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LEASE %
THIS LEASE is made as of the day of December, 1986,
by and between The Arts Club of Washington, Inc., a District of

Columbia corporation ("Lessor”) and Joel M. Farr, Trustee for 2001

Associates, a Distriet of Columbia limited partnership to be formed

{"Lessee").

BASIS FOR THE AGREEMENT

1.  Lessor owns certain real propertf in the District of
Columbia known as Lot 37 in square 78 located at 2017'Eye Street,
N.W. {"Lessor's Property").

2. Lessee has informed Lessor that the improvements on
and the status of Lessor's Property under the D.C. Rules (hereﬁn—
after defined) result in Lessor‘s'ownership and the right to lease
non-residential dévelopment rights of a maximum of 42,000 sguare
feet of floor area. | _

3. Lessor is willing to lease 37,000 of such square feet
{the "Allocable Rights")} to Lessee.

4, Lessee is the contract purchaserjof and is attempt-
ing to purchase certain additionalrreal property in the District
of Columbia, adjacent to and nearby Lessor's Property, hamely Lots
35 and 36 in Square 78, located at 2607, 2011 and 2015 Eye Street, .
N.W., ("Lessee's Property"}.

5. Lessee ‘has advised Lessor that under the District of
Columbia Zoning Reqgulations’, Subdivision Regulations and Building
Code (collectively, "D.C. Rules"), Lessor’'s Property and Lessee's
Property may be combined into one record lot (the "Record Lot™} by
filing a plat of subdivision in the Office of the Surveyor of the
District of Columbia that'will permit the utilization of the Allo-

cable Rights and the construction of improvements on that portion
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of the Record Lot that is now (or will become) Lessee's Property,
provided that a building connectioﬁ (the "Connection") to thé
existing improvements on Lessor's Property is constructed so‘that
all of the improvements on the Record Lot will be deemed to
constitute one buiid;ﬁg.

ACCORDINGLY, in consideration of the monetary terms and
the-other provisions of this Agreement, Lessor has agreed to lease
to Lessee énd allocate to tessee's Property, and Lessee has agreed
fo lease from Lessor, the Allocable Rights pursuant to this Leasé
and subject to (a) all of Lessee's covenants, agreements and
promises herein spécified and "(b) Lessee's timely compliance with
this Lease at all times and in all respects [(a) and (b) c¢ollec-
tively "Compliance"]. ‘

1. Term. The Lease is for a "Term" of (a) 99 years
(the “Initial Term") and {b) the option in Lessee to renew for
two additional terms of 99 years each, by written ﬁotice {"Renewal
Notice") to Lessor at any time duriﬁg the 97th yeér {"Renewal
Year") of each 99 year term ptovided'Lessee is not in Default
(hereinafter defined) at the time of such notice. If Lessee does
not give Lessor the Renewal Notice, Lessee shall by the end of the
Renewal Year of the preceding term, either- (i) pay Lessor the
"Renewal Value" in which event, ubon Lessor's receipt of the Re—
newal Value, this Lease shall terminate and Lessee deemed to have
acquired ownership of the Allocable Rights or (ii) reconvey to
Lessee all interest and righf_ip the Allocable Rights in a manner
reasonably satisfactory to Lessor (all costs tc be paid by Lessee).
Renewal Value is defined to mean the then value of Lessor's right
to receive Rent for the entire reneﬁal term as that vq}ue is‘
determined by using (x) an annual 6% CPI Increase (hereinafter

defined) and '(y) a discount factor which is, the higher of (i)




9% or (ii) such percentage as the appraisers may determine under
the Apbraisal Procedure (hereinaffer defined).
1.1 Confingencz.

' 1.1(i) 8ince Lessee is in the process of
attempting Eo complete its acquisition of Lessee's Property., Lessee
has until December 31, 1936 {the "Contingency Deadline") to give
Lessor written notice ("Termination Notice") tﬁat Lessee has not
completed that acquisition, in which event this Lease shall termi-
nate in all respects and neither party shall have any liability to
the other hereﬁnder. |

1.1(2) I1f Lessee does not timely give the

fermination ﬁotice, Lessee shall deliver to Lessor on December 31,
1986 and maintain, to the extent herein required, all at Lessee's
sole cost, a Letter of Credit in form and substance reasonably
satisféctory té Lessor issued by a bank headquartered in the
District of Columbia {("Initial Letter of Credit") in the émount of
$40,000 to insure ' Lessee's Compliance as follows:

1.1(2)(a) Lessor may draw upon and
shall be entitled to payment of the Initial Letter of Credit
("Initial Letter of Credit Rights") (in which event this Lease
shall terminate upon Lessor's receipt of the $40,000 and neither
party shall have any 1llability to the other hereunder), if for any
reason whatsoever, regardless of fault, Lessee's PUD Application
(hereinafter defined) ha§ not been app;oved in an Acceptable Amount
{defined to mean that Lessee is permitted to use at least 12,815
square feet of the Allocakle Rights), by June 30, 1%88 (the "PUD
Approval Date"), provided, however, that Lessor may not draw upoﬁ
the Initial Letter of Credit and this Lease shall not terminate,
if not later than the PUD Approval Date, Lessee gives Lessor notice

{the "Firm Notice") that the Lease is effective, and it shall be




.

,
o

)

~

effective on the date of that notice ("Effective Date"),'regard-
less of whether or not ultimate PUD Approval is in an Acceptable
Amount, provided fﬁrther that the Firm Notice is accompaniéd by
(a) the Initial Mortgage or the Continuing Letter of Credit (both
hereinafter defined) as Lessee may determine and (b) payment of
the first monthly payment of Annqal Rent (hereinafter defined),
The Effective Date sha;l al;o be the Rent Commencement Date.

‘ 7 1.1{(2){(b) if -ka) Lessee (1) does
not timely give the Firm Notice and (ii) complies fully with Sec—
tion 2, and {b) the PUD Application is approved in an Acceptablel
Amount’ by the PUD Approval Date, Lessor will retain the Initial
Letter of Credit as sécurity for Lessee's payment of, and Lessor
willﬂrelease, the Initial Letter of Credit upon Lessor's receipt
from Lessee of the first six monthly payments 6f Annual Rent.

1.1(2)(c} If the PUD Application
is apﬁroved in an Acceptable ‘Amount, the date of such approval

shall be the Effective Date and the Rent Commencement Date shall

be the first day of the first calendar month after the Effective

Date, on which date, Lessee shall deliver to Lessor the Initial

Mortgage {hereinafter defined) or the Continuing Letter of Credit.

and the first monthly payment of Annual Rent.

1.2 Continuing Security for Lessee's Compliance.

It is a critical matter to Lessor that at all times during the
Term, Lessor have adequate security for Lessee's Compliance, all
at ﬁessee's sole cost. Accordingly, on the Effective Date, Lessee
will deliver to Lessor an Initial Mortgage (hereinafter defined),
in amount, form and substance reasonably satisfactory to Lessor,
to secure Lessor's Liquidated Damages (hereinafter defined).
1.2(1) "Initial Mortgage" is defined as a

lien recorded against Lessee's Property which shall be a first
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lien against that property for all gurposes'excepﬁ solely that
there may be a lien prior to the Mortgage but only (a) to the
extent of not more than $1,000,000. The Initial Mortgage shall
provide that if there is a Default (hereinafter defined), Lessor
shall have the right to eXerciSe all of its rights under the Ini- .
tial Mortgage, including the right to foreclose thereon and A
receive up fo $2,450,000 as the amount of Lessor's Liquidated
Damages plus all costs including attorneys' fees in connection

with the default and such foreclosure.

1.2{2) Continuing Letter of Credit. At such
time as Leésee-may request but in no event later than the Sub—
stantial Conipletion Date (hereinafter defined), Lessor will cancel
and return the Initial Mortgage upon receipt from Lessee ané'
Lessee shall deliver to Lesseor, and maintain to the extent herein
requiréd, all at Lessee's sole cost, a letter of credit in.farm
and substance feasonably satigfactory to Lessor,,issued'ﬁy a bank
head@uartered in the District of Columbia in the amount of
$2,450,000 {(the "Coptinuing Letter of Credit").

1.2(2)(a) The Continuing Letter of
Credit shall continue (and'beArenewed by Lesseé as often as may be
nécessary) until Lessor and Lessee agree that "Lessee's Equity" in
the Project (i.e., its fair market value in excess of all mort-—
gages) is at least $5,000,000, in which event Lessee shall give
Lessor a-prbmissory note secured by a mortgage recorded against
the Project in the émount of $5,000,000 (collectively "Lessor's
Mortgage™) which shall be subordinate to all pré-existing morg—
gages and to all future mortgages just so long as Lessee's Equity
continues at all times to be at least $5.000,000, with such other
provisions as are usual and customary in real estate transactions

at that time, including by way of illustration only, a prohibition
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against {(a) ‘any change of any kind in any pre-existing hortgage
and {(b) granting any new mortgage (collectively “Mortgage
Change'}. if the Mortgage Change would, in Lessor's reasonable
juﬁgment; adversely affect Lessor’'s Mortgage. If Lessor and
Lessee cannot agree on such other provisions or on the amount of
Lessee's Equity, Lessee may request that ﬁhat value be determined
by the Appraisal Procedure (hereinafter defined) but Lessee shali
pay all costs, including reasonable attorneys'.fees, of the
Appraisal Procedure. '

' 1.2(2)(b)} “Substantial Completion
Daté" means the time that Lessée secures its permanent financing
and records against. Lessee's Property any mortgage, deed of trust
or other type of lien other than and in replacement of Lessee’'s
construction financing.

2. PUD Application.

2.1 As promptly as possible after Lessee's acgui-
sition of all of Lessee’s Propefty. Lessee shallltaﬁe ali steps
appropriate and desirabie, including the filing with the appropri-
ate authorities of a Planned Unit Development Application (the
"PUD Appllcatlon Y. and shall prosecute that appllcatlon and pursue
all other means,'all w1th due diligence in compliance with the D.C.
Rules, seeking, and shall use its best efforts diligently to
secure, f{a) the combination of Lessor's Property and Lessee’'s
Property into one Record Lot and (b) the right to use the maxi@um
amount possible under the D.C. Rules of the Allocable Rights, it
being critical to Lessor's acceptance of this Lease that the Annual

and Additional Rent (hereinafter defined) payable hereunder shall

be the highest possible amount;
2.2 It is equally critical to Lessor that (a)

the PUD Applicatien, the improvements Lessee proposes to construct




on Lessee's Property (such improvements and existing improvements

thereon hereinafter collectively "Lessee's Improvements”), and’ the
creation of the Record Lot (collectively the "Project") not inter-
fere, as reasonably determined by Lessor, with Lessor's ability to

use, finance, refinance or sell Lessor's Property and <{b) Lessor

‘lhave the right to approve, in its absolute discretion, which right

is hereby granted, any aspect of the Project which may affect’
Lessor's Property or its‘qperation, ihcluding,‘by way of example
only, all aspects (g;g;, Size,.location and nature} of the Connec-
tion, it being the intention of the parties that the Connection
shall be as simple and as unobtrusive as possible. Lessor agrees
that this Lease is and shall at all times during the Term remain
superior to any other lien against Lessor's Property.

2.3 In order to enable Lessor effectively to
monitor Lessee's compliance with sectiens 2.1 and 2.2, Lessee
shall (a) give Lessor reasonable time (not to exceed ten business
days) and opportunity to review the PUD Application prior to its
filing, {(b) keep Lessor fully informed at all stages of processing
of the application, including opportunity to participate in all
aspects of -such processing, and (c) keep Lessor fully informed as
to all aspects of the Project relevant to Lessor's Property.

2.4 Lessor agrees to cooperate with Lessee in
connection with the PUD Application and the creation of the Record
Lot; accordingly Lessor shall designate a representative to work
with Lessee in that regard, but Lessor shall have no liability to
Lessee or any other party in the event that all required approvals
are not secured. Lessee shall pay all costs, ineluding reasonable
legal fees, incurred by Lessor in connection with this cooperation

regardless of the result (i.e., whether or not PUD Application is




approved in an Acceptable Amount or the Lease does not become
effective for any reason). A

2.5 Lessee shall employ and promptly pay for all
appropriate expert services and all other costs in preparing, |
filing and processing the PUD Application as promptly as possible,

all as part of its obligation to use its best efforts, diligently

and continuously, ‘and as promptly as possible, (a) to‘secure the
right to use the maximum amount of tie Allocable Rights and (b)
||proceed with construction of the Project.

2.6 -Any reﬁovatjon, repairs, or improvements

(including the "Connedtionf) of or to Lessor’s Property required

in connection with or as a result of the Project {(collectively
“Changes") shall be subject to Lessor's absolute approvél but

shall be paid by Lessee. BAny additional changes to Lessor's Prop-
erty (i.e., not required by D.C. Rules in connection with the PUD
Application) which (and the cost of which) Leésor approves, will

be acéohplished by Lessee as part of construction of the Project,
and Lessee will advance that cost (but not more than $50,000)
together with the cost of the Changes and be reimbursed such total
amount'as may be so advanced, pursuant to gppropriate dbcumenta—
tion against the next dué monthly payments of Annual Rent.

2.7 If Lessee gives Lessor written notice of the
need for Lessor's consent ("Leésor's Consent”) in connection with
the PUD Application, with appropriate info;mation in connection
with the matter as to which Lessor's Consent is required and
Lessor does not respond within 10 days of the date of that notice,
Lessor's Consent will be deemed to have been given and Lessor
ﬁereby irrevocably appoints Lessee as Lessor's attorney-in-fact to
execute and deliver on Lessor's behalf such document as may be
reasonably required to evidence Lessor's Consenﬁ.
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2.8  Nothing in this Lease or in any other docu—
ment related thereto‘or to the PUD Application or the Project
shall make Lessor and Lessee joint tenants or tenants in common or
anything other than Lessbr and Lessee and owners of their respec-
tive properties. »

3. Rent. Lessee shall pay Lessor Annual Rent and Addi-
tional Rent (both hereinafter defined) (collectivély "Rent") as
follows:

3.1 The "Maximum Allocable Rights" are the Aif-
ference between the number of square feet of floor area which
lessee is allowed to build on Lessee's Property under D.C. Laws.
(a) with and (b) without the Allocable Rights. Lessee represents
to Lessor, as a critical matter to Leésor, that the Maximum Allo-
cable Rights which Lessee will regquest in the PUD Application is
37,0600 square feet. '

3.2 The amounf of beth Annual and Additional Rent
will be determined by application of the Rent Formula (hereinafter
defined) to the Basic Annual Rent and Basic Additional Rent, as
follows: .

3.2(1) The Rent Formula 1s a fraction the
numerator of which is the Maximum Ailocable Rights (but not less
than 12,815 square feet) and the denominator of which is 37,000
square feet. -

3.2(2) Basic Annual Rent is as follows:
For-thé first four Lease Years (each "Lease Year" consisting of
the 12 calendar months beginning with the first day of the first
month after approval of the PUD Application ("Rent Commencement
Date"), $80,000; for Lease Years 5 through 10, $100,000; for Lease
Years 11 and thereafter for the balance of the Initial Term,

$120,000. Basic Annual Rent shall be adjusted by the CPI Increase




(hereinaftetrdefined) as hereinafter specified. After the Initiél
Term, Basic Annual Rent shall be the Basic Annual Rent for the
last year of the prior term as adjusted by the CPI Increase.
3.2(3) Basic Additional Rent is $50,000 per
Lease Year for ten Lease Years beginning with the sixth Lease Year
(the “Additional Rent Years").
3.3 Lessee shall pay Rent to Leé&cr as follows:
3,3(1) Annual Rent in équal monthly
installments at the beginning of each month commencing with the
Rent Commencement Date.
-3.3(2) Additional Rent within 90 calendar
days after the end of each of the sixth through the fifteenth
Lease Years as the first priority out of Lessee's Cash Flow {(here-
inafter defined). To the extent that Cash Flow is not sufficient
to pay Lessor the entire amount of Additional Rent for any Lease
Year, the unpaid portion thereof and the Additional ﬁeﬁt for the
next Lease Year shall be paild out of Cash Flow for the next Lease
Year, again to the extent such Cash Flow is sufficient to pay that
aggregate amount of Additional Rent. Any deferred Additional Rent
shall not accrue interest.
3.3(2)(a) "Cash Flow" is defined
as gross receipts from all aspects of the Project, including with-
out limitation and By way of illustration only, all rental and

sales receipts and commissions, reduced only by (i) ordinary angd

|[necessary reasonable costs of operating and maintaining the Proj-

ect, including real estate taxes, and (ii) amounts paid (not

including ény amounts accrued) to the holder (“Mortgagee") of any
mortgage or deed of trust secured by the Project ("“Mortgage"), in
amounts not to exceed at any time such amount (ﬂMaximum Mortgagé")

as would reduce Lessee's Equity to less than $5,000,000, provided
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that if the'Mortgagee_is an affiliate of or controlled by Lessee
or any member of Lessee or an affiliate of any member, Lessor

shall have reasonable right of approval of the terms of the Mort-
. gage; Lessor hereby approves two ten year Mortgages aggredating of
$6,000,Qb0'in favor of The Electronics Industry-Assbciation pay-
able interest only for ten years at 10% per yeaf.

3.3(2) () If the £ull amount of

Additional Reht for any Lease Year is not paid within 96'days
after the end of that.year, Lessor shall be entitled at any time
thereafter to examine Lessee's books and records of the Project at
Lessee's place of business in the Washington, D.C. area and at
sﬁch time as Lessor and Lessee may agree.

V 3.3(2)(c) If Lessor determines
that Cash Flow wés sufficient te require Lessee to pay more of the
Annual'Payment for any Lease Year than Lessee paid, Lessee shall
promptly make that payment ﬁlus the "Supplemental Amount”, whiéh
is {(a) interest at the prime fate ("2rime Rate") then being
charged by Riggs National Bank, Washington, D.C. plus five points
and {b) Lessor's entire costs in conneﬁtion with the saild exami—
nation and cdllecting the.Additional Rent plus the Supplemental
Amount. If Lessee‘disputes Lessor’'s detefmination, the dispute
shall be resolved by the Appiaisal Procedure, except that instead
of Appraisers, the participants shall belarbitratoré who éhall be
"Disinterested", i.e. not affiliated with either Lessor or Lessee
(the “Adjusted Appraisal Procedure"). If the Adjusted Appraisal
Procedure establishes that Lessor was eﬁtitled_to more of the
Annual Payment than Lessee initially made, Lessor's cosﬁs incliud-
ing attorney's fees, shall be included in the Supplemental Amount.

3.4 To secure Lessee's obligation to pay Addi-

tional Rent, on the first day of each Additional Rent Year, Lessee




willidelivef to Lessor an Acceptable Létter of Credit in the
amount of the Additional Rent for each such year. Lessor will
;eturn eachlsuch annual_Letfer of Credit at the end of each Addi-
tional Rent Year for which Lessor receives the entire Additiondl
Rent for that year. All éuch Letters of Crédit outstanding at .the
end of the last Additional Rent Year, i.e., the 15£h Lease Year,
shall be paid by,thé issuing bankrimmediately upon Lessor's
request made at any time thereafter.

3.5  CPI Increase. Beginning with the sixteenth
Lease Year and each Lease Year thereafter, Annual Rent shall be
incréased by an amount equal to the CPI Increase [defined to mean
the increase in the CPI (pereinaftér defined) betweeﬁ sﬁecified
dates, as follows: ‘

3.5(1) The initial éPI Increase shall be

100% of the increase in the CPI for eacﬁ Leaﬁe Year during the ten
year period consisting of the sixth through the fifteenth Lease
Years. Accordingly, Annual Rent for the sixteeﬁth Lease Year
shall bé increased by an amount determined by multiplying Annual
Rent in effect on the first day of the sixteenth Lease Year by a

fraction, the numerator of which shall be the CPI for the last

|lmonth of the fifteenth Lease Year and the denominator of which

shall be the CPI for the last month of the fifth Lease Year,
3.5(2) For each of the'Lease Years sixteen
through thirty (the "First Fifteen Year Period"), Annual Rent will
be increased effective the first day of each such Lease Year by an
amount egual to the lesser of (a) 1.8% or (b) 30% of the CPI
Increase for the prior year (the "Annual 30% Iﬁcrease“). For the
thirty-first Lease Year, Annual Rent will be increased by an

amount equal to the lesser of (1) 100% of the CPI Increase for
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the entire First Fifteen Year Lease Period or :(ii) 6% (the
"Periodic Increase").i .

. 3.5(3) Similarly (a) for Lease Years
thirtyvone'thréﬁgh forty-five (the "Second Fifteen Year Period")
Ennual Rent will be increased by the Annuai 30% Increase and (b)
for the fofty—sixth Lease Year, Annual Rent will be increased-by
the Periodic Increase.

3.5(4) Commencing with the forty-sixth and
for each Lease Year thereafter, Annual Rent will be increased by
the Annual 30% Increase and the Periodic Increase will ocour after
the tenth‘pease Year thereafter (i.e, after the fifty-fifth, |
sixty-fifth Lease Years, etc.)

3.5(5) For all purposes of this Lease,
"CPI" means the Consumer Price Index which is hereby defined as
the United States Bureau of Labor.Statistics, Consumer Price Index
for all Urban Consumers (CPI-U), All Items for Washington, D.C.
SMSA (1967 = 100). If such index shall be discontinued, then any
successor Consumer Price Index of the United States Bureau of
Labor Statistics or successor agency thereto for the Washington
Metropolitan Area which is as nearly the same as the CPI as Lessor
and Lessee shall agree shall be used, but if they cannot agree,
then the successor index shall be selected by the Adjusted
Appraisal Procedure (thereinafter defined).

3.6 Renewal Period Rent. Annual Rent for each

renewal term shall be (a) for the first year, the Annual Rent for
the last year of the prior term, i.e,, Annual Rent plus the appro-
priate CPI Increase, and (b) thereafter as herein specified for

the Initial Term, i.e., increased by the CPI Increase as specified

in Section 3.5.




3.7 - Real Estate Taxes. Lessee shall pay Lessor
as supplemental Annual Rent all Real Estate Taxes (hereinéfter
defined) assessed against the Allocable‘kights or the Club as the
Owner and Lessor of those rights, it béing the parties' intention
that Lessdr shall at no time pay any additional Real Estate Taxes
as a result of this iease or the transaction underlying it.

- 3.7¢1) "Real Estate Taxes" shall mean fhe
total amount of all ad valorem taxeé and assessments, general and
special, ordinary and extraordinary,-foreseen and unféreéeen. now’
br hereafter assessed, levied or imposed upon the Allocable Rights‘
or Lessor as thé owner and Lessor thereof, together with (a).dny
tax assessment, or other imposition (cellectively “fax") in the
nature of a real estate-tax, and (b) any taxes and assessments
which may hereafter Be substituted for real estate taxes, includ-
ing by way of illustration ohly, any Tax (whether a business
rental or other tax) now or hereafter levied upon Lessor for
Lessee’'s Project or use or occupancy‘of or conduct of businest at
fhe'Projéct.

3.7(2) In order to facilitate this provi-
sion for Lessee's 1iabiiity for real estate taxes, Lessor and
Lessee shall cause the District of Columbia Department of Finance
and Revenue to assign separaté assessment and taxation ("A&T") lot
numbers based on a meets and bounds description for Lessor’'s
Property {(nmot including the Allocablé Rights) and for Lessee's
Proéerty.

4. Construction Insurance. Prior to the commencement

of construction of the Project, Lessee and/or every contractor
employed by it shall (a) obtain, (b) give Lessor satisfactory
evidence of, and (e) during the performance of all construction

work keep in force, public liability and workmen's compensation
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iﬁsurance (1} covéring every person employed iﬁ the performance
of such work, (ii) as to such liability insﬁraﬁce, naming Lessor
as an additional insured, (iii) providing that it is ﬁon—
coﬁcellable'withouf 30 days' prior written notice to Lessor, and
(iv) all in amounts and with companies reasonably satisfactory to
Lessor. . - -

. 5. Indemnitgi Lessee agrees to and does herehy
indemnify and hold Lessor harmless from and agéinst any and all of
the following "Claims" arising at any time, whether during or
after the Term: 1liability of any kind suspained in, on or about
Lessor's Property or Lessee's Property (a) resulting from or (b}
related to, in all cases directly or indirectly, all actions,
whether or not negligent, of Lessee, its employees, subcontractors
and all otherg-asSGCiated in any way with Leséee-in connection
with the PUD Applicétion, preparation for, construction and opera-
tion of the Project and all other activity wﬁich in any way, 
directly or indireétly involves or relates to Lessor, Lessor's
Property, the Allocable Rights or Lessee's use thereof. Accord-
ingly, Lessee shéll at its sole éoét‘ (i) defend any and all
actions, suits and proceedings thch may be brought against Lessor
at any time whether during or after the Term, with respect to any
Claim or in which Lessor may be impleaded, and (ii) pay} satisfy,
and discharge any and all judgments, orders and decfees which may
be recovered against Lessor, and all of Lessor's attorney's fees

in connection with this indemnification.

6. Lessee's Mortgage Financing.

6.1 Lessor's Consent. Lessee may, without

Lessor's consent, mortgage the Project and its interest under this
Lease at any time and from time to time, not in excess of the

Maximum Mortgage as to amount and on any terms Lessee may deem
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desirable, except that every Mortgage shall be subordinate to
Lessor's rights under this Lease.

. 6.2 Rights of Mortgagee.

6.2(1) Upon the occurrence qf a Default
(hereinafter defined), Lessor agrees to give the holder of any
Mortgage ("Mortgagee") separate written notice of the Default and
to accept performance by Mortgagee éé though such performance had
been accomplished by Lessee. -Accordingly Lessor shall send Mort-
gagee a copy of any notice of Default which Lessor sends to Lessee,
by registered or certified mail at the address given Lessor by
Lessee or by‘ﬁortgagee. which shail have 30 days thereafter to
cure any Money befault {(hereinafter defined) and the same rights-
and‘fime to cure as ﬁessee as to Non-Monetary Defaults (herein-
after defined), plus an additional thirty days, except that as to
a Bankruptcy Default (hereinafter defined), within 45 &ays after
notice thereof from Lessor, Mortgagee may cure the Bankruptcy
Default by agreeing in writing with Leséor to assume all Lessee's
obligations under this Lease.

6.2(2) The fact that Mortgagee has cured or-
is trying to cure a Default shall not create in Mortgagee any.
rights under this Lease other than'those rights to notice and cure
specified in this section. If Mortgagee fails to cure any Default
within the specified time, Mortgagee shall have no further rights
under this Lease and Lessor shall have all Lessor's Remedies
(hereinafter defined) free and clear of every provision in the
Mortgage and of any right of Mortgagee.

6.2(3) After receipt of written notice of
Lessee's Mortgage, Lessor agrees that it will not, without Mort-
gageéfs prior written consent, (a) agree to any alteration,

amendment or modification of this Lease, or (b) accept an offer




A,

from Lessee of a surrender of the Ppoject or a cancellation of
this Lease prior to its termination.

T €.2(4) Lessor will in no event exercise its
right to terminate this Lease without first giving Mortgagee the
written notice specified in Section 6.2(1), and if Mortgagee
complies with the following requirements, Lessar agrees to accept
Mortgagee as Lessee for all purposes of this Lease which shall
continue in full force and effect as though Mortgagee ﬁad been
originally named as Lessee, namely, Mortgagee (i) agrees in writ-
ing to assume all of Lessee's Covenants and (ii} at that time
cures all Defaults, including by way of example, paying Lessor éll
Annual and Additional Rent and any other amounts payable by Lessee
which are then due. If Mortgégee should thereafter sell or other-
wise transfer this Lease, Mortgage will be relieved of liabiliey
if Morfgagee's transferee complies with (i} and (ii) above.

7.1 Events of Default. FEach of the following

events shall constitute a default ("Defauit™) by Lessee ﬁnder this
Lease.

7.1(1) Lessee's failure to (a) make timely
payment of any Annual or Additional Rent, Real Estate Taxes,
insurance premiums or other charges or monetary amounts or to
deliver a Letter of Credit required to be paid or delivered here-
under {collectively "Money Default"), and (b) curelthat delay
within 5 days after written demand by Lessor.

7.1(2) Lessee's failure to (a) perform or

comply, in a timely manner, with any of Lessee's Covenants, ("Non-

Monetary Defaults") and (b) cuce that failure within 30 days
("Cure Time") after written demand by Lessor, provided, however,
that as to any Non-Monetary Default which cannot be cured within

the Cure Time despite the exercise of due diligence, the Cure Time
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shall be exﬁended for such time, but not longer than 90 days., as
may be necessary to cure the'Non—Honetary Default, provided Lessee
exercises its highest and best efforts with all due diligence
promptly and at all times thereafter.

‘ _ 7.1{3) There is a "Bankruptcy Default”,
which is defined to include any of the following: (a) Lessee
filés a voluntary petipion in bankruptecy or is adjudicated a
bankrupt or insclvent, or fileg any petifion oI answer seeking any
reorganization, arrangemeht, composition, readjustment, liquida-
tion, dissolution or similar relief under the present or any
future federal bankruptcy law or.ény other present or future
applicéble federal, state or other law {all of {a) collectively
“"Reorganization”)}, or seeks or consents to or acquiesces in the
appointment or any trustee, receiver or liquidator of Lessee or of
all or any substantial part'of its assets or of the Project or of
any interest of Lessee hereunder {collectively “Trustee"); (b)
within 60 days after the commencement of any proceeding against
Lessee seeking any Reg;ganization; such proceedings have not been
dismissed, or if, within 60 days after the appointment of any

Trustee, without Lessee's consent or acquiescence, such appoint-

#ment is not vacated-or stayed on appeal or otherwise cancelled,

and if stayed, within 60 days after the expiration of any such
stay, such appointment is not cancelled.
7.1(4) Lessee abandons the Project.

7.2 Lessor's Remedy. If a Default occurs, and

Mortgagee does not cure the Default pursuant to Section 6, Lessor
shall have the following right to give Lessee written notice
specifying the Default and demanding ("Demand Notice"), and Lessor
shall be entitled to, immediate payment of the full amount of

Liquidated Damages (hereinafter defined), plus all related costs
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including attorneys' fees, whether as a result of (a) payment-of
the Continuing Letter of Credit if it is then in effect or (b}
foreclosure on Lessor's Mortgage if it is theﬁ in effect. If |
Leséqr has been paid the full amount of the Ligquidated Damages,
Lessor's right to receive furthéf payments of Annual Rent during
the Initial Term shall terminate, but this Lease shall not termi-
nate in any other respect and Lessee shall continue to be liable
for and shall pay Lessor the Renewal Value in accordance with this
Lease. _

7.2{(1) "Liquidated Damages" are defined as
the amount of money which Lessee agrees to pay Lessor if the
Default occurs, as follows: '

7.2(1)(1) During the first ten
Lease Years of the Initial Term, Liquidated Damages -are $2,450,000

(for failure to pay Annual Rent for the balance of the Initial

Term}.
7.2(1)(2) After the end of the
tenth Lease Year and for the balance of the Initial Term, Liqui-

dated Damages shall be the value at the time of the Demand Notice

of Lessor's right to receive Annual Rent and Additional Rent for

the balance of the Initial Term (collectively “"Remaining Rent"),
as that value shall be determined by discounting Femaining Rent to
its then presént value at a rate to be determined by the Appraisal

Procedure,

7.2(1){3) If Lessece exercises either
renewal option; Liquidated Damages during the first ten years of
each renewal Term shall be the amount of the Continuing Letter of
Credit in effect during that ten year period. During the balance

of that term, Liguidasted Damages shall be the value of Lessor's
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right to receive Annual Rént for that balance, as determined by
the_AppraispllProéedure and as specified in the preceding section.
7.3 No provision of this Lease shall limit or
prejudice Lessor's‘right, in anf Bankruptcy Proceeding, to prove
for and obtain as liquidated damages by reason of the termination
of this Lease an amount egqual' to the maximum ailowed_by any Bank-
ruptey Proceedihg or by any statute or rule of law whether such
amount shall be greater‘or less than the amounts specified in'this
Lease,

7.4 Lessor's_ﬁailure to insist upon the strict
pefformance of any Covenant or to exercise any of Lessor's
Remedies, and Lessor's acceptance of full or partial Rent during
the continuance of any such breach, shall not constitute a waiver
of any_such breach br of such Covenant. There shall be no such
waiver except by written instrument executed by Lessor; any such
waiver relates solely to the specific breach specified therein and
shall not in any way affect this Lease or any other breach thereof.
8. Condemnafion.

8.1 The taking by condemnation of fhe whole or
any Substantial Portion (hereinafter definedi of the Project by
any'campetent autherity ("Taking") shall nof haVe‘any effect on
this Lease and Lessee shall continue liable in all respects under
this Lease as though the condemnation had not occurred, unless
(a) the condemnation award (the "Condemnation Award") specifies an
Allocable Rights Award (hereinafter defined) or (b) if it does .
not, Lessee participates in the Appraisal Procedure.
| 8.1(1) For purposes of this section, a Sub-
stantial Portion of the Project means so much of the~Pr0jecf that

Lessee determinates not to continue to operate the Project.
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8.1(2) If this Lease does terminate pur-—
suant to t@is Section 8, such termination shall be effective 60
days following the date on whiéh title vests in the condemning
authority, (the "Taking Date"), in which event all Annual and
Additional Rent and all other amounts payable hereunder shall be
adjusted and paid to the date of such termination.

| 8.2 The Allocable Rights Award is defined és a

specific amount separatély stated in the Condémnation Award as the
award for the Allocable Rights. That award shall be Lessor's sole
property and shall be_paid directly to Lessor and Lessee hereby
assigns to Lessor any right, title and interesf Lessee might hgve
or ever have in and to that award. Lessee agrees to use its best
efforts to have the condemning authority specify an Allocable
Rights Awarg.
| .‘8.3 if lesg than a Substantial Portion of the
fProject is condemned, this Lease shall terminate only as to that
partion of the Project so taken and shall otherwise ceontinue in
full force and effect, except solely that tﬁe Annual Rent payable
during the balance of the Term following the Taking Date shall be
réduced to an amount (“Reduced'Annual Rent”) equal to the product
of  (a) the Annual Rent-payable immediateiy prior teo the'Taking,
multiplied by (b) a fraction {(the "Condemnation Fraction") the
numerator of which shall be the fair market value of the Allocable
Rights and the denominator of which shall be the fair market value
of the Project, in both cases as of the Taking Date, as such fair
market values are determined by agreement of the parties within 30°
days of the Taking Date or if they cannot agree, then by the
Appraisal Procedure,

8.3(1) Lessee shall continue to pay Rent

hereunder without any reduction or abatement of any kind until the
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Reduced Annual Rent shall have been finally determined; promptly
the#eaftef, Lessor shall apply any excess Rent paid by Lesseé as a
¢redit against the next due amounts of Annual Rent.

8.3(2) Regardless of whether the Condemna-
tion Award available to Lessee be sufficlent or not, Lessee shall
proceedrwith due diligence to restore, repair,_replace and rebuild
("restore”) the remaining part of the Project to,substahtially its
former condition.

8.4 If the Condemnation Award, whether the Taking
is of a Substantial Dortion of the Project of less, does not in-
clude an Allocation Rights Award, the parties agree fhat Lessor
shall be entitled to receive the fair market value ("Value") of
the Allocable Rights as of the Taking ﬁate. Thathalue and the
amount of the Condemnation Award to which Lessor is entitled shall

be determined by the Appraisal Procedure (hereinafter defined).

B.5 The Appraisal Procedure.

é.S(l) Within fen days after the Taking
Date, the Parties shall attempt to agree dn one appraiser, and if
théy dao, fhe value dete;mihed by that appraiser shéll be the
Value. If the Parties cannot s¢ agree, then upon wfitteh notice
by. each party to the other, each shall name the appraiser selected
by each. .If either party fails so to select an appraiser, the
appraiser named by the other party shall specify the other
appraiser within the follqwing ten days. If neither party selects
an appraiser or if a third appraiser cannot be agreed upon as
hereinafter provided, such appraiser or appraisers, as the casé
may be, shall be appointed, upon application of either party, by
the District of Columbia Superior Court (or by any ofher court
having jurisdiction and exercising functions similar to those now

exercised by the District of Columbia -Superior Court).
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B.5(2) If the initial two appraisers agree
on Value within thirty days after'thé appointment of the second
appraiser, that they shall specify Value in a report signed by'
both appraisers and that Value shall be binding on all parfieé,

but if they cannot so agree within that time, the two appralsers

. shall jointly appoint a third appraiser w1th1n ten days after the

expiration of the thirty day period specified above; in that

event, the Value determined by that fhird appraiser shall govern,
except that (i) if such Value shall be lbwer than the lower of

the Values determined in the first two appraisals, the lower of

the first two appraisals shall govern or— (ii) if such Value shall .
be highet than the higher of the Values determined in the first

two appraisals, the higher of the first two appraisals shall
govern.
o 8.5(3) Each éppraiserrshall be Disinterested
and a. qualified member in good standing of the American Institute
of Real Estate Appraisers, or any succesSor of such Institute (or
if such organization or successor shall no longer bé in existence,
a recognized national association or institute of appraiserg) and
regularly engaged in the business of rendering real estate apprais—
als of commercial ﬁroperties in the Metropolitan Washington. D.C.
area. All appraiséls shall be in writing.

8.5(4) The partieé agree to cooperate fully
in all respects in expediting appraisals to the end that all such
disputes shall be determined by the Appraisal Procedure as speedily
as possible with the minimum of expenée.

8.5(5) Each party shall pay the costs and
exﬁenses of the appraiser selected by each or on whose behalf an

appraiser was selected. The costs and expenses of the third
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appraiser, if one is required, shall be divided equally between
Lessor and Lessee.

~ - 9, Casualty. A fire or other casualty ("Casualty")
shall not have any effect on this Leasé which shall centinue in
full force and effect and Lessee shall continue iiable in all
respects hereunder in all respects as though the Casualty had not
occurred, excépt as follows:

9.1 If-Lessor receives out of the proceeds of
Lessee's insurance, the Ligquidated Damages in the amount then
applicable plus the Renewal Value, this Lease shall terminate in
all respects.

9.2 If Léssee does not begin to rebuild Lessee's
Improvements within 18 months after the Casualty, this Lease shall
terminate as of the date of the Casualty and the,Allocable,Rights
shall revert to Lessor in all respects as‘though this Lease had
never been in effect ("Reversion”). Lessee agrees to execute,
deliver and record such documents as .essor may reguest fully toﬁ
jmplement the Reversion ("Reversion Implementation”).

10. Voluntaiy Demolition. If Lessee demolishes Lessee's

Improvements for any reason whatsoever:

10.1 _and replace them with new improvements, this
Lease shall not be affected_in any way and shall continue in full
foree and effect and Lessee shall continue liable hereunder in all
respects as though such democlition and reconstruction had not
occﬁrred.

10.2  and not begin to replace them within 18
months after demolitien, Reversion and Reversion Implementatioﬁ
shall occur. 7 —

11. Parking. Lessee proposes to build an-underground

garage as part of Lessee's Improvements and agrees to use its best
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efforts to provide (or if Lessee contracts for the operation of

the garageabf_an independent operator, to get the opefator to pro-

vide) free or reduced price parking,for membefs of the Lessor {(but
not their guests) "After Hours", defined to méan {a) after 6:30
p.m. on Mondays through Fridays and (b) any fime on Saturdays,
Sundays and hoiidays. | -

12. No.Recourse to Lessor. Lessor's liabilities and

obligations under or in connection with this Lease or any other
matter concerning the Project (collectively "Lessor Obligation")

do not and never shall constitute personal liabilities or cbliga-

jtions of any member, director or officers of Lessor {collectively

"Individuals") and Lessee is entitled to look solely to the Allo-
cable Rights (the "Sole Asset") and not to (i) any other assets
of Lessor or (ii) any assets of any of the Indi#idﬂals, for
satisfaction of any liability or obligation under or in connection
with any Lessor ' Obligation, and Lessee shall not at any time undef
any circumstance, seek recourse against any Individual or any of
their assets for such satisfaction. This Section 12 limiting
every Léssor Obligation to the Sole Asset is a c¢ritical provision.
of this Lease and is specifically agreed to subercede and be
ﬁaramount to every other provision of this Lease, regardless of
(i) any sﬁch other provision which may expressly or by implication
purport to supercede or take pfecedence over this Section 12 or
(ii) the provisions of this Lease in general.

13. lLessor.'s Performance for Tenant. If Lessee shall at

any time fail to (a) pay any Real Estate Taxes, (b) pay for or
maintain any of the insurance policies required to be carried by
Lessee herein, (c)} make any other payment, or (d) perform any

other act, in all cases as reqguired by this Lease, Lessor, after
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fifteen days' written notice to Lessee (or, in case of any emer—
gency, on such notice, or without notice, as may be reasonable
under the circumstances) and without waiving or releasing Lessee
from any obligation of Lessee hereunder, may (but shall not be
required to) cure any such failure, in which event Lessee shall
reimburse Lessor on demand the amount paid by'Lessor plus Costs
(hereinafter defined), plus interest at an annual rate which is
‘the lesser of (1) the Prime Rate plus five percent (5%) or (ii).
the maximum rate allowable by law. "Costs" are defined as any
money paid by Lessor as a result of Lessee's‘failuré and .all dam~
ages resulting from such failﬁre, as for example, Lessee's faiiuré
to provide and keep in forge any required insurance (as for exam-
ple the uningured amount of any loss, to the extent. of any defi-
ciency in the.insurance required by the prqvisioﬁs of this Lease)
and damages, costs and‘expensés incurred by reason of damage or
destrucfioﬁ of the Project occurring duﬁing-anf period when Lessee
failed to provide required insurance.

14, "Neticges.

14.1  All notices, demands and requests {collec-
tively “Notices") under this Leasé shall be in writing and shall
be degmed to have been given if served personally, or if sent by
United States Registered or Certified Mail, postage prepaid,
addressed to the EddreSSEs set forth below or such other addresses
as either party may designafe by notice to the other from time té
time

if to Lessor: The President
. The President '
Arts Club of Washington, Inc.

2017 Eye Street, N.W.
Washington, D.C. 20008

-éﬁlfg and

l.-‘. : 3
N
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: The Secretary
. Arts Club of Washington., Inc.
: 2017 Eye Street, N.W.
Washington, D.C. 20005

Lipman Redman, Esqg.

Melrod, Redman & Gartlan

1801 K Street, N.W., Suite 1100K
Washington, DP.C. 20006

with a copy to:

. Joel M. Farr, Trustee
2001 Associates
1726 M Street, N.W.
Suite 602
Washington, D.C.

if to Lessee:

20036

Ciifford J. Preminger, Esquire
699 Indiana Avenue, N.W.
" Washington, B.C. 20004

with a copy to:

14.2 Notices served pefsonally shall be deemed to
have been given for all pﬁrposes hereunder..at the time 6f per—
sonal service if éerved persoﬁally, and at the time mailed in any
post office or branch post office of the United States Government
if mailed.
15. Recordation. -Neithef this Lease nor any certificate
ﬁr membrandum thereof nor any other document relating to this
Lease shall be recorded until the Contingency Deadline has passed
and Lessee has delivefed the Iniﬁial Letter of Credit pursuant to
Section 1.1(2) {(cellectively the "Contingency Events“). Promptly
after the occurrence of the Contingency Events, Lessee shall at
its sole cost record this Lease or a certificate or memorandum
thereof in the appropriate land records of the District of Cclumbia
as the first entry of record on Lessee's Property, i.e., prier to
any Mortgage ("First Lien") and shall promptly deliver to Lessor
(1) a copy of thé appropriate document evidencing such recording
and {2) a certificate from an acceptable title compahy that this

Lease is the First Lien.
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16, Additional Representations.

16.1 Lessor covenénts, represents. and warrants
that: |
16.1{1) Lessof has clear record title to
Lessor's property, free and clear of all liens, except solely a
recorded morfgage with principal balance of not more than $15,000
which shall be amended tec the exteht,necessary to comply with
Section 2.2. B '
- 16.1(2) Lessor (a) is a corporation duly
organized} validly existing and in good standing under the laws

PR e Ll :
(u°“and is duly qualified to conduct business in

the ﬁistrict-of Coluﬁbia, and (b} has all necessary power and
authority and has obtained all necessary goverﬁment approvals, if
any, to enter into this Lease and perform all of Lessor's obliga-
tions hereunder, and that neither the execution and delivery of
thileease nor Lessor's performance of any or all those onliga-
tions will result in any violation of any agreement or document
binding on Lessor or its property. Lessor will furnish such docu-
ments.;easonably requested by Lessee evidencing the matters set
forth in this section. .
le.2 Lessee Eovenants, represents and warrants

that:
16.2(1) Lessee has clear record title to all
of Lessee's Property, free and clear of all ground leases aﬁd
agreements relating to rights similar to Lessor's Allocable Rights
or any other agreement which might interfere with Lessor's rights
under this Lease.

' 16.2(2) Lessee {(a) is a joint venture, duly
organized, validly existing and in good standing under the laws of

and is duly qualified to conduct business in, the District of
.
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Columbia, and (b} has all necessary power and authority and has
obtained all necessary government apﬁrovals, if any, to enter into
this Lease and perform all of Lessee's obliga%ions hereunder, and
that neither the execution and delivery of this Lease nor Lessee's
performance of any or all those obligatidns will result in any
vioiation of any agreement or document binding on Lessee or its
properﬁy. Lessee will furnish such documents reasdnably requested
by Lessor evidencing the matters set forth in this section.

17. Miscellaneous.

17.1  Waiver of Trial by Jury. The parties hereby

waive all right to trial by jury in any claim, action, proceeding
or counterclaim by either Lessor or Lessee against the other on
any matters arisirg out of or in any way connected with this
Lease, their relationship and/or Lessée use of the Allocable
Rights. '

17.2 No Partnership. Nothing contained in this

Lease shall be deemed or construed to create a partne;ship or
joint venture of or between Lessor and Lessee, or to 6reate any
other relationship between the parties hereto other than that of
Lessor and Lessee.

17.3 Entire Agreement. This Lease contains the

entire agreement of the parties hereto and there are no promises,
agreements, conditions, -undertakings or warranties or representa-
tions, between them other than as herein stated.

17.4 . Successors and'ASSiqns. Subject to the pro-

visions hereof, this Lease shall bind and inure to the benefit of
the parties hereto and their respective legal representatives,
s&ccessors, and assigns.

17.5 Plural and Singular. Wherever appropriate

herein, the sinqular includes the plural and the plural includes

the singular.
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17.6 Invalidity of Particular Provisions. If any

term or provision of this Lease or the applicafion thereof to any
person or circumstance, shall to any extent be invalid or unforce—
able, the remainder of this Lease, or the application of such term
or provision to persons or circumstances cther than'those as to
which it is ihvaiid_or unenforéeable, shall not be affected thefe—
by, and éach térm and provision éf this Lease shall‘be valid and
be enforced to the fullest extent permitted by law.

17.7 - No Broker. Lessor and Lessee hereby repre-

sent to each other that neither has dealt with any real estate

|[|broker, agent or party who may be entitled to a bfokefagé or '

findér's commission or fee on account of this Lease. Each party
hereby agrees to indemnify and hold the other harmless groQ.and
against any loss, cost, liability and expense; including reasona-
ble attorneys' fees, which may be incurred in-the event the fore-
going representations prove incorrect.

17.8 Further Assurances. The parties hereby agree

to execute such other documents aﬁd perform such other acts as may
be necessary or desirable to carry out the purposes of this Lease.
17.9 Interest. Any sums which may from time to
time become due-ana payable by Lessee to Lessdr shall,'unless'a
provision regarding intereéf is otherwise sﬁecified, bear interest
from and after the due date thereof at an annual rate which is the
lesser of (i) the Prime Rate plus five percent (5%) or .(ii) the
maximum rate of interest allowed by law under the circumstanceé..
. 17.10 Headings. The table of contents and the
titles of the sections or other designations contained herein are.
solely for cénvenience and under no circumstances are they or any

of them to be treated or construed as any part of this instrument.
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17.11 Applicable Law. This Lease shall be governed

by and construed in accordance with the laws of the District of
Columbia.

17.12 Amendment. This Lease can be changed oﬁly by
an aéreement in writing signed by Lessor and Lesseef

17.13 Counterparts. This instrument may be exe-
cuted in two or_mofe counterparts, eacﬁ of which shall be deehed
an original but all of whieh together shall constit&te one and the .
same instrument.

'17.14 Estoppel Certificate. Lessor and Lessee

agreé to execute, acknowledge and deliver to each other, at any
time and from time to time, at the written request of the other, a
certificate in writiﬁg (the "Certificate”) (a) certifying that
this Lease is unmodified (or if modified, stating the modifica-
tions} and in fuli force and effect, (b} stating the dates through
which Rent has been paid by Lessee, and (c) stating. to the best
of the knowledée of the certifying party, that Lessor or Lessee,
as the case may be, is not in default (or if there is such a
default, stating that default) in any respect under this Lease.
If either party f&ils to provide the Certificate after written
request from the other party, the reguesting party is hereby
irrevocably appointed as attorney-in-fact for the other party to
execute and deliﬁer the Certificate in the name and on behalf of

the non-performing party.




.IN WITNESS WHEREOF, Lessor and Lessee have signed and

sealed this Lease as of the date first above written.

LESSOR:

' - The Arts Club of Washingtgn, Inc.
ATTEST: : ' By:Sipum M M

Thomas Gregéky Mard =
President -

Tl D rcinp
Walter C. Burns
Treasurer

DISTRICT OF COLUMBIA, SS:

I, 37{4_k43_<( A&égtﬂézﬂ . @& Notary Public in and for
the District of Colulbia, 'do hereby certify that Thomas Gregory
Ward and Walter C. Burns, both of whom are personally well known
to me as the President and Treasurer respectively of the Arts Club
of Washington, Inc., personally appeared before me in said
District of Columbia on this [2T4 dayrof&-TCLﬂ‘ﬁxaf 1986, and as
Attorney-in-Fact by virtue of the authority vested in him as such,
acknowledged said Instrument to be thé act and deed of said
corporation, and -that he executed the same as such.

Witness my hand and official seal this [>T/ day of
[EPN St e

!
b

.)mﬂ¢,L¢4[ /wLCc q

Notdry Public, D.C. |

[Notarial Seall My Commission Expires: § - /- (-
- LESSEE:

2001 Associates, a District of
Columbia Limited Partnership To Be

By: <] U——Q/*'
oelM. Farr
ruskee
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DISTRICT OF COLUMBIA, SS:

I, S(wu\ %ﬂi%u,aén-/ » @& Notary Public in and for
the District of Columbia, do hereby certify that Joel M, Farr, who
is personally well ‘known to nme, personally appear d before me in
said District of Columbia on this firtins ZM . 1986,
acknowledged said Instrument to be the act and deed of said
corporation, and that he executed the same as such.

Witness my hand and official seal this _t$¥~ day of

Decontien , 1986 . '
Vs e

Notary Publie, D.C.

[Notarial Seail] R ’ My Commission Expires: i ES
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