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C/AEC/) 092284
{28/AEC/2)

BASIC AGREEMENT

THIS BASIC AGREEMENT 18 hereby made as of this lst day of
August, 1984, by and among ARLINGTON COUNTY, VIRGINIA (the
*County™), MAY CENTERS, INC,, a corporation organized and exist-
ing under the laws of the State of Missouri (the “Company"}, THE
MAY DEPARTMENT STORES COMPANY, a corporation organized and exist-
ing under the laws of the State of New York ("MDS"), and BALLSTON
COMMON ASSOCIATES, L.P., a Delaware limited partnership (the
“partnership”).

RECITALS:

A, MDS owns Parkington Shopping Center (the “"Center®)
which contains approximately 585,078 square feet of land, ap~
proximately 505,832 square feet of ygross retail building area,
and a £ive level parking garage contalining space for approxi-
mately 1,650 automouiles (the "Existing Garage®™), The Center is
situated within the County, is generally boundesd by Glebe Road,
Wilson Boulevard, and North Randolph Street, and is more partic-
ularly described by metes and bounds on Exhibit A.

B. MDS operatus and will remodel a department store in the
Center through the llacht Co., division, ’

C. The Company, which is a wholly owned subsidiary of MDS,
operates all of the tuwnter, other than the Hecht Co, store,

D. The Company and Ballston Development Corporation, an
Ohio corporation, have entered Llnto the Partnership for the pur-

pose of owning and redeveloping the Center, other than the Hecht
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Ca. store, the Existing Garage, and the Point Office Building (as

e

defined in Paragraph F{i} herein). The Company has the right to
develop the Pofnt Office Building.

E. The Partnership proposes to redevelop the Center as a
mix of approximately 775,000 square feet of gross retail building
area and approximately 850,000 square feet of gross office bulld-

{ng area, The County plans to purchase the Existing Garage and

an oxpansion thersof (the "Expansion®)}, to accomodate approxi- ]

mately 2,900 auvtomoblle parking spaces which collectively consti-

tute the "Parking Garage." The redeveloped Centsr, tc be known
a8 Ballston Common, is hereinafer referred to as the "Project.”
F. It 18 intanded that the Project be redeveloped in three
phases, as followss
(1) Phaso I will conslat of (i) a thras level enclosed
mall retail center contalning approxlmately 220,000 square feet
} of net rentable area, a new anchor store of approximately 120,000
square feat, and approximately 25,000 square feet of office space
in the basement of the mall, (ii) a remodeled Hecht Co, store
containing approximately 150,000 square feet of retail space in
the first three floors, and approximately 125,000 square feet of
office space in the basement, floor four and floor five of the
store, {(ili) an office building (*wWilson Office Building") con-
- taining approximately 178,000 square feet, and (iv) the Parking
Garcage,
t{2) A future phase will be an office building {"Point
Office Building") situated at the intersection of Glebe Road and

Wilson Boulevard containing approximately 368,000 sqguare feet of
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office space plus approximately 44,000 square feat of net rent-
able retall space.

{3} Another future phase i{s a potential development
situated along Glebe Road containing approximately 145,000 square

feet of office space and approximately 103,000 sqguare feet of net

rentable retail space to be added to the Center,

Nothing contained in this Paragraph F shall in any manner
constitute an Amendment of the Site Plan Approval for the Pro~
ject, which Site Plan Approval contalns the limitations on the
floor areas parmitted to be constructed.

G. The Partnership will proceed with the redevelopment of
the Center 1f the County does the following work. The County is
willing to acgulre certain rights-of-way necessary for publlc
transporctation improvements, to construct the required Offsite
Improvements {as defined in Paragraph 6(a) hereof), to acquire
the renovated Existing Garage, Lo construct, or te have con-
gtructed the Expansion Into & public parking garage, and to per-
form or to have performed certain other construction, but only In
accord with the terms and conditions sat forth in this Basic
Ayreement and the Parking Garage Agreement.

THEREFORE, in conslderation of the mutual agreements ex-
pressed herein and of other good and valuable consideration, the
parties hereto do lreby contract, covenant, and agree as
follows:

1. {a) ©On the Substantial Completion Date as defined in

the Ground Lease, MBS will convey to the County the renovated
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jmprovements of the Existing Garage in accordance with a certain
gale agreement dated as of August 1, 1984 {the "Sale Agreemant").
F' {b) The Company and the County will snter intc a
nparking Carage Agreement" which will provide for the construce-

] tion of the Expansion. The Expansion will include (i) the addi-~

tion of two levels of parking and (ii) the construction of seven
: lavels of deck parking and a ramp helix on an area adjacent to
¥ the Existing Garage.

{c} The Partnerahip will provide for the conetruction
of its portion of a pedestrian bridge all in accordance with a
design mutually appreved by the Partnership and the County, and
all in accordance with the Site Plan Approval for the Project.
The Partnership will design the central mall count in such a
fashicon as to provide for the support of the bridge across Wilson
Boulevard. The bridge will be so located as to be compatible
with the design of the Project. 1If required by the County and if
the County has obtained or made provision for the funding of the
remainder of the bridges not funded by the Partnership, the Part-
nership will pay cne-half the cost of the design and construction
of the bridge across the Wilsen Boulevard right-of-way and all
coBts of design and construction of the supperts for the bridge
on the Projact site; provided, however, that this obligation of
the Partnership shall expire on July 9, 1993. In the event that
federal or other governmental sources (excluding Arlington
County} of funds are made available to provide for the cost of con-
structing the bridge across Wilson Boulevard, then any such funds

80 obtained shall bs used to reduce the obligation of the Part-

.

—
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nership and County to build the bridge across Wilson Boulevard
under this Paragraph 2({c) on an squal basis,

2, MDE8 and the County have entered into a lease, dated as
of August 1, 1984 {the "Ground Lease"), by the terms of which MDS
leased to the County the land underlying the Parking Garage. MDS
and the County have also entered into a lease (the "Polint Lease")
by the terms of which MDS has leased to the County certain land -
located at the intersection of Glebe Road and Wilson Boulevard.

. (a) All.expenses of the Expanslon will be paid by the
County from the proceeds of the sale of $22,300,000 variahle Rate
Demand Revenue Bonds (Ballston Public Parking Project) (the
“ponds®) to the extent provided in Section 4 {a} of the Parking
Garage Agreement.

{b) The Bonds ocutstanding at any one time shall not
exceed Twenty-Five Milllion bDollars (525,000,000) and the term of
the Revenue Bonds and all refundings and renewals shall not ex-
ceed thirty three {33) years, lncluding the construction period.

(¢} Neither MD3S nor the Company nor the Partnership
shall have any responslbility for the payment of any principal or
interest or expenses of issue of the Bonds,

(¢) The Bonds may be secured by the County by a first
deed of trust on the intecest of the County in the Parking Garage
and the leasehold estate of the County in the underlying land.

(e)l The Ponds will be sold at a time specified pur-
suant to Paragraph ¢ of the Parking Garage Agreement.

4, MDS will reserve the right, without having any obliga-

tion, for itself, the Company or the Partnership, to add a maxi-
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mum of one level of parking to the Parking Garage at any time
during the term of the Ground lsase. If built, this additleonal I
level of parking will be in addition to the parking to be con-
structed as a part of Phase I of the Project. 1f MDS or its
designes{s} adds this level of parking to ths Parking Garage then !
such aeighth level will be owned by MDS or i{ts designee and the
party 8o adding the parking will do so at {ts sole expense and
will be entitled to recelve revenues from the eighth level of the
Parking Garage, as set forth {n Paragraph 17 of the Parking
Garage Agreement.

S. The County will acquire, by condemnation if necessary,
either directly or through another condemning authority, any in-
terests in land necessary for street and sidewalk rights of way

and to permit the construction and operation of the Parking

Garage to the extent of the County's authority or that of any

other condemning authority that consents to be involved.

6. {(a) The County will construct all improvements which
lie outside of the face of the builldings constituting the
Project, necessary fur the construction of the Project, such im-
provements being more particularly identified on Exhibits B-1,
B-2, B-3 and B~4 (the "Offsite Improvements"). Although this
obligation is subject to the appropristion of funds by the
County, the County intends to construct the Offsite Improve- *
ments, Offsite Imprnvements shall mean (i) the planning, design,
and engineering of all Improvements outside of the face of the
buildings conatituting the Project (except as provided in Para-

graph 6{c) hereof), {L1) the widenlng of Glebe Road on itz north-
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as the Park Area contlnues to be used as a staging area. Within
180 days after the date of this Basic Agreement, the Partnership
ghall prepare MEEEXKEXY plans for the constructlon of a public
park in the Park Area, and shall submit such ¥UHEBKEEY plans to
the County for lts approval, which shall not be unreasonably
withheld or delayed, After the Partnership has ceased the use of
the Park Area as a atsging area, the Partnecship shall construct
a public park in accordance with schemati¢ plans approved by the

County, and Ln accordance with any further design development

plans and specifications prepared by the County and submitted to
the Partnership and MDS for their approval, which will not be
unreasonably withheld or delayed. Promptly after completion of
the publiec park, the County will reimburse the Partnership for
the cost of such construction, excluding the cost of design (ex-
%ﬂ cept as provided in Paragraph 8({b} herein). 1In the event that
: the cost of constructing the public park is less than $200,000,
then the difference (the “Excess Funds") between such cost and
$200,000 shall be applied in the fallowing order of priority:

fEeeee Lt bUETHIeRe b paed ) ool dwadl besirsbatpadihonsesd.
TAAAAYAAR XX KK KRR R LXK AXXAANRRAXK AKX RANAAIRH L AKX RREX AR XK ARKR XX
KEAKMMXEHNKNEXRAXKT M XEXLAY MY

{a} The County shall reimburse the Partnership for the
cost of the schematic design of the public park.

{b) Aay portion of the Excess Funds remaining after

the payments described in Paragraphs B{a) and 8{b), shall be paid

by the County to the Partnership to reimburse the Partnership for

the cost of construction of any improvements outside of building

10
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pefault hereunder, and the cbligation may be enforced in whole or
in part by one or more of the following remedies:

fa} perform for the defaulting party and be immedi-
ately reimbursed by the defaulting party for the cost of perfor-
mance; provided that {f the County is the defaulting party, the
cost of performance shall be reimbursed solely from Available
sources, or

{b) obtain specific performance by the defaulting
party of the obligstion; provided that if the County is the de-
faulting party, the cost of performance shall be reimbursed
solely from Available Sources, or

(c) terminate this Basic Agreement if the default is
the failure to lssue the Bonds within the time period specified
in Paragraph 2 of the Parking Garage Agreement, to purchase the
renovated Existing Garage or to rencvate or construct the addi-
tion to the Existing Garage, or

(d) L€ the County is the defaulting party, terminate
the Ground Lease, after notice and the expiration of applicable

grace periods as provided therein, or
(e) Lf the default is under Paragraph 16 of this Basic

Agreement, the County may terminate this Basic Agreement but conly
if cthe fallure relatces to the construction of either (i) the
three level enclosed mall retail center containing approximately
220,000 square fent f net rentable area or ({{) both the naw

anchor store of approximately 120,000 square feet and the Wilson

Office Bufilding.

12
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In the event that this Basic Agreemant is terminated for

failure to issue the Bonds within the time period specified in
paragraph 2 of the Parking Garage Agreement, to purchase the
renovated Existing Garage by the Partnership or to perform the
rencvations or conatructlon of the additions to the Bxisting
Garage, then the County, at the reguest of the Partnership or
MD5, will advertise on the motion of the County Board outside the
normal hearing dates for consideration of rezoning the entire
Froject slte from C-0-2.5 to C-3,

In the event that any party shall not make any monetary pay-
ment within thirty days after delivery of written notice (not-
withstanding that no Event of Default shall occur until 300 days
after delivery of written notice) such payment shall constitute a
loan by the party advancling such funds to the defaulting party
which shall be repayabls, solely from Avallable Sources, with
interest from the date that the amount was cepayable to the non-
defaulting pacty at the rate of eight percent (B%) per annum if
such interest ie exempt from Federal income taxes and at the
*base” rate of Citibank, N.A. (as adjusted from tlme to time) if
such {nterest is not exempt from Federal income taxes.

If the County has given the other parties written notice of
the name and address of the beneficiary of the deed of trust
which secures the Ronds, then when'delivering any notice of the
default to the County, the nondefaulting party shall deliver a
copy of such notlce to the beneficiary of the deed of trust which
secures the Bonds, If the benefictary of the deed of trust which

Becures the Bonds givus to the nondefaulting parties, written

12
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Lq.noticﬂ' on or before the date when such failure would become an
gvent of Default, of the intention of the beneficiary of the deed
of trust which secures tha Bonds to cure any default of County,
thet the ﬁondefaultinq party shall not have the right to exercise
any remedy other than self help unless the failure is not cured
by the beneficlary of the deed of trust which sacuras tha Bonds
during the thirty day period following the date of tha Event of
pDefault.

In the event of any nonmonetary default or in the event that
any party fails to make any payment dues to any person or entity,
then any nondefaulting party may at its option, at any time after
thirty days' written notice to the defaulting party (or such
shorter period of time &5 may be reasonable under the circum-
stances in the event of an emergancy) cure the default by payment
or performance. Such payment or performance shall constitute a
loan by the nondefaulting party to the defaulting party and shall
thereafter be treated in the same manner as set forth above for

repayment, solely from Available Sources, after a monetary

default.
12. Notwithstanding any other provisions of thia Basic
TI Agreement, all of the County's obligations shall be satisfied
' solely from gross revenues from the Parking Garage, the proceeds
of the Bends and amounts which the County er its successors may :
elect, in its sole discretion, to make available for the purpose
of performing any cbligations under this Basic Agreement (collec-

1 tively the "Available Sources"). However, if the County fails to

Perform its material obligations under this Basic Agreement

within the time periods set forth in Section 11, whether or not

-l
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the £ailure to perform' is due to the lack of funds from Available
gources, such failure to perform shall nevertheless constitute a
default under thia Basic Agreement.

13, By the execution of this Basic Agreement, the County
hereby acknowledges and, as a contracting party, does not object
to the fact that the Company, the Pirtnership. and MDS are devel-
oping other portlons of the Projeet for thelr own acceunt,

14, 1In the event that any party hereto shall be delayed,
hindered in, or prevented from the performance of any obligation
hereunder by reason of strikes, lock-outs, or cother labor dis-
putes; inabflity to procure materials, failure of power; riots,
insurrection, or war; the act, Eallure to act, or default of any
other party; the inability to obtain necessary permits or other

necessary governmentsl approvals due to existing or Euture laws,

cregulations; or orders; or other reason beyond the control of

such party (an "Unavoidable Delay™), then performance of such
obligation ?hall he excused for the period of the Unavoidable
Pelay and the psriod for the performance of any such obligation
shall be extended for a period equivalent tc the peried of such
Unavoidable Delay; provided, however, that no such period of ex~
tended performance shall exceed one year.

15. No action taken by the County or the Company shall bind
the other or its Lnterest in the Existing Garasge or the Parking
Garage., Neither ths County, the Partnership, nor the Company
shall act as agent for the other and no party hereto will be
bound by the actions of tha other except as expressly permitted

by the the provisions of thls Raslic Agreement.

15
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16. Provided that the County has performed all of its ob-

ligations contained herein and under the Parking Garage Agree-
ment, MDS, the Company, and the Partnership shall each use dilé-
gent effoéta to cause the portion of Phase I set forth in para-
graph F(1) of the Recitals hereof for which it is responsible to
be open during the Spring of 1986; but nothing contained in this
parsgraph shall in any manner make a party responsible for the
performance of any obligation of any other party.

17. The term of this Basic Agreement will begin on the data
of its execution and will end upon the expiration of the term of
the Ground Lease unless sooner terminated pursuant to the provi-
sions of this Basic Agreement.

18. This Basic Agrsement shall be construed in accord with
the laws of or applicable toc the Commonwealth of Virginia.

19. This Basic Agreement shall be binding upon and inure to
the benefit of the parties hereto and their respective successors
and assigns; provided, however, no party shall have the right teo
assign its interest in this Basic Agreement except as expressly
provided herein. The Company, MDS and the Partnership shall each
have the right to transfer its interest under this Basic
Agreement to any person or entity, and upon any such permitted
transfer, the transferring party will be released from all
obligations set forth in this Basic Agreement, except only those
obligations, if any, which may have accrued prior to the date of
any such transfer; provided, however, that this Paragraph 19
shall not in any way affect any limitation on such éartiss'

transfer rights as may be set forth in other agreements with the

=16=
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ctounty. This Basic Agreement and the County's rights hereunder
ghall be asslgnable only to a governmental entity and only Lf the
result of such transfer will not make the interest on the Bonds
subject to federal income tax; provided, however, that a transfer
of the County's interest to a lender as a result of a foreclosure
of the lien of the deed of trust executed in accordance with the
acgquisition and construction of the Parking Garage, or as a re-
sult of a deed in lieu of foreclosure, and the Eirst transfer
thereaEter by the lender shall be deemed to be permitted trans-
fers.

20, All exhlbits refersnced in this Basic Agreement are to
be attached hereto and by this reference are incorporated herein
and made a part hereck,

IN WITNESS WHEREOF, the partles hsreto have executed this

Basic Agreement the date first above written.

ATTEST: MAY CENTE
Byl S
Alan Charigon
Y airman
ASSISTANT SECRETAR ARLINGTON COUNTY, VIRGINIA
By: ,/1;214$7w4>’1#4~4—~‘_;
‘ w
ATTEST: THE MAY DEPARTMENT STORES COMPANY
3 dy e By1 _bL_——\AAT’»ﬂ O
Tlan Tharlssan Bedax' A, e
ASSISTANT SECRETARY EXCCUTIVE VICE PRESIDENT
17
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BALLSTON COMMON ASSOCIATES, L.P.

By: Ballston Development Corporation;
gengral partper

Ry '

§

i

{

{
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i

¢
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S5TATE OF OHID }
) &s8.
COUNTY OF CUYAHOGA )

On thqué_-i‘(day of September, 1984, before me, a Notary
ic duly 2ofhorized in and for said County in the State

the foregoing instrument, sald corporation being knownlto me to
be the General Partnar of Ballston Common Associates, L.P., the
1imited partnership that executed the within Instrument, and
acknowledged that as such officers, being authorized so to do,
they executed the foregoing Instrument on behalf of said corpora-
tion by subscribing the name of such corporatlon by themselves as
such of ficers as thelr free and voluntary act, and ae the free
and voluntary act of sald corporation, for the uses and purposes
therein set forth,

IN WITNESS WHEREOF, I have hersunto set my hand and officisal
geal.

No Y Pu [=]

CLIFFORD GLEHN SAVREN. Attarnay At Liw
My Commission Expires: Notary Public - Sata of Ohe
My comumussion hag no expiration defe
Eecton WIDIR.C.
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STATE OF MISSOURI }
} 88
¢ITY OF ST. LOUIS )

on this agjkﬂ'ay of September, 1984, before me, the under-
signed, Notary qu”.c in Er?id for the said City and State, per-
sonally appeared llizm ; frafstrom . known to me to ba the
Chairman and Eﬂﬁ %“’fﬂm known to me to be the
wsmﬁﬂ_fﬁ_ﬁm&mﬁ MAY ' .1 the corporation that executed
the within Instrument, known to me to be the persons who executed
the within Instrument, on behalf of the corporation hersin named, l

and acknowledged to me that such corporation executed the within
instrument pursuant to its by-laws or a resolution of its board
of directors.

WITNESS my hand and official seal the day and year in this !
certificate Eirst above written. ‘

Eota}y Pugllc in anci for said

}
City and State i
iy

MICHELLE K, pavis
NOTARY PUBLIL, sTATE OF M’SSQUR)
MY COMM SSION ExP:REs 2712189
CITY OF ST. Lows 13

My Commission Expiress

{SEAL)
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STATE OF MISSOURI )
) 88
cITY OF BT. LOUIS H

on thiséi&{ffﬁay of September, 1984, before me, the under-
signed, a Notary Publ!c EP aqd For the said City and State, per=~
gonally appeared - , known to me to be the

gXECUTLVE VICE mz:smm!?m Charleon known to me to ba the
‘55' frRF THE MAY DEPARTMENT STORES COMPANY, the corpora-

tion that executed the within Instrument, known to me to ba the
persons who executed the within Instrument, on behalf of the cor-
poration herein named, and acknowledged to me that such corpora-
tlon exacuted the within Instrument pursuant to its by-lawas or a
resolution of its board of directors.

WITNESS my hand and official seal the day and year in this
certiflcate first above written.

Notary Public {n and for said
City and State

My Commisslon Explres: MICHELLE K. DAVIS
NOTARY PUBLIC. sTATE OF MISSOUR!

. MY COMM:SSION EXPIRES 2n2/88
(SEAL] CITY OF ST. LOUIS
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The undersigned Notary Public in and, for the jurisdiction
aforesaid hereby certifies that .
whose nane as County Manager of the County of Arlington, Virginia

is signed to the foregoing Instrument, :acknowledged the sama
pefore ma in my jurladiction aforasaid,

Given under my hand this g&f*a.y of September, 1984.

€D Yo

Notary Public

F« SEBGRDIINECE VRO §
- DISTRICT OF COLUMBIA

My Commisaion Expires:

Al
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EXHIBIT A

Beginning at a point on the Westerly R/W line of North
pandolph Straet marking the Northeasterly corner of Lot 1,
glebewood Terrace) thence departing from the road and running
with the boundary lines of lots 1 thru 4 N 47° 33" 25° W, 125,70
fest and § 44* 22' 22" W, 83,54 teet to a point on the
Northwesterly R/W line of N. Glebe Road; thence with the
Northeasterly R/W line of Glebe Road the following courses: N
47° 31' 28" W, 1,216.44 feet; with a curve to the right whose
padius 18 166,00 feet (whose chord is N 42° 05' 56" W, 31,39
feat) an arc distance of 31.44 fest and with a curve to the right
whose radius is 23.00 feet (whose chord is N 21° 02' 02" E, 38.8%
feet) an arc distance of 46,33 feet to a point in the Southerly
R/W line of Wilscn Boulevard; thence with the Southerly R/W line
of Wilson Boulevard the folliowing courses: with a curve to the
right whose radius is 166,00 feet (whose chord is N B4 43" 32"
B, 34,62 feet) an arc distance of 14.58 feet; S 89* 17' 21" E,
340,93 feet; with a curve to the right whose radius is 1,119.%3
feet {whose chord is 8 B4® 54' 51" E, 170,87 feat) an arc
distance of 171,03 Eeet; 5 B80* 32' 21" B, 155.5]1 feety with a
curve to the left whose radius is 1,180.88 feet (whose chord is §
g5* 06' 15" E, 188,00 feet) an arc distance of 188.20 feet; S B9°
40' 14" E, 273,27 Eeet and with a curve to the right whose radius
i{s 13,00 feet (whose chord is § 40° 50' 17" E, 19,57 fest) an arc
distance of 22,16 feet to a point on the aforementioned Westerly
R/W line of N. Randolph Streety thence with the said R/W line of
randolph Street the Enllowing courses: 5 07° 59' 41" W, 344.84
feet; with a curve to the left whose radlus is 604.00 feet [whose
chord is 5 04°* 05* 15" W, 82,31 feet) an arc distance of 82,38
Fesk; 5 00° 10' 56" W, 127,35 feat and with a curve to the right
whose radius is 485,87 feet {(whose chord is 5 07* 46" 10*° w,
128.3 feet} an arc distance of 128,68 feet and § 15> 21" 25" W,
155.14 Feet to the point of beginning, containing 13.43155 acres
of land.
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EXHIBIT B-1

HIGHWAY IMPROVEMENTS

The County shall design and complete the fcllowing highway im-
provements along Glebe Road and N. Randoliph Street in conjunction
with the construction schedule of the Mall Building and timed so
that their completion cccurs no later than the Grand Opening of
the Mall Building.

ia. The rldeninthf Glebe Road on the northeast side to
provide a continuous third ngsgﬁg&aéEQa!! gga¥F m N. Randolph
street to Wilson Boulevard, aver-tEype pgﬁt [ 4 agscroaswalks to
be installed at the intersection of Wilson Boulevard and Glebe
Road. These crosawalks will allow pedestrians to move from the

pPoint Parking Lot north across Wilason Boulevard or south across
Glebe Road.

b. fha wide:lnq of Glebs Road at the intersection of N,
Carlyn Springs Roa pgg&ggﬁg;qelq %ﬁuﬂﬁ turn into the parking
garage entrance. /Pavar pedestr ;%P roasﬁglks at the intersection
of Glebe Road and N, Carlyn Springs Road to allow for pedestrian
movements across Glebe Road north and south,

C. The widening of N, Randolph Street to provide a consia-
tent S8-foot cross-section from Wilson Boulevard to Glebs Road.
This widening will begin on N. Randolph Street approxi{mately 430
feet north of the Intersection with Glebe Road.

d. The construction of the N. Randolph Street-Glebe Road
Intersection to provide for a free flow right-turn lane for
traffic moving south on Randolph Street at Glebe Road.
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EXHIBIT B-2

TRAFFIC BIGNALS

a. The County will design, purchase, and install a traffic
signal on N, Randolph Street approximately 350 feet south of the
jntersection of Wilson Boulevard. This signal will bes designed
and positioned to control the flow of traffic into and out of the
parking garage N, Randolph Street access,

b, The County will redesign and reconstruct, if necessary,
the existing traffic signals at N, Carlyn Springs Road and Glebe
Road and the existing traffic signals on N, Randolph Street and
Glebe Road,: The control and sequencing of these signals will be
compatible with the highway improvements described in Exhibit
8'1.
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EXHIBIT 8-3
PUBLIC SIDEWALK PARKING

The County will install a 14-foot 6-inch wide sidewalk section
around the entire perimeter of the site during Phase I develop-
ment. This sidewalk section will begin at the corner of Glebe
Road and N, Randolph Street northwest along Glebe Road to the
intersection with Wilson Boulevard, east along Wilson Boulevard
to the intersection with N. Randolph Streat, and south along N,
gandolph Btreet to the intersection with Glebe Road, The ld-foot
¢6-inch dimension will be comprised of a 6-inch concrete curb,
4-foot planting/tree grate area, and 10-foot clear public paver
walkway. As part of the installation of the public walkway, the
County will include all trees and Lree grates, all street lights,
fire hydrants, meter boxes, utility vault covers and access
panels, paver sidwalks, and other landscaping within the sidewalk
gection. The design and constructlon documents for this work are
to be contracted for and pald for by the Partmnership, The Part-
necship will delliver to the County a set of approved construction
documents and specifications ready for the County to bid and con-
struct, This construction shall be completed in accordance with
the over-all construction schedule Eor the Mall Building and
shall be completed to coincide with the Grand Opening of the Mall

Building.
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L

EXHIBIT B-4
UTILITIES

a. The County will design and install a new l2-inch water
maln from the lntersectien of N. Randolph Street and Glebe Road
to the intersection of N. Randolph Street and Wilson Boulevard.
this water line will be {nstalled within the N. Randolph Street
right-of-way and will connect to the existing 12-inch water main
in Glebe Road and the existing l2-inch water main in Wllson
Boulevard., Approprlate fire hydrants will be {nstalled along N.
randolph Street and adequate valves to meet ths anticipated
development of this area,

b. The County will design and install a new 12-inch water
main from the intersection of N. Carlyn Springs Road and N.
Thomas Street to the intersection of N, Carlyn Springs Road and
Glebe Road, Thia water main will be installed within the N.
carlyn Springs Road right-of-way and will connect an exlisting
20-inch water main in N, Thomas Street to the existing l2-inch
water main in Glebe Road,

A

c. Tha County will design and install a"new sanitary sewer
line from the site to the Lubber Run sewer main at Wilson
Boulevard and Abbingdon Street, This sewer line will be in-
stalled from Abbingdon Street within the Wilson Boulevard right-
of-way to the Intersection with Glebe Road, the sewer llne will
then turn in a southeasterly direction and he installed in the
Glebe Road right-of-way on the northeast side to the lntersection
with N, Carlyn Sprinys Road. This sewer line shall be slized ade-
quately to serve all of the development anticipated on the
Baliston Common site and within the water shed served by the
sewer line. 1Installation shall be at a depth which is sufficient
to serve the bulldings on the Ballston Common site at street
grade or above,
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EXHIBIT C

Beginning at a point on Lhe Westerly R/W line of North
gandolph Streat, marking the Northeasterly corner of lot 1,
Glebewood Terrace Subdivision; thence departing from the rocad
with the Northeasterly line of Lots 1 through 4, Glebewood
Terrace N 47° 33' 25" W, 125.70 feet; to a polnt marking the most
Northerly corner of Lot 45 thence with the Northwesterly line of
Lot 4 5 44° 22" 22" W, 89,54 feat) to a point on the
Northeasterly R/W line of North Glebe Road; theance with the
Northeasterly R/W line of North Glebe Road N 47* 31' 28" W,
272.03 feet to a point; thence departing from the road and run-
ning through the property of The May Department Stores Company
the following courses: N 21° 36' 13" E, 46.10 feet; S 68° 23!
47" E, 200,75 feat; 5 21° 36' 13" W, 13.00 feet; 5 68° 23' 47" E,
34,67 feakt; N 21° 36' 13" E, 7.00 feet and S 68* 23' 47" E,
160.04 feet to & point of the aforementioned Westerly R/W line of
North Randoiph Streat; thence with the Westerly R/W line of North
Randolph Street 5 15° 21' 25" W, 99.77 feet to a point of
beginning, containlng 0.300986 Acres of land.

As shown on plat entitled “A Rasubdivision of Parcels 'A'’
through 'I,' the Hecht Company Property, and Glebewood Terrace
Lot 'A'," dated May 4, 1984 (revised July 6, 1984), prepared by
Dewberry & Davis, Fairfax, Virginia, certified land surveyors and
recorded Ln Deed Book 2149, Page 100, Arlington County Records,

C/AEC/1
{2B/AEC/2)

-
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DEED OF LEASE

THIS DEED OF LEASE, made and entered into as of the 24" day of March, 2005, by
and between the INDUSTRIAL DEVELOPMENT AUTHORITY OF ARLINGTON
COUNTY, VIRGINIA a political subdivision of the Commonwealth of Virginia, s Lessor, and
LINCOLN BALLSTON, LLC, a Delaware limited liability company, as Lessee;

WITNESSETH, Tha

WHEREAS, Lessor Jeases certain real property and oir rights pursuant to the terms of
thot cerlain Deed of Lease and Grant of Air Riphts of even date herewith, as thereafler amended,
between Lessor, as lessee, und Arlington County, Virginia, 25 lessor (the *IDA.Lease™),

WHEREAS, Lessor desires to leasc the Leased Premises (as hereinafler deseribed) to
Lessec, and Lessce desires to lease the Lensed Premises from Lessor, such lensing to be in
accordance with the terms, conditions and provisions of this Lease.

NOW, THEREFORE, for and in consideration of the mutusl covenants and agreements
sct forth herein, and other good and valuable consideration in hand paid by each Party hereto to
the other at and before the sealing and delivery of these presents, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Lessor ond Lessee,
intending to be legally bound, do hereby covenant and agree as follows:

1. Definitions. For purposes of this Lease, and in addition to terms defined
elsewhere in tfus Lease, the following defined terms shall have the meanings ascribed thereto in
this Article |

"AffiMate” means, with cespect. to any Entity, (a) any Entity five percent (5%) or
more of the beneficial ownership of which is owned by the Entity in question, (b} any Entity
which owns more than five percent (5%) of the beneficial interest of the Entity in question, or
(c} any Entity which managerially conirols, or is managerially controlled by, or is under common
menagetial control with, the Entity in question.

"Approve,” "Approved" or "Approval® mean, as to the subject matter thereof, an
express approval contained in a written statement signed by the approving Entity.

"Basic Rent" shall have the meaning ascribed to such term in Section 3.
"Claims" has the meaning set forth in Section 7.3 hereof.

"Commencement Date” means the day upon which the first of the following
evenls occurs (i) opening of the Leased Premises for busiess or occupation by Lessee, (ii)
issuance of & Certificale of Occupancy for the Leased Premises hy Aslington County, (iii) the
Imtial Payment Date under Section 3.1 hereof, or (iv) twenty four (24) months after issuance of
the Notice to Proceed pursuant to the Developriuent Agrecment,
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"Cooperation Agreement” means that certain Cooperation Agreement by and
hetween Lessor and the Counly entered into with respect to the IDA Bonds

"Couaty" means Arlington County, Virginia.

‘"Deed of Trust Trustees" shall have the meaning aseribed o such term in the
Indenture if the TDA Bonds are secured by a Leaschold Mortgage.

"Development Agreement” means that certain Development Agreement dated of
even dote herewith among Lessor, the Counly and Lincoln Holdings, LLC, as amended,
modified, supplemented or restaled from time lo time.

“Eighth Level Slab” meons the concrete slab construcied by the County upon the
Parking Garage consisting of approximately 95,000 square feet

"Encumbrances” means those matters, other than Impositiens neither delinquent
nor in default, affecting title to the Leased Premises as of the date of this Lease and more
particularly described 1n Exhjbit "A'" attached herelo and by reference made a part hereoll

"Entity" means any person, corporation, limited liability company, pannership
{general ar limited), joint venture, association, joint stock company, trust or otlicr business entty
or arganization

"Event of Default” means any of those events, occurrences and circumstances so
designated in Section 11.1.

“Explre.” "Expired” or "Expiration” mean the expiraton of the Temm of tlus
Lease by reason of lapse of time, and not by reason of any Event of Deflault

"Garage Parcel” means that certain parcel of land situated in Arlingtan County,
Virgima containing 4.41394 acres and more pacticularly described as Parcel E-1 on a plat
entitled "A Resubdivision of Parcels 'A' through 'T,' the Hecht Company Property, and
Glebewood Terrace Lot 'A'" dated May 4, 1984, revised july 6, 1984, prepared by Dewberry &
Davis, Fairfax, Virginin, recorded in the Clerk's Office of the Circuit Court of Arlington, County,
Virginia in Deed Book 2194, page 104,

"IDA Bonds" means the revenue bonds in the maximum principal amount of
$35,700,000 1o be issued by the Lessor lo finance a portion of the cost of the Skaling Facilities.

"IDA Lease” has the meaning set forth in the recilals hereto.

"Impositions” means all taxes, assessments, use and occupancy laxes, transit
taxes and other charges, general and special, ordinary and extraordinary, payable to any
governmental body, which shall or may during the Term be assessed, levied, charges or impased
upon or accrue or become duc or payable out of or on account of or become a lien on the Leased
Premises, or any part thereof, Impositions shall include, without limitation, charges for gas,
water, sewer, electricity and other utilities serving the Leased Premises. Impositions shall not
include any income taxes, capital levy, eslate, succession, inhenlance or transfer taxes or similar

80
513-15




tax of Lessor, any taxes imposed with respect to the Parking Garage, or any franchise taxes
imposed upon the owner of the fee of the Parking Garage Parcel or any income, profits or
revenue lax, assessment or charge imposed upon the Rent or other benefit received by Lessor
under this Lease unless such taxes are due in liew of lmpositions.

"Indenture” means that certain Indenture of Trust secuning the [IDA Bonds.

"Lease” means this Deed of Lease, together with any amendments, modifications,
supplements, restatements or replacements thereof

“Leased Premises” means, collectively, (i) the Skating Facilities (i) an exclusive
right and easement on the Randolph Street side of the Parking Garage sufficient for construction
and operation of an exterior elevator to serve the Skating Facifities as shown in the Plans and
Specifications and an exclusive right and easement sufficient for the construction and operation
of certain portions of the Skating Facilities that extend below the Eighth Level Slab as shown in
the Plans and Specifications, {111) non-exclusive nghts of access to the Skating Facilities, over
and through the Porking Garage ond the Eighth Level Slab, including any and all elevators,
stairways, walkways and dnveways, (iv) non-exclusive rights of access and easements to the
utilities, uulity lines, ducts and shafls existing in the Parking Garnge and righis to_connect to
existing, or install additional. water and sewer, electrical, and other lines to provide utilities to
the Skating Facslities, all as shown on the Plans and Specifications and in such a manner as will
not interfere with or overload existing service to others bemng served, and (v) non-exclusive
nights of interal support of the Skating Facilities through the existing Parking Garage structure
{including the Eighth Level Slab); provided that the non-exclusive rights of access described in
(1), (iv) and (v) sbove arc subject to reasonable interruption for mainienance, repairs and
replacements and as a result of damage or condemnation.

“Leasebold Mortgage” means any deed of trust, mortgage, security agreement or
other instrument in the nature thereof at any time and from time to time copstituting a lien upon
the lensehold estate of Lessor under the Prime Lease to the extent required to secure the DA
Bonds and eny refunding of the DA Bonds.

"Leasehold Mortgegee” means the holder or, collectively, the holders of the
note(s) or other cbligations secured by a Leasehold Mortgage,

"Lessee” means Lincoln Ballsion LLC, a Delaware limited lisbility company, and
the successors and permitted assigns thereof.

"Lessor" means the Industrial Development Authority of Arlington County,
Virginia, o political subdivision of the Commonwealth of Virginia, and the successors, and
assigns thereof.

"Mall" means that certnin shopping center containing, as of the date hereof, a
Hecht's department store, a Hecht's firniture store, an enclosed passageway and adjacent tenant
space and other components, commonly known as the Ballston Commons Mall.

"May" means The May Department Stores Company, a New York corporation,
its successors and assigns.
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"Notice" means a wrilten advice or nolification required or permiited by this
Lease, as more particularly provided in Section 12.4

"Parking Fncilities" means the parking areus located on the Eighth Level Slab
and leased by the Lessor to the County pursuant 1o the Parking Lease,

"Parklng Gurage" means the parking structure (excluding the Eighth Level Slab)
located on the Garage Parce! consisting of seven levels of parking and approximately 2,805
parking spaces, as such may exist from time to time,

*Parking Lease” means that certain Parking Lease by and between (he Lessor, as
lessor und the County, as lessee by which the Lessor subleases the Parking Focilities to the

County for the operation of public parking.
“Parties” means al] parties o (his Lease; that is, Lessor and Lessee,
"Purty” means any party lo this Lease, \bal 15, Lessor or Lessee

“Plans and Specifications” means the Plans and Speeifications approved by May
as set forth in the Direct Agreement and all permied amendments thereto

“Rent” means the sums to be paid by Lessee 1o Lessor pursuant to the provisions

of Article 3
"Rules and Repulations” means those rules and regulations attached hereto as

"Exhibit C."

“Site Plan" means the site plan for the Arlington lce Skating Facility project
approved by the County Board of Arlinglon County as an amendment to Site Plan #193 on
Februgry 9, 2002 and as amended on June 14, 2003 ond December 14, 2004, as the same may be
amended from time to ime and approved by May.

"Skating Facilities” means the improvements deseribed in Exhibil B hereto

"Skating Facllity Agreemen(” means that certain Skating Facility Agreement of
even date herewilli, among May, the County, Lessor, Consortium Baliston LLC, FC Ballston
Comumon LLC, Ballston Qffice Center, LLC, NDH U Poinl Holdings LLC and Lincoln Holdings
LLC, Lincoln Hockey LLC and Lessee.

“Skating Facility Available Sources" means gross revenues received by the
Lessor under this Lease and all other revenues received by the Lessor with respect to the Skating
Facilities

"Sublease" means, generaily, any one of the Subienses,

"Subleases” means all written leases, rental agreements, licenses, concessions,
easements, occupancies or other agreements or arrangements for use or hire of, or in respect to,
any portion of the Leased Premises permitted by this Lease,
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"Subrents” means the aggregate of all rent and other charges or sums from time
to titne and at any time due or payable by Subtenants under Subleases.

"Subtenant® means any Entity which is or may hercafier be the sublessee or
subtenant under any Subleasc,

“Term" means the term of this Lease described in Section 2.2.

"Terminate,” "Terminated" and "Termination” mean the termination of the
Term of this Lease by reason of an” Event of Default, condemnation or casualty as provided in
this Lease, or by reason af Section 2 2(b), or by mutual consent, and not by reasen of lapse of
time.

“Transfer" means any transfer, sale, conveyance, granl, sssignment,
encumbrance, pledge, hypothecation or other disposition of the Leased Premises in whole or i
part by Lessec. A transfer, sale, conveyanee or assignment of the ownership of Lessee, in whole
or m part, shail be deemed a Transfer.

"Trustee" shall have the meaning useribed 10 such term in the Indenture.

2. Lease of Leased Premises;: Term of Lense; Quist Enfovment.

2.1 Lenase Lessor, in consideration of the tents, covenahis, agreements and
conditions herein sel forth, which Léssee hereby agrees shall be paid, kept and performed by
Lessee, does hereby grant and lease to Lessee, and Lessee does hereby accept, tent and lease
from Lessor, all nght, title and interest of Lessor in and to the Leased Premises. The Interest in
the Leased Premises created hereby shall be deemed to be an estate for years under the luws of
the Commonwealth of Virginia.

TQ HAVE AND TO HOLD the Leased Premises and all rights, privileges and
appurtenances thereunto appertaining unto Lessee, for and during the Term, unless sooner
Terminated in accordance with any of the provisions of the Lease, subject to the Encumbrances
and Impositions neither delinquent nor in default,

2.2  Term. (a) This Lease is and shall remain in full force and effect from and
afler the Commencement Date. The term of this Lease shall begin on the Commencement Date
and end at midnight (e.5.1.} on December 30, 2031 or such earlier termination date as may result
from (i) any of the provisions of this Lease, (ii) as o result of the termination of the Ground Lease
(as defined in the Skating Facility Agreement) or (3ii} an event of default under the IDA Lease,

(b)  Notwithstonding the foregoing, this Lease shell terminate if the
County is required to remove the Skating Facilities or the Eighth Level Slab pursuant to the
Ground Lease or the Declaration (as such terms are defined in the Skating Facilities Agreement).

23 Quiet Epjovment. Lessor represents and warrants that subject to
Encumbrances it has full right and authority to execute and deliver this Lease and to perform ils
obligations hereunder, and (hat Lessee, while paying the Rent and other sums payable under this
Lease and performing its other covenants and agreements herein set forth, shall peaceably and
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quietly have, hold and enjoy the Leased Premises for the Full Term withoul hindrance or
molestation from Lessor, subject 1o the lerms, conditions and provisions of this Lease and to the
Encumbrances. Lessor further warranis thal, lo the best of Lessor's knowledge, the execution,
delivery and performance of this Lease by Lessor do not conflict with, or cause a violalion of|
any ngreement or instrument binding upon the Lessor.

3. Rent

3.1  Rent Lessee shall pay to Lessor rent (the "Basic Rent") for the Leased
Premises on the dates and in the amounts os are set forth in a separate agreement between Lessor
and Lessee (the "Rent Payment Agreemen!™). Basic Rent shall be equal to the greater of (i)
Annual Debt Service or (ii) an annual amount equal to §2,100,000 provided that Basic Rent shall
not exceed an annual amount equal to $2,400,000 except as may be set {orth in the Rent Payment
Agreement.  For purposes of this section Annual Debt Service shall mean the principal and
interest due in any year with respect to the IDA Bonds plus all lees and charges required to be
paid in such year with respect to the IDA Bonds, meluding (i) the fees of the Trustee for services
rendered and expenses incurred by it as Trustee under the Indenture, as bond registrir and as
paying agent on the (DA Bonds, including any altomey's fees incurred by the Trustee and any
cost and expense necessary to cancel and discharge the Indentre upen payment of the IDA
Bonds, and all other amounts that Lessor has assumed or agreed in the Indenture to pay,
including, any lee assessed by the issuer of the TDA Bonds. (i1) any amounts due to Lessor or the
Deed of Trust Trustees, i any, for their réspective expenses, including attorney's fees and cosls,
(if) all fees and charges payable with respect to any letter of credit or other security for the IDA
Bonds, and (1v) any and all mnounts required to reimburse Lessor for the costs of Lessor's
insurznice pursuant to Section 7.1 1 herein

3.2 Interest Upon Befoult in Rental Pavinents. Any instaliment of Basic
Rent or Additional Rent not paid on or before its due date will bear interest from and afier such

date until paid ot the Prime Rate plus four hundred (400) basis points (the "Default Raie"}
“Prime Rate” shall mean the prime rate of interest as published 1n the Wall Street Journal from
time to time. Notwithstanding the faregoing, in no event shall the Default Rate be lower (hon
four percent {4%) or greater than twelve percent (12%) (but in any event not greater than
permitted by law).

3.3  “Net" Lease. This Leasc shall be deemed and construed to be a
completely and ahsolutely net lease and Lessee shall pay to Lessor, net throughout the Term, the
Rent hereunder free of ail offsets, abatements and other deductions whatsoever and without
notice (including any Notice} or demand. Under no circumstances or conditions, whether now
existing or hereafier arising, or whether or not beyond the present contemplation of the Parties,
shall Lessor be required lo make any payment of any kind whatsoever with respeet to this Lease
or be under any other obligation or liability hereunder excepl as herein otherwisc expressly set
forth herein,

34 Additionsl Consideration. The following items shall be provided by
[esses (o Lessor as additional consideration hereunder:
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(3)  five hundred (500) hours per calendar year (pro roted for any
partial calendar year during the Term) during which Lessor shall have use of the “ice sheets” and
related facilities free of charge, including changing and spectalor seating arcas, for purposes of
community use, at times reasonably agreed upon by Lessor and Lessec on a quarterly basis.
Lessee will provide all necessary services to Lessor, including skate rental, heating, cooling and
ventilation systems and personnel lo operle the ice skating facilities, without charge lo the
Lessor during such times of use by Lessor. Lesses shall esiablish a reservation system
reasonably satisfuciory to Lessor. Lessee shall at all limes have the first right 1o use the ice
sheets and related facilities provided that Lessee's scheduling of Lessor's allocated use shall be
reasonably acceptable to Lessor.

(b}  Lessor shell have the right of first refusal for fifieen (15) sddittonal
hours, subject to availability, in addition to the hours pmvided under (a) above of use of the ice
sheets and refated facilities, including changing and spectator seating areas, per week during the
months of November through February of each Lease Year to accommodate hugh school and/or
junior club hockey programs with the Northem Virginia Scholastic Hockey League. On
Scpiember 1" of each vear, Lessee shall provide Lessor with a schedule of times during which
Lessor shall hove such right of first refusal to use the e sheets,  Lessor shall have fifieen (15)
business days from the date it receives such notice to accept or reject the offered time periods.
Lessce reserves the nght to charge Lessor the market rate (tnittally estimated to be $275.00/hour)
for such use,

3.5  Reserves. Lessee shall fund and mainuin the following reserves

3.5.1 Operaling Reserve. On or before the Commencement Date,
Lessor shall provide initizl funding in the amount of One Million Dollars ($1,000,000) from
proceeds of the IDA Bonds for an operating reserve (the "Operating Reserve”). The Lessee shall
maintain the Operating Reserve in an amount equal to One Million Dollars (81,000,000) and
after the first twelve (12) months of operation in an amount equal fa the greater of One Million
Dollars (51,000,000) or six (6) months of operating expenses of the Skating Facilities, as shown
on two most recent financial reports fumished pursuant to Section 3.7, and shall maintain such
reserve at such level for the term of this Lease. Lessec shall have the right, during the first 12
months following the Commencement Date, to draw upon the Operating Reserve to pay accrued
and unpaid operating costs of the Skating Factlities, provided (1) Lessee makes request therefor
in writing with such supperting documentation as Lessor may reasanably require, (i1) the balance
of the Operating Reserve shall never be less than Two Hundred Fifty Thousand ($250,000) and
{iii} all sums so dravn by Lessee shall be repaid to the Operating Reserve in sixteen (16) equal
quarterly payments beginning on the first anniversary of the Commencement Date. Afier the
first 12 months following the Commencement Date Lessee may draw funds from the Operating
Reserve only with the consent of Lessor, which mey be withheld in Lessor's sole discretion.

352 Maintenance and Replacement Reserve. Lessee shall fund a

reserve for maintenance and replacement costs (the "Mantenance and Replacement Reserve™) at
the rate of 550,000 per year begmning on the second anniyersary of the Commencement Date
and continuing annually thereafter; provided, however, that the amount in the maintenance and
replacement reserve need not exceed $400,000, increasing two percent (2%) per year beginning
with the third anniversary of the Commencement Date. Lessee shall have the right at any time
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during the Term to draw upon the Mainlenance and Replacement Reserve to pay cuosts of
maintenance and repair of the Skating Facilities, provided (i} Lessee makes request therefor in
wriling with such supporting dacumentation as Lessor may reasonably require, and (ji} Lessor
has approved the use of such funds, such approval not to be unreasonably withheld.

353 Genernl. All reserve accounts shall be maintained in a scparate
bank account by Lessor, segregated [rom other nccounts and assets of Lessor. Lessee hercby
grants lo Lessor a security interest in such bank account as sceunty for Lessee's obligations
under this Lease, All interest earned on each account shali be deposited in and become a part of
the account. Ljpon defult under this Lease by Lessee, Lessor may, without notice to Lessee,
draw upon either such account to satisfy the obligations of Lessee hereunder. The depository is
hereby authorized 1o honor payment requesis from Lessor. Lessee shall execute such documents
and provide such further assurances as Lessor or the depository may request to effect and perfect
this security interest and Lessor's rights hereunder. Lessee's obligalion 1o restore such accounts
shall continue notwithstanding any such withdrawal by Lessor

3.6  Accclerntion of Rent Notwithsianding any of the foregoing or any other
provision of (s Lease to the contrary, Lessee hereby agress that Lessee shall

(o) Operate and occupy the Leased Premises as Lessec's pnncipal
training facility and office headquarers for the Washinglon Capnals Hockey Teom or uny
successor (lhe "Team™) for a penod of at least ten (10) vears from the Commencement Date
{except that ancillary services such os accounting and marketing may be located cisewhere), and

(b}  Without the consent of Lessor, which will not be unreasonably
withheld, conditioned or delayed, refrain from eonstructing, abtaining or operating snother
skating facility within the northem Virginia area for a period of ten (10) years from the
Commencement Date. For the purposes of this Subsection 3.7(b), the "northern Virginia area"
means the Virginia counties of Arlington and Fairfax, the Virgima ciues of Alexandria, Fairfax,
Falls Church and Leesburg, Lessce acknowledges that it 1s not unreasonable for Lessor lo
withhold consent if Lessor believes lhe proposed facility will matenally adversely offect the
revenues or patronage of the Leased Premises

1f Lessee is in breach of any of the covenants above, and in addition to the rights and
remedies of Lessor under Section 1| herein, Lessee shall pay to Lessor all amounis of Basic Rent
due or to become due, upen demand.

3,7  Skating Facilities Revenues; Financinl Reports. All revenues generated

at or out of the Skating Facilities shall be the property of Lessee and applied o costs of the
Skating Facilities including, without limitation, Rent and operaling expenses directly related to
the Skating Facilities. Lessee shall deliver to Lessor within thirty {30) days after the end of each
calendar quarter during the Term operating statements showing all revenves and expenses of the
Skating Faeilitics and receipts and disbursements of funds relating thereto. Lessee shall matntain
on the Leased Premises complete books and records in accordance with generally accepted
accounting principles of all revenucs and expenses refated (o the Leased Premises, and shall
retain such books and records for a period of five (5) years afler the expiration of the period to

86
513-15



which they relate. Lessor, or its assignee, shall have the right to inspect and to copy such books
and records at any reasonable time after reasonable notice.

4, Impositions.

4,1  Poyment Lessee will pay or cause to be paid all Impositions, as and
when the same shall become due, except that all Impositions for the fiscal year or tax year in
which this Lense Expires shall be apportioned so that Lessee shall pay the portions of the
Imposiuons that are applicable 1o the period prior to Expiration of this Lease and Lessor shall
pay or cause to be paid the portion thereof applicable thereafier. Lessee shall, if possibie, pay all
such lmpositions directly to the taxing authonty, and as soon as possible thereafter deliver to
Lessor satisfactory cvidence of such payment; provided, however, that Lessor may require
Lessee to pay the Impositions directly to Lessor, and Lessor shall deliver to Lessee satisfactory
evidence of payment of Impositions. The certificate, advice, bill or statement issued or given by
the appropriate officials authorized or designated by law to issue or give the same or receive
payment of any of the Impositions, of the existence, non-payment or amount of such Impositions
shall be pnma facte evidence of the existence, payment, non-payment and amount of such
Impositions.

4.2  Coutests. Lessee, if Lessee shall so desire, may contest the validity or
amount of any Linpositions, in which event Lessee may defer payment thereof dunng the
pendency of such contest provided that, prior fo the date on which the same shall have become
due, Lesses shall huve deposited with the applicable governmental authonity the amount required
thereby, or if no such sum 1s required by such authenty, Lesses shall have deposited with Lessor
an amount sufficient to pay such contested ilem, together with the interest and penalites thereon,
which amount shall be apphed to the payment of such item when the amount thereof shall be
finally fixed and determined. In lieu of such deposit with Lessor, Lessee may deliver to Lessora
surcty company bond in an amount, with a company and in substance Approved by Lessor
(which Approval shall not be unreasonably withheld, conditioned or delayed). Nothing hercin
contained, however, shall be construed to allow such items 1o remain unpaid for such length of
tme as shall permit the Leased Premises or any part thereof, to be sold by any gavernmental or
quasi-governmental authority or a lien with respect thereto 1o be foreclosed for the non-payment
of the same. I at any time, in the reasonable judgment of Lessor, it shall become necessary lo
protect Lessor's interest, Lessor after Notice o Lessee may use the funds deposited with Lessor
to pay or apply to the contested Impositions. If the amount of deposited funds shall exceed the
amount of such payment, the excess shall be paid to Lessee. In cese there shall be any
deficiency, Lessee shall pay or cause to be paid the amount of such deficiency promptly to
Lessor, If such deficiency is not paid by Lessee to Lessor and if Lessor pays the amount of such
deficiency on the contested Impositions, Lessee shall pay or cause to be paid on demand to
Lessor the amount of such deficiency as additional rent with interest. thereon as described in

Section 11.8,

4.3 Assessed Valuntion. Lessee may, if Lessee shall so desire, endeavor at
any tme or times to obtain a lowering of the assessed valuation upon the Skating Facilities or
any part thereof, for any year for the purpose of reducing Impositions thercon. Lessee shall be
authorized to cotlect any tax refund payable as a result of any proceeding which Lessee may
institute for that purpose and any such refund shall be the property of Lessee to the extent to
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which it may be based on a payment made by Lessee, subject, however, to apporlionment
between Lessor and Lessee with respect to taxes paid or contributed by Lessor in the year in
which this Lease Expires, afler deducting from such refund the reasonable costs #nd expenses,
including reasonable legal fees, incurred in connection with obtaining such refund.

44  Joinder by Lessor. Lessor shall not be required to join in any action or
proceeding referred to in Sections 4.2 or 4.3 unless required by law or any rule or regulation in
order to make such action or proceeding ¢Mective, in which event Lessor shall take such action
or proceading, if aceeptable ta Lessor in ils reasonable discretion, but without cost or expense o
Lessor. Lessee shall hold Lessor harmless from all costs, expenses, claims, losses or damages by
reasen of, in connection wilh, on account of, growing out of or resuiting from any such action ot
proceeding.  Such held harmless agreemeni shall expressly survive the Expiration or garlier
Termination of this Lease

5 Skating Facilitics

51 Approval_of Plans ond Specifications. Lessor and Lessee hereby
acknowledge and agree that Lessee has reviewed and Approved the plans and speaifications for

the Skating Facilities. Lessee acknowledges that Lessor does not warrant the suitability, safety
or compliance with eny low of such plans and specifications. and Lessor assuomes no
responsibility or liability in connection with such plans and specifications or the construction
contemplated thereby.

52  Construction of Skaling Facilities. Lessor cause Lincoln Holdings, Inc.

("Lincoln") to construct and complete the Skating Facilities in sccordance with the Skaling
Fucilily Agreement, the Site Plan and the Development Agreement within two (2} years after the
issuance of a building permit for the same.

5.2, |Inspectivns. During construction and development work on or
about the Leased Premises, Lessor, the County and May may nspecl the Skaling Facilities in the
course of construction and on their completion, and ali elements of the work and matenals
thereof and Lessee will permit Lessor, the County and May to examine the plans, drawings and
specifications relating thereto, or in the alternative, shall furmish Lessor and May with copies of
same. Lessor shall have the right to object to any malenal deviation from such plans and
specifications as so approved and upon receipt of any such objection, Lessee shall or shall cause
Lincoln to take such steps as shall be necessary lo comrect such deviation.

52.2 Complisnce with Lows, Lessce shall, in the performance of all
construction work, comply, or cause compliance, with applicable zoning ordinances and building
codes and all other laws, ordinances, rules, orders and regulations of all povernmental and quasi-
governmenta) avthorities have jurisdiction thereof, and the Skating Facilitics, upon completion of
any construction, shall comply with all applicable laws, ordinances, rules, orders and regulations
of any and al} govermnmental and quasi-govemmental authorities have jurisdiction thereol and of
the local Board of Fire Underwnters or any similar body, and shall comply with all matters to
which this Lease is subject as then in effecl.
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5.3  Title to Skoting Facilities, Title to the Skating Fecilities shall be and
remain in Lessee during the Term. Upon Termination or Expiration, the Skating Facilities shall
be the sole and absolute property of Lessor as of such Termination and shall be surrendered 10
Lessor at that time; provided, hawever, if this Lease is terminated 2s a resuli of & defoult on the
past of Lessor, Lessee shall, in addition to all other nights or remedies afforded at law or in
equity, have the right to recover from Lassor the fair market value of its leasehold interest in the
Leased Premises so surrendered by Lesses,

6. Maintenance, Use apd Alteration,

6.1  Acceptapce. Lessec has leased the Eeased Premises afier a full and
complete physical examination of the Parking Garage and the Eighth Level Slab upon which the
Skating Facilities will be constructed and by taking possession of the Leased Premises when
completed shall accept the same 1n the physical condition or state in which the Leased Premises
and the Parking Garage and the Eighth Leve! Slab are then held withowt any representation or
warranty, express or implied in fact or by law, by Lessor, County or May and without recourse
against Lessor, County or May as to the physical nature, condition or usability thereol.

6.2  Maintenance of the Skating Focifities; Inspection for Leaks. (a)

Lessee shall operate and maintaun the Skating Facilittes in a good, tenantable, first-class and sufe
condition and repair and 1n accordance with all applicable laws and in accordance with the Rules
and Regulations attached hereto as Exhibit C throughout the Term. Lessee shali promptly make
any and all repairs and replacements (interior and eaterior, structural and nonstructursl, ordinary
and extraordinary, foreseen and unforeseen) required to meintain such condition and state of
repair. Lessor shall not be required to furnish any services or facilities, or to make any repairs or
alterations, of any nature whatsaever with respect to the Lessed Premises. Lessee hercby
assumes the full and sole yesponsibility for the condition, construction, operation, repair,
replacement, maintenance and management of the Skating Facihtes.

(b)  Lessee shall inspect the Skating Faciliuies for any leaks on a daily
basts and shall repair immediately any leaks or other conditions that if lefR unrepaired will
damage or threaten lo damage the Parking Garage or any vehicles parked in the Parking Gurage.

63  Use.

631 Required Use. Lessee shall operaie the Leased Premises for the
uses set forth in the Sknting Facilily Agreement and pursuant to the terms and condittons of the
Skating Facility Agreement, the Rules and Regulations and the Operative Documents (as defined
in the Skating Facility Agreement). Any change in use shall require the prior Approval of
Lessor, the County and May, which may be withheld in their sole discretion.

6.3.2 Use Restrictions. In addition to those restrictions set forth in the
Skating-Facility Agreement, Lessee shall not use or eccupy, or permit the use or accupancy of,
the Leased Premises and not do or permit anything to be done in or to the Leased Premises, in
whole or in part, in a manner which (i) would mn any way make void or voidsble any insurance
then in force with respect to the Leased Premises, the Parking Garage, the former Peaney's
Building or the Mall, or {it) may make it impossible to obtain (at standard rates therefor and from

1
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responsible companies) fire or other insurance thereon required to be fumnished by Lessec
hereunder or required with respect to the Parking Garage, or (iii) would cause structural injury to
the Skating Facilities, the Eighth Level Slab or the Parking Garage or any pan thereof, ar
(iv) would constitute a public or private nuisance or noxious use, or (v} would permit the sale or
consumption of any alcoholic beverage other than beer and wine to be sold and consumed in
cerlain designated areas, or (vi) would cnuse injury or damage to persoen or property, or
(vii) would cause a defoult under the Ground Lease (as defined in Exhibit A) or the [DA Lease.
Lessee shall nol use or occupy, or permit the use or oceupancy of, the Leased Premises, in whale
or in part, in 2 manner which violates any present or future, ordinary or extraordinary, foreseen
or unforeseen laws, regulations, orders, rules, ordinances or requirements of any governmental or
quasi-govemnmental authority now existing or hercafter created, having jurisdiction over the
Leased Premises. Lessec shall, al no cost or expense 1o Lessor, diligently comply with all of the
foregoing. Lessee shall indemnify, defend and hald harmless Lessor, the County and May (the
*Indemnified Parties") from and against any and all Claims to which the Indemnified Partics may
be subject or which ihe Indemnified Paries may sustan. including, without limitation,
reasonable attomey’s (ees and expenses, arising in connection with any breach of this Subsection
6.3.2, or any other portion of this Lease or in connection with Lessee's use or occupancy of the
Lensed Premises, or by reason of any action or proceedings which may be brought against the
Indemnificd Parties or against the Leased Premises or any part thereof, by virtue of violation of
any such laws, regulations, ordinances or requiremenis relating to the use and occupancy of the
Leased Premises or by virtue of any such present or future law of the United States of Amenca,
or of the Commonwealth of Virginin, the County of Arlinglon or other municipal, public or
quasi-public authority now cxisting or hereafler created, having junsdiction. The within and
foregaing indemnification and hold harmless agreement shall expressly survive the Expiration or
earlier Termination of this Lease.

6.4  Waste. Lessee will not do or permit or suffer any wasle, damnge.
disfigurement or injury to or upon the Leased Premises or any parl thereof. Lessec shall have the
right at any time and from time to time to sell or dispose of any equipment or personal property
subject o tlus Lease which may have become obsolete or unfit for use or which is no longer
useful, necessary or profitable in the conduct of Lessce's business, provided thal 1f such
equipment or property be necessary or desirable for the operation of the Skating Facilities,
Lessee shall substitute for the same, other building equipment or personal property not
necessarily of the same character, but capable of performing the same function os that performed
or was 1o have been performed by the property so disposed of, and suitable for its intended

purpose.

6.5 Compliapce with Laws. Lessee shall diligently comply, at Lessee's own
expense during the Term, with any and all present and future Jaws, acts, rules, requirements,
orders, directions, ordinances and regulations, ordinary and extraordinary, [oreseen or
unforeseen, concerning the condition or use of the Leased Premises, or any part thereof, or the
street adjacent thereto, of all Federal, State, municipal or other public departments, bureaus,
offices and authonties and of the National Board of Fire Underwritzrs, or other body having
similar functions, and of all liability, fire or other insurance companies having policies
outstanding with respect lo the Leased Premises whether or not such laws, acls, rules,
requirements, orders, directions, ordinances and regulations require the making of structural
alterations or the use ar applicalion of portions of the Leased Premises for compliance therewith
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or interfere with the use and enjoyment of the Leased Premises, and shall protect, hold harmless
and indemnify Lessor, the County and May against and from all Claims of every kind and nature
ansing out of any failure by Lessee to comply with any such laws, acts, rules, requirements,
orders, direction, ordipances and regulations. Lessee may, however, in good faith (without
expensc to Lessor), and after having secured Lessor, the County and May to Lessor's, the
County's and May's reasonable satisfaction by cash or by a surety company bond in an amount,
in a company and in substance Approved by Lessor, the County and May (which Approval shail
not be unreasonably withheld, conditioned or delayed), ageinst loss or damage, contest the
validity of any law, act, rule, requirement, order, direction, ordinance or regulation,

6.6  Alterations. Except ns provided in Subsection 6 6.1, Lessce shall not
demalish nor undertake any alterations which are structural or visible from adjoining properties
to the Skating Facilities. Under no circumstances shall Lessee make uny alterations which would
affect the structural integrity of the Parking Garage, alter the interior of the Parking Garage, be
visible from the outside of the Parking Gorage, impair ingress or egress to and from the Parking
Garage, or lessen the value of the Leased Premises without the prior written consent of Lessor,
the County and May, which consent Lessor, the County and May may grant or withhold in their
sole discretion,

6.6.1 Permitted Activities, Lessee may, at any time duning the Term, at
no cost or expenst 1o Lessor, make or permit o be made any alteration, change or addition of, in
or {o the mterior of the Skating Fucilities (that 1s, the "Work"), subject, however, to the
conditions and covenants set forth in Section 6.6 and in the Skating Facility Agreement and
Sections 6.6.1.1 through 6.6.1.9.

6.6.1.1 No_Defoults. There is no existing and unremedied default
on the part of Lessee, and of which Lessee has received Notice, under ey of the terms,
covenants or conditions herein on the part of Lessee to be observed and performed.

6.6.1.2 No Adverse Effect. The proposed Work shall not affect
the use or operation of the Packing Garage.

6.6.1.3 Due_Dilipence. The Work shall be performed with
diligence and in o first-class workmanlike manner and all costs thereof shall be paid in a timely

manner.

6.6.1.4 Compatibfllty. Al alterations shall be architecturally
compatible with the Skating Facilities, the Eighth Level Slab and the Parking Garage. No
derolition of any Skating Facilities shall be commenced without the prior Approval of Lessor
and the County, Prior to commencement of Work, Lessee shall have delivered to Lessor and the
County detailed plans and specifications and n construction schedule for same, Lessor and the
County shall have the right to Approve any such plans and specifications and schedule by
delivering Notice of Approval or disapproval to Lessee within thirty (30) days afier receipt by
Lessor and the County of Notice of such plans and specificalions; provided, however, such
Approval shall not be unressonably withheld, conditioned or defayed. Any such alterations
contemplated by such plans and specifications (i) shall be architecturslly compatible with the
Skating Facilities, the Parking Facilities and the Parking Garage, (i} will not adversely affect the
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structural integrity of the Eighth Level Slab, the Skating Facilitics or the Parking Garage,
(iii) will not adversely affect the existing mechanical, electrical and other sysiems within the
Eighth Level Slab, Skating Facilities and the Parking Garage, and (iv)during and afler
construction shall not adversely affect the operation of the Eighth Level Slub, the Skating
Facilities or the Parking Garage, as same arc then operated.

6.6.1.5 Insurance. Lessee, Lessec’s contractor and the contracior
performing the Work shall provide and maintain, at its own cost and expense, full workers'
compensation insurance with waivers of subrogation in respect to such Work und all nsk
buildar's risk insurance in an amount not less than the replacement cosl of such Work as well as
any ather insurance in respect to such Work as may then be required by law. Cerlificates of all
such policies shall be delivered 1o Lessor, the County and May prior to commencement of such
Woerk.

6.6.1.6 Consents. [ under the provisions of any insurance policies
required 10 be provided and maintained under this Lense, any consent lo such Wark by the
insurers therein shall be required 1o continue and keep such policies 1 full farce and effeci,
Lessee shall abtain such consents and pay any premiums or charges that may be incurred.

6.6.1.7 Jospections  During such construction and performance of
the Work, Lessor, the Counly and May may inspect Work in the course of its construction and on
its completion, and all elements of the Work and matenals thereof and Lessee will permit Lessor,
the County and May to examine the plans, especially drawings and specifications relating
thereto, or in the alternative, shall fumish Lessor with copies of same, Lessor, the County and
May shall have the right to object ta any material deviation from such plans and specificalions as
so Approved (if Approval is required) and upon receipt of any such objection, Lessee shall lake
such steps as shall be necessary to carrect such deviaton. Lessor and the County may, at
Lessee's expense, engage an architect, engineer or other consultant for the loregoing purposes

6.6.1.8 Compliance with Laws. Lessee shall, in the performance
of any Wark, comply with all applicable requirements of the zoning ordinances and building
codes and all other laws, ordinances, rules, orders and regulations of all governmental and quas:-
governmental authorities having jurisdiction thereof, and the Skating Facilities and Parking
Garnge, when compieted, shall comply with all applicable laws, ordinances, rules, orders and
regulations of any and all governmental and quasi-governmental authorities having jurisdiction
thereof and of the local Board of Fire Underwriters or any similar body, and shall comply with
all maotters lo which this Lease is subject as then in effect

6.6.1.9 Permits. Lessce shall procure all necessary permits for the
Work and shall deliver lo Lessor a temporary or final certificate of occupancy as a condition
precedent 1o the use of the Lensed Premises for its designaled purpose, Upaon completion af the
Work, Lessee shall deliver to Lessor a final certificate of occupancy, if not previously delivered.

6.6,2 Prohibited Activities.  Nothing herein contained shall be
construed to authorize any work in contravention of the Encumbrances, lo authorize Lessee to
subject Lessor's interest in and to the Leased Premises or the County’s title lo the Parking Garage
(or May's inlerest in the Garage Parcel or 1he Parking Garage) to any easements or to any liens of
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mechanics, artisans, laborers, materialmen, contractors or subcontractors, or to any other liens or
charges whatsoever arising out of any Work or arising in any other manner; and Lessee is hersby
expressly prohibited from subjecting Lessor's, the County's or Mey's title to'any such easement,
licn or charges. Lessee agrees to promptly discharge (either by payment or by filing of the
necessary bond, or otherwise, and in all events within thirty (30) days after Lessee becomes
aware thereof} all mechanics,’ matertalmen's and other liens agninst the Leased Premises or the
Parking Garage which may arise out of any paymeni due for, or purported to be due for, any
Work or any other labor, services, materials, supplies or equipment fumnished or alleged 1o have
been furnished to or for Lessee, any Subtenant, or any Entity claiming through Lessee or any
Subtenant in, upon orabout the Leased Premises.

6.7  Environmental Matters.

()  Lessee represenis and covenants that (i) Lessee will not hereafter
knowingly cause or suffer to occur, a discharge, spillage, uncontrelled loss, seepage or filtration
of il or petrolenm or chemical liquids or solids, liquid or gaseous products or hazardous waste,
or hazardous substance as those terms are used in the Comprehensive Environmental Response.
Compensation and Liability Act of 1980, as the same may be amended from time 1o time (ihe
"A¢t"), at, upon, under or within the Leased Premises (2 "spill”), {ii) neither Lessee nor any other
party controlled by Lessee will be involved in operations at or near the Leased Premises which
could Tead to the imposition on Lessee of liability or the creatton ol n lien on the Leased
Premises, under the Act or under similar applicable Taws or regulations; and (iii) Lessee will not
permit any Subtenant, invilee or accupant of the Leased Premuses to engage in any activity that
could lead to the imposition of liability on such Subtenant or oecupant or Lessee, or the creation
of a lien on the Leased Premises, under the Act or any stmilar appliceble laws or regulations,

{b)  Lessee shall comply sinctly and in all respects with the
requirements of the Act and related regulations and with all other applicable environmental laws
and regulations and shall notify Lessor, the County and May promptly in the event of any spill of
which Lessec becomes aware, and shall promptly forward ta Lessor, the County and May copies
of all orders, notices, pennits, applications or other communications and reports received by
Lessee in connection with any such spill or any other matters relating to (he Act or related
regulations or any similar applicable laws or reguiations, as they may affect ihe Parking Garage
or the Leased Premises.

(c) In the event of any spill affecting the Leased Premises or the
Parking Garage, whether or not the same originates or emanates from the Leased Premises or any
contiguous real property (other than spills caused by Lessor, or by the County in connection with
its operation of the Parking Garage), and/or if Lessee shall fail to comply with any of the
requirements of the Acl or related regulations or any other environmental law or regulstion,
Lessor, the County and/or May may, at their election but without the abligation so to do, give
such notices and/or cause such work to be performed at the Leased Premises and/or {ake any and
all other actions as Lessor, the County or May, as applicable, shall deem necessary or advisable
ta remedy said spill or hazardous substance or cure said fatlure of compliance and any amounts
paid as a result thereof, together with interest thereon at the rate of interest set forth in Section
11.8, shall be immediately due and payable by Lessee to Lessor, the County or May, as
applicable.
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6.8  Parklog. Lessee has the right to lease from the County, on a monlhly
basis, up to 125 parking spaces (or skch lesser amount as is necessary so that the tax-exempl
status of interest on the County's Vanable Rate Demand Revenue Bonds, Ballston Public
Parking Project, Series 1984 is not adversely affected) in the Parking Facilities, on the same
lermms and conditions, including rates, as parking spaces on such level are offered to the general
public on a monthly basis.

69  Complisnce with Ground Lease, Lessee shall not use or operale or
permil the use or operation of the Skating Facilities in a manner that would cause a defoult under
the Ground Lease and shall comply with all applicable provisions of the IDA Sublease, the
Ground Lease and the Operative Documents, as defined in the Skating Facility Agreement.

7. insurance; Indemnity.

7.1  Coverape During the Term, Lesses, at no cost and expense lo Lessor,
will keep and maintain or cause lo be kepl and mamtained, the following types of insurance
described in Subsections 7.1.1 through 7.1.4

: 7.1.1 Al Risk Insurance Lessee shall reimburse Lessor (pursuant (o
Section 3.1 above) for the cosl of Lessor's insurance or Lessee shall maintain-and pay for
insurance on the Skating Facilitics and any replacements and substitubions therefor against loss
or damage caused by fire and otlier risks insured againsi by "all nsk” policies, including fMloods
and carthquakes, in amounts sufficient lo provide coverage in an amount not less than ene
hundred percent {100%) of the estimated replacement cost of the Skating Facilities and any
replacements and substitutions therefor, the policy for which insurance shall have a replacement
cost endorsement or similar provision, Such estimated replacement cost shal! be determined
every three (3) years, by an appraiser, engineer, architecl or contractor Approved by Lessor and
paid by Lessee. No omission on the part of Lessor lo request any such determination shall
relieve Lessee of any of Lessee's obligations under this Subsection 7.1.1. Lessce shall maintain
insurance oh Lessee's personal property, inventory, eguipment and other such items kept or
stored on the Leased Premises against loss or damage by fire and against loss or damage by other
nsks now insured against by "all nsk" provisions of policies, in amounts sufficient to provide
coverage in an amount not less than one hundred percent (100%) of the estimate replacement
cost of such property or any replacemenls or substitutions thereof,

7.1.2 Liabitity Ipsurapce. Commercial general liability insurance
written on an occurvence basis protecting and indemnifying Lessee, Lessor, the County and May
against any and all claims for injury and damages to person and property and for loss of life and
of property occurring upon, in or about lhe Leased Premises, such insurance to afford immediate
protection lo the Junit of not less than Two Million Dollars (§2,000,000) for bodily injury or
property damage for any single occurrence, with Five Million Dotlars (85,000,000) annual
agpregale and with not mare than Ten Thousand Dellars (§10,000) deductible. Lessor and
Lessee agree that any claim shall be made [irst on insurance provided under this Section 7.12 and
then under insurance provided under Section 7.12 of the Pnmie Lease
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7.13  Use and Occupancy lnsupance. Use and occupancy insurance

covering business interruption, with coverage in an amount not less than eighteen (18) months'
anticipated gross revenues from the Skating Faciliies from all perils covered in Section 7.1.1.

7.1.4 QOther Insurance. Workers' compensation insurance with not less
than minimum statutory amounts, dram shop or liquor liability insurance with limits of not less
than $2,000,000 and such other insurance on the Leased Premises, Skating Facilities end any
replacements and substitutions therefor (including, without limitntion, such insurance as may be
required pursuant to Subsection 6.6.1.5) and in such amounts as may from time to time be
reasonably required by Lessor against other insurable hazards which at the time are customarily
insured against in the case of premises similarly situated, due regard being piven to the height
and type of the Skating Facilities, the construction, location, use and occupancy thereof or any
replacentents or substitutions therefor

7.2 Policies.

7.2.1 General Requirements. All of the policies ol insurance required
1o be kept by Lessee in this Lease shall be in form and substance and with companies and
licensed 1o do business in Virginia, with a claims paying ability rating of "A" or better by
Standard & Poor's Ratings or Moody's and a rating of "A:VIII" or better in the cwsrent Best's
Insurance Reports, or otherwise Approved by Lessor and May. Such insurance may be carried
under blanket policies that provide separate coverage for the Lensed Premises and oggregates
thet apply on a per location basis. Lessee shall deliver to May and Lessor certified copies of the
originals of such policies, together with certified copies of all other insurance policies, i any, in
excess of the amounts required hereunder which Lessee may obtain, together with certificales
showing such insurance to be in full force and effect. Such policies shell bear endorsements
showing the receipt by the respective companies of the premiums thereon or shall be
accompanied by other evidence of payment of such premiums to the insurance companies,
including evidence of current annual payment, if on an installment payment basis. Such policies
must cantain express winvers by the insurer thereon of any rights of subrogation against Lessor,
May and each Leaschold Morigages,

7.2.2 Insureds. All insurance provided by Lessee shall name Lessee,
Lesser, the County, May and Leasehold Mortgagee as insureds and, at the option of Lessor, any
other Entities permitted by Lessor as insureds, all as their respective interests may appear; cxcepl
that the commercial general liability insurance and workers' compensation insurance shall name
Lessee only as insured, and Lessor, the County, May and other Entities permiited by Lessor as
odditiona! insureds, and Lessee shall provide copies of endersements to each such persan
evidencing the {act that they are insured or additional insureds.

7.3 Renewal and Cancellation, All insurance policies required to be
kept by Lessee hereunder shall be renewed by Lesses and proof of such renewals delivered to
Lessor, May and Leasehold Mortgages at least thirty (30) days prior to their respective
expiration daies. Prior to or on such expimtion dates, Lessee shall deliver such renewal policies
to Lessor, May and Leasehold Mortgagee benring endorsement or accompanied by other
cvidence of the receipt by the respective insurance companies of the premiums thereon. All such
policies shall provide that they may not be canceled by the insurer for aonpayment of premivms

17

95
513-15




or otherwise or materially modified or not renewed until at least thirty (30) days after service of
registered mail notice of the proposed cancellation, material modification or non-renewal upon
Lessor, May and any Leasehold Mortgagee named in such policy, and in any event that such
policies shall not be invalidated, as to the interests of Lessor, May and any Leasehold Morigagee
therein, by any act, omission or neglect of Lessee, or any occupant of the Leased Premises
(including, without limitation, any Subtenant), which might otherwise result in a forfeiture or
suspension of such insurance. Each policy shall contain a waiver of subrogation rights by the
insurer. In any case where the original policy of any such insurance shall be delivered to any
Leaschold Mortgagee, a duplicale oniginal or certificate of such policy shall thereupon be
delivered to Lessor, May and any Leasehold Morigagee.

7.3  Indemnification. Lessee at its sole cost and expense, shall indemnify,
defend and hold harmless Lessor, the County, May and al! Benefitted Parties (as defined m the
Skating Facility Agreement), from and against all claims, suils, liabilities, demands, causes of
action, damages, losses, costs, penalties, judgments, awards and amounts paid tn settiement of
whatever kind or nalure, including attorney's fees and [ees of in-house counsel and costs of
defense, (hereinafter referred lo as “Claims" imposed upon, incurred by or asserted against them
or any one or more of them by reason of (1) ownership of any right or inierest in the Leased
Premscs, (i) any injury to or death of persons or loss or damage te property oceurring m. on ot
in the vicinity of the Leased Premiscs or on properly, streets or sidewalks adjacent to or
connected Lo the Parking Garage, resulting from or in any way related to the operation of the
Leased Premises or the construction and development sclivity on the Garage Parcel, and (ini) any
failure on the part of Lessee to perform its obligations under this Lease. The previous sentence
shall not apply to Claims resulling from the negligence or willful misconduct of the Lessor
Lessor shall not settle any Claims wilhout providing Lesses with (i) prior written notification and
(ii) opportunity e participate in such proceedings.

8. Damage or Destruction

8.1 Damage or Destruction. If; at any time during the Term, (he Skating
Facilities or any part thersof shall be damaged or deslroyed by firc or other casualty (including
any casually for which insurance coverage was not obtained or obtainable) of any kind or nature,
ordinary or extraordinary, foreseen or unforeseen, Lessor ot the direction of the County and, in
the County's sole discretion, shall within two months after such event either (i) elect 10 terminate
this Lease as of the date of such damage or destruction or (ii) elect 1o continue this Lease. In the
event Lessor, al lhe direction of the County, elects to tesminate this Lease, Lessor shall give
written notice of such termination within such two month period to Lessee and Lessor shall
cause any damaged portion of the Skating Facilities to be razed and the Leased Premises putin a
safe and clean condition in compliance with ‘applicable laws. If Lessor elects 1o continue this
Lease, Lessor shall give wniten notice to Lessee within such nvo month period, shall repair and
testore the Skating Facilities at Lessor's expense (subject to Section 8.2) and, if the Parking
Garage has been damaged or destroyed, Lessor shal! repair and restore, or shall cause the repair
and restoration of, the Parking Gerage to its former condition and use il the County is required 1o
do so pursuant lo the Ground Lease. Lessec shall not teke any acton which would be
inconsistent with, or otherwise impair, the obligation or ability of Lessor or the County, as
appropriale, to repair and restore the Parking Garage or the Skating Facilities. Should Lessor fail
lo (i) commence the repair and restoration of the Skating Facilities and/or the Parking Garage
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within twelve (12) months afier such damage or destruction, or (ii} complete the same within
twenty-four (24) months afier the date of such damage or destruction, through no faull of Lessee,
Lessec may give notice of such breach to Lessor. If Lessor has not completed the repair and
restoration within sixty (60) days after the date such notice is given, Lesses may terminate this
Lease. Notwithstanding the foregoing, after the tenth (10™) year of this Lease, in the event
Lessar has elected to continue the Lease as set fosth above, but all or substantially all of the
Leased Premises has been damaged or destroyed by fire or other casualty, such that the entire
Leased Premises is rendered unusable for more than ninety (90) days, Lessee shull have the right,
upon written notice to Lessor, given within fifteen (15) days of delivery of notice of Lessor's
election to rebuild, to terminate this Lease upon the expiration of such ninety (90) day penod.

82  Iosurance Proceed Defiglts. If the insurance proceeds received by

Lessor, together with the Skating Facility Available Sources, shall be insufficient to pay the
entire cost of the Work as rensonably estimated by Lessor's architect or contractor, Lessor shall
cither (i) pay the amount of any such deficiency or (1) elect 10 terminate this Lease pursuant lo
Section 8.1 above. If Lessor elects to terminate this Lease, it shall give Lesses notice of such
election and the amount of any such deficiency, and Lessee shall have o period of twenty {20)
days to void such election by paying te Lessor in immediately avaitable funds the smount of any
such deficiency.

8.3  Non-Abatemeni of Rent. In no event shell Lessee be entitled to any
abatement, allowance, reduction or suspension of Rent, or any other charges payable under this
Lease, for any reason, including, but not limited to, the partial or total destruction of the Leased
Premises or any part thereof. Notwithstanding the feregoing, in the event Lessor terminates this
Lease, Lessor shall, afler expending any amounts necessary to raze the Skating Facilities and put
the Leased Premises in a clean and safe condition, use the remaining insurance or condemnation
proceeds for payment of the Bonds and Lessee's obligation to pay Rent hereunder shall abate by
and 10 the extent of such payment of the Bonds.

Y. Condempation.

9.1  Geperal. If, at any time during the Term, the Leased Premises or any pant
thereof shall be condemned and taken by the United States of America, the Commonwealth of
Virginia or any other authority or Entity having the power of eminent domain, the provisions of
this Article 9 shall apply to such condemnation proceedings and the distribution of any awards
pertaining thereto,

9.2 Complete or Partinl Takinpg. If any portion of the Lease Premises, shall
be pennanently taken or condemned, this Lease, at the option of Lessee or Lessor, but with
respect 1o Lessor, only al the direction of the County, upon the giving of written notice to the
other party within sixty (60) days from the dale of such condemnation or taking, shall forthwith
cease and terminate. If this Lease is lerminated as provided above, this Lease shall cease and
expire 05 if the date of transfer of possession of the taken or condemned property, or any portion
thereof, was the expiration date of this Lease, If this Lease is no! terminated by either Lessor or
Lessee us aforesaid, Lessce shall pay the Rent and all other charges payable under this Lease and
this Lease shall cease and terminate only with respect to any portion of the Leased Premises so
taken or condemned as if the date of transfer of possession of the Leased Premises was the
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expiration date of the term of this Lease relating to such portion of Lensed Premises. In the
event of any such condemnation or taking and this Lease is not so terminated, Lessor shall
promptly repair the Leased Premises to o condition equal to or better than the condition thereof
immediately prior o the condemnation or iaking. The provisions of Section 8.3 above shall
apply in the event of a partial or totni taking under this Section 9.2,

9.3  Temporary Taking. If the whole or any part of the property shall be
iaken in condemnation proceedings or by any right of emincnt domain for a temporary use or
pecupancy, the Term shall not be reduced or affected in any way and Lessee shall continue o
pay in full the Rent without reduction or abalement in the manner and at the times herein
specified. Except only to the extent thal Lesses is prevented from so doing pursuant to the terms
of the order of the condemning authority, Lessee shal) continue to perform and observe all of the
other covenanls, agreements, terms and provisions of this Lease as though such taking had not
occurred, In the event of any such faking Lessor shall be entitled to receive the entire amount of
any award made for such taking whether such award is paid by way of damages, renl or
otherwise; provided, however, that if the period of temporary use or occupancy shail extend
beyond the date scheduled far the Expiration of the Term, such award, afier payment lo Lessor
lherefrom of the estimated cost of restoration of the Leased Premiscs lo the extent that any such
award is intended lo compensate for damage (o the Leased Premises, shall be apportioned by
Lessor and Lessee as of such date of Expisution in the same ratio that the part of the entire peried
for which such compensation 1s made falling before the date ol Expiration and thal part falling
after, bear 1o such entire period.

94 Condempation Proceedinps. Lessee, Lessor, May, any fee morigagee
and any Leasehold Mortgagee shall each have the rght, at ils own expense, o appear in any
condemnalion proceeding and to participate in any and all hearings, (mals and appeals therein.

9.5  Notice of Condemngtion. If Lessor or Lessee shall receive notification of
any proposed or pending condemnation proceeding affecting the Leased Premises described in
Section 9.1, the Party receiving such notification shall promptly notify, by Nolice, the other
Party, the County and May and all Leasehold Mortgagees.

10.  Assippments, Subjeases , apd Mortgages; Single Purpose Entity,

10.1  Assipnments. Lessce shall not Transfer all or any portion of its interest in
this Lease or the Leased Premises without the prior Approval of Lessor, the County and May,
which Approval shall not be unreasonably withheld.

10.2 Sublesses. Lessee shall have the right to sublet portions of the [eased
Premises at any ime and from time fo time. Each Sublease shall be subject and subordinate to
this Lease and to any Leaschold Mortgage not expressly subotdinaled by its tenns to such
Sublease. If the Leased Premises or any part thereof shall be occupied by anyone, other than
Lesses, pursuant to & Sublease, Lessor may afier any defaull by Lessee in the terms, covenants or
conditions of this Lease, collect Subrents from any Subtenants and apply the nel amount of
Subrents collected to the Rent and other sums payable by Lessee. No Sublease shall be deemed
a waiver of this covenant or acceptance of the Subtenant thereunder as a lenant or a release off
Lesses from the further payment and performance by Lessee of the terms, covenants and
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conditions of this Lease on the part of Lessec to be performed. Lessee hereby transfers unto
Lessor all the right, title and. mnterest of Lessee in and to each and every Sublease hereafier
executed and affecting the Le2sed Premises or any part thereof, as well as all Subrents now or
hereafter due and payable thereunder and all security hereafier paid 1o Lessee to secure such
Subrents; provided, however, Lessor shall not exercise any rights as “sublandlord” thereunder or
be entitled to the benefits of such rights until an Event of Default shall have occurred or been
declared

10.3  Leaschold Mortgages ou Lessee's Interest. Lessee shall have no right to

Transfer the leasehold estate created by this Lease ag security for debt, or to create any morigage,
deed of trust or ather lien upon its leasehold estate ar upon any portion of the Leased Premises or
Lessee’s rights therein.

104 Single Purpgse Eutity, Lessee represents and covenants as follows:

10.4.1 Single Asset. Lessee does nol own and will not own any asset or
property other than the leasehold estate created by this lease and the fumiture, fumishings,
equipment and supphies located thereon and used in connection therewith.

10.4.2 No Other Business. Lesset will not engage in any business other
than the ownership, management and operation of the Skating Faciluies.

104.3 Agreements with Affilintes. Lessee will not enler into any

contract or agreement with any Affiliate, including without limitation Lincoln Holdings, LLC,
excep! upon tenns and conditions which are intrinsically fair and substantially similer to those
that would be available on an armis-length busis with unaffiliated third parties.

10.44 No Indebtedness. Lessee has not incurred and will not incur any
debt other than the obligations set forth in this Lease, other than unsecured trade and operational
debt incurred in the ordinary course of business with trade creditors.

10.4.5 Orponizationnl Formallties. Lessee has done and will do =il

things necessary to observe organizational formalities and preserve its existence, good standing
and right to do business in Virginig, and will not permit sny member or managing member to
amend, modify or otherwise change its articles of orgamzation, operating agreement or other
organizational documents of Lessce without the prior written consent of Lessor, the County and

May.

10.4.6 Books and Records. Lessee will maintain its books, records,
financial statements and bank accounts separate from those of its affiliates, and will file its own
tax returns all in accordance with generally accepted accounting principles,

10.4.7 Entity Separnteness. Lessee will be, and at all times will hold
itself cut to the public as, a legal entity separate and distinct from any other entity, including any
affiliate of Lessee, shall correct any known misunderstanding regarding its status as a separate
entity, shall conrduct business in its own name, sholl not identify itself or any of its affiliates as a
division or a part of any other, and shall maintain and utilize separate stationery, invoices and
checks.
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10.4.8 Adequate Copital; Solvencv. Lessee has and will maintain

adequate capital for its business operations, and is and will remain solvent and has paid and wili
pay its debts from ils assets as they become due.

10.4.9 Dissolution. Neither Lessee nor any member of managing
member of Lessee will seek the dissolution, winding up, liquidation, consolidaton or merger, in
whole or In part, of Lessee.

10.4.10 ladependent Manager. Neither Lessee nor any member or
managing member shall cause or pennit the members of Lessee to take any action which, under
Virginin law or the terms of Lessee's organization or operating agreement requires the vote of all
of the members or managing member(s) unless at the time of such action there shall be at least
one manager whe is an Independent Manager. “Independent Manager" means an individual who
is a resident of the County and has no flinancial or ownership interest in Lessee, Lincaln
Holdings, LLC or any affiliate of any of them, and before becoming a member of Lessee is
approved by the Authority.

11, Defaults

11.] Events of Befouli. The occurrence of any ¢vent, act or circumstance
described in Subsections 11.1.1 through 11.1 5 shall be and constilule an Event of Default under
this Lease

11.1.1 Failure in Paviment. Failure by Lessee 1o pay in full any Rent,
Impositions, insurance premium or other chorge payable under this Lease on the date upen which
such ought to be pnid, and the continuance of such failure far ten (10) days afler Lessor or the
County has given Lessee Notice of such failure; provided, however, that no Notice shall be
required and the cure period shall not apply to any such faiture afler the fith such failure,

11.3.2 Failure in Performance. Failure by Lessee o gbserve, perform or
comply with any of Ihe terms, covenants, agreements or conditions contained in this Lease (other
than as specified in Subsection 11.1.1}, and the continuanee of such feilure for thirty (30) days
{fifteen (15} days for a failure to provide the required insurance coverage) after Lessor or the
County has given Lessee Notice of such failure, unless (except with respect to a failure o
provide the required insurance coverage) Lessee has commenced to cure such failure within such
period of thirty (30) days and has been prevented from completing such cure by circumstances
contemplated by Section 11.2, and Lhen only if Lessee diligently and continuously prosecutes {o
completion such cure at the earliest possible date nllowed by circumstances conlemplated by
Section 11.2; provided, however, no such Notice is required in the event of circumstances posing
an immediate threat 1o property or persons. Under such circumstances, Lessor, the County
and/or May shall have the right, but not the obligation, to enter the Leased Premises to remedy
such circumstances at Lessee's sole cost and expense and without lability to Lessar, the County
and/or May for such action (unless Lessor, the County and/or May acts with gross negligence or
willful miseonduet). Notwithstanding the foregoing, no Notice shall be required and the cure
period shall not apply 1o any such failure afier the fifth such failure,
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11.1.3 Insolveucy. The insolvency of Lessee, or general assignment for
the benefil of creditors by Lessee, or the filing by Lessee of a petition in bankruptey, or a filing
against Lessee of a petition in bankruptcy which is not dismissed within sixty (60) days
thereafter.

11.1.4 Levy. The Leased Premises or Lessee's interest therein are levied
upon or attached under process against Lessee and not satisfied or dissolved within ten (10) days
afler Notice from Lessor to Lessee lo obtain satisfaction thercof.

11.1.5 Termivation of Related Apreements. A termination of the

Skating Facility Agreement or the Development Agreement as a result of a default thereunder by
Lesses.

11.1.6 Fallure to Complcte. Faijure to complete the Skating Facilities in
accordance with Section 5.2 of this Lease, including a default by Lincoln under the Development

Agreement.

1.2 Force Majeure, For the putposes of any of the provisions of this Lease,
except such provisions as require or concem the payment of monies, rent or other amounts due
from Lessee to Lessor, neither Lessor nor Lessee, as the case may be, shall be considered in
breach of, or default in, the obligations thereol with respect to this Lease in the event of forced
delay in the performance of such obligations due 1o unforeseeable causes beyond the control and
without the lault or negligence thereol, including, but not restricted to, acts of God, acts of the
public enemy, nets of the Federal Government, unpermitted acts of the other Party, fires, floods,
epidemics, quarantine restrictions, strikes {but not strikes, lockouts or labor disputes invelving
hockey players or the National Hockey League), freight embargaes and unusually severe weather
or delays due (o such causes; it being the purpose and intent of this Section 11.2 that in the cvent
of the occurrence of any such forced delay, the ime or times for performance of the obligations
of Lessor or Lessee, os the case may be, with respect to this Lease shall be extended for the
peniod of the forced delay; provided, that the Party secking the benefit of the provisions of this
Section 11.2 shali, within ten (10} days after the beginning of any such forced delay, have first
advised the other Party thereof by Notice, and of the cause of causes thereof, i

11.3  Remedies. During the continuance of any Event of Default, Lessor ar the
County may, to the extent not prohibited by law, take any onc or more of the remedial steps
described in Subsections 11.3.1 through 11.3.5,

113.1 Acceleration of Rent. Lessor may require payment in fuil of all
Rent due or io become due hereunder,

11.3,2 Taking of Possession. Lessor may reenter and take possession of
the Leased Premises without Terminating this Lease, but subject 1o the rights of any and ail
Subtenants, and may (without obligetion to do so) sublease in their entircty the same for the
account of Lessee.

11.3.3 Operation. Without terminating this Lease, the Lessor may
cxclude the Lessee from possession of the Leased Premises and, st the direction of the County,
permit the County to enler upon and operate the Skating Fucilities (itself or through agents or
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contraciors), and in this connection, Lessee authorizes the County, its agents and contractors,
upon such entry, to take over and assume the management, operation and maintenance of the
Leased Premises and in general to perform all actions necessary in connection therewith in the
same manner and to the same extenl as Lessee might so act, holding Lessee linble for all Rent
and other charges payable by Lessee hereunder.

11.3.4 Termination. Lessor may Tenminale the Term and this Lease,
exclude Lessce from possession of the Leased Premises and lease the same o another Entity for
the account of Lessee, holding Lessee linble for all Rent and other charges payabie by Lessee
hereunder.

11.3.5 Enforcement. Lessor may take whntever action at law or in equily
may appear necessary or desirable to collect the Rent and other charges then due and thereafier
o become due or {0 enforce performance and observance of any obligation, agreement or
covenant of Lessee under this Lease, and in connection with either to recover any or all damages
to Lessor for Lessee's vialation or breach of this Lease

11.4  Application of Funds. Il Lessor ¢lects to proceed under the autherity of
Subsections 11.32 or 11.3.3, Lessor shall make reasonable effort to collect rentals from
Subtenants, reserving, however, within Lessor's own discretian, the nght to detenmine the
method of collection and the extent to which enforcement of collection of delinquent Subrents
shall be prosecuted, and Lessor shall not be accountable for money other than that actually
received by Lessor from the Leased Premises and Lessor shall not be liable for failure to coliect
Subrents. All Subrents and all other income derived from operalion of the Leased Premises by
Lessor, (o the extent such are not paid and applied by any Subtenant and to the extent permitied
by law, shall be applied, first, to the paymenl and accrual of Impositions; second, to the cost of
operating the Skating Facililies; third, to the cost of administration and collection of Subrents by
Lessar; and lourth, 10 the payment of Rent and other charges (except Impositions, which shall be
paid first as aforesaid). Lessee shall be lioble to Lessor for the deficiency, if any, between (i)
Rent and other charges payable under this Lease and {ii} funds applicd as provided above in this
Section 11.4 (thal is, “Net Rents"). No action laken pursuant to Section 11.3 (including
repossession of the Leased Premises or Termination of the Term and this Lease) shall relieve
Lessee from Lessee's obligations pursuant to Article 3, all of which shall survive any such action,
and Lessor may take whatever action at law of in equity as may appear necessary and desirable
1o collect the Renl and other charges payable under this Lease (hen due and thereafter to become
due and/ot to enforee the perfonmance and observance of any obligation, agreement or covenant
of Lessce under this Lease.

11.5 No Remedy Exclusive No remedy herein conferred upon or reserved (o
Lessor is intended to be exclusive of any other available remedy or remedies, but each and every
such remedy shall be cumulative, and shall be in addition to every other remedy given under this
Lease or now or hereafier existing at law or in equity. No delay or omission o exercise any nght
of power accruing upon any defaull or Event ol Default shall impair any such right or power or
shall be construed to be a waiver thereof, but any such right and power may be exercised from
time to Ume and as olten as may be deemed expedienl. In order to enlitle Lessor lo exercise any
remedy reserved to Lessor in this Anticle 11, it shall not be necessary to give any notice, other
than such Notice as is herein expressly required by this Lease,
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11.6 Agpreement to Pay Attorney's Fees and Expenses. If Lassee should

default under any of the provisions of this Lease, or should Lessec hold over or conlinue
possession after the Termination or Expiration of the Term, and Lessor Should employ attomeys
or incur other expenses for the collection of Rent or other charges, payable under this Lease or
the enforcement of performance or observance of any obligation or agreement on the part of
Lessce herein contained, Lessee agrees that Lessec will on demand therefor pay to Lessor the
rezsonable fees of such attomeys and such other expenses so incurred by Lessor.

11.7 Holdiop Over. Lessce herehy agrees lo surrender possession of the
Leased Premises to Lessor upon the Termination or Expiration of the Term and upon any reentry
by Lessor as permilted by this Lease, and Lessor may iherenpon enter upon, reenter, possess and
repossess the Leased Premises, by force, summary proceedings, ejeciment or otherwise, and may
dispossess and remove Lessee and all other Entities from the Leased Premises and may have,
hold end enjoy the Lessed Premises and the right to receive all rental and other income
therefrom, free of any nght or claim of Lessee; but should Lessee, in breach of such covenant,
refuse to sutrender possession and instead hold over, Lessee shall be only a tenant at sufferance
and not a tenant at will. To the fullest extent permitied by law, Lessee hereby waives all right 1o
notice, summons and service of process now or hereafter provided by law in connection with
dispossessory proceedings against tenants holding over

11.8  [Interest from Malurity All smounts of money payable by Lessee to
Lessar hereunder (including, without limitation, Rent) shall, if not paid when due, bear interest
from the date due until paid at the annual rate of interest equal to the Prime Rate as delined in
Section 3.2 plus 2% but not to exceed the lesser of (1) the maximum interesi rate allowed by
applicabie law or (ji) the annual rate of 12%.

12, Miscellaneous Provisions,

121 Recording and Filing A memorandum of this Lease meeting the
statutory requirements shall be filed for recordation in the Clerk's Office of the Circuit Coun of
the County of Arlington, Virginia. The casts of recording shall be bome by the Lessee.

12.2  Lessor's Rigbts of Access. Lessec agrees hat Lessor, the County and
May and Lessor's, the County's and May's duly suthorized agents shall have the right at all
reasonable times during nonnal business hours and following reasonable prior Notice (except
that no Notice shall be required in the event of an emergency) to enter upon the Leased Premises
and to examine and inspect the same, as may be rezsonably necessary for the proper maintenapce
of the Leased Premises in the event of fulure beyond any applicable notice and grace peried by
Lessce to perform Lessee's obligations under this Lease,

12.3  Surrender of Leased Premises, At the Expiration or sooner Termination
of the Term, Lessec agrees to surrender possessian of the Leased Premises peaceably and

promiptly to Lessor in good condition and repar.

12.4 Notices. Each Notice shall be deemed to have been properly given or
served by (i) the deposit of such with the United States Postal Service, or any official successor
thereto, designated as registered or certified mol, retum receipt requested, beanng edequate

2B
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postage and addressed 2s hereinafier provided or (ii) receipt from a nationally recognized
commercial courier or delivery service having a verifinble means of receipl.  The time period in
which @ response to any such Notice must be given or any action taken with respect thereto shall
commence (o run from the date of reccipt on the retum receipt of the Notice given to the
addressee thereof. Rejection or other refusal to accept or the inability to deliver because of
changed address of which no Natice was given shall be deemed (o be receipt of the Notice sent.
In the event that registered or certificd mail is not being accepted for prompt delivery, cach
Natice may then be served by persanal service addressed as hereinafler provided. By giving to
the other party at least ten {10} days Notice thereaf, any party shail have the right from time to
time during the Temn to change the addresses thereof and to specify as the address thereof any
other address within the United Stales of America,

12.4.1 Notice to Lessor. Each Notice to Lessor shall be addressed as

follows:

Industrial Development Authority of Arlinglon County

#1 Courthouse Plaza

2100 Clarendon Boulevard, Suvite 501

Arlinglon, Virginia 22201

Attention: Secretary/Treasurer

12.4.2 Notlee to Lessee. Each Notice to Lessee shall be addressed as
follows:

Lincoln Ballston LLC
401 9" Street, N W, Suile 750
Washington, D.C. 20004

12.4.3 Notice to Mav, Each Notice to May shall be addressed as follows:

The May Depariment Starcs Company
611 Qlive Street

St. Louis, Missoun 63101

Aftention: General Counsel

12.4.4 Notice to the Coupty. Each Nolice to the County shall be
addressed as follows:

Arlington Cotmty, Virginia

#] Courthouse Plaza

2100 Clarendon Boulevard, Suite 501

Arlington, Virginia 22201

Atlention: Director, Department of Management and Finance

26
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12.5 Fees and Commissions. Lessor and Lessee each represents to the ather
that there are no claims for brokerage or other commissions or finder's or other similar fees
connection with the transactions contemplated by this Lease insofar as such claims shall be based
on arrangements or agreements made by or on behalf of the Party so representing.

12.6 No Waiver, No consent or waiver by Lessor or Lessee to or of any breach
or default by the other Party in the performance by such other Party of the obligations thereof
under this Lease shall be deemed or coastrued to be a consent or waiver to or of any ather breach
or default in the performance by such other Party of the same or any other obligations of such
other Party under this Lease. Failure on the pant of either Lessor or Lessee to complain of any
act or failure to act of the ather Party or 1o declare the other Party in default, irvespective of how
long such failure continues, shall not constitute a waiver of such Party of the rights thereof under
this Lease. Whenever in this Lease Lessor 15 required to join in, consent, give s approval, or
otherwise act under this Lease, it is understood that such obligations are meant to apply 1o the
Lessor acting m its capacity as a Jessor and nol in its capacity as a political subdivision of the
Commonwealth of Virgima. Nothing in tlus Lease shall be construed as a waiver of (i) Lessor's
powers, rights or obligatons as a political subdivision of the Commonwealth of Virgmia,
whether or not affecting the Leased Premises, or (i) Lessee's nghts as corparate “citizen” of°
Arlington County, Virginia. Nothing in this Lease or any action taken by Lessor pursuant to this
Lease shall constitute or be construed as a waiver of either the soversign immunity or
governmental immunity of the Lessor, or of its appointed officials, officers or employees. The
provisions of the preceding two sentences of this Section shall not be applicable at any time that
Lessor 1s not the Industrial Development Authonity of Arlington County, Virginia or any body
poiitic or other governmental agency. All waivers hereunder shall be in writing.

1.7 Performance of Lessee's Obligations. If Lessee fails to perform any one

or more of the obligations thercof under this Lease, in addition to the ather rights of Lessor
hereunder, Lessar, the County and shall cach have the night, bur not the obligation, to perform
such obligations. Upon receipt of a demand therefor Lessee shall reimburse Lessor, the County
or May, as applicable for the cost of performing such obligations plus interest thereon. Lessor,
the County and May shall not have any lisbility for such performance except in the case of
Lessor's, the County's ar May's gross negligence or willful miscenduct in such performance.

12.8  Severability. [f any provision of this Lease or the application thereof to
any Entily or circumstance shall be invalid or unenforcesble ta any extent, the remaimder of this
Lease and the application of such provisions 1o any other Entity or circumstance shall not be
affected thereby and shall be enforced to the greatest extent permitted by low,

12.9 Status Reports. Recopmzing that Lessor and Lessee may find it
necessary from time to time to establish lo other Entities such as accountants, banks, mortgagees
or the like, the then current stalus of performance hersunder, Lessor and Lessee each agree, upon
the written request of the other Party, made from time to time by Notice, to farnish promptly a
wrilten staternent {in recordable form, if requested) on the status of any matter pertaining to this
Lease o the best of the knowledge and belief of the Party making such statement.
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12.10 Amendment, Neither this Lease nor any provision hereof may be
changed, waived, discharged or lerminated orally, but only by an instrument in writing signed by
the Partics and approved by May.

12.11 Termipology. All personal pronouns used in this Lease, whether used in
the masculine, feminine or neuter gender, shall include afl other penders; the singular shall
include the plural; and the plural shall include the singulor. Unless otherwise expressly stated,
titles of Articles, Sections, Subsections and Paragruphs of this Lease are for convenience only,
and neither limit nor amplify the provisions of (his Lease, and all references in this Lease to
Articles, Sections, Subsections or Parngraphs shall refer to the corresponding Article, Section,
Subsection or Paragraph of this Lease unless specilic reference is made to the articles, sections ot
subdivisions of anolther document or instrument.

12.12 Counterparts. This Lease may be executed in any number of
counterparts, each of which shall be deemed to be an original and all of which together shall
comprise but a single instrument.

12.13 Binding Apreement. Subject lo the restrictions on Transfers sel [orth
lerein, this Lease shall inure to the benelit of and be binding upon Lessor and Lessee and their
respective heirs, executors, legal representatives, successors and assigns, Whenever in this Lease
a relerence to Lessor, Lessee or any Entity 15 made, such reference shall be deemed (o include a
reference to the heirs, executors, legal representatives, successors and assigns of Lessor, Lessee
or such Entity

12,14 Juoterpretation. No provision of this Lease shall be construed against or
interpreted o the disadvantage of either Lessor or Lessee by any court or other goverminental or
judicial authorily by reason of such Party having or heing deemed lo have structured or dictated
such provision.

12.15 Governing Law. This Lease and the obligations of Lessor and Lessee
hereunder shall be interpreted, construed and enforced in accordance with the laws of the
Commonwealth of Virginia.

12.16 Relationshlp of Parties. No express or implied term, provision or
condition of this Lease shall or shall be deemed to constitute Lessor and Lessce as partners or

Jjoinl venturers.

12.17 Limijtation to_Appropristed Funds. Any obligations of Lessor
hereunder shalt be subject to the appropriation of funds to Lessor from Arlington County,
Virginia pursuant to the terms of the Cooperation Agreement and to Skating Facility Availoble
Sources.

12.18 Assipnment by Lessor, The Lessor herehy assigns its rights under this
Lease, including its mights to receive paymenis of Rent {(but not including ils rights lo
indemnification and payment of expenses) and its rights to exercise remedies under Section 11.3,
to the County and Lessec acknowledges and agrees to such assignment. Lessee agrees to make
all Rent payments direcily to the County, as Lessor's assignee.

28
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12.19 Time of Essence. Time is of the essence of this Lease and each provision
hereof; provided, however, if the final date of any penod set forth herein falls on a Saturday,
Sunday or legal hohday under the laws of the United States of Amenica, the final date of such
pertod shall be extended to the next business day.

$2.20 Lessee's Obiljgations Survive. The obligations of Lessee hereunder shali
Survive Expiration or Tennination of this Lease,

[EXECUTION IMMEDIATELY FOLLOWS ON NEXT PAGE])

29
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IN WITNESS WHEREOF, Lessor and Lessee have executed this Lease under scal, the
day and year first above written,

LESSOR:

Industrial Development Authority of
Arlington County, Virgima

Name: 7 Mdﬁ 7Y e
Title: Er 7l LAt A
Attest:
73
L EE:
LINCOLN BALLSTON LLC
ay  Rdd O
Name: fydwardd ¥ PR e
Title __faoha. 17 N
& TIVESS )
Arkteat
Nam€:
Title:

The following party hereby joins in to consent and
agree to the terms and conditions of Section 3.6
hereof.

Lincoln Hockey, LLC, 2 Delaware limited liability
company

By: ‘RM“‘M

Neme: _Rachard iy ARG "7

30
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STATE OF VIRGINTIA

COUNTY OF 47/ ad ? fé"fl to-wit

)7&: foregoing instrument w owledged hefore ma lhls% f
4 , 2005, by #Jof the
indufftial Development Authority of Arlington Colnty, VArginia, o political subdivision of the

Commonwealth of Virginia on behalf of the Authority

Nolary Public

My Commission expires: ‘_Z‘E 34 ZIQJ
crmcoﬁ OFW

The foregoing istrument was ac uwl ged befo me l& JS dny of

_%;&L__. 2005, by _f.c
Ballston LLC

Notary Public
My Comunission expires: 222:7 3 1y 200?

of Lincoln

k]|
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d"‘ﬂ“oﬁ d ) -
ot reg Y iy o
CITY/CO OF to-wit
v
The, forcgaing instrument was acknowledged before me thi day of
2005, by & M. PErle méndi_of Lincoln
Hoékey LLC. _
{

—
Notary Public
My Commussion expires: W? 3 g ; aJwa

2
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10.

EXHIBIT A

ENCUMBRANCES

Ground Lease dated as of August 1, 1984, between The May Department Siores
Company and Aslington County, Virgina recorded in the Clesk's Office of the Cireuit
Court of Arlington County, Virginia in Deed Book 2153 at Page 736.

First Amendment to Ground Lease dated us of March 24, 2005, between The May
Department Stores Company and Arlington County, Virginia recorded in the Clerk’s
Office of the Circuit Court of Arhington County, Virginia (the Clerk's Office) in Deed
Book 3735 at Page 1078

Declaration of Covenants, Ensements end Restrictions dated as of August 1, 1984, made
by The May Department Stores Company, and recorded in the Clerk’s Office in Deed
Book 2153 at page 629.

First Amendment to Declaration of Covenants. Easements and Restriclions daled as of
August 1, 1991, made by The May Department Stores Company, and recorded in the
Clerk’s Office, in Deed Book 2494 at Page 1319

Second Amendment to Declaration of Covenants, Easements and Restrictions daled as of
February 5, 200t, made by The May Department Stores Company, and recorded i the
Clerk's Office 1n Deed Book 3114 at Page 1599

Third Amendment to Declaration of Covenants, Essements and Restrictions dated as of
March 24, 2005, made by The May Depariment Stores Company, and recorded in the
Clerk's Office in Deed Baok 79357at Page leo,

Basic Agreement dated as of August 1, 1984, among Arlington County, Virginia, May
Centers, Inc., The May Department Stores Comperny and Ballston Common Associates,
L.P., and recorded in the Clerk's Office in Deed Book 2153 st Page 708.

First Amendment 10 Basic Agreement dated as of February 5, 2001, among Aslington
County, Virginia, May Centers, Inc., The May Department Stores Company and Ballston
Common Associates, L.P., and recorded in the Clerk's Office Deed Book 3114 at Poge
1637.

Second Amendment (o Basic Agreement dated as of March 24, 2005 among Arlingion
County, Virginia, Tho May Department Stores Company and FC Ballston Common LLC
and recorded in the Clerk’s Office in Deed Book %20t Page /74

Parking Garage Agreement dated ns of August 1, 1984, between Arlingten County,
Virginia and May Centers, [nc., and recorded in the Clerk's Office on September 26,
1984, in Decd Book 2153 at Page 840

111
513-15



12,

15,

i8.

19,

20.

21,

22,

First Amendment to Parking Garage Agreement dated as of February 5, 2001, between
Ariington County, Virginia and May Centers, Inc., and recorded in the Clerk's Office in

Deed Book ____ at Page .

Second Amendment 1o Parking Garage Agreement dated as of March 24, 2005, between
Arlinglon County, Virginia and The May Department Stores Company and recorded in
the Clerk's Office in Deed Book J335 at Page /143,

. May-County Separate Agreement dated as of February 5, 2001, between The May

Department Stores Company and Arlington County, Virginia, and recorded in the Clerk's
Office in Deed Book 3114 at Page 1645.

. First Amendment to May-County Separate Agreemeni dated as of March 24, 2005,

between The May Department Stores Company and Arlington County, Virginio and
recorded in the Clerk’s Office in Deed Book J8.20al Page 1D,

Second Decleration of Covenants, Easement and Restrictions daled as of April 15, 1983,
macle by The May Department Stores Cormpany, and recorded in the Clerk's Office in
Deed Book 2178 at Page 1653.

. First Amendment 1o Secand Declaration of Cavenants wid Resimctions dated as of

February §, 2001, made by The May Department Stores Company, and recorded in the
Clerk's Office in Deed Book 3114 at Page 1614

. Second Amendment 1o Second Declaration of Cavenanis and Restrictions dated as of

March 24, 2005 made by The Ma):_ Department Stores Company and recorded in the
Clerk's Office in Decd Book T€2%at Page 1]

Deed of Trust and Security Agreement from County of Arlington, Virginia lo Bank of
Virginia Trust Company, a Yirginia corporation, Trustee for Citibank, N.A. dated August
1, 1984 recorded in Deed Book 2153 2t Page 1068 to secure the sum of $23,000,000 (sole
remuining beneficiary is SunTrust Bank as bond trusiee)

Partial Release of Deed of Trust (regarding Deed of Trust recorded in Deed Book 2153 at
Page 1068) effective as of April 9, 2001 made by Citibank, N.A. and SunTrust Bank, and
recorded in the Clerk's Office on March 26, 2001, in Deed Book 3127 at Page 1495,

Agreement of Sale daied as of August 1, 1984 between The May Depariment Stores
Company and Arlington County, recorded in Deed Book 2153 at Page 816.

Parking Lease dated as of August 1, 1984, between Arlington County, Virginia and May
Centers, Inc. recorded in Deed Book 2153 at Page 961.

Time Sharing Agrecment dated as of August 1, 1984 between Arlinglon County and May
Centers, Inc., recorded in Deed Book 2153 at Page 920
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23, Second Deed of Trust and Security Agreement dated September 29, 1986 by and between
the County of Arlington, Virginia and Alexander Title Agency, Inc. and recorded in the
Clerk's Office in Deed Book 2237 at Page 103 (beneficiary is The May Department
Stores Company).

24. Skating Facility Agreement, dated as of March 24, 2003, among The May Departrment
Stores Company, Arlington County, Virginia, the Industrial Development Authority of
Arlington County, Virginia, Consortium Ballston LLC, FC Ballston Common LLC,
Ballston Office Center, LLC, NDH I Point LLC, Lincoln Holdings LLC, Lincoln
Hockey LLC, and Lincoln Ballston LLC and recorded in the Clerk's.Office in Deed Book

235 at Page )) 57 7.

25, May-Capilals Direct Agreement dated as of March 24, 2005 among Arlington County,
Virginia, the Industrial Development Authority of Arlington County, Visginia, The May
Department Stores Company, Lincoln Ballston, LLC, Lincoln Hockey LLC and Lincoln
Holdings LLC and recorded tn the Clerk's Office in Deed Book 3824 at Page /245,

26. Deed of Lease and Grant of Air Rights dated as of March 24, 2005 between Arlington
County, Virgmnia, as lessor and the Industrial Development Authority of Arfington
County, Virgima, as lessee recorded in the Clerk's Office tn Deed Boak 782431 Page

|250.
27. Deed of Lease dated as of March 24, 2005 between the Industrial Development Authority

of Arlington County, Virginia, as lessor and Lincoln Ballston LLC, as lessee recorded in
the Clerk's Office tn Deed Book 3938 at Page j292.

28, Parking Facilities Lease dated as of March 24, 2005 between the Industrial Development
Authonty of Arlington County, Virginin, as lessor and Arlington County, Virginia, as
lessee recorded in the Clerk's Office in Deed Book F9257at Page )&

29. All other easements, restrictions and covenants of record.
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EXHIBIT
DESCRIPTION OF SKATING FACILITIES

"Skating Facilities" means 2 two-story addition to be constructed on ihe Eighth Level
Slab consisting of a total of not more than 140,000 square feet of floor area, and may include
only the following components (all to be built in accordance with the Plans and Specifications):

A

Two National Hockey Lengue ("NHL") sized ice sheets measuring 200 feet by BS
feet and associsled anciilary facilitics consisting of cight lo ten changing rooms
for yauth and adult hockey teams and figure skaters; a pro shop that will offer a
wide selection of hockey and figure skating equipmenl, related merchandise,
equipment and skate repairs and skate sharpening, spectator seating not to exceed
2,100 spectators on one ice sheet and 250 on the other ice sheet; skat¢ rental area,
incidental arcade and game area, vending machine arees, public party rooms for
birthduy parties, tenm parties ar other community use; food and beverage service
and kitchen areas capable of catering and serving the Capitals and the public
while in the Skating Facilities; a designated zrea for the sale and consumpiion of
beer and wine while in the Skanng Facililies; management offices for the
operation of the ice mink fecility; mechanical and ice refrigeration equipment
rooms, two exterior elevarors from the ground level, one serving the eighth level
and one serving the training center and office facilitics; storage [or an ice
resurfacer and ice meli pil rooms;

Corporate office space for the Capilals consisting of not more than 20,000 square
feet of Noor area for the operation of the Capilals' corparate offices including
Hockey Operations, Coaching StafT, Public and Media Relalions, Marketing and
Sales, Business Operations end other operations conducled by the Capitals ice
hockey team (hereinafier referred to as "Corporate Offices");

Capitals locker rooms and other player and team associaled rooms, weight
training Facility and storage areas all consisting of not more than 20,000 square
feet in the aggregate {the "Training Center”);

Other building amenities incidental and ancillary to and consisienl with other first
closs skating facilities but only for uses set forth in Section 11 F of the Skaling
Facility Agreement; and

One or both ice sheets may be constructed in such o manner as 1o ullow its use as
a non-ice surface for in-line skating, indoor soccer or other generally recognized
sports and communily events as determined by the Capitals but only for uses sct
forth in Section III F of the Skating Facility Agreement,

114
513-15




EXHIBIT C
RULES AND REGULATIONS

With respect lo the Skating Facilities Lessee shall:

Keep the floor surfaces in a smooth condition and evenly covered with the type of surfacing
material originally installed thereon, or with such subsfitute as shall have been approved by
Lessor, the County and May.

Remove all papers, debris, filth and refuse and wash or thoroughly sweep the surfaces.

Provide a sullicient number of trash containers, and kesp such locked except for scheduled
emplying; empty trash containers daily and wash such containers at such intervals as required to
mamtain them in a first class, sonitary condition,

Perform maintenance with respect to lighting systems, standacds, wiring, conduits, and fixtures
to ensurce compliance with first class standards and relamp and reballast as needed.

Keep all landscaping in a first class and thriving condition,
Keep all signs in a clean and orderly condition, including relamping and reballasting as needed

Provide courteous unifonned personnel to pairol the Skating Facilities, in such numbers and
hiours, as shall be prudent for the safe and orderly operation of the Skating Facilities as required
hereby and to ensure that patrons of the Skating Facilities do not use the Parking Garage for any
purpase other than parking and access,

Require that a parent or guardian accompany all minors under the age of 10 at all times.
Keep restrooms and other common use facilities clean, neat and sanitary.

Maintzin all utility lines and systems within the Skating Facilities in good condition and repair
and not cause or permit any of same ta be used in any way for which such were not designed or
lo cause or permit plumbing lines to be clogged.

Fumish necessary pest abatement controls.

Keep all buildings and other Skating Facilities in first class condition and repair, freshly painted
and free of graffiti.

Maintain oll markers, directional signs and Skahng Facilities in a first class condition.

Prohibit the sale or consumption of alcoholic beverages, except for the sale and consumption of
beer and wine in designated areas within the Skating Facilities.
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Fa

Port-of RAE #2590

One James Center
Richmond, Virginia 23219

THIS LEASE 15 EXEMPT FROM RECORDING TAXES UNDER
SECTION 58.1-811E OF THE CODE OF VIRGINIA OF 1950,
AS AMENDED

DEED OF LEASE AND GRANT OF AIR RIGHTS

Between

ARLINGTON COUNTY, YIRGINIA

As Lessor

nnd

INDUSTRIAL DEVELOPMENT AUTHORITY OF
ARLINGTON COUNTY, VIRGINIA

As Lessee

As of March 24, 2005

UREA\ 59300.24
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FLE G

THIS DEED OF LEASE AND GRANT OF AIR RIGHTS (this "Lease"), iz mads and
entered into as of the 24® day of March, 2005, by and between ARLINGTON COUNTY,
VIRGINIA, a political subdivision of the Commonwealth of Virginia, as Lessor, and the
INDUSTRIAL DEVELOPMENT AUTHORITY OF ARLINGTON COUNTY,
YIRGINIA, us Lessec;

WITNESSETH That

WHEREAS, Lessor is the owner of the Parking Garage and leases the Garage Parcel
pursuant (o the terms of that certain Ground Leasc dated as of August 1, 1984, as amended by
that certain First Amendment (o Ground Lzase dated as of the date hereof, and as thereafler
amended, between Lessor, as tenant, and The Moy Depariment Stores Company, as landlord (the
"Ground Lease™).

WHEREAS, Lessor proposes 1o construct the Eighth Lavel Slab and desires to lease the
Leased Premises 1o Lessee, and Lessee desires to lease the Leased Premises from Lessor, such
Jeasing lo be in accordance with the terms, conditions and provisions of this Lease.

NOW, THEREFORE, for and in consideration of ths mutual covenanis and agreements
set forth herein, and other good and valuabie consideration in hand paid by each Party hereto to
the other at and before the sealing and delivery of these presents, and other good and valuable
considertion, the receipt and sufficiency of which are hersby acknowledged, Lessor and Lessee,
intending to be legally bound, do hersby covenani and agree as follows:

1 Deflpjiops. For purposes of this Lease, and in addition to terms defined
elsewherc in this Lease, the following defined terms shall have the meanings ascribed therelo in
this Article 1.

"Affiliate” means, with respect fo any Entity, (a) any Entity five percent (5%) or
mare of the beneficial ownership of which is owned by the Enlity in question, (b) any Eatity
which owns more than five percent (5%) of the beasficial interest of the Enlity in guestion, or
{c) any Bntity which managerially controls, or is managerially controlled by, or is under commen
manggerial control with, the Entity in question.

"Alr Space” means o "volume” or "volumes” of air space bounded as set [orth in
(0} and () below. Although it is contemplated that eventually the Improvements will be
constructed within the Air Space, il is the intent hereof thal the Alr Space shall constitute a
portion of the Leased Premiacs regardless of when or if the Emprovements are construcied within
the Air Space.
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(s)  The lower (horizontal) boundary line of the sir space is the horizontal
planc locsied at an elevation of 338.0 feet abovs Mean Sea Lavel, which is the top of the seventh
level of the Parking Garage, reserving, however, to the Lessor the clevator tower which
protrudes into the Air Space.

()  The vertical (perimetric) boundaries of the volume of air space are showa
a5 Exhibit C and begin at the lower (horizontal) boundary line set forth ix (a) above and extend
upward.

"Approve,” "Approved" or "Approval" mean, as to the subject matter thereof, an
cxpress approval contained in a wrilten stafement signed by the approving Entity.

"Ballston” meanx Lincoln Ballston LLC, a Delaware limited lisbility company:

"Capitals" means Lincoln Holdings LLC, a Delsware limited Yiability company,
trading and operating as the Washington Capitals Hockey Club.

"Caplitals' Sublesse” means that certain Deed of Lease of even date herewith
between Lessec, us lessor und Lincoln Ballston, LLC, as lesses, of the Skating Facilities.

“Development Agreement” means that certain Development Agreement dated of
cven date herewith among the Lessor, the Lessee and Lincole Holdings, LLC, 03 umended,
modified, supplemented or restated from time 1o time,

"Direct Agreement” means the May-Capitals Direct Agreement, dated as of the
date hereof among May, the Lessee, the Capitals and Ballston.

"Elghth Level Slab™ means the concrete slab consiructed by the County tpon the
Parking Garage consisting of spproximately 95,000 square fezt consistent with the Site Plan,

"Encumbrances” means those matters, other than Tmpositions neither delinguent
nor in defeult, affecting title to the Leased Premises as of the dats of this Lease and morc
particularly described in Exbibit "B* attached hereto and by reference made a part hereof,

*Entity® means any person, corporation, limited linbility company, parinership
{general or limited), joint venture, association, joint stack company, trust or other business entity
or organization.

"Event of Defanlt” means any of those events, occurrences and circumstances so
designated in Section 11.1.

"Expire", "Expired” or "Explration” means the expltation of the Term of this
Lease by reasan of lapse of time, and not by reason of any Event of Default.

*Garage Parcel” means (hat certain parcel of land situated in Arlington County,
Visginia containing 4.41394 acres and more particulaly described as Parcel E-1 on a plat
entitied "A Resubdivision of Parcels 'A' through 'T%, the Hecht Company Property, and
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Giebewood Terrace Lot 'A™, dated May 4, 1984, revised July 6, 1984, prepared by Dewberry &
Davis, Fairfax, Virginia, recorded in the Clerk's Offica of the Circuit Court of Arlingion, County,
Virginia in Deed Book 2194, page 100.

“Groand Lease" has the meaning set forth in the Recitals hersto,

"IDA Bonds" means the revenue bonds in the maximum principal amount of
$35,700,000 to be issued by the Lesses to finance a portion of the cost of the Skating Facilities.

*Impositions” means all laxes, assessments, use and occupancy taxes, transil
taxes and other charges, general and special, ordinary and extraordinary, paymble to any
govemnmental body, which shall or may during the Term be assessed, levied, chazged or imposed
upon or accrue or become due or paysble cut of or on account of ar become 4 lien on the Leased
Premises, or any part thereof. Impositions shall include, without Jimitation, charges for gas,
. waler, sewer, electricity and other utilities serving the Leased Premises. Impositiona shall not
include any income taxes, capital lavy, estate, succesgion, inherilance or transfer taxes or similar
inx of Lessor, any laxes imposed on Lessor with respect (o the Parking Garage, or any franchise
taxes imposed upon the owner of the fee of the Parking Garage Parce! or any income, profits ot
revenue tax, assessment or charge imposed upon the Rent or other bencfit received by Lessor
under this Lease unless such taxes are in lieu of Imposilions.

"Improvements” means the Bighih Level Slab, the Parking Facilities and the
Skating Facililics,

"Lease" means this Deed of Lease and Grant of Air Rights, together with any
amendments, modifications, supplements, restatements or replacements hereof.

"Leased Premiszes" means, collectively, (i) the Eighth Level Slab and the Air
Space; (i) an exclusive right and easement on the Randolph Street zide of the Parking Garage
sufficient for construction and operation of an exicrior clevator as shown in the Plans and
Specifications 10 serve the Skating Facilities and en oxclusive right and easemeat sufficient for
the construction and operation of certain portions of the Skating Facililica that extend below the
Eighth Level Slab as shown in the Plans and Specifications, (ili) non-exclusive rights of access to
the Eighth Level Slab and Air Space over and through the Parking Garage, including any and all
* glavators, slairways, walkways and driveways, (iv) non-exclusive rights of access and easements
to the utilities, utility lines, ducls and shafis existing in the Parking Garage and rights to connect
to existing, or install sdditional, water and sewer, clectrical, and other lines to provide utilities to
the Bighth Level Slab and the Improvements, all as shown on the Plans and Specifications and in
such a manner as will not interfere with or overload existing service to others being served, and
{v) non-exclusive rights of lateral support of the Improvements through the existing Parking
Garage structure (including the Eighth Level Slab), provided that the non-exclusive rights of
access described in (iii), (iv) and (v} sbove are subject to reasonable interruption for
maintenance, repairs and replacements and as a result of damage or condemnation and provided
further that Lessor reiajns and reserves a non-exclusive easement in the Leased Premises for
operation of the Parking Garape and for use, maintenance, repair and replacements to the Parking
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Garage, including access to the elevators described in (iii) above and ali other portions of the
Parking Garage which project into the Leased Premises.

"Leasehold Mortgage” means any deed of trust, martgage, security agreement or
other instrument in the nature thereof at any time azd from time to time canstituling » lien upon
the leasehold esiatz of Lessee created hereby, but not upon the estate of Lessor, and only to the
exlent roquired to secure the IDA Bonds and any refunding of the IDA Bonds.

"Leasehold Mortgagee™ means the holder or, collectively, the holders of the
note(s) or other obligations secured by a Leasehold Morigege,

"Lessee” means the Industrial Development Authority of Arlington County,
Virginie, and the successors and permitied essigns thereof.

"Lessor” means Arlington Counly, a political subdivision of the Commonweaith
of Virginis, and tho successors and essigns thereof,

"Mall" means that certain shopping center containing, as of the date heveof, a

Hochi's department store, a Hecht's fumiture store, an enclosed passageway and adjacent tenant
space and other components, commonly known as the Ballston Commons Mall.

*May" The May Department Stores Company, its sucosssors and assigns.

“Notice" means a writton advice or nofification required or permitted by this
Lense, given as more particularly provided in Section 12.4.

"Parking Faclities" means the parking ereas located on the Eighth Levet Slab
a8 shown on the Site Plan and lessed by the IDA to the County pursuant to the Parking Lease,

"Parking Garage” means the parking structure (excluding the Eighth Leve] Siab)
located on the Garage Parcel consisting of seven levels of parking and approximately 2,805
parking spaces, as such may exist from time to time.

"Parking Lease" means that certain Parking Lease dated of even date herewith by
and between Lessee, as lessor and Lessor, as lessce by which the Lessee subleases the Parking
Facilities to Lessor for the operation of pubilic parking.

"Parties” meanas all parties to this Lease.
“Party” means any party {o this Lzase,

"Plans and Specifications” means the Plans and Specifications approved by
May as set forth in the Direct Agreement and all perniitted amendments thereto.

"Rent” means the sums to be paid by Lessee to Lessor pursuant to the provisions
of Article 3:
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"Site Plan" means the site plan for the Arlinglon lce Skating Facility project
epproved by the County Board of Arlingten County as an amendment to Sile Plan #193 on
Februery 9, 2002 and 28 emended on June 14, 2003 and December 4, 2004, es the same may be
amended from time to time and approved by May.

*Bkating Fucilities” means the improvements described on Exhibit A hereto,

' "Skating Facility Agreement” means thel certain Skaling Facility Agreement
dated of even date herewith, among The Moy Department Stores Company, Lessor, Lessee,
Consortium Ballston LLC, FC Ballston Commen, LLC, Ballston Cffice Center, LLC, NDH 11
Point LLC, the Capitals, Lincoln Hockey, LLC, and Ballston.

“Skating Facility Available Sources” means all revenues received by Lessee
under the Copitals' Sublease nnd all other revenues received by Lesses with respect to the
Skating Facilitics.

“Sublease” means any one of the Subleases.

"Subleases® means atl written leases, rental agrecments, licenses, concessions,
easements, occupancies or other agreements or arrangements for use or hire of, or in respect o,
any portion of the Leased Premises permitted by this Lease, including, without limitation, the
Capital's Sublease and the Parking Leaze,

"Subrenis” means the aggregate of all rent and other charges or sums from time
1o time and at any time due or payable by Subtenants under Subleases.

“Subtenani” means any Entity which is or may hereafier be the sublessee or
subtenant under any Sublease,

*Term" means the term of this Lease deseribed in Section 2.2,

*Terminate”, *Terminated” and "Termination” mean the lermination of the
Term of this Lease by reason of an Event of Default, condemnation or casualty as provided in
this Lease, or by reason of Section 2.2(b), or by mutual consent, and not by reason of lepsc of
time.

*Transfer" means any trensfer, sale, convcysnce, grant, assignment,
encumbrance, pledge, hypothecation or other disposition.

% H ease; Qul [)

’ 21  Lesse. Lessor, in consideration of the renis, covenants, agreemenis and

conditions hercin se! forth, which Lessee hereby agrees shall be paid, kept and performed by
Lesses, does hereby grant and leasc to Lesses, and Lesses does hereby accept rent and lease from
Lessor, ell right, title and interest of Lessor in and to the Leased Premises. The interest in the
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Leased Premiscs created hereby shall be desmed to be an estate for years under the laws of the
Commanwealth of Virginia,

TGO HAVE AND TO HOLD the Leased Premises and sll rights, privileges and
appurtenances thereunio appertaining unto Lessee, for and during the Term, unless sooner

. Terminated in accordance with any of the provisicns of the Lease, subject to the Encumbrances

and Impositions neither delingquent nor in defavit.

22Term. (a) This Lease is and shal] remain in full force and effect fromi 2nd
afier the date hereof and shall end at midnight (£.6.t) on December 30, 203} or such earlier
tennination date as may result from any of the provisions of this Lease or 21 a result of the
termination of the Ground Lease.

(b)  Nowwithstanding the foregoing, this Lease shall terminate if the Leasoris
required to rernove the Improvements or the Eighth Level Slab pursuant to the Ground
Lease or the Declaration (s defined in the Skating Facility Agreement).

23  Oplet Eployment. Lessor represents and warants thet subject io the
Encumbrances it has full right and authority to execute and deliver this Leass :nd to perform its
obligations hereunder, and that Lesses, while paying the Rent snd other sums payahle under this
Lease and performing iis other covenants and agreements herein zct forth, shell peaceably and
quictly have, hold and enjoy the Leased Premises for the full Term without hindrancs or
molestation from Lessor or any ather Entity, subject to the terms, conditions and provisions of
this Lease and (o the Encumbrances, Lessor further warranis that the execution, delivery and
performance of this Lease by Lassor do not conflict with, or cause a violation of, any agreement
or instrument binding upon Lessor,

3, Bt

31  Rept Lessee, in consideration of the lcasing of the Leased Premises to
Lessee by Lessor, hereby covenants and agrees (o pay Rent to Lestor as, and in the manner
herein provided and subject fo the terms, provisions and conditions herein set forth, without
Notice or other nolice or demand end, except as herein specifically provided in Section 9.2
hereof, without any offset or deduction whatever, The Rent ("Rent”) for each Lease Year shall
be the amount of all rents and other revenues collected by Lessee from 2ad under the Capitals'
Sublease. Payment of rent shall commence on the date of payment of rent under the Capilals’
Sublezse.

32 Pavoent of Rent. Lesses shall pay to Lessor the Renl immediately upon
receipt from eny Subtenant and shall direct any Subtenent to pay all Subtents directly to the
Lessor. Lessor shall have theright to collect all Subrents directly from all Subtenants and Lessor
agrees o cnforce such right.

321 !Net" Lease. This Lease shall be deemed and construed to
be a complelely end shsolutely net lease and Leasce shall pay or cause to be paid to
Lessor, net throughout the Term, the Rent hereunder free of any and el offsets,
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abatements and other deductions whatsoever and without notice (including any
Notice) or demand.

4. lmpesitions,

41  Pavmeot Léssee will pay or cause to be paid all Impositions, as and
when the same shall become due, except thal all Lupositions for the fiscal year or tax year in
which this Lease Expircs shall be spportionsd so that Lessee shall pay the portions of the
Impositions that are applicable to the period prior to Expiration of this Lesse and Lessor shall
pay the portion thereof applicable thereafler. Lessce shall, il possible, pay all such Impositions
directly to the taxing suthority, and es soon s possiblo thercafler deliver to Lessor satisfactory
evidence of such payment; provided, however, that Lessor may require Lessee to pay the
Impositions directly to Lessor, and Lessor shell deliver lo Lessce salisfactory evidence of
payment of Impositions o the spproprisle governmenal authority. The certificate, advice, bill or
statement issued or given by the appropriate offictals authorized or designated by law lo issue or
give the same or receive payment of any of the Impositions, of the existence, non-payment or
amount of such Impositions shall be prima facie evidence of the exisience, psyment,
non-payment and emount of such Impositions.

42  Contesty, Lessce, if Lessee shall so desire, may conlest the validity or
amount of any lmpositions, in which eveni Lessce may defer payment thercof dufing the
pendency of such contest provided that, prior 1o the date on which the same shail have become
due, Lessce shall have deposited with the applicable governmenial suthority the amount required
thereby, or if no such sum is required by such autharity, Lessee shall have deposited with Lessor
en amount sufficient to pay such contested ilem, together with the interest and penalties therson,
which amount shall be applied to the payment of such item when the amount thereof shal] be
finally fixed and determined. In lieu of such deposit with Lessor, Lessce may deliver to Lessor a
surety company bond in ap amount, with a company and in substance Approved by Lessor
(which Approval shall not be unreasonably withheld, conditioned or delayed). Nothing herein
contained, however, shall be construed io aflow such items lo remain unpaid for such length of
lime as shall permit the Leased Premises or any part thereof, to be sold by any governmental or
quasi-govermmental authority or a lien with respect thereto foreclosed for the non-payment of the
same. If 8t any time, in the reasonable judgment of Lessor, il shall became necessary to protect
Lessor's interest, Lessor after Notice to Lessse may uss the funds deposited with Lessor to pay of
apply to the coniesied Impositions, If the amount of deposited funds shall exceed the amount of
such paymenl, the cxcess shall be paid to Lessee, In case there shall be any deficiency, the
Lesgee shall cause the amount of such deficiency to be promptly paid to Lessor. If such
deficiency is not paid by Lesses to Lessor and if Leasor pays the amount of such deficiency on
the contesied Impositions, Lesses shall pay or cause to be paid oa demand to Lessor the amount
of such deficiency e additional rent with interes! thereon (the " Cure Rate™) at an annual rate
equal {0 the Prime Rate ptus 2%, "Prime Ratc" shall mean the prime rate of interest as published
in the Wall Strezt Journal from time to time.

43  Awmeysed Valustion. Lessco may, if Lesses shall 5o desire, endeavor at
any time or times o obtain 8 lowering of the assessed valuation upon the Improvements or any
part thereof, for any year for the purpose of reducing Impositions thereon. Lessee shall be
authorized to collect any tax refund payable as a result of any proceeding which Lessze may
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institule for that purpose and any such rofind shall be the property of Lesses to the extent to
which it mey be bascd on a payment mede by Lesses, subject, however, to apportionment
between Lessor and Lessee with respect to taxes paid or contributed by Lessor in the year in
which this Leass Expires, after deducnng from such refund the reasonable costs and expenses,
including reasonable lega$ fees, incurred in connection with obtaining such refund.

44  Joinder by Legsor. Lessor shall not be required to join in any action or
proceeding referred to in Sections 4.2 or 4.3 unless required by law or any rule or regulation in
order to make such action or proceeding effective, in which-eveni Lessor shall take-such sction
or proceeding, if acceptable to Lessor in the exercise of its reasonable discretion, but without
expense to Lessor. Lesses shali pay or reimburss or cause o be paid or reimbursed al) costs
incurred by Lessor by reason of, in connection with, on account of, growing out of or resulting
from any such action or proceeding. This subparagraph 4.4 shall cxpressly survive the
Expiration or earlier Termination of this Ezase.

8 Iwprovementy.

5.1  Approval of Plans snd Specifications. Lessor and Lessec hereby
acknowledge and agree that Lessor has reviewed and Approved the Plans and Specificationy.
Such spproval does not constitute 2 warranty of suitability, safety or compliance with any law,
and that Lessor assumes no responsibility or liability in connection with the plans and
specifications or the construction contemplated thereby.

52  Construction of Improvements. Lessor shall construct, or cause to be
constructed, the Eighth Level Slah and the Parking Facilities and the Lessee shall construct, or
causs o be constructed, the Skating Facililies in accordance with the Skating Facility
Agreement, the Site Plan, the Plans and Specifications, the Operative Documents (ss defined in
ths Skating Facility Agreement) and the Development Agreement,

5.2.1 Inspections. During consiruction and development work on
or about the Leased Premises, Lessor and May may inspect the Improvements in the
course of construction and on their completion, and all elements of the work and
materials thereof und Lessee will permit Lessor and May to examine the plans,
cspecially drawings and specifications relating thereto, or in the atternative, shall
fumnish Lessor with copics of same. Lessor shall have the right 1o object to any
material deviation from such plans and specificetions as so approved mad upen
receipt of any such objection, Lesses shall take such steps as shall be necessary to
correct such deviation,

52.2. Compliance with Laws. Lessee shalt, in the performance of
all construction worlk, comply, or cause campliance, with all applicable zoning
ordinances and building codes and all other laws, ordinances, rules, onders and
regulations of all govermental and quesi-govemmental authorities have
Jjurisdiction thereof, and the Improvemeats, upon completion of any construction,
shall comply with =il applicable laws, ordinances, rules, orders and regulations of
any and all governmental and quasi-governmental puthorities have jusisdiction
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thereof and of the local Board of Fire Underwrilers or any similar body, and shall
comply with all matters lo which this Loass is subject as then in effect.

53  Title to Skatjog Facilldes. Title to the Skating Facilities shall be and
temain in Lessee during the Term. Upon Termination or Expiration, the Lesses shall have no
Rarther interest in the Leased Premises and the Improvements shull be the sole and sbsolute
property of Lessor as of such Termination or Expiration and shell be surrendered 1o Lessor at
that time; provided, however, that if this Lease is terminated as o result of » defaull on the part of
Lessor, Lesses shall, in addition 1o all other rights or remedies afforded at law or in equity, have
the right 1o recover from Lessor the fair market value of its leaschold interest in the Leased
Premises so surrendered by Lessee.

6. Maigtepance, Use snd Alteration.

6.1  Acceptapce. Lossee has leased the Leased Premises afler o full and
complete physical examination of the Parking Garage and the Eighth Level Slab upon which the
other Improvements will be constructed and by laling possession of the Improvements when
completed shall accepl the same in the physical condition or state in which the Loased Premises
and the Parking Garage are then held without any representation or warranty, express or implied
in fact or by law, by Lessor or May and without recourss against Lessor or May , as to (ho
physical nature, condition or usability thercof.

61 Mpintensyce of the Skatiop Facilities. Lessce shall maintain and
operaie (or cause to be operaled) the Skating Facilities in 8 good, {enantable, first-class and safe
condition and in good repair throughout the Term and in compliance with all applicable laws and
the Rules and Regulations attached as Exhibit C to the Capitals’ Sublease, whether or not the
Capilals' Sublease 12 in effect, and shall promptly make or cause to be made any and ull repairs
and replacements (interior and exterior, structural and nonstructural, ordinery and extraordinary,
foreseen and unforeseen) reqnired (0 maintain such condition and stete of repair.

63  Majotenance of the Parking Garape. Lessor shall maintain the Parking
Garage pursuant {0 Article § of the Ground Lease, including, without limitation, the structural
elements of the Parking Garage which provide support for the Improvements, Leasor shall
maintain the Eighth Level Slab and shall maininin and operate the Parking Facilities pursuant to
the terms of the Parking Lease whether or not the Parking Lease js in effect.

64  Use.

6.4.1 Regujred Use. Lessee shall operate, or cause to be operated,
the Leased Premises for the uses set forth in the Skating Facilily Agreement and
pursuant 1o the terms and conditions of the Skating Facility Agreement, the
Capitals' Sublease and the Parking Lease {notwithstanding ony termination of the
Capitals' Sublease or the Parking Lease). Any change in use shall require the prior
Approval of Lessor and May, which may be withheld in their sole discretion.

6.4.2 Use Restrictions. In addition to those restrictions sel forth in
the Skating Facility Agreement, Lessee shall not use or occupy, or permit the use or
oceupancy of, the Leased Premises and not do or permil anything to be dene in or to
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the Leased Premises, mwhnleormpan.mammwhwh (i) would in any way
make void or voidable any insurance then in force with respect to the Leased
Premises or the Parking Garags, the former Penncy's Building or the Mall, or (ii)
may muake it impossible to obiain (at standard rates therefor and from responsible
companics) fire or other insurance thercon required to be fumished by Lessee
hmmd«wmmedmthmpoﬂhthn?arhngﬁmge,or(ﬁ)wmum
structural injury to the Improvements ar the Parking Garage or any part thereof, or
(iv) would constitute a public or private nuisance or a noxious use, or {v) wonld
permit the sale or consumption of any alcoholic beverage, other than bear and wine
{0 be sold and consumed in certain designated areas, ar (vi) would cause injury or
damage lo person or property. Lesses shall not use or occupy, or permit the use or
occupancy of, the Leased Premises, in whole or in part, in'a manner which violates
eny present or future, ondinary or extrsordinary, foreseen or unforeseen laws,
regulations, orders, rules, ordinances or requirements of sny govemmentsi or
quasi-govemmental anthority now existing or hereafter created, having jurisdiction
over the Loased Premises. Lessoc shall, at no cost or expense to Lessor, diligently
comply with all of the foregoing; provided, however, that Lessee may, in good aith
(end only with the cooperation and consent of the Lessor), contest the validity of
any such taws, regulations, orders, niles, ordinances or requirements, and, peuding
the determination of such contest, may postpone compliance therewith, except that
Lesses shall not so postpone compliance therewith as to subject Lessor to any fine
or penalty or lo prosccution for any misdemesnor, felony or other crime, or 21 to
cause the Leased Premises or any part thereof, 1o be condemned or to be vacated.
Lesses shall pay or reimburse to Losmnny recovery of oss te which Lessor may
be subject or which Lessor may sustam, including, without limitation, reasonable
aftomey’s fees and expenses, arising in connection with any breach of this
Subsection 6.4.2 or by reason of any action or procoedings which may be brought
against Lessor or against the Leased Premises or any part thereof, by viriue of
violation of any such laws, regulations, ordinances or requirements relating to the
use anid occupancy of the Leased Premises or by virtue of may such present or fature
law of the United States of America, or of the Commonwealth of Virginia, the
County of Arington or other municipal, public or quasi-public authorty now
existing or hereafler created, having jurisdiction. This subsection 6.4.2 shall
cxpressly survive the Expiration or eatlier Termination of this Lease.

6.5 Wastse. Lessee will not do or permit or suﬂ'cr zny waste, damage,

disfigurement or infury to or upon the Leased Premises or any pari thersof, Lessce shall have the
right at any timc 2nd from lime to time to sell or dispose of any equipment or personal property

gubject to this Lease which may have becorme obsolete or unfit for use or which is no longer
useful, necessary or profitsble in the conduct of Lessee's business, provided that if such
equipment or property be nocessary or degirsble for the operation of the Leased Premises, Lessee
shalt substitule or cause to be substituted for the same, other building. equipment or personal
property not necessarily of the same character, but cepable of performing the same funciion as
that performed or which was lo have been performed by the property so disposed of, and suitsble
for its intended purpose.
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66 Compliance with Laws. Lessco shall diligently comply dusing the Tenn,
with cny and all present and future laws, acts, rules, requirements, orders, direcons, ordinanees
and regulations, ordinary end extraordinary, foreseen or unforeseen, concerning the condition or
usc of the Leased Premises, or any part thereof, or the street adjacent thereto, of all Federal,
Siate, municipal and other public departments, bureaus, offices and authorities and the National
Board of Fire Underwriters, or other body having similer functions, and of all Uability, fire and
other insurance company having policies outstanding with respect to the Leased Promises
whether or not such laws, acts, rules, requiremeants, orders, directions, ordinances and regulations
require the making of structural alterations or the use or application of pertians of the Leased
Premises for compliance therewith or interfere with the wse and enjoyment of the Leased
Premises, and shall pay or reimburse Lessor for any end all fines, penallies, claim or claims, and
costs and expenses, for demages of every kind and neture arising out of any failure by Lessee to
comply with soy such laws, acls, rules, requirements, orders, direction, ordinsnces and
regulations. Lesses may, however, in good faith (and only with the coaperation and consent of
Lessor) contest the validity of any law, acl, rule, requircment, order, direction, ordinance or
regulation and, pending the determination of such contest, postpone compliance therewith,
excepl that Lessee shall not so postpone compliance therowith as to subject Lessor 1o any fine or
penaity or to prosecution for any misdemeanor, felony or other erime, or to causs the Leated
Premises or any part thereof to be condemned or to be vacaled, or to endanger or adversely alfect
use ot occupancy of the Leased Premises or the Parking Garage.

6.7  Alterations. Except as provided in Subaection 6.7.1 Lessee shall not
demolish nor undertake any alicrations which ere structural or visible from adjoining properties
to any of the Improvements or agy part thereof, now or hereafier emected within the Leased
Premises or situate and being on, et or above the Leased Premises. Under no circumstances shall
Leasee meke any alterstions which would affect the structural integrity of the Parking Gamge or
lessen the value of the Leased Premises without the written consent of Lessor,

6.7.1 Permitted Activities. Lessce may, at say time during the
Term make or permit {o be made any alteration, change or addition of, in or to the
interior of the Improvements which may hersafter bo crected thereon (that is, the
"Work"), subject, however, to the conditions and covenants set forth in the Skating
Facility Agreement and Sections 6.7.1.1 through 6.7.1.9.

6.7.3.1 No Defaults. There is no existing and unremedied default
on the part of Leasee, and of which Lessee has received Notice, under any of the
1erms, covenants or conditions herein on the part of Leasee to ba observed and
performed.

6.7.1.2 No_Adverse Effecl. The proposed Work shall aot
adversely nffect the use or operation of the Parking Garage.

6.7.1.3 Due Diligence. The Work shall be performed with
diligence and in a first-class wotkmnanlike manner, and al) costs thercof shall be
paid in a timely manner.

1
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6.7.14 Compatibility. All alterations shall be archilacturaily
compatible with the existing Improvements and tho Parking Gamage. WNo
demolition of any Improvements shall be commenced without the prior Approval
of Lessor. Prios to commencement of Work, Lessee shall have delivered to
Lessor detailed plans and specifications and a construction scheduole for same,
Lessor shall bave the righi to Approve any such plans and specifications and
schedule by delivering Notice of Approva! or disapproval to Lesses within thirty
(30) days afier reccipt by Lessor of Notice of such plans and specifications. Any
such alterations contemplated by such plans and epecifications (f) shall be
architecturally compatible with the existing Improvemenis and the Parking
Garage, (i) shall not adversely affect the structural integrity of the Inprovements
or the Parking Garage, (iii) shall not affect the existing mechanical, electrical and
other systems within the Improvements and the Parking Garage, and (iv) during
and after construction, shall not adversely affect the operalion of the
Improvements or the Parking Garuge, as sams are then opsrated.

6.7.1.5 Insurance, Lesses, Lessee's contractor and the contractor
performing ths Work shall provide and maintain, at its own cost and expense, full
wotkers' compensation insurance with waivers of subrogation in respect to such
Work and all risk builder's risk insurance in an amount not iess then the
replacement cost of such Work as well &s any other insurance in respect to such
Work as may then be required by law. Certificales of all such policies shall be
delivered to Lessor and May prior to commencement of such Work,

6.7.1.6 Congents. If under the provisions of any insurance policies
required to be provided and majntained wmder this Lease, any consent to such
Work by the insurgrs therein shall be required to continue and keep such policies
in full force and effect, Lessee shail obtain such consents and pay or cause to be
paid any premiums or charges that may be incurced.

6.7.1.7 luspections. During construction and performance of the
Work, Lessor and May may inspect Work in the courss of its construction and on
‘its completion, and all elements of the Work and materials thereof and Lesses will
pemmit Lessor and May {o examine fhe plens, especially drawings ond
specifications relating thereto, or in Ibe allemative, shall furnish Lessor with
copies of same. Lessor and May shall have the right to object to any deviation
from such plans and specifications as so Approved (if Lessor and May's Approval
is required) and upoa receipt of any such objection, Leasee shall take such steps
as shall be necessary in comect such devistion. Lessor may, at Lotsee's cxpenss,
engage an architect, engineer or other consuliant for the foregoing purposes.

6.7.1.8 Compliance with Laws. Lessce shall, in the performance
of any Waork, comply with all applicable requirements of the zoning ordinances
and building codes and all other laws, ordinances, rules, orders and regulations of
all governmental and quasi-governmental euthorities having jurisdiction theroof,
and the Emprovements and Parking Garage, when campleled, shall comply with
all applicable iaws, ordinances, mies, orders and tegulations of eny and afl

12

131
513-15



governmental and qunsi-governmental suthotities having jurisdiction thereof and
of the local Board of Fire Undarwriters or any similar body, and shall comply
with all matters to which this Lease is subject as then in effect.

6.7.1.9 Permits. Lessce shall procure or cause to be procured all
necessary permits for the Work and shall deliver or cause to be delivered to
Lessor a lemporary or final certificate of occupancy as a condition precedent to
the usc of the Leassd Premises for its designated purpose. Upon completion of the
‘Work, Lessec shall deliver or ceuse o be delivered to Lessor s final certificate of
occupancy, if not previously delivered.

6.7.2 Prohibited Activities. Nothing herein contnined shall be
construed to authorize any werk in contravention of the Encumbrances or to
authorizs Lessee to subject Lessor's interest in and to the Leased Premises or the
Parking Garage (or May's interest in the Garage Parcel or the Parking Garege) to
any casemenis or o any liens of mechanics, arlisans, laborers, materialmen,
contractors or subcontraclors, or to any other liens or charges whatgoever arising
out of any Work or arising in any other manner; and Lessee is hercby expreasly
prohibited from subjecting Lessor's or May's title to any such easemenl, lien or
cherges. Lessee agrees to promplly discharge or cause to be discharged {either by
payment or by filing of the necessary bond, or otherwise, and in all events within
thinty (30} days after Lessoe becomes swaro thereof) all mechenics', materialmen's
and other fiens against the Leased Premises or the Parking Gerage which may arise
out of any payment duc for, or purported Lo be due for, any Work or any other
tabor, services, materials, supplies or equipment furnished or slleged to have been
fumnished to or for Lessee, any Subtenant, or any Entity claiming through Lessee or
any Sublenant in, upon or about the Leased Premises.

6.8  Environmental Matters.

(a)  Lessee represents and covenants that (i) Lessee will not heceafler
knowingly cause o sufler io occur, a discharge, spillege, uncontrolled loss, seepage or filtration
of oil ar petrolewm or chemical liquids or solids, ¥quid or gascous products or hazardous waste
or hazardous substance, as those terms are used in the Comprehensive Environmental Respanse,
Compensation and Lisbility Act of 1980, as the same may be amended from tine to time (the
#Act™), at, upon, under ot within the Leased Premises (a "splll”); {1i) neither Lessee nor any other
party controlled by Lessec will be involved in operations at or near the Leased Premises which
could lead to the imposition on Lesses of lisbility or the creation of a lien on the Leased
Premises under the Act or under similar applicable laws or regulations; and (jii) Lessee will not
permit any Subtenant, invites or occupant of the Leased Premises to cngage in any activity that
could Jead to the imposition of lisbility on such Sublenant or occupant or Lessee, or the creation
of a lien on the Leased Premises, under the Act or any similar applicable laws or regulations,

{t)  Lesseo shall comply strictly and in all respects with the requirements of
the Act and related regulations and with &} other applicable environmental laws and regulations
and shall nolify Lessor and May promptly in the event of any spill of which Lessec becomes
gware, and shall promptly forward to Lessor and May copies of nll orders, nolices, permits,
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applications or other communications and reports received by Lessee in connection with any
such spill or any other matters relating to the Act or related regulations or any similar applicable
laws or regulations, as they may affect the Parking Garage or Leased Premises.

{¢) Inthe event of any spill affecting the Leased Premises, whether or not the
same originates or cmansies from the Leasod Premises or any contiguous real property, and/or if
Lesseg shal fail 1o comply with any of the requirements of the Act or related regulations or any
other environmente! law or regulation, Lessor may at its election, but without the obligation 50 10
do, give such notices and/or cause such wotk to be performed at the Leased Premises end/or take
any and all other actions as Lessor shalt deem necessary or advisable to remedy said spill or
hazardous substance or cure said failure of compliance and any amounts paid as a result thereof,
together with interest thereon at the rate of interest set forth in Section 4.2 ag the Cure Rate, shall
be immediately due and payable by Lessee o Lessor.

69  Complingce with Ground Lease. Lessec shall not use or operate o
permit the use or operation of the Improvements in a manner that would cause » default under
the Ground Lease and shall comply with et applicable provisians of the Ground Lease and the
Opemative Documents, a3 dofined in the Skating Facility Agreement.

T Insurance.

71  Coverage. During the Term, Lessee will keep and maintain or cause to be
kept and maintained, the following types of insurance described in Subssctions 7.1.1 through
7.1.4,

7.1.1 Al Risk Jnpurance. Insurance on the Skating Facilities and
any replacements and substitutions therefor against loss or damage caused by fire
and other risks insured agrinst by “"afl risk" policies, including floods and
carthquakes, in amounts sufficient to provids coverage in an amount not less than
one hundred percent (100%) of the estimated replacement cost of the Skating
Facilities and, any replacements and subatitutions thorefor, the policy for which
insurance shi]l have & replacement cost endorsement or similer provision. Such
estimated replacernent cost shall be determined from umcmﬂmabythalmor(bnt
nwot mors frequently than every thres (3) years), by an eppraiser, engineer, architect
or contractor Approved by Lessor and pajd by Lessor or by any Subtenant.

7.12 Lisbflity Insyrauce. Commercial general liability insurance
writlen on an occurrence basis protecting and indemnifying Lessee, Lessor and May
ageinst any and all claims f‘onmm'yanddamagnlopctmmdpmputyandfor
Joss of life and of property occurring upon, in or about the Leased Premises, such
insurance to afford immediate protection to the limit of not less than Two Million
Dollars (52,000,000) for bodily injury or property damage for =ny single
occurrence, and Five Million Dollars ($5,000,000) annual aggregate, with not more
{han Ten Thousand Dollars ($10,000) deductible,

713 Yse and Occopancy Insurance. Use and occupancy
insurance covering cither sental income or businesa interruption, with coverage in

14

133
513-15



an amount not Jess then cighteen (18) months' anlicipated gross revenues from the
Skating Facilities from all perils covered in Section 7.1.1.

714 r | e. Dram shop or liquor lisbility insurance
with limits of not less than $2,000,000, and such other insurance on the Leased
Premises and any replacements snd substitutions therefor (including, withoul
limitation, such insurance as may be required pursuant to Subsection 6.7.1.5) and in
such amounts as may from time to time be reasonably required by Lessor ageinst
other insurable hazards which at the time are customarily insured against in the case
of premises similurly situated, due regard being given o the height and type of the
Skating Facilities, the construction, location, use and occupancy thereof ar any
replacemenis or substitutions therefor.

72 Policles.

7.21 Genersl Reqpirements. * All of the policies of insurance
provided for in this Loase shell be in form and substance and with companies
Approved by Lessor and May. Such insurance may be carried under blanket
policies that provide separate coverage for the Leased Premises and aggrogstes that
apply on & per location basis. Lessee shall deliver to May and Lessor certified
copics of the originals of such policies, togelher with certified copies of all other
insurance policies, if any, in excess of the amounts required hereunder which
Lessee may obtain, together with certificates showing such insurance to be in full
force and effect. Such policies shall bear endorsements showing the receipt by the
respective companies of the premiums thereon or shall be accompanied by other
evidence of payment of such premiums o the insurance compenics, including
cvidence of current annuel payment, if on an instaliment payment basis. Such
policies must contain express waivers by the insurer thereon of any rights of
subrogation against Lessor, May and each Leasehold Mortgageo.

7.2.2 [psoreds. All insurance provided by or on behalf of Lesses
shall name Leasee, Lessor, May and Leaschold Mortgagee as insureds and, at the
oplion of Lessor, any other Entities pennitied by Lessor as insureds, all as their
respective inlerests may eppear; except that the commercial general lisbility
insurance shall name Lessee only as insured, and Lessor, May and other Entities
permtitied by Lessor as additional insureds, and Lessee shall provide copies of
endorsements to each such person evidencing the fact that they are insured or
additional insureds.

7.23 Pavmentof Loss. All policies of physical damage insurance
required hereunder, excepi for the commercial general lability insurance and

workers' compensation insurance, shall provide for payment of proceeds io be
disbursed as set forth in Section 8 of this Lease.

7.2.4 Renewsl and Cancellation. All insurance policies required

hereunder shall be renewed by or on behalf of Lessee and proof of such rencwals
defivered 1o Lessor, May and Leasehold Mortgagee at least thirty (30) days prior to
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their respective expiration detes. Prior to or on such expiration dates, Lessee shal]
deliver such renewal policies to Lessor, May and Leasehold Mortgagee bearing
endorsement or accompanied by other evidence of the receipt by the respective
insurance companies of the premiums thereon. All such policies shell provide that
they may not be canceled by the insurer for nonpayment of premiums or otherwise
or materially modified or not renewed until at lsast thitty (3G) days after service of
registered mail notice of the proposed canceliation, materis! modification or non-
renewal upon Lessor, May and any Leasehold Mortgages named in such policy, and
in any event that such policies shall not be invalidated, as to the interests of Lessor,
May and any Lesschold Morigagee therein, by any 2ct, omission or neglest of
Lessee, or any occupant of the Leased Premises (including, without limitation, ary
Subtenant), which might otherwise resnit in a forfeiture of suspension of such
insurance. Each policy shall contsin 8 walver of subrogution rights by the insurer.
In any case where the original policy of any such insurance shall be delivered to any
Leasehold Morigagee, a duplicate original or certificate of such policy shall
thereupon be delivered to Leasor, May and any Lassehold Morigagee,

73  Lessor Insurence.  Lessor shall maintain insurance coverage on the
Parking Garuge pursuant to Article 6 of the Ground Lzasc.

8  Damage or Destrpction.

8.1 Damare o Destruction. If; et any time during the Tom, the
Improvements or any part thereof shali be damaged or desiroyed by fire or other casualty
(including any casualty for which insurance coverage was not obtained or cbtainable) of uny
kind or nature, ordinary or extrsordinary, foreseen or unforeseen, Lessor, in Lessor's sole
discretion, shall either (i) elect to terminate this Losse es of the date of such damage or
destruction or (ii) olect to continus this Leuaso. In the event Lassor elects to terminatos this Lease,
Lessor shall give writlen notice of such termination to Lassee within two months afler the date of
such damage or destruction and Lessor shall cause any damaged Improvements to be razed and
the Leased Premises put in a safe and clean condition in compliance with apglicable laws. If
Lessor elects fo continue this Lease, Lessor shall repair and restore the Improvements and, if the
Parking Garage has been damaged or destroyed, Lessor shall repeir and restore the Parking
Garage o its former condition and use if Lessor is required (o do so pursuant to the Ground
Leass. To thal end, Lessor shall timely elect {0 repair and restore under the Ground Lease.
Lessor and Lessee agree that neither Lassor nor Lessec shall take any action in comection with
the repair, alieration, resioration, replacement or rehuilding of the Pardng Garage or the
Improvements, respectively, which would be inconsistent with, or otherwise impair, the
obligation or ability of the other to repair and restore the Parking Garage or the Inprovements,
respectively.  Lessor and Lessee shall cooperaie in the restoration or repair of the Parking
Garage and the Improvements. Bxcopt as otherwise provided in this Article 8, the conditions
under which any Work is to be performed and the method of proceeding with and performing the
same shall be governed by all of the provisions of Subsection 6.7, except Section 6.7.1.1.

82  ]osursnce Procesds.
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8.2.1 Receipt aod Disburtement. If the estimated cost of the
damage or destruction is $250,000 or less, all insurance proceeds an accoun! of
such dnmage or destruction under pokicies of insurance required by Section 7.1 shall
be paid lo Lessee and used by Lessee, at the direction of Lessor, to cither raze the
Improvements or, in the event Lessee elecis to continue this Lease, uzed for the
payment of the cost of the Work to restore and rebuild. In sl other events, all
proceeds recovered under insurance, if any, as a result of a casualty shall be poid to
a federally insured bank or other financisl institution as trustes {the *Trustee™). If
the Leased Premises shall be covered by a Lemsehold Morigage, Leaschold
Mortgages, if it 6o desires, shall ba the Truslee. Bach [nsurer is hersby authorized
and directed 1o make payment under said policies direclly to such Trustee instotd of
to Logsee. Upon the payment to Trusiee of any insurance proceeds the Trustes
shall, to the extant received, make the Insurance Proceeds available to Lesses for
payment of the cost of razing the Improvements or, in the event Lassor elecis to
continue this Lease, for the cost of the Work to restore and rebuild and the balance
remaining ahall be the property of Lessor.

822 Pavioeptof Proceeds. Any insurance proceeds (the
pggregate of which and any interest eamed thercon being herein defined as the
"Restoration Fund™} paid to the Trustee shalt be disbursed by the Trustee in
accordance with the following conditions:

{(8) At the fime of any disbursement, nc Event of Defaull shall exist
and no mochanics’ or materialmen's liens shall have besn filed against the Leased
Premises and remain undischarged and unbonded.

(b)  Each request for disbursement from the Restoration Fund shall be
accompanied by a certificate of Lessee describing the compleied Werk for which
payment is requested and stating the cost incurmed in connection therewith. The
cetificate o be delivered by Lesses upon completion of the Work shall, in
addition, inciude p statement from the architect or other appropriate professional
that the Work has been completed and complies with the applicable requirements
of this Lease and all applicable laws and insurance requirements.

()  Disbursements from the Restoration Fund shall be made from time
{o time in an amount not exceeding the cost of the Work completed since the last
disbureement upon rteceipt of (1) satisfactory evidence, including architects'
certificates, of the stage of completion, of the estimated cost of completion and of
performance of the Work o daie in a good and workmanlike manner in
accordence with he contracts, plans and specifications epproved by Lessor (2)
wiivers of the general contractor's lien, and (3) other evidance of tost and
payment so that Lessor can verify that the amounts disbursed from time to time
gre represented by the Work that is completed in place mnd freo end clear of
mechanics' lien enforcement actions.

(d)  The Trusiee shall retain ten percent (10%) from each disbursement
of the Restoration Fund until the Work is fully completed and the Leased
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Premises are available for their intended use, in the reasonshle judgment of the
Lessar, including the issuance of any necessary certificate of occtpancy.

The Restorstion Fund shall be kept in s separate account by the Trustee or by Leaschold
Mortgages and invested only in investments pennitted for the investment of public funds,

823 Deflelts. If the insurance procoeds received by Lessee
together with the Skating Facility Available Sources, shall be insufficient to pay the
entire cost of the Work as reasonably estimated by Lessee's architect ar contractor,
Lessor shall either (i) pay the emount of any such-deficiency or (ii) clect to
terminate this Lease pursuant to Section 8.1 sbove.

83 Nop-Abatement of Rent. In no ovent shall Lessee be entitled {o any
abstement, allowance, reduction or suspension of Rent, or any other charges payable under this
Lease, for any reason, including but not-limited to the partial or total destruction of the Lessed
Premises or any part thereof, Notwithstanding anything herein to the contrary, no such damage
or destruction shall affect in any way the obligation of Leasee o pay the Rent or any other
charges herein reserved or roquired 1o be paid, nor release Lessee of or from any cbligation
imposed upon Lessee under this Lease,

9. Condemustion.

9.1  General. If, at any time during the Term, the Leasod Premises or any part
thereof shall be' condemned and taken by the United States of America, the Commonwealth of
Virginia or eny other authority or Entity having the power of emineat domain, the provisions of
this Articla 9 shall apply {o such condemnation proceedings ‘and the distribution of aty awards
pertaining thereto.

92 Complete or Partia) Taking. If any of the Leased Premises shall be
permanently taken or condemned, this Lease, at the option of Lessor upon the giving of written
notice to Lessee within sixty (60) days from the date of such condemnation or taking, shall
,forthwith cease and terminate. 1f this Lease is terminated as provided above, this Leass shall
cease-and expire on the date’of transfer of possession of the taken or condemned property, or any
portion thereof. If this Lease is nof terminated by either Lessor or Lesses as aforesaid, Lesses
shall pay the Rent and ull other charges paysble under this Lease up o the date of transfer of
pessession of such portion of the property so taken or condemned and this Leass shall thereupon
cease and {erminate with respect to any portion of the Leased Premises so taken or condemued as
if the date of tranafer of possession of the Leased Premises was the expiration date of the term of
this Leate rolating to suck partion of Leased Premises. In the svent of any such condemnation or
taking and this Lease is not 50 terminaled, Lessor shall promptly repair the Leased Premises to a
condition equal to or betier than the condition thereof immediately prior io the condemnation or
taking; provided, however, that Lessor’s obligation to repair or restore the Leused Premises shall
be subject to completion of any repair or restoration of the Parking Garage by Lessor to the
extent that such repair or restoration by Lessor is necessary for the repair or restoration of the
Leased Premiscs.
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93  Temporsry Taking. If the whole or any part of the property shail be
token in condsmnation proceedings or by any right of eminent domain for B temporary use or
pecupency, the Term shall not be reduced or affected in any way and Lesses shall conlinue to
pay in full the Rent without reduction or abatement in the manner and at the times herein
specified. Except only to the exient thal Lessec is prevented from so doing pursuant to the terms
of the order of the condemning muthorily, Lessee shall continus to perform and observe all of the
other covenants, agreemenls, termns and provisions of this Lease as though such taking had not
oceurred. In the event of any such taking Lessor shall be entitled to receive the eotire amount of
any award made for suth taking whether such award is paid by way of demages, ramt ar
otherwise.

94  Condempation Proceedipps Lessee, Lessor, May and any Leaschold
Morigagee shall cach have the right, al its own expense, to sppear in any condemnation
proceeding and to participate in any and all hearings, trials and appeals therein.

5.5 Notice of Cogdemnpntion. If Lessor or Lessee shall receive nolification of
any proposed or pending condemnation proteeding aflecting the Leascd Premises described in
Section 9.1, the Party receiving such notification shall prompily notify, by Notice, the other
Party, May and al! Leasehold Morigagees.

10.  Assigomests apd Subleases .

10,1  Agsplepmgepts. Lessee shall not Transfer all or any portion of its inlcrest in
this Lease or the Leasod Premises without the prior Approval of Lessar and May. For pitrposes
of this Section 10.1, Lessor's and May's Approval shall be deemed given if any proposed
Transfer (either (hrough foreclosure or a Transfer in licu of foreclosure) is to a Leaszhold
Montgagee whose Leaschold Mortgage has been Approved pursuant lo the provisions of Section
10.3. Any change in ownership of the Improvemeats that occurs by operation of law shall be
considered an ssignment under this Section 10,1,

10.2 Subleases. Lessce shall have the right to sublet portions of the Leased
Premises to Ballsion. Ballston and Lesses shall have the right to sublet portions of the Leased
Premises to a dence studio, to a physical therapist, to the operator of a skating pro shop and to
concessionnires. Any and all other Subleases of Lessee's rights or any portion thereol in the
Leased Premises shall be subject to the approval of Lessor and May. Each Sublease shall be
subject and subordinate to this Lease and to any Leaschold Morigage not expressly subordinated
by its terms to such Sublease. If the Leased Premises or any part thereof shall be occupied by
anyone, other than Lessec, pursuant to a Sublease, Lessor may afer any defaull by Lessee in the
{erms, covenants or conditions of this Lease, collect Subrents from any Subtenants and apply the
get amount of Subrents collected to the Rent and other sums paysble by Lessee. No Sublease
shall be deemed a waiver of this covenant or accepiance of the Subleaant thereunder es a tenant
or a release of Lesses from the further payment and performance by Lessee of the terms,
covenants and conditions of this Lease on the part of Lessee to be performed. Lesses hereby
trangfess unto Lessor ali the right, title and interest of Lessee in and to each and every Sublease
hereafier executed and affecting the Leased Premises or any pari thereof, as well as all Subrents
now or hercafter due and payabls thereunder and all security hereafler paid to Lesses to securc
such Subrents; provided, however, Lessor shall not excreise any rights as “sublandlord”
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thereunder or be entitled to (he benefits of such rights until an Bvent of Defaclt shall have
occurred or been declared, Notwilhstanding the forepoing, Eessor hereby consents to the
Capitals' Sublease and the Parking Lease. Lessor and Lessee each agrees io enforce the
provisions of tha Capitals' Sublease and fhilure {o enforce such provisions will constitute an
event of dofault under this Lease,

103 Leasehold Mortgage. Subject lo the provisions of Section 10.), Lessee
shali have the right to Transfer the leaschold estate created by this Lease as security for a
Leasehold Morigage without the prior Approval of Leasar, subject io the following:

10.3.1 Procceds snd Awards. The net procecds of al} insurance
policies, condemnation and similar awards shafl be held in trust and used for the
purposes and distributed, all in accordance with the provisions of this Lease,

10.3.2 Foreclosure. If ection is brought to forecloss such
Leaschold Morigage, the Subtents, income and profits issuing from the Leased
Premises may be coliected either throvgh a receiver appointed by a court efter
notice of application for such appointment has been given 1o Lessee and Lessor by
the Leaschold Morigagee. All such money collectzd shall be fivst applied for the
payment of the Rent due and owing hereunder or to bacome due md owing to
Lessor, then for any Impesitions, insurance premiums or other charges due and
payable under this Lease and for all other maintenance and operating charges and
disbursements incurred in connection with the operation and muaintenance of the
Leased Premiscs. The balance of such money shall be applied pursuant to the terms
of the Leasehold Mortgage.

1033 Nop-Disturbapce. In the event of foroclosure of such
Leaschold Mortgage, the Leaschold Martgagee will not disturb the possession or
right to poesession of any Subtenant, except for default by such Subtenant under
any Sublcase which Lessor has previously Approved wnd to which (he
non-Disturbancs privileges under Section 10.2 are applicable.

10.3.4 Reassippmpent of Subleases.  Upon satisfaction and
dischargs of the Leaschold Mortgage, the Leaschold Mortgagee shall, by operation
of law or as atherwise may be directed by Lessor, retransfer cach and every
Sublease.

104 Subordipatiop (o Leagebold Mortgege. If the Leaschold Mortgagee
satisfies all of the conditions set forth in this Article 10, Leasee's prior assignment in favor of
Lessor of all Subloascs and Subrents as set. forth in Section 10.2 shall be and remain
automnatically subordinate and inferior in ptiority (o the assignment in accordance with Section
10.3 in favar of ihe Leasehold Mortgagee.

10.5 Registration of Leaschold Mortgage. If any Leaschold Martgages shall
have delivered 10 Lessor a written nolico stating the existence of a Leasehold Mortgage and

setting forth the name and address of such Leasehold Mortgages, Lezsor thereafter shall give to
such Leaschold Mortgages a copy of each Notice of default for which provitsion is made under
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Article 11 and which Lessor shall have given to Lesses, each such copy to be sddressed to such
Leaschold Mortgagee at the address last furnished (o Lessor as provided hercinabove. All such
nolices to Leasshold Mortgagee shall be provided at the same time at which they aro given to
Lessee, excepl that failure to make timely delivery to any Leasehold Mortgagee shall not
adversely effect delivery of notice to Lessee but shail afford Leasebold Mortgagee a cure period
equal to that available to Lessee from the date of delivery of notice to Leasehold Mortgages.

10.6 Performagce by Leasehold Mortgagee of Lessec’s Obligations. Lessor
will accept performance by any Leaschold Morigagee of any term, covenant or condition of
Lessee's part in be performed hereunder, with the same force end effect as though Gmely
performed by Lessee if performed within the petiods, if any, given to Lessee.

10.7 Leasehold Morleapes Remedies. Lessor shall not exercise Lessor's right
io Terminats this Lease, as provided in Article 11, except for an Evenl of Default as described in
Subsections 11.1.3, 11.1.4 or 1).1.5, during the lime that any Leaschold Morigagee shall
reasonably require to exercise its rights under such Leaschold Morigage, provided that (i) such
Leaschold Mortgnges procesds promptly and with due diligence with its remedies under such
Leaschold Mortgage and thereafler prosecutes the same with all due diligence and likewise
completes the same with: all due diligence, rnd (i) such Leasehold Mortgages shall poy to Lessor
all payments reguired to be paid by Lessee hereunder which have accrued and which shall
become due and paysble during such period of time and performs all the other obligations of
Lessee hereunder during such period of time.

10.8 No Bwrrepder or Modification without Notige. Anything elscwhere
herein contained to the contrary notwithstanding, Lessar and Lesses mutually covenant and
agres that as long as there exisis any unpaid Leaschold Morgage, this Lease sheil not be
modified, amended or altered end Lessor shall not accept a surrender of the Leased Premises or a
cancellation or release of this Lease from Lessee (excepl pursuant to the exercise of Lessor's
remedies should an Bvent of Default occur oF except pursuant fo Lessee's rights to cancel in the
event of condemnalion or casualty) prior 1o the Expiration or sooner Termination thereof as
fereinbefore provided, without the prior Approval of the Leasehold Mortgagee.

1. Pefaults,

11.1 Events of Default. The occurrence of any event, act or circumstance
described in Subsections 11, 1.1 through §1.1.5 shall be and constitute an Event of Default under
this Lease.

11.1.1 Fuilore jn Payment. Failure by Lessco to pay in full any
Rent, Imposition, insurance premium or other charge payable under this Lease on
the date upon which such ought to be paid, and the continuance of such failure for
ten (10) days after Lessor has given Lessoo Notice of such failure;, provided,
however, that no Nolice shall be required and the curc period shall not apply to any
such failure after the fifth zuch failure,

11.1.2 Fajlure In Perl ¢ Failure by Lessee to observe,
perform or comply with any of Ihe terms, covenanls, agreements of conditions
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contained in this Lease (other than as specified in Subsection 11.1.1), and the
continuance of such failure for thirty (30) days afler Lessor has given Lessee Notice
of such fhilure, unless Lessee has commenced to cure such failure within such
period of thirty (30) days and has been prevented from completing such cure by
circumstinces contemplated by Section 11.2, and then only if Lesses difigently and
continuiously prosecules to completion such core at the earliest possible date
allowed by circumstances contemplated by Section 11,2 provided, however, that no
such Notics is. required in the cvent of circumstances posing an immediate threat to
property or persons. Under such circumstances, Lessor and/or May shall have the
right, but not the obligation, 1o enter the Leased Premises to remedy such
circumstances st Lessee's sole cost and expense and without liability to Lessor
and/or May for such action (unless Lessor and/or May, a5 applicabls acts with gross
negligence or willful misconduct). Notwithatanding the foregoing, no Notica shiall
be required and the cure period shall nol apply to eny such failure after the fifth
such failure;

11.1.3 Ipsolyepcy. Theinsolvency of Lessee.

1114 Levy. Tho Leasod Premises or Lessee's interest therein are
levied upon or attached under process against Lesses and not satisfied or dissolved
within ten (10) days afler Notice from Lessor to Lessce fo obtain satisfaction
thereof, except as permitted pursuant to Article 10 sbove.

112  Force Mpfeure. For the purposes of any of the provisions of this Lease,
except such provisions 83 roquire or concen the paymeat of monies, neither Lessor nor Lesses,
as the case may be, shall be considered in breach of, or default in, the obligations thereof with
respect (o this Lease in the event of forced dalay in the performance of such obligations due to
unforesecable causes beyand the control and without the fault or negligence thereof, including,
but not vestricted 10, acls of God, acts of the public enemy, acts of the Federal Government,
fires, floods, epidemics, quarantine restrictions, trikes, freight embargoes and unusually severe
weather or delays due 1o such causes; it being the purposc and intent of this Section 11.2 that in
the event of the occurrence of any such forced delay, the time or times for performance of the
obligations of Lessor or Lesser, as the case may be, with respect to this Lease shall be extended
for the period of the forced delay; provided, that the Party secking the benefit of the provisions of
this Section 11.2 zhall, within ten (10) days afier the beginning of any such forced delay, have
first edvised the other Party thereof by Notice, and of the cause or canses thereof,

_ 113 Remedies. During the continuance of any Event of Default, Lessor may,
to the extont not prohibited by law, take any ons or mors of the remedial steps described in
Subsections 11.3,1 through 11.3.5,

11.3.1 Taking of Possession. Lessor may reenter and take
possesgion of the Leased Premises without Terminating this Lease, but subject to
the rights of any and all Subtenants, and may (without obligation to do s0) sublesss
all or any portion of the Leased Premises for the account of Lessee,
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11.3.2 Operation. Lessor, as Lassee’s agent, without Terminating
this Leage, may ut Lessor's option, bul subject to the rights of any and ali
Subtenants, enter upon and operate the Leased Premises (itself or through agents or
contractors), and in this connection, Lessee sulhorizes Lessor, ils ageats and
contractors, upon such eniry, to take over and assume the management, operation
and maintenance of the Leased Premises and in general lo perform all actions
peceasary in connection therewith in the same manner and to the seme exient as
Lessce might so act, using Lessor's reasonable efforts to operale the Leased
Premises for the account of Lessee, holding Lessee linble for all Rent and other
charges payable by Lesses hereunder.

1133 Tetmipation. Lestor may Terminslc the Term and this
Lease, exclude Lessee from possession of the Leased Premises and Jease the same
{o another Entity, such Eniily to be approved by May, for the account of Lessce,
holding Lesses liable for all Rent and other charges payable by Lessee hereunder.

11.3.4 Termination of Capijals' Sublesse. Lessor may lerminate
the Cupilals' Subjcase upon 30 days writicn notice to Ballston.

11.3.5 Enforcempent. Lessor may lake whatever action at Jaw or in
equity may appear necessary or desirable Lo collect the Rent and oiher charges then
due and thereafter to become due or to enforce performance and observance of any
obligation, agreement or covenant of Lessee under this Lease, and in connection
therewith {0 recover any or all demages to Lessor for Leasee's violation or breach of
this Lease.

114 Application of Funds. If Lessor elects to proceed under the authority of
Subsections 11.3.2 or 11.3.3, Lessor shall meke reasonable effort to collect rentals fom
Subtenants, reserving, bowever, within Lessor's own discretion, the right to dotetming the
method of coltection and the extent to which enforcement of colizction of delinquent Subrents
shall be prosccuted, and Lessor shall not be accountable for money other than that actually
rescived by Lessor from the Leased Premises and Lessor shall not be lisble for failure 1o collect
Subrents. All Subrents and all other income derived from operation of the Leased Premises by
Lessor, to the extent such are nol paid and applied by any Subtenant and to the extent permitted
by law, shall be applied, first, to the payment and accrual of Impositions; second, to the cost of
operating the Leased Premises; third, to the cost of sdministration and collection of Subrents by
Lessor; and fourth, to the payment of Rent and other charges (cxcept Imposilions, which shall be
paid first a5 aforesaid). Lessee shall be liable to Lessor for the deficiency, if any, between (i)
Rent and other charges payabie under this Lease and (ii) funds applicd as provided ebove in this
Section 11.4 (that is, "Net Rents*). No action laken pursuant to Section 11.3 (including
repossession of the Leased Premises or Termination of the Term and this Lease) shall relieve
Lessce from Lessee's obligations pursusni to Article 3, all of which shall survive any such action,
and Lessor may take whatever action at low or in equity as may appear necessary and desirable
10 coliect the Rent and other charges payable under this Legse then due and thersafter (o become
due and/er to enforce the performance and observance of any cbligation, agresment or covenant
of Lessce under this Lease.
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11.5 No Remedy Exclusive. No remedy herein conferred upon or reserved to
Lessor is intended to be exclusive of any other available remedy or remedies, but each and every
such remedy shell be cumulative, and shall be in addition 10 every other remedy given under this
Lease or now or hereafier existing at law or in equity. No delay or omission to exercise any right
or power accruing vpon any defauit or Event of Default shall impair any such right or power or
shall be construed to be a waiver thereof, but any much right and power may be exercised from
time to time and as often as may be deemed expedient. In order (o entitle Lessor to exercise any
remedy reserved to Lessor in this Asticle 11, it shall uot be necessary to give any notice, other
than such Notice as is herein expressly required by this Lease or by law.,

11.6  Agreement (o Pov Attorvey's Fees and Expenses. If Lessce should
default under any of the provisions of this Lease, or should Lesses hold over or continue
posseasion afler the Termination or Expiration of the Term, and Lessor should employ attomeys
or incur other expenses for the collection of Rent or other charges, payable under this Lease or
the enforcement of performance or cbservance of any obligation or agreement on the part of
Lessee herein contained, Lessee agrees that Lesses will on demand therefor pay to Lessor the
ressonable fees of such attomeys and such other expenses so incurred by Lessor.

11,7 Holding Over. Lessee hereby agrees to surrender possession of the
Leased Premises o Lessor upon the Termination or Expiration of the Term and upon any reentry
by Lessor as permitied by this Lease, and Lessor may thereupon enler upon, reenter, possess and
repossess the Leased Premises, by force, summary proceedings, sjectment ar otherwise, and may
dispossess and removs Lesses and all other Entities from the Leased Premises and may have,
hold and enjoy the Leased Premises and the right to receive all rental and other income
therefrom, frec of any right or claim of Lessee; but should Lessee, in breach of such covenant,
refuse to surrender possession and instead hold over, Lesseo shall be only a tenant at sufferance
and not a tenant at will. To the fullest extent permitted by law, Lesses hereby walves all right to
notice, summons and service of process now or hereafler provided by law in connection with
dispossessory proccedings against lenants holding over.

1.8  Jnterest from Mouturity. All amounts of money payable by Lesses lo
Lossor hereunder (including, without limitation, Reat) shall, if no paid when due, bear interest
from the date due until paid at the annuai rate of interest equal 1o the Prime Rate as defined in
Section 4.2 ples 2% but not to exceed the lesser of (i) the maximum interest rate allowed by
spplicable law or (ii) the annual rate of 12%.

12, Micellancons Provisious.

121 Recording and Filjng. A memorandum of this Lesse meeting the
siatutory requiremnents shall be filed for recardation in the Clerk's Office of the Circuit Cowrt of
the County of Arlington, Virginia, The costs of recording shall bo borne by the Lessor,

12.2  Lessor's Righis of Access. Lesses agrecs that Lessor and May and
Lessor’s and May's duly authorized agents shell have the right at all reasonable times during
normal business hours and following reasonable prior Notice (except that no Notice shall be
required in the event of an emergency) to enter upon the Leased Premises and 1o examine and
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inspect the game, and/ot as may be reasonably necessary for Lhe proper meintenance of the
Leased Premises in the cvent of faflurs beyond any applicable notice and grace period by Lesses
to perform Lessee's obligations under this Lease.

123 Surrender of Leased Premises. At the Expiration or sooner Termination
of the Term, Lessee agrees (o surrender possession of the Leased Premises peaceably und
promptly o Lessor in good condition and repair.

124 Notices. Ench Notice shall be deerned to have been propedy given or
served by (1) Lhe deposit of such with the United States Postal Service, or any official successor
theretlo, designated a5 regisiered or certified mail, retum receipt requested, bearing adequale
poslage and nddressed os hercinafier provided or (if) receipt from a nationally recognized
commercial courier or delivery service having a verifiable means of receipt. The time period in
which a response lo any such Notice must be given or any sction laken with respest thereto shall
commence to run fom the dale of receipt on the return receipt of the Notice given to the
addressee thercof. Rejection or other refusal to sccept or the inability to deliver because of
changed address of which no Notice was given ahall be deemed to be receipt of the Notice sent.
If registered or certified mail is not being accepted for prampt delivery, cach Notice may then be
served by personal service adressed s hersinafier provided. By giving lo the other party at
least len (i0) days Notice thereof, any party shall have the right from time to time during the
Tetm lo change the addresses thereof and to specify as the address thersof any other address
within the United States of America.

12.4.1 Notice to Lesgor. Each Notice to Lessor shall be addressed
as follows:

County of Arlington, Virginis

#1 Courthouse Plaza

2100 Clarendon Boulsvard, Suite 501

Arlinglon, Virginia 22201

Altention: Director, Department of Management & Finance

12.4.2 Notice to Lesses. Ench Notice to Lessee shall be addressed
a5 follows:

Industrial Development Authority

of the County of Arlington, Virginia
#1 Courthouss Plaza

2100 Clarendot Boulevard, Suite 501
Aslington, Virginia 22201

Attention: Secretary/Treasurer

12.4.3 Notice to May, Each Notics to May shall be addressed as

follows:
The May Department Stores Comipany
611 Olive Street
5
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St, Louis, Missouri 63101
Attention: General Counsel

12.5 [Fees ang Commjssigns. Lessor and Lesses each represents to the other
that there are no claims for brokerage or other commissions or finder's or other similar foes in
cornection with the transactions contemplated by this Lease insofar as such claims shall be baged
on amangemenis or sgreements made by or on behalf of the Party so representing.

12.6  Walver. No consont or waiver by Lessor,or Lessee 10 or of any breach or
default by the other Party in the performance by such other Party of the obligationa thereof under
this Lemsa shall be deemed or construed to be & consent or waiver to or of any ather breach or
defaull in the performance by such other Party of the same or any other obligations of such other
Perty under this Lease. Failure on the part of either Lessor or Leszes to complain of any act or
failure to act of the other Party or to declare the other Party in default, irrespective of how long
such failure continues, shall not constitute a waiver of such Pasty of the rights thereof under this
Lease. All waivers hereunder shali be in writing.

1.7 Performance of Lesseo’s Obligations. If Lessee fails to perform any one
ot more of the obligstions thereof under this Lesse, in addition to the other rights of Lessor
hereunder, Lessor and May shall cach have the right, but not the obligation, to perform such
abligations. Upon receipt of a demand therefor Lessee shall reimburse Lessor or May, as
applicable for the cost of performing such obligations plus interest thereon. Lessor and May
shall not have any lisbility for such performance except in the case of Lessor's or May's gross
negligence or willful misconduct in such performance.

12.8 Severability. If any provision of this Lease or the spplication thereof to
any Entity or circumstance shall be invalid or unenforceable 1o any extent, the rerouinder of this
Lease and the applicaticn of such provisions to any other Entity or circumstance shall not be
nffected thereby and shall be enforced to the greatest extent permitiad by law.

129 §iatus Reports. Recogniving that Lessor and Lessee may find it
nocessary from time to ime to establish lo other Entities such as eccountants, banks, mortgagees
or the like, the then current status of performance hereuntder, Lessor and Lesses each agres, upon
the written roquest of the other Party, made from time to time by Notice, to fumish promptly a
written statement (in recordable form, if requasted) on the status of any matier pariaining lo this
Lease 1o the best of the knowledge and belief of the Party making such statement,

1210 Amendment. Neither this Leaso nor any provision hereof msy be
changed, waived, discharged or terminated orally, but only by an instrument in writing signed by
the Parties end Approyed by May.

12.11 Terminology. AM personal pronouns used in this Lease, whather usad in
the masculine, feminine or neuter gender, shall include all other genders; the singuler ghall
include the plural; and the plural shall include the singuler: Unless otherwise expressly stated,
titles of Articies, Sections, Subsections and Paragraphe of this Lease are for convenience only,
and neither limit nor amplify the provisions of this Lease, and all references in this Lease o
Articles, Sections, Subsections or Paragraphs shall refer to the corresponding Article, Sectian,
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Subseclion or Paragraph of this Lease valess specific reference is made to the articles, sections or
subdivisions of another document or instrument.

12.12 Counterpapls, This Lease may be executed in any number of
counterparts, each of which shall be deemed to be an original and all of which together shall
comprise but a single instrument.

12.13 Bipdige Agreement. Subject to the restrictions on Transfers set forth
herein, this Lease shall inure (o the benefit of and be binding upon Lessor, Lessco any May and
their respective heirs, executors, legal representatives, suctessors and assigns. Whenever in this
Lease a reference (o Lessor, Lessee or any Entity is made, such reference shall be decmed to
include 8 reference to the heirs, executors, legal represcntatives, successors and assigns of
Lessor, Lessee or such Enlity.

12.14 [nterpretation. No provision of this Lease shall be construed against or
interpreted to the disadvantage of cither Lessor or Leasee by any cotnt or other governmental or
judicial authority by reason of such Party having or being decmed to have stuctured or diclated
such provision.

12.15 Goverpipp Law. This Lease and ths obligations of Lessor and Lesses
hereunder shall be interpreted, construed and enforced in accordance with the laws of the
Commonwealth of Virginia.

12,16 Relationship of Partles. No express or implied term, provision or
condition of this Leass shall or shall be deemed (o constitule Lessor and Lesses as partners or
joint venturers.

12,17 Pavmnents by [essee. Notwithstanding anything herein to the contrary, all
obligations of the Lessee for payment of moncy under this Lease are subject o end dependent on
the receipt by the Lessce of Subrent or other Skating Facility Available Sources for such
purpose; provided, however, that sny nonpayment by Lessee resulting from insufficient Subrents
or other Skating Facility Available Sources shall constitule an event of defaull as sel forth in
Sections 11.1.1 end 11.1.2,

12.18 Time of Essence. Time s of the essence of this Lease and each provision
hereof; provided, howeve, if the final date of any period set forih herein falls on u Saturday,
Sunday or legal holiday under the laws of the United States of America, the final date of such
period shall be extended to the next business day.

12.19 Lesses's Obligations Suryive. The obligations of Lessee hereunder shall
survive the Expiration or Termination of this Lease.

[EXECUTION IMMEDIATELY FOLLOWS ON NEXT PAGE)
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IN WITNESS WHEREQF, Lessor and Lesses have executed this Lesse under seal, the
day and year first above written.

LESSOR:
Arlington County, Virginia

[SEAL)

[SBAL}

28
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STATE OF VIRGINIA

/ -
COUNTY OF _444774»4 to-wil
The fopegoing instrument was acknowledged me I.‘msdz da
2005, by of the
usfial Development Authority of Arlington County, ¥rginia, a political subdivision of the

Commonwealth of Virginia on behalf of the Authgs

Notery Public
My Commission cxpires; ;}5@'[@
STATE OF VIRGINIA
counryor__Ar /s n;;r‘rm to-wit
Ths foregoing instrument was peknow) befgre me lhiéz day of
L 2008, by of Aslington Counly,

Hftia, a political subdivision of the Commonwealth of Virginia en behalf of the County.

- +

Notary Public

My Commission expires; 23/[ o8
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EXHIBIT A

"Skating Facilities” means a two-story addition to be constructed on the Bights Level
Slab comsisting of a total of not more thany 140,000 square feet of floor area, and may include
only the fotlowing components {all to be built in sccordance with the Plans and Specifications):

A

Two National Hockey League ("NHL") sized jce sheels measuring 200 feet by 85
feot and associaled ancillary facilities consisting of eight to ten changing rooms
for youth and adult hockey teams and figure sketers; a pro shop that will offer
wide sclection of hockey and figure skating equipment, refated merchandise,
equipment and skate repairs and skate shurpeaing; spectator seating not to exceed
2,100 speciators on one ico sheet and 250 on the other ice sheet; skate rental
incidental arcade and game srea; vending machine areas; public party rooms for
birthday parties, team parties or other community use; foed and beverage service
and kitchen areas capable of catering and serving the Capitals and the public
while in the Skating Facilities; a designsted area for the sale and consumption of
beer and wine while in the Skating Fecilities; management offices for the
operation of the ice rink facility; mechanical and ice refrigeration equipment
rooms; two exterior elevators from the ground level, one serving the eighth Jevel
and ane serving the (raining center and office faucilitics; storage for an ice
resurfacer and ice melt pit rooms;

Corporate affice space for the Capitals consisting of not more than 20,000 square
feet of floor area for the operation of the Capitals' corporate offices including
Hockey Operations, Coaching Staff, Public snd Media Relations, Marketing and
Sales, Busineas Operntions and ather operations conducied by the Capilals jce
hockey team (hercinafier referred to as "Corporate Offices”);

Capitals locker rooms and other player and leam associated rooms, weight
training facility and storage areas all consisting of not more than 20,000 square
fect in the nggregate (the "Training Center™);

Other building amenitics incidental and ancillary to and consistent with other first
class skating facilities but only for uscs set forth in Section I F of the Skating
Facility Agreement; and

One or both ice sheets may be constructed in such a manner os to allow its use as
a non-ice surface for in-line slating. indoor soccer or other generally recognized
speris and community events as determined by the Capitals but only for uses set
forth in Section HI F of the Skaling Facility Agreement.
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EXHIBIT B
Encumbrances

. Ground Lease dated as of August 1, 1984, between The May Depaniment Stores
Campany and Arlington County, Virginia recorded in the Clerk’s Office of the Circuit
Court of Arlington County, Virginie in Deed Book 2153 at Page 736.

First Amendment to Ground Lease dated as of March 24, 2005, between The May
Department Stores Compeny and Arlington County, Virginia recorded in the Clerk's
Office of the Circuit Court of Arlington County, Virginia (the Clerk's Office) in Deed
Book J 935" at Page oK

. Declaration of Covenants, Basementis and Restrictions dated as of August 1, 1984, made
by The May Department Stores Company, and recorded in the Clerk's Office in Deed
Book 2153 at page 629.

. First Amendment 1o Declaration of Covenants, Easements and Restrictions dated a5 of
August 1, 1951, made by The May Department Stares Company, and teeorded in the
Clerk’s Office, in Deed Book 2494 at Page 1319,

. Second Amendment to Declaration of Covenants, Easements and Restrictions dated as of
February 5, 2001, made by The May Depariment Stores Company, and recorded in the
Clerk's Office in Deed Book 3114 ai Page 1599,

. Third Amendment to Declaration of Covenants, Eescments and Restrictions dated ns of
March 24, 2005, made by The May Department Stores Company, end recorded in the
Clerk's Office in Deed Book 3924 at Page a0,

, Basic Agreement daled as of August 1, 1984, among Aslington County, Virginin, May
Centers, Inc., The May Department Stores Company and Ballston Common Associatcs,
L.P., and recorded in the Clerk’s Office in Deed Book 2153 at Page 708.

. First Amendment to Basic Agreement dated as of February 5, 2001, smong Arliogton
County, Virginia, May Centers, Inc., The May Department Storea Carapany and Ballstan
Common Associales, L.P., and recorded in the Clerk’s Office Deed Book 3114 al Page

1637

. Second Amendment (o Basic Agresment dated as of March 24, 2005 among Arlington
Counly, Virginia, The May Department Steres Company and FC Ballston Commen LLC
and recorded in the Clerk's Office in Deed Book 292 at Page /34

10. Parking Garage Agreement dated as of August 1, 1984, between Arlington County,

Virginia and May Centers, Inc., and recorded in the Clerk’s Office on September 26,
1984, in Deed Book 2153 at Pages 840,
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11. First Amendment to Parking Garage Agreement dated as of Februsry 5, 2001, between
Aslington County, Virginia and May Centzrs, Inc., and recorded in the Clerk's Office in
DeedBook st Page .

12, Second Amendmsnt to Parking Garage Agreement dated as of March 24, 2005, between
Arlington County, Virginis and The May Department Stores Company and recorded in
the Cleri's Office in Deed Book F£28at Page ¥,

13, May-County Separatc Agreement dated as of February 5, 200], between Ths May
Department Steres Company and Arlingion County, Virginia, and recorded in the Clerk’s
Oifice in Deed Book 3114 at Page 1645.

14. Firet Amendment to May-County Separate Agreement duled as of Merch 24, 2005,
between The May Department Stores Company and Arlington County, Virginia and
recorded in the Clerk's Office in Deed Book J¥257at Page J14D.

15. Second Declaration of Covenants, Essement and Restricticns dated as of Apsil 15, 1985,
made by The May Department Storea Company, and recorded in the Clerk’s Offics in
Deed Book 2178 at Page 1653,

16. First Amendment to Second Declaration of Covenants and Restrictions dated as of
February 5, 2001, made by The May Department Stores Company, and recorded in the
Clerk's Office in Doed Book 3114 at Page 1614

17. Sccond Amendment Lo Second Declaration of Covenants and Restrictions dated as of
March 24, 2005 made by The May Department Stores Company and recorded in the
Clesk's Office in Deed Book Z828at Page (11,

18. Deod of Trust and Security Agreement from County of Arlington, Virginia to Bank of

Virginis Trust Company, 8 Virginis corporation, Trustes for Citibank, N.A. dated August
1, 1984 recorded in Deed Book 2153 at Page 1068 to securc the sum of $23,000,000 (sole

remaining beneficiary is SunTrust Bank os bond trustee).

19, Partial Relcase of Deed of Trust (regarding Deed of Trust recorded in Deed Book 2153 at
Page 1068) effective as of April 9, 2001 made by Citibank, N.A. and SunTrust Benk, and
recorded in the Clezk’s Office on March 26, 2001, in Deed Book 3127 at Page 1455,

20. Agrecment of Sale dated as of August 1, 1984 between The May Department Stores
Company and Arlington County, recorded in Deed Book 2153 at Page 816,

21. Parking Lease dated ss of August 1, 1984, between Arlington County, Virginia and May
Centers, Inc. recorded in Deed Book 2153 at Page 961.

22, Time Sharing Agreement dated as of Avgust {, 1984 betwean Arlington County and May
Centers, Inc., recorded in Deed Book 2153 at Page 920
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23, Second Deed of Trust and Security Agreement dated September 29, 1986 by and between
the County of Arlington, Virginia and Alexander Title Agency, Inc. and recorded in the
Clesk's Offico in Deed Book 2237 at Page 103 (beneficiary is The May Deportment
Stores Company).

24, Skating Facility Agreement, dated as of March 24, 2005, among The May Department
Stores Company, Arlington County, Virginie, the Industrial Dovelopment Authority of
Arlington County, Virginis, Consortium Baliston LLC, FC Baliston Common LLC,
Ballsion Office Center, LLC, NDH H Point LLC, Lincoln Holdings LLC, Lincoln
Hockey LLC, and Lincoln Ballston LLC and recorded in the Clerk's Office in Deed Book

635 tPege 57,

25, May-Capitals Direct Agresment dated ag of March 24, 2005 among Arslinglon County,
Virginia, the Industrial Development Authority of Arlington County, Virginia, The My
Department Stares Company, Lincoln Ballston, LLC, Lincoln Hockey LLC and Lincoln
Holdings LLC and recorded in ths Clerk's Office in Deed Book 3¢24~ at Page /205~

26. Deed of Lease and Grant of Air Rights dated as of March 24, 2005 between Arlington
County, Virginia, as lessor and the Industrial Development Authority of Aslington
County, Virginia, as lesses recorded in the Clerk's Office in Decd Book F%24t Pags

1240,

27. Doed of Lease dated as of March 24, 2005 between the Industrial Development Autherity
of Arlington County, Virginia, os lessor and Lincoln Bailston LLC, as Jessee recorded in

the Clezk's Office in Deed Book F¥.257at Pape /292,

28. Parking Facilitics Lease dated as of March 24, 2005 between the Industrial Development
Authority of Arlington County, Virginia, as lessor snd Arlington County, Virginia, as
lessee recorded in the Clerk's Office in Deed Book 7726 at Page [386™

29. All other easements, restrictions and covenants of record .
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EXHIBIT C

153
513-15



, , Rl
;i ! ,,;E;ﬁi | !s '
i ha
. e
M RN
i
a +

f'l ] li{ iil '
1
QEE b ;ll !

L B

154
513-15



513-15

155




e ool Sel 67 FULTNENERS VEEE, B R

156
513-15



p/AEC/1 092284
PARKING LEASE
THIS PARKING LEASE {the "Loasge") is made as of the lst day

of August, 1984, by and between Arlington County, Virginia

{"Landlord”) and May Centers, Inc., a Missouri corporation

("MCI").
RECITALS
A. Landlord has entered into an agreement, dated as of

August 1, 1984 {the "Ground Lease"), pursuant to which lLandiord
will acquire a certain leasehold interest in land located in
Arlington County, Virginia, and which is more fully describad in
Exhibit A {the "Land"}., Landlord has also entered into an agree-
ment, dated as of August 1, 1984 (the "Sale Agreement"), pursuvant
to vhich Landlord will acquire certain parking garage improve-
ments located on the Land. Landlord has also entered into other
agreements pursuant to which Landlord will acquire expanded and
renovated improvements (which improvements as expanded and
renovated are called the “Parking Garage”).

B. MCI desires to lease from Landlord certain portions of
the Parking Garage, but only during the limited time pericds
hereinafter set farth.

NOW, THEREFURE, for mutual consideration, the receipt and
Befficiency of which are hereby acknowledged and intending to be

legally bound hersby, the parties agree as follows:
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b Grant and Premises.

{a) In consideration of the rentals to be paid by MCI
to Landlord and the mutual covenants and agreements here-
after contained and reserved, Landlord demises and leases to
MCI that premises ldentified as those certain five hundred
sixty-seven (567) parking spaces to be located ln the [irst,
second and sixth levels of the Parking Garage in the areas
designated on Exhibit B as the "MCI Leased Areas"; provided,
however, that the leasehold interest granted to MCI pursuant
to this Lease with respect to the MCI Leased Areas shall bhe
limited to the rights to use or designate the user only with
respect to monthly patking permits which will be usable only
on Mondays, Tuesdaye, Wednesdays, Thursdays and Fridays,
except that up to seventy [70) monthly parking parmits will
be usable on all Jdays, at Tenant's option.

{b) Notwithstanding the foregoing, in no event shall
the number of parking spaces in the MCI Leased Areas exceed
nineteen and two-tenths percent {19.2%) of the total number
of parking spaces in the Parking Garage and in no event
shall the MCI leased Areas contain more than nineteen and
two-tenths percent {19.2%) of the total floor area of the
Parking Garage., After substantial completion of the Parking
Garage and prior ko MCI's use of parking spaces in the
Parking Garage pursuant te this Lease, Landlord shall calcu-
late the ackual number of parking spaces in the Parking
Garage and the actusl total floor area of the Parking

Garage, and to the extent necessary to comply with the limi-
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tation set forth above, the MCI Leased Areas shall he re-
duced so that the numbar of parking spaces in the MCI Leased
Areas does not exceed nineteen and two-tenths percent
{19.2%) of the total number of parking spaces in the Parking
Garage and so that the MCI Leased Areas shall not contain
more than nipeteen and two-tenths percent (19.2%) of the
total floor area of the Parking Garage.

(c} MCI will cooperate with Landlord, at Landleord's
written request to make changes in the terms of this Lease
which may be necessary to assure that the interest paid on
Landlord's $22,300,000 Variable Rate Demand Revenue Bonds
(fallston Public Parking Project) {the “Bonds") which
finance a portion of the cost of the acquisition, expansion
and construction nf the Parking Garage shall, for Federal
income tax purpuses, be and remain exempt under the provi-
sions of Sectiun 103(a) the Internal Revenue Code of 1954
and the regulations promulgated thereunder. However, MCI
shall have no obligation to agree to any change which would
have a maturially adverse effect on MCI, unless such change
would be made as part of an arrangemant where corresponding
benaefits, sccaptable to MCI, were provided. Without limit~
ing the generality of the foregoing provisions, at the
written direction vf Landlord, MCI will relocate portions of
the MCI Leased Areas to areas of the Parking Garage which
were constructed with proceeds of the Bonds, and MCI will
reduce the number of parking spaces in the MCI Areas up to a
maximum reduction of twenty-five (25) parking spaces, MCI and

its successors hereaby agree to take no action for federal income
tax purposes, and to permit no such action to he taken by MDS

i stept with the erghi
T g Y Tt TR S W SMELL L b L o Parm%r arhge
is conveyed to the Landlord pursuant to the Sale Agreement and the
Parking Garage Agreement.
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*and MCI will have the right after completion of the eighth
level to relocate MCI Areas from the sixth level to the
seventh level,

{d) In the event that an eighth level of parking is
constructed on the Parking Garage, MCI will relocate such
portions of the HMCI [eased Areas, on a temporary basis, as
may be necessary Lo compensate for any use of the seventh

* or permitted
level of the Parking Garageyto the extent required/by Bond
counsel (as defined in the Indenture) designated by Landlerd
as necessary so that there will not be a material and sub-
gtantial likelihood that interest on the Bonds would become -
subject to Federal income tax. To the extent that alternate
MCI Leased Arnas cannot compensate for such use of the
seventh level of the Parking Garage, the MCI Leased Areas
shall be temporarily reduced during the construection of the
eighth level, to the extent determined by Bond Counsel to be
reasonably necessary.

2. Rent.

{a} MCIL covenants and agrees to pay to Landlord every
second month after the Trigger Date, in arrears, ninety (90)
payments of rent as hereinafter set forth., The first rental
payment shall be made on the last day of the second full
calendar month after the earlier of December 31, 19B6 and
the Eirst date on which at least seven percent (7%) of the
gross leasable avea (excluding any department stores) on the
adjacent property which is expected to bhe developed as an
onclosed mall shopping center has opened for business with
the public, aFter the demnlition of the improvements thereon
(excluding the llecht store) which exist on the date of this

lease {(Buch earliec date being called the "Tringer Nate"},

160
513-15




and each subsequent rental payment shall be paid on or he-
fore the last day of each secon§ month aiter the first pay-
ment date:; provided, however that in no event shall the
Trigger Date occur aarlier than the date of substantial conm-
pletion of the Parking Garage. The first payment date and
each subsequant payment date is called a "Payment Date."

{b) The following are the rental payments to be made
by MCI to lLandlord:

(i} Firagt Six Payment Dates - § 10,250
{it) Seventh through Twelfth

Payment Dates - § 17,416
{iii} Thirteenth through Eighteenth

Payinent Dates - § 21,583
{iv) Nineteenth through Twenty-Fourth

Payment Dates - § 91,500
{v) Twenty—Fifth through Thirtiath

Payment Datas - § 54,333
{vi) Thirty-first through Thirty-Sixth

Payment Dates - §$101,000
(vii) Thirty-Seventh through Forty=-5econd

Payment Dates - $105,833
{vili) Forty-Third through Forty~Eighth

Paymant Dates - 5111,167
{ix) Forty=-Ninth through Fifty-Fourth

Payment Dates - § 99,167
{x) Fifty-Fifth through Sixtieth

Payment Dates -~ §104,000
(xi) Sixty-First through Sixty-Sixth

Payment Dates - $109,333
{xii) Sixty-Saventh through Seventy-Second

Payment Dates - $114,667
(xiii} Seventy~-Third through Seventy-Eighth

Payment Dates - $§120,500

5
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{xiv} Seventy~-Nineth through Elghty-Second

No Default by MC! under thls Lease shall result in the ac~
celeration of the rental payments provided for herein.

3, Term. The term of this Lease shall commence at a time
designated by MCL after both (a) construction of the Parking Gar-
age has been substantially completed and (b) Landlord has ac-
quired title to the Parking Garage improvements, but in no event
more than thirty (30) days after the Trigger Date. The date of
the commencement ©f the term is called the “"Commencement Date."
The term of thia lease shall be thirty-six (36) years beginning
on the Commencemant Date.

4. Quiet Enjoyment. Subject to those liens, claims, en-

cumbrances, encruachments, reservations, rights-of-way, ease-

*aaT3o0lqo
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ments, covenents, vonditions, and restrictions set forth en
Exhibit € attacherd hereto and made a part hereof, and subject to
the conditions of thls Lease, s0 long as MCI pays the rent, the
additional rent and all other sums and charges to be paid by it
as herein provide:] and observes and keepe all covenants, warran-
ties, agreements, and conditions of this Lease on its part to be
observed and kept, Tenant shall quietly have and enjoy the MCI

Leased Areas during the term of this Lease, without hindrance or,

molestation by anyone claiming by, under or through Landlord.

5. Conditlion of MCI Leased Area. The MCI lLeased Areas

shall be in goocd condition on the Commencement Date, fully usable

for {ts intended purposa.
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6. Assignment. This Lease and MCI's rights hereunder
shall be assignable from time to time to any person or entity
which may own or acquire any interest in the property bounded by
wilson Boulevard, Glebe Road and North Randolph Street ln
arlington County, Virginia. 1In addition, WMCI intends to sub-
iease, license or otharwlse transfer certain of its benefits
under this Lease to such other persons as MCI shall selact, and
all such subleases, licenses and othar transfers shall be psr—
mitted hersunder without the approval of Landlord. MCI may also
collaterally assign its rights under this Lease as security for
an obligation of MCI. MCI shall only be released from its ob-
ligations under this Lease if (a) a transferse which acquires
MCl's entire interest hereunder executes and delivers to Landlord
an assumption agreemant under the terms of which the transferee
assumes and agrees to perform all of MCI's obligations under this
. Lease after the date of the transfer and (b) (i} the transferee
- has, at the time of the transfer, a net worth of at leaat Ten
Million Dollars ($10,000,000) if the transfer occurs during the
five (5) year period beginning on the Trigger Date, or (ii) the
transferee has, at the time of the tranasfer, & net worth of at
least Five Million Dollars ($5,000,000) if the transfer occurs
. more than five years after the Triggar Date or (iii} the trans-
ferce has, at the time of the transfer, a net worth of at least
. Ten Thousand Dollacrs (§10,000) i£ the transfer occurs more than
fifteen (15) yeil}g aa]f;l". e:r':eril:%ael &Egaix}t%aa’:}er T?&%tjiaoel; uzel ?:'ndhﬂ%dl?-een made
lord’s rights hereunder shall be assignable only to a govern-

mental entity and only if the result of such transfer will not

7
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make the interest from the Bonds used to finance the improvement
of the Parking Garage subject to Federal income tax; provided,
however, that a transfer of Landlord's interest to a lender as a
result of a3 foreclosure of the lien of the deeds of trust exe-
cuted in connection with the acquisition and construction of the
parking Garage, or as the result of a deed in lieu of foreclo-
sure, and the first transfer thersafter by the lender shall be
dezmed to be permitted transfers.
7. Easements. Landlord hereby reserves for the benefit of
during the term of this Lease
the Parking Carage, NAXMNXNXY nonexclusive easements/for passage
of persons and vehicles through the MCI Leased Areas and for in-
gress and egress to and Erom all other portions of the Parking
Garage. Landlord hereby leases to MCI, for the benefit of the
MCl Leased Areas, during the term, nonexclusive easements for
ingress and agruss by persons and vehicles to and from the MCI
leased Areas by and through all portions of the Parking Garage,
3. Operations.

{a) The MCI Leased Areas shall be operated by Land-
lord, or a wmanagar designated by Landlerd, in either case
pursuant tn the same terms and conditions as 2ll other por-
tions of the Parking Garage, except as hereinafter pro-
vided. ‘The Landlnrd or Manager shall perform all operating
and management functions with respect te the MCI Leased
Areas, including, without limitation, the sale of monthly
parking permits, the collection of all revenues relating to
the MCI Leased Areas and the payment of all expenses relat-

ing to the MUI leased Aréas.

8
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{b) Notwithstanding anything to the contrary, the fol-
lowing terms and comlitions shall apply to the MCI Leased
Areas!

(1) The MCI Leased Areas are intendead to be
used for monthly parking by users who will be issueg
permits which will be valld only Mondays, Tuesdays,
Wednesdays, Thursdays and Fridays, axcept that up to
seventy (70) monthly parking permits will be usable on
all days, at Tenant's option. The particular users
shall be desijnated from time to time by MCI, and after
such designation, Landlord shall cavse the monthly
parking permits to be sold to such designated users.
MCI may from time to time change the designated
users. MCI may designate such a number of users of the
MCI Leased Areas as tha MCI Leased Areas cap accommo-
date, based on good parking garage management practices
and recognizing that more parking parmits may be gold
than there are parking spaces in the MCI Leased
Areas. lowever, i{n no event shall any veser designated
by MCI bLe permitted to park in areas of the Parking
Garage other than the MCI Leased Areas. landlord shall
institute such control mechanisms z2s may he necessary
to insure that such users designated by MCI may use
only the MCI Leased Areas.

ioi) I1f, as of the date occurring ten days prioc
to the beglnning of any month, less than 567 parking

spaces arve used by persons or entities designated by

9
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MCI, any excess parking spaces in the MCI Leased Areas
may be rented by the Landlord to the general public
during the following month on a long-term monthly or
short~term daily basis, as the Landlord may determine
{except that any short term use, except as provided in
Secticn B{d)}, shall he subject to MCI's approval, which
may be withheld in MCI's sole discretion), in order to
permit full use of the MCI Leased Areas by members of
the general public. Upon notice from MCI to Landlord
{given at least ten days prior to the beginning of any
month}) that MCI intends to designate perscns or enti-
ties to use parking spaces within the MCI Leased Areas
up to the maximum number of 567 parking spaces, the
tandlord will comply with such designation by selling
manthly parking permits to those persona or entitles so
designated, as of the Elrst day of the month following
the giving of such notice. Any monthly parking permits
issued by Landlord and any short term daily parking
rights shall be granted in such a manner that they can
be terminated in sufficient time to make the parking
spaces available to MCI as required by this Lease.

{c) The rates for parking in the MCI lLeased hreas
shall always be kept the same as the rates for all other
portions of the Parking Garage for the same type of long-
term monthly and short-term daily use, except that the

monthly parking permits which are valid on all days shall he

10
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sold at a proportionately higher rate than the five day
monthly parking permits.

{d} Landlord shall retain the sole right to use the
MCI Lleased Areas on all Saturdays and Sundays {(except for
the seventy [70] monthly parking permits which are valid on
ail days) and also during the evenings on Mondays, Tueadays,
Wednesdaya, Thursdays and Fridays after the hours that the
holders of the monthly parking permits designated by MCI
have used the MCI Leased Areas. Landlord shall use good
parking garage operating practices to determine when the MCI
Leased Areas will be available during evenings; provided,
however, that Lf MCI gives Landlord written notice that the
practices so uscd by landlord result in the MCl Leaged Areas
not beilng avallable for the holders of monthly parking per-
mits designated by MCI, then the Landlord shall make such
adjustments as may be necessary to provide parking spaces
for the users designated by MCI. The parties recognize that
the monthly parking permits shall not be specifically
limited in terms of the hours during Mondays, Tuesdays,
Wednesdays, Thursdays and Fridays that they may be used.

{e) Landlord shall maintain, and shall cause the
Manager to maintain, a list of designated users for the MCI
Leased Areas. Excuent that the users on such list are desig-
nated by MCI and except that such users may park only in the
MCI Leased Areas and except that the Landlord shall not have
the right to prohibit such users from parking in the MCI

Leased Areas during all weekdays when such users desire to

11
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use the MCl Leased Areas, such uasers shall have the same
rights and privileges and shall be subject to the same con-
ditions and limitations as all other holders of monthly
parking permita for the Parking Garage. 1If, at any time,
monthly parking permits have been lssued for all parking
spaces available within the MCI Leased Areas, Landlord
shall, at MCI's request, maintain a waiting list for other
persons who may purchase monthly parking permits for the MCI
Leased Areas.

{£) MCI shall have no obligation for repairing, main-
taining, managing, insuring, restoring, paylng taxes on or
otherwise operating the MCI Leased Areas, except that MCI
shall be charged the fees set forth in Section %9(a). Land-
lord shall have the sole reaponsibllity for all such repair,
maintenance, management, insurance, restoration, taxes and
other operation of the MCl Leased Areas,. solely from Avail-
able Sources. Without limiting the generality of the fore-
going:

(L) Landlord shall promptly pay or cause to be
paid, solely from Available Sources, the following
items as and when they shall become due, and before any
fine, penalty, interest or cost may be added thereto
for the nonpayment thereoE: all taxes, special and
general asmessments, water charges, sewer charges,
levies, license and permit fees, and all other govern-
mental impositions and charges of every kind and nature

whatspever, extraordinary ae well as ordinary, which

12
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may be charged, levied, assessed, or imposed with re-

spect to the MCI Leased Areas, and all charges for
water, steam, heat, gas, hot water, electricity, light,
power, and other sarvices furnished to the MCI Leased
Areas (collectively the "Impasitions"). Landlord shall
alaso pay any Imposition which shall at any time after
the Commencement Date be charged, levied, assessed, or
imposed upon or with respect to the MCI Leased Areas or
any part thareof, or the improvements thereon, under
all present or future laws, ordinances, requiremants,
orders, rules, or regulations of the federal, sastate, or
local governments and of all other governmental au-
thorities whatsoever having jurisdiction. Landlord
shall be deumed to have complied with the covenants of
this Section 8(f} if payment of such Impositions shall
have been made within any period allowed by law or by
the governmental authority imposing the same during
which payment is permitted without penalty or in-
terest. ‘The certificate, statement or bill of the ap-
propriate official designated by law to make or issue
the same, or to receive payment of any Imposition,
shall be primz facie evidence that such Imposition is
due and unpaid at the time of the making or issuance of
such certificate, statement or bill.

(ii) tandlord shall, at its scle cost and ex-
pense, solely from Avallable Sources, cause the MCI

Leased Areas and all other improvements thereon, to be

13
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kaept and malntained in repair and good condition (ordi-
nary wear and tear excepted), and shall use all reason-
able precautions to prevent waste, damage, or injury
thereto.

(iii) Landlord shall, at its sole cost and ex-~
pense, solely from Avallable Sources, obtain and main-
tain the following insurance:

{A) Landlord shall keep any improvemants now
or hereafter situated on the MCI Leased Areas in-
sured agalnst loss or damage from risks included
within the "all risk" classification and earth-
quake and flood coverage in amounts not less than
one hundred percent (100%) of the full replacement
cost of such improvements (without any deduction
being made for depreciation}. 1In addition, during
any construction or alteration of any improvements
on the MCI Leased Areaas, Landlord shall maintain
or cause to be maintained "all risk" builder's
risk insurance on the MCI Lesased Areas covering
all work done and materials furnished in connec~
tion therewith,

{8) Landlord shall maintain comprehensive
general public liability insurance against claims
for bodily injury, death, or property damage,
weceurring upon, in or about the MCI Leased Areas
{including, without llmitation, personal injury.

death, or property damage resulting dirsetly or

L4
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indirectly from any change, alteration, improve-
ment, or repair thereof) with a limit of not less
than Twenty-Five Million Dollars ($25,000,000.00)
in the event of personal injury to any number of
persons or of damage to property arising out of
any one occurrence, Twenty-Five Million Dollars

{$25,000,000.00} for injury to any one individual

and Twenty=-Five Million Dollars {$25,000,000.00)

for damage to property.

(iv}) Landlord shall, at its sole cost and ex-
pense, solely from Available Sources, promptly cbserve
and comply with all present and future laws, ordi-
nances, requirementa, orders, rules, and regulations of
all federal, state, and municipal governments and of
all other governmental authoritiea affecting the MCI
Leaged Areas or appurtenances thereto or any part
thereof, and Landlord shall pay all costs, expenses,
loases, damages, fines, penalties, claims, and demands
{including, without limitation, reasonable attorneys'
feaes, and disbursements} that may in any manner arise
out of or be imposed upon the MCI Leasad Areas or any
part thereof because of the failure of Landlord to
comply with tlie covenants of this Section B8{f). To the
axtent that the Landlord is not bound by any law, ordi-
nance, etc., otherwise applicable to the MCI Leased
Areas or any part thereof, thie Section 8(f) shall not
apply to the Landlord, in the Landlord's discretion,

15
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but such provision shall not limit Landlord's obliga-~

tion to comply with any other specific requirement of
this Lease. Landlord shall have the right to contest
by appropriate legal proceedings diligently conducted
in good faith, the validity or application of any law,
ordinance, regquirement, order, rule or regulation of
the nature referred to in Section B{f). If by the
terms of any such law, ordinance, requirement, order,
rule, or requlation compliance therewith legally may be
delayed pending the prosecution ¢f any such proceedinag,
Landlord may delay such compliance therewlth until the
final determination of such proceeding.

{v) In case of damage to or destruction of the
MCl Leased Areas, or any part thereof, whether by fire
or otherwisae, Landlord shall, at Landlord's sole cost
and expense, solely Erom Available Sources (whether or
not the ihsurance proceeds, if any, shall he sufficient
for the putpose), rapair, replace, rebuild, or restore
the improvements as nearly as possible to its value and
condition immediately prior to such damage or destruc~
tion, with such reasonable changes or alteratlons as
may be made at landlord's election, except that Land-
lord shall not make any material additicn to or matce-
rial modification of the MCI Leased Areas. Notwith-
standing the foregoing, if as a result of such casualty
damage, Landlord does not restore the entire Parking

Garage, then the MCI Leased Areas shall be reduced in

l€
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number of parking spaces in the same ratio that the

number of parking spaces not rebuilt in the entire

Parking Garage bears to the total number of parking

spaces in the Parking Garage prior to the casualty

damage. If the MCI Leased Areas are sc reduced, than
beginning on the date of such casualty damage the pay-
ments of the rent shall abate to equal an amount calcu«
lated by multiplying each rental payment thereafter
payable by a fraction, the numerator of which is the
number of usable parking spaces in the MCI Leased Areas
described in this Lease on each Payment Date and the

denominator of which is five hundred sixty-seven {567).
9.  Revenues.

{a) Subject to the conditions and limitations herein-
after set forth in this Section 9, all MCI L=ased Areas' Net
Cash Flow from the sale of monthly parking permits for the
MCI Leased Areas, whethar or not raceived from users desig-:
nated by MCI, shall be paid to MCI. All income from the
short~term daily users of the MCI Leased Areas, which shall
include all usere during eveninge after such parking spaces
are no longer, used by holders of monthly parking permits,
shall be retained solely by Landlord.

' MCI Leaped Areas' Net Cash Flow as vused herein means
all revenues, income, recelpts, advances or loans made by
Landlord and other money received by or on behalf of Land-
lord from the sale of monthly parking permits for the MCI

Leagad Areas with deductions for:
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(i} four and one-tenth percent (4.1%) of all
costs and expenses incurred in operating, maintaining
and restoring the Parking Garage (excluding any relat-
ing to an eighth level of parking which may be con-~
structed in the future, and excluding any and all
depreciation) and including real estate taxes if
actually payable,

[34) four and one-tenth percent (4.1%) of in-
terest, letter of credit fees, trustees fees and other
similar charges and principal payment made in connec-
tion with the Revenue Bonds and reimbursements by Land-
lord of any parscn or entity who or which makes any
such payments {inecluding, without limitation, Citibank,
N.A. [the "Bank"] pursuant to a Letter of Credit and
Reimbursement Agreement dated as of August I, 1984,
between Landlord and the Bank [the "Reimbursement
Agreement™)] as provided in the Indenture), but only to
the extent, if any, that no expense or deduction is
taken for the payments actually made by such person or
entity, subject to the provisions of Section 3(d),

(111} four and one-tenth percent (4.1%} of re-
payments to the Landlord, without interest, of funds
appropriated and paid by landlord for the account of
the Parking Garage for the purpose of making payments
pursuant to Sections 9(a){i) and (ii) above,

{iv) four and one-tenth percent (4.1%) of Eunds

{other than borrowed Eunds) deposited in a reascnable

18
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reserve account, provided that in any Fiscal Year when
the Landlord determines that such reasonable reserve
account ls greater than amounts reasonably needed, the
excess shall be included In Gross Revenues,

{v) Eour and one-tenth percent {4.1%) of cur-
rent payments of principal and interest on the note
{the "Note"} issuved in connection with the 5ale Agree-
ment,

{vi} four and one-tenth percent {(4.1%) of all
current rent (under the ground lease dated as of
August 1, 1984 under which Landlord has acqulired rights
to use the land on which the Parking Garage is located
{the "Ground Lease'),

{vii) 1f real estate taxes are not payable, then
four and one-tenth percent {4.1%) of all amounts pay-
able in lieu of real estate taxes (excluding any re-
lated to an eighth level of parking which may be con-
structed ip the future},

(vilil) £our and one-~tenth percent (4.1%) of de-
ferred payments of principal and interest on the Note
issued in, connectlion with the 5ale Agreement, and

{ix) tour and one~tenth percent (4.1%) of all
deferred rent paid to MDS under the provisions of the
Ground Lease,

Gross Revenue as used herein means all revenues, income,

19
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sonnection with the operation of the Parking Garage and the Point
tease, other than borrowed proceeds.

point Lease as used hereln means that certain lease dated as
of August 1, 1984, betwsen The May Department Stores Company
{#MDs"}, as landlord, and Landlord, as tenant, for property
located at the intersection of Glebe Road and Wilson Boulevard in
Arlington County, Virginia.

Net Cash Flow as used herein means the Gross Revenues de-
rived from the operation of the Parking Garage with deductions
fors

(i) all coata and expenses ilncurred in oper-
ating, malntaining and restoring the Parking Garage
{(excluding any relating to an eighth level of parking
which may be constructed in the future, and excluding
any and all depreciation) and including real estate
taxes If actually payable,

{11} interest, letter of credit fees, trustees
fees and other similar charges and principal payment
made in connection with the Bonds and reimbursements by
Landlord of any person or entity who or which makes any
such payments {including, without limitation, the Bank,
pursuant to the Reimbursement Agreement as provided in
the Indenture), but only to the extent, if any, that no
expense or deductjon is taken for the payments actually
made by such person or entity, subject to the provi-

slons of Section 9{d),
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{(1i{} repaymente to the Landlord, without in-
terest, of funds appropriated and paid by landlord for
the account of the Parking Garage for the purpose of
making paymenta pursuant to Sections 9{a)({i) and (ii)}
above,

{iv) funds {other than borrowed Ffunds) de-
posited in a reasonable reserve account, provided that
in any Flecal Year when the Landlord determinea that
such reasonable reserve account is greater than amounts
reasonably needed, the excess shall be included in
Groas Revenues,

{v) current payments of principal and interest
on the Note issued in connection with the Sale Agree-
mant,

(vi) all current rent under the Ground Lease,

(vii) lf real estate taxes are not payable, then
all amounts payable in lieu of real estate taxes {(ex-
cluding any related to an eighth level of parking which
may be constructed in the future),

(viii) deferred. payments of principal and inter-
est on the Note iseued in connection with the Gale
Agreeme;t. and

{ix) all deferred rent paid to MDS under the
provisionas of the Ground Lease.

For purposes of determining the Net Cash Flow derived from
operation of the Parking Garage and MCI Leased Areas' Net

Cash Flow, Landlord shall daliver to MCI, not later than one
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nundred eighty (180) days after the expiration of each
Fiscal Year, a written satatement, signed by Landlerd and
certified by an lndependent certified public accountant
showing the Gross Revenues and Net Cash Plow derived from
operation of the Parking Garage, and separately from the
gale of monthly parking permits for MCl Leased Areas. Land-
lord shall keep full and accurate books of account, records,
cash receipts, and other pertinent data showing its Gross
Revenues and Net Cash Flow. MCI shall be entitled to ine
spect and examine Landlord's relevant books of account,
records, cash receipts, and other pertinent data in order to
verify Landlord's Gross Revenuas and Net Cash Flow. Land-
lord shall cooperate fully with MCI in making the inspec-
tion. Such inapection shall be conducted during usual busi-
ness hours at the place where Landlerd's books of account,
records, cash receipts, and other pertinent data are
normally kept. With each such statement, Landlord shall pay
to MCI the amounts, 1f any, which are payable to MCI.

{b) In ne evant shall Landlord pay to MCI any MCI
Leased Areas' N2t Cash Flow which (i) is attributable to any
portion of the Parking Carage other than the MCl Leased
Areas or (1{) is calculated on the basis of a prorata allo-
cable share of the ovarall Net Cash Flow of the Parking
Garage or {iii) is more than nineteen and two-tenths percent
{19.2%) of the total Net Cash Flow from the Parking Garage
for the Fiscal Year for which the MCI Leased Areas' Net Cash

Flow is calculated or {iv) which would have otherwise been
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payable to MCI prior to August 1, 1990. Notwithstanding the
foregoing, Lf any distribution is made to Landlord from any
revenues, income or funds of the Parking Garage prior to
August 1, 19%0, then the timitations set forth in thisa
section 9(b)(iv) shall immedlately terminate., 1f, beginning
in 1990, periodic amortization of the Bonds has not com-
menced, then for the purpose of calculating Net Cash Flow
and MCI Leased Areas' Net Cash Flow, there will be imputed a
principal payment calculated on the basis of an interest
rate of sleven and three-fourths percent {11 3/4%) and an
amortization period of 27 years, which imputed principal
payment shall apply until replaced with actual payments of
the principal of the Bonds. In addition, if and to the ex-
tent actual amortization replaces imputed amortization
theretofore calculated, then such actual amortization shall
not ba included in the definition of Net Cash Flow. MCI
shall only be entitled to receive the Net Cash Flow attrib-
utable to the MCI Laased Areas, subject to the other limita-
tions set forth in this Section 9. 1In no event shall Land-

lord pay MCI any MCI leased Areas Net Cash Flow prior to the

¥ first Plscal Year in which a Cumulative Positive Net Cash

- _!which payment shall actually be made in the next succeeding Fiscal Year)
Flow is achieved/ Cumulative Positive Net Cash Flow as used
herein means with respect to any Fiscal Year, the total

amount of all Net Cash Flow during all Fiscal Years up to

and including the Fiscal Year in question, when the Net Cash

Flow was a positive number, reduced by the total amount of

all Net Cash Flow during all Fiscal Years up to and includ-
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ing the Fiscal Year in guestion, when the Net Cash Flow was
a negative number.

{e) 1In the event that there shall be MCI Leased Areas'
Nat Cash Flow in any Fiscal Year, but due to the limitations
pet forth in Section 9(b}, Landlord is not obligated to pay
MCI the MCl Leased Araas' Met Cash Flow from the MCI Leased
Areas for the particular Fiscal Year, there shall be no ac-
crual or deferral until later years, such amounts being for-
ever wajved, oxcept that such amounts shall be used in cal-
culation of Net Cash Plow when applying the provisions of
the last two sentences of Section 9%(b). 1In addition, if in
any Fiscal Year the MCI Leased Areas' et Cash Flow is nega-
tive, MCI shall have no obligation to pay landlord the
amount of such negative MCI Leased Areas’ Net Cash Flow, nor
shall the amount of any negative MCI Leased Areas' Net Cash
Flow in any Fiscal Year be offset against MCI Leased Areas’
Het Cash Flow in any subsequent Fiscal Year.

{d) In the event of a foreclosure of the lien of the
deed of trunt executed in connection with the Bonds, then
for the purpose of calculating the deductions of principal
and interest in the determination of Nat Cash Flow and MCI
leased Areas' Het Cash Flow, the limitations set forth in
this Section 9(d) shall apply. During any time that the
Parking Garagw is owned by the Bank (or its successor lend-
ing institution), the deduestion calculated in accordance
with Section 9(a)(ii) shall include only the schedunted pay-

ments of principal and interest on the Bonds when due undar
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the Indenture dated as of August 1, 1984 between Landlord
and United Virginia Bank (the "Indenture”} but not when due
as if an event of foreclosure had not occurred
on account of the acceleration of the maturity thereof/ex-
cept that interest shall ba calculated at one percent (1%)
in excess of the "base" rate of the Bank (as adjusted from
time to time), at the time of the transfer of title pursuant
to the foreclosure. During~any time after the lending in-
stitution described in the preceding sentence has trans-
ferred its interest as owner of tha Parking Garage, thae
principal and interest deduction shall be calculated on the
bagis of the lesser of (i) the actual principal and interest
paymenta on debt lncurred to purchase, and secured by, the
Parking Garage, {(ii) the amount of principal and interest
calculated on all of the same terms as exist on debt in-
curred to purchase, and secured by, the Parking Garage, ex-
cept that such principal and interest deductions shall be
bassd on a purchase price equal to the outstanding principal
amount of the Bonds at the time of the transfer of title
pursuant to the foreclosure, provided that in no event shall
such deductlionas apply after the thirty-third Fiscal Year.
(e} The calculation of Net Cash Flow and MCI Lesased
Arsas’' Net Cash Flow for each Piscal Year shall be mada on a
cash basis, except that payments for the expenses listed in
sactions {v), (vi), {viil) and {ix} under the definitions of
MCI Leased Areas' Net Cash Flow and Net Cash Flow shall be

included in the Fiscal Year prior to the Piscal Year in
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which they are actually paid (in each case to the extent
that they are actually paid.)

{E) The term "Fiscal Year" shall mean each periocd of
twelve (12) calendar montha between July 1l of each year and
June 30 of the following year, and the period betwean the
Trigger Date and the following June 30. If, however, when
the Landlord remains as Arlington County, Virginia, the
fiscal year of Arlington County, Virginia shall change, the
term "Fiscal Year" shall thecreafter mean such new fliscal
year of Arlington County, Virginia, and all appropriate ad-
justments shall be made so that Landlord and Tenant are in
the same position ag i{f such change had not occurred.

10. Prijority Over Mortgages. This Lease and all of the

rights of MCI under this Lease shall have priority over any

lease, deed of trust, mortgage or other encumbrance which may now
or hereafter encumber all or any part of the Parking Garage. If
any lease, deed of trust, mortgage or other encumbrance shall be
or become prior to the lien of this Lease, lLandlord shall prom-
ptly cause the holder of any such encumbrance to execute and de-
liver to MCI, an instrument in recordable form, and in substance
satisfactory to MCI, which subordinates the lease, deed of trusk,
mortgage or other encumbrance to this Lease and MCI's rights
hereunder. The fallure of Landlord to deliver any such subordi-
nation agreement upon MCl's request shall constitute a material
default which shall permit MCI to terminate this Lease, in addi-
tion to any other vewmedies which MCI may have at law or in

equity,
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11. Notice. Whenever in this Lease it shall be required,
: Pegmitted or desired that notice or demand be given by either
party to OF on the other, such notice or demand shall be in writ-
ing and may be either personally served or sent by United States
mail, and shall be deemed to have been given when personally
sarved or vwhen deposited in the United 5tates mail, registered or
certified, with raturn receipt requested, postage prepaid and
properly addressed. The time period in which a response to any
such notice or demand must be given shall commence to run from
the date of personal service or the date of receipt on the return
receipt by the addressee thereof. Rejection or other refusal to
accept or the inabllity to deliver because of changed address of
which no notice was given shall be deemed to be receipt of the
notice or demand seat. For the purposes hereof, the address of
the parties hereto {until notice of a change thereof is given in
writing as provided in this Section) shall be as follows:
MCIs May Centers, Inc.

611 Oliva Street

St. Louie, Missouri 63101

Attention: Chairman

Landlords County Board of Arlington,
Virginia
1400 N. Court House Road

Arlingteon, Virginia 22201
Attention:  County Manager

12. Events of Dafault,

(a) The occurrence of any of the following events
shall constitute an Event of Default:
(i) 1f either party shall fail to make any
punctual payment of any amount payable under this leasea

when and as the payment shall become due, and such de-
27

183
513-15



fault shall ceptinue for a period of 300 days after the
date the payment became due,

(it} 1f either party shall fail to perform or
comply in any material way with any of the agreements,
covenants, or conditions provided in this Lease (other
than those referred to in the foregoing Section
12(a){i)) for a period of thirty (30) days after writ-
ten notice from the nondefaulting party specifying the
items in default and stating the nondefaulting party's
intention Lo declare an Event of Default by reason of
such default, ot in the case of a defauvlt or a contin-
gency which cannot with due diligence be cured within
the thirty {30) day period, if the defaulting party
falls to pronptly commence the cure of such default or
thereafter fails to prosecute the curing of such de-
fault with due diligence {it being intended that the
time within which the nondefaulting party may cure a
default which cannot be cured within thirty (30) days
shall be axtended for such period as may be reasonably
necessary to complete the cure with all due diligence).

I1f an Event of NDefault has occurred, the nonde-
faulting party may exerclse any and all rights and
remedies at law or in equity.

{b) In the event that a party shall not make any mone-
tary paymeant Jue to the other within thirty days after de-
livery of written notice (notwithstanding that no event of

default shall occur until 100 days after delivery of written
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notice} such payment shall constitute a loan by the nonde-
faulting party to the defaulting party which shall be re-

in the case of a payment due from Landlo:
payable, solely from Available Sourcef, with interast from
the date that the amount was repayable at the rate of asight
percent (8%) per annum i{f such interest is exempt from
Federal income taxes and at the "base” rate of the Bank (as
adjusted from time to time) if such interest is not exempt
from Federal income Laxes.

(¢) 1f Landlord has given MCI written notice of the
name and address of the holder of any dead of trust which
encumbers fLandlord's interest in the Parking Garage then
when delivering any notice of default to Landlord, MCI shall
deliver a copy of such holder of the deed of trust, If the
holder of the deed of trust or any beneficlary thereunder
gives to MCI, on or before the date when such fatlure would
become an Event of Default, written nntice of the intention
of the holder of the deed of trust or any beneficiary there-
under to cure any default of Landlord,; then MCI shall not
have the right to exercise any remedy, other than salf-help,
unless the failure i{s not cured by the holder of the deed of
trust or any benefliciary thereunder during the thirty day
period following the date of the Event of Default.

{d) In the event of any nonmonetary default or in the
evant that either party falls to make any payment due to any
person or entity other than the nondefaulting party, then
the nondefaulting party may at its option, at any time after

thirty (30) days' written notice to the defaulting party (or
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such shorter period of time as may be reasonable under the
circumstances ln the event of an emergency) cure the default
by payment on performance. 5Such payment or performance
ghall constitute a loan by the nondefaulting party to the
defaulting party and shall thereafter be treated in the same
manner as set forth above for repayment, solely from Avail-
able Sourcea, after a monetary default,

Notwithstanding the other provisions of this Lease,
13. Available Sources./ All of Landlord's obligations shaill

pes satisfied solely from Gross Revenues, the proceeds of the

in its sole discretion,

Gonds and amounts which Landlord or its successor may/ealect to
make available for the purpose of performing any obligations
vnder this Lease. [lowever, if Landlord fails to perform its ma-
terial obligations under this Lease within the time periods set
forth herein, whether or nnt the fallure to perform is due to the
lack of funds from Available Sources, such failure to perform

shall nevertheless cvonstitute a default under this Lease.

14, Binding Effect. This Lease shall be binding upon and

inure to the benefit oF the Landlord and MCT and thelr respective
successors and permitted assigns.

15, Entire Agreesment. This Lease and the agreements speci~

fically referred to hereln constitute the entire agreement be-
tween the parties with respect to the leasing of the MCI Leased
Areas to MCI and there are no other terms, obligations, cove-
nants, representations, statements or conditions, verbal or
otherwise, of any kind whatever with respect to such matter. Any
agreement hereafter made shall be ineffective to change, modify,

discharge or effect an abandonment of this Lease in whole or in
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part unless that agreement is in writing and signed by the party
against whom enforcement of the change, modification, discharge
or abandonment ls sought.

16. Surrender, ©On the expiration of the term of this
Lease, MCI shall quit and peacefully surrender the MCI isased
Areas to Landlord.

17. Applicable Law. This Lease shall be governed by and

construed in aecordance with the laws of the Commonwealth of
virginia.

18. Time of the Essence. Time is of the essence of this

Leage.

19. MWaiver. No delay or omission by either party to exer-
clse any right or power accruing upon any noncompliance or
tailure of performance by the other party shall impalr any such
right or power or be construed to be a walver thereof. A waiver
by aither party of any of the covenants, conditions or agreements
to be performed by the other shall not be construed to bes a
waiver of any later breach thereof or of any other covenant, con-
dition or agreement.

20, Exhibits. All references in this Lease to Exhibits
5hall mean the Exhibits attached to this Lease, all of which are
made a part of this Laase.

21. No Other Representations. Except as axpreasly set

forth in this Lesass, Landlord has made no representations as to
any matter or thing affecting or relating to the MCI Leased
Area, MCI acknowledges that no other represantations. have been

made by Landlerd, or its agents or employees.
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WITNESSES?

WITNEGSES 1

IN WITNESE WHEREOF,

the parties hereto have caused this

Lease to be executed as of the day and year first written above.

MAY CENTERS, INC.

Atte g‘é’!iam K{’?}}al)s tmE/iékz/

Alan Charlson  ASSISTANT SECRETARY
ARLINGTON COUNTY, VIRGNIA

By ;;Ezﬁ4v~’71%ﬂh941~____

By1:

.
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STATE OF MISSOURI )
}) se
CITY OF ST, LOUIS }

on thiagqﬁﬁ'ay of September, 1984, before me; the under-
signed, a Notary Public in and for the said City and State, per-
sonally appearad William  Gralstrom » known to me to be the

,Chafl'm and Llan Charlson known to me to be the
NTT » of MAY CENTERS, INC., the corporation that
executed the within Instrument, known to me to be the persons who
executed the within Instrument, on behalf of the corporation
herein named, and acknowledged to me that such corporation exe-
cuted the within Instrument pursuant to its by-laws or a resolu-
tion of its board of directors.

WITNESS my hand and official seal the day and year in this
certificate first above written.

Notary Public

My Commiasion Expires:
MICHELLE K. DAVIS
NOTARY PUBLIC. STATE OF M'SSOURI .

‘ WY COWMM
CITY OF ST. LOUIS

{SEAL}
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§
DisHet :?&[n;uhil g ss.
LOPNIY—DF-ARETNCTO

The undersigned Notary Public in and for the jurisdiction
aforesaid hereby certifies that r '
whose name as County Manager of the County of Arlington, virginia
1s signed to the foregoing Instrument, acknowledged the same
pefore me in my jurisdiction aforesaid.

Given under my hand this ZéFLhay of September, 19B4.

Rhurda . Yorar

Notary Public

My Commission Expires:

(4,149
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EXHIBIT A

Beginning ‘at a point on the Westerly R/W line of Horth
pandolph Street, said point being § 15° 21° 25" E, 99.77 feet
from & point marking the Northeasterly corner of lot 1, Glebewood
rerrace Subdivisionr thence departing from the road and running
through the propecty of The May Depacrtment Stores Company the
following courses: N 6B' 23' 47" W, 160.04 feet: S 21°* 36' 13"
W, 7.00 feet; N 6B8° 23' 47" W, 34.67 feet; N 21° 36' 13" E, 13.00
feat; N 68° 23' 47" W, 200.75 feet and S 21° 36' 13* W, 46.10
feet; to a point on the Northeastarly R/W line of North Glebe
Road: thenca with the Northeasterly R/W line of North Glebe Road
§ 47* 31' 28* W, 1BL.0W feet to a point; thenca departing from
the road and running through the property of The May Department
stores Company the following courses: N 45* 20' 09" E, 100.01
fust: with a curve to the right whose radius is 105,50 feet {and
whose chord is N 57° OL' 29" E, 42,75 feet) an are distance of
43,05 feet; N 21° 36' 13" E, 137.76 feet; S 68° 23' 47" E, 1.00
feet; N 21* 36' 13" E, 28.44 feet; N 68" 23* 47" W, 19.46 feet; N
21° 36' 13" E, 65.00 feet; S 68° 23' 47" E, 10.38 feat; N 21" 36"
13* E, 4.00 feet; 5 £8° 23' 47" E, 9.08 feets N 21° 36' 13* E,
25,50 feet and § 6£8* 23' 47" B, 182.21 feet to a point of the

* aforementioned Westerly R/W line of North Randolph Street: thence

with the Westerly R/W line of North Randolph Street the following
courses: S 07° 59" 41", W 35.B) feet; with a curve to the left

- whose radius i{s 604.00 feet (and whose chord is S 04" 05' 15" W,

B2.31 feet) an arc distance of 82,38 feet S 00* 10' 56" W, 127.35

i feet: with a curve to the right whose radius is 485.87 feet (and

whose chord is 8§ 07° 46' 10" W, 128,30 feet) an arc distance of
128.68 feet and § 15° 21' 25" W, 55.37 feet to a point of
beginning, containing 4.41194 Acres of land.

As shown on plat entitled *A Resubdivision of Parcels 'A’
through ‘1,' the Hecht Company Property, and Glebewood Terrace
Lot 'A'," dated May 4, 1984 {reviaed July 6, 1984), prepared by
Dewberry & Davis, Faicfax, Virginia, certified land surveyors and
rscorded in Deed DBook 2149, Page 100, Arlington County Records.
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Exhibit C

TITLE EXCEPTIONS

Taxes, chargas and asgessmente for the current tax year.

Facts dieclosed by Survey dated May 4, 1984, prepared by
pPewbercy and Davis.

Any state of facts as would be disclosed by an accurate
survey and inspection of the property subsequent to May 4,
i984.

Easements granted to American Telephone and Telegraph
Company of Virginia by inatruments recorded in Deed Book
159, Page 24; Deed Book 159, Page 41; and Deed Boak 159,
Page 43.

Eagsement granted The County Board of Arlington County,
virginia, for ten (l0) foot wide water main line by
instrument recorded in Deed Book 1024, Page 55.

Easemant granted Virginia Electric and Power Company by
ingtrument recorded in Deed Book 1022, Page 470.

Eight (8) Lnch sanitary sewer easement as shown on plat
recorded in Deed Book 979, Page 103. \

Daed of Resubdivision, dated August 16, 19B4.

Declaration of Covenants, Easements and Restrictions, dated
as of August 1, 1984.

Basic Agreement, dated as of August 1, 1984. r
Agreemant of S5ale, dated as of August 1, 19B4.
Parking Ga:agé Agreement dated as of August 1, 1984.
Ground Lease, datud as of August 1, 1984.

All covenante, conditionas and restrictions of records, all
zoning lawe; and the condition of the property.
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