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ATLANTA FEDERAL CENTER
LEASE NO. GS-04B-34033
SUPPLEMENTAYL LEASE AGREEMENT NO. 2
SPACE PROGRAMMING AND PLANNING SERVICES
(8.25.94) znﬂ“

THIS SUPPLEMENTAL LEASE AGREEMEMT NO. 2 made and entered into thisé%ﬁ%ﬁaay of
August, 1994 by and between the DOWNTOWN DEVELOPMENT AUTHORITY OF THE CITY OF
ATLANT2 (hereinafter referred to a8 the "Lessor”®) and tha UNITED STATES OF
MMERICA, acting by and through the Administrator of the General Services
Administration {hereinafter refegeed to as ths "Government”)

WITHESSETH THAT:

WHEREAS, the lessor and the &Sowzrnmant santersd into that certain Lzase
Agreement, dated December 22, 1%93 (Laasze Ho. G3-04B-34033) with respect to
certain Improvements to ba raferred to 2a the Atlanta Federal Center ({auch
Leage Agreament hereinafter referxed to gs the “Lease”);

WHEREAS, section 13.3 of the Lesse contemplates thai: the Government delliver
by certain datas, tha Tenant Layouts (as defined in the Leare and in ths below

- defined Space Planning Agreement) and the Governmant wishas to engage the

Leggor to causs® such Tenant Layests to be preparad and delivered as required
by the Leasa;

WHEREAS, the Government acknomsledges that nothing contained hereln or in the
Space Planning Agresment shall zeleaae or relieve the Government of lts
obligations under Section 13.3 of the Lease to deliver the Tenant Layouts by
the Tenant Layout Due Dates)

HOW THEREFORE, the parties, iptending to be legslly bound, sgree as
follows: .

I. FORM OF AGREEMENT

The Lezsor zgrees to enter inte an sg¢reszment with H. Arthur Gensler, Jr. and
Associates, Inc. in zsscciatlom with Stanlasy/lLove-3tanley and Hillsman &
Assoclates or other architectural and space planning firme acceptable to the
Lezsor and the Govarnment (the ®3pace Plannsr®} to perform the Space
Programming and Spece Planning Services, a5 defined in the Space Planning
Agreement and the Scope of Serviceg detzlled below, and prepare the Tenant
Layouts, which agreement shall be substantlially in the form of that attached
hereto as 8chsdule A znd made part hareof by this reference (herezinafter
referred to as the “Space Flanming Agreement®}.

IX, LIST OF SCHEDULE & EAHIBITS -

8chadulg A - Space Flanning Agreement between the Lesscr and the Space
Planner as referenced in facstion I. above, together with
the Exhibits referenced herein.

Exhibit A -~ 3cops of Services and Matrix

Exhibit B - Schedule

§§E§bit € - Liat of Agencles & Speclal Purpose Spaces for
Programalng

Exhibit D -~ List of Reimbursables
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IITI. SCHEDULE

The schedule attached to this Agreement as Exhibit B is general in nature and
intended to outline the major milestones which must occur through the process
in order to cosplete, by August 31, 1595, the work contemplated by the Space
Planning Agreement, Within fiftsen (15} days from the date of this Agresment,
the Lessor shall provide a detailed schedula (hereinafter referred to as the
“Schedule”} to the Government identifying the activities to be accomplished in
a detalled month by month format; individual schedules will also be prepared
for each Agency identified on Exhibit C by September 1, 1394,

The Lezsor muet couply with this Schedule, and tha Government will provide
rescurcaa and aupport as necessary to sncourage compliance by the Agencles.

It ia the Lesaor’s responalbility to notify the Governmant in writing any
time, 2nd as 2oom as it appears that an Agency(a) may not be able to comply
with tha Schedale. In the event the Contractlng Officer determines that any
Agency(s) is not complyling wlth the 3chedule, the Contracting Officer reserves
the right to take either of the fellowing actions:

A. The Contracting Officer may choose to supply the necessary
information to the Lessor on behalf of the Agency(s). The Lessor would be
notified of this action in writing. Payment for the servicas would nat be
affected by this action; the Lessor would still be required to perform the
Space Programmimg and Planning work contemplated herein.

B. The Centracting Officer may choose to take over the Spacse
Proqramming andfor Flanning Services for the Agency(s) from the Lessor. The
Lessor would be notified of this zaction in writing, and the Lassor’s Space
Programming andfor Planning Services for that Agency(s) would cease upon
receipt of the written notification from the Contracting Officer. The Lessor
would be entitled teo payment for work performed up to the date of receipt of
the written notificaction; tha involice for the month in which such action
occurred would be modified accordingly. After that date, the square footage
for that Agency(2) weuld no longer be included in the involce submittals or
payment calculations.

IV. REIMBURSABLES

In zccordance with Exhibit D, the Government acknowledges that the Lessor will
incur certain reimburszable expenses in the performance of the work
contemplated by thies Agreament (“Reimbursable Expenseg®). The gquantities and
prices included on Exhikit D are the meximum allowable; the Lessor understands
and agrees that these amounts cannot be exceeded without prlor written
approval by tha Contracting Officer. The quantities for items identified in
the Matzix to REzhibit A for base services are not allowable as Reimburszable
Expenaes; these quantities must be exhausted before any payment for
Reimbursakle Expenses can bhegin. Payment for Reimbursable Expenses shall be
in accordance with 3=zction V below.

V. GENERAL DESCRIPTION OF SERVICES AND PAYMENT PROCEDURES

This Agreement contemplates the performance of two brocad services, hereinafter
referred to as the Space Programming Service and the Space Planning Service,
each of which encompasses multiple tasks, &s specifically described in



Exhibit A. The lessor shall submit to the Government monthly invelces which
shall be accompanied by corresponding invoices from the Space Planner
beginning September 1, 1954, which shall contain a detailed written
description of the progresgs in accordance with the Schedule. Invoices shall
be submitted in accordance with Paragraph 11.2 of the Lesse apnd payment will
be made to the Leasor in accordance with game. Payment for the work under
this Agreement, inclusive of the 3Jpace Planning Agreement is directly related
to the Schedule, and will be made in accordance with the following procedures:

()
-

A, BSPACE PROGRAMMIMG PAYMENT

1., This payment or any inatallment thereof shall be referred to
as the Lessor’s Programming Payment. Interim payments will be made on a
monthly baais in arrears, bagzed on the estimatad Programsmed Square Footage
contemplated by BExhibdit C.

2. The Government ghal)l pay the interim monthly Lessor's
Frogramuning Payments in arrears based on the following calculationa:

$§ 184,858 (.20 x 924,488 square feet from Exhibit C less
square footage for

$§ 29,700 ($.11 x 270,000 aq.ft. for modifled programming
gervices a3 described ip Bxhibit A for the

$ 214,598 TOTAL PROGRAMMING PAYMENT (Subject to
adjustment - See 4. below)
/ 4 Four Interim Monthly Payments

$§ 853,649 TOTAL HMONTHLY PAYMENT (Subject to
gdjustment - See (1.) and (ii.,) below.)

(i) The monthly payment will be increased by the amount of .
any Reimburseble Expenses in z2ccordance with factien IV above and Exhibit D.
Relmbursable Expenses for the month shall be included on the invoice, with
secondary involces {i.e, receipts) attached asz supporting documentation.

(ii) The monthly payment will also be adjusted downward in
the event an Agency{s) does not require the Convanticnal and/or Systemas
Furniture Inventories as deacribed in ZExhibit A. The price per square foot
in Seotion V. A.2 zbove includes a total of .10 for these services (8.08 |
each}. The invoice should identify any Agency(s} for which inventories were’
not required, and the adjustment should be made based on the estimated
Programmad Square Footage per Agency from Exhibit C.

3. vhen the Space Programming Service is complete, the final
monthly payment for this Service will be adjusted in accordance with the
procedures outlined in the Space Planning Agreement (reference 1. (v.)
"Programmed Square Footage®), to reflect the actual Programmed Square Footage,
which in no event shall exceed 1,194,500 feet of Programmed Square Footage.
The final invoice should reflect the actual Programmed Square Footage. In the
event there 1s a negative difference, the Government shall offset such amount
against payments due to the Lessor under the Space Planning Services described
in Section V. B, helow.



4. The Government retains the right to withhold the interim
monthly payments, 28 described in A. 2, sbove, 1f the Lessor does not
demonstrate compliance with the Schedule. The Government reserves the right
to withhold the final Space Programming Payment 1f the Space Programming
Services are not complete at the time the final invoice for these szervices is
submitted. In the event the Government or an Agency(s) 1ls responsible for the
Lesaor’s failure to perform the Space Programming Services, payment cannot be
withheld for that portion of Space Programmlng work which was delayed as a
direct reault of the Government or the Agency(s}. x
|

B. SPACE PLANNING PAYMENT X

1. This payment, or any installment thereof shall be referred to
as the Lessor’s Space Planning Payment. Interim payments will be made on a
monthly basis in arrears, in equal amounts, for eight (8) monthsz, and
according to the procedures outlined in the Space Planning Agraemant.

2, The Government shall pay the interim monthly Lessor’s Space
Planning Payments based the on $.61 times the Actual Planned Square Footage as
described in the Space Planning Agrzement.

3. The monthly Lessor’s Space Planning Paymant may be increased
by the amount of any Reimbursable Expensee, in accordance with Ssotisn IV,
above and Exhibit D. Reimbursable Expenses for the month zhall ba included on
the invoice, with secondary involces (l.e. receipts) attached =8 supporting
documentation.

4. The Government ratains the right to withhold the interim
monthly Lessor’s Space -Planning Payments 1f the Lesaor does not demonstrate
compliance with the Schedule, Tha Government reserves the right te withhold
the final Space Planning Payment 1f the Space Planning Jervices are not
complete at the time the final inveica for theze services 1s submitted. In
the event the Government or an Agency(s) 1s responsible for the Lessor’s
failure to perform, payment cannot be withheld for that portion of 3Jpace
Planning work which was delaysd &s a direct regult of thes Government or the
Agency (s) . '

VI. OPTIONMAL SERVICES

A. The Lessor agrees, upon written request by the Government, to cause
the Space Planner to perform the optional services (hereinafter referred to as
“Additional Services®), provided the Space Planning Agreement has been
executed znd delivered by both the Leasor and the Space Planner.

B. The Lessor understands and acknowledges that the Government h#s not
yet determined a need for tha Additional Services and they are not inherently
required to cocmplete the work contemplated by this Agreement. Should the
Contracting Officer identify a need for an Additional Service(s), szhe will
request an estimate based on the number of hours required to perform the
Additicnal Service({s}) from the lesscr. Upon evaluation of the estimate, the
Contracting Officer may provide a written request to the Lessor for
performance of the Additional Service(s).



Interior Design

« Graphic Design
Move Sequencing
Move Coordination

Review of Conatruction
Dacumants

n & W N

VII. LIQUIDATED DAMAGES f
i

In the event tha Leasor or the Space Flanner fails to perform tha Space
Programming Services and/or Space Planning Services contemplated herein in
accordance with the Schedule, the Government may chocse to withhold payment as
deacribed above, and/or collect from the Leéssor the Liguidated Damages (as
definaed in the Space Flanning Agreement), to which the Lessor is entitled and
which the Lessor actually receives under the Space Planning Agreement. Both
the Goverpment and the Lessor agree that the Liquidated Damages shall not
constitute 2 penalty, but they shall be the Govermment’a:gxclusive remsdy for
such failure, except that the Government &lso maintains the right to withhold
payment for Sarvices not rendered in accordanca with the Schedule and Sestions
V.A.4. and V.B.4, herein, The Government further acknowledges that if such
failure is the fault of the Government or an Agency{s). then tha Government
shall pot be entitled to collect or receive Liquidated Demages with regard to
the Tenant Layouts which were not delivered &a a result,

YWLEDGMENTS

VIII., OTHER A

A. The Govarnment and lezzor further acknowledge and agrza that
nothing contained herein shall be deemed to modify or amend any provision or
section of the Lease that limits the rights of one party against the other,
including without limitation Section 9.6.

B. The Government snd Lessor further acknowledge and agree that in
the event a dispute arlces with respect to this agreemeant, the Lessor haa
delegated the right to the 3Space Planner under the Space Planning Agreement to
assert 1ts claim directly against the Governmeént pursuant to and in accordance
with Section 15.3 of the Lease.

C. The Government, the Lessor and the Space Planner recognize that,
28 of the date of this Agreement, tha deslign documents (“Basa Building
Documents”®) for the Improvements are st or about 65% complete, and that there
will be further modificaticn to the Base Building Documents as the design
progresses towards completion. The Space Planner agreea to provide the
Services contesplzted by the Agreement with the understanding that the design
is in progresa, 1In this reqard, the Space Planner understands that the Base
Eullding Documents are being prepared by the architectural team of Kohn
Pedersen Fox (®KPF”)}, under the direction of Federal Centzsr Bullders ("FCR¥)
as the Construction Manager (*CM*) and an Authorized Lessor Representative,
and that KPF will provide revised and final Base Bullding Documents to the
Space Planner as they become avallable.

1. The Government ahall have until November 1, 1994 to deliver to

the Lessor Base Bullding Documents that are sufficlently complete for the
Space Planner tc perform the Space Flanning Services (such docum2nts the
“Final Buillding Documents*), If the Government delivers any Base Jullding

N
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Documents to the Lessor prior to November 1, 1554, then the Lessor or the
Spacea Plannsr shall promptly provide a Notice to the Government stating those
changea, if any, that must be made in order to permit the Space Planner to
perform the Space Flanning Serviceas. In the event the Lessor or the 3pace
Planner does not provide such Hotice within 10 days of recelpt of such Base
Building Documents then such Base Bullding Documents will be dzemed
sufficiently complete in the event such Baze Building Documents are used for
the performance of the Space Plann@ng Servicas,

2. (i) 1In the event the Government anticipates that the Final
Building Documents will not be available by November 1, 1994, then the
Government shall deliver a Notice to the Lezssor and Space Flanner no later
than October 17, 1954, which describes the latest version of the Base Bmilding
Documents provided to the Lessor and a projected date for delivery of tha
Final Building Documents to the Lagsor and Space Planner. The Lessor will
have until Octocber 24, 1994, to provide a Notice teo the Government that sets
forth additional costa that it would incur aa a result of the delay in the
delivery of the Flnal Bullding Documents beyond November 1, 1994, and zmy
delays in the Scheduls which would result from such delayed delivary (the
“Rdditional Cost MHotice®).

(ii) The Government will review the Additional Cost Eotice
and, by November 1, 19%4, in a Hotice to the Lessor and Space Plannar, elect
cne of the following alternatives: (x} rsquire the Spacs Planner to pzrform
the Space Planning Sarvices on the basis of the lateat veralon of the Emse
Building Documents then in its possession {or those provided with the Betice),
in which case for purpozes of feutiom 3. below, such Bage Bullding Documsats
will become the Finsl Bullding Documents; or (y) approve tha Additional
Services contemplated by the Additional Cost Netice; or () disapprove the
Additional Services contemplated by the RAdditlonal Cost Notlce, in which event
the Space Planner shall perform the Space Planning Services in accordamce with
the Final Building Documents when they sare actually delivered, but the Fpsce
Planner (through the lessor) will have the right to pursue 2 Clulm agaimst the
Government for any Addltlonal Servicea it performs and additiocnal costs it
incura szs a result of the delay in the delivery of the Final Building
Documenta beyond November 1, 1994. In the event the Government elects
alternative 2. (ii) {x) herein, and subsequently anticipatesz that the Fimal
Bullding Documents will not be avzilable by the zxtended date, then tha
process set forth herein will bs repasted untll the Final Building Docussuts
have been delivered or the Government elects either slternative 2.{ii) {sd or

2.1{i1) (=) herezin.

3. (i) 1In the event thare are changes to the Final EBuildizg
Documents after Novesmber 1, 1994, (or if the Final Building Documents ewre not
delivered by Hovember 1, 1594, and the Government elects the alternatiwe under
Seotion 2. {i1) {(x) above, after the Final Building Documents are actually
deliverad to the Lessor), then, to the axtent that auch changes cause
additional work to be performed by the Space Planner under the Space Plamning
Agreement, such additional work will be comsidersd an Additional Service and
the Schedule shall be adjusted as necessary to accommodate the performamce of
any such Additicnal Service. The Lessor or the Space Planner shall prowide a

Notice to the Government promptly &fter it becomes sware that such chaeges
will result in the performance of Additional Services. It is understood and

agreed that the Government shall have the absclute right to change the Base

T
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Building Documents at any time and from time to time prior to November 1,
1954, (ox if the Final Building Documents are not deliwered by November 1,
1954, and the Government electa the alternative under Section 2. {ii) (x) above,
prior to the date the Final Building Documente are actmally delivered to the
Leszor) without incurring any cblligation to the Lessor or the Space Planner
for Additicnal Services associated with such changes.

(iﬂ) Payment for such Additional Service{s) and corressponding
adjustments to the Schedule, if necessary, ahall be negotiated in good faith
at the time it is determined that such Additional Service(s) is required. The
Lessor and the Space Planner agree not to perform any Pdditional Servicef(s),
including those contemplated herein, without prior written approval from the
Contracting Officar. 1In the event the Governmant and the Space Planner are
not able to reach a mutually acceptable agreement with regard to such
Additional Service{s), than eilther =z} the Government mmy direct the Space
Planner to continue parformsnce of the Space Flannling Zsxvicea without regard
to tha change#) or ¥} the Government, at the gole disczestion of the
Contracting Officer, may direct the Space Planner to perform the Additional
Service(s) at the highest rate proposed by the Governmsmt in such .
negotiations, and the Space Planner (through the Lessor) shall have the right
to pursue a Claim against the Government for the difference between the amount
pald by the Government for such Additional Service(s) apd the amount to which
the Space Planner ssserts that it is entitled to for zwmch Additional
Jervice(s); or 2} the Government may terminate this Agreement, In the event
the Govarnment chooszes to terminate thisz Agreement, the Space Planner would be
entitlad to payment for only those Services rendared aa of the date of
termination in eccordance with the Schedule,

D. The Government and Lessor acknowledge that ghe Lease directs ths
execution of Supplemental Lease Agreement No. 1 to fix the exact amount of the
Rent Payments. Both parties recognlize that Supplemental Lease Agreement No. 1
has not been executed as of the date of this Agresmank, which shall be
referred to as Supplemental Lease Agreement No. 2, Space Programming and
Planning. The partiss intend to execute Supplementz]l Lesse Agreement No. 1 by
Novembar 1, 1594,

E. |JNotices that are required or permitted under this Supplemental
Leass Agreemant should be gent in accordance with Artiele VIII, Paragraph 8.14
of the Lease; provided that any Hotlces to the Lessor which relate solely to
this Zupplemental lease Agreement and the actions or imaction’a of the Space
Planner shall also be sent to the Space Planner in the same manner as provided
in the Lease, at the following address: :

Space Planner: M. Arthur Gensler, Jr., and Asscciates, Inc.
909 West Peachtree Street
Atlanta, GA 30309
Attn.: Gerry Tracz

with a copy to: M. Arthur Gensler, Jr. and Assoclates, Inc.
600 California Street \
San Francisco, CA 941C8
Attn.: Benjamin Fisherx

S
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EXCEPT AS AMENDED HEREIN, the Lease remzins in full force and effect.

IN WITNESS WHERECQCF, the Parties herehy execute this Supplementzl Lease
Agreement Mo. 2 23 of the date included herein.

LESSOR:

hi THE DOWNTOWH DEVELORMENT A o) ITY OF
' THE CITY OF ATLANT.

H \(“

THE GOVERMMENT:

THE UNITED SFPATES OF AMERICA

By: _ Cloado LLOAA g
AMANDA L. WILDE
Contracting Offlicar
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