitute an acceptance of the first
0 . appraiser and the first appraiser shall determine
- " the fair market rent. 1In the event that the

Submitting Party objects to the second appraiser,
the Submitting Party shall so notify the Receiving
Party within twenty (20) days after receipt of the
notice of the second appraiser; a failure by the
Submitting Party to object to the second appraiser
within such twenty (20) day period shall ) .
constitute an acceptance of the second appraiger
and the second appraiser shall determirne the fair
market rent. In the event that the Submitting
Party objects to the second appraiser, both the
first appraiser and the second appraiser shall
determine the fair market rent, and the Annual
Minimum Rent shall be based on the average of two
determinations. The cost of the appraisals shall
be borne equally by Tenant and Landlord. Each
appraiser shall be disinterested, unaffiliated
with either Tenant or Landlord, experienced in
real estate in the downtown Pittsburgh office
market and MAT licensed.

4. - Landlord’'s Work and Tenant’s Work.

{a) Landlord shall perform the Landlord’s Work prior
to the Commencement Date at Landlord’s sole cost and expense

! - 8 -
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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 1(b} of this Lease shall be subject to
the agreement of Landlord and Tenant). Landlord shall have no
liability for failing to complete the Landlord‘s Work except as
set forth in this Section 4{a}. In the event that (i) Landlord
fails to substantially complete the Landlord’s Work on or before
the Commencement Date, and {il) such failure is not caused by
Tenant,” or any agent, employee or contractor of Tenant and (iii)
such failure precludes Tenant from occupying a substantial
portion of the Premises on the Commencement Date, Landlord shall
reimburse Tenant for (1} alternative temporary space (including
relocation costs) and (2) all sums which Tenant is required to
pay to Buchanan Ingersoll, P.C., the new occupant of Tenant’s
former premises, in each case relating to the period commencing
on the Commencement Date and ending on the earlier of (A) sixty
{60) days after the date that the Landlord’s Work is
substantially complete and (B) Tenant occupying a substantial
portion of the Premises; provided that Landlord shall have the
right to mitigate such damages, including making alternative
temporaxy space available to Tenant in the Building or elsewhere
(Tenant’s reasonable out of pocket costs of relocating Erom the
temporary premises to the Premises to be borme by Landlerd). 1In
the event of any delay by Landlord, Tenant shall use Tenant’'s
best efforts to move into the Premises expeditiously
{(notwithstanding any delay by Landlord} and shall cause the
relocation to the Premises to take priority over any relocation
to any location other than the Premises. Landlord’s Work shall
be deemed to be substantially complete if all Landlord’s Work

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

{(b) All Tenant‘s Work shall be completed by Tenant,
which work shall be done in accordance with plans which are in
form, detall and quantity as may be required by Landlord, shall
be subject to the prior approval of Landloxd and shall reflect
work which is in compliance in all respects with all applicable
Laws. All Work with respect to the First Floor Office Premises
shall be performed by Tenant, at Tenant’s sole cost and expense
{except the Landlord’'s Work shown on Exhibit B) including the
Tenant’'s Work with respect to the First Floor Office Premises
identified on Exhibit F, attached to this Lease and made a part
hereof. Tenant shall comply in all respects with Section 12
hereof (except Section 12(a) (v) and Section 12(e}) in connection
with the Tenant’s Work and, in connection with Section 12 (a) (iv},
Tenant shall, and shall cause the Tenant’s construction manager,
each contractor and each subcontractor to, name Landlord as an
".additional insured on its liability, personal and property
insurance peolicies. Landlord shall provide Tenant with the
" Tenant Improvement Allowance toward the cost of construction of
the Tenant’s Work. Tenant shall retain the gervices of a
construction manager. Tenant or the construction manager, at
Tenant’s option, shall contract for the construction. of all
Tenant’s Work. The construction manager shall invoice Tenant
monthly. The invoice shall include all costs for improvements

-9 -



that have been constructed and materials delivered during the
preceding month. This invoice shall be subject to approval by
Tenant, and payment for such invoice (or such port:ion thereof, as
instructed by Tenant) shall be made by Landlord to the
construction manager not later than twenty (20) days from the
date of Landlord’s receipt of the invoice and instruction for
Tepant to pay the invoice. Payment of any invoice by Landlord
shall not constitute any approval of the Tenant’s Work by
Landlord or impose any obligation on Landlord with respect to the
Tenant’s Work including the inspection thereof. Under no
circumstances shall Landlord have any obligation to expend any
sums in excess of the Tenant Improvement Allowance. Any unused
Tenant Improvement Allowance may, at Tenant’s option, be applied
toward Rent. Landlord shall make the portion of the Premises
located on the first, fifth, eighth, tenth and fourteenth floors
of the Building available to Tenant for Tenant’'s Work on or
before April i, 1994 and shall make the portion of the Premises
located on the seventh floor of the Building available to Tenant
for Tenant's Work on or before May 1, 1994. Tenant shall make
any additional premises leased by Tenant pursuant to Section 1(b)
of this Lease available to Tenant at such time as agreed upon by
Tenant and Landlord. Landlord shall be constructing the
Landlord’s Work on the floors on which the Premises are located
at the same time Tenant is performing the Tenant's Work. Tenant
and Landlord shall cooperate in scheduling and working together
to accomplish the Landlord’s Work and the Tenant’s Work on time.
Such prior occupancy shall not impose on Landlord any additional
obligation whatsoever with respect to the Premises and Tenant
assumes all risks whatsoever pertaining to Tenant’s early
occupancy (except those liabilities arising from Landlord‘s
negligence or willful misconduct). Tenant shall have all other
responsibilities and liabilities during such prior occupancy as
are to be applicable to Tenant under this Lease during the Term,
except that Tenant shall have no obligation to pay the Rent or
other charges during such occupancy.

(c) Title to all Work shall vest in the Landlord
immediately upon the installation thereof. Landlord and Tenant
shall evidence Landlord’s ownership of the Work by Tenant’'s
providing to Landlord of a certified, itemized listing of the
Work and Tenant's execution of a bill of sale and/or any other
documentation upon which Landloxrd and Tenant may mutually agree.

" Tenant may use and enjoy the Work (and any replacements thereto)
during the Term. Tenant shall-have no obligation {(or right) to
remove the Work, or any portion thereof, from the Premises during
the Term or upon the expiration thereof.

. 5. Possgsegssion. If Landlord fails to tender possession
of the Premises on or before the Commencement Date, then all Rent
8hall abate until Landlord tenders possession, and (except as

. Provided in Section 4(a) hereof) Tenant hereby accepts such .
abatement in full settlement of any and all claims Tenant may
have against Landlord arising from Landlord’'s failure to tender
possesgion on the Commencement. Date. The Term shall be extended
as a result of such failure by Landlord to tender possession on
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the Commencement Date for a period equal to such delay in the
commencement of the Term. No formal tender of possession by
Landlord, in writing or otherwige, shall be required. Landlord
shall notify Tenant as early as possible of any delays in
completing the Landlord's Work.

6. Rent.

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

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

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

7. Security Depogit. [Intentionally Omitted]

8. Real Estate Taxeas.

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

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

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

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

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

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

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

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

Cost of repairs, replacements, and general maintenance.

Cost of service or maintenance contracts with
independent contractors for operation, maintenance,
repair, replacement, or security, including thg cost of
janitorial services; trash, garbage, snow and ice
removal; servicing, replacing, equipping and
maintenance of all electrical, security and fire
alarms, fire pumps, sprinkler systems and fire
extinguishers and hose cabinets; guard services:.
painting, window 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
directly related to the management of the Property
and/or the maintenance of the accounting books and
records including all on-site management and related
payroll costs.

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

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

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

All license, permit and inspection fees.

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

Building Owner’s Management Association dues.

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

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

Such other expenses reasonably incurred by Landloxd
which aré necessary or proper in connection with the
operation and maintenance of a flrst clagg Class B
office huilding.

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

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

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

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

Tenant and its agents and employees shall have the
right to inspect Landlord’s books and records, including back-up
" materials relating to all cogt items (excluding confidential
information including payroll) with regpect to the Operating
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Expenses once each year within one hundred eighty (180) days
after receiving the Landlord’s statement of actual Operating
Expenses for such year at a mutually convenient time at the
office of Landlord or Landlord’'s agent in Allegheny County,
Pennsylvania. If Tenant disputes the accuracy of Landlord‘s
statement of actual Operating Expenses, Tenant shall still pay
the amount shown owing. Tenant may, however, within one hundred
eighty (180) days after receiving the statement of actual
Operating Expenses, dispute the statement of actual Operating
Expenses; provided that such 180 day period shall be extended by
each day in excess of ten (10) days that Landlord does not
provide access to books or records of Landlord requested by
Tenant after Tenant’s request therefor. If such examination of
Landlord’'s boocks and records reveals that Landlord overstated the
Operating Expenses, Tenant shall be entitled to a credit against
future Rent in an amount egual to the excess paid by Tenant,
together with interest from the date of payment at the Default
Rate. No other adjustment shall be made from such inspection of
Landlord’s bocks and records. If Tenant does not dispute the
statement of actual Operating Expenses within such 180-day period
{as it may be extended as set forth above}, time being of the
essence, then Tenant shall accept as final the amount shown owing
on the statement of actual Operating Expenses.

10. Use of Premises; Rules and Requlations. Tenant

shall use and occupy the Premises for general business office use
relating to Tenant’s business and for no other purpose.  Tenant
shall observe and comply with the Rules and Regulations attached
hereto as Exhibit C and made a part hereof and with such
amendments and supplements thereto as Landlord may from. time to

. time reasonably adopt. All Rules and Regulations now or
hereafter in effect shall apply to Tenant and its employees,
agents, licengees, invitees, sub-tenants, contractors and sub-
contractors. Reasonable amendments or supplements made from time
to time to the Rules and Regulations by Landlord shall become
effective when delivered to Tenant. in no event shall any such
amendment or supplement interfere with Tenant's quiet uge and
enjoyment of the Premises or the conduct of Tenant’s business
therein. Under no circumstances shall Landlord amend Paragraph

- 11 of the Rules and Regulations without Tenant’s prior written
consent, which consent shall not be unreasonably withheld.
Landloxd shall provide for reasonable uniform enforcement of such
Rulegs and Regulations as in effect from time to time during the
Term and shall use reasonable efforts to enforce the Rules and
Regulations against other tenants of the Building. In the event
of any inconsistency between the specific terms of this Lease and
such Rules and Regulations (or any amendments or supplements
-thereto), the specific terms of this Lease shall prevail.

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

contractor, employee or agent of Tenant).

12. Alterations and Additions.

(a} Other than Tenant‘s Work, no alteration, addition
or improvement to or installation in the Premises shall be made
or permitted to be made by Tenant without the prior written
consent of Landlord. Landlord may impose such conditions to its
consent as it may elect including conditions that Tenant (i)
obtain Landlord’s approval of all plans and specifications; (ii)
obtain Landlord’'s approval of all contractors and subcontractors
and their yrespective contracts; (iii) obtain all permits,
approvals and certificates required by any governmental body and,
upon completion, provide such certificates to Landlord; (iv)
carry, and cause all contractors and subcontractors to carry,
worker’s compensation, general liability, personal and property
damage insurance; (v} upon Landlord’s request, agree at its sole
cogt to remove any such alteration, addition, improvement or
installation upon surrender of the Premises and to restore the
Premises to its prior condition, except for ordinary wear and
tear; and (vi) cause each contract or agreement with each
contractor to require the contractor to properly file a no-lien
agreemant in the Prothonotary’s Office of Allegheny County prior
to the commencement of any work at the Premises or the placement
of any materials on the Premises or the Property (or, at Tenant’s
option, provide such othexr security satisfactory to Landlord in
order to ensure that the Premises shall be kept free from
mechanics’ or materialmen’s liens and that the cost of all
alterations or addlthHS will be fully paid).

: (b) Contractors or subcontractors engaged by Tenant
shall be subject to Landlord’s prior approval, and shall use
their best efforts to employ workers and means to ensure the
progress of work and the operation of the Building without

- interruption on account of strikes, work- stoppages or other

. cauges. All contracts shall provide for'a waiver of mechanic’s
liens by each contractor and subcontractor and shall obligate
each contractor and subcontractor to provide insurance coverage
satisfactory to Landlord. Tenant hereby agrees to defend,
indemnify and hold Landlord harmless against all liabilities,
damages, costs and expenses (including reasonable attorneys’
Eeeg}) which Landlord may incur in connection with or as a result
of any such contracts or subcontracts or any acts or omissions
- of, or work or materials supplied by such contractors or
subcontractors to the extent that such liabilities, damages,
-cogts and expenses do not result from or are not caused by the
acts or omissions of Landlord, Landlord’s agents, employees or
contractors. This obligation shall survive the termination of

this Lease.

(c} All work done by or caused to be done by Tenant
may be monitored by Landlord at its discretion. During periods
* when work is being performed, Tenant®s contractors or
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subcontractors shall regularly remove debris, keep the Premises
and other areas of the Property clean to the reasonable
satisfaction of Landlord and comply with Landloxd's fire
prevention, security, safety and sanitation regulations, as such
fire prevention, security, safety and sanitation regulations may
be promulgated from time to time by Landlord. 2ll work done by
Tenant shall be done in a good and workmanlike manner and in
compliance with all applicable Laws.

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

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

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

(a) Heating, air conditioning and ventilating using
design criteria based on summer outside
temperatures of 90° dry bulb while maintaining 75°
dry bulb conditions indoor and winter outside
temperature of 0° dry bulb while maintaining 70°
dry bulb conditions during Normal Business Hours.
Should Tenant, with reasonable advance notice to
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Landlord, require heating, ventilating, or air
condltlonlng service (other than during periods
when such heatlng, ventllatlng or air conditioning
equipment is shut down for maintenance or
renovation work being conducted in the Building)
on days or hours other than Normal Business Hours,
Landlord shall furnish such additional service and
Tenant agrees to pay the sum of $20.00 per hour
per floor for providing such additional service
during the Initial Term and the standard charge
established by Landlord from time to time during
the Renewal Terms (if any) for providing such
additional service. Landlord‘s charge as
established from time to time for providing such
service shall be billed and paid as Additional
Rent.

Electric energy consumption for Building standard
level of illumination during Normal Business Hours
using standard fixtures of Landlord’s choice and
for ordinary small business equipment and fixtures
at an average. of 5 watts per usable sguare foot.
Should Tenant, with reasonable advance notice .to
Landlord, require electric energy consumption on
days or hours other than Normal Business Hours,
Landlord shall furnish such additional service and
Tenant agrees to pay the sum of $5.00 per hour per
floor for providing such additional service during
the Initial Term and the standard charge
established by Landlord from time to time during
the Renewal Terms (if any) for providing such
additional service. Laridlord’s charge as
established from time to time for providing such
service shall be billed and paid as Additional
Rent. Usage above an average of 5.0 watts per
useable square foot shall be verified by an
electrical survey completed during Normal Business

. Hours performed by Landlord at Landlord’s expense.

In addition, and at a minimum, Landlord shall
verify survey assumptions by actual meter readings
on each floor within the Premises using an Amprobe
Meter {LAA3E, Emon Demon or eguivalent meter for
not less than thirty consecutive days per
electrical closet per floor, the cost of such
metering to be borne one-half by Tenant and one-
half by Landlord. A hard copy of these results
shall be rendered to Tenant along with an invoice
for the use of the additional consumption above
the average of 5.0 watts per useable square foot,
which invoice shall be paid with the payment of
Tenant’s next monthly rental payment as Additional
Rent. The amount of each month’s invoice shall be
computed as follows:



(c)

(d)

(e)

(£)

(g}

(h)

® L

The Building’s average cost per kwh duxring the
previous year multiplied by (Temant’s average
watts per useable square foot minus 5.0 watts per
useable square foot) multiplied by 1 kilowatt/1000
watts multiplied by the useable square footage
within the Premises multiplied by the number of
Normal Business Hours in the month.

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

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

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

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

- time by Landlord.

Hot and cold water for lavatory and drinking
purposes.

Property security of 24-hour per day, 365 days per
year guard coverage at the lobby console. After
Normal Business Hours, the security guard will
perform a security check to ensure all non-
essential electrical devices are turned off or set
back (i.e., coffee pots, lights, electric heaters,

etc.). Refer to Exhibit C, Rules and Regulations,
Item Number 9, for after hours access
requirements.

Maintenance and repair of: (i) the HVAC System,

the life safety system and exhaust systems
installed by Landlord in the Property (including
the Premises), {(ii} the Land and (iii) the Base
Building.

Reasonable access to the loading dock.

A listing in the Building directory located in the
lobby of the Building.
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Landlord shall not be liable in damages or otherxwise
for delay or failure in furnishing arny of the foregoing services
or facilities, where such delay or failure is excusable pursuant
to the provisions of Section 29 hereof. 1In no event shall such
delay or failure, regardless of cause, constitute an eviction of
Tenant or termination of this Lease {except as provided below and
in Section 25{b) (ii) of this Lease). Notwithstanding the
foregoing, in the event that (i) a total stoppage of the HVAC
system, electricity or elevator service renders all or any
portion of the Premises unusable, (ii) such condition shall
continue for a period in excess of two (2) consecutive Business
Days after notice by Tenant to Landlord of such condition {(which
notice need not be in writing), (iii) such stoppage is caused by
the negligence, gross negligence or willful misconduct of
Landloxd or Landlord’s contractors, employees or agents, (iv)
such stoppage is not caused in whole or in part by Tenant or any
‘contractor, employee or agent of Tenant and (v) Tenant actually
vacates the Premises (oxr such portion of the Premises affected),
the Rent shall be abated for the number of consecutive Business
Days that the stoppage continues from the commencement of such
stoppage (such Rent to be prorated in the event that only a
portion of the Premises is affected); provided, that Landlord
shall have the right to cause temporary remedial measures to be
effected. Landlord shall in no event be liable for damages to
Tenant from any stoppage of service described in the foregoing
sentence; provided that -Landlord shall reimburse Tenant for all
reasonable direct out-of-pocket costs incurred by Tenant from
such stoppage of service (including the reasonable out-of-pocket
- costs of temporary office space during such interruption of
"service but excluding any incidental or conseguential damages) to
the extent that such costs exceed the Rent abated under this

Section.

14. BAssiqgnment and Subletting. Tenant, for itself,
its successors, legal representatives and assigns, expressly
«covenants that Tenant shall not, either voluntarily or by
operation of law, &dssign, transfer, mortgage (other than a
niortgage of the Tenant’s leasehold interést) or otherwise
encumber this Lease (or part thereof) or sublet the Premises or
portion thereof or permit the Premises or any part thereof to be
used or occupied by anyone other than Tenant without the prior
written consent of Landlord, which consent shall not.be
unreasocnably withheld. For purposes of this Section 14,

- "assignment” shall include the transfer, sale or other alienation
of fifty percent (50%) or more of the legal or equitable
ownership of Tenant (whether through one or more transactions), a
sale, transfer or other alienation, of a material part of the

-assets of Tenant but shall not include a merger ox consolidation
of Tenant. Landlord shall consent to any assignment of this
Leagse to any affiliate of Tenant, where affiliate means any
corporation or entity (a) which directly or indirectly owns fifty
percent (50%) or more of the voting.interest in Tenant or (B)

" fifty percent (50%) or more of the voting interest of which is

directly or- 1ndlrect1y owned by Tenant.or any corporation orxr

entity identified in Subsection 14 (A) above. In the event of any

-21_



assignment or subleag Tenant shall promptly ncgfy Landlord
thereof in writing. 1In the event of any assignment or sublease,
Tenant shall not be released from its obligations under this
Lease, notwithstanding any amendment, modification, supplement or
extension thereafter made with respect to this Lease by Landlord;
provided that Tenant shall not be bound by any amendment,
modification, supplement or extension which increases Tenant‘s
obligations or liabilities hereunder; provided, further, that
Tenant shall be liable for the exercise of any rights of Tenant
under this Lease by any assignee or sublessee ‘of Tenant which
rights exist on the date of the assignment or sublease. No
consent given by Landlord to any assignment or subletting shall
be construed to be a consent to any further assignment of this
Lease or subletting of the Premises by Tenant or any other party,
and Landlord’s right to withhold its consent with respect thereto
is hereby expressly reserved.

In the event Tenant or any of its permitted asgignees
Oxr subtenants should desire to assign this Lease or sublet the
Premises or any part hereof other than as permitted above, Tenant
shall give Landlord written notice at least twenty (20) days in
advance of the date on which Tenant desires to make such
assignment or sublease, which notice shall specify: (a) the name,
address and buginess of the proposed assignee or sublessee, (D)
the amount and location of the space in the Premises affected,
{c) the proposed effective date and duration of the subletting or
azssignment, (d) a certified financial statement indicating the
financial worthiness of the proposed assignee or subtenant, and
(e} a copy of the proposed sublease or instrument of assignment
which shall include the proposed rent to be paid by said
sublessee or assignee. Landlord shall have a period of twenty
{20) days following receipt of such notice (and such additional
information reasonably requested by Landlord) within which to
notify Tenant in writing that Landlord elects either (i) to
terminate this Lease as to the space so affected as of the date
so specified by Tenant, in which event Tenant will on that date
be relieved of all further obligations to pay Rent as to such -
space (such reduction in Rent to be prorated based on the
Rentable Area of the remaining portion of the Premises)§ or (ii)
to permit Tenant to asgsign this Lease or sublet such space, in
which event if the proposed rental and other sums payable by such
assignee or subtenant are greater than the Rent under this Lease,
then one-half (1/2) of such excess sums averaged over the
remaining Lease Term shall be deemed Additional Rent owed by
Tenant to Landlord under this I.ease (provided that the full
amount of such excess shall be deemed Additional Rent if it
relates to any portion of the Premises subleased or assigned,
which portion of the Premises Tenant has occupied for less than
cne (1) full year), and one-half (1/2) of such excess or the full
amount of such excess, as applicable, including any subsequent
increases due to escalation or otherwise, shall be paid by Tenant
to Landlord immediately upon receipt without demand, set-off or
deduction, in the same manner that Tenant pays the Rent; or {(iii)
to withhold Landlord‘’s consent and to continue this Lease in full
force and effect as to the entire Premises. If Landlord should

- 22 . ) ) .
* (provided that the option set forth in this Subsection (i) may only
be exercised if such request relates to an assignment of the Lease

or a sublease of all or a portion of the Premises for a term of
two (2} vears or more).
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fail to notify Tenant in writing of such election within said
twenty (20) day period, Landlord shall be deemed to have elected
option (iii) above. The provisions of this Section shall be
binding on all successive assignees and subtenants.

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

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

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

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

le.

(a)

b}

_(q)

Repairs.

Subject to the other provisions of this Lease,
Landlord shall make those repairs necessary to
maintain in good working condition the Property to
the extent included in the Building services
described in Section 13 of this Lease; provided,
however, that Landlord shall not be obligated to
make any such repairs (i) until the expiration of
a reasonable period of time after Landlord has
actual knowledge that such repair is needed, (ii)
caused by any act or omission of Tenant or its
employees, agents, invitees, licensees, subtenantsg
or contractors (except ordinary wear and tear) or
{i1i) which relate to Tenant's trade fixtures,
personal property, equipment or alterations or
improvements to be removed by Tenant at the
expiration 'of the Term. The cost of repairs by
Landlord under this Section 16(a) shall be borne
by Landlord and included in Operating Expenses to
thie extent permitted in Section 2 hereof.

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

Except as Landlord is obligated to perform repairs
as provided hereinabove, Tenant shall repair ox
direct others to repair, at Tenant’s sole cost and
expense, all items necessary to maintain the
Premises and shall keep the Premises and the
fixtures therein neat and in good, operable and
orderly condition, ordinary wear and tear
excepted. All repairs by Tenant shall be of the
same quality as those done by Landlord and. be done

in a good and workmanlike manner.
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(d) Except as set forth in Section 18 of this Lease
below, neither Landlord or Tenant shall be liable
by reason of any injury to or interference with
Tenant’s or Landlord‘’s business arising from the
making of any repairs, alterations, additions or
improvements in or to the Premises or any other
portion of the Property or to any appurtenances or
equipment therein. There shall be no abatement of
Rent because of such repairs, alterations,
additions or improvements, except as expressly
provided in Sections 13 and 19 hereof. Iandlord
and Tenant shall use their respective best efforts
to avoid interference with Tenant'’'s use of the
Premises and interference with other tenants in
the Building.

(e) Notwithstanding any provisions herein, neither
Landlord nor Tenant shall be liable for any damage
occasioned by plumbing, electrical, gas, water,
steam or other utility pipes, systems or
facilities or by the bursting, stopping, leaking
oxr running of any tank, sprinkler, washstand,
water closet or pipes in or about the Premises or
any other portion of the Property; nor for any
damage occasioned by water being upon or coming
through or around the roof or any flashing,
window, skylight, vent, door, or the like; nor for
any damage arising out of any acts or neglect of
other tenants or occupants of the Building,
occupants of adjacent property or the publi?,
unless caused by the negligence, gross negligence
ox willful misconduct of Landlord or Tenant or
their agents or employees (in which event the
liability shall be allocated in the manner set
forth in Section 18 hereof) .

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




‘18,

{(a)

(b)

(c)

v S

Indemnification and Liability.

Tenant shall indemnify, hold harmless and defend
Landlord from and against any and all costs,
expenses {including reasonable counsel fees and
costs), liabilities, losses, damages, suits,
actions, fines, pepalties, claims or demands of
any kind arising out of or in any way connected
with, and Landlord shall not be liable to Tenant
on account of: (i) any negligent, grossly
negligent or wiliful failure by Tenant to perform
any of the agreements, terms, covenants or
conditions of this Lease required to be performed
by Tenant, (ii) any failure by Tenant to comply
with any Laws applicable to the use ox occupancy
of the Premises, or (iii) any accident, injury or
damages to any person or property occurring in, on
or about the Premises, or any accident, injuxy or
damages to any person or property occurring in, on
or about any other part of the Property if caused
by reason of the negligence, gross negligence or

‘Wwillful misconduct of Tenant, its agents,

contractors, licensees, invitees or employees.

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

Except as otherwise provided in Sections 18{(a) and

-(b) above, each party hereto releases and relieves

the other, its agents, and employees from all
liability in connection with any and all loss of
life, personal injury, damage to or loss of
property, or loss or interruption of business
occurring to the releasing party, its agents,
servants, employees, invitees, visitors, or any
other person, firm, corporation or entity, in or
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19.

(a)

(b)

@ e

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

This Section 18 shall survive the termination of
this Lease.

Fire or QOther Casualty; Waivey of Subrxogation.

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

In the event that the Property shall be damaged by
casualty and Tenant shall not have the obligation
to repair or restore the same as provided in
subsection (a) above, then, if the same can be
restored within one hundred and eighty (180) days
after such casualty, Landlord shall commence the
restoration.of the same promptly upon settlement
of such loss with all insurance carriers and shall

‘diligently complete the same, subject to delays as

provided in Section 29 of this Lease. In the
event that the Property can not be restored within
one hundred and eighty (180) days, Landlord may,
at Landlord’s option, elect not to repair

- {provided that Landlord terminates all leases with

respect to the Property), in which event Landloxd
shall so notify Tenant not later than sixty (60)
days after the casualty, and this Lease shall
terminate effective as of the date of such
casualty. Unless otherwise provided herein,
Landlord have no obligation to repair any damage
to any of Tenant’s personal property or trade
fixtures. In the event that the Property shall be
damaged by casualty, then even if Landlord shall
not have the obligation to restore the same, it
may in its sole discretion elect to do so. In the
event that Landlord shall not have completed the
restoration within one hundred eighty (180} days
after such casualty, subject to delays as provided

“in Section 29 of this Lease, then Tenant shall

have the right to terminate this Lease ag its sole
remedy against Landlord. In no event shall Tenant
have any right to terminate this Lease if such

‘damage is caused in whole or in part by the fault

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

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



20.

(a)

(b)

® | ®

Tenant shall have the right to request Landlord’'s

- insurance carrier to add an endorsement to

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

Insurance.

Tenant shall procure at its cost and expense and
keep in effect during the Term (i} comprehensive
general liability insurance including general
liability with a minimum combined single limit of
liability of $1,000,000; and (ii) reasonable and
customary property insurance in amounts sufficient
to repair or replace Tenant’s personal property
and any improvements or betterments made by Tenant
as more fully described in Section 19 (c) above.
Such insurance shall name Landlord as an .
additional insured. The amount of such insurance
shall not be construed to limit the liability of
Tenant hereunder. Such insurance shall provide
that Landlord shall receive thirty (30} days’
written notice from the insurer prior to any
cancellation or change of coverage. Tenant shall
deliver policies of such insurance cor certificates
thereof to Landlord on or before the date of this
Lease and thereafter at least thirty (30) days
before the expiration dates of expiring policies
and at such other reasonable times as requested by
Landlord. The obligations of Tenant under this
Section are in addition to any other obligations
of Tenant in this Lease regarding insurance.

Tenant and Landlord agree, at their own cost and
expense, to comply with all of the rules,
regulations and recommendations of the Fire
Insurance Rating Organization having jurisdiction
and any gimilar body. If, at any time and from
time to time, as a result of or in connection with
any failure by Tenant to comply with the foregoing
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sentence or any act of omission or commission by
Tenant, -its employees, agents, contractors or
licensees, or as a result of or in connection with
the use to which the Premises are put
{notwithstanding that such use may be for the
purposes hereinbefore permitted or that such use
may have been consented to by Landlord)}, the fire
insurance rate(s) and/or rent insurance rates
applicable to the Premises, or the Building, or to
any other premises in the Building, or to any
adjacent property owned or controlled by Landlord
or an affiliate of Landlerd, and/or to the
contents in any or all of the aforesaid properties
shall be higher than that which would be
applicable for the least hazardous type of
occupancy legally permitted therein, Tenant agrees
that it will pay to Landlord, on demand, as
Additional Rent, such portion of the premiums for
all fire insurance policies and/or rent insurance
in force with respect to the aforesaid property
and the contents of any occupant thereof and shall
be attributable to such higher rate(s). If Tenant
installs any electrical equipment that overloads

‘the lines in the Premises or the Building, Tenant

shall, at its own cost and expense, promptly make

.whatever changes are necessary to remedy such

condition and to comply with all requirements of
the Landlord and the Fire Insurance Rating
Organization and any similar body and any
governmental authority having jurisdiction
thereof. For the purpose of this Subsection, any
finding or schedule of the Fire Imsurance Rating
Organization having jurisdiction thereof shall be
deemed to be conclusive. In the event that this
Lease so permits and Tenant engages in the
preparation of food or packaged foods or engages
in the use, sale or storage of flammable or
combustible material, Tenant shall install
chemical extinguishing devices (such as ansul)

_approved by the Fire Insurance Rating Organization

having jurisdiction and shall keep such devices

under service as required by such organization..

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

Condemnation. In the event that all of the Land

and Building are taken for any public or quasi-public use or
purpose in eminent domain proceedings, or in the event all of the
iand and Building are conveyed to a governmental authority or
other entity having the power of eminent domain (*condemning
authority") in lieu of such proceedings, this Lease shall
termminate upon the date when the posgession shall be surrendered
to said condemning authority (without prejudice to Tenant’s
rights to recover damages from the condemning authority as
. hereinafter provided) and any prepaid Rent and other payments and
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credits attributable to periods after such termination date shall
be refunded to Tenant. Tenant shall be entitled to seek from the
condemning authority compensation for the taking of Tenant’'s
leasehold interest and Tenant‘s tangible property, for Tenant's
removal and relocation costs and/or for Tenant'’s loss of business
and/or business interruption.

In the event eminent domain proceedings shall be
instituted in order to take twenty-five (25%) or more of the
Building, or a lesser amount if such taking renders the remainder
of this Building unuseable without structural alteration or
reconstruction, or if the grade of any street or alley adjacent
to the Land is changed so that, as a result of either such event,
structural alteration or reconstruction of a portion of the
Building is necessary in Landlord’s reasonable judgment,*Landlord
may elect to terminate this Lease by giving Tenant not less than
ninety (90} days’ notice of termination prior to a termination
date specified in such notice (without prejudice to Tenant’'s
rights to recover damages from the condemning authority as
hereafter provided) and any prepaid Rent and other payments and
credits attributable to periods after such termination date
gpecified in such notice ghall be refunded to Tenant. In the

- event that the result of any eminent domain proceeding {(after any

repairs or alterations by Landlord which Landlord elects to make)
will materially affect Tenant’s use of the Premises, Tenant may
elect to terminate this Lease by written notice to Landlord not
less than ninety (80) days’ prior to a termination date specified
in such notice, such notice to be provided to Landlord not less
than ninety (90) days after notice to Tenant of the eminent
domain proceedings. In the event of any such termination, Tenant
shall be entitled to geek from the condemning authority

" compensation for the taking of Tenant’s leasehold interest and

Tenant’s tangible property for Tenant’s removal and relocation
costs and/or for Tenant’'s loss of business and/or businesses
interruption. If Landlord and Tenant do not so elect to
terminate this Lease, this Lease shall be and remain in full
force and effect for the balance of the Term, except that Rent
shall be proportionately abated to the extent of any portion of
the Premises taken.

. 22. Subordination and Attornment. In .the event that
Landlord wishes to mortgage all or any portion.of the Property
and the proposed mortgagee requests that Tenant subordinate
Tenant’s interest in this Lease, Tenant will subordinate this
Lease to all such mortgages. Such subordination shall be self-
operative, and no further instrument of subordination shall be

-required by any mortgagee. However, in confirmation of such

subordination, within forty (40) days after receipt of such

request by Landlord, Tenant shall execute and deliver promptly

any certificates or other written assurances, designed to give

gffect to or provide evidence of the same which Landlord may

reguest. In additign, if required, Tenant shall use Tenant'’'s .
best efforts to obtain the necessary release of its leasehold

interest from its mortgage lien. In the event that Tenant fails

to execute and deliver any such certificates or other written
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agsurances within such forty (40) days, Tenant hereby constitutes
and appoints Landlord Tenant’s attorney in fact, the same being
coupled with an interest, to execute and deliver any certificates
and other assurances for and on behalf of Tenant consistent with
the foregoing, such power of attorney being strictly limited to
the purposes set forth in this Section. In the event of a sale
in foreclosure of any mortgage to which this Lease is
subordinate, or a transfer in lieu of foreclosure, or a taking of
posse531on of the Property by the mortgagee or other person
acting for or through the mortgagee under any mortgage to which
this Lease is subordinate, then, and upon the happening of any
such events, Tenant shall attorn to and recognize the purchaser
as the party who, but for this Leage, would be entitled to
possession of the Premises.

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

24. Tenant Default and Remedies.

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

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

(vii)

{viii)

{ix)

{x)

\ 4 | )

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

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

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

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

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

Any violation by Tenant of Section 15 of this

Lease and the continuation théreof for a

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

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

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

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

A failure by Tenant to observe and perform
any other provision or covenant of this Lease
to be observed or performed by Tenant, where
such failure continues for thirty (30) days
after receipt of written notice thereof from
Landlord to Tenant, specifying the nature of’
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said default (unless before such date the
specified default at the time existing under
this Lease shall have been fully cured, or in
case of a default being of such nature that
the same cannot be completely cured or
remedied within said thirty (30) day pexiodq,
Tenant shall then be diligently proceeding to
remedy or cure such default and shall
promptly complete such remedy or cure); or

(xi) The making by Tenant of any assignment for
the benefit of creditorsg; the adjudication
that Tenant is bankrupt or insolvent; the
filing by or against Tenant of a petition to
have Tenant adjudged a bankrupt or a petition
for reorganization or arrangement under any
law relating to bankruptcy (unless in the
cagse of a petition filed against Tenant, the
same is dismissed within sixty {60} days
after the filing thereof); the appointment of
a trustee or receiver to take possession of
substantially all of Tenant’s assets located

~ in the Premises or of Tenant’'s interest in
‘this Lease (unless possession is restored to
Tenant within thirty (30) days after such
appointment}; or the attachment, execution or
levy against, or other judicial seizure of
substantially all of Tenant‘s interest in
this Lease (unless the same is discharged
within 'thirty (30) days after issuance
thereof) .

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

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

(ii} Landlord may enter the Premises (without
thereby incurring any liability to Tenant and
without such entry being constituted an
eviction of Tenant or termination of this
Lease) and take possession of the Premises
and all personal property of every kind on
the Premises, and Landlord may (A) apply
against the accelerated Annual Minimum Rent
becoming payable to Landlord and the
expenses, including reasonable attorneys’
fees, which Landlord may have incurred in
connection with such repossession, either the
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value of such personal property or the
proceeds, after selling expenses, from the
sale of such personal property, whichever
Landlord chooses tc do, and (B} at any time
at its option rent the Premises or any part
thereof for the account of Tenant, for such
terms, upon such conditions and at such
rental as Landloxrd may reasonably elect. In
the event of such rental, (i) Landiord shall
receive and collect the rent therefrom and
shall first apply such rent against such
reasonable expenses as Landlord may have
incurred in recovering possession of the
Premises, placing the same in good order and
condition, altering or repairing the same for
rental, and such other expenses, commissions
and charges, including reagonable attorneys’
fees, and then shall apply such rent against
other sums payable by Tenant to Landlord, and
(ii) Landlord may execute any lease in
connection with such rental in Landloxd’'s
name, for a term which may be shorter, longer
or the same as the remainder of the Term

under terms and conditions determined solely
. by Landlord and the tenant of such rental

shall be under no obligation to see to the
application by Landlord of any rent collected
by Landlord. No justified re-entry by
Landlord shall be deemed to be an acceptance
of a surrender by Tenant of this Lease or of
the Premises. In the event that Landlord
takes possession of the Premises, Landlord
shall use reasonable efforts to mitigate
damages, provided that Landlord shall have no
obligation to rent the Premises prior to any
other gpace in the Building.

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

Landlord, without being under any obligation
to do so and without thereby waiving any
obligations of Tenant under this Lease, may
perform the Tenant’s obligations for the
account and at the expense of Tenant. If
Landlord makes any expenditures or incursg any
obligations for the payment of money in
connection therewith including reasonable
attorneys’ fees in instituting, prosecuting
or defending any action or proceeding, such
gsums paid or obligations incurred, with
interest at the Default Rate and costs, shall
be paid by Tenant.
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25.
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(v) Landlord shall be entitled to enjoin such
breach or threatened breach and shall have
the right to invoke any right and remedy
allowed at Law or in equity or by statute or
otherwise.

Rules and Regulations. Notwithstanding any other
provision of this Lease, Landlord’'s remedies upon
a failure by Tenant to comply with the Rules and
Regulations applicable to the Building, as they
may be amended from time to time, within twenty
(20) days after notice by Landlord to Tenant,
shall be to (i) obtain damages, (ii) obtain
equitable relief and/or (iii) exercise the rights
set forth in Section 24 (b) {iv)} above. It is
expressly agreed that such failure shall not
constitute a Tenant Default.

Incidental and Copsequential Damages. In no event
shall Tenant be liable to Landlord for, and
Landlord hereby expressly waives, any incidental
and/or consequential damages, compensation or
claims for inconvenience, annoyance or for loss of
business or profits (except Rent hereunder)},
including those arising from any Tenant Default or
the negligence, gross negligence or willful
misconduct of Tenant or any employee, agent or
contractor of Tenant.

Landloxrd Default and Remedies.

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

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

(1i) A failure by Landlord to observe and
perform any other provision or to
fulfill any covenant of this Lease to be
observed, performed, or fulfilled by
Landlord where such failure continues
for thirty (30) days after receipt of
written notice thereof from Tenant to
Landlord, specifying the nature of said
default (unless before such date the
specified default at the time existing
under this Leasge shall have been fully
cured, or in case of a default being of
such nature that the same cannot be
completely cured or remedied within said.
thirty (30) day pericd, Landloxrd shall
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then be diligently proceeding to remedy
or cure such default and shall promptly
complete such remedy or cure).

Tenant Remedies. In the event of a Landlord

Default, Tenant may exercise any of the
following remedies, which shall be cumulative
and not exhaustive (and the exercise of any
remedy ghall not preclude the exercise of any
other remedies):

(i)

(i1)

Tenant, without being under any
obligation to do so, and without thereby
waiving any obligations of Landloxd
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
if (A) such Landlord Default relates to
the Premises or (B) such Landlord
Default relates to a portion of the
Property other than the Premises and
such Landlord Default materially
interferes with Tenant’s gquiet use and
enjoyment of the Premises). If the
Tenant makes any expenditures or incurs
any obligations for the payment of money
in comnection 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. 1In the event that
Landlord fails to reimburge Tenant for
any sumg 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).

Tenant may terminate. this Lease if, and
only if, (A) the Landlord Default
results in a total stoppage of the HVAC

.system, electric or elevator service
"which renders all or substantially ail

the Premises unusable, (B} such
condition shall continue for a period in
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excess of sixty (60) consecutive
Business Days after written notice by
Tenant to Landlord of such condition,

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

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

{c) ZIncidental and Conseguential Pamages. In nc event
shall Landlord be liable to Tenant for, and Tenant
hexeby expressly waives, any incidental and/or
consequential damages, compensation or claims for
inconvenience, annoyance or for loss of business
©or profits including those arising from any
Landlord Default, or the negligence, gross
negligence or willful misconduct of Landlord, ox
any employee, agent or contractor of Landlord.

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

27. Waiver. The failure or delay on the part of
~either party to enforce or exercise at any time any of the
provisions, rights or remedies in this Lease shall in no way- be
construed to be a waiver thereof, nor in any way to affect the
validity of this Lease or any part hereof, or the right of either
party to thereafter enforce each and every such provision, right
or remedy. No waiver or any breach of this Lease shall be held
to be a waiver of any other or subsequent breach. The receipt by
.Landlord of a lesser amount than the Rent due shall not be
construed to be other than a payment on account of the Rent then
. due, nor shall any statement on Tenant’s check or any letter
accompanying Tenant’s check be deemed an accord and satisfaction,
and Landlord may accept such payment without prejudice to
Landlord’s right to recover the halance of the Rent due or to
pursue any other remedies provided in this Lease.
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28. Quiet Enjoyment. 1If and so long as no Tenant
Default has occurred and is continuing, Tenant shall and may
geaceably and quietly have, hold and enjoy the Premises for the
erm.

29. Force Majeure. In the event that Landlord or
Tenant shall be delayed or hindered in, or prevented from, the
performance of any work, sexrvice 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 otherx act specifically excluded from this Section 29
or as get forth in the last sentence of Section 18(b)} of thisg
Lease) and such delay or hindrance is due to strikes, lockouts,
acts of God, govermmental restrictions, enemy act, civil
- commotion, fire or other casuwalty, 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 eguivalent 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 tc minimize such delay.

30. Successors. The respective rights and obligations
provided in this Lease shall bind and shall inure to the benefit
of the parties hereto, their legal representatives, heirs,
successors and permitted 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 first been obtained to the .extent regquired by this
Lease.

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

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

34. Interpretation. As uged 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. A3 used in thig Lease, the word
"including® shall mean "including without limitation® and the

- 39 -



w | @

igems following the word "including® shall not be interpreted as
limiting but shall be solely examples.

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

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

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

38. Landlord’s Exculpatory. Anything contained in
this Lease to the contrary notwithstanding, Tenant agrees that it
. shall look solely to the estate and property of Landlord in the

Land and Building and any insurance proceeds relating to the
Property or to Landlord’s liability for the collection of any
judgment (or other judicial process) reguiring the payment of
money by Landlord and no other property or asgets of Landlord;
.provided that at all times during the Term, Landlord shall
maintain as part of Landlord‘s general liability insurance,
contractual liability insurance with limits of not less than
$1,000,000. In no event shall any property of any officer,

- director or shareholder of, or partner in, Landlord, become
subject to levy, execution, attachment or other enforcement
procedures for the satisfaction of Tenant's remedies. In
addition, Tenant covenants and agrees that no personal liability
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. or responsibility is assumed by, nor shall at any time he
asserted or enforceable against, any present or future officer,
director oxr shareholder of, a corporate partner of or partner in
Landlord on account of any covenant, undertaking or obligation
under or with respect to this Lease, 'all such personal liability
and responsibility, if any, being expressly waived and released.
If the property of which the Premises form a part is transferred
or conveyed, Landlord shall be relieved of all covenants and
obligations under this Lease thereafter accruing and Tenant shall
look to such transferee thereafter, subject to the other
limitations contained in this Section. This Section shall
survive the termination of this Lease,

39.

(a)

(©)

Compliance.

Tenant shall, at its expense, comply with all Laws
and the local Board of Fire Underwriters with
respect to the occupancy, use or manner of use of
the Premises (except to the extent that such
compliance relates to the acts of Landlord, or the
agents, contractors or employees of Landlord).

_Tenant shall give Landlord prompt notice of any

violation or recommendation of change of which it
shall have received notice. Without limitation of
the foregoing, Tenant shall, at Tenant's sole cost
and expense, comply in all respects with the ADA,
relating in any manner to the Premises oxr the
conduct of the Tenant's business from the )
Premises. Tenant shall not do or permit to be
done any act or thing which will invalidate or be
in conflict with the Certificate of Occupancy. If
any governmental license or permit shall be
required for the proper and lawful conduct of
Tenant's business or occupancy of the Premises,
Tenant shall procure and maintain such license or
permit at all times during the Term and, upon
regquest by Landlord, shall submit the same for
inspection by Landlord. Tenant shall at all times
comply with all terms and conditions of any such
license or permit.

Landlord shall, at its expense, comply with all
Laws and the local Board of -Fire Underwriters with
respect to the Property (other than the Premises}).
Without limitation of the foregoing, Landlorxd
shall comply in all respects with the ADA and all
rules and regulations promulgated relating in any
manner to the Property (other than the Premises)
to the extent Landlord reasonably believes
nacessary.
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(¢} In the event that any Law is enacted after the
date of this Lease which is (i) not related to
Tenant’s use of the Premises, and (ii) reguires a
capital improvement to the Premises, and (iii)
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 fracticn,. the numerator of which shall be the
number of months remaining in the Term and the
denominator of which shall be the number of months
in the useful life of the capital improvement as
determined in accordance with U.S. Generally
Accepted Accounting Principles (provided, that if
Tenant exercises a renewal option pursuant to
Section 3 hereof, Tenant shall alsc pay upon the

. commencement of the following Renewal Texrmi{s) an
.additional sum equal to the cost of the capital
improvement multiplied by a fraction the numerator
of which will be the number of months of each such
Renewal Term and the denominator of which will be
the total number of months of the useful life of

the capital improvement, determined as set forth “
above). Addendum on Page 42A is hereby made a part i
hereof. .éf

40. Bntire Agreement/Modificationsg. This Lease,
including the Exhibits, contains all the agreements, conditions,
understandings, representationsg 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 Trial. Landlord and Tenant each
waive the right to txial by jury in any action related to thig
Leage.

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

Addendum to Section 39(c) of Lease Between
Duguesne Light Company and Property Ventures, Ltd.

Tenant may, at Tenant's option, pay Tenant's portion of
such capital improvements in equal monthly installments on the
first day of each month over the remaining Term as Additional
Rent, each such monthly payment to be the Tenant's portion of
such capital improvement amortized over the remaining Term with
interest calculated thereon at an interest rate of Prime on the
date of completion of the capital improvements (and if Tenant
exercises a renewal option pursuant to Section 3 hereof, Tenant
shall pay over the Renewal Term as Additional Rent egual monthly
payments on the first day of each menth, 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. If at any time during the Term
Landlord and Tenant so agree, Landlord may relocate Tepant from
partial floors occupied by Tenant to other space in the bBuilding
for the unexpired portion of the Term. Such space shall be
generally equivalent functionally to the Premises; provided that
Tenant shall have the right to reasonably object to any such
space by virtue of the floor, or location on a floor, of the
Building on which such space shall be located. The Annual
Minimum Rent shall be adjusted in proportion to which the
rentable area of the relocated space bears to the rentable area
of the Premises. Landlord shall bhear all reasonable out-of-
pocket expenses, including the redecorating of the new space in a
manner comparable to the decor of the Premises, incurred in
preparing the new space and in physically moving Tenant from the
Premises to a new space.

45, Richt of First Refugal.

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

(b} The rights set forth in this Section 45 are
subject and subordinate in all respects to:
(i} the rights of tenants in the Building existing
on the date of this Lease, {(iil) renewal rights
given Lo any current tenants or future tenants in
the Building, (iii) any expansion rights in
existence on the date of this Lease, and (iv) any
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future expansion rights of current tenants or
future tenants in the Building, provided that with
regspect to this Subsection 45(b) {iv): (A} no such
expansion right shall give a tenant the right to
lease rentable space in excess of fifty percent
{50%) of the space such tepant is obligated to

lease and (B) any such expansion right relating to

any space located on the sixth, ninth or eleventh
floors of the Building shall provide that (1) so
long as such tenant has not exercised such
tenant’'g expangion right, Tenant may exercise the
Right of First Refusal for such expansion premises
as set forth in the last sentence of Section 45(a)
above, in which event such tenant's expansion
option ghall be of no further force or effect and
{2) in the event that such tenant exercises such
tenant’s expansion right, Tenant may exercise
Tenant’'s Right of First Refusal within twenty (20)
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.

If Tenant properly exercises the Right of First
Refusal, the Right of First Refusal Premises shall
be leased by Tenant with no Landlord’s Work with
respect thereto other than to demolish space as
specified by Tenant and “broom clean" as agreed
upon by Landlord and Tenant. If the Right of
First Refusal is exercised during the Initial
Term, unless the Right of First Refusal Premiges
is retail space on the first floor of the

‘Building, Landlord will provide an allowance for

construction of Tenant’'s build-out of the Right of
First Refusal Premises and a moving allowance in
an amount equal to $23.00.and $2.00, respectively,
per square foot of the Rerdtable Area of the Right
of First Refusal Premises, multiplied by a
fraction, the numerator of which shall be the
number of months remaining in the Initial Term (if
any) after the Right of First Refusal Commencement
Date and the denominator of which shall be one
hundred and twenty (120). '

-.Commencing upon each Right of First Refusal

Commencement Date, the Right of First Refusal
Premises shall become a part of the Premises for
the remainder of the Term, subject in all respects
to the terms and conditiong of thig Lease. Tenant
shall take possession of the Right of First
Refusal Premises no later than the applicable
Right of First Refusal Commencement Date. Tenant
shall pay the Anmual Minimum Rent {except as
provided in Section 45({e) below) and Additional
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Rent for the Right of First Refusal Premises on
the same square footage basis, based upon the
Rentable Area of the Right of First Refusal
Premises, as shall be applicable to the Premises
leased on the Commencement Date {including,
without limitation, the same Base Year}, it being
expressly agreed that there shall be no initial
abatement of Rent for the Right of First Refusal
Premises.

Notwithstanding Section 45(d} above, in the event
that the Right of First Refusal Premises are
retail premises on the first floor of the
Building, the Annual Minimum Rent shall be the
fair market rental of eguivalent space in the
downtown Pittsburgh market. Landlord shall
provide Tepant with a notice of Landlord’s
determination of the fair market rent and shall
provide Landlord’s supporting documentation
therefor not later than sixty (60) days after the
exercise of the Right of First Refusal by Tenant.
Within ten (10) Business Days after receipt
thereof, Tenant may either (i)} object to such
determination, and provide Landlord with Tenant’'s
basis for such objection, in which event if the
parties do not agree on the Annual Minimum Rent
within ten (10) days thereafter, and so long as
such disagreement shall continue, either party may
submit the question of the fair market rent to a
determination by appraisers in accordance with
Section 3{c) of this Lease or (ii) rescind
Tenant’s exercise of the Right of First Refusal,
in which event Landlord may lease the Right of
Firgt Refusal Premigses as if Tenant did not
exercige the Right of First Refusal for such.
premises or (iii) accept such determination either
by notice to Landlord or by not electing (i) or
(ii) by the expiration of 'such tenth (10th)
Business Day. In addition, Tenant shall pay all
cost of all utilities utilized by Tenant in the
Right of First Refusal Premises as Additional Rent
if the Right of First Refusal Premises are retail
premises on the first floor of the Building.

Termination Rights.

Tenant may, at Tenant’s option, terminate this
Leage at any time prior to the Commencement Date,
which termipnation shall be effective immediately
upon the giving of such written notice by Tenant
to Landlord. Upon any such termination, Tenant
shall reimburse Landlord for all costs incurred by
Landlord in coanection with, or in contemplation
of, this Lease, including Landlord’s costs of the
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Landloxd’s Work and all allowances, commissions
and legal fees and costs incurred by Landlord.

Tenant may, at any time during the Initial Term
(but not during any Renewal Terms) exercise the
Buy-Out Right upon not less than six (6) months
written notice to Landlord. In order to
effectively exercise the Buy-Out Right, the notice
of such exercise mugst be accompanied by the Buy-
Qut Payment. The Buy-Out Payment shall be a sum
equal to (i) the Tenant Improvement Allowance and
Moving Allowance, multiplied by a fraction the
numerator of which shall be the number of months
remaining in the Initial Term after the Buy-Out
Effective Date and the denominator of which shall
be one hundred and twenty (120}, plus (ii) the
construction allowance given by Landlord to Tenant
with respect to the Right of First Refusal
Premises (if any) pursuant to Section 45(c) above,
multiplied by a fraction, the numerator -of which
shall be the number of months remaining in the
Initial Term after the Buy-Out Effective Date and
the denominator of which shall be the number of
months remaining in the Initial Term after the
Right of First Refusal Commencement Date with
respect to the Right of First Refusal Premises for
which such allowance was given, plus (iii) fifty
percent (50%) of the Annual Minimum Rent for the
remainder of the Initial Term after the Buy-Out
Effective Date discounted back to the Buy-0ut
Effective Date at the simple rate of five percent
(5%}, per annum. In the event that Tenant
properly exercises the Buy-Out Right, Tenant shall
surrender the Premises to Landlord on the Buy-Qut
Effective Date in accordance with Section 17
hereof and neither Landlord nor Tenant shall have
any further rights, duties or obligations
hereunder (except those surviving the termination
of this Lease). In the event that Tenant fails to
deliver the Premises on the Buy-Out Effective
Date, Landloxd shall have the option, at
Landloxd’s sole option, to retain the Buy-0Out
Payment as liquidated damages {in which case this
Lease shall remain in full force and effect) or
consider Tenant in Default hereunder and pursue
any and all remedies hereunder, at law or in

equity.

Storage Space. Landlord shall make the Storage

Premiges available to Tenant during the Term; provided however,
that (a) the Storage Premises located to the south of the line of
Column 7 as shown as Exhibit E shall be made available to Tenant
after December 1, 1994 and (b) the Storage Premises located to
the weat of the line of column A ag shown on Exhibit E shall be
. subject in all respects to the rights of the City of Pittsburgh
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therein. Tenant shall pay to Landlord the annual sum of Three
bollars ($3.00) per square foot of Storage Premises, .which sum
shall be paid in equal monthly installments, in advance, in the
Same manner asg the Annual Minimum Rent, and shall constitute
Additional Rent hereunder. In addition,. Tenant shall pay on
demand all separately metered electricity for the Storage
Premises, the cost of separately metered facilities to be borne
by Landlord. Landlord may, at any time and from time teo time
during the Term, upon receipt of Tenant’s prior approval (which
approval shall not be unreasonably withheld} relocate the Storage
Space to other space in the basement of the Building for the
unexpired Term. The cost of relocating stored materials shall be
borne by Landlord. Tenant shall use the Storage Premises solely
for the storage of non-hazardous, non-toxic materials and shall
comply in all respects with Sections 10, 11, 12, 15, 16, 17, 18,
i9, 20, 21, 22, 23, 24, 25, 26, 27, 28 and 29 hereof with respect
to the Storage Premises. It is expressly agreed and understood
that under no ¢ircumstances whatsoever shall Landlord be liable
for any loss, damage or destruction to any materials stored or
maintained in the Storage Premises and all such materials should
be insured by Tenant (except for damages caused by the .
negligence, gross negligence or willful misconduct of Landlord,
or Landlord’'s employees, contractors or agents). The Storage
Premises are leased by Tenant "as is, where.is", with no
improvenents (or representations) being made by Landlord
(provided, however, that Landlord shall remove existing stored
materials, if any, and broom-clean the Storage Premises).
Landlord shall not provide Building services {except electricity)
or repairs with respect to the Storage Premiges.

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

49. Option to Purchase.

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

(b) "Purchase Price. At the Purchasgse Closing,
Tenant -shall pay to Landlerd the Purchase
Price in immediately available funds. The
Purchase Price ghall equal the fair market

_4']_
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value of the Property on the date of exercise
of the Purchase Option by Tenant (without
regard to any mortgages on the Property which
shall be released by Landlord prior to the
Purchase Closing). The fair market value of
the Property shall be determined by an
appraiser selected in the following manner:
Tenant shall nominate an appraiser in
Tenant’s notice of Tenant’s exercise of the
Purchase Option. 1In the event that Landlord
objects to such first appraiser, Landlord
8hall so notify Tenant within twenty (20)
days after receipt of Tepant‘s notice of
Tenant’s exercise of the Purchase Option and
nominate a second appraiser; a failure by
Landlord to object to the first appraiser and
nominate a second appraiser within such
twenty (20) day period shall constitute an
acceptance of the first appraiser and the
first appraiser shall determine the fair
market value of the Property. In the event
that Tenant objects to the second appraiser,
Tenant shall so notify Landlord within twenty
(20) days after receipt of the notice of the
second appraiser; a failure by Tenant to
object to the second appraiser within such
twenty (20) day period shall constitute an
acceptance of the second appraiser and the

- second appraiser shall determine the fair

‘market value of the Property. In the event
that the Tenant objects to the second
appraiser, both the first appraiser and the
‘second appraiser shall determine the fair
market value of the Property, and the
Purchagse Price ghall be based on the average
of the two appraisals. The cost of the '
appraisals shall be borne equally by Tenant
and Landlord. Each appraiser shall be

" disinterested, unaffiliated with either

Tenant or Landlord, experienced in real
estate in the downtown Pittsburgh office
market and MAI licensed.

Conveyance. At -the Purchase Closing,
Landlord shall convey good and marketable
title to the Property, by deed of special
warranty, subject to (i) all matters of
record or apparent upon ingpection of the
Property on the date of this Lease, (ii} all
-eagements, rights-of-way and encumbrances
(except  mortgages, judgments and liens)
entered into after the date of this Lease
which do not materially and adversely affect
the use of the Property and (iii) all leases.
In addition, at the Parchase Closing,
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Landlord and Tenant shall enter into an
Assignment and Assumption Agreement, whereby
Landloxrd shall assign all right, title and
interest of Landlord in and to the leases and
assignable contracts applicable to the
Property and Tenant shall assume all right,
title and interest in and to the leases and
assignable contracts applicable to the
Propexty.

Waryanties. Landlord shall convey the
Property to Tenant "as is, where is," with no
representations or warrantiez whatsoever
(except as set forth in Section 49{c) above),
subject to all defects, latent or patent,
known or unknown. Without limiting the
foregoing, Tenant agrees that, regardless of
the physical or environmental condition of
the Property, if Tenant exercises the .
Purchase Option, the purchase of the Property
shall be completed for the full amount of the
Purchase Price, without offset, penalty.
reduction, right of recoupment or deduction
whatsoever {exceplt as expressly may be
provided with respect to proration of costs
and expenses bhetween the parties), and Tenant
shall have no claim, or right of action,
against Landlord, either prior to or
subsequent to the Purchase Closing, under
this Lease or otherwise at law or in egquity
pertaining to, or arising from, the nature or
condition of the Property. 1In the event that
Tenant is contemplating exercising the
Purchase Option, Tenant shall so notify
Landlord (provided that Tenant may not so
notify Landlord more often than once in any
eighteen (18} month period), and for six (6)
months follewing such notice Landlord shall
permit Tenant to inspect the Property and
shall provide Tenant with reasonable access
to Landlord’s books and records relating to
the Property. Tenant hereby covenants to
Landlord and agrees that (i} there are no
representations or warranties of any kind
whatsoever, express or implied, made by
Landlord in connection with this Lease, the
purchase of the Property by Landlord, the
physical condition of the Property.or whether
the Property is appropriate for Tenant’s
intended use thereof (except as set forth in
Section 49{c) above); (ii}) Tenant will have
had ample opportunity to fully investigate
the Property and all matters pertaining
thereto; {iii} Tenant shall not rely on any
statement or representation of Landlord nor
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{e)

(£)

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

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

Prorationg.

(i) All ad valorem property taxes

and agssessments and other taxes and

agsessments whether general or special shall
be prorated on a calendar year basis between
Landlord and Tenant at and as of the Purxchase
Closing which, for the purposes of this
Section, shall be deemed to take place at the.
close of business on the date of the Purchase
Closing. BAll realty transfer and documentary
stamp taxes.payable with respect to the
instruments of conveyance shall bhe paid by
Tenant, to the extent of one-half thereof,
and by Landlord, to the extent of one-half
thereof. All costs and expenges of recording
the conveyances, title insurance premiums,
surveying expensges, environmental,
engineering and soils studies, and attorneys’
fees for counsel to Tenant shall be paid by
Tenant as itsg cost and obligation. All
attorneys’ fees for coungel to Landlord shall
be paid by Landlord as its cost and
obligation. .
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{ii) Al rent collected by
Landlord prior to the Purchase Closing and
which relates to a date after the Purchase
Closing shall be prorated as of the date of
the Purchase Closing. All utility charges
shall be prorated as of the date of the
Purchase Closing. In the event Tenant shall,
after the date of the Purchase Closing,
receive any payments of rents for the month
in which the Purchase Closing occurs for
which proration was not made at Purchase
Closing, Tenant shall remit promptly to
Landlord the portion thereof to which
Landlord is entitled, rents being applied to
the latest months for which rent is due
first. Landlord shall be entitled to all
prorated rent payments for any period prior
.to the month in which the Purchase Closing
occurs, and shall have the right to sue for
the same, but Tenant shall not be obligated
to undertake any collection activities for
the same. Tenant agrees to deliver promptly
to Landlord all rent prorated payments for
any period prior te the month in which the
Purchase Closing occurs which Tenant receives
after the date of the Purchase. Closing
without reduction for offset for oukt-of-
pocket collection costs incurred by Tenant.
This Subsection ghall survive the Purchase
Closing.

(iii) BExcept as otherwise
specifically provided to the contrary, all
income and current operating expenses shall
be adjusted and prorated as of Purchase
Closing.

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

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

. 50. Other Tenants. Landlord shall not enter into any
lease for any portion of the Property with a party which is an
energy-related competitor of Tenant without the prior consent of
Tenant. In the event that Landlord wishes to enter into any such

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

51. Parking. Landlord shall use reasonable efforts to
- assist Tenant to arrange for parking of automobiles for Tenant
and Tenant’s employees. All such parking shall be at Tenant's
sole cost and expense and any failure to provide parking shall
not constitute a default or breach of this Lease by Landlord.
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52. <Coal Notice. THIS DOCUMENT MAY HOT 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 TC 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 is set forth in the
manner provided in Section 1 of the Act of July 17, 1857, P.L.
984, as amended, and is not intended as notice of unrecorded
instruments, if any.)

$3. Time of the Essence. Time is of the essence of
each and every prdévision of this Lease including the payment of
all sums hereunder and the exercise of all options by Tenant.

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

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

WITNESS: LANDLORD 2

PROPERTY VENTURES, LTD.

ice-president and
General Manager

ATTRST: TENANT:

BUQUESNE LIGHT COMPANY
NS e oS by 4?; e TP
Title: SECRETARY
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- Exmit A

Page 2 of 8

CHAMBER OF COMMERCEBUILDING
FIRST FLOOR RETAIL SPACE

DLCO '.“"included in afiice 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
Exira 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 & DELCO First Floor 305,299
319,675 sf

Oxford Deve‘lopment Comparny
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EXHIBIT B

LANDLORD'S WORK

PREMISES EXCEPT FIRST FLOOR _OFFICE PREMISES

New lobby

New sidewalks and curbs

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

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

New fire alarm system in Building core area

ADA and Building code update items on Tenant floors in Building

core area
Tenant space demolition and clearance by Landlord

. FIRST FLOOR OFFICE PREMISES

Repair leak in ground/wall and related interior wall damage

Remediate known asbesLos
Tenant space demolition and clearance by Landlord



DEFINITIONS

OBSTRUCTIONS

WASHROOMS

INSURANCE
REGULATIONS

GENERAL
PRGHIBITIONS

1.

2.

3.

4.

EXHIBIT C

RULES AND REGULATIONS

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

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

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

Tenant shall not do anything in tEhe premises
or Building, or bring or keep anything
therein, which will in any way increase or
tend to increase the risk of fire or the rate
to fire insurance, or which will conflict
with the regulations of the Fire Department
or the fire laws, or with the rules and
regulations of the City of Pittsburgh, or any

other governmental authority having

jurisdiction over the Building, or with any
insurance policy on the Building or any part
thereof, or with any law, ordinance, rule or
regulation affecting the occupancy and use of
the Building, now existing or hereafter
enacted and promulgated by the City of
Pittsburgh or any other governmental
authority having jurisdiction over the
Building.

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



{a)
(b}

(c)

(d)

(e)

(£)

(g)

{h)

(1)

(3)

(k)

(1)
(m)

©

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

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

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

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

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

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

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

Interfere with the heating or cooling
apparatus,

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

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

Install any shades, blinds, or awnings.

Use any electric heating device.



PUBLICITY

BUSINESS
MACHINES

MOVING OF
EQUIPMENT

" ENTRANCE

8.

@ @

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

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

{(p} Give employees or other persons

permission to go upon the roof of the
Building.

(q} Place door mats in public corridoers.
Tenant shall not use the name of the Building

in any way in connection with Tenant’s
business except as the address thereof.

" Landlord shall also. have the right to

prohibit any advertising by Tenant, which, in
the opinion of Landlord, tends to impair the
reputation of the Building or its
desirability as a building for offices; and
upon written notice from Landlord, Tenant
shall refrain from or discontinue such
advertising.

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

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

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

- J -



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

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

{a) -

(L)

{c)

(a}

(e)

(£}

(g)

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

To install and maintain a sign or signs

on the exterior of the Building;

T¢ have access for Landlord and other
tenants of Building to any mail chutes
if any located on the premises according
to the rules of the United States Post
Office;

To determine Building standard signage
and to determine and supply Building
lavatory and janitorial supplies used on

the premises;

At any time or times Landlord either
voluntarily or pursuvant to governmental
requirement, may, at Landlord's own
expense, make repairs, alterations or
improvements in or to the Building or
any part thereof and during alterations,
may close entrances, doors, windows,
corridors, elevators or other

- facilities, provided that such acts

shall not unreascnably interfere with
Tenant’s use and occupancy of the
Premises as a whole;

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

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



REGULATION
CHANGES

1.
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{h} To constantly have pass keys to the
premises;

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

(3] To take any and all measures, including
inspections, repairs, alterations,
additions and improvements to the
premises or to the Property, as may be
necessary or desirable for the safety,

. protection or preservation of the
Premises or the Property or Landlord’s
interests, or as may be necessary or
appropriate in the operation of the
Property.

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

Landlord shall have the right to make such

other and further reasonable rules—and
regulations as in the judgment of Landlord,
may from time to time be necessary or
desirable for the safety, appearance, care,
and cleanliness of the Building and for the

preservation of good order herein. Landlord

shall not bhe responsible to Tenant for any
violation of rules and regulations by ather
Tenants.
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FORM OF ESTOPPEL CERTIFICATE

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

hereby certifies as follows:

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

2. The term of the Lease commenced on , and the initial term is
scheduled to expire on . subject to two (2) five (S) 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. 1s] {Duquesne Light Company is] not in defavit under the
wease and there are no defenses or offsets against the enforcement of the Lease by [it]} [them], except
as follows:

6. Rental payments under the Lease have been paid in full through .
and with the exception of the current month's rent, Undersigned has not prepaid any sums payable by it
under the Lease, except as foliows:

Undersigned understands that it acknowledges that this Certificate is-bcing delivered for the
benefit of, and may be relied upon by,

. IN WITNESS WHEREOQF, Undersigned has executed this Certificate as of the
day of

WITNESS:

Tule
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EXHIBIT F

DESCRIPTION OF TENANT'S WORK FQR FIRST FIOOQOR OFFICE PREMISES

Add a new HVAC gystem
Modify plumbing

Drop ceiling

Add electric



EXHIBIT “G~
to Lease Dated March 1, 1994 by and between
' PROPERTY VENTURES LTD.
and

DUQUESNE LIGHT COMPANY

JANTTORIAL SERVICES

SCHEDULE QF SERVICES

1 Cleaning services to be performed five (5) pights per week, except on designated bolidays, or
as specifically indicated hercinafier. -

SCOPE OF WORK
1. Building Eotrances and Public Areas
a. Sweep and damp mop pavers and steps nightly, weather permitting.
b. All glass 2t entrances {revolving doors and side panic doors) are (o be deaned datly.
c Wipe down all metal surfaces (excluding high work) at entrances nightly.
d. All wall surfaces (excluding high work) arc to be dusted sightly using approved method
to remove fingerprints and smudges nightly.
c. All trash receptacles are to be cleaned nightly.
f. Rain mats will be provided and appropriately placed when nceded and whea not i
use, stored in designated areas.
pa Elevators
a. Clean all saddles, hatch and cab doors, door frames and direetional lights at main entry
lobbics nightly.
b. Interior wall surfaces of cab sclector panels, bascs, rails and floor indicator panet arc

<.

to be cleancd nightly.
Interior carpets are to be vacuumed nightly and spot cleaned as required.

Elevator cabs with resilient floor surfaces are to be washed nightly and waxed ag
required.
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Publie Corridors and Elevator Lobbies

All wall surfaces are to be dusted weekly using an approved chemically treated cloth.
Remove all fingerprints and smudges nightly.

Carpeted arcas are (o be vacuumed five (3) Gimes per week.
High dust or wash all electeical and air conditioning fidtures yearly.
Drinking fountains are to be cleancd and sanitized nightly.

Public telephones are 1o be eleancd mightly.

General Office Areas

Nightly, unless otherwise indicated

a.

b.

Damp mop alistone, coramic tile, terrazzo and other types of unwaxed flooring weekly.

Sweep all vinyl, asphalt, rubber and similar types of flooring as required using an
approved method and bulf monthly, .

Vacuum all rugs and carpeted areas ooce cach week and corridors twice a week. Spot
vacuum 3s required.

Hand dust or wipe clean all fumiture, file cabincts, fixtures, window sills, and wash said
silis whea necessary.

Dust all telepbones.
Dust all chair railg, trim, et
Remove all gum and foreign matter on sight.

Empty and clcan all waste receptacles and remove wastepaper and waste materials to
a desigoated arca.

Clean carpet spots of 67 in diameter or less.
‘Wash clcan all water fountains and water coolers.
Dust all glass furniture tops.

Remove hand marks on elevator hatchway doors.

Wipe ciean afl bright work,

Page 2 of 6
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n. Any arca dx::sigpatcd as a vending area wil! be damp wopped daily.

0, Cleaning o;;'c.rations arc (o be scheduled so that an absolute minimum of lights are to
be left on at all times. Upon completion of the cleaning, all lights must be turned off,

Periodic

a. Hand dust all door louvers and other ventilating louvers withia reach once per week.

b. Dust all bascboards once per week (if required).

3 Remove finger marks from all painted surfaces near light switches, entrance doors,
cte, once per week.

d Mave and vacuum clean once per month underncath all furaiture that can be moved.

e Dust alf picture frames, charts and similar hangings quarierly which were not reached
in sightly cleaning.

f. Dust all vertical surfaces such as walls, partitions, doors and other surfaces not rcached
in nightly cleaning quarterly.

g Dust yearly all aic conditioning lauvers, grills and lights not reached in nightly cleaning,

h. Wash telephones monthly.

i Dust clothes closets, shelving and coat racks weckly where possible.

5. Lavatories

Nighty

a. Wash and disinfect all floors and base.

b. Wash atl mirrors and powder shelves,

< Wash and polish all bright work,

d Wash all plumbing fixtures.

c. Wash and disinfect all toilet scats, both sides.

f. Scour, wash and disinfect all basins, bowls 2nd urinals.

g Fill tailet tissue holders, soap, sanitary napkig and paper towel dispensers.
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h. Empty and clean sanitary disposal receptacles, and provide wax paper bag in
receptacle.

i Clecan and wash waste receptacies and dispensers. Remove all waste products to a
designated area and provide plastic bag in receptacies.

i Remove finger marks from paiated surfaces.

k. Remove all graffiti from walls and partitions.

L. Dust and clean partitions and walls.

‘m. Inspect all toilets and cest rooms during day and keep same in oeat and clean
condition.

0. Wash tile wall surfacc subject 1o splashing.

Periodic

2 Clean and wash all partitions once 2 week.

b. Machine scrub floors as necessary but not fess than once every two (2) weeks.

¢ Hand dust, clean and wash all tile walls cace cach month, more often if neezssary.

d. High dust to be done once each month which includes lights, walls and grills.

€. Wash toilet lighting ﬁxturc.s as often as peeessary but pot less thao rwice per year.

Building Service Arcas

a. _ Service-elevator areas, if any, are to be kept neat, clean and orderly at all times.

b. Resilient Noor 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 weeldy,

d. High dust or wash all elecicical and aic conditioning ceiling {ixtures once per year,

c. Loading arcas to be swept daily and floor areas hosed down as required. Wall surfaces

art (o be cleaned weekly. Overhead equipment dusted monthly.
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Window Cleaning

All exterior windows shall be cleaned inside and outside three (3) times per year,
weather permitting. Window frames and associated metal to be wiped and cleancd
upon completion of all window washiog.

All interior partition glass (including glass doors) on Teaant floors to be cleaned
quarterly,

Glass on directory boards to be cleaned daiiy.

Piaza and Sidewalk Arcas

Sweep daily, weather permidting,

Remove snow and ice as soon 25 possible from all traffic arcas and using approved
snow melting chemicals where practical

Gum and other foreign materials to be removed as required.
Trash receptacles shall be cleapad daily.

Remove debris from landscaped arcas as sequired,

Roof Surfaces

a.

All roofs and setbacks are to be clcaned cvery other month, weather permitting:

Duties of Day Personacl

The following is 2 general list of lunctions ooly, weather permitting.

a.

b.

Check ali public areas constamtly, picking up all foreign matier on sight.

Swecp lobby as required, five (5) days a week, using an approved chemically treated
cloth.

Eleeator cab floors are (0 be cleaned at least two (2) times cach day and more
[requently when needed.

Wipe clean and remove finger marks {rom afl metal bright work throughout interior
of building lobby daily.

Sweep sidewalks.
Lay down and rcmove lobby runncrs as nceessary.
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g Sweep the public staireases.
h. Wash and wax stairways yearly.

i Keep in clean condition all public telephones and their enclosures, as required.

I3 Clean building cotranec door twice cach day,

Mens” and Womens” Lavatorics {Day Porter function)

The following is a general list of duties:

a Fill toilet tissuc and towel dispensers as required.
b. Service sanitary napkin dispensers as necessary.
c.  Fill scap dispenscrs as neéessary.

d. Wipe ctean all countertops.

Extra Setvice

Landiord shall supply the following additional services at tenant’s expense:

a. Cleaning of private bathrooms,
b. Shampooing of carpeting.
<. Monthly dry cleaning of funzel areas and clevator lobbices.
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RECEIVED

‘ Oxford Development, Company

December 8, 2004 35 HC U1 ry commSSION
cember 8, s CRETAF:‘Y’S BU,REN.} )
Duquesne Light Company

Attention: Jennifer Fox Rabold
1800 Seymour Street (S-PM)
Pittsburgh, PA 15233

Re: Lease Agreement dated March 1, 1994, as amended by letter agreements dated February 22,
1995, August 8, 1995, November 14, 1995, November 15, 1995, March 14, 1996, October 21,
1996, May 2, 1997, May 2, 1997, June 6, 1997, October 7, 1998, October 8, 1998, November 23,
1998, April 15, 1999, June 14, 1999 and December 20, 2001 (as amended, the “Master Lease”),
incorporated herein by reference, between Property Ventures, Ltd., predecessor in interest to 411
Seventh Avenue Associates, L.P., (Landlord), and Duquesne Light Company, (Tenant), for
certain premises located at 411 Seventh Avenue (Building), Pittsburgh, Allegheny County,
Pennsylvania ’

Pyear Ms. Rabold:

Landlord hereby icases to Tenant and Tenant hereby hires from Landlord that certain Storage
Space (Space) on Floor 17, as indicated on the attached drawing, which Space is being leased in
“as-1s” condition, for the period commencing December 1, 2004 and ending December 31, 2011,

” Either party may terminate this Letter Agreement by providing the other party with at least thirty
(30) days wnitten notice,

The Space is to be used as a storage area only, for the neon replacement parts (Materials) for high
wall sign atop the Building. It is hereby agreed that rental for said space is waived.

All terms and conditions of the Master Lease are in full force and effect with respect to the Space.

Neither Landlord nor its authorized agent, Oxford Development Company assume any liability for
the Materials stored in the Space.

If you are in agreement with the above tenms and conditions, please sign both copies of this Letter
Agreement where indicated and return onc (1) signed copy to the Building Management Office.

Sincerely,

OXFORD DEVELOPMENT COMPANY

effrey Bodnar, RPA
Sr. Asset Manager

AGREED TO AND ACCEPTED:

Corwepd b, fomr b L siglar
a Dﬁuesne Ligﬁompany y/ Date

411 Seventh Avenue - Pittsburgh, Pennsylvania 15219-1905 - phone 412.471.8585 - fax 412.281 1847




‘17th FLOOR ELEVATOR EQUIPMENT ROOM

"1l SeEveENTH AVEWLE Burlpide
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PROPERTY VENTURES, LTD.
One North Shore Center, Suite 100
12 Federal Street
Pitisburgh, PA 15212

December 20, 2001

Mr. Stevan Schott
Duquesne Light Company
411 Seventh Avenue
Pittsburgh, PA 15219

Re:  Lease between Property Ventures, Ltd. (“Landlord™) and
Duquesne Light Company (“Tenant”), dated as of March 1 1994,
as amended by those fourteen letter agreements attached hereto as
Schedule 1 and made a part hercof (“Original Lease”) for certain
premises located at 411 Seventh Avenue, Second Ward of the City
of Pittsburgh, Allegheny County, Pennsylvania (“Property™)

Dear Stevan:

As we discussed, Landlord intends to enter into an Agreement of Sale with 411
Scventh Avenue Associates, L.P., a Pennsylvania limited partnership, for the sale of the Property
(the “Agreement of Sale™) and the sale of the Property is contingent upon Landlord and Tenant
entering into this Jetter agreement. Unless otherwise defined in this letter agreement, capitalized

... terms used in this letter agreement shall have the definitions ascribed to them in the Qnginal

Lease. References herein to the “Lease” shall mean the Onginal Lease, as amended by this letter

agreement. In accordance with our discussions, the Oniginal Lease is hereby amended as
follows:

i Defined Terms. The following defined terms in the Original Lease are hereby
amended and restated as follows:

() “Annual Minimum Rent” shali mean:

0] During the period beginning with the Commencement Date and ending on
August 31, 2004, an amount equal to Fourteen Dollars and Seventy-Five Cents ($14.75)
multiplicd by the number of square feet in the Rentable Area;

(i) During the period beginning on September 1, 2004 and ending on August
31, 2006, an amount equal to Seventeen Dollars ($17.00) multiplied by the number of
square feet in the Rentable Area; and

(iii)  During the period beginning on September 1, 2006 and ending on
December 31, 2011, an amount equal to Seventeen Dollars and Fifty Cents (317.50)
muttiplied by the number of square feet in the Rentable Area.
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()  “Base Year” initially shall mean January 1, 1994 through and including December
31, 1994. Commencing on September 1, 2004 and for the remainder of the Term
(including the Renewal Term), “Base Year” shall have the meaning ascribed to that term-
in Sections 4 and 5 of this letter agreement; provided however, wlth respect to Suite
1150, Base Year shall mean.calendar year 1999.

() “Commencement Date” shall mean the later of January 1, 2002 or the Closing
Date (as defined in Section 11 of the Agreement of Sale); provided, that if the Closing

Date does not occur by March 31, 2002, then this letter agreement shall be of no further
force and effect.

r) “Inttial Term” shall mean the inittal term of this Lease beginning on the
Commencement Date and termiinating on December 31, 201 1.

(ab)  “"Premises” shall mean the portion of the Building consistirfg of the Rentable
Area, as such Premises may be adjusted pursuant to the exercise of the Rights of First
Refusal by Tenant and Section 15 of this letter agreement regarding Suite 1150.

(a]))  “Renewal Tenm™ shall mean the five (5) year tenn, as described in Section 3 of
this I case, with respect to which the renewal option is properly exercised in accordance
with Section 3 hereof (see Section 2 of this letter agreement).

(al}  “Rentable Arca” shall mean the 203,030 rentable square feet of the Premises
shown on Exhibit A, attached to this letter agreement and hereby made part of the Lease,
- as the same may be adjusted to reflect any exercise by Tenant of the Right of First

Refusal, plus 1,510 square feet for Suite 1150 during the term that Suite 1150 is leased
hereunder.

{am) “Rent Commencement Date” shall mean the Commencement Date.

(ag)  “Right of First Refusal Period™ shall mean the Term, excluding (1) the last year of
the Initial Term, if the renewal option is not exercised in accordance with Section 3 of
this Lease; and (i) the last year of the Renewal Term.

{at}  “Subimitting Party” shall mean the party submitting the determination of fair

market rent to the determination of appraisers in accordance with Section 45(¢) of this
Lease.

(ay) “Tenant’s Real Estate Proportionate Share” shall mean a percentage equal to one
hundred (100) multiplied by a fraction, the numerator of which shall be the Rentable
Area and the denominator of which shall be 314,451.

(ba)  “Term” shall mean the Initial Term, together with the Renewal Term if Tenant
properly exercises Tenant’s renewal option in accordance with Section 3 of this Lease.



In addition, the following defined temms contained in Section 2 of the Original Lease are hereby
deleted in their entirety:

{h) “Buy-Out Effective Date”, (i) “Buy-Out Payment™, (j) “Buy-Out Right”,
(y) “Moving Allowance, (ae) “Purchase Closing”, (af) “Purchase Option™, (ag) “Purchase
Option Period”, (ah) “Purchase Price”, and {av) “Tenant Improvement Allowance™.

2. Renewal. Section 3 of the Original Lease is hereby amended and restated in its entirety
as follows: '

3 Renewal. Landlord hereby grants Tenant the option to renew this Lease once, for
a term of five (5) years, by giving the Landlord written notice of Tenant’s exercise of
such renewal option not later than eighteen (18) months prior to the then-scheduled
expiration of the Term; a failure by Tenant to give written notice to Landlord of the
exercise of the renewal option shall constitute a waiver of said right. Notwithstanding the
foregoing, Tenant shalt not have the right to exercise the renewal option if any Tenant
Default has occurred and is continuing at the time of the exercise of the renewal option.

All the terms and conditions of this Lease shall continue 10 apply during the Renewal
Term, except as follows:

{a) The Annual Minimum Rent during the Renewal Term shall be an amount equal to
tzighteen Dollars (318.00) multiplied by the number of square feet in the Rentable Area.

(b) Upon the exercise of the renewal option, the Premises shall be leased with one
renovation allowance in the amount of Seven Dollars and Fifty Cents ($7.50) per square
foot of the Premises. The renovation allowance shall be paid by Landlord to Tenant upon
commencement of the Renewal Term in the form of cash, or, at the Tenant’s written
request, credit towards the Annual Minimum Rent, applied against the first monthly
payment during the Renewal Term and continuing thereafter until such time as the
renovation allowance has been fully credited against Annual Minimum Rent.

3. Payment of Rent. The words “Tenant shall pay to Landlord at its offices above
specified, or at such other place as Landlord may from time to time designate” contained in
Section 6(a) of the Original Lease are hereby replaced with the words “Tenant shall pay to
Landlord at its offices at 3637 Washington Road, Suite 2, McMucray, PA 15317, or at such
other place as Landlord may from time to time designate in writing”.

4. Real Estate Taxes. Commencing on September 1, 2004 and for the remainder of the
Term (including the Renewal Term if the renewal option is elected by Tenant pursuant to the
terms hereof}, the “Base Year” as used in Section 8(b) of the Original Lease shall mean the
twelve consecutive months commencing on January 1, 2001 and ending on December 31, 2001.
- In accordance with the foregoing, the Total Real Estate Taxes for calendar year 2001 shall be
determined by taking into account the real estate taxes ultimately assessed against the Property
forcalendar year 2001 afier the exhaustion of all applicable assessment appeals related thereto.



S. Operating Expenses. Commencing on September 1, 2004 and for the remainder of the
‘Term (including the Renewal Term if the renewal option is clected by Tenant pursuant to the
terms hereof), the Base Year as used in Section 9 of the Original Lease shall mean the twelve
consecutive months commencing on Janvary 1, 2001 and ending on December 31, 2001. In
addition, in Section 9 of the Original Lease, effective as of September 1, 2004, “four percent
(4%)” is hereby changed to “six percent (6%)” in each place where it occurs. The following is

hereby added at the end of the first paragraph of Section 9 of the Original Lease to read in its
entirety as follows:

Notwithstanding any other provision of this Lease, the four percent (4%) (or,
commencing September 1, 2004, the six percent (6%)) limitations on increases in the
costs of insurance coverages obtained by Landlord and any increases in the cost of such
insurance coverages shall be considered an Operating Expense but will not be included in
the calculation of the four percent (4%) ot six percent {6%), as applicable, cap.

6. Right of First Offer. Except as provided herein, the terms of Sectfon 45 regarding
Tenant’s Right of First Offer, as amended by this letter agreement, shall remain in full force and
eifect; provided that notwithstanding anything in Section 45(a) of the Original Lease to the
contrary, as of the Commencement Date, Tenant shall be deemed to have not waived any right of
first refusal with respect to any space within the Building at any time prior to the
Commencement Date; provided, however, that nothing contained herein is intended or shall be
construed io affect the rights of any existing tenant or any tenant under a Pending Lease (as
defured i the Agreement of Sale) covering the Building of which the Premises forms a part. In
Section 45(¢), the phrase “and a moving allowance in an amount equal to $23.00 and $2.00,
respectively,” is deleted and replaced by “in an amount equal 10 $15.00”.

7. Termipation, Purchase Rights and Othier Matiers. Section 1(b) (Right to Increase or
Decrease the Size of the Premises), Section 5 (Possession), Section 46 (Termination Rights),
Section 48 (Moving Allowance) and Section 49 (Option to Purchase) of the Original Lease are
hereby terminated and of no further force and effect.

8. Exterigr Siguage. The following Section 55 is hereby added to the Onginal Lease and
shall read in its entirety as follows:

55.  Extenor Signage. From time to time hereafter, Tenant, without the approval of
Landlord, may place and replace the signage on the Seventh Avenue and Smithfield
Street sides of the exterior of the Building substantially in accordance with the
$pecifications attached hereto as Exhibit B and made a pari hereof (“Exterior Signage™);
provided that should Tenant elect to exercise this right to place or replace the Extedor
Signage, (1) Tenant shall be solely responsible for all costs, cxpenses and liabilities,
anising from, or caused by, such exterior signage, including, but not limited to, the costs
associated with the construction, maintenance and replacement of such signage, and (i)
Tenanl, at Tenant's cost, shall obtain any permits or licenses required in connection with
such signage and comply with all applicable laws, reguiations and ordinances related
thereto. Notwithstanding the foregoing, if Tenant desires to build, construct, erect, hang,
fasten, install, illuminate, maintain, replace or otherwise secure signage on or to the



exterior of the Building (collectively, “Additional Signage™), other than the Exterior
Signage, Tenant may do so; provided that (a) it comply with the provisions of items (i)
and (i1} of this Section 55 and (b) it obtains the prior written approval of Landlord, such
approval 10 not be unreasonably withhheld, conditioned or delayed. Landlord’s
consideration of any request by Tenant for approval of Additional Signage shall take into
account the importance of Tenant’s presence at the Building as a user of a substantial
amount of square footage in the Building and, therefore, entitlement to Additional

Signage on the exterior of the Building not customarily afforded to other tenants of the
Building.

9. Latent Defects. As of the date Tenant acknowledges and accepts this letter agreement,
Tenant represents and warrants to Landlord that Tenant has no knowledge of any latent defects
in the Premises or the Building that have become known to Tenant.

10.  Building Services. Notwithstanding anything to the contrary contained in Sections 13(a)
and 13(b) of the Oniginal Lease, commencing September 1, 2004, Tenant shall pay to Landlord
the Landlord’s actual cost to furnish Tenant with additional heating, ventilating or air

conditioning service and/or electric energy consumption on days ot hours other than Normal
Business Hours. '

11.  Insurance. =~ Within at least thirty (30) days but no more than sixty (60) days prior to
September 1, 2004, Landlord shall provide writien notice to Tenant to increase its minimum
combined single limit of liability (as described in Section 20(a)(i) of the Original Lease) from
$1,000,000 to $2,000,000 and Tenant shall make such increase in such coverage eficctive on or
before September 1, 2004.

" 12.  Landlord Default. Section 25(a)(i) of the Original Lease is hereby amended and

restated in its entirety as follows:

@ A failure by Landlord to pay or issuc a credit (applicable to Tenant’s immediately
succeeding monthly installment(s) of Rent due) to Tepant for any sum payable by
Landlord to Tenant, where such failure continuces for ten (10) days after such sum is due;
.01

13.  Storage Space. Effective September 1, 2004, the reference in Section 47 of the Ornginal
Lease to “Three Doliars ($3.00)” shall be changed to “Five Dollars (§ 5.00).”

14. Landlord’s Work and Tenant’s Work. Landlord has no further duty, liability or
obligation under Sections 4(a) or 4(b) of the Lease, relating to Landlord’s Work and Tenant's
Work, respectively, and without limiting the generality of the foregoing, Landlord shall have no
duty, liability or obligation to make any reimbursement or relocation under Section 4(a) of the

T ease or to provide any Tenant Improvement Allowance provided for in Section 4(b).of the
Lease.

15, Suife 1150 Commencing February 1, 2002, the premises located in the Bujlding known

as “Suite 1150” consisting of approximately 1,510 squarc feet shall be added to the Premises,



except that the initial term for Suite 1150 shall end December 31, 2002 and thereafter the term
for Suite 1150 shall renew from year to year on a calendar year basis, uniess Tenant provides
written notice to Landlord on or before October 1™ of the then current year terminating the term
effective as of December 31 of such year. Tenant shall take the Suite 1150 space in its as-is
condition. Notwithstanding anything to the contrary in the Original Lease or this letter
agreement, the monthly installment of Base Rent for Suite 1150 shali be $2,243.61 and the Base

Year for Suite 1150 for purposes of Section 8(b) and Section 9 of the Original 1ease shall be
1999. .

16.  Effect of Letter Apreement. As expressly modified hereunder, the Original Lease shall
remain in full force and effect.

17.  Headings. The headings of paragraphs herein are included solely for convenience of

reference and shall not control the meaning or interpretation of any provisions of this letter
agreement.

18.  Merger. The Orniginal Lease, as amended by this letter agreement, contains the entire

understanding between the parties hereto and supersedes any prior or contemporaneous
contracts, agreements, understandings and/or negotiations, whether oral or written.

This letter has been executed and delivered to vou in duplicate. If the foregoing is
acceptable to Tenant, please have an avthorized officer of Tenant indicate by executing each
copy of this letter in the space provided below, retaining one ietier for Tenant’s records and
returning the remaining jetter 1o my attention at the Landtord’s office. This letter wall then

+ ... constitute a binding agreement.

Very truly yours,

PROPERTY VENTURES, LTD.

By:

Eric Stoltz, President

Accepted and Agreed on this 20th day
~ of December, 2001

DUQUESNE LIGHT COMPANY

By:
Fitle:




First Floor
Second Floor
Fifth Floor
Sixth Floor
Seventh Floor
Eighth Floor
Ninth Floor
Tenth Floor
Fourteenth Floor
Fifteenth Floor
Sixteenth Floor

Total

PI-789002 vl 0121422-0605

EXHIBIT A
TO
LETTER AGREEMENT

Description of Premises

6,161 rentable square feet
19,911 rentable square feet
20,272 rentable square feet
20,272 rentable square feet
20,272 rentable square feet
20,298 rentable square feet
20,298 rentable square feet
20,298 rentable square feet
14,652 rentable square feet
20,298 rentable square feet
20,298 rentable square feet

203,030 rentable square feet

[see also depiction attached)
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Propert
Ven?u re‘:{;, Ltd.

Ong NohShoe Genles
Pittsburgh, PA 15212
Telephona {412) 231-3300
Fax {412} 231-3358

April 15, 1999

Mr. John Laudenslager

Manager Facilities & Real Estate Management
Duguesne Light Company

1800 Seymour Street

Pittsburgh, Pennsylvania 15212

RE: Letter Agresment No. 14
Chambeac of Commerce Building Lease
between Property Ventures, Lid. and
Duquegsne Light Compazny, dated
March 1, 1994, as amended ("Lesse”)

Dear Mr. Laudensiager:

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

This ietter shall constitute a Right of First Refusal Notice. The Right of First
Refusal Premises are identified on Exhibit A, attached hereto and made part herect,
consisting of 600 rentable square feat on te tweltth fioor. >

in the event that Tenan! properly exercises this Right of First Refusal,
Landlord will deliver the Right of First Refusal Premises in as-is condition. Any
work required to prepare the Premises for ocgupancy shall be performed by Tenant
atl Tenant’s sole expense. The Right of First Refusal Commencement Date shall be
May 1, 1999. The term for the Premises under this Letter Agreement No. 14 shall
expire on March 31, 2000, unless teminated sarlier by Landlord.

Tenant shall pay to Landlord Annual Minimum Rent in monthly inslaliments in
the amount of $800 per month ($16.00 per sq. fL.).



R T VA PIWTCIC R = T o R VU Y dLe I olcn 1Y JeaLLoar rLuss s

¢ e

Mr. John Laudensiager
April 15, 1999
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 knows as “Letter Agreement No. 14"

Srrpfrely,

s

Susan G. Kotrick
Director

Agreed and Accepted

DUQUESNE LIGHT COMPANY

By: Z) ﬂgynmp_—-— %}WQf

) Vice President and >,
Title: _agsistapt to the President
a(r/ 99

Date: June 10, 1999

ok TOTAL PAGE. B2 **
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Property e
Ventures, Ltd. [ u‘%;l

Onae NorthShore Cenigr
Pritsburgh. PA 15212
Telephone (112} 231-3300

Fax {112) 2313358 June 14, 1999

Mr. John Laudenslager

Manager, Facilities & Real Estate Mgt.
Duguesne Light Company

One Oxford Cenire

301 Grant Street

Pittsburgh, PA 15279

Re: Leiter Agreement No. 13
Chamber of Commerce Building Lease hetween
Property Ventures, Ltd. and Duquesne Light Company, dated
March 1, 18394, as amended {"Lease”)

Dear Johr:

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

This fetter shall constitute a Right of First Refusal Notice. The Right of First Refusal
Premises are identifiod on Exhibit A, attached and made part hereof, consisting of
20,272 rentable square feet on the sudh floor!

The Term of this Letler Agreement No. 13,shall be ten (10) years, commencing on .
.July 1, 1999 (the Commencement Date) and terminating on June 30, 2009, -

The Rental Rate for this Right of First Refusa! Premises, due to current market
conditions, shall be $16.75 per square foot of rentable area or $28,296.33 per
month,

tn the event that Tenant properly exercises this Right of First Refusal, Landlord wifl
deliver the Right of First Refusal Premises in the condition described in Section
45(c) of the Lease, except that Tenant shall be entitled to a Tenant Improvement
Allowance of $466,256 and a Moving Allowance of $40,544.

Any work required to prepare the First Right of Refusal Premises {or occupancy
shall bg performed by Tenant at Tenant's sole expense. Tenant and Landlord
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- e

Mr. John L. Laudens!ager
June 14, 1999

Page Two

acknowledge that Landlord has performed some work to the Right of First Refusal
Premises described on Exhibit B as Landlord's Work.

Please execute this letter in the indicated place below, return one (1) original of the
same ta the undersigned, and this letter shall be known as Lefter Agreement No, 13,

Sincerely,

Eric R. Stoltz

Vice President
Attachment;
Agreed and Accepted:
DUQUESNE LIGHT COMPANY

‘.
q%

By: %&/{/ M/ Tyl
Title:
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TOTAL OFFICE ARk~ CALCULATIONS

411 SEVEN

AVENUE

FLOOR G.8.F. U.S.F. % OF BLOG. R.S.F.
M0 20774 18,357 8.68518% 654 19,911
IR0 20,750 19,373 8.57024% 554 16,827
ATH 20,128 19,708 8.878424% 5683 20,272
5T 21,128 {0,784 6.07842% 583 20272
_osm b oooanesp ig,708 8.67842% 583 20272
i 21,128 19,700 6.87842% 563] 20,272
8T 21151 19,734 8.80432% 56 4 20,208
ot 21, 1§_! 18,734 8.68432% 564 20 208
1aTi{ 21,151 18,734 8.68432% 584 20,208
1171 ) 21,15 ¢ 19,734 8.68437% 564 20,298
127H 21,161 18,734 8.60432% 564 20,258
14A 21,151 10,734 8.684324¢ 664 20 288
1471 21,151 10,734 6.68432% 564 20,289
{571 21,1561 18,734 6.68432% 584 20,288
1B8TH 21 151 18,734 6.88432% 564 24,298
SUBTOTAL 318,427 208,172 8,431 303,803
LOBBY 2276 Q.S F. = Grars 8quare Fuol {Measurad Jram giass line)
LOADING DOCIK 4,638 UEF. = Usabie Bquare Feel (3.8.F, - Stalrs, Shail & Elav. (417}
PENTHOUSE 1,817 % OF 8L.DG. » G.4.F, Divided By Sublolal of Floory 2 - 18
PUMP ROOMS ADD-ON = % of Bidg. * Tola! of Lobby, Loading Oack & Pepthouse {8,431}
GRAND TOTAL 324,854 R.8.F. = Reulabla Square Feel (UB.£, + Add-On)

LPBIIR?Q Nl azin mes ——

&a-daqd



EXHIBITB

LANDLORD’S WORK

6% Floor
Tenant space demolition and clearance.

New fire alarm system in Building core area.

Furmish and install Fire Protection systems as required including replacement of 3/4™
sprinider piping branch linés to 1", removal of fire hose cabinets, and instaflation of
stairwell firc depariment connections all in 2 manner consistent with fdoors $, 7, 8, 9. 10
and 14.

Remave all HYAC systems ncluding the 60 ton Dunham Bush package unit, Outdoor Air
make-up fan, 2il sheet metal supply ductwork, Trane conwols along with associated wining
and condensare drain piping. Condensing water piping shall be capped off inside the
mechanical room. The mechanical room will be Jeft vacant and in broom clean condition,

Remove eleven (11) easting Trane Model VFPE Fan Power Variable Air Volume Boxes
along wath associated control winng and electrical power winng.

Provide new restrooms in a mannet that is consistent with floors 5, 7, §, 9, 10 and 14.

Fumish and mnstail two (2) water coolers.

Remove 225 amp, 480 voit, 3 phase 42 pole panelboard with 225 amp main lugs, elecuicai
service from the electrical shaft 12 the elestrical closer.

Remove one (1) 75 KVA dry type transformer which supplies 120/208 voli power.
Remove one (1) 225 amp, 120/208 voit, 42 pole panefboard with 2 225 amp, 3 pole man
crrcuit breaker, and one (1) 225 amp 120/208, 42 pole panelboard with 225 amp man
lugs.

Fumish and wnstail two (2) 4" EMT conduits from the communication cable tray in the
electrical shail to the designated utility room. Furnish and install one (1) 500 pair
telephone czbie from the DLCO, §* Floor tele-communication's room o the 6% floor
utility room. Fumish and install one (1) 4 swrand fiber optic cable from and to the same
locations. Leave 40 I of each cable in the 3 Floor tele-communications room. and 15 if
of each cable in the utility rocm. Termination's and testing of cables by tenant. One
conduit shall remain a spare.

Page § of 2 Revised 4/30/99



EXHIBIT B

LANDLORD’S WORK

6* Figor (continned)
The Electrical/Telephone room will be left vacant and in broom clean condition.
Provide nformation for termination of tenant fire alarm devices.

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

Page 2o0f 2 Revised 4710799

*x TOTAL PRGE.B9 *x



BTN .,\.w-, LIGHT €O, ~ d12 393 6726 TOWllM? P.91/09

ll:.ﬂwow‘vu—\k’ Fate,

% Propert
’ Ve nEt)ureys, Ltd.

One NMorthShare Ceatagr Totephona {412] 231.2365
Pittsburgh, PA 15212 Fax (412} 231-3358

JOHN L. WEINHOLD
Vice President & General Manager

R

November 23, 1858

Mr. John Laudenslager
Duquesne Light Company
1800 Seymour Sireet
Pittsburgh, PA 15212

Re: [letter Agreement Nc. 12
Chamber of Commerce Building Lease
(411 Seventh Avenue) between

Property Ventures, Ltd. and Duquesne Light Company
Dated March 1, 1994, as amended ("Lease™)

0 Dear John:

This letter is being provided to you in duplicate ariginals pursuant to
‘Arficle 45 of the Lease. Unless otherwise defined herein, capitalized (erms
used in this letter shall have the definitions ascribed to them in the Lease.

This tetier shali constitute a Rignt of First Refuss! Rotice. The Right of
First Refusal Premises are identified on Exhibit A, attached hereto and made
a part hereof, consisting of 1,347 rentable square feet on the first floor. .~

In the event that Tenant properly exercises this Right of First Refusal,
Landlord will deliver the Right of First Refusal Premises in “as is” condition.
Commencemeni Date shall be upon occupancy, and the term shall be through
January 31, 1999, and month-to-manth thereafter. Either party may terminate
this agreement by giving the other party thirty (30) days prior written nofice. The
rzntal rate shail be $16.00 per square foat, or $1,7285 per month.

All cther terms and conditions of the Lease shall remain in sffect.



C evam vt v.oRErgd

Mr. Jobn Laudensiager
November 23, 1998
Page Two

If you wish to exercise this Right of First Refusal, kindly execute {his letter
in thie indicated place below, return one original of the same-to the undersigned
and this letter shall be known as "Letter Agreement No. 12,

Sincerely, '

Agreed and Accepted /

Duquesns Light Company
R P R AT L
) alt

Tille: Wc@ )qt’ﬁ.ﬁza.éﬂr

Date: S2/3/55
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Propert |
Ventureg;, Lid.

One NothSi, = Genter Telephone (412) 231:3365
Pittsbuegh, PA 13212 ) Fax (412) 231.3358

JOHN L. WEINHOLD
Vice President & General Manager OCtObEF 8 1 998
1]

Mr. John Laudenslager

Manager Facilities & Real Estate Management
Duquesne Light Company

1800 Seymour Street :

Pittsburgh, Pennsylvania 15233

RE: Letter Agreement No. 11
Chamber of Commerce Building Lease
between Property Ventures, Lid. and
Duquesne Light Cormpany, dated
March 1, 1994 _as amended (“Lease”)

Dear Mr. Laudenslager:

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

This letter shall constitute a Right of First Refusg_l Notice. The Right of First
Refusal Premises are identified on Exhibit A, attacﬁéa’ﬁere and made part hereof,
consisting of 3,327 rentable square feet on rthe twelfth floorj ‘

In the event that Tenant properly exercases thiS Rtght of First Refusal,
Landlord will deliver the Right of First Refusal Premises in as-is condition. Any
work required to prepare the Premises for occupancy shall be performed by Tenant
at Tenant's sole expense. The Right of First Refusal Commencement Date shall be
October 15, 1998. The term for the Premises under this Letter Agreement No. 11
shall expire on March 31, 1999, unless terminated earlier by Landlord. Landlord
may terminate this agreement for Tenant to use the Right of First Refusal Premises
at any time for any reason after December 31, 1998, by giving Tenant wrilten notice
of its election to terminate this agreement for Tenant to use the Right of First
Refusal Premises

Tenant shall pay to Landiord Annual Minimum Rent in monthly instaliments in
- the amount of $4,436 per month ($16.00 per sq. ft.).



Mr. John Laudenslager

- October 8, 1998
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 knows as “Letter Agreement No. 11°.

Sincerely,

‘,,//%A/ |
/

Agreed and Accepted
DUQUESNE.LIGHT COMPANY
r
By Mﬁ Al 7
Title: 25 JAES ol /f/O .

. (/%8
Date: /,////"’a” ;

ot
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Propert
Ve n?u re%, L.td.

One NonhShore Center Telephone {412) 231-3365
Pittsburgh, PA 15212 : Fax (412) 231-3358

JOHN L. WEINHOLD
Vice President & General Manager

October 7, 1998

Mr. John Laudenslager
Duquesne Light Company
1800 Seymour Street

" Pittsburgh, PA 15212

Re: Letter Agreement No. 10
Chamber of Commerce Building Lease between
Property Ventures, Ltd. and Duquesne Light Company
Dated March 1, 1994, as amended ("Lease”)

Dear John:

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

This letter shali constitute a Right of First Refusal Notice. The Right of
First Refusal Premises are identified on Exhibit A, attached heretoZand made
a part hereof, consisting of 6,221 rentable square feet on Eecond floof. )

In the event that Tenant properly exercises this Right 6fFirst Refusal!
Landlord wili deliver the Right of First Refusal Premises in the condition
described in Section 45(c) of the Lease. Landiord wiit aiso provide the work in
Exhibit 8 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 $5,610.00 relating to Tenant's Work previously
performed by the Landlord as outlined in Exhibit C). The Right of First Refusal
Commencement Date shall be upon occcupancy or January 1, 1999, whichever

- oceurs first.



o Mr. John Laudenslager
October 7, 1998
Page Two

If you wish to exercise this Right of First Refusal, kindly execute this letter
in the indicated place below, return one originat of the same to the undersigned
and this lefter shall be known as "Letter Agreement No. 10",

-

Agreed and Accepted g

Duquesne Light Company Qgg
By: %m‘d“z)ﬁo /ﬁ_,é.’o u‘,;f/j::a/qf
0 - Title: Vi /orsos— 47/49 .

Date: /g/,;/f/
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EXHIBIT &
Page 2¢12
411 SEVENTH AVENUE
TOTAL OFFICE AREA CALCULATIONS
FLOOR GS.F. U.s.F. % OF BLDG. -~ ADD-ON R.S.F.
2ZND 20,774 19,357 6.56518% 554 19,811
3RD 20.790 18,373 8.57024% 554 19,927
4TH 21,128 18,709 6.87842% 563 20,272
5TH 21,128 18,709 8.687642% 363 20,272
§TH 21,126 19,708 6.67642% 563 20,272
7TH 21,126 19,709 6,67642% 563 20,272
8TH 21,154 18,734 6.68432% 564 20,298
9TH 21,151 19,734 6.68432% 564 20,298
10TH 21,151 18,734 6.68432% 564 20,298
11TH 21,151 19,734 6.63432% 564 20,298
12TH 21,151 18,734 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
18TH 21,151 19,734 6.68432% 564 20,298
16TH 21,151 18,734 6.68432% 564 20,298
SUBTOTAL 316,427 285,172 8,431 303,603
LO8BY 2,278 G.8.F. = Gross Square Feet (Maasured from glass ling)
LOADING DOCK 4,538 U.S.F. = Usgable Square Fast (G.S.F. - Stairs, Shaft & Elev. 1,417)
PENTHOQUSE 1,617 % OF BLDG. = G.S.F. Divided By Subtotal of Flaars 2- 16
PUMP ROOMS ADD-ON = % of BIdg, * Total of Lobby, Loading Dack & Penthouse (8,431)
GRAND TOTAL 324,858 R.S.F. = Rentable Sguars Fast (U.8.F, + Add-On})

DLCO 2nd Fléor Spaca
Net Rentable Calculation

[2nd Floor (Basis)

Net Usable Area

Usable/Rentable Ratio

Rentable Area
Net Usable Area

Usable Area (G.S.F. - Stairs, Shaft & Eievator)
Common Area (mechanical room, restrooms, fanitorial room, lobby)

2nd Floor (Usable Area) - Phasa |
2nd Floor {Usable Area} - Phase |l
2nd Floor (Usable Area) - Phasa lll
Total DLCO Usable Area - 2nd flagr
X Rentable Add-On Factor
Rentable Area

18.911
17,107

4,792 sf
7,010 sf
£362 sf
17,165 of
]
19,911 sf

19,357

2.250
17,107

1,16

Rentable
Add-On Factor




EXHIBIT B

LANDLORD’S WORK

2nd Floor - Phase 1T

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”7, removal of fire hose cabinets, and installation of
statrwell fire department connections all in a manner consistent with floors 5, 7, 8, 9, 10
and 14. (Partial Completion during Phase I & II)

Repair existing A/C unit #1 and A/C unit #2 as required for proper operation. A/C unit #1
and A/C unit #2 to remain on existing 120/208 volt power system. (Completed during
Phase J)

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

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 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 (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, 42 pole panelboard with 225 amp main
lugs. All poles are rated 20 ampere. (Completed during Phase I)

Page 1 of 2



EXTUIBIT B

LANDLORD’S WORK

2nd Floor - Phase I1I (continued)

Furnish and install two (2) 4" EMT conduits from the communication cable tray in the
electrical shaft to the designated utility room. Fumish 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 (1) 4 strand fiber optic cable from and to the same
locations. Leave 40 If of each cable in the 8th floor tcle-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. (Completed during Phase )

Provide information for termunation of tenant fire alarm devices.

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

~ Tumover three (3) existing Trane Model VFPE Fan Power Variable Air Volume Boxes.
Relocation by tenant.

Page 2 of 2




EXHIRIT C

Tenant Work Previously Performed by Landlord

2nd Floor - Phage {11
£0€ 11001 - Phase 1]

Purchase three (3) VAV’s w/controls
Install VAV’s '

Furnish & Insta) Diffusers

Low Velocity Duct (includ. tap)

Test & Balance

Power Wiring

Control Wiring

Total Cost of Work Above = $5,610.00

Page lof }
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Property @'

Ventures, Ltd. s
One NonhShore Center Telephone (412) 231-3355
Piltsburgh, PA 15212 Fax {412} 2313258

JOHN L. WEINHOLD June 8, 1997

Vice President & General Manager

M John Laudenslager

Manager of Facilities and
Real Eslate Management
Duquesne Light Company
1800 Seymour Sireel
Pittsburgh, PA 15233

RE:  Letter Agreement No. 9
Chamber of Commerce Building Lease between
Property Ventures, Ltd. and Duquesne Light Company

dated March 1, 1994, as amended ("Lease’}

Dear Mr. Laudenslager:

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

This letter sha]l/constit a Right of First Refusal Notice. The Right of First Refusai
Premises are identified-ofi-Exhibit A, attached herelo and made part hereof, consisting of 4,485
rentable square feet0p the first floor.

In the event that Tenant propery exercises this Right of First Refusal, Landlord will
deliver the Right of First Refusal Premises in the condition described in Section 45(c) ol 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 alfowance as set
forth in Seclion 45(c) of the Lease. The Right of First Refusal Commencement Date shail be
October 1, 1997,

If you wish 1o exercise this Right of First Refusal, kindly execute this letter in the indicated
place below, retum one original of the same to the undersigned and this letter shall be known as

“Letier Agreement No. 97,
Sincerely, . /
R el

Agreed and Accepled

DUQUESNE LIGHT COMPANY

By: -C'T.'J /i/jﬂéa-»zéq-é}ﬁ,—-
Title:_Hcz Fesiient - C}w:‘}cn;:
pate. (. [loe 7}
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One NorthShore Center Telephone (412) 231-3365
Pitisburgh, PA 15212 : Fax (412) 231.3358

JOHN L. WEINHOLD
Vice President & General Manager

May 2, 1997

Mr. John Laudenslager
Manager of Facilities and
Real Estate Management
Duquesne Light Company
1800 Seymour Street
Pittsburgh, PA 15233

RE: Letier Agreement No. 8
Chamber of Commerce Building Lease
between Property Ventures, Ltd. and
Duquesne Light Company, dated
March 1, 1894, as amended ("L ease”)

o ‘Dear Mr. Laudenslager:

This letter is being provided to you in duplicate originals pursuant to
Arlicle 45 of the Lease. Unless otherwise defined herein, capitalized terms
used in this letter shalf 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 he;to
made part hereof, consisting of 600 rentable square feet on thg_@_elfth floor,

in the event that Tenant properly exercises this Right of First Refusal,
Landlord will deliver the Right of First Refusal Premises in as-is condition.
Any work required to prepare the Premises for occupancy shall be
performed by Tenant at Tenant's sole expense. The Right of First Refusal
- Commencement Date shali be May 12, 1997. The term for the Premises
under this Leller Agreement No. 8 shall expire on Aprit 30, 1999.

Tenant shall pay to Landlord Annual Minimum Rent in monthly
instaliments in the amount of $600.00 per month ($12.00 per sq. ft.).
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Mr. John Laudenslager

May 2, 1997
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. 8°.

Sincerely,

L s 4
e |

Agreed and Accepted

DUQUESNE LIGHT COMPANY

Bykfigzéé&fﬁ~u2;§, gél;{ic
¢

Title: Vice President,
Marketing and Corporate Performance

Date: 6/16/97
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Ven[t)u re\é, Ltd.

One NorhShore Center Telephone {412) 231-3365
Pitisburgh, PA 15212 Fax (412) 231-3358
JOHN L, WEINHOLD May 2, 1597

Vice President & General Manager

Mr. John Laudenslager
Manager of Facilities and
Real Estate Management
Duquesne Light Company
1800 Seymour Street
Pittsburgh, PA 15233

RE: Letter Agreement No, 7
Chamber of Commerce Building Lease
between Property Ventures, Lid. and
Duquesne Light Company, dated
March 1, 1994, as amended ("Lease”)

Dear Mr. Laudenslager;

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 Ietter shall conshtute a nght of First Refusal Notice. The Right of First

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 $1,870
relating to Tenant's Work previously performed by the Landlord as outlined in Exhibit
C). The Right of First Refusal Commencement Date shall be July 1, 1997. The Initial
Term of this Letter Agreement No. 7 shall be July 1, 1997 through August 31, 2004.

Tenant may, at any time during the Initial Term of this Letter Agreement No. 7
(but not during any Renewal Terms) exercise the Buy-Out Right upon not less than six
(6) months written notice ta Landlord. In order to effectively exercise the Buy-Out
Right, the notice of such exercise must be accompanied by the Buy-Out Payment.
The Buy-Out Payment shall be a sum equal to the construction and moving allowance
given by Landlord to Tenant with respect to the Right of First Refusal Premises (if any)
pursuant to Section 45 (c} of the Lease, multiplied by a fraction, the numerator of
which shall be the number of months remaining in the Initial Term after the Buy-Out
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Mr. John Laudenslager
May 2, 1997
Page Two

Effective Date and the denominator of which shall be the number of months remaining
in the Initial Term afier the Right of First Refusal Commencement Date with respect to
the Right of First Refusal Premises for which such allowance was given, plus interest
(at the Default Rate per the Lease) on the Buy-Out Payment amount for the period
commencing with the Right of First Refusal Commencement Date and ending with the
Buy-Out Effective Date. In the event that Tenant properly exercises the Buy-Out
Right, Tenant shall surender the Premises to Landlord on the Buy-Out Effectiva Date
in accordance with Section 17 of the Lease hereof and neither Landlord nor Tenant
shall have any further rights, duties or obligations hereunder (except those surviving
the termination of this Lease). In the event that Tenant fails to deliver the Premises on
the Buy-Out Effective Date, Landlord shall have the option, at Landlord’s sole option,
to retain the Buy-Out Payment as liquidated damages (in which case this Lease shalt
remain in full force and effect) or consider Tenant in Default hereunder and pursue
any and all remedies hereunder.

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. 7°.

Sincerely,
=

Agreed and Accepted

DUQUESNE LIGHT COMPANY

By. /}/c/é{c A= &, Xf:-—*(-""' .
<

Title: Vice President,
Marketing and Corporate Performance

Date: 6/16/97
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EXHIBIT A
Pages 2 0f 2
411 SEVENTH AVENUE .
TOTAL OFFICE AREA CALCULATIONS
FLOOR G.5.F. U.S.F, % OF BLDG. ADD-ON R.S.F.

2ND . 20,774 18,357 8.56518% 554 189791

3RD 20,790 19,373 6.57024% . 554 19,927

4TH 21,126 19,709 6.67642% 563 20,272,

5TH 21,126 19,708 B.87842% - 583 20,272

6TH 21,126 19,709 6.67642% 583 20,272

JTH 21,128 19,709 6.67642% 563 20,272

8TH 21,151 19,734 8.88432% 564 20,298

STH 21,151 18,734 6.68432% 564 20,298

10TH 21,151 19,734 §.68432% 564 20,208

11TH 21,151 19,734 6.68432% 564 20,298

12TH . 21,151 19,734 6.68432% 564 20,298

14A 21,151 19,734 6.68432% 564 20,298

14TH 21,151 19,734 6.68432% 564 20,298

15TH 21,181 19,734 6.68432% 564 20,298

16TH 21,151 19,734 6.68432% 564 20,298
SUBTOTAL 316,427 205172 8,431 303,603

LOBBY 2,276 G.5.F. = Gross Square Feet (Measured from glass fine)
LOADING DOCK 4,638 U.S.F. = Usable Square Feet (G.5.F, - Stalrs, Shaft & Elev. 1,417)
PENTHOUSE | 1,617 °% OF BLDG. = G.S.F. Divided By Subtotal of Floors 2 - 16
PUMP ROOMS ADD-ON = % of Bldg. * Total of Lobby, Leading Dock & Penthouss {8,431)
GRAND TOTAL 324,858 R.S.F. = Rentable Squara Feet (U.S.F, + Add-On)

DLCO 456th Floor Space
Net Rentable Calculation

Usabie/ able Ratio

151h Floor (Basls

Usable Ares {G.S.F. - Stairs, Shaft & Elevator) 19,734
Common Area {mechanical room, restrooms, janitorial room, lobby) 2.817
Net Usable Area 16,917
. & = 20288 = 1.19985 Rentable
Net Usable Area 16,917 Add-On Factor
15th Floor (Usabte Area) - Phase | 1,400 sf
15th Floor {Usable Area) - Phase li 9,240 sf
16th Floor {UUsable Area) - Phase Ill 6,277 sf
Total DLCO Usable Area -~ 15th floor 16,917 sf
x Reniable Add-On Factor 1.19985

Rentable Area 20,298 sf




EXHIBIT B

LANDLORD’S WORK

15th Floor - Phase 01

Tenant space demolition and clearance.
‘New fire alarm system in Building core area. (Partial Completion during Phase I & II)

Fumnish and install Fire Protection systems as required including replacement of 3/4”
sprinkler piping branch lines to 17, removal of fire hose cabinets, and installation of
stairwell fire department connections all in a manner consistent with floors S, 7, 8, 9, 10
and 14. (Partial Completion during Phase I & II)

Furnish and install all HVAC systems including supply, retumn and exhaust ductwork,
required internal duct insulation, outdoor air makeup fan, air balancing for the HVAC unit,
condensing water piping and condensate drain piping. (Partial Completion during Phase I

& 1)
- 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 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 (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, 42 pole panelboard with 225 amp main
fugs. All poles are rated 20 ampere. (Completed during Phase I)

Fumish and install two (2) 4” EMT conduits from the communication cable tray in the
electrical shaft to the designated utility room. Fumnish and install one (1) 300 pair
telephone cable from the DLCO, 8th Floor tele-communication's room to the 15th fiocor
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 1f
of each cable in the utility room. Termination’s and testing of cables by tenant. One
conduit shall remain a spare. {Completed during Phase II)

Page t of 2



EXHIBIT B

LANDLORD’S WORK

15th Floor - Phase I (continued)

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 T)

Turnover one (1) existing Trane Model VFPE Fan Power Variable Air Volume Boxes.
Relocation by tenant.

Page 2 of 2



EXHIBIT C

Tenant Work Previously Performed by Landlord

15th Floor - Phase ITY

Purchase one (1) VAV’s w/controls
Install YAV's

Fumish & Install Diffusers

Low Velocity Duct (includ. tap)
Test & Balance

Power Wiring

Control Wiring

Total Cost of Work Above = $1,870.00

Page lof |



Property

- Ventures; Lid.

One NonthShoce Cender
Pinsbyrgh, PA 15212
Tetophono (412} 2713300
Fax (27 Z3v3358 *

~ October 21, 1996--.

Dianna L. Green

Senior Vice President - Customer Operations
Duquesne Light Company

411 Severith Avenue, 16™ Floor
Pitssburgh PA 15219

RE: Letter Agreement No. 6
Chamber of Commerce Building Lease
between Propeny. Ventures, Ltd. And
Duguesne Light Company, dated
March-1; 1994; as amended (*{:case™) - - -

De& 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 bereto\and made part hereof, consisting of
11,144 rentable-square feet on. _ﬁﬁcemhﬂmr\}l . o

In the event that Tenant property jght of FirstRefusal, Landlord will
deliver the-Right of First Refusal Premnisss in the condition described in Section 45(c) of
the Lease. Landlord will aiso provide the work described in Exhibit B attached héreto

and will provide Tenant wath the allowances for construction of Ténani™s Baild-ouf anda
moving allowance as set forth in Section 45(c) of the lease (less $11.220 relating to
Tenant's Waek-previeusty performed-by the Landlotd-as outlined.in Exhibit.C).. The.
Right of First Refusal Commencement Date shall be December 15, 1996. T

LA
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Diagna L. Green
October 21, 1996
Page 2

If you wish to exercise this Right of First Refusal, kindly execute this leter in the
indicated place below, retum one original of the same to the undersigned and this letter
shall be-known-as “Letter Agreement No. 67..

Sincerely,

//M- S

John LT Weinhold ~

Vice President and Geperal Manager
. ‘Apreed and Accepted- -
. DUQUESNE LIGHT COMPANY gﬂg ,‘/r/fb
S
R . R LW

Title: Senjor Viee Pregident- Cugtomey Operations

Date: " Movember 7;--1996

Ve
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EXHIZIT A
Page 20t 2
© 411 SEVENTH AVENUE
TOTAL OFFICE AREA CALCULATIONS
< = — ﬁ p— = T \m
- - FLOOR - G’SF us:= " % OF BLDG. ADD—ON _RSF. |,
I -20 774 : 19 351 6.58516% 554 L 19,914}
L3RS J20780F L 0 igaral - - 8.57024% B54f - - - 15,927
C4TH' : 21,126 ' 19,708)- ¢ " 6,67842% e T+ SO MmN
5TH . 24,128| _ 19.709]  5:67642% - 563] - 2]
‘6TH- L 2126k L 19708} _6.67642% se3p 20,212}
FTIH Co 21,128) - 19709 - - 6.87842%] - §63 |, ce0272|
L 8TH ©N.181( . RS | I T T T 64 30,28
" BTH S X1 sagr34] 7o . e.e8432%[ 7 - T ] 120,29
10TH: 2{,15] Lot grad] L. 6.68432% gadl i -20,29¢
1TH IR R T FE 1 " 6.68432%] 54| - .20,298
~12TH "21,15t] S 19,78 ! - - -8.68422% - 664] | i30,288
" 14A . 21,181} 19,23 -6.88432%1 o ka4l - P T .20,298
14TH <. 21,181F R | 8.88431%) S ka4l -] 130,288
“1STH: - 21,151 - 18,734 i -8,68432% ! B§df - ¢ . 20,268
TI6TH: T 21.481] - S 19734 17 1. 6.684I2% " L hed] :20.298
SUBTOTAL 18.427) 1 285,172 Lr__ L 8.4 303,603
___ LosBY . A 22181 G.S.F. % Gikss Squa Feet (Measuredirom glass o) -
. LOADING BOCK, C - 4538 USF. = Usabla Shusfe ]mt (@.5.F.» smn. Shalt & Etav. 1417)
“PENTHQUSE | Co1617] % OF BLDG, = eér Dilded aysmuqla( omcmaz AL ¥
PUMP RODMS Lt P ADD-ON = %araldd. Tatal of Lobby, l,mwln.; pock & Peﬁthm.hu(! m;
. GRANDTOTAL [ 7 " 328858 RSF.x_ Rcm:abh Squars Feal (usr + AddOR): ;

——

DLEO 18tk Flrlw Sface
Net Rentdble Ca Calc\i!mo-n '

19,734

’

Ussble Ated (G. $F.. $tatm.,smn & Eldvater)
Comehon Area [machanicel rbomi, restrobms, jannorlal room, !oﬂby) 2817
Net Usable Area- 16,917
- 120 Rentable |
Nat Usable Aren 16,917 Alid-On Factor
151& Flool' (Usable Area) - bhase i 1,400 s!
15th Fléor (Usable Area) - Phass Il 9,240 sl
:TolalDLCO Usable Acea - 15in fioor 10,640 sl
X Renlable Add-On Factor 120
. Rentable Area 12,768 si | |
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EXHIBIT B

LANDLORD'S WORK- --

15th Floor - Phase 11

Tenant space demolition and clearance_ (Compieted during Phasa Ty - . .
New fire alarmr system-in-Building-core-area: (Completed during Phase 1y -

Furnish and mnstall Fire Protection ‘systems as requred including replacement of 3/4"
sprinkler piping branch hines to 17, removal of fire hose cabinets, and installation of
stairwell fire department comections all in a mapner consistent with foors 5,7, 8, 9,.10.
and 14. (Completed during PhaseT) e

Furnish and. install all HVAC systems includmg supply, return and exhaust ductwork,
required internat duct msulation, outdoor air makeup fap, zir balancing for the HVAC unit,
condensing water piping and condensate dnin*piping (Competed during Phase I)

Provide 2 new.-225 -amp, A30.volt, 3 phase-42.pole- panctboard with 225. amp. mamlngs,\
electrical service from the electrical shaft to the designated electrical closet. Connect
existing 277 volt VAV ‘box circuits to-new panel: - (Completed during Phase @)’ )
Provide one (1) 75 KVA dry type transformer to supply 120/208 volt power. Furnish and
insiall one (1) 225 amp, 120/208 volt, 42 pole panelboard with a 225 amp, 3 pole main
circoit breaker, and one (1):225-amp 120208, 42.pole_panelboard. with. 225 amp- ma.u\
lugs. All poies are rated 20 ampere. (Completed dwng Phase T)

Furnish and install two (2) 4™ EMT conduits from -the -commmmication cable tray in the
electrical shaft. to the designated utility room. ™ Furnish apd install one (1) 300 pair
telephone cable from the DECO, 8th Floor tele-commumication’s room to the {5tk foor
utthty room.  Furnish and mstall one (1) 4 strand fiber optic cabie from and to the same
locanons. - Leave -40-i-of cach-cable in-the 8th floor tele-communications room, -and- 15 i

e

mnctrmbk—mﬂhc—uuhty-roqm.%ﬂmmmnfmdﬂcsmg -af-cables-by-tenant—Que
condait thall rematy a-spare.™ * -

Provide information for termination of tenant fire alarm devices.

General lighting _and_convenicnce. pawer in the utility room tequired by tenant will hc
tenant’s work. (Completed during Phase T)

Page t




EXHIRITEB

LANDLORD'S-WORK- -

15th Floor - Phase I (continued)

Turnover six. {6).¢xisting. Trane Model VFPE Fan Power Variable Air .Volume Boxes.

Relocation by tenant.. .

Pagel
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EXHIBIT C

Tenant Work Previously Performed by Landlord ... -

T

15th Floor - Phase I

Purchase-six (6) VAV's wiconirols
Instai VAV's

Furnish & Install Diffusers - -

Law. Velacity Duct (inchud. tap)
Test & Balamer - ¢
Power Wirinp
Control Wiring

Total Cost of Worlk Above=511,220.00--

Page 1
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Ventures, Ltd.

One NorthShare Cacege

Fittshurgh, PA 1512

Telephone (£12] 235300 March 14, 1996
Fax 1432) T35

M, John L. Laudenstager
Manager, Facilittes Management
Buquesne Light Company

1800 Seymour Street

Pittsburgh, PA 15233

RE: Chamber of Commerce Building Lease between
Property Vertures, Lid. and Duquesne Light Company
Letter Agreement No. § dated March 14, 1996

Dear Johin:

{Note: This letter replaces the letler dated Febnuary B, 1996 which was
based on an additional 14,117 sq. fl. of space on the Second Flaor).

The allowances for Tenant build-out and Mmovirg for the additional 7,896
sg. L. of space on the Second Floor of the Chamber of Commerce Building
based upon a March 1, 1996 occupancy are as follows:

Tenant kmprovement Allowance:

7,896 sq. ft x $23.005q . x W2 mosfi20mos. =  $154.367

Less: Tenant Work Previously Performed By

Landiord as per Letter Agreement No. 5 = %_ 9350

Total Tenart kmprovement Allowance .= 3145017
Moving Allowance:

7,896 sq. ff. x $2.00/sq. ft. x 102 mos 20 mos. = $ 13423
Lobby Allowance:

$2.500 x 102 mos /120 mos. = § 2125

If you have any questions, please call me at 231-3366.

Sinoomly

ErncR. Stoltz ;

Dwector
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g Property.

® | "' Ventures, Ltd.

Ore NorhShiore Centar Tatephong (412] 231-3388
Pitstiurgh. PA 1812

Fax {(12) 23358

I o

JOHN L WEINWOLD. Nevember 15; 1995 -
Vice Prasider § General Manager

Ms. Dianna L. Green

Senior Vice President - Customer Qperations
Duquesne-Light-Company--

Oné Oxford Centre, 30-8

301 Grant Street

Pittsburgh, PA..15279 . .

s R T TR Y

e

RE:~ LetterAgreementNS. 4™
Chamber of Commerce Building Lease . .. ‘
between Property Ventures, Ltd. and /
Duquesne- Light Company, dated- -
March 1, 1994, as amended ("L.ease™) .

Dear Ms, Green;..

~ This-letler is being provided toyou in duplicate origindls pursuant to
Article 45 of the Lease. Unless otherwise defined herein, capitalized

terms used -in this letier shall have the definitions ascribed to them-in the
Lease. ..

This letter shalt constitute a Right of First-Refusal Notice. The Right
of Fig;_B,efusaLli’remises are identified an Exhibit A, attached hereto.and

mgde a-part hereof, consisting of 20,298 rentable square feet -an the
sideenth.floor: -y - - '

n—the event that . Tenant properly. exercises . this_ Right - of First
-Refuysal, Landlord will deliver the Righit of First' Refusal Premises in the
condition _described - in--Section- 45(c) of -the--Lease. - Landiora wilt also
provide the wark. described in Exhibit B attached hereto and will provide
Tenant with"the allowances for construction of Tenant's build-out and a
moving alfowance as set forth in Section 45(c) of the Lease. - The Right of
First Refusal-Commencement Date shall be December 15, 1995,
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Ms.Diannat. Bn. C @

November 15, 1995
Page Two

If you wish to exercise this Right of First Refusal, kindly execute this
letter in the indicated place below, retum one original of the same to the
undersigned-and this {ettershatl be known as “Letter Agreement:No. Y’i"'

Sincerely,

T
el

Agreed and.Acespted

DUQUESNE LIGHT-GOMPANY %9;!7 o
BY: /@“/_’W <. Zui f‘\’i?%’

P

Title: _Senfor Vice President - Administration

Date: //-27-55

) -~
- /ZZ% L
L
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EXHIBITB - - -

LANDLORD’S WORK

16th Floor
Tenant space demolition and clearance.
New fire alarm ‘system in Bullding corc area.

Fumish and install all Fire Protection -systems- including - replacement -of - 3/4.
piping branch Imes to 1”, removal of fire hose cabinets, and. istallation of stairwell firé
department connectionsall in x mumrer consistent with floors 5, 7,8, 9; 10 and '14.” ~

Furnish -and mstall all HVAC systems including supply, retum and exhsust ducrwork,
required mernal duct insulation, outdoor air makeup fan, air balancing for the HVAC unf,
condensing water piping and condensate drdin.piping..

Provide pew restrooms in a mamner-that is consistent with floors §,7, 8,79, 10, and 314"
Fumish and mstall two (2} water coolers

Provide a new 225 anwp, 480 volt, 3 phase 42. pale panelboard with 225 amp main tugs,\
electrical service from the electrical shaft to the designaced electrical closet.

Provide one (1) 75 KVA dry type uansformer to. supply 120/208 vokt power. Fumish and
install onc (1) ZZS'im'p 1207208 volf, . 42"}5blé'15incﬂmard with a 225 anp, 3 pole. ma.in

lngs. Al pnlcs are rated at 20 anmw:

Fumish. and ingtall two (2) 4" EMT condaits from the conmmmnication cable tray in the

electrical shaft to thedesipnated utility roori-on the 15th floor. Farnish and ostal} onc (1)

300 pair relephone cable from the DLCO; 8th Hoor tele-commmmication’s room to- the

15th floor wiility room.  Furnish and -mstall one (1) 4 strand fiber optic cable from and 10

the same locatons. Leave 40 If of each cable i _the 8th floor tele-comnmunications roorm,

and 15 If of eachcable in the wiiliry yoom Tcrmmauou s a,nd tt:stmg of cablcs by lenant.
. One conduit shal remais & Spafe.~ -

Provide mnformadion for tefminzition of tenant firé alarm devices.

General lighting and convemience power in the udlity room. requited by tenant . will be
tenant’s work.

Page-1-0f 2"




EXHIBITB -

LANDLORD’S WORK

16th Floor {continued) -

Provide x-secured elevator for the exchisive use of the occupants of the 16th floor. In the
cvent that the secured car is.moperable, a second car configured m the same fashion shall

automatically assume the responabilities of the first secured car. “ A keypad type security
system shall> activate_ the -elévator . system. 1o travel 0. restricted floors.- -All -elevatqr

modifications axe the sole responsibibiry ol‘ihc tenant and Jandiord shafl be reimbursed for
afl- cost&usucutﬂiwulr this-worl:- :

Fage Z of 2
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Property

Ventures, Ltd.

Prn sy o i 21 a0t
JOMN L. WEINHOLD November 14, 1995

Vi President § Geners) Manager

Ms. Dianna L. Green

. Senior Vice President - Customer Operations

Duquesne Light Company
One Oxford Centre, 30-8
30t Grant Street

Pitisburgh, PA 15279

RE:  Letter Agreement No. 3
Chamber of Commerce Building Lease
between Proparty Verdures, Lid. and
Duquesne Light Company, dated
1 as amended ("l esse

‘Dear Ms. Green:

This letter is being provided to you in duplicate originals pursusnt 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 letier shall constitule a Right of First Refusal Notice. The Right

: Premises are identiffed on Extvbi A attached hereto and
made a part , consisling of 1,624 rentable square feet on the
fitteenth floor.

In the avent that Tenart praperdy exercises this Right of First
Refusal, Landiord will deliver the Right of First Refusal Premises in the
condition described In Seclion 45(c) of the Lease. Landlord will also
provide the work described in Exhibit B attached hereto and wili provide
Tenant with the aliowances for construction of Tenant's build-out and a
moving allowance as set forth In Section 45(c) of the Lease. The Right of
Flrst Refusa! Commencement Date shall be Decembac 15, 1995. .

iy

y T uc'»:s D G WHLEN P.ao



_ . .w -, G WLEN P.%
Ms. Dianna L. Green

Novemnber 14, 1895

Page Two

if you wish to exercise this Right of First Refuss|, kindiy execule this
letler in the indicated place below, retum one origingl of the same to the
undersigned and this letter shall be known as “Letier Agreement No. 3°.

Sincerely,

DUQUESNE LIGHT COMPANY ﬁ 1. ‘-5
THle: seator Yice Fresideny — Adminiscration

Date:_ //~27-55

Agreed and Awep}ed

TOTAL F.pa
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Pro
Ven%grrftays, Ltd......

Grart Building. Suite 1420 -
330 Geant Strsat Telophona (412} 227-4783
Pinstuigh, PA 15219 Fax {412} 2274787

August 8, 1995

JOHN L WEIHNEOLD
Vice Prearcent & Conaral Manager - - -

Ms. Dianna L. Green

Senior Vice President - Customer. Operations
- Duquesne Light: Company.... .

One Oxford Centre, 30-8"

301 Grant Street -

Pitlsburgh, PA 15279

RE: - Chamber of Commerce Building Lease ... ‘

between Property Ventures, Lid.and - E -"'““‘\

‘Duquesne Light Company, dated.”

March 1..1994. as amended ("Lease”) @ ){ M ! z‘*“’ /
Dear Ms. Green:

This.letter is being provided to you.in duplicate originals pursuant to
Article 45 of the Lease. Unless ctherwise defined herein, capitalized
terms used'in this letter-shall -have- the- definitions- ascribed. {o. 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 0f. 20,298 rentable square feet: -~ -

In the event that Tenant properly exercises this Right of First
‘Refusal; Landiord-will- deliver the-Right.of First Refusal-Peemises inthe
condition described-in Section 45(c) of -the Lease. Landlord will: aiso
provide the work-described. i Exhibil B attached fiereto and ‘will ‘provide
‘Tenant-with- {he- allowances for..construciion -of Tenant's build-out and a
maving allowance as set forth in’ Section 45(c) of the Lease (less
32244080 relaring to— Tenant's - Work: -previously - performed -by. the
Landiord as’ outlined .in Exhibit C). . The Right of First Refuysal
Commencement Date shall-be December 1, 1995,




L VIR Y S

hd .

Ms. Dianna L. Gre” /
August 8, 1995 -
Page Two -

If you wish 1o exercise-this Right of -First Refusal, kindly execute this
lefter in the indicated place below, retumn one original of the same 10 the
undersigned and (his letter shall be known as “Letter Agreement No: 2"

Sincerely, -

Agreed and Accepted. . |

DUQUESNE LIGHT COMPANY- -

By:

Title:

Date:
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EXHIBIY B

LANDLORD'S WORK -

Sth ﬁoor

Tenaut space demoinion-and clexrance. ..
New foe alarm system- i Building, core area.

. Furnish and install a0l Fire Protection systems including replacement of 3/4” spriokler
piping branch lines to-1”; removal of fire hosc cabinets, and installation of stairwell fire
deparmment commections 20l in 2 mannes.consisteas with floass 5, 7, 8, 10 and 14,

Fumish “and ‘wustall-all - HYAC systems-inchding - supply, retem and exhanst ductwork,
required iternal duct insulation, outdoer air makeup fan, air balancing for the HVAC uoit,-
condensing water piping and condepsate drain pipig all in 2 manser consistent with floors
5,7, 8,10 and 14.- . T

Provide ncw-restrooms ju- a manner-that is copsistent with floors 5, 7, 8, 10, and 14.
- Furnish snd mstall two (2) warer coolers - -

Provide 4 new 225 amp, 480 volt, 5 phase 42 polc panclboard electrical service from the
dectrical shaft to the designated:electrical closet. Connect existing 277 volt VAV box
circais to new-panel.- - -

Provide one (1) 75’ KVA-dry type wansformer-to supply- 120/208-volt powes. - Furmnish
install ane (1) 225 amp, 120/208 volt, 42 pole panciboard with a.225 amp, 3 pole main
circait breaker, and -one (1) 225 amp 1204203, 42 pole panclhoard with 225 amp main
- Tugs - All poles are rated at 20 ampere. . .

Fumish and install two{2) 47 EMT-conduits from-the compmunication. cable tray i the
electrical shafl 10-the designated wdlity room.  Fumpish and install ope (1) 300 -paic
telephone cable fram the DECQO, 8th Floor telé~communication’s Toom to-the Sth-
unility room. Furmish and instelt one (1) 4 sirand fiber optic cable from and te. the same
locations. Leave 40-If of each:-cable m. the 8th flooc tele-commminications 1oom, and 15 if
of each cable in the unlity room:. Termmsaton's and testing of cables by tenant. One
conduit shall remain a spare..

Provide informanon for termination of tenant fire alarm devices.

f)g taf. 3.

MU, 201
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EXHIBIT B

LANDLORYD’S WORK

9th Floor {continued)

General lighting - apd -convenience power. in_the urlity room required by tenant will be
tenant’s work. .

Tumover twelve (12} existing. Trane Model VFPE Fm Power Varisble Air Volame
" "Boxes. "Relocation by tenant. .

-
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EXHIBIT C

Tenant Work Previeusly Performed by Landlord

Sth Floor

Puarchase 12 VAV s wicoutrols
Install VAV’s

Fumich & Instail Diffusers

Low Veloctty Duct (includ tap)
Test & Balance -

Control Wiring

Total Cost of Work Above = $22,440.60. .. .

BT




Pro
Venph?r'gs Lid.-

\

o

Grar Bullding, Suile 1420,

30 Gramt Strant-- - Talephona (412) 227.4783
‘Pinsbyrgh, PA 15219 - Fax (41_21_227-4?87

JOHN L WEINHOLD February 22, 1995
Vice Prasident & Ganoral Manager

Ms. Dianna L. Green ..

Vice President - Administrative Services .

Duquesne Light Company

Qne ‘Oxford Centre, 30-8

301 Grant Street

Pittsburgh, PA- 15279 T 1

RE: Chamber of Commerca.Building Lease . ff"M v;(
between Property Ventures, Ltd. and AT
.Duquesne Light Company, dated P
March 1, 1994 (*Lease") - ‘ -

Dear Ms. Green:

: This letter is being-provided {0.you in duplicate originals pursuaat to

0 .. - Anticie 45 of the Lease. Unless otherwise defined herein, capitalized
terms used in this fettér shali have the- deﬁmnansasmbedtoﬁwfrrm the
Lease.. . )

This-letter-shalt constitete-a-Right of First Refusal-Notics.- The Right_
of First Refusal Premises are identified.on Exhibit A, atiached hereto and '
made a part-hereof, consisting of 5,794 rentable square feet,

in the event that Tenant propery exercises this Right of First Refusal,
Landiord wilf deliver the Right of First Refusal Premises in the condition
‘described in Section 45(g) of the Lease: Landlord will also provide the
work described i Exhibit B attached hereto and-will- provide Tenant with
the-allowances for constnuction.of Tenant's build=qut and a moving
allowance as set forth in Section 45(c) of the Lease (less $8,468.00
reiating 1o Tenant's Work previously performed by-the Landiord as
outlined-in-Exhibit C).- The-Right of First-Refusat: Gorgmencement Date
shall be March 1, 1995. "

s -\rs;r“l‘ '|'—‘f
Ci MJ
. 14-95 II ot



( r @
Ms. Dianna L. Green ' ’

February 22, 1995
Page Two

If you wish {0 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,
/""7’ ) /
~ - & /\:'\-»- M'//
L

Agreed and Accepted
DUQUESNE LIGHT.COMPANY.
BY: - 42 e errem: -ﬂ“”‘gi fas”

M ofasfes
Title: vice President -Administrative’ Sarvices Group

Date: A-23-95 "
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' . SEVENTH AVENUE - |
. . . TOTAL OFFFGE AREA CALCULATIONS
" FLODH . L QSF . - usr-' ) ﬁésawe ‘. ADD-ON ASF -
D AND L T - 20,774] - : 19 357] : T GSGSIB%] ¢ 554 T 1941
3R0 . 1 20.780] - 19,373] - 0.57024%] - 554 ‘ L 19927
T ATH - EIATCE 13,708] - . G.67842% S63 : 20,272
STH S 21,128 : - 18,709 . BBIBAZR . 583 20,272
&M . -8l . 1gYop L B.ETEAZN i . 583 LY 20272
. T . . 2%,128| . < - 19,709 | G67642%| 583 . ) 20,272
o BTH . L1151 - 1m s 8.68432%) - ssaf 70,298
8TH - R3] . . 18,734| §66422%] 564 20,288
0T { o288 L baa) o pepdddR] _ 564]. - 20,298
"M . 1 - . 211st] . < 38.Ta4) . - EERAIR%] . - 584 . 20,298
T R TR L. 18,734 - - -B.EBAIRK LY B 20,288
L. MA | angsi _18.79¢ i 8:6R432%] ¢ ssa) 20,250
14TH . . S - oavaEs - T el - . eemdgan|. ¢ T 20,298
15TH L2118y C 18,734 8:88432% T 20,288
T (8TH NN TAT N ;18734 - s.es:ap |- . 64k - - 20,289
SUBTOTAL | o GeA2T[ . 285t ' . T A 303600
Losey. T 2,278l ! "QA8F, = Qross Squauful (Mnmd lroma!np fIne} . .
LOADING DOCK, || . I 4,538 b ule = Ujzble Squerg Fast Q.SF. - Stedr, Shell & Llov, :417;
PENTHOUSE - % OFBLba = d'sF. Dividéd By Subots! o1Flocm 2 =16
Pu-h? ACOOMS . . ' 1,817 ADD ON = xofeldg * Total of qbby. Leeding Ood(&P-mhuuac (8. 431) ' ,
.i GQRANDTOTAL . [ . -~ . 324 858 ; "ASE m Rnnllb{n Sg_bnquul@SF + Add- OnL .
B H ’ . ; : |

[ P . s
i

DLGO Serand Figor Space

. S Nt Rentable Calculation
N [ . . N R
{Ju s/Rente tﬂaﬂ : :

00 Flogr (Busle)

‘Unabip Aru(Q S. F Sturs, Shen & f.lwnlon 19,357
Conynon yn Hachenice ro:xn.raslrooma jm!lqn‘ul room, lohby) 2083
Mot Usabie Area ) .0 16,468
: R nh la Ars s : S . 19,681%. = | 1209 ' Rentabla
: ot Usable Aron | . . . . 6, B f«d{!—On Facter
Bocond Ficor (Jesble Acen) : 4792 »f
xRanteble Add=On Factor 1.209
Rontable Aros . 5794 of .

Oxtord Cevelopment Company
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EXHIBIT B
-LARDLORD’ S WORK
2nd_Floor
Tenant space demolition and clearance.
Wew fire alarm system in Building core area.

Repajir existing A/C unit #1 and A/C unit #2 as required for proper

operation. A/C unit #1 and A/C unit #2 to remain on existing

120/208 volt power system..

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

Provide new restrooms.in:a manner.chat is consistent with floors 5,

27, 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 -desiguated

- electrical ¢loset. Connect existing 277 volt VAV box circuits to

new panel.

Provide one (1) 75 RVA dry type transformer to supply 120/208 volt
power. Furnish and install one {1} 228 amp, 120/208 volt, 42 pole
panelboard with a 225 amp, 3 pole main circuit- breaker; -andone (1)
225 amp, 120/208 volt, 42 pole panalboaxrd with 225 amp main”lugs.
A1l poles are rated at 290 ampere.

Purnish and install two (2) 4° EMT ¢ondnits from  che ‘commnication
cable tray in the electrical shaft to the designated utility room.
Furnish and install one (1) 300 pair celephone-cable- from-the DLCO,
gth floor tele-communication’s roowm to the second floor. uwetility
room. Furnish and install dne (1) 4 strand-fibex-optic- cable -from
and to the same locatians, Leave 40 1f aof each cable. in the 8th
floor tele-communications room; 'and 151f-of -each- cable—in the

- utility room: Terminations and testing of the cables by tenaat.
.One -conduit shall remaim a spare. -

"Provide information: for-terminatiomr -of- l:enant -Eire alarm.: devxces-

Geéneral lighting-and-convenience- povwer- in -the - common- ut:..'L;ty .room
required by tenant will be tenant’s work.

Three (3) Trane Model VFPE Fan Power Variable Air Volume Boxes will
Carry - a  wWarranty- -pexioed - througb.. Seprtember. . .3Q,..1995,. which
represents a pericd of 12 months from initial starc-up.

[ E - | Ty ol
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EXHIBITC -

Tenant Work Previousty Performed 8y Landlord

2nd Floor- -

Purchase 3 VAV's w/control
Instail VAV's

Furnish &-Install Diffusers. ...
Low Velocity Duct (incl. tap)”

. Test & Balance

Pawer Wiring._...
Control Wiring

Totat Cost of Work Above. = $8,468.00




DFR 1I-D-9
Page 1 of 1
Sponsor; Susan Betta

Prepare a detailed schedule for the test year showing types of social and service organization
memberships paid for, the cost thereof, the accounting treatment and whether included in claimed
test year expenses.

Response;

Attachment 1I-D-9 presents the social and service organization memberships to be paid for in the
test year. Memberships paid for an annual period are accrued as prepaid expenses and
amortized over the life of the membership period. All of the memberships on Attachment 11-D-9
are included in claimed test year expenses.



Attachment N-D-9

Page 1 of 1
Duquesne Light Company
Social and Services Memberships
Year Ended December 31, 2006
{$ Thousandsj
Line
Number Organization 2006

1 Edison Electric Institute % 263
2 Energy Association of Pennsylvania 92
3 Pennsylvania Chamber of Commerce 13
4 Pennsylvania Business Roundtable 10
5 National Association of Manufacturers 9
6 Pittsburgh Technology Council 9
7 Assaciation of Edison lluminating Companies 7
8 Duguesne Chub 7
9 African American Chamber of Commerce 5
10 All Other 26
11 $ 441



DFR-11-D-10
Page 1 of 2
Susan Betta

Q.10. Provide the following payroll and employee benefit data — regular and overtime —
separately for the test year and the 12-month period immediately prior to the test
year:

a.

The average and year-end number of employees and the unadjusted annual
payroll expense and employee benefit expense associated with union
personnel.

The average and year-end number of employces and the unadjusted annuai
payroll cxpense and employee benefit expense associated with nonunion
personnel.

The average and year-end number of employees and the unadjusted annual
payroll expense and employee benefit expense associated with management
employees, if different than b.

A summary of the wage rate, salary and employee benefit changes granted or
to be granted during the year.

The claimed test year payroll expense and employee benefit expense.

The percentage of payroll expense and employee benefit expense applicable to
operation and maintenance expenses and the basis thereof.

A.10. Attachment DFR-11-D-10 provides the Company’s requested data.



DFR-I1-D-10
Page 2 of 2
Susan Betla

Years Ended December:

2005 2006
{$ 000's) {$ 000's)
a. Union Personnel
Average Number of Employees 993 1,052
Year-End Number of Employees 1,015 1,078
Payroll Costs
Normal $ 54157 & 57,055
Overtime $ 16,180 § 16,745
Benefit Costs $ 12,973 ¢ 12,296
b. Non-Union Personnel
Average Number of Employees 408 423
Year-End Number of Employees 408 433
Payroll Costs
Normal 3 37,149 % 41,588
Qvertime $ 2,664 & 2,758
Benefit Costs $ 8896 § 8,962

Note: Benefit costs were allocated based on the normal wage costs because costs are
basically the same for both union and non-union personnel.

c. Same as b.

d. Wage Rate Changes

Union
Rale 3.5% 4.00%
Annual Effect % 2251 % 2,881
Non-Union
Rate 2.70% 3.00%
Annual Effect 3 833 % 1,196
Benefit Changes

Pension changes excerpt from Union Memorandum of Agreement: "The Company will
deposit $2.000 on the first working day following January 1, 2006, $1,000 in 2007 and $500 in
both 2008 and 2009 in every full time bargaining unit employee’s cash balance accounts.

A cash balance account will be eslablished for each full time employee who currently

does not have one."

Same benefit is being given to non-union personnel as well.
Other benefits basically remain unchanged, other than the cost of providing them to employees.
e. Claimed for Test Year {excluding any pro-forma adjustments}

Payroll Expense % 55693 % 56,965
Benefit Expense $ 9527 % 9,298

f. Percent applicable to O&M
Payroll Expense 50.6% 48.2%
Benefit Expense 43.6% 47.0%

The charge to expense is based on activities performed or expected to be performed
during the applicable years.



DFR 11-D-11
Page 1 of |
Sponsor: Susan Betta

Describe costs relative to leasing equipment, including computer rentals, and office
space, including termns and conditions of the leases. State method for calculating monthly
or annual payments.

Response:

Attachment [[-D-11 provides the costs, terms and conditions of Duquesne Light’s major
leasing agreements as of December 31, 20035,

Contingent upon PUC approval of an affiliate agreement, we anticipate entering into a
new Sonet fiber lease agreement with DQE Communications LLC in 2006 see 1I-D-8,
page 5 of 8.



Attachment [1-D-11

Page 1 of 1
DUQUESNE LIGHT COMPANY
Annual Leasing Costs
12 Month Expense Method of
as of Calculating
Lessor Item Leased Term December 31, 2005 Paymeni
411 Seventh Ave. Associates, LP Office Space 10 years {ends 12131/11) $ 3,731,108 {a)
Fox Chapel Borough Land for Substation 23.5 years {ends 41/11) 400 (b
City of Pitisburgh Land for Substation {Oakland) 50 years {ends 1/21/15) 7.000 (t)
Norfolk-Scuthern RR Land for Substation (Eas! Pittsburgh) Yearly (can cancel with 30 days notice) 600 (b)
Norman C. Schwotzer Service Center 5 years {ends 5/31/08) 25,204 (b}
IKON Business Systems Copiers 5 years {ends 12/31/07) 523,203 (c)
IBM Mainframe operating system, database and utility software Menthly {can cancel with 30 days notice) 760,000 (d}
StorageTek Mainframe storage management software Monthly {can cancel with 30 days nctice) 11,000 (d)
Levi, Ray and Shoup Mainframe printing software Annual 27,000 (d)
Verizon Space on utility poles Annua! (with 1 year termination notice) 1,683,145 (e)
DQE Communications Fibar lease 20 years (ends 12/31117) 396,541 ()

{a) Renl agreement contains planned escalation of square foctage charge; however, rent expense Is recognized on a levelized ba3|s This
amount excludes the effects of sub-leasing to affiliates.
{b) Monthly payment set in original lease.
(¢) Base monthly payment set in criginal lease and inctudes a set number of images per month, Additional monthly expense is based on
number of images above the amounl set In the lease.
{d) Monthty payment set in original lease and is based on the capacity of the mainframe.
{e) Semi annual payment based on amount per pole set in original lease plus or minus adjustments for usage and fees.
{f) Fees are payable quarterly. Fees are based on such factors as construction cosis, maintenance costs and depreciation,
Fees for services for which utilization began during the quarter wit be calcuated on a pro-rated basis in accordance
with the nurnbéer of days of use.



DFR 1I-D-12
Page 1 of }
Sponsor: Susan Betta

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 all internal and independent audit reports for the most

recent 2 year period.

Response:

Attachment 11-D-12a provides a list of major accounting changes since Duquesne Light
Company’s last base rate case. Attachment 11-D-12b provides a list of internal audits
performed for Duquesne Light Company i 2004 and 2005. Attachment [I-D-12¢
provides a list of third-party audits performed for Duquesne Light Company in 2004 and

2005.



Attachment [I-D-12a
Page 1 of 6

Duquesne Light Company

Accounting Changes Since Duquesne Light Company’s (Duquesne)
Last Base Ratc Case

1988:
As aresult of a base rate case submitted by Duquesne, the Pennsylvania Public

Utility Commission (PUC) on March 23, 1988 adopted an order which increased annual
revenues by approximately $232 million. The order reflects the PUC’s allowance of a
12.87% retumn on equity and an overall rate of return of 10.94%. Although the new rates
became effective on March 25, 1988, the PUC ordered the increase to be phased in over a
period of six years. The deficiencies in revenues resulting from these scheduled rate
increases are deferred and will be recovered by the end of the sixth year. The phase-in
plan was designed to include a return equal to the after-tax allowance for funds used
during construction {AFC) rate on any revenues deferred for later recovery. Several
parties to the rate case, including Duquesne, had filed appeals primarily related to the
Perry | economic excess capacity penalty.

1989:

On July 20, 1989 the PUC approved a Comprehensive Settlement Agreement
among Duquesne, the Pennsylvania Office of Consumer Advocate, the City of Pittsburgh
and a number of commercial custemers in Pittsburgh which had intervened in the 1987
Rate Case and other rate proceedings. Under the terms of the agreement, Duquesne’s
base rate revenues were temporarily reduced by $25.4 million over a twelve-month
period beginning September 1, 1989, Under the terns of the agreement, Duquesne will
not be permitted to obtain additional base rate relief (over and above the phase-in
increases approved in the 1987 Rate Case) until January 1, 1993, barring any changes in
applicable statutes.

1993:

On January 1, 1993, Duguesne adopted Statement of Financial Accounting
Standards No. 109 “Accounting for Income Taxes” (SFAS No. 109). Implementation of
SFAS No. 109 involved a change in accounting principle. The cumulative §8 million
effect on prior years was reported in 1993 as an increase in net income. As a ufility,
Duquesne recognizes uncollected deferred income taxes for those deferred income tax
liabilities that are expected to be recovered from customers through rates. The adoption
of SFAS No. 109 on January 1, 1993 resulted in a $700 million increase in deferred tax
liabilities and the recognition of $550 million in net regulatory assets. Prior to the
adoption of SFAS No. 109, Duquesne recorded certain costs in “clectric plant in service”
net of taxes. Because SFAS No. 109 eliminates this net of tax accounting, the adoption of
SFAS No. 109 also resulted in an increase in plant assets of $150 million.

As of January 1, 1993, Duquesne adopted SFAS No. 106, “Employers
Accounting for Postretirement Benefits Other Than Pensions,” which requires the
actuarially determined costs of postretirement benefits to be accrued over the period from
the date of hire until the date the employee becomes fully eligible for benefits. Duquesne



Attachment [I-D-12a
Page 2 of 6

has adopted the new standard prospectively and has elected to amortize the transition
liability over 20 years. In prior years, Duquesne recognized the cost of providing
postretirement benefits by expensing the contributions as they were made. Costs
recognized under this method in 1992 approximated $1.2 million. Under the new
standard, the cost recognized was increased to approximately $6 million.

1996:

On January 1, 1996, Duquesne adopted SFAS No. 121 “Accounting for the
Impairment of Long-Lived Assets and Assets to Be Disposed Of.” The general
requirements of SFAS No. 121 apply to non-current assets and require impairment to be
to be considered whenever evidence suggests that it is no longer probable that future cash
flows in an amount at least equal to the asset book value will be recovered. The adoption
of SFAS No. 121 did not have a material impact on Duquesne’s financial position, results
of operations or cash flows, based on the current regulatory structure in which it operates.

In 1996, SFAS No. 123 *Accounting for Stock-Based Compensation™ was issued
and encouraged, but did not require, companies to record compensation cost for stock-
based employee compensation plans at fair value. Duquesne has chosen to continue to
account for stock-based compensation using the intrinsic value method prescribed in
Accounting Principles Board Opinion No. 25 “Accounting for Stock Issued to
Employees,” and related interpretations.

1997:

On January 1, 1997, the Customer Choice Act, became effective. As a result, a
four and one-half year rate cap on the transmission and distribution charges was imposed
on Pennsylvania electric utility companies. Additionally, electric utilities may not
increase the generation price component of rates as long as transition costs are being
recovered,

1998:

As a result of the PUC’s May 29, 1998 final order regarding Duquesne’s
restructuring plan under the Customer Choice Act, the electricity generation portion of
Duquesne’s business no longer meets the criteria of SFAS No. 71 “Accounting for the
Effects of Certain Types of Regulation.” Accordingly, application of SFAS No. 71 to this
portion of Duquesne’s business has been discontinued and Duquesne now applies SFAS
No. 101 “Regulated Enterprises — Accounting for the Discontinuation of Application of
FASB Statement No. 717 as interpreted by Emerging Issues Task Force 97-4,
“Deregulation of the Pricing of Electricity - Issues Related to the Application of FASB
Statements No. 7] and 101.” Under SFAS No. 101, the regulatory assets and liabilities of
the generation portion of Duquesne are determined on the basis of the source from which
the regulated cash flows to realize such regulatory assets and settle such liabilities will be
derived. Duquesne’s electricity delivery business continues to meet the criteria of SFAS
No. 71 and accordingly reflects regulatory assets and liabilities consistent with cost-based
ratemaking regulations.

Pursuant to its final restructuring order, the PUC (i) permitted Duquesne to
recover approximately $2.1 billion ($1.5 billion, net of tax) of Duquesne’s generation-
related regulatory assets through a Competitive Transition Charge (CTC) over a seven-
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year period beginning January 1, 1999, as may be adjusted for proceeds of the proposed
gencration asset auction, (i) required Duquesne to unbundled its retail electric rates
beginning January 1, 1999, to reflect separate prices for the transmission and distribution
charges, the CTC and the generation charge, and (11) will allow Duquesne 1o earn an
11% pre-tax return on the net of tax balance of unrecovered transition charges. These
costs are to be amortized over the same period that the CTC revenues are being collected.

In the second quarter of 1998, Duquesne recorded a restructuring charge against
earnings of approximately $142 million ($83 million, net of tax) for generation-related
stranded costs not considered by the PUC’s restructuring order to be recoverable from
customers.

On December 18, 1998, the PUC approved Duquesne’s generation asset auction
plan, including an auction of its provider of last resort service (POLR). The proceeds
from the sale were used to offset transition costs.

1999

On December 15, 1999, the FERC issued its Order No. 2000, which calls on
transmission-owning utilities such as Duquesne to voluntarily join regional transmission
organizations. On October 16, 2000, Duquesne informed the FERC of its plan to join a
regional transmission organization at the earliest practicable date.

2000:

On January 1, 2000, Duguesne began recording an accrual for unbilled revenues
and recorded an after-tax cumulative effect of a change in accounting principle on that
date of $15.5 million.

On February 11, 2000, the PUC approved Duquesne’s request for recovery
through the CTC of $42.7 million of energy costs previously deferred under the Energy
Cost Rate Adjustment Clause. As part of this settlement, Duguesnc agreed to extend the
four and one-half year transmission and distribution rate freeze for an additional six-
months through December 31, 2001,

On April 28, 2000, Duquesne completed the sale of its generation assets to Orion
Power Midwest (Orion) for approximately $1.7 billion. These proceeds were used to
offset transition costs and will effectively shorten the CTC coilection period for most
customers. As parl of the sale Orion agreed to supply Duquesne all of the electricity
necessary to satisfy our POLR obligation during the CTC collection period (POLR ).
Following the sale of generation assets, Duquesne declared a special dividend of $200
million to its parent company, DQE, Inc. In addition, Duquesne also loaned DQE, Inc.
$250 million in the form of a demand note, bearing interest at market rates. This note was
repaid in August 2005.

On December 20, 2000, the PUC approved a second agreement that extends
Orion’s provider of last resort arrangement through December 31, 2004 (POLR II). The
agreement allows Duquesne to earn a margin per kilowatt-hour (kWh) supplied through
this arrangement. In connection with this agreement, Duquesne also negotiated a rate
freeze for generation, transmission and distribution rates. The rate freeze fixes new
generation rates for retail customers who take electricity under the POLR I arrangement
and continues the transmission and distribution rates for all customers at current levels
through 2003.
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2001:

On January 1, 2001. Duquesne adopted SFAS No. 133, “Accounting for
Derivative Instruments and Hedging Activities,” the impact of which was not significant
to Duquesne’s financial statements.

On Januwary 18, 2001, the PUC approved the final accounting for the proceeds of
the April 2000 generation asset sale, including the net recovery of $276 miilion of sale-
related transaction costs.

On November 30, 2001, due to the impact on Pennsylvania’s tax revenues as a
result of the Customer Choice Act, the Pennsylvania Department of Revenue published
an increased revenue neutral reconciliation (RNR) tax rate of 15 mills, effective January
1, 2002. The RNR is applied to recover a shortfall or refund any excess tax revenues on
an annual basis. On December 21, 2001, the PUC approved Duquesne’s request for the
recovery of approximately $13 million of expected RNR related costs to be incurred in

2002.

2002:

On January 1, 2002, Duquesne adopted SFAS No. 141 “Business Combinations,”
SFAS No. 142, “Goodwill and Other Intangible Assets™, and SFAS No. 144,
“Accounting for the Impairment or Disposal of Long-Lived Assets,” the impact of which
was not significant to the financial statements.

In 2002, Duquesne charged an administrative fee to its affiliates based on an
allocation of actual or estimated services performed and other expenses incurred on
behalf of its affiliates.

2003:

On January 1, 2003, Duquesne adopted SFAS No. 146, “Accounting for Costs
Associated with Exit or Disposal Activities” and SFAS No. 143, “Asset Retirement
Obligations,” the initial adoption of which was not significant to the financial statements.

On February 6, 2003, the PUC issued an order in response to Duquesne’s October
25, 2002 petition to the PUC regarding a dispute with Orion related to a provision in the
retail tariff that impacted Duquesne’s largest industrial customer. The PUC’s order
affirmed Orion’s interpretation and significantly increased that customer’s annual
billings. The PUC’s order had no impact on Duquesne’s financial statements.

On July 1, 2003, Duquesne adopted SFAS No. 150 “Accounting for Certain
Financial Instruments with Characteristics of both Liabilities and Equity”. The standard
establishes a requirement to classify certain financial instruments that have characteristics
of both liabilities and equity that, under previous guidance, werc classified as equity or
“mezzanine” equity to now be classified as liabilities on the balance sheet. As a result of
SFAS No. 150, Duquesne Capital, L.P., a special-purpose limited partnership of which
Duquesne is the sole general partner, reclassified $150 million of 8 3/8% Monthly
Income Preferred Securities, Series A (MIPS) from “mezzanine™ equity to liabilities on
Duquesne’s consolidated balance sheet. In addition, $5.4 million in costs associated with
the MIPS that were previously classified as a reduction of the equity proceeds were
reclassified to other non-current assets as debt issuance costs. The proceeds from the sale
of the MIPS by Duquesne Capital, L.P., along with capital contributed by Duquesne,



Attachment [1-D-12a
Page 5 of 6

were used to purchase $151.5 million of Duquesne’s 8 3/8% Subordinated Deferrable
Interest Debentures, Series A (Subordinated Debentures).

On December 31, 2003, Duquesne adopted the Financial Accounting Standards
Board Interpretation No. 46R “Consolidation of Variable Interest Entities” (FIN 46R),
which addresses the consolidation of variable interest entities (VIEs) by business
enterprises that are the primary beneficiaries. The primary beneficiary of a VIE is the
enterprise with the majority of the risks or rewards associated with the VIE. As a result of
the adoption of FIN 46R, Duquesne discontinued the consclidation of Duquesne Capital,
L..P., as Duquesne is not considered the primary beneficiary of the MiPS. The resuit on
Duquesne’s consolidated balance sheet was an increase in Duquesne’s investment tn
Duquesne Capital, L.P. of $1.5 million and corresponding $1.5 million increase in
outstanding debt to account for the outstanding amount of Subordinated Debentures.

2004:

In the third quarter of 2004, the PUC accepted Duquesne’s December 2003 POLR
IH plan with certain modifications. Residential and smal} commercial customers will
receive electric supply at fixed rates that are approximately 11.5% above POLR 11
generation rates under the modified POLR III plan, effective for the period January 1,
2005 through December 31, 2007.Large commercial and industrial customers will receive
an hourly spot market price as a default option under the modified POLR I1I plan,
effective for the period January 1, 2005 through May 31, 2007. Large commercial and
industrial customers may also elect a fixed-priced service, for the period January 1, 2005
through May 31, 2006 (which may be extended an additional twelve months at the PUC’s
discretion).

In connection with POLR 111, Duquesne entered into a full-requirements contract
with Duquesne Power, LP, a wholly-owned subsidiary of Duquesne, for its residential
and small commercial POLR obligations. In order to satisfy its full-requirements contract
with Duquesne, Dugquesne Power, LP has entered into a series of energy commodity
contracts with third-party suppliers. These contracts are accounted for as derivatives
using a combination of accrual, mark-to-market and cash-flow hedge accounting in
accordance with SFAS No. 133.

2005:

In January 2005, Duquesne met its obligation, pursuant to the January 18, 2001
PUC order regarding Duquesne’s final generation asset sale proceeds accounting, by
contributing $32.1 million to its pension plans.

Concurrent with the January 1, 2005 effective date of POLR 111, Duquesne joined
the PJM Interconnection (PJM) regional transmission organization as mandated by FERC
Order No. 2000.

The FERC has issued a series of orders eliminating the regional through and out
rates (RTOR) for certain transmission services between the Midwest Independent System
Operator (MISO) and PIM effective December 1, 2004. A transitional pricing mechanism
called the seams elimination charge adjustment (SECA) has been put in place through
March 2006 in order to compensate transmission owners for the estimated revenue lost as
a result of the elimination of the RTOR. Total SECA charges for the Duquesne Light
zone are expected to be approximately $39 million. Duquesne (together with other PIM
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participants) filed with the FERC a proposed allocation of SECA charges among load-
serving entities within the Duquesne Light zone. In June 2005, the FERC accepted the
proposal in which Duquesne would be allocated approximately $11 million of the SECA
charges. The other load-serving entities in the Duquesne Light zone would be allocated
the remainder of such charges. On June 17, 2005, Duquesne filed a request with the PUC
for permisston to pass SECA charges through to its POLR customers. This request was
granted, subject to disposition of any complaints filed against the request, by the PUC in
August 2005. Duquesne has put these charges into effect for service beginning August
26, 2005.

In December 2005, Duquesne adopted FIN 47, “Accounting for Conditional Asset
Retirement Obligations — an interpretation of FASB Statement No. 143", which clarifies
that the term “conditional asset retirement obligation” refers to a legal obligation to
perform an asset retirement activity. This interpretation also states that the fair value of a
liability for the conditional asset obligation should be recognized when incurred. The
initial adoption of FIN 47 was not material to Duquesne’s financial statements.

2006:

In January 2006, Duquesne adopted SFAS No. 123R, “Share-Based Payment
(revised December 2004),” using the modified prospective application, which will
eliminate the use of APB No. 25. SFAS No. 123R requires entities to recognized the cost
of employee services received in exchange for awards of equity instruments based on the
grant-date fair value of those awards. The initial adoption of SFAS No. 123R was not
material to Duquesne’s financial statements.

Int January 2006, Duquesne requested and received approval from the PUC to
extend the fixed-price service offering to large commercial and industrial customers for
an additional twelve months through May 31, 2007. This offering will be subject to the
results of another competitive wholesale request-for-proposal to be conducted.

Following the sale of generation assets in 2000, Duquesne loaned $250 million of
the sale proceeds to its parent company, Duquesne Light Holdings, Inc (Holdings).
Puquesne recorded interest income from Holdings on this note until its redemption in
2005. On January 1, 2002, the interest rate charged on the note was lowered to reflect
then-current market rates. The PUC had questioned this decrease, and in February 2006
Duquesne reached an agreement with the PUC, requiring Holdings to contribute
approximately $27.6 million to Duquesne, which represents the difference in interest that
would have been charged to Holdings had this interest rate not been lowered. Holdings
made the contribution to Duquesne on February 27, 2006.
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Duquesne Light Company
Internal Audit Services

Reports Issued

|Date Issued | Audit Report # | Title
| Year 2004

01/25/04 A-04-001 Search for Unrecorded Liabilities

06/04/04 A-04-002 401(k) Retirement Savings

10/11/04 A-04-003 Retirecment/Pension Plan

Year 2005

06/22/05 A-05-001 401(k) Retiremenl Savings

09/12/05 A-05-002 Retirement/Pension Plan

10/19/05 A-05-003 Energy Risk Management Compliance Review
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Duquesne Light Company
Third-Party Audit Reports Issued

List of Third-Party Financial Statement Audit Reports

Deloitte & Touche LLP

2004

b

00

Audit of the Financial Statements of the Duquesne Light Holdings, Inc. and
subsidiaries and Duquesne Light Company and subsidiaries for 2004.

Audit of internal control over financial reporting for Duquesne Light Holdings.
Inc. and subsidiaries and Duquesne Light Company and subsidiaries for 2004.
Audit of the Regulatory Financial Statements, included in FERC Form | of
Duquesne Light Company for 2004.

Audit of the Financial Statements of the Duquesne Light Holdings, Inc. 401(k)
Retirement Savings Plan and the Duquesne Light Company 401(k) Retirement
Savings Plan for IBEW Represented Employees for 2004,

Audit of the Financial Statements of the Retirement Plan for Employees of
Duquesne Light Company and the Supplemental Retirement Plan for Non-
Represented Employees of Duquesne Light Company for 2004.

3

Audit of the Financial Statements of the Duquesne Light Holdings, Inc. and
subsidiaries and Duquesne Light Company and subsidiaries for 2005.

Audit of internal control over financial reporting for Duquesne Light Holdings.
inc. and subsidiaries and Duquesne Light Company and subsidiaries for 2005.



Attachment 11-D-12¢
Page 2 of 2

Duquesne Light Company
Third-Party Audit Reports Issued

List of Third-Party Tax Audit Reports

Internal Revenue Service
» Audit of Duquesne Light Holdings Inc. and Subsidiaries’ (including Duquesne
Light Company) Consolidated 1994 through 1997 Corporate Income Tax Returns

PA Dept. of Revenue
» Audit of Duquesne Light Company’s 1999 through 2002 Corporate Income /
Franchise Tax Returns
o Audit of Duquesne Light Company’s 2000 through 2002 Sales & Use Tax Returns

List of Third-Party Regulatory Audit Reports

Pennsylvania Public Utility Commission
» Bureau of Audits Report on the Local Consumer Education Program Audit for the
two years ended [2/31/03
e Bureau of Audits Report on the Competitive Transition Charge for the two years
ended 12/31/03

RETEC Group, Inc.
e Evaluation of CAP and Other Duquesne Light Universal Service Programs




DFR 1i-D-13
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Sponsor: Susan Betta

Regardless of whether a claim for negative or positive net salvage is made, attach an
exhibit showing gross salvage, cost of removal, third party reimbursements, if any, and
net salvage for the test year and 4 previous yvears.

Response:

Attachment 11-D-13 provides Duquesne Light Company’s claimed negative net salvage
provision.
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DUQUESNE LIGHT COMPANY
Negative Net Salvage
{Thousands of Dollars)
Cost of Gross Negative
12 Months Ending Removal Salvage Net Salvage
December 31, 2002 2,893 (1.307) 1,586
December 31, 2003 3,319 (43) 3,276
December 31, 2004 6,806 - 6,806
December 31, 2005 7,746 - 7.748
December 31, 2006 7410 - 7,410
Total for 5-year period 3 28,174 (1.350) $. 26,824
ending December 31, 2006
Five-year average $ 5,365
Negative Net Salvage Claim $ 5,365
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Sponsor: Mauro Macioce

Duquesne Light Company
Distribution Rate Case

DFR II-D-14 Debt Interest Used for Tax Calculations

Question

State the amount of debt interest utilized for test year income tax calculations, including
the amount so utilized which has been allocated from the debt interest of an affiliate, and
provide details of debt interest and allocation computations.

Response

Duquesne Light Company does not utilize any debi interest, which has been allocated
from the debt interest of an affiliate, in the computation of taxable income. In
determining the interest expense deduction to be used in the income tax calculations for
the tests year, Duquesne has used the interest synchronization method that has been
adopted by the Commission. The calculation of interest utilized for the income tax
calculations is set forth in DLC Exhibits 2 (Future) and 3 (Historic), Schedule D-18.

March 17, 2006
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Sponsor: Mauro Macioce

Duquesne Light Company
Distribution Rate Case

DFR II-D-15 Taxes Other Than Income

Question
Provide a schedule for the test year of Federal and Pennsylvania taxes other than income
taxes, per books, pro forma at present rates, and pro forma at proposed rates, including
the following categories:

a) Social security

b} Unemployment

c) Capital stock

d) Public utility

e) PUC assessment

f) Other property taxes

g} Any other appropriate categories

Response
Attachment [1-D-15 provides a schedule of taxes other than income.

March 17, 2006



DUQUESNE LIGHT COMPANY Attachment I1-D-15
Schedule of Taxes Other Than Income Page 1 of 1
Future Test Year Ended December 31, 2006

(% in Thousands)

T&D D Only D Only

Total Pro forma  Proforma  Pro forma

Amount per  at Present  at Present  at Proposed

Description Budget{(a.)  Rates(a.) Rates (b.)  Rates(c.)

a. Social Security 3,737 3,969 3,717 3,717
b. Federal Unemplyment Tax 46 49 69 69
¢. State Unemployment Tax 513 541 483 483
d. Capital Stock 2,300 2,300 1,840 1,840
e. Public Utility 1,335 1,335 1,068 1,068
f.  Other Property Taxes 293 293 234 234
g. Gross Receipts 41,020 40,461 16,697 25,175
h Other 660 681 586 586
49,904 49,629 24,694 33,172

0 (a.) DLC Exhibit 2 (Future) D-16

(b.} Jusidictional Seperation Study Exhibit No. {[LAC-2)
(¢.} DLC Exhibit 2 (Future) D-1
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Sponsor: Mauro Macioce

Duquesne Light Company
Distribution Rate Case

DFR IF-D-16 Taxable Income

(luestion

Submit a schedule showing the adjustments from taxable net income per books to taxable
net income pro forma under existing rates and pro forma under proposed rates, together
with an explanation of all normalizing adjustments. Submit detailed calculations

" supporting taxable income before State and Federal income taxes where the income tax is
subject to allocation due to operations in another state or due to operation of other taxable
utility or non-utility business, or by operating divisions or areas.

Response
Detailed calculations supporting taxable income of Duquesne Light Company are shown

in DLC Exhibit 2 (Future), Schedule D-18.

March 17, 2006
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Sponsor: Mauro Macioce

Duquesne Light Company
Distribution Rate Case

DFR II-D-17 Federal Tax Refunds

Question
Submit a schedule showing for the last five vears the income tax refunds, plus interest —
net of taxes, received from the Federal government due to prior years’ ¢laims.

Response .
Duguesne Light Company did not receive any income tax refunds from the Federal
government during the last five years,

March 17, 2006
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Sponsor: Mauro Macioce

Duquesne Light Company
Distribution Rate Case

DFR II-D-18 Schedule of Prepaid and Deferred Taxes

Question

Fumish a breakdown of major items comprising prepaid and deferred income tax charges
and other deferred income tax credits, reserves and associated reversals on liberalized
depreciation.

Response
Attachment I1-D-18 provides a breakdown of the major items comprising prepaid and

deferred income tax charges and other deferred income tax credits as reflected on the
Company’s balance sheet.

March 17, 2006



DUQUESNE LIGHT COMPANY

Schedule of Prepaid and Deferred Taxes
Future Test Year Ended December 31, 2006
(% in Thousands)

Accumulated Deferred Income Taxes (Account 190)
Vacation Pay
Benefits Reserve
Pension
Operations Reserve
Other Reserves
Warwick Mine Closing Costs
Stock Investments
Unamortized ITC
Bad Debts
Franchise & Other Taxes
Miscellaneous

Total Account 190

Accumulated Deferred Income Taxes (Account 282 and 283)

Other Property (Account 282)
Property Depreciation

Other {Account 283)
Property Depreciation
SFAS 109
Loss on Reacquired Debt
Other

Total Account 282 and 283

Attachment II-D-18

Current

249
726

Page | of 1

Non-Current

3514
26,744
11,137

5,009

9,911

2,004

2,714

4411

157

65,601

161,862

161,862

126,701
92,587
19,151
7,793

246,232

408,094
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Sponsor: Mauro Macioce

Duquesne Light Company
Distribution Rate Case

DFR II-D-19 Explanation of Tax Sharing Allocations

Question

Explain how the Federal corporate graduated tax rates have been reflected for rate case
purposes. If the Pennsylvania jurisdictional utility is part of a multi-corporate system,
explain how the tax savings are allocated to each member of the system.

Response
The Federal corporate graduated tax rates do not apply to (he consolidated group because
taxable income exceeds the graduated income tax allocations.

Dugquesne Light Holdings, Inc., the parent of the affiliated group, has chosen for book
purposes and all other purposes to allocate consolidated Federal income tax among all
companies based on net taxable income or loss and credits of each subsidiary on a
separate return basis.

March 17, 2006
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Sponsor: Mauro Macioce

Duquesne Light Company
Distribution Rate Case

DFR H-D-20 Costs of Removal

Question

Explain the treatment given to the costs of removal in the income tax calculation and the
basis for such treatment.

Response
Duquesne Light Company adheres to the treatment provided in section 1.167(a)-11(d)(3)

of the IRS regulations related to ADR property which provides: “The cost of
dismantling, demolishing, or removing an asset in the process of retirement from the
vintage account shall be treated as an expense deductible in the year paid or incurred, and
such costs shall not be subtracted from the depreciation reserve for the account.” This
applies to ADR property acquired after December 31, 1970.

For consistency, Duquesne Light requested and was granted permission from the IRS to
deduct as expense all removal costs applicable to property retired after December 31,
1971. This accounting change applied to all property retired after December 31, 1971,
regardless of when it was acquired or the method of depreciation used to recover the
expenditures. The Company has consistently followed this method of accounting on all
income tax returns filed since 1972.

March 17, 2006
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Sponsor: Mauro Macioce

Dugquesne Light Company
Distribution Rate Case

DFR II-D-21 Schedule of Tax Carryovers
Question

Show income tax loss/gain carryovers from previous years. Show loss/gain carryovers
by years of origin and amounts remaining by years at the beginning of the test year.

Response
Duquesne Light Company has no net operating loss carryovers as of the beginning of the
test year.

March [7, 2006
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Sponsor: Mauro Macioce

Duquesne Light Company
Distribution Rate Case

DFR II-D-22 Interest on CWIP

Question

State whether the company eliminates tax savings by the payment of actual interest on
construction work in progress not in the rate base claim. If response is affirmative:
a) Set forth amount of construction claimed in this tax savings reduction, and
explain the basis for this amount.
b) Explain the manner in which the debt portion of this construction is determined
for purposes of the deferral calculations.
c) State the interest rate used to determine the tax savings reduction, and stale
whether State taxes are increased to reflect the construction interest elimination.
d) Provide details of calculation to determine tax savings reduction, and state
whether State taxes are increased to reflect the construction interest elimination.

Response
The adjustment necessary to reflect the pro forma interest charges on measures of value

for the test year is provided in DLC Exhibit 2 (Future), Schedule D-18.

March 17, 2006



DFR II-D-23
Pape 1 of 2
Sponsor: Mauro Macioce

Duquesne Light Company
Distribution Rate Case

DFR I1-D-23 Section 1552 Tax Allocation

Question
Under section 1552 of the Internal Revenue Code (26 U.S.C.A. Section 1552} and 26

CFR 1.1552-1 (1983), if applicable, a parent company, in filing a consolidated income
tax return for the group, must choose one of four options by which it must allocate total
income tax liability of the group to the participating members to determine each
member’s tax liability to the Federal government:

a)
b)

c)

d)
€)

State what option the group has chosen.

Provide, in summary form, the amount of tax liability that has been allocated to
each of the participating members in the consolidated income tax return for the
test year and the most recent three years for which data is available.

Provide a schedule, in summary form, of contributions, which were determined on
the basis of separate return calculations, made by each participating member to
the tax liability indicated in the consoclidated group tax return. Provide total
amounts of actual payments to the tax depository for the tax year, as computed on
the basis of separate returns of members.

Provide the most recent annual income tax return for the group.

Provide details of the amount of the net operating losses of any member allocated
to the income tax returns of each member of the consolidated group for the test
year and the three most recent years for which data is available, together with a
summary of the actual tax payments for those years.

Provide details of the amount of negative income taxes, after all tax credits are
accounted for, of any member allocated to the income tax return of each of the
members of the consolidated group for the test year and the three most recent
years for which data is available, together with a summary of the actual tax
payments for those years.

Response

a)

Internal Revenue Code Section 1552 provides for an allocation of consolidated

income tax for “earnings and profits” purposes only. Duquesne Light Holdings,
Inc. (DLH) elected under option (a)(2) to allocate the tax liability of the group to
the members on the basis of the percentage of the total tax, which the tax of such
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member if computed on a separate return would bear to the total amount of the
taxes for all member of the group, so computed. DLH has chosen for book
purposes and all other purposes, to aliocate consolidated Federal income tax
among ail companies based on net taxable income or loss and credits of each
subsidiary on a separate return basis.

b) Attachment II-D-23 details the tax liability of each of the participating members
in the consolidated federal income tax return for 2003, 2004 and 2005.

c) DLH is the parent company of the Duquesne Light Holdings, Inc. and
Subsidiaries consolidated group that includes Dugquesne Light Company and
makes all necessary income tax payments to the Internal Revenue Service for the
net tax liability that is due for the consolidated group. DLH collects from
member companies that have a positive federal income tax allocation and pays
member companies that have a negative federal income tax allocation. The
amounts DLH receives from or pays each member company are the same amounts
as detailed in attachment I1-D-23.

d) The most recent Federal income tax return filed by the consolidated group, tax
year 2004, will be made available upon request and subject to the execution of a
scparate confidentiality agreement.

¢) Attachment [i-D-23 details actual payments made or that will be made to
members of the consolidated group with net operating losses.

f) Attachment II-D-23 details the actual payments made or that will be made to
members of the consolidated group with a net negative income 1ax allocation afier
credits.

March 17, 2006
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DUQUESNE LIGHT HOLDINGS AND SUBSIDIARIES

Attachment I1-D-23

Aljocation of Estimated Federal Income Tax Page ) of 3
Year Ended December 31, 2005
Taxable Tax Less Net
Income @ 35% Credits Tax Due

Duguesne Light Holdings, Inc. (33,268,270)  (11,643,895) (11,643,895)
AguaSource, Inc. (151,230} (52,931) (52,931)
DQE Financiat Corp. (1,076,930) (376,926) (376,926)
Mariner Investment Strategies, Inc. 33,566,140 11,748,149 11,748,149
Maasvlakte Corporation (7,411,071) (2,593,875) (2,593,875)
Alkmaar, Inc. (3,306,911) (1,157,419) (1,157,419)
Schiphol Corporation (663,890} (232,362) (232,362)
Diemen No. 33 Corp. (5,798,283) (2,029,399) {2,029,399)
Utrecht Company (1,154,427) (404,049) (404,049}
Diemen-Flevo Company {4.679) (1,638) {1,638)
Monticello Two Corporation (5,559} (1,946) (1,946)
Holyhead Corporation (6.337,663) (2,218,182) (2,218,182
Morthshore Affordable Housing, Inc. (1,030,311) {360,784) . {360,784)
Montauk Energy Capital, Inc. (4,440.236) {1,554,083) 13,950,828  (15,504,911)
LFG Capital, LLC 19,33 6,766 6,766
CBM Capital, LLC Q 0 4}
Duguesne Light Company 21,194,078 1,417,927 7,417,927
Monoghelz Light & Power Company (10,704,658) (3,746,630) (3,746,630
Oakridge Resources, Inc. (67,241} (23,534} (23,534)
DQU Il Funding Corporation 24,987,088 8,745,481 8,745,481
Monticello Corporation 4,312,964 1,509,537 1,509,537
Duquesne Power, Inc. (DE) 24,281,941 8,498,679 8,498,679
DES Corporate Services, Inc. {1,304,660) {631,631) (631,630
DES Operating Services, Inc. 15,220,299 5,327,105 5,327,103
DES Synfuels Operating Services, Inc. (1,435) (502) (502)
MT Energy, Inc. 510,340 178,619 178,619
Monmouth Energy, Inc. (3,969,832) (1,389,441 (1,389,441
MT Detroit, Inc. 18,032,304 6,311,306 6,311,306
DQE Power International, Inc. 0 0 0
DDQE Enterprises, inc. 71,836 27,243 27,243
In-Transition, [nc. (29,805) (10,432) (10,432)
Property Ventures, LTD. {299,406) {104,792} (104,792)
Allegheny Development Corporation (48,605) (17,012) (17,012)
JLK Technology, Inc. 0 0 o
DQE Enterprise Ventures, Inc. 0 1] 0
DQE Capital Corporation 383,367 134,178 134,178
Duquesne Energy Solutions, LLC 30,821,601 10,787,560 10,787,560
DQE Systems, Inc. 3,482,031 1,218711 1,218,711
DQE Systems Acquisitions Co. (659,146) {230,701) {230,701)
Clierrington Insurance, Ltd. (35,235) {12,332) (12,332)
Duquesne Light Energy, LLC 363,291 127,152 127,152
Hereford Contracting and Excavating, Inc. ] i 0
Total Consolidated 04,982,628 33,243,920 13,950,828 19,293,092




DUQUESNE LIGHT HOLDINGS AND SUBSIDIARIES

Attachment 1I-D-23

Allocation of Federal Income Tax Page 2 of 3
Year Ended December 31, 2004

Taxable Tax Less Net

Income @) 35% Credits Tax Due
Duquesne Light Holdings, Ine. (40,220,762) (14,077,267) (14,077,267}
AgquaSource, Inc. 1,752,752 613,463 613,463
DQE Financial Corp. (2,049,042) (717.165) (717,165)
Mariner Investment Strategies, Inc. 3,482 080 1,218,728 1,218,728
Maasvlakie Corporation (5,193,670) (1,817,783) (1,817,785)
Alkmaar, Inc. (2,596,433) (908,752) (908,752)
Schoiphol Corporation (739,204) (258,721) (258,721)
Diemen No. 33 Corp. (4,046,725} (1,416,355) {1,415,335)
Utrecht Company (1,110,690) (388,742) {388,742)
Diemen-Fleve Company (5,468) {1,914) {1,914)
‘Monticello Two Corporation 28,907,892 10,117,762 10,117,762
Holyhead Corporation (5,016,159) (1,755,656} (1,755,656)
Northshore Affordable Housing, Inc. (1,095,374) (383,381) (383,381)
Montauk Energy Capital, Inc. 16,807,890 5,882,762 15,016,224 (9,[33.4633
LFG Capital, LLC {113,783) (39,824) (39,324)
CBM Capital, LLC {1,500) (525) (525)
Duquesne Light Company 18,020,969 6,307,339 6,307,339
Monoghela Light & Power Company (7,030,527) (2,460,684) (2,460,684)
Oakridge Resources, Inc. 22,081 7,728 7,728
QU 11 Funding Corporation 31,463,612 11,012,264 11,042,264
Monticello Corporation 36,139,703 12,648,896 12,648,896
Duquesne Power, Inc. (DE) (97,748) (34,212) (34,212)
DES Corporate Services, Inc. 104,724 36,653 36,653
DES Operating Services, Inc. 1,443,251 505,138 505,138
DES Synfuels Operating Services, Inc, 79,210 27,724 27,724
MT Energy, Inc. 453,414 158,605 158,695
Monmouth Energy, Inc. (669,909) {234,468) 281,152 (515,620)
MT Detroit, Inc. 1,464,156 512,455 512,455
DQE Power International, Inc. 42,857 15,000 15,000
DQE Enterprises, Inc. (1,644,641) (575,624) {575,624)
In-Transition, Inc. (70,103) (24,536) {24,536)
Property Ventures, LTD. 1,182,526 413,884 413,884
Allegheny Development Corporation 494,643 173,125 173,125
JLK Technology, Inc. (2,493) 871) {873)
DQE Enterprise Ventures, Inc. 786 275 275
DQE Capital Corporation (912,684) (319,439) (319,439)
DQE Energy Solutions, LLC 32,493 447 11,372,706 11,372,706
DQE Systems, Inc. 2,375,089 832,681 832,681
Cherrington Insurance, Ltd. {136,900} {47,915} (47,915)
Duquesne Light Energy, LLC 15,859 5,551 5,551
Hereford Contracting and Excavating, Inc. {37,508} {13,128) (13,128)
Total Consolidated 103,959,614 36,385,865 15,297,376 21,088,489




DUQUESNE LIGHT HOLDINGS AND SUBSIDIARIES

Allocation of Federal Income Tax

Year Ended December 31, 2003

Duquesne Light Holdings, [nc.
AquaSource, Inc. and Subs

DQE Financial Corp.

Mariner Investment Strategies, Inc.
Maasvlakte Corporation

Alkmaar, Inc.

Schoiphol Corporation

Diemen No. 33 Corp,

Utrecht Company

Diemen-Flevo Company

Monticello Two Corporation
Holyhead Corporation

Northshore A ffordable Housing, knc.
Montauk Energy Capital, Inc.

LFG Capital, LLC

CBM Capital, LL.C

Duquesne Light Company
Monoghela Light & Power Company
QOakridge Resources, Inc.

DQU 1l Funding Corporation
Monticello Corporation

Duquesne Power, Inc. (DE)

DES Corporate Services, Inc.

DES Operating Services, Ine.

DES Synfuels Operating Services, inc.
MT Energy, Inc.

Monmouth Energy, Inc.

MT Detroit, Ine.

DQE Power International, Inc.

DQE Enterprises, Inc.

In-Transition, Inc.

Property Ventures, LTD.

Allegheny Development Corporation
JLK Technology, Inc.

DQE Enterprise Ventures, Inc.

DQE Capital Corporation

DQE Energy Services, LLC

DQE Systems, Inc.

Cherrington Insurance, Ltd.

Total Consolidated

Attachment II-D-23

Page 3 of 3
Taxable Tax Less Net
Income 35% Credits Tax Due
(40,474.822)  (14,166,1%8) (14,166,158)
(11,795,059) {4,128,271) (4,128,271)
{626,411) (219,244) (219,244)
3,114,862 1,000,237 1,090,237
(5,426,233) (1,899,182) (1,899,182)
(2,933,489) (1,026,721 {1,026,721)
(793,212) (277,624) (277,624}
{4,208,119) (1,472,842) (1,472,842)
(1,191,958) (417,185) {417,185)
(4,457 (1,560) (1,560)
2,325,533 813,937 813,937
(5,139.430) (1,798,801) (1,798,801}
{732,886) (256,510) {256,510)
(21,969,038} (7,689,163) 7,870,933 (15,560,096)
(43,366) (15,178) (15,178)
(100) (35) as)
61,729,844 21,605,445 21,605,445
(4,855,560) (1,699,446) (1,699,446)
1,367,709 478,698 478,698
32,930,057 11,525,520 11,525,520
41,899,138 14,664,698 14,664,698
(1,630) (571) (574
110,712 38,749 38,749
1,682,337 588,818 588,818
69,083 24,179 24,179
1,410,509 493,678 493,678
(727,304) (254,556) (254,556)
1,728,902 605,116 605,116
205,684 73,389 73,389
£2,012,447) (704,356) (704,356)
(426,677) {149,337 (149,337)
1,079,992 377,997 377,997
346,151 121,153 121,153
1,106 387 387
(7,484,138} {2,619,448) (2,619,448)
755 264 264
26,477,116 9,266,991 9,266,991
453,446 158,706 158,706
{222,813) (77,985) (77,985}
65,867,887 23,053,760 7,870,933 15,182,827




DFR 1I-D-24
Page 1 of 1
Sponsor: Mauro Macioce

Duquesne Light Company
Distribution Rate Case

DFR II-D-24 Deferred Taxes Related to Depreciation

QOuestion

Provide detailed computations by vintage year showing State and Federal deferred
income taxes resulting from the use of accelerated tax depreciation associated with post-
1969 public utility property, ADR rates, and accelerated tax depreciation associated with
post-1980 public utility property under the Accelerated Cost Recovery System (ACRS).

a) Reconcile and explain any differences in the base used to calculate Siate and
Federal deferred income taxes.

b) State whether tax depreciation is based on all rate base items claimed as of the
end of the test year, and whether it is the annual tax depreciation al the end of the
lest year.

¢) Reconcile differences between the deferred tax balance, as shown as a reduction
to rate base, and the deferred tax balance as shown on the balance sheet.

Response
See Attachment DFR [I-D-24a which provides detailed computations for the future test

year ended December 31, 2006 of Federal deferred income taxes by vintage year
resulting from the use of accelerated tax depreciation associated with post-1980 public
utility property under the Accelerated Cost Recovery System (ACRS), posi-1969 public
utility property, and differences in tax depreciation related to using class lives under the
ADR system versus tax depreciation using the guideline lives in effect prior to the ADR
system of depreciation.

a) Duquesne Light Company does not provide for any state deferred income taxes
associated with the use of accelerated tax depreciation.

b) Tax depreciation is not based on all rate base items claimed as of the end of the
test year. Certain assets that are included in rate base are fully depreciated for tax
purposes. Additionally, there are basis differences between book cost and tax cost
for which tax depreciation is not calculated. Tax depreciation claimed is the
annual tax depreciation projected at the end of the test year.

c) See Attachment DFR II-D-24b for a reconciliation between the deferred tax
balance, as shown as a reduction to rate base, and the deferred tax balance as
shown on the balance sheet.

March 17, 2006



DUQUESNE LIGHT COMPANY
Deferred Income Tax Calculation
Future Test Year Ended December 31, 2006

($ in Thousands)

Deferred Type: METHOD LIFE

Description

Vimage 1981
Distributton
Transmission
General

Subtotal-1981 Vintage

Vintage 1982
Distribution
Transmission
General
Subtotal-1982 Vintage

Vintage {983
Distribution
Transmission
General
Subiotal-1983 Vintage

Vimage 1984
Distribulion
Transmission
General
Subtotal-1984 Vintage

Vintage 1985
Distribution
Transmission
General
Subtotal-1985 Vintage

Vimage 1986
Distribution
Transmission
General
Subtotal-1986 Vintage

Vintage 1987
Distribution
Transmission
General
Subtotal-1987 Vintage

Vintape 1988
Distribution
Transmission
General
Subtotal-1988 Vintage

Vintage 1989
Distribution
Transmission
General
Subtotal-1989 Vimage

Vintage 1990
Distribution
Transmission
General
Subtotal- 1990 Vintage

Acceleraled
Federal Tax S/ Using Excess
Depreciatign Tax Basis Depreciation
| 560 (559)
t 370 (369)
0 72 (7D
2 1,002 (1,000)
1 1,136 (1,135)
0 239 (239
[0 169 (169)
1 1,544 (1,543)
1 675 (674)
2 58 {56)
0 181 {181)
3 914 (911}
2 649 (647)
0 121 (121}
0 43 43
2 813 (811)
1 767 (766)
0 140 (140)
0 115 (115)
1 1,022 (1,021)
2 917 (915)
1} i74 (174)
0 54 {34)
2 1,145 (1,143)
1,144 832 312
117 253 (136)
53 50 3
1,314 1,135 179
1,516 1,025 491
101 ! 100
5 10 (5)
1,622 1,036 586
1,808 1,029 779
35 84 49
126 75 51
1,969 1,188 781
2,032 1,220 812
127 68 59
160 107 53
2,319 1,395 924

Attachment 1I-D-24a

Page t of 6
Deferred
Federal [ncome
Rate Taxes
41% (227)
41% {150)
4% (30
407)
40% (453)
40% (95)
40% (68)
(616)
39% (264)
39% (22)
39% (70)
(356)
38% (247)
38% (46)
38% an
(310)
37% (284)
37% (52)
31% (43)
(379
36% {328)
36% (62}
36% (1N
{409)
35% [o
35% 47
35% !
64
35% 173
35% 35
35% {2}
206
35% 272
35% (an
35% 18
273
35% 284
35% 21
34% 18
323



Vintape 1991

Distribution

Transmission

General

Subtotal-1931 Vintage
Vintage 1992

Distribution

Transmission

General

Subtotal-1992 Vintage
Vintage 1993

Distribution

Transmission

Genera!

Subtotal-1993 Vintage
Vintage 1994

Distribution

Transmission

General

Subtotal-1994 Vintage
Vintage 1995

Distribulion

Transmission

General

Subtotal-1993 Vintage
Vintage 1996

Distribution

Transmission

General

Subtotal-1996 Vintage
Vintage 1997

Distribution

Transmission

General

Subtotal-1997 Vintage
Vintage 1998

Distribution

Transmission

General

Subtotal-1998 Vinlage
Vintage 1999

Distribution

Transmissien

General

Subtotal-1999 Vintage
Vintage 2000

Distribution

Transmission

Cereral

Subtotal-2000 Vintage
Vintape 2001

Distribution

Transmission

General

Subiotal-2001 Vinlage

2,303 1,324 975
175 106 69
234 195 39

2,712 1,625 1,087

2,296 1,320 976
728 410 218
337 351 {4

3,361 2,081 1,280

1811 1,057 754
233 13} 102
589 23 506

2,633 1,271 1,362

2,020 1,151 869

51 26 25
594 187 407

2,665 1,364 1,301

1,393 829 564
E30 74 36
183 68 115

1,706 871 735

1,518 853 665
434 249 185
306 142 164

2,258 1,244 1,014

1.806 1,004 802

1 0 1
281 252 29

2,088 1,256 832

805 564 244
29 17 12
154 23 [£2}]
988 812 176

1,604 892 712
227 124 03
160 403 (243}

1,991 1,419 572

2,943 1,508 1,435
229 116 H3
668 422 246

3,840 2,046 1,794

2,619 1,300 1,319
(53) (25) (28)
886 1,412 (526)

3,452 2,687 765

Attachment 11-D-24a

Page 2 of 6
35% 342
35% 24
35% 14
380
35% 341
35% 113
35% (5)
447
15% 264
35% 36
5% \77
477
315% 304
35% 9
35% 142
455
35% 197
35% 20
35% 40
257
35% 233
35% 65
35% 57
355
35% 281
0% 0
35% 10
291
35% 84
35% 4
35% 27)
&1
35% 249
35% 36
35% (86)
199
35% 502
35% 40
35% 86
628
35% 462
35% 19
5% (184)
268



Vintage 2002
Distribution
Transmission
General
Subtotal-2002 Vintage

Vintzge 2003
Distribution
Transmission
General
Subtotal-2003 Vintage

Vintage 2004
Distribution
Transmission
General
Subtotal-2004 Vintage

Vintage 2005
Distribution
Transmission
General
Subtotal-2005 Vinage

Yinlage 2004
Distribution
Transmission
General
Subtotal-2006 Vintage

Subtotals - METHOD LIFE

Distribution
Transmission
Gencral

Subtotals - METHOD LIFE

Deferred Type; POST 69 DDB/SL

Description

Vintage 1971
Distribution

Transmission
General

Subtotal-1971 Vintage

Vintage 1972
Distribution
Transmission
General
Subtotal-1972 Vintage

Vintage 1973
Distribution
Transmission
General
Subtotal-1973 Vintage

2,756 1,232 1,524
150 56 94
560 401 159

3,466 1,689 1,777

3,227 1.3 1,916
282 114 168

1,114 756 358

4,623 2,181 2,442

4,104 1,543 2,561

84 33 51

2,440 969 1,471

6,628 2,545 4,083

7,550 2,613 4,917

1,068 308 760

10,316 3,225 7,091
18,934 6,146 12,788

4,268 1,422 2,846

4,184 1,045 3,139

4,356 1,242 3,114

12,808 3,709 5,099

49,531 28,733 20,798

8,335 4,292 4,043

23,522 11,215 12,307

81,388 44 240 37,148

Double

Declining §/1. Using Excess

Balance Tax Basis Depreciation

3 0 3

a ] Q

2l 0 21

24 0 24

63 0 63

[ 0 6

8 0 g

77 1] 77

29 0 29

0 0 ]

6 0 6

35 L] 35

Attachment II-D-24a

Page 3 of 6
35% 534
5% 33
35% 56
623
35% 671
35% 59
35% 125
855
35% 897
35% 18
35% 515
1,430
35% 1,728
35% 265
35% 2,481
4,474
35% 996
35% 1,097
35% 1,091
3,184
7,121
1,372
4,281
12,774
Deferred
Federal Income
Rate Taxes
35% 1
0% 0
35% 7
8
35% 22
35% 2
35% 3
27
35% 1]
0% 0
35% 2
12



Vintage 1974

Distribution

Transmission

General

Subtotal-1974 Vintage
Vintage 1975

Distribution

Transmission

General

Subtotal-1975 Vintage
Vintage 1976

Distribution

Transmission

General

Sublotal-1976 Vintage
Yintage 1977

Distribution

Transmission

General

Subtotal- 1977 Vintage
Vinage 1878

Distribulion

Transmission

General

Subtotal-1978 Vintage
Vintage 1979

Distribulion

Transmission

General

Subtotal- 1979 Vintage
Vintage 1980

Distribution

Transmission

General

Subtotal-1980 Vinlage

Subtotals - POST 69 DDB/SL
Distribution
Transmission
General
Subtotals - POST 69 DDB/SL

I8 0 18

[ 0 &

14 0 14

38 0 38

335 312 23
27 39 (12

3 ¢ 3

365 351 14

3 0 3
237 332 (95)

2 g 2
242 332 {90)
603 879 (276}

2 0 2

34 238 6
639 207 (268)
738 1,048 31
& 3t (25}

14 0 14
758 1,079 (321)
681 894 213
1,552 2,258 (706)

2 0 2
2,235 3,152 ($17)
675 975 (300}
312 472 (16

2% 0 26
1,813 1,447 {434)
3,148 4,108 (960)
2,148 3132 (984)

130 28 102
5,426 7,268 {1,842}

Attachment Hi-D-24a

Page 4 of 6
35% 6
35% 2
35% 5
13
17% 4
4% (5)
35% I
0
35% |
4% (12}
35% !
(40)
38% (104)
35% ]
35% 2
(161)
28% (86)
28% N
35% 5
(38)
50% (106)
43% (305)
35% 1
(410}
19% (116)
39% (62)
34% 9
(169}
(367
(415}
35

(147)



Attachment 11-D-24a

Page 5 of 6
Deferred Type: LIFE VINT 1971-1977
Accelerated Double Deferred
Federal Tax Declining Excess Federal Income
Deseriplion Depreciation Balance Depregiation Rate Taxes
Vintage 197]
Distribution 3 3 V] 0% o
Transmission 1] 0 0 0% 0
General 21 21 0 0% ]
Subtotal-1971 Vintage 24 24 1] 4]
Vintage 1972
Distribution 63 63 0 0% 0
‘Transmission, 3 6 Q 0% 0
Generai 8 8 0 0% 0
Subtotal-1972 Vintage 77 77 0 0
Vintage 1973
Distribution .29 29 Q 0% 0
Transmission 4] 0 1] 0% o
General 6 6 0 0% 0
Subtotal-1973 Vintage 35 35 0 0
Vinlage 1974
Distribution 18 18 ] 0% 4]
Transmission 6 6 0 0% 0
General 14 14 0 0% [i]
Subtotal-1974 Vintage 38 38 0 0
Vintage 1975
Distributicn 126 330 {204) 35% (2D
Transmission 12 26 (14) 35% (3)
General 3 3 0 0% 0
Subtotal-1975 Vintage 141 359 (218) {76
Vintage 1976
Distribution 3 3 [ 0% 0
Transmission 12 227 {213) 35% (75)
General 2 2 0 0% 0
Subtetal-1976 Vintage 17 232 {215) (75)
Viatape 1977
Distribution 10 587 (570 35% (202)
Trapsmigsion 2) 3 {3) 36% (2)
General 11 33 (22) 34% (7
Subtotal-1%77 Vintage 19 623 (604) 2in
Sublotals - LIFE VINT 71177
Distribution 252 1,033 {781} (274)
Trausmission 34 268 (234) (82)
General 65 87 {22) (7}

Subtotals - LYFE VINT "71-'77 351 1,388 (1,037} (383)




Accelcrated Double
Federal Tax Declining Excess
Depreciation Balance Depreciation
Deferred Type: LIFE VINT 1978
Distribution 31 724 697
Transmission 6 6 0
General 14 14 0
Subtotals - LIFE VINT 1978 51 744 {693)
Deferred Type: LIFE VINT 1979
Distribution 168 659 (491}
Transmission 16 1,539 (1.523)
General 2 2 0
Subtotals - LIFE VINT 1979 186 2,200 {2,014}
Deferred Type: LIFE VINT 1980
Distribution 5 665 (660}
Transmission 16 306 (250)
Ceneral 25 25 0
Subtotals - LIFE VINT 1980 46 996 {950)
TOTALS
Diswibution 53,136 15922 17,244
Transmission 10,555 9,543 1,012
General 23,758 11,371 12,387
TOTALS 87,449 56,836 30,613

Attachment II-D-24a

Rate

22%
0%
0%

38%
38%
0%

35%
34%
0%

Page 6 of 6

Deferred
Federal Income
Taxes

(152}
[
0

(152)

(189)
(586)

£775)

(228)
(100)

(328)

5914
189
4,309
10412



DUQUESNE LIGHT COMPANY
Reconciliation of Deferred Taxes

Future Test Year Ended December 31, 2006
(3 inr Thousands)

Property related deferred taxes as shown as a reduction to rate base

Reconciling Items

1} Deferred taxes related to contributions in aid of construction included
in the balance sheet but excluded from the rate case:

2) Staight-line depreciation elected for 2003 and 2004 vintages on the balance sheet
versus accelerated depreciation used in rate case:
Deferred taxes related to S/L. dep election for '03/'04 vintages - balance sheet
Deferred taxes related to accelerated dep for '03/'04 vintages - rate case

*roperty related deferred taxes as shown on the balance sheet

Attachment II-D-24b
Page 1 of 1

166,564

1,632

1,637
7,971
{6,334)

161,862



DFR II-D-25
Page 1 of 1
Sponsor: Mauro Macioce

Duquesne Light Company
Distribution Rate Case

DFR II-D-25 Investment Tax Credits

Question

Submit a schedule showing a breakdown of accumulated and unamortized investment tax
credits, by vintage year and percentage rate, together with calculations supporting the
amortized amount claimed as a reduction to pro forma income taxes. Provide details of
methods used to write-off the unamortized balances.

Response
Please see Attachment II-D-25 for a breakdown of accumulated and unamortized

investment tax credits by percentage rate and by transmission property, distribution
property and general plant. The Company no longer tracks the unamortized investment
tax credit by vintage. Under the provisions of the Revenue Act of 1971, Duquesne
elected to treat the ITC in rate proceedings by reducing taxes over the life of the property
and not deducting the accumulated amount of the credit from the rate base. As a result,
the ITC amounts are restored through reductions to the income tax provision, ratably,
over a period of years that is equivalent to the useful life of the property that produced it.
These reductions are shown on DLC Exhibit 2 (Future), Schedule D-18.

March 17, 2006



Description

Transmission Property.
4% Property
10% Property

Total Transmission

Distribution Property.
4% Property
10% Property

Total Distribution
General Plant.

4% Property
10% Property

Total General Plant

Totals

Duquesne Light Company
Distribution Rate Case

Accumulated

Attachment |1-D-25
Page 1 0of 1

Accumulated

@ 2006 ITC @
12131105 Amortization 12/31/06
1,553,968 {308,293) 1,245,675
1,653,968 {308,293) 1,245,675
5,921,609 {1,065,943) 4,855,666
5,921,609 {1,065,943) 4,855,666
520,313 {80,456) 439,857
520,313 (80,456) 439,857
7,995,890 {1,454,682) 6,541,198




DFR 1i-D-26
Page 1 of |
Sponsor: Susan Betta

Explain in detail by statement or exhibit the appropriateness of claiming any additional
items, not otherwise specifically explained and supported in the statement of operating
income.

Response:

An explanation of Duquesne Light Company’s claim for any additional operating income
items is set forth in Section D of DLC Exhibit 2 (Future).



-D-27
Page 1 of 1
L.A.Crowley

.27. If the utility’'s operations include non-jurisdictional activities, provide

A27.

a schedule which demonsirates the manner in which rate base and
operatling income date have been adjusted to develop the
jurisdictional test year claim.

Total system measures of value and components of operating
income have been allocated between the Total Company and
PUC jurisdictions and the proposed revenue increase has been
determined on a PUC jurisdictional basis only. See Testimony and
Exhibits of Company witness Larry Crowley, Statement No. 9.
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Supply a copy of any budget utilized as a basis for any test year claim, and
explain the utility’s budgeting process.

Attachment DFR-II-E-1 is a summary of the operating budget utilized as the basis
for the Duquesne Light Company’s future test year claim. An explanation of the

Company’s budgeting process is contained in the Direct Testimony of
Susan Betta.
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Supply summaries of the utility’s projected operating and capital budgets for the 2
calendar years following the end of the test vear.

Attachment DFR-1I-E-2a provides the Company’s projecled operating budget for
2007 and 2008. Attachment DFR-II-E-2b provides the Company’s capital budget
for 2007 and 2008.



Operating Revenue

Operating expenses:
Fuel and Purchased Power
Other Operating
Taxes Other than Income
Depreciation and Amortization
Income Tax Expense

Total Operating Expenses
Gperating income

OTHER INCOME AND DEDUCTIONS
Other Income/(Expense)

Taxes on Other Incomel(Expense}
Other Income/(Expense), net

Interest Expense

Equity in Subsidiary Earnings
Net Income

Attachment [I-E-2a

Page ! of |
DUQUESHNE LIGHT COMPANY
Prejected Operating Budget (a)
For the Years Ended December 31,
(Thousands of Dollars)
2007 2008

737,190 760,462

374,182 390,951

156,007 159.014

50,210 50,816

81,078 79,677

11,484 11,934

572,961 692,392

64,229 68,070
125 (237)
{99 (855}

224 618

44,536 47,741

220 220

20,137 21,167

{a) Does not include any effect of this rate filing.
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DUQUESNE LIGHT COMPANY
Projected Capital Budget
For the Years Ended December 31,
{$ Thousands)
Budget Category 2007 2008
Restoration of Service $ 18,000 % 16,000
Customer Commitment 19,000 19,000
System Improvement 109,000 66,000
Facilities 7,000 3,000
Vehicles 5,000 4,000
Information Technology 2,000 2,000
Total $ 160,000 $ 110,000

1

' I

Note: The above amounts do not include the capital that would be required to fund a
large City of Pittsburgh substation project that is currently being cvaluated.




