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STANDARDfORM 2 
FEBRUARY 1965.E.DITION u~s. GOVERNMENT 
GENERAL SERVICES LEASE FOR REAL PROPERTYADMINISTRATION 
FPR .,.1CFR 1016.601 

DATE OF LEASE: 

THIS LEASE. maoe and entered into this date between CSMliSter V, LLC 

whoseaddres.s is 4733 Be:the$da Avenue, Suite800 


Bethesda, MD1.:'l0814 


and whose interest in lhe property hereinafter descnbeo is that of OWNER. hereinafter called the LESSOR, and fue 
UNITED STATES OF AMERlCA, l1ereinafterca11ed the Government 

WITNESSETH: The parties hereto for the considerations hereinafter mentioned, cove:nantand agree ~s fu~lows: 

1. The Lessor h.ereby leases to the Government thefollowing described premises: 

Atotal of 521,000 BOMA Rentable Square Feet (BRSF) (yielding 466.47-0 ANSilBOMA .OfficeArea Sqµare feet 
(B()ASF)) and consisting of 30,379 BRSF (28,014 BOASF) located on a poltion of the 1st floor: 49,480 BRSF {4<!t219 
BOASF} located on each of the enti~ 21111 and ~floors; 49;481 BRSF {44,220 BOASf) located O!J each ofthe entire 
4lh, 5111

, 601 
, 7'". gth, 91han(i 101

" floors; and 45,294 BRSF (40,4{8 SOASF) located on a portion ofthe 11lhfloot in the 
building known as Two ConstlMion Square, located at 145 l'I Street, N.E., Washington; DC, 20002 to b~ used for 
SUCH GENERAL OFFICE ANO RELATED PURPOSES AS DETERMINED BV THE GOVl:RNMENT {Seef!Oor 
plans of leased. premises incluc:ttid in Attachment A). The Federal Governmentshallbe 1he only tenaritin'th&build}ng, 
except retl;lil provided In accordance with the SFO. 

2. TO HAVE AND TO HOLD the .said premises with their appurtenances for the lerm commencing in. accordance 
with the terms of the Solicitation for Offers SFO # 07•018 {SFO). includingSFO paragraphs 1.7 and 3.19, arid 
General Clauses 1.2 and 2o, and continuing for 15 years from the commencement date. The commerlcementdate 
and terrn shall be established in accordance with the. SFO in ti Supplemel'!tat Lease Agreement 

3. The Government shall pay the Lessor annual rent of $25,008,000.00 ($48.00/BRSf; $53.61116411/BOASF) at · 
the rate. of $2,084,000.00 .per month in arrears. Rent for a .lesser period shall be pron1ted. Rent check.$ shall bf;! mt1de 
payable to: CS Master V, LLC, 4733 Bethesda A1,1enue, Suite 800, Betbesda, MD, 20&14, orin accor~anqe with the 
provision on electrooic payment of funds. Notwithstanding the foregoing, the dovetnment.shaU be entitled to 
abatement of rent in the total amount .of $29,215,179,21 applied as folloWs: {a) rent for the first t.Welve (12)fUlJ montns 
of the lea~e term (inclusive of operating costs and amo!'lization ofthe tenant improvement allowance} in tbe total 
amount of $25;00$,000.00 shall be abated entirety; and (b) a portion of the monthly shell rentsh~ll be partially 
abated during the·13th, 14th, and 15th full months of the lease term, ir\ equal rllonthly am9untsof or 
a total amount of as more fully setJorth in paragraph 6(0) below; 

4. {Intentionally PeJeted) 

* * '* •• 

5. (Intentionally Deleted) 
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6. The lessor shall furnish to.. the Government, as part of the rental consideration, the following: 

A. All services, uUUlies. alte.talions, repairs, and maintenance.• as wen as any other rJ9ht and privilege stipulated by 
this Lease, the SFO .and.its Attachments are included as a component o{the rent. 

B. The base building design and construction .shall meet the requirements of the SFO and, ln addition, shall result 
in a quali~ofbuilding arctlltecture; bt.ltlding.systems, construcijon, and finishes and a lev.el of planning efficiency 
and flexibility in accordance with the narrative descriptionsand renderings set forth in Attaehment M hereto. 

C. The Lessor shall provide to the Government aTenant Improvement AIJowance. in tt}e amount.of $19,358,50$'.00 
($41.50lBOASF}. Such Allowance shall be available in ft.di immediately upon executiofi of this lease, butshall be 
held by the Lessor until directed by the Government on how the disbursement of funds shall occur. The 
Government.shall have the fufl .fatitude to direct disbursement of funds in accordance with the SFO andlor to offse\ 
the Government's rental obligation to tt)e Lessor. ThisTenf;lntImprovement Allowance is.included in. the rent. with 
the $41.501BOASF being amortized at a rate of 0% over the fifteen-year firm Lease term. If the Government does 
not utilize the entire Tenant Improvement Allowance included in the rent, the. tent shE!ll.be .adjusteff dQwnwar(;f .using 
the 0% amortization rate. A mutually agreed upon Supplemental Lease Agreement will t:>e exe9i:rted upon the 
Government's acceptance of the space as sul:)stantlally complete that finalizes the rent using theftnat Tenant 
Improvement allowance utilized. The actual cost of the Tenant Improvements will be. determined by the competition 
and cost proposal process as set forth in Paragraph 1,11 "Tenant Improvement Rental Adjustmenr !;in(i Paragraph 
3.2 "Tenant Improvements Pricing Req1,1irements.• As Clark Constructic>n Group, LLC is the <Seneral Contractor for 
tenant improvements, competition at.the subcontractor level for each trade shall meet the requirements of 
Paragraph 3.2 (8)(5). 

D. In accordance with Paragraph 1.13 "Broker C:omm.ission a{ldCommissfon Credit» of the Lease, Studleyr Inc. is 
the authorized real estate broker representing GSA in connection.with this lease transaction.. The Lessor arid 
studley have agreed to a eooperating lease commission ot.mc>fthe l~se value.for years 1~10 and of the Lease 
value for.years 1H5 of the fifteen year firm term. The total amount of the commission Is . .. .. In 
accordancewithtt}e "Broker Con;tmission and Commission·Credif' paragraph, Studley, Inc. has agre to forego 
- ofthe comrriissioh thatitis entitled to receive inconnectton Witn this leasetransactioo ('Commls~n Credif~. 
i'he'Commisslon 9redit is-andshall be paid.as free rent in equal monthly lnstallmen*5 of 
--during the thirteenth, fourteenth, and.fifteenth months of the. lease. The Lessoragrees to pay
~5513th Street, N.W., Suite420 East, Washington, DC 20004, the commission lessJhe Commission 
Credit in the lum.p s:um am.·ount·o.~. whic.h shall be d.ue to Studley, Inc; upon execu.tion ofthisLeaseby.· 

the Government and payable wi~e receipt of an invoice. 


Notwithstanding Paragrapn 3 ofthe Standard Form 2. the shell portion of the rental payments due an(i owing under 
this lease shall be reduced to fully recapture this Commission Credit The reduction in shell rent shallcommence 
with the thirteenth month ofthe lease term 13nd continue as indicated in this schedule for adjustedMonthly Rent 

Thirteenth Month's Rental Payment of $2,064,00Q.OO minus prorated eommission Credit of 
-adjusted Thirteenth Month's Rent; 

o.nth's Rental Payment of$2.•08.4,0.00.0.0 minus.prorated .Commission Cretjitof-equats 
..l;IC!justed fo~rteenth Month's Rent; and 

Fifteenth Month's Rental Payment of $2,084,000.00 minuaprorated Commission Credit of ~ua1$ 
-adjusted Fifteenth Month's Rent. -- - · 

E. For purposes. of Paragraphs 3.5 and 3.6 of the SFO, as of the date hereof, the Governmentls percentage df 
occupancy is 88,32 %, based on occupancy of521,000 BRSF in a building of ~89;916 BRSF. Evidene<e.ofpayment 
of1axes shall be furnished as provided by Paragraph 3.5 D ofthe SFO. 

F. For purposes of Paragraphs 3.7 and 3.8 ofthe SFO, as ofthedate hereof.the operating cost base is 

$4;464,970.00 or $8.57 per BRSFfor 521,000 BRSF or $9.5718267 per BOASF for 466,470 BOASF. 


G, Pursuant to Paragraph 3,10"Common Area Factor", the Add-On Factor is determined to be 1.116899.2647, 

calc1,1lated lilS follows: 521,000 BRSF/466,470 BOASF. 




stiall apply: O{feror's Generat contractor's overhead, profit and general conditions shall not exceed 10%, Lessor's 
overhead, profit, and other manli;lgernent fees shall not exceed 8%, and architecturatlengineering (Including 
architecttiral, mechanical, efectricaf, plumbing and structural engineering services) costs shall 00l'.excee~f5%. The 
eombined total of ttie. foi:egoing markups and fees shall not exceed 23%. The~.emarkups areatl s~bjeetto the right 
of the Govemmenfto reasonably negotiate Individual markups based upon the actual scope of work· of the 
requirement. 

I. Pursuant to Paragraph 1.5(C)(2} of.the SF'O, theWarm Lit Shell Credit, wtTich shaffbe applicable only.to the 
BOMA office area portion of the teased premises, shall be $18.50 per BOASF. 

J. Pllt'Suant lo paragraph 7.2 of the $FO, as part of the rental conside.ration set forth in Paragraph 3 ofthi~~SF'2, 
seivlces, utilities.• and m.aintena.nce shall be provided daily, extending from 7:30 am to 6:30 ~m, Monday;through 
Friday, excluding Saturdays, Sundays and federal holidaysf'Normal Hours Schedule"). Overttmebey<:m.dthe 
above-referenced Normal Hours Schedule shall be provided at rates of (i) $50.00 per hour for overtimct !:NAG for the 
first 1/~ll floor and $8.50 per hour for each additional 1/4111 floqr or (il) $350'.llO per hour for civel'{lme.HVAC 
throughout the entire leased premises, and no regularly scheduled overtime service shall be required. A minimum of 
three hours shall be charged for each usage of hourly overtime that is riot consecutive. to the Normal Hours 
Schedule, The. foregoing overtime HVAC rates shall escalate in a manner consistentwith secti.on 3.7 •operating 
Costs" in the SFO. The foregoing overtimeHVAC rates are inclusive of alt Jaber, maintenance, service and 
engineering fees. Notwithstanding the hours of HVAC service, the Government shall have access to the lea&ed 
space and appui:tenant areas at all times without additional payment, including the use, during other than normal 
hours, of necessary services ~md utilities such as elevators, toilets, lights, and electric power. 

K. The adjustment to the rent for space previously occupied by the Governmentand then vacated is $1:00 per . 
BOASF if less than one half floor of space is vacated, $2.00 per BQASF if one half floor to lf!SS th!lfi gne full·floof of 
space Is vaca~ed, $3.00 per BOASFif one full floor or more, but less than all of the leased premises. is vacated, and 
$4.75 per BOASFif the entire teased premises is vacated. · 

L As. part of the rental consideration and a{ no additional cost to. the Government, Lessor shall cause the 
folloWing types of amenities to be available and open for business afConstitution Square by the Government's 
required occupancy date set forth in SFO Paragraph 1.7; one full service barlk, one coffee bar/store, two 
restaurants, one postal fa~ility, and one sundry store/dry cleaner, all as further described in Attachment L hereto. 
The leased premises shall notbe consldered substantially complete and the Government shall not be required to 
accept space until lhe foregoing amenities are available. and open for business, .In addition, as part of the rental 
consideration and at no additional cost to the Government, the lessor ~hall provide a ~.100 square foot fitness and 
exercise center in One Constitution Square~ as morefully described in Attachment thereto, Whichwill be available 
to Government employees and contractors permanently housed in Two Constitution Square for a 11ominal charge of 
inijially $10 per month per persqn. The fitness centers.hall be fully equipped with state .of the art s4,eogth training 
and aerobics equipment, as more fully descrit:ied in Attachment thereto. 

M. . As part of the tessor'.s building shell obligatioh under the Lease. Lessor hereby agrees to obtain a US Green 
Building Co.tmcil Leadership in Energy and Environmental Design (LEED) Core and Shell Gold rating no l<i;1ler than 
lease commencement or as soon ttiereafter as reasonably possible. The leased premises shall not be considered 
substantially complete and the Government shall not be required to accept space until either the foregoing LEED 
Core and Shell Gold certification has been obtain.ed or .the Lessor has provided satisfactory evidence to the 
Government that such certification can and will be obtained ~!thin a reasQ11able period of til:ne. 

N. Pursuant to Paragraph 9:6 of the SFO, the Government has full security cont(ol .over all parking areas, surface 
or structured'. Pursuant to .Paragraph 1.3(8) of the SFO, only federal employees shall be permittef;I fo p~rk in .any on 
site parking facility. Dul"ingthe termoflhe lease, the Government, including Government employees occupying the 
leased premises, may purchase individual permits separate and apart from the rental due underParagra11h 3 hereof 
to le1;1se lc'P to 322 parking spaces In the building'~ garage at annual rates·of$2,~0,0{Jper non-reserved space and 
$3,600.00 per reserved space. In addition, pursuant to Paragraph 1.5(8)(2) of the SFO, the Governme.ntmay elect 
al any time during the term of the Lease, by written notice .to Lessor, that it will lease the entirety ofthe garage, 
effective on the commencement.Of the fltst day of the first month fellowing the notice, at an .annual rental1:<>f 
$963,600 (inclusive of operating expenses and taxes, adjustments, <;harges, or assessments ofany kind) for 365 
parking spaces. Commencing on the first anniversary of the Lease, and every anniversary thereafter, the annual 
parking rent applicable to any lease of the entirety of the parking garage shall escalate in a manner consistent with 
sectl?n 3.7 #Operating Costs" in the SFO. The election to lease the entire garage may be accompllsh~cf, at the 
election of the Government, by amendment of this LeaS;e in accorcfance with the terms set forth herein, or by a 
separate operating agreement with the Lessor not inconsistent with the terrris set forth herein. 
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0. The lessor shall not make any su.bstitutions of key personnel selforth In the llst attached as Attachment Kt<:> 
this SF l without. the advanced written permission of the Government. SIJbstltutions will only be permitted where the· 
Lessor can demonstrate to the satisfaction of the Government that the proposed substitution has qualifications and 
experience equal to or greater than the Individual being replaced, 

P. Upon request ofthe Government, Lessor agrees to furnish an updated SFO Attachment#4 f.!Jr Fire Protection 
and Life Safety Evaluation. Lessorshatl ensure and provide as nece&Sary at lessor expense, all Fire and Life Safety 
improvements of!his Sf0 to ens!.lte that the building meets all local and gational C.!)des including NfPA 101. 
Lessor agrees to make improvements specified as part of the Attachmenf#4 and"as· reoommendecfby GSA fife 
safety review. All improvements must be made prior to the Govemment'S:acceptance of space. 

Ct 	 Pribr to occupancy, Lessor agrees t.!l furnish a seismic ceniticatJon showing that the building cbr\structlon fully 
complies with section 2.2 "Accessibility .and Seismic $afety" of the SFO. 

R. The <Sovemment shall have the Qption, el(er(1isable at any time.en or before January 15, 201 o, by wrifierl notice 
to the Lessor, to lease, under a separate least;! ("Expansion Space Leasen), the remainder of the space in the 
building comprising approximately 54,790 BRSt= (yielding 49,053 BOASF}, and consisting ,of 4,18713RSF {yi~lding 
3,742 BOASF} located on a portion ofthe 11 111 floor, 49;481 BRSF (44;220 BOASF) located on th.e entirely ofthe 
12

111 floor, and 1,122 BRSF (1,091 BOASF) located on a portion of the P1 level (the "ExpansionSpace"), on tlie 

same terms a.nd conditions as set forth herein. Accordingly, the Expansion Space. Lease shall provide for: 


1. 	 a leased premises of 54.790 BRSF (yielding 49,053 BOASF); 
2. 	 a firm term of 15 years; 
3. 	 an annual rent of $2,629,920.00 ($48.00/BRSF) payable at a rate of.$219.160.00 per month in iirrears; 
4. 	 a rental abatement of $1 .773,201.85 applied as follows: (a} rent f9r the first .six (6l Ml months of the lease 

term {inclusive of operating costs. and amortization of the tenant improvement allowance}.in the total 
amount of $1,314,960.00shall be abated entirely; and (b) a portion of the monthly shell rent shall be 
artial 	 abated duringthe 7th, 8th, and 9th full months. of the lease term, in equ~I 

, for a total amount of - to account for the Government's Commission Credit as set 
Orth be ow; 

monthly amounts of 

5. 	 a Tenant Improvement Allowance of$2,035,699.50 ~~ 
6. 	 a Brokerage Commission and Commissii;>n Credi.t of ---ofthe lease value for years 140and 

.of the lease value for years 11•15 of the fifteen year firm term), which shall be due and payableas 
follows: -sdueto Studley, Inc. upon execution of the Expansion Space Lease by the . 
Government .and payable within 30 days of receipt.of an invoice, and the remaining amount ·Of 
is the Commission Credit and.shall be paid as free rent inequal n;tonthly installments of. 
dvring the.t", 811

'. and 9th full months of the .i:xpansion Space Lease; 
7. 	 an operating costs base of $469,550.30 ($8.57 perBRSF; $9.572.3055 perBOASF); . . . 
8. 	 the G.overnment's percentage of opcupancy under the Expansion Space lease shall be 9.2\il94 ofth.e total 

.589,916 BRSF in the building; and 
9. 	 the parties shall confer and agree upon a mutually acceptable design and construction schedule. consistent 

with .SFOParagraph 3.19 and providing for completion and delivery of the Expansion Space by the 
required occupancy date set forth in SFO Paragraph 1.7 so as to achieve a lease commencement date for 
the Expansion Space in common with the commencement date for the initial lease, except as othel'Wise 
agreed by the parties. 

Alternatively, the Government may elect, at Its oplio~. to lease the Expansion Space tor a 10 year term, rattler than 
a 15 year term, in which case the rental rate set forth in paragraph 3 abovewould increase to$49.25/BRSF,:therent 
.abatement set forth in paragraph 4(a) above would dec.rease to three mbnths and the Brokerage Commission and 
Commission Credi! setJorth in paragraph 6 above would be adjusted accordingly. The Government may also elect 
to lease le.ss than the full amount ofthe Expansion Space as set forth above, provided ttfat the remaining un...Jeased 
space is configured so as to be reasonably rentable by anotherfederal tenant. in which ca.se the terms applicable to 
the Expans!ori Space as set forth abbve shall be. adjusted accordingly. 

S. Lessor and th.a Government shall negotiate a schedule for the design, construction and deliv(llry of space 
(schedule commencing with the. delivery of the Program ·of Requirements, which shall not be later than ApOI 15, 
200&) that is consistent with the terms and the timeframes set forth in the SFO. and $hall execute .a :Su.ppternental 
Lease Agreement that sets forth the schedvle. Should either the Government or the Lessor fall. to disph('!rge their 
responsibililles as defined. herei.n within the time allocated under the agreed upon construction schedule, such shall 
constitute "delay". Delay caused by either party may be offset by the early complet1on of th rtY's her 
res 011.slbillties within the schedule. The absolute value ofthe number ofda s of one. art .~ aela ' us .e 
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number ofdays of the remaining party's delays shalJ equal the total number of days of delay fer a given stage ofJhe 
schedul~. Delay in sub~tantial completion shall then be attributable tp the party having caused the greatest number 
ofdays ofdelay and shall be termed eilher"Govemment Delay" or "lessor Delay" as appropriate. 

If Government Delay occurs, then the rent commencement di:ite shafl be the same numl,')er of days earlier than the 
acceptance· date as the number of days .of G.ovemment Delay. Any rental paid by the Government prior to actual 
occupancy shall be less the cost for servi.ces !:lnd utilities (Base Cost d Sen/ices per line 27 of the Form 1217) of.the 
vacant premises. In any event. the Government will nc>t be required to accept space and com~ncewntprior to U;I~ 
original date as indicated in the "Occupancy Date• pa(agraph of the. SFO, qnless otherwise ~greed to by the 
Government. Each day of lessor Delay will be governed.by Paragraph 3.13 of the SFO. 

T, The following shall be inserted atthe .end of General Clause 17: 

"In addition to the prqvision set forth .above. the Govemrrient agrees not to exercis(! its.optionto terminate the lease 
in the event of partial damage or destruction so long as lessor is diligently prosecuting the repair and restoration,. 
and an of the folio.wing conditions are met: 

1. The partial damage c>r destruction is less than 25% of the Premises; 

2. The remainder of the Premises aretenantable and may.be used for the pµrpose for whie.h they were 
leased; 

3. lessor .C!:ln demonstrate to the Government's satisfaction that the repair or re.st.oration of·U;lePren:li~to 
the condition that existed immediately prior to. the damage or destruction can be substantially completed and the 
Premises re'occupied within 36'5 days of the damage or destruction and without unreasonatileinterferenceto the 
occupancy of the remainder ofthe Premises: and 

4. . Lessor gives the Government a credit .for the rent paid by the Government for substitute spacecin eiicess of 
the rent for the same amount .of ~ace that would have been due under this lease. and reimburses the •Government 
for its costs to move and return to the teased space;" 

U. Prior to exercising a rignt to terminate the lease under General Clause 11 or 16(a), the Governmentwill 
provide lessor with written notice of the. default and use reasonable efforts to provide the notice tc> the Lender (as 
long as the Government is provided with the address for notificatiol'! to the Lender), which notice shall.provide 
lessor and its lenderwith at least a thirty (30) day period In which to cure the default In addition, pri.or to 
exercising a right to terminate the Lease under General Clause 11 or 16 (a) (1), the Government shall provide 
Lessonmd its len~er with such Mditional time to cure the default as is necessary provided that Lessor showsthat 
(1) it Is diligently pfi>seculing the whrkrequired to cure the default, and (2) the default Will be cured Withina 
reasonable. period of time, not to exceed a total of ninety {90) days, as determined by the Government. .Any such 
additional time kl cure the default shall be conditioned upon Less0,r's continuing t.o diligently Pl!Tsue the cure of the 
default throughout the period and upon a demonstration by the lessor to the reasonable satisfaction of the 
Contracting Officer through the submission of a detailed schedule and construction management plan (including, if 
necessary, the use ofdouble shifts, overtime. expedited shipping, and other appropriate acceleration strategies).tf\at 
the default can be cured within a reas()Oa.ble period of time which sh!:lll not exceed 90 days. Notwithstanding the 
opportunity to cure a default a.s provided herein, Lessor shall remain. liable for any damages that result from Its 
failure to perform ii obligations in accordance with' the lease. · 

V. In givipg.or withholding .Its reason~~le consent to assignment under General Clause 2, the lessor m~ 
consider the creditworthiness of the proposed assignee and its comparability to Government's as viewed by the 
financing markets, and the purpose for which the assignee will use the space~ The Gov_emrhenl shall notify Lessor 
within 10 days ofany subletting. 

W. lnthe event of a conflict .between this SF2 and any other documents thatcomprise the Lease, the.SF2 sh9ll 
govern. 
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7. The following are attached arid made a part hereof: 

A. 	 Floor Plans of the Leased Premises. Parking Plans, and Site Pl.ans - 19 pages 
B. 	 Solicitation For Offers No. 07-018, a.s .amended -61 pages 
C. 	 Attachment# 1 to SFO, Rate Structure - 2 pages 
0. 	 Atiachmenl #4 Fire Life Safety Evaluation -11 pages 
E. 	 Seismic Certification - 1 page 
F. Pre-Lease.BuildiniJ.Sectlrity Plan- 8 pages. 

G, GSA Form 1217 - 2 pages 

H. GSA Form 3517 - aa pages 
I. 	 GSA Form 3518 -1 pages 
J. Small Business Subcontracting Plan -16 pages

K ListotKey Personnel-1.page 

L. 	 Constitution Square Retail and Amenity Commitment - 2 pages .· . 
M. 	 Proposal narratives regarding Quality of Building Arcl')itecture, Building Systems, Construction an.d 

Finishes and Planning Efficiency and Flexibility- 1opages 

8. The.following changes were made in this lease prioT to its exec~on: 

Paragraphs 4 and 5 have been deleted in the entirety. SFO Attachments 2 and 3 have beenintentiof)ally 
omitted. 

---..~----~----------~~..----:---._____..- ......-........-..-----------~~---..·---·-·--------------·-..---:..;.......~----~ 


IN WITNESS WHEREOF, the parties hereto have hereunto subscribed their names as ofthe date first abOl/ftwritteri, 
Lessor: CS MASTER V, LLC 

By; CS Investors V. LLC; its sole member 

Slalldard Form.2 
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