LEASE NO. GS-03B-12077 ,' (3A FORM LZ01C (una 3013]

This Lease is made and entered into between

One Ponn Assaoclates, L.P. (Lessor), whose principal place of business is 1817 John F Kennedy Beulevard, Suita 1190, Philadetphia, PA 19103-
1844 and whose interest in the Property described herein is that of Fee Owner, and ) ‘

The United States of America

{Govemment), acting by and through the designated representative of tha General Services Administration (GSA), upon the terms and conditions sat
farth herein,

Witnesseth: The parties hereto, for the consideration hereinafter mentioned, covenant and agree as follows:
Lessor hereby leases to the Government the Premises described herein, being all or 2 portion of the Property located at

1617 John F. Kénnedy Boulevard
Philadelphia, PA 19103-1844

and more fully described in Section 1 and Exhibit "A", together with rights to the use of parking and other areas as sat farth herein, ta be used for such
purposes as determined by GSA.
LEASE TERM

To Have and To Hold the said Premises with #s appurtenances for the term beginning upon acceptance of the Premises as required by this Lease and
continuing for a period of

Ten {10) Years, seven (7) Years Firm,
subject to termination and renewal rights as may be hereinafter set forth. The commencement date of this Lease, along with any applicable

fermination and renewal rights, shall be more specifically set forth in a Lease Amendment upon substantial completion and acceptance of the Space
by the Government.

in Witness Whereof, the parties to this Lease evidence their agreement to all terms and condHions set forth herein by their signatures below, to be
effective as of the date of delivery of the fully executed Lesse to the Lessor,

FORT F

Name; N :

Title: PMM La M G dm Titls: Lease Contracling Ofiicer

Entity Name: One Penn'Assoc;)les. LP. General Services Administration, Public Buildings Service

Date; ‘! Za! [  Date: !’jf ’)OLS

. {23/ /3

The information collection requirements contained in this Solicitation/Contract, that are not required by the regulation, have been approved by the
Office of Management and Budget pursuant to the Paperwark Reduction Act and assigned the OMB Control No. 3090-0163.
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SECTION 1 THE PREMISES, RENT, AND OTHER TERMS

1.01 THE PREMISES {JUN 20412)

The Premises are described as follows: _

A, Office and Related Space: 42,942 rentable square feet (RSF), yielding 37,019 ANSKBOMA Office Area (ABOA) square fast (SF) of office
and related Space located on the full 6™ and a portion of the g floor(s) of tha Building, as depicted on the floor plan(s) attached hereto as Exhibit
“r . ‘

B. Common Area Factor: The Common Area Factor (CAF) is established as 16 percant. This factor, which represents the conversion from
ABOA to rentable square feel, rounded to the nearest whole percentage, shall be used for purposes of rental adjustments In-acoordance with the
Payment Clause of the Genaral Clauses.

1.02 EXPRESS APPURTENANT RIGHTS {JUN 2012) . o
The Government shall have the non-exclusive right to the usa of Appurtenant Areas, and shall have the right to post Rules and Regulations Governing
Conduct on Faderal Property, Title 41, GFR, Part 102-74, Subpart C within such areas. The Govemment will coordinate wpth Lessor to ensure
signage is consistent with Lessor's standards. Appurtenant to the Premises and in¢luded in the Lease are rights to use the following:

A. Parking: One (1) parkirig space as depicted In the area highlighted on the plan attached hereto as Exhibit “B”, reserved for the exclusive
use of the Government. In addition, the Lessor shali provide such additional parking spaces 83 required by the applicable code of the local
govemment entity having jurisdiction over the Property. :

B. Antennas, Satellite Dishes, and Related Transmission Devices: Space located on the roof of the Building sufficient in size for the installation
and placement of the {elecommunications equipment as such may be described hersin, together \yith the right _tO access the roof and use Of.rall
Building areas (e.g., chases, planums) necassary for the use, aperation and maintenance of such equipment at all times during the term of this Lease.

1.03 RENT AND OTHER CONSIDERATION (JUN 2012) o .
A The Government shall pay the Lessor annutal rent, payable in monthly instailmants in arrears, at the following rales:

SHELL RENT' $630,333.70 $622,659.00
TENANT IMPROVEMENTS RENT? $343,354.55 $0.00
OPERATING COSTS® $327,278.54 | $327.278.54
BUILDING SPECIFIC SECURITY! $10,877.21 $0.00
PARKING® INCLUDED IN SHELL- INCLUDED IN SHELL ‘
TOTAL ANNUAL RENT $1.211,844.00° - $949,937.54

Shell rent (Firm Term) caiculation: $12.35 per RSF multiplied by 42,842 RSF
?The Tenant Improvemant Allowancs of $64.6858 i amortized at a rals of 5 percent per annum over 7 years.
*Operating Costa rent calculation: $7.621408 per RSF multiplied by $42,842 RSF :
*Building Specinic Security Costs of $64,145.00 amortized at a rate of 6 percent per annym over 7 years, which equates o $.2533 per rsf multipiied by 42,842 rst,
Parking costs are included in the shelt ren} .

B. ' Rentis subject to adjustment based upon a mutual on-site measurement of the Space upon acceptance, not to exceed 37,018 ABOA SF
based upon the methodology autlined under the “Payment” clause of GSA Form 3517.

C. Rent is subject to adjustment based upon the final Tenant tmprovement (T1) cost to be amortized in the rental rate, as agreed upon by the
parties sub_sequent to the Lease Award Data. :

D. If the Government occupies the Premises for less than a full calendar month, then rent shall be prorated based on the actual number of days
of occupancy for that month, . :

- E. Rent shall be paid to Lessor by elecironic funds tranafer in accordance with the provisions of the General Clauses. Rent shall be payable to
the Payee designated in the Lessor's Central Contractor Registration (CCR). If the payee I different from the Lessor, both payee and Lessor must be
reqgistered in CCR. o ' '

F. Lessor shall provide to the GQVernment; in exchange for the payment of rental and other specified conslderation, the following:
1. The leasahold interest in the Properly described in the paragraph entitled “The Premises.”
2. All cozls, expenses and fees to perform the work required for acceptance of the Premises in accordance with this Lease, including

all costs for labor, materials, and equipment, professlonal feas, contractor fees, attorney fees, pamnit fees, inspeclion fees, and similar such fees, and
all related expenses; ’ -
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3. Performance or satisfaction of all other obligations set forth in this Lease; and 2!l servicas, utilities, and maintenance required for
the proper opération of the Property, the Building, and the Premises in accardance with the ferms of the Lea‘se‘ mc!udmg.. but net limited to, all
inspections, modifications, repaits, replacements, and improvements required to be made thereto to meet the requirements of this Lease.

G. SUB-PARAGRAPH INTENTIONALLY DELETED
1.04 INTENTIONALLY DELETED .

1.05 TERMINATION RIGHTS {AUG 2011)

The Govemment may terminate this Lease, in whole or in part, at any time effective after the Firm Term of this Lease, by provid.ing not less thgn 80
days’ prior written notice to the Lessor. The effective date of the termination shall be the day following the expiration of the required notice period or
the termination date set forth in the notice, whichever is later. No rental shall accrue after the effective date of termination.

1.06  RENEWAL RIGHTS (AUG 2011) ‘
This Lease may be renewed at the option of the Govemment for a term of | R 2t the foliowing rental rate(s):

SHELL RENTAL RATE
OPERATING COST BASIS SHALL CONTINUE
OPERATING COSTS rrROM I oF Ex1STING LEASE TERM,
OPTION TERM IS SUBJECT TO CONTINUING
ANNUAL ADJUSTMENTS,

provided notice Is giver to the Lessor at least ninaty {80) days before the end of the original Lease term, all other terms and conditions of this Leasa,
as same may have been amended, shell remain in force and effect during any ranewal term,

107 DOCUMENTS INCORPORATEL IN THE LEASE {JUN 2012)
The following documents are attached to and made part of the Lease:

FLOCR PLAN(S)
PARKING PLAN(S)

AGENCY SPECIAL REQUIREMENTS:
PROGRAM OF REQUIREMENTS 16

ADJACENCY DIAGRAM 2
DESIGN STANDARDS MANUAL 24

SECURITY REQLIREMENTS 3

SECURITY UNIT PRICE LIST 1
5

10

2

1

GSA FORM 35178 GENERAL CLAUSES

GSAFORM 3518, REPRESENTATIONS ANO CERTIFICATIONS
RESTROOM RENOVATION PLAN AND RENDERING

TENANT RELOCATION PLAN

108  TENANT IMPROVEMENT ALLOWANCE (AUG 2011) ) )
The Tenant Improvement Allowance (TIA) for purposes of this Lease is $54.8858 per ABOA SF. The TIA is the amount that the Lessor shall make available
for the Govemment to be used far Tls. This amount is amertized in the rent over the Finm Term of this Lease at an annual interest rate of five (5) percant.

1.09 TENANT IMPROVEMENT RENTAL ADJUSTMENT {AUG 2014) ‘ )

A. The Govemment, at its sole discretion, shail make all decisions as fo the use of the TIA. The Govemment may use ail or part of the TIA.
The Government may return to tha Lessor any unused portion of the TIA in exchange for a decreasa in rent accerding to the agreed-upon amaortization
rate gver the Firm Tarm. ] ‘

B. The Government may glect to make lump sum payments for any or all work covered by the TIA. That part of the TIA. arnogtized in the rent
shall be reduced aceordingly. At any time after occupancy and during the Firm Term of the Lease, the Government, at its sole discretion, may.elact to
pay lump sum for any part o all of the remaining unpaid amertized balance of the TIA. if the Government elects to make a lump sum payment for the
TIA after occupancy, the payment of the TIA by the Govemmeant will result in a decrease in the rent according to the amortization rate over the Firm
Term of the Lease. ‘

C. If it is anticipated that the Governmant will spend more than the allowance identified above, the Govemment shall have the right to either: .
1. Reduce the Tl requirements; i . .
2. Pay lump sum for the overage upen substantial completion in accordance with the “Acceptance of Space and Certificate of
Occupancy” paragraph;
3. Nagotiate an increase in the rent,
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1.10 TENANT IMPROVEMENT FEE SCHEDULE {JUN 2012)
For pricing Tl costs, the following rates shall apply for the initial build-out of the Space,

ARCHITECT/ENGINEER FEES { $ PERABOA SF) $2.00
LESSOR'S PROJECT MANAGEMENT FEE (% OF TICONSTRUCTION COSTS) 3.0%

111 PERCENTAGE OF OCCUPANCY FOR TAX ADJUSTMENT (JUN 2012) . o i .
As of the Lease Award Date, the Govemnment's Percentage of Occupancy, as defined in the “Real Estate Tax Adjustment” par;qraph of this Lease is
6.827 percant. The Percentage of Occupancy is derived by dividing the total Government Space of 42,942 RSF by the total Building space of 629,007
RSF.

1.12 INTENTIONALLY DELETED

1.13 OPERATING COST BASE (AUG 2011) ’ "
The parlies agree that for the purpose of applying the paragraph titied "Operating Costs Adjustment” that the Lessor's base rate for operating costs
shall be $7.621409 per RSF ($327,278.54/annum). ) : )

114 RATE FOR ADJUSTMENT FOR VACANT LEASED PREMISES (JUN 2012) : . .

In accordance with the paragraph entitied “Adjustment for Vacant Premises,” if the Government fails to occupy or vacates the entire or any portion of
the leased Premises prior to expiration of the term of the Lease, the aperating costs paid by the Government as part of the rent shall be reduced
by $2.40 per ABOA SF of Space vacated by the Government. o ’ :

1.15 HOURLY OVERTIME HVAC RATES {AUG 2011) ‘
The following rates shafl apply in the application of the paragraph titled "Overtime HVAC Usage:"

«  $5.00 per hour per zone subject to 2 maximum charga of $125.00 per hour

1.16 24-HOUR HVAC REQUIREMENT {AFR 2011) . o : )
The hourly overtime HVAC rate specified above shall nat apply to any portion of the Premises that is required to have heating and cooling 24 hours par day.
24-hour HVAC is required by the Govemnment for the server roam {400 square fast) and LAN closets with & total HVAC load of approximately 4 tona or
48,000 BTU's (2-3 rooms are estimated depending on the layout al 80 square feet each) of the premises and such services shall be provided by the Lessor
at no additicnal charge. The 24-hour HVAC for the server room may require space on the roof for candenser units, access to outside air niser in a high rise
situation, or pemmission to add louvers to the perimeter wall of the tenant’s space. : :

117 BUILDING IMPROVEMENTS {JUN 2012)
The Lessor shall complete the following additional Building improvements prior to acceptance of the Space:

A.  Callings throughout the offered space shall be renavated to meet the required ceiling heights far all areas specified in the Ceilings - Shell (JUN
2012) paragraph of this lease at no additional cost to the Government ‘ .

B. All restrooms within the offered space on the 6 flaar as well as wamen’s' restroom on the 5" fioor shall be upgraded as described in the attached -
Restroom Renovation plan and rendering labeled Exhibit “E”. The restrooms shall met all requirernants of the lease paragraphs including 3.22
CEILINGS — Shell (JUN 2012), 3.29 WALL FINISHES — Shell (2012) and 3.3 RESTROOMS -Shell (JUN 2012). Any changes or
substitutions to the restroom renovation plan and/or rendering must ba submitted in writing to the Contracting Officer for prior approval.

C. The current 8" ficor tenants shall be relocated as described in the attached Relocation Plan labeled Exhibit “F®, prior to the Government's issuance
of Notice to Proceed with construction. After lease execution the Lessor shall provida ta the Contracting Officer updales every two (2) waeks
regarding the status of the tenant relocations, . - : - o )

D. A unisex ABAAS compliant restroom shall be provided on both the 5™ and 6% floars, at no additional cost to the Govemment, as highlighted in the

' floor plan incorporated into this leasa, labeled Exhibit “A* and the restrooms shall met all requirements of the lease paragraphs including 3.22
CEILINGS - Shell (JUN 2012}, 3.29 WALL FINISHES ~ Shell (2012) and 3.33 RESTROOMS ~Shell (JUN 2012).

1.18 HUBZOMNE SMALL BUSINESS CONCERNS ADDITITIONAL PERFORMANCE REQUIREMENTS (MAR 2012)

If the Lessor is a qualified HUBZone small business concarn (SBC) that did not walve the price evaluation preference then as required by 13 C.F.R.
126.700, the HUBZone SBC must spend at least 50% of the cost of the contract incurred for personnel| on its own smployees or ernployees af_ other
qualified HUBZone SBC’s and must meet the performance of the work requirements for subcontracting in 13 C.F.R. § 125.6(c). If the Lessoris a
HUBZone joint vantura, the aggregate of the qualified HUBZone SBC’s to the joint venture, not each concern separately, must perform the applicable
percantage of work required by this clause, ‘ : ‘
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