Zoning Commission Case No. 03-16

Modification of the Approved Planned Unit Development
to Allow the Option to Convert the Watergate Hotel to an Apartment House

REBUTTAL, CLOSING REMARKS AND POST-HEARING SUBMISSIOI:_\.IT

OF THE APPLICANT, MONUMENT RESIDENTIAL, LLC,
ON BEHALF OF BRE/WATERGATE, LLC

Intro;{lction

The above-referenced application requests permission to have the option to
change the use of the existing Watergate Hotel to a cooperative apartment house of
a maximum of 133 units. The existing building would remain essentially as is, with
the only exterior changes being the addition of carports, replacement of windows in
kind and some minor additions to the roof, all of which have been reviewed
favorably by the Commission of Fine Arts. Changes interior to the building would
include replacement of hotel rooms with apartment units, rearrangement of below
grade space, including a total of 140 parking spaces on the three below grade levels
and six surface spaces and continued inclusion of a health club and restaurant on
the B-1 and B-3 levels.

The Zoning Commission held hearings on the application on March 1 and 4,
2004. At the conclusion of the hearing, the Commission allowed the Applicant to
submit its closing remarks and further rebuttal in a written post-hearing

submission.
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II.
Additional Rebuttal and Responses to Opposition Testimony

The Applicant responds as follows to issues raised by the parties and persons

in opposition to the proposed PUD modification.

A.
Modifications to the Approved PUD

It is not uncommon or unusual for the Zoning Commission to approve
modifications to a planned unit development. The Zoning Regulations expressly
provide for a process for consideration of proposed amendments, and the
Commission has approved significant changes in use, height, density and design
because the factors which led to an original decision have been changed because of
time, economics, planning or other circumstances.

The Watergate PUD has included a hotel from the beginning. The nature of
that hotel may have been conceived to be more of an apartment style hotel,
contemplating stays of a month or more. In any event, a hotel has been a part of
the project since the original approval.

The project itself has been modified significantly and substantially many
times since the original approval in 1962. The original PUD consisted of four
phases:

. Stage I: an apartment house now known as Watergate East at 2500 Virginia

Avenue, containing 301 apartment units and also including approximately

50,000 square feet of retail and service commercial uses above and below
ground;

. Stage II: an office building and the subject hotel, at 2600 and 2650 Virginia
Avenue, respectively, to also include approximately 25,000 square feet of
additional retail and service commercial uses;
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o Stage III: an apartment house now known as Watergate West at 2700
Virginia Avenue, containing 143 apartment units; and

o Stage IV: an apartment house located along the New Hampshire Avenue and
F Street side of the property to contain approximately 850 apartments.

The total development comprised approximately 1,600 dwelling units, 300 hotel
rooms, 185,000 square feet of office space, 80,000 square feet of retail and service
space and 1,250 parking spaces.

The PUD was modified in 1968 to change the shape of the buildings and the
uses for Stage IV (now Watergate South and the 600 New Hampshire office
building). Office uses were limited to those permitted in the SP District. The PUD
was modiﬁed in 1972 to allow general office use in the 600 New Hampshire office
building and in 1976 to allow general office use in the 2600 Virginia office building.
The PUD was modified again in 1989 to increase the size of the health club in the
Watergate Hotel.

At the conclusion of that modification, the complex was described by the
Zoning Commission as having over 500,000 square feet of office space, a 237 room
hotel, 644 apartment units, 1,240 parking spaces and a significant amount of retail
space. Approval of the subject modification would respond to current conditions, as
the Commission has responded before, and would eliminate the hotel but would
increase the number of apartment units, closer to the level contemplated in 1962.

B.
Comprehensive Plan

The planning witnesses presented by the opposition relied in particular on

§§1332 and 1333 of the Comprehensive Plan to argue that removal of the existing

-3.



hotel would be inconsistent with the Comprehensive Plan. Focusing on those
particular sections of the Ward 2 element of the Plan, without reference to other
parts of the Plan, does not yield a complete picture of the goals, objectives and
policies of the Plan as they should be considered by the Zoning Commission in
deciding this case.

The Comprehensive Plan is composed of both District and Federal elements.
There is no significant guidance contained in the Federal elements related to this
request to modify an existing PUD, so to determine consistency with the Plan, the
primary focus must be on the District elements. The District elements are set forth
in Title 10 of the D.C. Municipal Regulations, and include General Provisions, city-
wide elements related to Economic Development, Housing, Environmental
Protection, Transportation, Public Facilities, Urban Design, Preservation and
Historic Features, Downtown, Human Services and Land Use, as well as eight ward
plans.

The General Provisions element of the Plan instructs how to interpret the
District elements:

o “The primary dynamic of the District elements of the Plan is the overlapping
of its elements’ goals. This overlapping is intentional.” (§112.1)

. “District elements of the Plan should be studied and executed in concert with
each other and should be interpreted broadly.” (§111.(a))

. “The interpretation and implementation of any element should necessarily
rely upon, and be respectful of, the objectives and policies of other elements.”
(§112.1(b))

o “An element may be tempered, even defined, by one (1) or more of the other
elements. This may occur within one (1) element and between elements.
Since the Land Use element integrates the policies and objectives of all other
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District elements, it should be given greater weight than the other elements.”
(§112.1(c))

o “The interpretation of the District elements of the Plan should also be guided
by the major themes set forth in §101.1, which establish the overall priorities
of the District elements of the Plan.” (§112.2)

Accordingly, the Plan must be read as a whole, and reliance on a narrow portion of
the Plan to assess compliance is inconsistent with the above-cited provisions.

What comes out of the broader reading of the entire Comprehensive Plan,
both city-wide and Ward 2 element provisions, is the emphasis on housing. The
Housing element is replete with references to the production of new housing (e.g.,
§§300.2, 302.1, 302.2(a), 1304.1(a)). The Generalized Land Use Map of the Land
Use element, designates the site in the mixed use high density residential and
medium density commercial category. While a broad range of uses could fit within
that designation, including commercial, hotel and residential, the density categories
(high residential vs. medium commercial) suggest a preference for residential.
Certainly, changing the hotel to an apartment house would not be inconsistent with
this land use designation.

Further, the overall thrust of the hotel provisions of the Ward 2 element is to
locate hotels at appropriate locations, particularly citing locations near the new
Convention Center north of Mount Vernon Square (e.g., §1331.5). While
§1333.1(a)(1) speaks to encouraging continued improvement of existing hotels, it
cannot be read to prevent the conversion of an existing hotel to another favored use,

residential.



C.
Zoning Regulations Applicable to PUDs

The original approval from the Zoning Commission for the Watergate PUD
was given in 1962. The regulations applicable to PUDs in 1962 were considerably
different from those contained in the present Zoning Regulations. A copy of the
Regulations in effect in 1962, which contained amendments through May 23, 1961,
is attached as Exhibit A. Aside from the differences in the process, which included
involvement by both the National Capital Planning Commission and the Board of
Zoning Adjustment and only one hearing before the Zoning Commission, the
standards and criteria against which PUDs were to be judged were also different.

Most importantly, as it relates to an argument advanced by the opponents to
this application, there was no balancing test between the development incentives or
the degree of flexibility requested by an applicant and the benefits or amenities
offered as part of an application. The concept of amenities was not added to the
Regulations until 1979 and the balancing of amenities and benefits was not added
to the Regulations until 1995. Consequently, directly contrary to the assertions of
the opposition, the hotel could not have been offered as an amenity to satisfy the

Regulations in 1962, since amenities were not part of the Regulations.

D

Economic Benefits to the District
Basile Baumann Prost Associates ("BBP"), the applicant's economic benefits

consultant, responds to the issues raised by the opposition as follows:



1.
The Effect and Importance of New Residential Development

The significant economic and fiscal benefit to the District from the conversion
of the hotel to quality residential use stems from a variety of factors: the significant
capital investment and hence construction period benefits; the transfer of the on-
site hotel demand, and hence economic impact, to other, better located hotels in the
District; and, primarily from the new permanent households on site, who will live,
spend, work and pay taxes to the District.

Prior economic and fiscal impact evaluations conducted by BBP have
documented the significant positive economic and fiscal impact of residents who
occupy high value (and have high property tax generating) units. These residents
in turn have high incomes which generate significant local income tax. These
residents make significant local purchases which generate local sales tax and in
turn create demand for retail and other service, and retail and service jobs. These
expenditures and jobs in turn create economic spin-offs or multiplier impacts which
create an entire cycle of economic benefits. These residents at the same time result
in minimal new service costs to the District in terms of such high cost public
services as education and human services.

BBP is not alone in recognizing the importance of bringing new high income
households into the District. The Rivlin Report sees only two ways for the District
to address its economic and social problems: try to get more help from the Federal
government or grow the District's own tax base. This means increasing the income,

spending and wealth of the existing population and enlarging that population.
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Virtually all economic and development reports on the District (Rivlin
Report, Brookings reports, Office of Planning reports, etc.) note that, in particular,
upper income households with no children are a big help on the resource front.
Higher income new residents grow the tax base, provide customer support for area
stores and are a force for improving services while at the same time not using many

District government services.

2.
Jobs Created by the Conversion

As clearly noted in the footnotes to the BBP tables, the total estimated
number of jobs created does not differentiate as to where employees live. This is
true for both the analysis of the existing hotel and the planned residential units.
The fiscal impacts however, are based only on taxes that would be paid to the
District, i.e., adjusted for where people make expenditures, work and pay taxes.

a.
Retail Jobs Created

The indirect employment impacts are based on Regional Economic Impact
multipliers and thus measure the employment impact within the region. In the
case of the existing hotel analysis, this includes multipliers for hotel, health club
and restaurant, which is considered part of the hotel. In the case of the residential
conversion (excluding transfer demand discussed later) it also includes the
restaurant and health club plus the residential staff and the on-site resident

expenditures.



BBP used the following analysis to determine how the resident expenditures
translate into 402 indirect jobs. Based on the estimated price of the units, the
households are conservatively assumed to have average household incomes of
$258,400 per year. This is based on a conservative estimate of an average unit sales
price of $646,000 and a sales price of 2.5 times income. These figures have not been
adjusted upward for potential very high income households who would also likely
purchase units. This translates into consumption expenditures totaling $30.6
million, when adjusted for Bureau of Economic Analysis (BEA) estimates of
percentage of total income that is disposable income (85%) and the percentage of
disposable income that is spent on consumer expenditures (95%).

Based on the RIMS II model for the region, 10.6 jobs are created per million
dollars of expenditures (or one job per $76,201 in expenditures), resulting in the
402 employees estimate. As a test of reasonableness, BBP also applied an earnings
multiplier to total residential earnings. The Regional Earnings Multiplier is 0.2517,
generating an earnings impact of $9.5 million. Based on the 402 jobs, this averages
$23,747 per job, which equates to full time equivalent average annual retail wages

in the region, and confirms the indirect job estimate.

b.
Location of Indirect Jobs Created

As noted above, BBP's estimate of indirect jobs is not location specific but a
regional impact. In order to estimate the proportion of indirect jobs which would

occur in the District alone, BBP compared the RIMS II output multipliers for the



District only with the RIMS II output multipliers for the Region as a whole. The
Regional multipliers were utilized in the original BBP analysis .

There is a relatively modest difference in the output multipliers for the
Region versus the District. This is particularly true for the pertinent multipliers of
retail trade, hotels/motels and real estate. The District multipliers are seventy-
nine, eighty-four and eighty-nine percent respectively of the Regional multipliers.

Based on these ratios the proportion of indirect jobs that are created only in
the District can be calculated for each of the pertinent sectors. The following table
displays the estimated direct and indirect jobs for the existing hotel and the
proposed residential conversion by the District and remainder of Region location,

utilizing the published RIMS II economic multipliers:

Direct and Indirect Jobs

By Use Option, By Type

By Location at Buildout
Watergate Project

Existing Residential Transfer Total
Hotel Conversion Increment Demand Increment
Total Jobs —350 453 103 299 2 _402
Direct 228 41 (187) 188 1
Indirect 122 412 290 111 401
District 113 326 213 93 306
Remainder of Region 9 86 77 18 85
Total District 341 387 26 281 307

These clarified figures display the total economic impact for the region and the
positive economic impact in terms of District jobs. They are based on conservative
figures regarding residential income and hence residential expenditures and

accepted economic impact factors developed by the U.S. Department of Commerce,

-10 -



Bureau of Economic Analysis localized for the District Metropolitan Area and the
District of Columbia itself.

c.
Fiscal Impacts

In order to obtain an accurate picture of the taxes that would be generated by
the residential conversion, BBP took into consideration the proportion of jobs
created that would be held by persons residing in the District, retail sales which
would be made in the District and on-site residents who would pay income taxes to
the District. All fiscal tax factors assume the currently prevailing tax rates and are
in constant 2003 dollars to avoid any tax increment that would stem from inflation.

BBP adjusted downward the fiscal impact of the project to account for
employees who do not reside in the District (this was done for both the existing
hotel and the proposed conversion) and do not pay District income taxes. Similarly,
BBP also adjusted downward District sales taxes to accommodate for residential
expenditures made outside the District and income taxes paid to the District by
residents of the Watergate to provide for occupants who claim residence in other
locations to avoid paying District income taxes. These adjustments address the
issue of the net tax benefits to the District.

Significantly, these adjustments are identical to those utilized by the
District’s CFO in evaluating the net new tax impacts from tax increment financing
projects. These assumptions underpin the conclusions set forth in the BBP analysis
that substantial economic and fiscal benefits will accrue to the District of Columbia

if the hotel is converted to an apartment house as proposed. Once again, these
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findings are consistent with the findings of the Rivlin Report and other reports
focusing on the economic well being of the District that obtaining additional tax
paying residents is critical to the long term economic stability of the city.

d.
Timing of Benefits

The analysis of the economic and fiscal impact of the residential conversion
was quantified at build out, in constant 2003 dollars, and for a single year. The
annual economic benefits during the assumed relatively short absorption period of
the project would be less than once the project is completely sold, but the benefits
would increase to the full level as the project is absorbed.

Utilization of constant dollars avoids quantification of any economic or fiscal
impact resulting from inflation. Utilization of constant dollars however, greatly
understates the annual benefits of the residential project over time, as the $2.8
million (2003 dollars) annual fiscal benefit does not include any real dollars increase
in the value of the residential units, or the income of the on-site residents or
employees residing in the District. Over ten years, a modest three percent per year
real dollar increase in values would raise the annual fiscal benefit of residential
conversion from the existing hotel by approximately $1 million per year to an
annual total of $3.8 million.

Finally, the annual incremental tax benefit to the District conservatively
estimated at $2.8 million (constant 2003 dollars) represents a sustainable long term
benefit to the District as evidenced by the sustainability of the existing Watergate

residential units. This long term sustainable benefit is equivalent to creating a
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revenue stream or annuity for the District. At a conservative public sector
capitalization value of eight percent, the value of the annuity is $35 million. That is
to say that the economic value of the revenue stream is $35 million.

E.
Loss of Hotel Jobs

One of the issues raised by opponents was the loss of the existing hotel jobs.
Notwithstanding whether the Zoning Commission approves this application, there
is no guarantee that the existing hotel will remain in operation. The average room
rate achieved in the hotel for the last several years has declined and the hotel has
lost its competitive position in the hotel market to newer, better located hotels.
This application is not for a variance and the Applicant is not required to establish
a practical difficulty or hardship. However, the plain economic reality is that the
existing hotel may not remain in operation and the owners and the Applicant are
contemplating an appropriate and, in fact, a superior alternative use.

In other scenarios, the operator of the hotel could change, the hotel could be
converted from a union hotel to a non-union hotel or the type of operation could
change to a point where different employees would be required. In short, the
Commission's action on this application to modify the PUD will have little to do in
the long term with whether the existing hotel jobs are retained at this site.

As noted in the BBP report and in the testimony of James Prost, the hotel
market in the District of Columbia is comparatively strong. There is a substantial
likelihood that the existing hotel demand will shift to other hotels nearby and

elsewhere in the District of Columbia, causing those hotels to seek additional
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employees to service that demand. The hotel operator has confirmed that there are
188 current employees of the hotel, of whom forty-four, or less than twenty-five
percent, live in the District.

Additionally, there is significant turnover in the employment base; over the
last twelve months, fifty-six employees, or about one-third, have turned over. As
noted by BBP, the total number of direct and indirect jobs, including jobs located in
the District and/or jobs held by District residents, generated by the proposed
apartment house use will be more than the number generated by the hotel, even
though the type and location of those jobs will be different.

F.
Traffic Impact

Wells & Associates, LLC, the Applicant's traffic consultant, responds to the
comments of Joe Mehra, P.E., as follows:

1.
Trip Generation Comparison

Mr. Mehra evaluated the number of weekday AM and PM peak hour trips
that are generated by the existing 250-room hotel versus the trips that would be
generated by the proposed 133-unit coop apartments and 90-seat restaurant. Mr.
Mehra testified that “the analysis shows that the proposed uses will generate more
vehicle trips than the existing uses.”

Mr. Mehra’s staff observed traffic entering and exiting the hotel parking
garage and the porte cochere driveways during a single morning and single

afternoon two-hour period, counting a total of 59 vehicles entering or exiting these
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driveways during the AM peak hour and 58 entering or exiting these driveways

during the PM peak hour. Mr. Mehra estimated that 133 luxury condominiums/

townhouses and the 90 seat restaurant would generate 59 AM peak hour trips and

85 PM peak hour trips. These estimates are based on Institute of Transportation

Engineers (ITE) trip generation rates and a 21.7 percent transit mode share derived

from 2000 Census journey-to-work data for Census Tract 56. Thus, Mr. Mehra

concluded that the proposed coop apartments and restaurant would generate the
same number of AM peak hour trips, but 27 (or 47 percent) more PM peak hour
trips, than the existing hotel.

Mr. Mehra’s analysis is flawed in at least three critical respects:

1. Mr. Mehra’s staff did not count all of the trips that are generated by the
existing hotel. Hotel guests, visitors, restaurant customers, and employees
can park in the public parking garage that is part of the Watergate complex,
in the service drive along Virginia Avenue, at the adjacent Kennedy Center,
or elsewhere nearby. Likewise, taxicab and other drivers can drop off hotel
guests and employees on the service drive or courtyard west of the lower
lobby. These trips were not counted.

2. Mr. Mehra's method of analysis is inconsistent, comparing “apples to
oranges.” There is no rationale provided for using driveway counts and
surveys for the hotel but using ITE projections for luxury condominium/

townhouses.
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Mr. Mehra used the wrong “transit mode split.” Mr. Mehra used a 21.7
percent transit mode split, based on the 2000 Census. The 2000 Census
actually shows that, inc Census Tract 56, where the subject site is located,
83.5 percent of all residents commute to work by bus, subway, bicycle, or
walk, or work at home (1,735 trips by carpool, bus, subway, bicycle walk or
work at home versus 343 trips by driving or taxi). Using these higher non-
auto mode splits, the 133 coop apartments and restaurant would generate
only 15 AM peak hour trips and 36 PM peak hour trips. As shown on the
following table, the proposed uses would generate 44 (or 75 percent) fewer
AM peak hour trips, and 22 (or 38 percent) fewer PM peak hour trips than

the existing hotel, even compared to the under-counted hotel:
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EXHIBIT 1 (Revised)

The Watergate Hotel
Trip Generation Analysis

AM Peak Hour PM Peak Hour
Trip Type/ Land Use Amount Units In Out Total In Out Total
Watergate
(Existing Program)
Total Trip Generation
(Existing Program) 22 37 59 24 34 58
Watergate Hotel
(Proposed Program)
Residential Condominium(1)(233) 133 D.U. 17 55 72 50 29 79
Transit Mode Share (2) 83.5% 14 46 60 42 24 66
Net New Trips 3 9 12 8 5 13
Restaurant (Code 831) 90 Seats 2 1 3 16 7 23
Transit Mode Share 0%
Net New Trips 2 1 3 16 7 23
Total Trip Generation
(Proposed Program) 5 10 15 24 12 36
Comparison
Difference
(Existing v Proposed) (17) (27) (44) 0 (22) (22)
Percentage -78% -73% -75% 1% -65% -38%

Notes: (1) Trip Generation, Sixth Edition , The Institute of Transportation Engineers
(2) 2000 Census Data for tract 56.

Source: MCV ASSOCIATES, INC.
(Revised by Wells & Associates, March 22, 2004)

9.
Building Population

The Wells & Associates’ conclusion that the 133 proposed apartment units
would generate fewer trips than the existing hotel also is consistent with the
building population of both uses. As shown on the following table, the existing hotel
would be occupied by 377 guests and staff on an average day and the proposed

apartments would be occupied by only 170 residents and staff on an average day:
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Average Number of Persons per Day

PUD Modification of the The Watergate Hotel

Total Persons as Hotel

Occcupied Room Nights 61,000
QOccupants per room 1.36
Room Night Occupants 82,960
Days in year 365
Avg. Occupants / Day 227
Avg. Staff / Day [3] 150
Total Persons / Day 377

[1] Hotel data based on 2003.

Total Persons as Residential

Number of Units 133
Persons per Household [2] 1.41
Household Persons 188
Occupany average 80%
Avg. Daily Household Persons 150
Avg. Daily Staff Members 20
Total Persons / Day 170

[2] 2000 Census, Census Track 56, Block Group 2 (Watergate Residences Only.)
[3] Per Controller Watergate Hotel - Maintenance 9, Security 8, Sales 8,
Accounting 7, Front Office 16, Housekeeping 40, Restaurant 21, Kitchen 22,
Stewarding 14 and PBX 5.

It is logical that the higher hotel population would generate more peak and off-peak

trips than the lower resident population.
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G.
Authority of Monument Residential LL.C
to Undertake the Proposed Modification

Questions were raised about the Applicant's ability to undertake the project
because, at the time, Monument Residential LLC was not registered in the District
of Columbia. The Applicant has formed more than fifty Delaware limited liability
companies (LLCs) that are affiliates of Monument Residential LLC. The District of
Columbia Code, § 29-1060(a) (a copy of which is attached as Exhibit B) expressly
does not require an LLC formed in another state, to register in the District in order
to simply own real property, own personal property or maintain bank accounts.
According to the District of Columbia Code § 29-1058(b) (copy also attached as
Exhibit B), the fact that a Delaware LLC is not registered in the District does not
impair the validity of any contract or act of the LLC. Most importantly, an LLC
that is not registered in District is nonetheless subject to all applicable District
taxation and regulation (District of Columbia Code § 29-1060(b)).

Notwithstanding that D.C. law does not require Monument Residential to
register, Monument Residential LLC has been registered in the District. A copy of
its District of Columbia Certificate in Good Standing is attached as Exhibit C.

The contract to buy the Hotel is assignable by Monument Residential LLC
without the Seller's consent to an affiliate of Monument. It is a very common
practice nationwide, to enter into a contract to buy commercial real estate in the

name of a then existing entity and assign the contract to a new affiliate prior to

closing.

-19-



Monument's affiliate will be formed in Delaware and will be registered in the
District at the time it buys the Hotel or undertakes any activities which would
require it to be registered in the District. Each of Monument's more than fifty
Delaware LLCs that own real property is registered in the jurisdiction (D.C.,
Maryland or Virginia) where its property is located.

H

Ability to Undertake the Project
Without the Sale of Watergate East's Interests

The property operated as the "Watergate Hotel" is comprised of two
components, the hotel tower on Lot 807 and certain facilities constructed
underground on a leased portion of the adjacent Lot 806. Together they form the
real property owned or controlled by BRE/Watergate LLC ("BRE") and under
contract for sale to the Applicant. In 1990, Watergate Improvement Associates
("WIA") sold Lot 807 to BRE's predecessor and the lease for the underground
premises on Lot 806 was amended. In consideration of the purchase of the hotel,
the new lease terms gave BRE's predecessor use of the underground premises for
$12 a year for the next seventy-five years. In 1993, WIA sold the landlord's interest
in Lot 806 to Watergate East, Inc. ("WEI"), subject to the remaining seventy-two
years of the lease.

Currently, the fee interest in the underground premises on Lot 806 is owned
by WEI and leased to BRE. The underground premises on Lot 806 currently
contain parking, meeting rooms, restaurant facilities, bathrooms and offices. These

facilities are contiguous to and physically connected to the hotel tower below
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ground. By the terms of the lease, BRE owns all of the improvements in the
underground premises.

Under the lease, WEI has no right to control the use of the improvements in
the underground premises. The use definition in the lease is not limited to a hotel
use:

"Lessor makes no representation or warranty with respect to the

Property or its fitness or availability for any particular use ... Lessee

shall use the Property for the operation of the Improvements and will

not do or permit any act of thing which is contrary to any Legal

Requirement or Insurance Requirements, or which might impair the

value or usefulness of the Property or any part thereof, or which

constitutes a public or private nuisance or waste."

(Section 5 of the Lease dated March 1, 1966) (copy attached as Exhibit D).
"Improvements" is broadly defined to include all current and future buildings,
structures and improvements. (Section 36 of the Lease dated March 1, 1966) (copy
attached as Exhibit D). It is clear from the lease that the landlord does not have a
right to require hotel use.

The opponents have argued that WEI as landlord can use an approval right
over alterations to block Monument's conversion of the hotel to residential
cooperatives. This is not the case. Under the lease BRE or its successors may, at
their own expense, make reasonable alterations and additions to the improvements
in the underground premises or any part thereof provided they:

. Do not change the general character of the premises;

. Do not impair the fair market value;
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. Do all alterations in a good and workmanlike manner in compliance with all
insurance requirements; and

. Promptly pay for the alteration work.

If the tower on Lot 807 is converted to a housing cooperative, the underground
premises on Lot 806 will not have a reduced value or impaired usefulness, and the
premises will be used in the same general manner as today. Minor changes to the
underground premises on Lot 806 will not cause there to be a change in the general
character of the property.

In the event that the cost of the alteration is more than $100,000, then the
work must be done under the supervision of an architect satisfactory to WEI and
shall also be done in accordance with plans, specifications, cost estimates and a
bond approved by WEI. WEI cannot disapprove any use nor can it arbitrarily
withhold approval of plans, specifications, cost estimates or a bond. The lease
provides that "any approval or consent of Lessor [WEI] required hereunder shall not
be unreasonably (in any ordinary business sense) withheld."

The 1990 lease amendment does not require hotel use. The 1990 lease
amendment (copy attached as Exhibit E) states that the underground premises on
Lot 806 are currently (then) being used in connection with an existing hotel. It does
not state that hotel use of the underground premises is required nor does it say that
hotel use is required on Lot 807. The word "currently" would be inappropriate if the
underground premises were permanently required to be used in connection with a

hotel. The 1990 lease amendment also states that the underground premises are an
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integral part of the hotel and cannot be severed from the operations of the hotel, but
it does not purport to amend the broad and permissive use provision. Rather, it is
in a section that addresses the sale of the tenant's interest in the underground
premises. The amendment states that, because of the relationship between the
underground premises and the operations of the hotel, the underground premises
can only be transferred to a transferee of Lot 807. This provision was intended to
prohibit an assignment of the underground premises on Lot 806 to anyone that did
not own Lot 807. This provision would apparently prohibit a transfer of the
leasehold interest in the underground premises to WEI, unless it was also the buyer
of the hotel.

L
Affordable Housing Commitment

At the request of the Zoning Commission and to meet the concerns of the
Office of Planning, the Applicant proposed to include an affordable housing
component to its project. The affordable housing would be provided through a
contribution of $250,000 to renovate an existing building to produce not less than
3,000 square feet.

One possible use for the contribution would be for the Applicant to partner
with Jubilee Housing Ine. ("Jubilee"). Jubilee is a 501(c)(3) non-profit organization,
founded in 1973, whose mission is to provide affordable housing and supportive
services for low-income citizens in the Adams-Morgan neighborhood of the Nation’s
Capital. Jubilee serves more than 850 individuals and families, and has been a

model for programs around the country seeking effective responses to the urban
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affordable housing crisis. Rent is maintained at levels well below 40 percent of
market rate for the area, and residents have access to a broad network of social
services that support personal growth and empowerment.

More than just “bricks and mortar,” Jubilee Housing is a context for people
who are living in profound poverty to have the opportunity to rebuild their lives.
Life-changing programming includes various skills building classes and activities,
access to a broad network of social services, and empowerment initiatives that give
residents a voice in the structures and processes that affect their lives. One of the
defining marks of the Jubilee mission is the involvement of the resident community
in shaping the development of new initiatives and opportunities within the housing
community.

Jubilee serves the 18,000 residents of Adams Morgan and Ward 1, the
geographic heart of the District of Columbia, characterized by its multi-ethnic
diversity and vibrant commercial districts, by providing affordable housing for more
than 850 individuals within 284 apartments in eight buildings. Adams Morgan
residents are sixty-seven percent Caucasian, seventeen percent African American
and sixteen percent Latino. Only thirty-four percent of the households own their
homes, compared to forty-one percent for the entire District.

By contrast, Jubilee's residents are fifty-eight percent Black, thirty-three
percent Latino and nine percent report other racial origins. While the median
household income in Ward I is $52,649, significantly above the national average,

Jubilee's residents primarily fall into the category of low to very low wage earners.
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In fact, more than two-thirds earn less than thirty percent Area Median Income
("AMI"); half of this population earns less than twenty percent of the AMI.

Jubilee is the owner of a vacant building at 1631 Euclid Street, N.-W., Square
2576, lot 63. The Applicant's contribution to Jubilee of $250,000 would cover the
hard construction costs, estimated at $58,000 per unit, of creating four three-
bedroom units in the building. Construction is anticipated to start in the Spring of
2005, with completion projected for the Winter of 2005.

The Commission has previously approved planned unit developments which
included an off-site affordable housing component. The original housing linkage
PUD involved the office building at 1215 I Street, N.W., where the John Akridge
Company partnered with Jubilee to assist in the renovation of 150 units of
affordable housing. A second PUD for office development at 901 New York Avenue,
N.W., also included an off-site affordable housing component. This is an efficient
and effective means to create affordable housing, in a neighborhood context where

the need for that housing is especially great.

dJ.
Uses of Special Value to the Project

In recognition of the concerns of the residents of the existing Watergate
apartment buildings, the Applicant has proposed to retain the two uses which are
claimed to be the most important and of the most value, the health club and a
restaurant. The Applicant will provide the facilities for those two uses in the areas
designated on the plans. The Applicant has developed more detailed plans and

specifications for the fit-out of the health club, which demonstrate the improvement
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of the physical facility over the existing condition. A copy of those plans and
specifications are attached as Exhibit F.

The management, levels of service and operation of those uses will be
determined by the future owners of the new apartment house. The Applicant has
provided a mechanism to include the residents of the current apartment houses in
making the decisions about the future of those facilities, should the existing

cooperatives want to be involved in those decisions.

III.
Closing Remarks and Conclusion

The subject application to allow the hotel to be converted to an apartment
house should be approved. As evidenced at the public hearing, there is substantial
support for the conversion within the Watergate complex and within the
community, including both Advisory Neighborhood Commission 2A and the Foggy
Bottom Association.

Notwithstanding the issues and concerns raised at the hearing and in the
record by residents of the existing cooperative apartment houses, the best use of the
property for the project, the neighborhood and the city would be to allow for an
additional 133 units of permanent housing. The loss of the existing hotel jobs at
this site will be more than offset by an increase in hotel jobs at other District hotels
as the hotel demand shifts to other locations and by jobs in other sectors of the
economy, particularly retail jobs, created by the spending of the residents.

The Applicant has proposed to include a health club and a restaurant in

approximately the same location in the building as those uses currently exist. As
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expressed in the record, the concerns of the residents about the potential loss of the
hotel centered on their use of those facilities.

The Applicant has changed the ownership structure of the proposed
apartment house to make it a cooperative, rather than a condominium. In response
to questions from the Commission and at the urging of the Office of Planning, the
Applicant has also proposed to make a contribution of $250,000 to an affordable
housing provider for a project in the city.

The Applicant has responded to and addressed those issues raised at the
hearing and in the record. What is before the Commission is a land use question:
should the Commission allow the proposed hotel to be converted to an apartment
house? The Applicant believes that the answer to that question is an unequivocal
and emphatic "Yes" and that the record supports positive action by the Commission.
Accordingly, for all the above reasons, the Applicant respectfully requests that the

Zoning Commission approve the proposed PUD modification.

Respectfully submitted,

Holland & Knight LLP

A/MA/M\H\I)*""‘I :

Norman M. Glasgow, Jr.

&/’\/‘W\

M. Carolyn Brown

Suite 100

2099 Pennsylvania Avenue, N.W.
Washington D.C. 20006
202-955-3000
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Certificate of Service

I hereby certify that on April 1, 2004, a copy of the foregoing Rebuttal, Closing
Remarks and Post-Hearing Submission of the Applicant, Monument Residential,
LLC, on behalf of BRE/Watergate, LLC, was served by hand on the following
persons or organizations:

Advisory Neighborhood Commission 2A
c¢/o Dorothy Miller

Chairperson

Apartment D206

2440 Virginia Avenue, N.W.

D.C. Office of Planning

c/o Mr. Joel Lawson

Suite 400

801 North Capitol Street, N.E .
Washington, DC 20002

Watergate West, Inc.

c/o Richard L. Aguglia
Hunton & Williams

Suite 1200

1900 K Street, N.W.
Washington, De 20006-1109

Committee of Concerned Owners
¢/o Audrey and William Wolfe, Jr.
Apt. #702/3-North

2510 Virginia Avenue, N.-W.
Washington, DC 20037

Watergate East Committee Against Hotel Conversion to Co-op Apartments
c/o Jack H. Olender, Esq.

Apt. #1203-South

2500 Virginia Avenue, N.W.

Washington D.C. 20037

N

Steven E. Sher
Director of Zoning and Land Use Services
Holland & Knight LLP
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_ 7404.3" If approved by the Board of Zoning Adjustment the conditions sct forth in paragraph 7404.2
may be waived or modified. Before authorizing such waiver of modification, the Board shall give considera-

tion to:
7404.31 The adequacy of protective and screening walls located on adjacent residential property;

7404.32 Topographic and traffic conditions; and,
7404.33 Any adverse cffect the requested waiver or modification of standards may have on adjacent

residential property.
7404.4 The Board may rcqulrc such special treatment of the premises as it shall dccm necessary to

protect the value of ad]accnt property.

ARTICLE 75

MISCELLANEOUS PROVISIONS
Section 7501—Site Plans for Large-Scale Planned Development of Five Acres or More

7501.1 The purpose of this Section is to encourage, in one or more Districts irrespective of use re-
strictions required by general zoning regulations, the design of well-planned, large-scale residential, insti-
tutional, or commercial developments, or a combination thereof which will offer a variety of building
types or more attractive and efficient overall planning and design without sacrificing .creative and imag-
inative planning. Under this Section well planned shopping centers, large-scale residential develop-
ments, and other types of uses or combination. thereof might be developed with greater flexibility than
-otherwise would be possible under these regulations in area zoned as Residence, Special Purpose -or Com-
mercial or combinations thereof. The procedure and standards established herein are intended to per-
mit, with Zoning Commiission approval, diversification in the use, size, type and location of structures, and
to improve circulation and site facilities while at the same time insuring adequate standards relating
to public health, safety, welfare and .convenience in the use and occupancy of buildings and. other facili-
ties in planned building groups. (Case No. 61-3 of 5-23-61) -

75012 Each application (in duplicate) for .a large-scale planned development shall be ﬁled with
the staff of the Zoning CommlsSmn When ﬁled such application shall certify that: (Case No. 61-3 of

5-23-61)
7501.21 The area to be mcluded within the development contains five or- more acres: (Case No. 61-

3'of 5-23-61)

7501.22 The names and known addresses of each property owner included within the area to be
developed are designated and listed in the application filed; and (Case No. 61-3 of 5-23-61) -
4 7501.23 . The gross floor area of all buildings does not exceed the sum of the total permitted within
that portion of. each Residence, Special Purpose, or Commercial District under the floor -area ratio limi-
tations established by these regulations for each district, provided:

(a) The maximum permitted gross floor area for all uses in R-5-D Special Purpose and C-3-B.
Districts shall be 6.0; and the maximum permitted gross floor area for.R-1, R-2, or R-3 Districts shall
be determined by multiplying the area of those portions of the de51gnated area located in an R-1 or R-2

‘District by a floor area ratio of 0.4 and those port1ons of the des1gnated a;ea located in an R-3 Dlstnct by

a floor area ratio of 0.6;
(b) No building exceeds the maximum heigh bmldmgs perm1tted in the least restrictive dis-

trict in which any of the designated area is lg d; provided that in the Specxal Purpose and C-3-B Dis-
tI‘lCtS a maximum height of 130 feet be" permitted;

(c¢) No building located .in esidence District exceeds on any one. Tot the bulk 11m1tatxons estab-
lished by. the floor area ratio-ind percentage of lot occupancy reqmrements of the R-5-D District; ..
. (d). No buildings located in a Special Purpose or Commercial District exceeds on any one lot the
bulk informations established by the floor area ratio requxrements of the Spec1al Purpose District under

(a) above;
(e)  Yards and courts for each resulenhal or institutional bmldmg shall be of an area and dimen-

"sion not less than the requirements for each such building in the R-5-D District; and yards and courts

i
\

for each commercial building shall be of an area and dimension not less than the requirements for each

 such building in the Special Purpose District; and,

(f) Off Street parking spaces and loading berths for each residential or institutional buzldmg shal‘l
be provided in an amount not less than that required for each such building in an R-5-D District; and
off street parking spaces and loading berths for each commercial building shall be provided in an amount
npt less than that. required for each such building in the C-3-B District. (Case No. 61-3 of 5-23-61).

7501.3 An applicant for a large-scale planned development may submit his application in prelimi-

- wry form, and in sufficient detail to permit a clear understanding of the problems involved. In addition

1o the certification required by 7501.2 he shall submit; (Case No. 61-3 of 5-23-61)
7501.31 Give copies of a site plan or plans drawn to scale showing:
(a) The proposed use, location, dimensions, number of stories and approximate height of .each

butlding:
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(b) The approximate area and dimensions of each lot proposed for each building and the exact
area of the total site;

(e) The approximate lot occupancy of the building on each lot to be used for residential purposes
and the approximate floor area ratio of each building;

(d) The location and approximate number of all; off-street parking spaces and loading berths;

(e) The topography of the development area and the elevations of streets and alleys bounding and
within the site area;

(f) The location of existing or proposed public and private right-of-ways and easements bounding
and intersecting the designated area, and indications as to which of the right-of-ways or easements are
to be continued, relocated or abandoned; and,

(g) The approximate number, size and type of stores; the approx1mate amount of area for oﬁices,
the approximate number of families or persons to be accommodated in each type of structure; and the
approximate number and 'scope of commerical adJuncts for hotel or apartment use. (Case No. 6-3 of
5-23-61)

7501.32 Five copies of a map showing the ex1st1ng zoning of the designated area and the zoning of
all property within 200 feet of the proposed development area. Case No. 61-3 of 5-23-61)

7501.4 Within 5 business days after receipt of an application for a large-scale planned deve]_op-
ment the Planning Officer of the Zoning Commission shall submit the. application and accompanying
documents to the National Capital Planning Commission for review and report. In reviewing each appli-
cation the National Capital Planning Comm1s51on sshould glve consideration to: (Case No. 61-3 of 5-
23-61)

7501.41 The intent of Paragraph 7501.23, the provisions of Whlch are to be construed as maximum
permissive digressions to be applied as minimum standards “only when clearly in furtherance of objec-
tives outlined in the preamble. Standards may be graduated or varied if they reflect the intent and pur-
pose of criteria under general zoning requirements of the dzstncts in which the planned development is
proposed; but no application should be recommended the purpose of which is the circumvention of
such requirements. (Case No. 61-3 of 5-23-61)

7501.42 The National Capital Planning Commlssxon should also give consideration to whether:

(a) The provision for light and air is in all respects adequate for the proposed development;

(b) Properly planned open spaces, parking spaces and loading berths are provided within the
planned area;

(c) Any deviation from the use, height, area, density, or bulk provisions of general zonmg regu-
lations will have any adverse affect on the use of neighboring property in accordance with the zone

plan; and
(d) - The plans for the development are consistent with the comprehensive . plan for the Cxty as a

whole. (Case No. 61-3 of 5-23-61) .

7501.5 Prior to the submission of its report to the Zoning Commission, the National Capital Plan-
ning Commission may require the applicant to provide additional plans or.other information deemed
necessary for a comprehensive report. These may be submitted direct to the reporting Commission pro-
vided a copy of each is also filed’with the office of Zoning Commission; but if a model is required or sub-
mitted, duplicates need not be provided.

After report to the Zoning Commission by the National Capital Planning Commission, the plans
for such development shall not be approved unless a public hearing thereon is first held by the Zoning
Commission. - (Case No. 61-3 of 5-23- 61)

7501.51 Notice of such public hearing shall be given in the same manner as is required for considera-
tion of proposed amendments. to these regulations and maps:. (Case No. 61-3 of 5-23-61)

7501.6 If found to be in harmony with the intent and purpose of the zoning map and regulations,
a large-scale planned development approved by the Zoning Commission will be in general approval of a
designated plan only; but such guides, standards, conditions and limitations as the Commission may de-
termine, will be made a part of the approving order. This order shall not become final unless submitted
.to the Board of Zoning Adjustment as provided by Paragraphs 7501.61 and 7501.7. (Case No. 61-3 of
5-23-61.

7501.61 The plan approved in general by the Commission shall be valid for a penod of one year
only, unless within such period application for further processing is made to the Board of Zoning Adjust-
ment as provided in Paragraph 7501.7 (Case No. 61-3 of 5-23-61)

"7501.7 Any applicant whose large-scale development plan has been approved by the Zonmg ‘Com-
mission may file application for further processing before the Board of Zoning Adjustment; but unless
modified or exempted elsewhere in this Section, all other rules governing Board procedure, including
public hearing and notice shall apply. (Case.No. 61-3 of 5-23-61)

7501.71 1In addition to citation of the formal record of proceedings before the Zoning Commission
the applicant shall at the time of filing submit:

.(a) Complete floor plans and architectural elevations of each buzldmg,

+(b) Roof plans and architectural elevations of all roof» structures for each building;

€c) The grading and drainage plan for the development area;

(d)' The planning and landscape plan- for the development area;

(e) The finished site plan with lot areas and dimensions showing thereon all buildings and noting
_precisely any difference in their approved location or size, the location and details of all other structures
not classed as buildings and the location, details and grades of all driveways requiring curb cuts; and

(f) As a part of the site plan or on a separate drawing, the detail open parking plans, including
circulation, screening and lighting, and the circulation relation between separate compounds, garage fa-
cilities and street access. (Case No. 61-3 of 5-23-61)
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7501.72 It shall be the duty and responsibility of the Board of Zoning Adjustment to implement the
general approval of the development plan given by the Zoning Commission, and to that end, subject to
all conditions which the Commission may impose by formal order and to the limitations contained in
Paragraph 7501.23, the Board shall have all of the powers hereinbefore vested in the Zoning Commission
by the provisions of this Section, except that, the Board shall not have the power to amend the approved
development plan by changing the use of any building or by increasing or reducing:

(a).. The approved number of buildings or approved number of stories of any buzldmg,

(b) By more than«@ the approved estimated height, bulk, lot occupancy or gréss floor area of
any building;

(c) By more than 5% in any building the estimated number of apartment units, hotel rooms,
institutional rooms, or gross floor area to be used for commercial or -adjunctive purposes.

(d) By more than 5% thé estimated number of off- street parking spaces approved for the deveiop-
ment as a whole. Case No. 61-3 of 5-23-61)

7501.78 If in harmony with the objectives of this Section and in accord with the intent of the Zon-
ing Commission’s approving order, the Board may permit or require:

(a) The shifting of any approved building within its lot lines as originally submitted to the Zon-
ing Commission in order to retain the flexjbility of design desirable hereunder, or by reason of unfor-
seen sub-soil conditions or adverse topography;

(b) The construction, including type and .design, -of retamlng, screenmg or decoratlve walls, or
other structures not classed as buildings, and not shown or detailed on the approved plan; and,

. .(e) Controlled use of signs, but shall determine and fix their number, size, color, scope, type and
location; (Case No. 61-3 of 5-23-61)

7501.74 The Board shall also consider and:

(a) Fix the location and size of hotel and apartment house adjunct authorized by the Zomng Com-
mission;

(b) Where not specified determine the type of stores and service outlets, and within the maximum
limits of the Zoning Commission’s approved plan, adjust their size to fit the needs of the proposed
tenants;

(¢) Determine the adequacy of landscapmg, planting, screening and drainage plans, and

(d) Take all other actions necessary to effect the plan approved by the Zonmg Commission.
(€Case No. 61-3 of 5-23-61)

750175 The Board shall retain its jurisdiction over roof structures and in addition shall have juris-
diction over roof structures normally approvable by administrative process. (Case No. 61-3 of 5-23-61)

7501.76 When application is made by a public agency for a development plan under the provisions
of this Section and the rules and requirements of that agency require or impose greater restrictions
than those permissible or approved by the Zoning Commission, the more restrictive requirements of the
public agency shall apply. In order to aid in the final processing of the development plan such.restric-
tions shall be filed in the record before the Board. (Case No. 61-3 of 5-23-61)

7501.77  Before &approval of the final development plan the Board shall make findings as set forth
under Paragraphs 7501.41 and 7501.42. (Case No. 61-3 of 5-23-61)

7501.78 No order of the Board authorizing construction of the planned development shall be valid
for a period of more than one year unless within such period the plans therefor are filed for the purpose
of securing a building permit. After filing, general Board rules shall apply. (Case No. 61-3 of 5-23-61)

7501.79 The Board shall retain jurisdiction to interpret and apply the'terms and conditions of its
orders and to make plan corrections and minor modifications of such plans; but no modification of the
plan as finally approved by the Board shall be permitted unless processed as a new application in ac-
cordance with the procedure set forth in Paragraphs 7501.2 through 7501.5; or unless, after construction
of the development plan is completed, in accordance with the provisions of 7501.110. (Case No. 61-3 of
5-23-61)

7501.8 Work .on the entire development may be started simultaneously, or the development may
be constructed by stages in which case the Board of Zoning Adjustment shall fix the order-of construc-
tion and shall specify the time limit and conditions for completion of the entire project; but at least
partial work on the development shall be started within the time limits specified by this Section and
all work so begun shall proceed to completion in accordance with the terms of the permit. Failure to
begin any of the approved development within the time limit specified by this Section shall void all
rights thereunder unless for good cause shown the 'Zoning Commission authorizes an extension thereof.
Such extension may be authorized without public hearing. (Case No. 61-3 of 5-23-61)

7501.9 Failure to complete the approved development plan in its entirety shall not operate to pre-
vent the use of a completed building for the purpose designated in said plan; but before a permit for
any portion of the approved plan is issued the owner shall agree that unless the entire development
plan is completed within the time specified by this Section, or within the time specified by the Board
of Zoning Adjustment, or within any extended period of time approved by the Zoning Commission, the
Commissioners of the District of Columbia may after written notice of not less than 30 days to such owner
declare him in default and may assign the job of completing the development plan to such other builder
or developer as they may deem qualified to carry out the terms of the approved order. This agreement
which shall run with the land shall also recite that such owner agrees to sell all land within the ap-
proved development ‘plan on which construction has not been started in accordance with such plan-at its
fair market value existing at the time of notice of default by the said Commissioner that fair market
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value shall be determined by the average of appraisals from three disinterested real estate experts se-
lected by the said Commissioners; and that all costs caused by default shall be assessed against the
property defaulted. (Case No. 61-3 of 5-23-61) v

7501.100 All conditions imposed by the Zoning Commission and the Board of Zoning Adjustment,
including those the performance of which are conditions precedent to the issuance of any permit nec-
essary for the development of any part of the entire site, shall run with the land and shall not lapse
or be waived as a result of any subsequent change in the tenancy or ownership of any or all of said
area. Such conditions shall be a part of any certificate of occupancy issued for any use.of structure in
such development. (Case No. 61-3 of 5-23-61)

7501.110 After completion of the development in toto, and after occupancy in whole or in part for
a reasonable period, and from time to time thereafter, adjustment of the facilities approved under the
plan may be made if approved by the Board of Zoning Adjustment upon application filed and processed
in accordance with general Board procedure. (CaseNo. 61-3 of 5-23-61)

7501.111 The Board shall not have the power to authorize additions to existing buildings, nor to
authorize construction of any new buildings. (Case No. 61-3 of 5-23-61)

7501.112 The Board may, due to change of neighborhood conditions or for other good cause shown
in harmony with objectives of this Section and the approved plan, permit:

(a) Extension or reduction of commercial facilities, apartment and hotel adjuncts, or a change
in the type of such uses;

(b) Reduction or increase of apartment units, hotel rooms or mstltutlonal facilities in a specific
building;

() ‘Increase or reduction of required off street parking spaces consistent with any action approved
under subparagraphs (a) and (b); and

(d) Adjustment of controlled sign requirements. (Case No. 61-3 of 5-23-61)

7501.113 Before approval the Board shall submit the application to the National Capital Planning
Commission for review and report. If the report of the said Commission is unfavorable the application
shall not be approved unless carried by at least four votes. (Case No. 61-3 of 5-23-61)

Section 7502—Accessory Uses and Accessory Buildings

7502.1 Any accessory use ot accessory building shall be located on the same Jor with the use or éurldmg
to which it is accessory, except that required accessory parking space may be permitted on another Jor where
specifically permitted under other provisions of these regulations.

7502.2 An accessory buslding shall be located only in a rear yard, except that an accessory private garage
may be located in a side yard under the special regulations of Section 7401. Not over 30 per cent of the area
of a required rear yard on any Joz shall be occupied by an accessory buslding or buildings.

7502.3 An accessory building in any district shall not exceed one story or 15 fect in height cxccpt in an
R-1-A or R-1-B District an accessory privase garage may have a sccond story used for sleeping or living quarters
of domestic employees of the family occupying the main building. Any such two-story accessory building shall
not exceed 20 feet in height and shall not be located within the required rear yard. Any such two-srory
accessory building shall also be set back from all side Jos Jines for a distance equal to the minimum width of 2
required side yard in the district in which located. :

7502.31 The height of an accessory building pcrmxttcd in paragraph 7502.3 shall be measured from the
finished grade at the middle of the side of the accessory buslding which faces thc main building to the highest
point of the roof of the building.

7502.4 An accessory building or structure shall not be erected on any Jo# prior to the time of construction of
the main building to which it is accessory.

7502.5 An accessory building shall not obstruct light and ventilation required by other rcgulations.

Section 7503—Projections Into Required Open Spaces

7503.1 Except for the following specified projections and encroachments, every pare of a required
yard ot court or other required open space shall be open and unobstructed to the sky:

7503.11 Cornices and eaves may project over any required yard or court for a distance not to exceed
two fect; (2-28-61)
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District of Columbia Code/DIVISION V LOCAL BUSINESS AFFAIRS/TITLE 29
CORPORATIONS/CHAPTER 10 LIMITED LIABILITY COMPANIES/§ 29-1060.

Transactions not constituting doing business [Formerly § 29-1360].
§ 29-1060. Transactions not constituting doing business [Formerly § 29-1360].

(a) The following activities of a foreign limited liability company, among others, do
not constitute transacting business within the meaning of this chapter:

(1) Maintaining, defending, or settling any proceedings;

(2) Holding meetings of its members or carrying on any other activities
concerning its internal affairs;

(3) Maintaining bank accounts;

(4) Maintaining offices or agencies for the transfer, exchange, and registration
of the foreign limited liability company's securities or maintaining trustees or
depositaries with respect to those securities;

(5) Selling through independent contractors;

(6) Soliciting or obtaining orders, whether by mail or through employees or
agents or otherwise, if the orders require acceptance outside the District before they
become contracts;

7) Creating or acquiring indebtedness, deeds of trust, and security interests
in real or personal property;

(8) Securing or collecting debts or enforcing deeds of trust and security
interests in property securing the debts;

(9) Owning, without more, real or personal property; or

(10) Conducting an isolated transaction that is completed within 30 days and
that is not one in the course of repeated transactions of a like nature.

(b) The list of activities in subsection (a) of this section is not exhaustive. This
section does not apply in determining the contracts or activities that may subject a
foreign limited liability company to service of process or taxation in the District or to
regulation under any other law of the District.

(1981 Ed., § 29-1360; July 23, 1994, D.C. Law 10-138, § 61, 41 DCR 3010.)
§ 29-1058. Transaction of business without registration.

(b) The failure of a foreign limited liability company to register in the District
shall not impair the validity of any contract or act of the foreign limited liability company

or prevent the foreign limited liability company from defending any action at law or in
equity in any court of the District.
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GOVERNMENT OF THE DISTRICT OF COLUMBIA
DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS

*x &k X
I
I

CERTIFICATE

THIS IS TO CERTIFY THAT
MONUMENT RES_IDENTIAL LLC

A Limited Liability Company organized and existing under and by virtue of the laws of the state

of Delaware has been duly authorized to transact business as a foreign Limited
Liability Company in the District of Columbia by virtue of the Certificate of Registration issued

by the Department of Consumer and Regulatory Affairs, Corporations Division on the

10th day of March, 2004.

The above entitled Limited Liability Company is at the time of issuahce of this Certificate in
Good Standing according to the records of this office. '

IN TESTIMONY WHEREOF | have hereunto set my hand and caused the seal of this
office to be affixed this 30th day of March,2004. }
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‘*-m‘mr (_“lx;sm’"), a- Massanhnsclls' corporuuon.mmug Gilse prmupal ofﬁu‘: and pl.n:c o[ busmcss at‘*

200, Berkefey - ‘Stecet, " Bostor,. Massachiiselts 502117, aid “WATERGATE IniPROVEMENT Assomus- Az

. ("J.acssce").al);smct of Columbja limited partoership, having'i its pnnmpal ofﬁcn and pl:u;e or busu:css at-;
1028 Cnnnr:cncul Avcuue N. W., Washmglon D.-C. 20036 .

Saa ¢ ol Lmed l’m_ptrty—'l’em oi Lcase. Upon and .sub]cct fo.the. comlmons .md lumtauuns sct fuﬂh
br:low. Lessor leases to Lessee, and Lessee rents from Lessor, for a term commencing on March 1, 1966
-‘and expiring at midnight on February .28, 2065, unless t.h.ss Lease shall sooner I.cumn.m. as hcu.ma.(tcr
pmwdcd, the following realty: - -

(a) all the land and space described in Schedule. A hereto, subjcnl, huww;r, to (i)
"unfiled liens of ‘mechanics and’materislmen, if any, aguinst which: Lcssor has been insured to its:
- satisfaction and (ii) such of the Permitted Exccpuons (as such term and certuin other terms used
herein are defined in scction 36), if any, sct forth in such Schedule A as shall at the time be in
eﬂ’eclaud npphcablc 10 such Jand and space; - :

-{b) all xights of way or.use, servitudes, licenses, cascmenis. tenemeants, hcrcdua.ments and
appurtcmnccs now or hereafter belonging orpcrtammg to .my of the foregoing. :

2 Basnc Rent. Lesscc will p;ly to Lcssor a ncl nnnual bas:c Tent ("Basxc cht“) o{ 593 STS RS

.+ payable in cqual monthly instalments in advance on March 1, 1966 and on or before the first day of
each successive calendar month. .If the term hercof shall expire other than on the last day .of any
month, the Basic Rent and Additional Rent becoming duc .on the lost .instalment date hereunder

sl:al.l be prorated.

**The Basic Rent and other sums payable to Lessor hcwundcrshallbe payable in such coin or currency -

ey -ol' the United States of America as at the time of payment shall be Jegal tender for the payment ‘of public-
.-y and private debts and shall be paid to Lessor at Lessor's address sct forth above or to such apent or
. -',-pctson or persons or at such other address as Lessor from time to-time 'may designate. . The Basic Rent
.-shall. be absolutely net fo Lessor so that this Lease shall yield to Lessor the full.amount of the instal-

* ments-of Basic' R:nt*l.hroughout thv.. l.cnn o[ thns Lc.:sc wu.honl dcdncuon cxccpt s olhcrwast. cxprcssly

R I’,p'mndcd in section 20.3.

A “3. Additional Rent. Lessee “will also pay, from time to time as provided.in this Lease or onx- -
dsmand of Lessor,' ‘as -additional zent (“Additional Rent”), (a) .all other: amonnls, "liabilities “and * .

‘obligations ‘which Lessee herein assumes or agrees to pay, (b) interest at the rate of 8% per annum
on-such of :the foregoing amounts, liabilities and-obligations as are’ payable to Lessor and are not paid."

w:lln.n 10 days of the date.of such dmand. such: l.ntcresl to accrue.from the date of such demand, until  * 2

X ‘payment thercof, and. (¢) .interést at:the rate of 8% -.per annum on nll overdue instalments ‘of Basic .

.. Rent, such interest to accrue from the due date thercof until payment. In the event of . dny failure on

.- the part of Lessee to pay any Additional Rent, Lessor shall have all the rights, powers and rmcd]cs
i o pmuded Ior-m-t!us lx.asc or m‘hw “or ‘in"cquity-or otherwise dn -the-case -of -non-payment oi l.hc

2§, 4. "“No * Connletdsm, Abnlemen!, et .Elccpt as othemrn‘e txpmssly *pmv:dcd m secuon
- '?203 < the Basic ‘Rent, Additional ‘Rent :and -all “other ‘sums -payable ‘by Lessec “hercunder rsh:tll be-
pm.d wuhmn notice; demand, counterclaim,’ setoff, ‘deduction or defense and without abatement, suspen="
* sion, deferment, dimioution or reduction, and the obligations -and Iabilities of Lessee hercunder “shall -
in no way be released, discharged or otherwise affected (except as expressly provided berein) by reason

. of; . {a) any- damage to or destruction of .or any: :I‘akmg of the Property or any part thereof, exceptias . . .
olh:mse -pmmdnd m secuons 19’3 and 204 in’ zhc case of dcshucuon dun.ng lhc Iast 5 years o[--'- %
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¢ l.r:rm hc:cof or a "I‘ola] ‘I‘:akmg, (b} any' réstriction”or prewnunn"o{ ‘or merrercncc "mth :my
~sc"of thi-Property. or."any part thereof; {(c) -any ‘title-defect ‘or’ cncumbzancc or- ahy .eviction from 2
" the Property or any part’ thercof by titlc paramount or othcrw:sc. (d) any bankruptcy, <asolvency, " -
rcorgmlzauon. composition, adwslmcm, dissolution, liquidation -or other Tike prol:ccdmg relating . -
10 I.cssor. ‘orany. .action :akcn avith.xespeet 1o this-Leasg by iiny- trustee “or -receiver -of .bcssor, ar-.i
by any court, in any such pmcccl:lmg, (e)-any claim which Lessce has or might have against Lcssor. i
-(f) any foilure on the part:of Lessor to perform or comply ‘with any of the ‘tenms ‘hereof 'or of any-other
.agreement with Lessee; or (g) any other .occurrence whatsoever, whether similar -or :dissimilar ‘1o the -
* foregoing; in cach case, whether or not Lessee shall have notice or knowledge of any -of the foregoing.
. Except us expressly provided herein, Lessec waives all Tights now or. hergafter conferred, by statute or :
_otherivise 10 quit, ‘terminalc or surrender this Lease or the Property or any part thereof, or 40 any
abatement, suspension, deferment, diminution or reduction of Basic Rent, Additional Rent or any other
... sum payable by Lessce hercunder,

- '~ 5. Condition and Usc of l'wycrty. ‘Lessce is fully familiar with 1he physical .condition ‘of he., .
Property and has reccived the same in good order and condition. "Lessor mikes no- nprcscntauon
-or warranty with respect-to the condition of the Property or its fitness or availability. for .any particular
use, and Lessor shall not be Liable for any latent or patent defect thercin,  Lessee shall use the Property
for the operation of the Improvements and .will not do or permit any act or thing whichis contrary -
1o any Legal Requirement or Insurance Requirement, -or which :might impair -the value or :usefulness = .
of the Property or any part thereof, or which constitutes a public or private nuisance or ‘waste. =2

S 6. .Improvements; Title. . Fec simple title 2o the Improvements and any additions, alterations,
- Testorations, repairs .and replaccmcms iheércto shall -be and. is hereby confirmed as “being “vested i’
Lissee, provided that the terms of ‘this Lease shall apply to such Tmprovements, :additions, altcmuons,
- festorations, rcpairs and replacements and that fee simple title thereto shall -revert to and -the same = -7~ .
shall-be surrendered to.and shall become the sole.and absolute property of Lessor.at-the expiration-or’ '. AR
scarlier icrmination‘of the term ‘hercof, except that if ‘@ new'lease s ‘delivered pursuant'to-section.22.5: 77 31
* -“-subscquent to-any such -cxpr.rnuon "or: t.crmmauun, utIe lo\such lmprovcml:nts shall .bc «in 1hc lcsscc‘ N

: undcr such new lease; * © : .

o anlcnnm:l: and cha.l.rs, Shoring,: cl.c. Lcsscc atits: cxpcnse will lecp t.hc Property and the:
adjommg sidewalks, curbs, vaults and vault space, if any, and ways in good and clean order and condition
and will prompily make all.necessary or appropriatc.repairs, replacements and-rencwals, thereof, whether
‘inlerior or-cxterior, structural or non-structugal; o:dm:u'y or eauamdmary, foreseen ' or unforescen:” All 3;
Tepairs, replacéments and renewals shall be cqual in quality and class o the original’ worlc ‘Lessee atits:,
L g "-cxpense. will do or’cause others;to.do- all*shoring -of .Ioundauons and walls .of -any ;building or. olhcr
lmprmcmcnl or-of the ground ‘adjacent: thereto, a.nd cvery other act, niccessary or ‘appropriate -for. " . &
. Ahc preservation and safety thereof by reason of or.in connection with any excavation or other building | .05 3
.~ operation upon the Property or any adjoining property, whether or mot the ‘owner of ‘the Pmpcny 4

AT shall by any Legal chuucmcnl, bc thmred 10 mkc such action or be. hnb}c for ‘fmlurc to do 50, .-

; .8 Allerahons and Ad:lihuus. .1[ not at mcmme:m dr.[aull: undcr llus I.ensc Lﬁsec at.ns zxpcnse
Ryl may make; reasonable alterations of ‘and additions <o the’ "Property-or -any part .thereof,. «provided ‘that *,
** any .alteration or.addition . (a) .shall mot €hange the_general, character of ‘the Property, Jor’ mdunc 1he
fair market valuc thereof below its value immediately before such ‘alteration or’ addition, -or impair the’
-uscfulness, of the Property, (b) is effected with due diligence, in a good and workmanlike manaer :and

»in Eomplmncc w:ﬂ:'nlu’,zgnl glcquuements and Insufance chmnmcms,. (c) ; s pmmplly-:md fully. p:ud
=< forby Lcssel:. and (d) is made, in case the csumatcd cost of sur.h nimaunn or add.mon cxeeeds’$100,000,
" "under.the ‘supervision ‘"of ‘an.architect or. engineer sahsl'actory 40" Léssor ‘and-in .accordance :with plans, .
spccnﬂcauons :md cost csl:malcs 3ppr0vcd by Lessor :md onl_y aﬂcrfl.asee shn]l tave .furmshed 10 P i e




a

: t " iBOOK’ <, . PAGE
SR A ST I<25 55'—9182
‘_lxssu i 'uc.sted:n'pcrfu:mancc bnnd. or plhcr,sccunly,'sausfnclury to Lcssor. P Nplwubslanrlmg

» MUXCq
“the foregamg,‘lr.c ferins"of “clause’ {d)- shall:not “be, npphcablc if and so lnng
; _-nommcc :tcung Ior -at é.hall bc ﬂm l.csscc.hmuudcn

. 9. Lessec’s Eqmpmeul. Aﬂ Lcssccs Equ:pmcnl sha]l bc the property ol' Lcsscc. prowdcd 1h:|t
7 () upon the.oceursence of an [Event of Default Lessor. shall, o the extent permitted by Jaw, bave (in.*
. addition to all other m,bls) a right .of distress for reat and & 'Tien’ onall. Lessee’s; Equipment then
- on the Property s sceurity for all Busic Rent, Additional Rent and other sums payable under’this™ ™ °.
Lease, ‘and (b) any, Lessce’s Equipment ; -not removed by Lessce ‘at,its .expense ‘within 30 days after
any rcpossession of the Propenty” (whéther or mot thiis Lease has “bécn terminated) -shall -be con-
" sidered -abandoned by Lessec .and .may, be appropriated, sold, dcsuo)cd or otherwise dJsposcd of’ by
Lessor without notice-to Lessee and without obligation to -account ‘therefor,; and-Lessee will pay.
Lessor, upon demand, all costs and expenses incurred by Lessor in removing, storing or disposing of "
. Lessee's Equipment. .Lessee will immediately repair at its cxpense all damage to the Property caused
_* 'by-any removal .of Lessee’s - Equipment therefrom, -whether effected by Lessee or Lcssor. y Lessnr
“*.'shall not be nsponslblc ior any loss of or damagc lo l.n:s.secs Eqmpmcnt. iy el Fa e s

-

; uld:ty services and all sprinkler systems and protective services at:any time zendered to or in conncction
with the Property or any part thereof, will comply with all contracts relating to any such scrvices, and ™
‘will do all other things-required for the mamlcn;mcc and conunuancc of a]l such sorvices, . :

= 11. No Claims Against Lessor, c¢fc. Nothing mnlmncd in this Lease shali consumte :my conscn!

- or request by Lessor,.express or unpbcd for the pesformance of any labor or services or the furnishing

*" .+ of any materials or other property in respect-of the Property or any:part ahereof, nor as giving Lessee any

right, power or authority to contract for ‘or perm;l -the :performance of any labor or services or“the
.. .~furnishing of any materials or.other properly in such fashion as wuu]d per:mt 1he makmg of .any cl:um

L3 ’agmnsthmrmtcspccuhcrent. gl g i e S
12, lndemmﬁ-hun by Les.sne. .Lcsscc w.ll pmtcct mdemm{y -and save hill’l'.lllcss Lcssor Emm.and
ag:un.st all liabilities, obligations, _claims,- damngcs, penalties,’. causes .of action, costs -and cxpcnscs
£, -‘_(mc]udmg. without limitation,  attorneys’ fees and cxpenses) imposed upon or incurred by or asseried ™
+': ;against Lessor. by reason.of. (@) .ownership of the Property or.any interest therein, or receipt of any zent
- or other sum mercfmm, (b) any accident, injury to.or death of persons oor loss-of or damage to property .
¥ occumng onor aboul the Property or any part thercof or the adjoining sidewalks, curbs, vaults.and wault -
« ~ §pace, if any, sirects‘or ways, {¢)*any usc, non-use: or.condition of the Property-or.any part thcreof

_‘-orservices or 'the furnishing of ‘any mterials orother. pro_pmy in respect ‘of the:Property, or.any -p:u't e
i--.thereof..-In case any action, suit or proceeding is biought against Lessor by reason of ziny-such agcursence; haR
Lessee, upon Lessor’s request, will at'Lessee’s ‘expense resist'and defend such action, suit:or proceeding, -

'+ .."Such.obligations of Lessce under this section as slmll hnw: aocmed at mc wm: of :my tcrmmauon o{ this « = -
i .'-:-'Lcnseaha.ll-rumvo anysuchtemmanon. T e s by 2

. 13 l.n.spedmn. Lessnr :md 1Ls aumomd' represcntauvcs may cntcr mc .Pmpelty -or ~any pzu't -
thereof at all reasonable times for the purpnsr: of inspecting the same. Lessor shall not have any:'duty” %% !
‘ “l.p mkc any suchi u:spc..uon nor shall it incur any lmbihty or obligation for not making any such mspccuun.

..'lo,oo"‘

& 14 'Paymaul of Impositions, elr. Sub;ect to sesnon'ﬂ rclaﬁng 'Iomnwsis, Lessee will pay. -
nll Impos:hnns"bc[orc a.py fine; pcnahy.*mlcmst or cost may be a.ddcd for non-paymcnt. and w:ll furmsh ol

* 10 Ukhty Semccs. Lessee will pay or cause 10 bc pmd aIl chnrges for a]l pub].u; or pnvatc * S e

_.. .or the adjoining sidewalks, curbs, vaults-and vault spacc. if any, stréets or ways, (d) any failure on the," « Bt e
¢»part of Lessee to;perform or comply with any.of the.terms of this Lease, or () performance of any ]abm:, St

" _or.cause the same 1o be Tesisted and defended by.counsel designated by Lessee, and approved by Lessor. #7 =&+
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t 'Iaessor,mpnn Tequest,: oﬁcaa.l rcmpls-or.nthcr sausfaclory proof mdcnmng sm:h paymcnls. Solun,g o
7as mo 'pm:eedmgs are begun for the collection of - ‘any “Amposition, ‘Lessce ‘will ;not-be decmed 20 have'

cl‘aullcd ‘under this, scetion 3 iE has p.nd s, share-of such: lmposnuon'm gcordancc ayith the Aagreement..
-.rclanpg 1hmlo appmv )y J.cssor, bztwar.n Walcr_gul,c ‘Ea.st, oG, a‘—chlawarc ’-Corpomhoh," and:
'('Wa.tcrgatc lmprovcml:at Assotidtes! “Unleds Lessed 3s in Jefaulthereundery - apbn°the .expiration :of the ’;
*  terni_hercof, all Tmpositions provided to-be paid by Lcssoc hcmundcr. accn.u:d o .prcpmd as. 1he case

may he, sh.ﬂl lm appumoned by Lcssor and Lcssec. AR _'_.'- I._- > e )

s -15." Compbanu- mth chn! antl Il;smance Reqmremenls.,’lnsﬁumems, ctc. Sub;cct to su:uun
)2 l? mlaung ‘to contests, Lessee at its expense will :promptly (a) ‘comply -with all ugal chuuemcms  Puie

SRS and Insurance Requiremients, ‘whether ‘or @ot .compliance-therewith shall require structural changes in, - ., ..

Oiiipain B ?. “‘thg’ Improvements .or intérfere ‘with‘the use and, enjoyment «of ‘the . Property or \any..part ‘thereof, (b) '

L T, . procure, maintain and comply with all permits, licenses and other authorizations required for any "

S R S X0 use of llm Property or -any part, thereof then -being made, and for the proper erection, instullation, . o

""" - operation and maintenance-of the Impmvcma:nts and Lessce's' Eqmpmcnl or any part ‘thereof, and *(c)
" comply with any instruments of record at the time in force affecting the Property or any part thereof.

X : ’16. ‘Licns, efe. “Lessee ‘will not-directly or indirectly create-or permit o be-created or-10 Temain,
LLE 4 <4 and will discharge, any-lien, -encumbrance or charge on,.pledge of, or conditional sale or other title
" relention agreement with respect to the Property or any part thereof, Lessce’s . Anterest herein or- the ; 7
*Basic'Rent, Additional Rent or any other sum payable under:this Lease, other than (a) this Lease and AR
any assignment hercol or sublease hereunder, (5) mongag‘.s or decds of trust,’(c) licos for Imposi- - * T

-.tions ot yct payable, or payable without the addition-of any fine, penalty, interest or.cost for non-
p.iymcnt or being-contested as: permitied by section 17, .(d) Permitted. Exceptions, -and -(e) licns of
‘mechanics, materialmen, Suppliers -or vendors,~or Tights hereto, dncurred iin ‘the ordinary ccourse 0f
business for sums which under the 1erms of the related contracts are not yet due but will become due within
4160 days after :completion, provided :that such reserve.or other appropriate:provision, if any, as shall be
‘thuucd by generally accepted accounting principles Shall h:wc been made therefor. ’Nomthsta.udmg the ' - A
- forcgoing, the proviso to clause ‘(¢) shall not be appl:cablc zf and so long as‘l.hc Trustee: or a nomigee ‘<-4

‘-acl.mg for it sba].l be. xhc lﬂssc{: hcmundcr. 4 ‘_ e -

prader v '17. Pcmﬂed Ooulesls. I.cssce, atits cxpense, and, .I legallyuquued,m ﬂnc nameof Lessor,my
LR mnmst *(in“the case .of anyitem of importance, ‘after ;prior. written-notice 20, Lessor), by ~Appropriate. ;..
lega! pmcccdmgs conducted in pood faith and with due diligence, the'amount or validity.or application,
ol in ‘whole -or in part, ‘of :any Imposition or lien ‘therefor-or:any -Legal Requirement .or the application :
< of -anyinstrument of -record freferred o -in- section *15,, provided :that ;(a). dn’ the ascs -of uup:ud . .._ S
 mechanics”. licns or Tmpositions or Tiens therefor, ‘such procecdings Shall suspend the collection: ‘thereof =+ g
- ‘from Lessor- and .the -Property,. () “neither the Property mor any part thereof or -interest therein ... '
.+ avould be in any danger of being sold forfeited orJost, (c) in the casc ofa ‘Legal Requirement, Lessor - g S
. would'not be in’ any dangerof any. additional civil or asy criminal liability: for-failuré 10 comply therewith -
ssand the | Property would-not be subject:io the mpﬂsmnn of any licn as a tesult of such failure,.and (d)
“Lcssee shall have'sct aside’on its books adequate reserves with: respect thereto‘and shiall havefurnished
:such security, if -any, as may. be required i in:the proceedings or reasonably requested by, ‘Lessor. Not- -
2 ~withstanding the forcgomg, the terms of clause (d) shall not be’ applicable if and so long as the Trustee
* or -2 ‘nominee :acting for.it shall ;be “the ' Lessee ‘hereunder, ' Lessor, -at “the rexpense of :Lessee, sill - - -
+«cooperate-with ‘Lessee -and-execute any documents ‘orpleadings.lepally tequired for any such mtcst

Tt »

prav:dcd that‘.any ‘such .coopcmuon or.ew:uuon mll not l.mpose auy nbhganun on, Lcssor. S iy

el +18, lrisu!'aﬂ!:n‘:.I 181 ‘R;.slss 0. be Jnsured Lessce, at I.IIS expensc,mll‘m:smtmn .walh insurers e
W app:a\rcﬂ "by Lessor: (a) -insurance "with Tespect to the Improvements against Joss -or damage T
PN ST ¥ ﬁrc. ]ngllmno, and.othcr usl\s from-tunr.-. to tune mcludcd under "'cxu:ndcd covemgc“ -pohcms, in

T R
)




m.ounts aull‘mcat 10 prcvent Lessoror Lessee: i‘rom bcwmmg a co-insurer :of any pama! ln:.s unﬂu
iahe apphnable'pohcms,.hutm.any event 'in :amounts mot dess than'809% «of 2he then full dnsurable value
actual replanement value:-without dcducnoq for _phys:cal dcprccnat:on) ‘of the JImprovements s ‘determined” -
i the:fequest of Lessor,and-at Lessee’s expense by-hie; dAnsuger,or, insurcrs 'or’by.an ‘expert. nppm\red
‘by" 'h:ssor.» (b)* 'pubhc‘llabllnynauﬂ <propenty. dnm:lgc -ihsurance, applicablc “the "Empcn_y in"such
.+, ‘amounts ‘85 are jusually carried - by ‘persons opc(almg 5umlar p:opcrucs 30 the ‘same¢ );cncral locality, *
¥ (¢)" explosion: insurance dn’ “respect of .aby steam nd* "pressure boilers and’ s:m.linr.nppnmus Jocated-,
-on -the, ‘Property in” amounts .approved by Lcssor. (d) war :nsk insurance whcn and 10" the “extent * P
."‘obtainable. from- -the, United; States Govcmmcm or any -apency ‘thereof, (c) appmpnnle workmen's -+
" compensation insurance in yespect of any work -on"ot" about the 'Propmy. () zcat mumncc . against °.
‘ 1oss ‘of-7ent.due 2o fire :and -the Tisks now, or -hereafter embraced by “estended’ coverdge” (add; 10’
«+ thE extent obtainable, aga.mst loss covered by “war Tisk msum.ucc). in an amount not Jess. than the 4ol &
{ Tental valueof the Property for 2 years but in any event in sin. amount. sufficient 10’ pmvcnt JLessoror. -
. Lessce from becoming a co-insurer of -any partial loss under the applicable ‘pohmcs, provided, that *
"4 * the terms+of this clause (f) shall not be ‘applicable.if-and so Jong:as’ the Trustce or. 2 nomince agling R |
for it shall be the Lessee hercunder, and (g) such -other insurance with ‘respect 1o the I':opcny-m . ;' $
such amnun!s :md ngmnst such insurable hazards as Lcssor from time to time m::y reasonably require,

. 182 Pokcy Prawsmns. All insurance m:nn!nmcd by Lessee pursu:mt 10 section 18.1:shall:- (a) ¢ 2 wlies pads
exccpt for workmen’s' compensation” insurance,-pame- Lessor and Lessee as .insureds, as their® .. :-' Tia
.+ Xespective interests may appear, (b) prov:dc that all insurance proceeds for losses of less’ than '$50,000 "
" :shall be'adjusted by Lessce and, ‘except in ‘the-case of public liability .and workmen’s compensation in- - ey
_surance, be payable to John Hancock Mutual Life Insurance Company,'a Massachusctts corporation, ™" «* "% "2 1«
. Depositary (such John Hancock Mutual Life Tnsurance Company and any successor, appointed pursuant. . "' °..
“to the terms hereof being herein called the *‘Depositary™) under. this Lease-on behall of Lessor,iLessee | = - o i
and the Trustee, as -their respective interests may appear, and all dnsurance ‘proceeds for Josses «of
..$50,000 or more, except for workmen's compensation insurance which 'shall be adjusted by Lessee,
““shall ‘be’ ndju%tcd by Lessor .and Lessee jointly..and shall,>except in the case.of . public Liability - and
_“workmen’s compensation: insurance, -be*payable 10 the Dcposnary. (c). prmldc ‘that’ any “Josses -shall
be payable notwithstanding any act or negligence of Lessor or Lessee, (d) provide’ that no ‘cancellation
*_thereof shall:be efiective until at Jeast 10 ‘days ‘after xeceipt by Lessor ;and Lessee o[ mucn nom:c
; ',ll:m.uf,nnd (e) besahsfaclury to .I.cssor in all ol.hcr rcspccts .' i AR ;

Ci IB 3 Dc]’wery o! 'Pa!fc:cs.'lmurance Ccmf' carr.'. l.&:ssce w:ll .dchvcr promptly upan rcqul:st (a) .
‘1o the Depositary, the originals of all insurance policies (or,.in the «case of ‘blanket policies, xcertificates-, 5
., Thereof) with Tespect 2o the Property which Lessce is Tequired to-maintain pursuant to this section 18, : !
: 'togclhcr with gvidence as mmc payment of all premiums then due thereon, and (b).to Lessor, aCertificate . .+ .2 ... -
. . setting forth the pamcn!nrs as to all such insurance pul:..ncs :md ccml'ymg ﬂul the same com’ply with 1|1r: £o
; -'-n:quucmnms "of this section. 18 S -,-_ .-?_; . . i :

o Ihmnge toor Dcstruu.lon of l'rbpeﬂy. 19 1. Lmee :a Gue Noﬂce. ]nca.sc oi any mateml
e '-.da.magc 10.or destruction -of the Property or, any part thereof, Lessec will prompily give wnllcn noncc L
ﬂmu'of tolaessor, gcnerally descnbmg ﬂ‘u: nature :.md uleul.n[ such damagc or dcslmc unn., X i

2 : J?esmnman 'In ‘case of :my d:unage 1o or-dcs!mcuon of .lhe‘Propmy or. :my pmathc:enf :
“other than a ‘damage or destruction esulting 3n -the-expiration of this' Lease pursuant 10, section 19.3,"
Icssac whclhcr or not thc insurance pmcccds, if an}, on account of such damagc or dcsr.mcuon shall -




'-..bs. suﬂimcnt fouhc purpnsc. t.ﬂsupcnsu \wll promp!ly sommcnéc nnd complu» (sub;uct 0 Una\rmdablc
- Deldys) the x¢storation, replacement -or ‘rebuilding of the Property: as nearlyas possible to its “vahie,*
< icondition -and -character immediately ‘prior -to-such .damage or destruction, -with -such -alterations jand ::
-+ iadditions -as may . .be ;made 'at Lessce’s -clection pmmant «to.-and subject 10 ~the. terms .of . scction 8 |
"« (such restoraiion, replacemcnt, rebuilding, alterations and additions, together with any’ tcmporary repairs °

et and pmpcrly prolcclmn pcndmg complt.tton of the work, I:lcmg hcrcm c:llh.d “Rcstoranon ‘}

]

19.3. Dcsfrumon Near ..‘:.nd of Term. ]n case of any 'damngc 10 or destmclmn o! the Propcny
‘ot any part thercof, during the last 5 years of the term hereof such that the same cannot be repaired
+ *_ without -the‘demolition and replacement-of .the “Improvements, ‘Lessee, if it-is, not-in default-hereunder,” . *
-..may-elect 1o ferminate this Lease by giving to Lessor wrillten notice of such eIecl.:ou avithin 30 da)'s ,
> after such dmmgc or ‘destruction shall have occurred.: - Upon the giving of .such 'nofice *the u?nn of
=2 llus Lc.:sc sl.lnll cxp:rc on the lluml:th day followmg lhe date ol‘ lh:: gwmg thcreof iy
. 19. 4. Apphwnon of lmuraurc Pmce::ds. All insurance pmcceds rcccwcd by or payablc to lhe N
- Depositary.on account of any damage to or ‘destruction of the Property -or any part thcreof (less thi:
actual costs, fees and expenses incurred in the collection thereof) shall be applied or dealt w:!h 215 Jollows:

.- (a) :All such procceds (except rent insurance proceeds) actually received on nccunm of any ;
. \I.ldl «damage-or dcmucuon, other than a- dam.lgc to-or destruction’.of the Pmpcny .:csuhmg dn ghe*,":
.z cxpiration of this Leasc: -pursuant tosection -19.3, sh:tll “unless. Lessee is’ in default .hcrcundcr, beti
paid over to'Lessee or as it may, direct from time to time'as Restomuon'pm"msse_s 1o 'pay *(or = * -
reimburse:Lessee*for) the cost.of Restoration, but only,upon the written request.of Lessee .accom-,,
:pamcd by evidence: sat:sf:tctoty to Lessor and the Trustee, that the' sum requested has been:paid or*
g then duc and payable andisa pioper item.of such.cost; :Upon zeceipt by Lessor, and the Tristee
*"=:of evidence satisfactory:to them that Restoration has ‘been completed :and the- cost thereof ;paid in <
full and that there are 1o mechanics® or similar liens for labor or matcrials supplicd in conncction®
I thctcwatb ‘the ‘balance, if any, of such proceeds shall, unless Lcs.v.cc isin dcfau!l undcr 1hc Dccd
st or hr::cundcr, be p;ud over or ass:gncd 1o Lcsscc or s 1t amay dm:cl qacds =

" -{b) All rcnt msurancc pwccl:ds acmﬂlly p:,ud to ﬂlc Dcpos:lzu'y on accnunl. uf any’ such d.um e
ugu ‘or destruction, othier thana  damage 1o or destruction of the Propérty resulting in the cnprmt:on :
- of this Lease “putsizint €0 ‘séction . 19.3; shall be-held by it for ‘the payment of: (and.disbursement, a5
1 nctcssaryjopdy), when and as duc and pay:lblc,:]m Basic Rent, Additional Reat and, the 'paymcpls
- ondhé ‘indebicdness sccurcd by 4he Dccd on.a non-acceleratéd biasis, nnd “oihes Ppayments:due’under
... Ais Leasc, until Restoration of the Property hias been compléted. . “The balance, if any, of such '
A5 prowcds shall, unless’ Lessee i is in dcfault nndcr lhe Dccd or. hereundcr.te pa:d ovcr or .:ssngnmi
:oLcssccornsztmayduect. e ; .--.

(c) All such promcds mccwcd or pnyable\on accounl oI a. dama_gc to r.nr dcstmchon of Ltbe
shall bc u:ssor, :thcm shall tbe 7allocated :to ,Lt:ssor:an -amount. tqua.l:to 51,8? 1,500, ndun:d

19 5. Dcpomary Pmm:ed e:c. . Thc Dcposnta:y shall be pmuacicd in’ aclmg upon any G:mf :alc
bclmvcd by it'to.be. genuine and to have been signed by 1 the: proper party and shall receive such Certificate,
15 “coticlisive I:wﬂcncc oF, Lany d’acr or,'tatiex' thefeim sel .fouh. "Such Ccmﬁcws s‘hall b full w.urram, EH)
‘_-.aullmnly .and. prolecuon fo the’ Dcpnsntary in ‘acting upon Ahe: .Imth lhcrenf ’Ifhc ‘Dcposnwy .shnll ‘he>
! under.no duly to take any action other than as spccllically set forth'in this Secfion-19 and in ‘section 20,
<«.".or 10 appear in-or defend-any: suit unless - requcstcd in} wnimg by Lessor, Lesscc or :hc Tmswc and ..
mdmmﬁcd w :ts1casonab!c sahsl'acuon : .

'e'-,:,

196. Succmor Dcpomam l[al :my .umc ll:c Depos:lmy shall bc unab!c 0T mm!]mg 10 act
‘under this section 19 or under scction 20, Lessor, 'with the prior written agreement of the Trustee, - shall




5 Such valucs shn.ll‘bc tlccmcd to bc t.he valut:s*mpeglvcly dalqrmncd mﬁeprmdmgﬂlﬂuﬂg
- <10 such’ Teking ‘of*if ‘nd such tepmie etermination:is made, “determincd By agréement
» bétweer Lessor- and "Lessce. 7If such .agrccmcnt cannot bp reached, such valug shall 'be du T
' Icm'ﬂﬂl b.V Mbﬂr:umn in accordance wiih the 1cm1$ of section: 207, . 2. N RV A

I:ﬁcclwc as oE ‘thé Bite of the 3 rccmpt of thc :iv;ard; :md procecds o[ snch Tnkm- “the Basic .cht "5]11" R
.'bezeduced by anmnoumpr:rannumcqu.ﬂ to. 5% ot thc amoum 1cccurcd by Mssor pursuant 10, p::ragrnph i
(b) n[dussccuonz{!.l" oy e A B ey AR TUATR PR R U e T g e

R e g, o ._,' e T o o
Sl T

204 Toral Tahug In case.of (a) lhe Takm" of ihe fcc-of the entise Property; (b) .thc Tahn[:
g eieens (olhcr than for temporary use) ‘of such a substanial part 'of -the Property that, in the judgment of-an

| P i R independent architect yetained by Lessee and acceptable 1o ‘Lessor .and the Trustee, the damage -or
: lass from such Taking cannot be rcp:un:d zestored or replaced so .thit the remaining jportion.of the .;
: Property s suitablc for wse by Lessce in dhe operation of the Pmpcny, or (c) ‘the “Taking Dfsuch a -+ »

e f" "."**’substantial part:of the Properdy ‘during the Tast 5 ‘years of e term ‘hereof -that the’ same ;cannot D
£% 5o -rcp.'nrcd without ‘the .demolition Jand replacement of the ‘Improviments, -and Lessce elects, by gmng
' 40 Lessor written notice of such election within 30 days of such Taking,\not:1o eflect such: :demolition
,-and. seplacement, this ‘Lease ‘shall cxpm: a5 of the date ‘of ‘such “Taking. .Any ‘taking -of the Pmpcny
. of the character referred to above i in llus scclwn which lcsulls in such c(prmnon of; lLus .‘b:asc JS hcﬂ:m
c:l]lcda"Tou]Takmg" It B T s e ‘_ . o :

2 205, Auards upon ;Toral’ Tabng. “All awards or pm:ceds of a Total ‘Talunf' 5ha]l e allncaled
between, Lessor and Lessec as sctforth jn scction 20,3  with, rispect fosa; “Tiking: othcr than' 3 “Total’
e -“Tdking of the “Property, prowdcd that “any dctcmnnmoa o[ !bc svalue:.of J.l:sspr.s ot l.zssecs :mlcltst, £a0

rc:mcd 10m such scr:uon. shall be da.l.ﬂl'ml.lrcd as if the term nfmnsl.:aschad not cxpued S :

4 206 ‘Taking jor Use. ln 1he event of 3 Ta.lung oI nll or 'pa.rt of lhc Pmpcrly ‘.[or tcmpom.ry use; L0
" this Lease shall continuein-full force and cffect without :abatement or. “reduction in the’ Basic Rent’and > . ’_
:"AddltmnaI'chl dnd* auy awards or procecds of ‘such’ Tahqg shall .be:paid ‘to ;the Depositary -and 4.]1::* -
s aae Dcpos:tary shall ‘seservetherefrom, " after 7 ‘deducting“the " yeasonable ‘cxpenses «of Lessor, Lissee, .111::
‘I‘mslce and the Depositary mcumd in r.ol}omng the sa.mc, such pomon thereof as the .sznsxury ing

- (a) -lhc Bas:c cht :md .ﬁddmonnl cht -pnyab!c aud lo bccomc payablc hcmunder dm-m*'- :
lhc pcrlnd of such Talmg. _ i

: (b “the instalments pnynbh. and [

e dun.r[:, sur:h pumd ‘:md o

3 .'m.d.sh.a.ll '.rpply ahe-same” u‘hcn duc'to’ Lhc paymcm -af ‘such -Basm Rent. A.ddauonal .cht., pnymcnt.
without accclcration, of the indebtedness secured by the Deed and costs. .md CXPERsCs ¢ of such Rumrauon
. and shall pny ovcr.ﬂu: bnhn:c xfan_y,.:m Lcss.c. w bcm:am::d l_:yn. 3 e Bt :

to,secnon‘zo.s, myqumgmmmhﬂcmm o
¥ by a:bumm °such-qucsuon *shall be’ ssetiled “Grid “finally ‘determined -by ‘aibitration 3n he :City -of *- 3
_“Washington, D. C.in'accordance with the ‘rules ‘then obtaining of the American Arbitration Association: .
“o1 its successor and jedgment upon the award zendered dmay ‘be entered in any. mm “havigg. ]uusﬁm-
,‘tion thereof. Euhct,lxssorm Lessec miy, by;noune in wnungqn-:h. “Diber panty; séquest arbitration. -

"I'hrr:upnnoand mlbm “0: days afler veeeipt of such motice the Jpartics shall -aprec .upon.an :unpamal
“asbitrator, ;1f -the ,parties £ai) 0.  agtee 0 :an impartial ‘arbitrator ‘within snch! 10 ﬂays, such Ampartial
“atbiteator shall. be ‘sclected ‘by the +Afficrican Arbitration “Association at ;the 'requcst "ol mﬂm party.
"H:cfccsand expenses of tb.-axb:tram: shall'be borne. equal!y -bylgsor.nnd Lcssec. i o

BB Bt Ay




. o o ». .L: uf"
22. R:gh! tn,’.l'eriom Lessees Gnvcnnnls, .New .Ime. .22.'1 -Nolice ,ussor will- gwe 10 xhe
Trustee a; “copy..of; anyniotice; othcl: .communication’; from. !..esspr lo: Lvsscc hcrcundcr at’f]
of giving’such ‘abiice .or communication to.Lessee -and 'noucc ‘of ‘any Tejection “of this Lease by -any
trustee dn: bankrup:cy ofiLessee, »Lessor-will not: ‘EXErCise any. .Tight, - “power:or zemedy.with Tespect.10
any default .hemundcr.and no-motice to Lessee.of any such default and ‘no-termination of this. Lease
* in ‘connection’ thcn:wuh shiall ‘bé effectivé, ~urless ‘Lessorsshall haye given1o.the Trustee writtén - m:mcc ;
:<OF @ COpy. of its .nnnce to Lussec nf such defnult or any: such lcrm' ‘auon as, lhc casc may. | be..

929 Forbmrance by Lessor oj Remed:es.upos Dej’aulr. Lcssnr mll’no: emclsc any-.nghr, 'power -
or remedy ‘with respect to any Event of Default hereunder until the expiration of any grace period ©
provided -with :zespect :thereto, plus an -additional period of -30 -days after. the expiration thercof -or
“after Lessor-has ‘given 10 the Trustee ‘written molice ‘of such «dcfault ‘or ‘a xopy of iitsnotice 1o Lessce

f, such: default, whichever is-later. : Lessor w:ll.nut;cmmsc.any Aight,;poweror :xemedy “with “Tespect
0 any .default hereunder if (a) the Trustee. within ‘such “30-day *pmnd shall giveto" Lessor ‘wrilten '
notice that cither (i)’ isuch;default;is- not:susceptible: «of:being.corrected, and is.therefore snbjccl 10 the. .
~terms of seclion 22.4 or-(if) it intends to undertake the correction of such default or to cause the same
10 be corrected:and (b) the Trustee.shall thereater in the.case-of ‘any default zeferred o in clause (i) .
t.thussecuon,~pmsc¢ute ‘diligently: the .correction -of -such - «default, ‘whether"by exercise . ‘on! bch.u]f ot
v ’.Iessee of its nb]:gauuns Sluraunﬂcr :cnuymntmc ll’mpeny,zt'orcclosure. sale o1 mlbcrw:se. &y

Pedammnre- on ‘J?ekalf oj’ Lesse : 'Lcssor or lhe 'I‘mstea may .make any paymcnt or-

atlec pexformed by.hssecwth the ‘same ‘effect as"if Tiade

r‘pcrformed by ‘Lessee  (after-motice 10 the “Trustee for'-Léssor, 3is"the;case- “may- -bc), -prowdeﬂ Ahat
0:entry by:Lessor or-the Trustee upon the Property for such purpose.sha]l cconstitute o1 be deemed -+
‘be an-eviction ‘of:Lessee-and shall-not-waive or release” Lessee :from ‘any obligation or .default .here-.,

under{except: anypb'l:gauon nr,dcfault.whlch.shall ‘have been Inl]y :performed or corrected. by.snc‘h pay-

;mcnlprmcrfonnancc by the 'l',ms!ec), md'by ‘Lessor and a1l costsand expcnscs mcurred‘by

Lessor in connection ‘with »the -performan:c nf any “such’ act ‘shall - sunshmte Addumnal cht 'payable

:byl.essee,hsrcnnder. e

.4. “No ‘I‘em:muan qf I.ease .So*long :asdhe.l)ecd aha]l be a; !:en .uponahe Lcssecs interest. ;i
rcunder.nl.cssorsha]l ‘ot declare the Lease forfeited, or re‘enter; takc-po.sscssnou of orzelct: :hc?ropcﬂy
n;:ssmila.rly ‘enforce:: pcrfo:manne ‘hereof .in a mode’ prowded by law.or terminate or..take-any action
which would Jead to the.termination hereof and ‘this Lease shall not, terminite: by réason of any condition:.
cvcnlwhmhas nol-sumepublc of: ‘gmtrcclcd or ‘eliminated by lhc"l‘rustee any‘suchacoadigiop
*OF qwcnt-sha]] have nccurredmnd 'be x:olmnumg,, .I..essnr may,,‘hy “notice 10 .the* sTrustee-and. Lessc
vequire Lessee 10 assign ‘ts dnterest’ hereunder €6 she’Tmstcc or its.nominee. . *The happening of any’
uch’condition 05 eyvent. {mcludmg,mthou;éhmmnon. any :ejecuun of ﬁns Lease by ‘the Lessee, ‘or any; .
trustee .of lhz Lesscetin any “bankruptcy, reorganization, “arrangément or~s:.m:hr~proceedmg) which -
vould, if it were not for this section, uuse;h:s._lnase 1o terminate, ‘shall, without anyactlon or.consent .
-by‘La:ssor ‘Lessee.or. ihe: Trustee; effcct'the -lr-'_ms[cr 0f Lessce’s dnterest: “héreunder ‘o the Trustee‘or
Tomineg }.m:[‘mslsemay:wrmmte this ‘Leasé upon any siich transfer:upon; giving motice. therenf
" atoLessorono Jater.than 30; da;s.aﬁer zotice’  Lessoriof such tans.t‘er.., h-]Jpo any.Snch termmuon ar
the TTrustes . shall have o fuirther - obligdtions. ..hmunder (mlliding W
‘\!I'hldl may.imvc accmedpnor 10 such termmatlon) 5 e




x. pursuant 10 judicial p:oeccdmgs yrsuant. 1o -section 2 r notwithstanding 1]:9 sterms of sewm
"22.4; 4his" Lease is uzmmi s : Yesult ‘of "a"Condition nof; useptibleof beldg. cured pr eliminated
by ‘thc"l“mstec. “(b) ' no7Basic’ Rent.‘Mdauonal}mnt of iother-sums (payable ‘hereunder :shall then bg.
“due ‘and payablé 10 Wessor; {c) . the “Trustes -shall ;have”arranged for the; soirection 30f -y defaiilt
¥susceptible of being: mﬂecu:d by the lf.ssee vinder the mew, Jease referred.fo below, and . (d) Ahys. Lensc i
\shall not have been terminated by ‘reason’ or default pursu:mt 10 ithe ‘terms’hiereof, -Lessor, aupon, feceip
within 6 months after:the.occurrerice ol ‘any:event referred 20-in:¢lause” () "of this ‘séction”22.5,"of
a written Tequest hercfor and .upon payment -of all expenses: (;ucludmg.-wuhouhhmuaucn. .nltomeys
fees and .expenses)mdcnt thereto, will execute and deliver-a mew Iense fo:ihe’ Tms!cc orits nommac.
. for:the, remainder. of dhe ‘term 'of this_Lease;.with the:same erms -as- arecontained hereunder-and ‘with™ - *
; equal pnonty “héreto, “Upon the' execution and dch\rcry of such new Jease, -Lessor,: at -the expense ...
+of, thenew Tessee, - shall take ‘'such steps as shall ‘be’ nmssanr to canr.cl and dmhargc Jhls 1&352 of
- _:ecord ‘and ‘rémove ‘Lessee. .from the Property. ¢ : 5

.Acmum.mg Financial Sta.tamcuts ;and -Other ln.[omhon. .lcssec awill 2maintain a2 standard
syslem of ‘accountisg established ‘and administered sin amordamc -with generally ;accepted - -accounting -
-~ ~principles, and will st aside.on its-books all:such ‘proper reserves ‘for each fiscal year for: depmnauon. O
.obsolescence and amortization and other purposes as shall bc requued by gencra!ly awepled accounnng
. principles. .lxsseemlldelwer (in dnphcake) 0 Lessors v s 0V

(a) s soon as pm:ncablr: after thc .end of .each -of ‘the first thrcc qu.mcrly (iscal pcnmb of -,
) each fiscal 'year, and in any cvent within .60 ' days thercafter, a balance sheet of Lessce :asat, -1]1!:
“.#*:end of such ‘period, :nd ;statements tof dncome and of surplus ©f ].-csscc dorsuch ‘period. and,in
| Abe goseof the second and third: qu:medy ﬁscal penods, for the por;mn of-the fiscal. ycaﬂolhc ‘end
_.'-aI ‘such: _pnnod -5ctung “forthi %in each’ cnsc, ‘in“comparative:form, the* ﬁgures for the mrxcspnndmg
e period "of ; the prévious. fiscal year, .an m ‘reasonable, dct:nl ‘and ‘centificd s -cnmp!ctc and .correct, .
'-.sub;ect 10'changes'resulting from year-cnd adjustmients, by ghé principal financial officer of iLessed; "«

e .{b) .as soon as p:aclncablea{lcr -the.end of each fiscal year, and-in any.cvent mﬂnn r120 days .,
'-.-1hcreal'|cr, a’balance sheet of Lessee ‘as at the,end ot’-such Jyear; and ‘statements of income-and .of - .
O m:p!usof {Lessee; for.such-year, setting forth in ‘each case; in comparative* ormithe' figures for‘l}u: s .(-

. previous. fiscal ‘year, all jn reasunable ‘detail ;and gertificd by /independent spublic -a:oounmnts.ol o
""" xecognized standing selected by Lessce and approved by Lessor; together with (#) a Centificate by ..
such accountants stating whether or mot their examination has disclosed the existence Of any default -
.'and, if their examination.has: disclosed such a default; 'spcmrymg the’naturé -and ‘peiiod of ‘existenpe
‘thereof, and (i) a ~Centificate of “Lessee10 the. effect that each -signer thereof has' Teviewed the = & P
. 7elevant terms of this Lease and has made,.or-caused 10 bc.made under his-supervision,.an ndcquatc. Tt
“-review-of .the transactions’ “andcondition of Lessee during, lhe dccounting’ period cove:cd by.such
1 ﬁna.n;ml stalemtnls, —and l.hat ‘such’ rcwr.w.has not dlsclnscd the' ¢kistenre durmg such ar::onnung
_.-:-pmod nor dacs any sgncr thcreof:h.-.vc knnwlcd;;c-o[ :hn. cmslr.:nl:c, asat he; daw ot.such Ccmﬁn:alr..,

. ‘('c) -pmmpﬂy .upon rcoclﬁt 111]:1'&!1, cop:cs n[ all detailed. amhts, ).['any. submmcd to Lcssce
_by mdependcnt accountants  in .connechon mth seach annual m:menm'-audﬂ n[ lh.c".buoks of
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