e o o T US. GOVERNMENT
AMMSTAATION ILEASE FOR REAL PROPERTY
1 FPR (41CFR) 1116601 .

[DATEOFLEASE 57 -2 §-pR] LEASES#GS11B: 20 { 2~

THIS LEAS.E.. miade and entered into this date between CS Master V, LLC 4
whose address is ‘ 4733 Bethesda Avenug, Suite 800
Bethesda, MD, 0814

and whose interest inthe. property hereinafter described is that of OWNER, hereinafter calied the LESSOR, and the
UNITED STATES OF AMERICA, hereinafter called the Government.

w ok ok ok

WITNESSETH; The parties hereto forthe consiteratians hereinafter mentioned, covenant and agree as follows:
1. The Lessor hereby leases to the: Governiment the following describetd premises:
A total of 521,000 BOMA Rentable Square Feat (BRSF) (yielding 466,470 ANSIBOMA Office Area Square Feet

(BOASF)) and consisting of 30,379 BRSF (28,014 BOASF) located on a porion of the 1st floor; 49,480 BRSF (44,219
BOASF) located an each of the-entire 2™ and 3" floors; 49,481 BRSF (44,220 BOASF) located on each of the entire

1 4", 57, 6% 7%, 8™ 9" and 10" floors; and 45,204 BRSF. (40,478 BOASF) located on a portion-of the 11" fiar in the

building known as Two Constitution Square, iocated at 145 N Street, N.E., Washington, DC, 20002 to be used for
SUCH GENERAL DFFICE AND RELATED PURPOSES AS DETERMINED BY THE GOVERNMENT {5ee fioor
plans of leased premiises inciuded in Attachment A). The Federal Government shail be the only tenant in the building;
except relail provided in accordance with the SFO. '

2. TO HAVE AND TO HOLD the said premises with their appurtenances for the ferm conimencing in accordancs:
‘with the terms of the Solicitation for Offers SFO #07-:018 (SF0), inciuding SFO.paragraphs 1,7 and 3.19, and
Genersl Clauses 12 and 20, and. continuing for 15 years from the cammencement date. The commencement date
and ferm ghall be eslablished in accordance with the SFO in a Supplemental Laase Agreemient.

3. The Goverhment shall pay the Lessor annual rent of $25,008,000.00 {$48.00/BRSF; $53.81116471/BOASF) al -
the rate of $2,084,000.00 per month in.arrears. Rent for.a tesser period shall bé prorated. ‘Rentchecks shall be made
payable fo: CS Master V, LLC, 4733 Bethesda Avenue, Suile B0D, Belhesda, MD, 20814, or in accordance with the:
provision on elecironic payment of funds. Notwithstanding the foregoing, the Government shall be entitiéd to
abatement of rent in the tolal amaunt of $28,215,179:21 applied as follows: (a) rent for the first twelve (12) full months.
of the lease term {inclusive of operating costs and amodization of the tenant iniprovement allowarice) in the 1otal
amount of $25,008,000.00 shall be abated entirely; and (b) a portion of the monthly. shell rent shall be partially
abated duning the 13th, 14th, and 15th-full menths of the lease term, in equal monthly amounts of | EERER] o
atotal amdunt-of-_ as mare fully sel forth in paragraph 6(D) below;
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6. The Lessorshall furnish to the Government, as part of the rental consideration, the folfowing:

A, All serviges, utilities, alterauons repairs, and maintenance, as well as-any other right and pnwlege stipulated by,
this Lease, the 5FO and its Attachments are included as a componen( of the rent,

-B. The base building design and-construction shall meet the requiraments of the SFO and, in addition, shall result
in & quality of building architecture, building.systems, construction, and finishes and & level of planning efficiency
and flexibility in accordance with the narrative descriptions.and renderings set forth in Attachment M hareto.,

C! The Lessor shall pravide to the Governmenta Tenant Improvement Allowance in the amountiof $19,368,505.00
{$41.50/BOASF). ‘Such Allowance shall be-available in full immediately upon execulion of this Leass, but. shall be

*held by the Lessor until directed by the Government dn how the disbursement of funds shall ocgur. The:
Government shall have the full latitude to difect disbursement of funds in accordance with the SFO and/or to offsel
‘the Gavemment'’s rental obligation 1p the Lessor. This Tenant Improvement Alfowance is included in the: rént, with
the $41 SGJBOASF being amoriized at a rate of 0% over the fiteen-year firm Lease lerm. if the Government daes
not utilize the entire Tenan! Improvement Allowance included int the rent; the rent shall be adjusted downward using
the 0% amortization rate. A mutually agraed upon Supplemental Lease Agreement will be éxecuted upon the
Government's acceptance of the space as substantially compiete that finalizes the rent using the final Tenant
Improvement allowance utilized. The actual cost of the Tenant improvements will be determingd by:the competition
and cost proposal process as setforth in Paragraph 1,11 *“Tenant Improvement Renta!l Adjustment® and Paragraph
3.2 "Tenant Improvemenls Pricing Requirements.* As Clark Construction Group, LLC is the. General Contreictor for
tenant improvements, competition at the subconiractor level for each trade shall meet the reguirements of
Paragraph 3.2 (B){5).

D. In accordance with Paragraph 1.13 “Broker Commission and-Commission Credit” of the Lease; Studley, Inc. is
the authorized real astate broker representing GSA in‘connection with this lease trahsaction, The Lessor and
Studiey have agreed 1o a cooperating kiase commission of JJllof the lease value for years 1:10and of the |ease
value for years 11-15 of the fifteen-year firm term. The total-amount of the commission is
aceordance with the *Bro sion and Commission Credit" paragraph, Studley, tric. has agreed (o forego’
of the commission that it is entitled to receive i ‘connettion with this lease transaction ("Commission Credit,
The Commission Cradit is —and shall be paid as free rent in-equal monthly Installments of

durmg the thirteenth, fourteenth, and fifteenth. months of the lease. The Lessor agrees to pay .
udley, Int., 555 13th Street, N.W., Suite 420 East, Washington, DC 20004, the Commission Jéss the Commission
Credit in the: ump sum amount ¢ which shall be due to Studley, Inc. upon:execution-of this:Lease by
the Governmant and payahble with e recelpt of an invoice,

Notwithstanding Paragraph: 3 af-the:Standard Form 2; the shell portion of the rental payments ‘due ‘and .owing under
this lease shall be reduced to fully recapture this Commission Credit. The reduction in shell rent shall commehce
with the thirleenth month of the lease: term and continie as indicated in this schedule for adjusted Monthly Rent;

Thirteenth Month's Rental Payment of $2,084,000.00 minus prorated Commission Credt of -qua_i_s
adjusted Thirteenth Month's Rent;

: onth's Rental Paytnent of $2,084,000.00 miinus jirorated Commission Credit of -equa'is
adjusted Fourteenth Month's Rent: and
Fifteenth Month’s Rental Payment of $2,084,000.00 minus prorated Commission Credit of -qua'ls‘

I 2 diusted Fifteenth Month's Rent.

E. Forpurposes.of Paragraphs 3.5 and 3.6 of the SFO,.ds of the date hereof, the Government's.pErcentage of
occupancy i5 88,32 %, based on ectupancy of 521,000 BRSF-ina building of 588,916 BRSF. Evidence of payment
of taxes shall be furnished as-provided by Paragraph 3.5 D ofthe SFO.

F. For purposesiof Paragraphs 3.7 and 3.8 of the SFQ, as of the:date hereof, the: operating cost bage is
$4.464,970.00 or $8.57 per BRSF for 521,000 BRSF or $9.5718267 per BOASF for 466,470 BOASF.

G. Pursuant to Paragraph 3:10 “Comemon Area Factor”, the Add-On Factor is determined to be 1.1168982647,
calculsted as-follows: 521,000 BRSF/466,470 BOASF,

H. _In connection with the buildout of tenant improvaments, the foliowing limits on. markups, feas, and desjgn costs:




shall apply: Offeror's General Conlractor's overhead, profit and general conditions shalt: niot exceed 10%, Lessor's .
overhead, profit, and ofher management fees shall not exceed 8%, and architectural/engineering fincluding
architectural, mechanical, electricat, plumbing and structural engineering services) costs shall rt exceed 5%, The
combined total of the foregoing markups and fees shalt not exceed 23%. These markups are- all subject to the nght
of the Government {0 reasonably negotiate individial markups based upon the actual scope of work of the
requirement.

I. Pursuant to Paragraph 1.5(C)(2) of the SFOQ, the Warm Lit Shell Credit, which shafl be applicable only to:the:
BOMA office area portion of the leased premises, shall be $18.50 per BOASF.

J.  Pursuant to paragraph 7.2 of the SFO, as pari of the rental consideration set forth in Paragraph 3 of this’SFZ,
services, ulilities, and maintenance shall be provided dally, extendmg fram 7:30 am to 6:30 pm, Monday through
Friday, excludlng Saturdays, Sundays and federal holidays: (*"Normal Hotirs Schedule”). Overtime: beyond the
abovereferenced Normal Hours Schiedule shall be prowded at rates of (1)$50.00 per hour for-avertime HVAG for the
first 1/4™ floor-and-$8.50 per hour for each additional 1/4™ fioor or (il) $350.00 per hour for overfime HVAC
throughout the entire leased prefmises, and no regularly. scheduled overtime service shall be required. A minimunm of
three hours shalf be charged for each usage of hourly overlime that is not consecutive to the Normal Hours
Schedule. The foregolng overtime HVAC rates shall escalate:in.a manner consistent with section 3.7 “Operating
Costs” in the SFOQ. The foregoing overtime HVAC rates are inclusive of all labor, maintenance, service and
engineering fees. Notwithstanding ihe hours of HVAC service, the:Government shall have dccess to the: leased
space-and appurtenant areas at all times without additional payment, including the use, during-other than.normal
hours, of necessary services and ulilities such aselevators, toitets, lights, and electric power.

K. The adjusiment to the rent for space. prévicusly occupied by tha Government and then vacated is' $1. 00 per
BOASF ifless than one half fioor of space:-Is-vacated, $2.00 per BOASF if.one half floor to less than one full fioar of
space is vacalad $3.00 per BOASF if one fill floor or more, but less than all of the leased prem}ses is vacated, and
$4:75 per BOASF if the entire leased premises is vacated.

L Aspartof the rentat considerafien and at no additiona! cost lo the Government, Lessor-shall cause’tne
following types.of amenities to be available:and operi for business at Constitution Square by the Government's
required dccuparicy date set forth inSFQ Paragraph 1.7: one full service barik, one coffee bar/store, two
restaurants, one postal facility, and one sundry storefdry cleaner, all as further described in Attachment L hereto.
The leased premises shali not be considered substantially complete and the Gevernment shall not be required to-
accept space until the foregoing amenities are available and open for business. In addilion, as part of the rental
consideration and at no additional cpst to the Government; the-Lessor shall provide a 3,100 square foot fitness-and
exercise center jn One Constitution Square, as more fully described in Attachment L hereto, which will be avaitable
to Govérnment employees and contractors permanently housed in Two Conslitution Square for a nominal charge of
initially $10°per month per person. The fitness center shall be fully equipped with state of the art strength training
and aercbics equipment, as more:fully described in Altachment L hereto.

M.  As par of the Lessor's building shell obligation under the Lease; Lessor hereby agrees to obiain a US Green
Building Cauncil Leadership in Energy and Environmental Design {LEED) Core and Shell Gold rating no later than-
lease commencament or as soon thereafter as reasonably possible, The leased premises shall not be considered
substantially complete and the Governmient shatf not be required to. accept space untit either the foregoing LEED.
Core and Shell Gald certification has been obtained or the:Lssser has provided satisfactory evidence to the
Government that such certification can and will be obtained within a reasonable period of time.

N. Pursuantto Paragraph 9.6 of the SFO, the Goverfimient has full security control over all parking.areas, surface'
or structured. Pursuant to Paragraph 1.3(B} of the SFQ, only federal employees shall be permitied to.parkinany on
site parking facﬂlty During the term of the lease, the Government, including Govemment employees. oceu yying the
leased premisag. may purc¢hase individual permits separate and aparl from the rental due under Paragrapgh-3 heredf
to lease up 10:322 parking spaces in lhe building's garage-at annual rates of $2,640.00 par non-reserved space:and

$3,600.00 per reserved-space, in addition, pursuant lo Paragraph 1.5(B)(2} of the SFO, the Govetiment gy lect
at-any time during the térm of the Lease, by written notice fo Lessor, that it will Iease the entirety of the:garage,
effective on the commencemerit o1 the first day of the first month following the notice, at an annual rental of
$963,600 (inclusive of operating expenses and laxes, adjustments, charges, or-assessme of any kind) for 365,
parking spaces. Comimencing on the first anniversary of the Lease, and every anniversary.thereafter, the annual
parking rent applicable to any lease of the enfirety of the parking garage shatf-escalate in'a manner consisient with
section 3.7 “Operating Costs” in the SFQ. The:election to lease the entire garage may be accomplished, at the
election of the: Government, by amendment of this Leasein aocordance with the ferms set forth herein, orby.a
separate-operating agreeren with: the Lessor not.inconsistent with the terims set forth herein.. /\/\
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G The Lessor shall not make any substitutions of key personnel set forth in the list attached zs Attachment K16
this SF 2 without the advanced written permission of the Government. Substitutions will only be permitted whers: the
Lessor can demonstrate fo the satisfaction of the Government that the proposed substitution has gualifications and
experience equal to or greater than the individual being replaced.

P.  Upon request of the Government, Lessar agrees to furnish an updated SFO Attachment #4 {or Fire Prolection
and Life Safety Evaluation. Lessor shall ensure and provide as necessary al'Lessor expense, all Fire and Life Safety
improvements of this SFO 1o ensure thal the building meets all local and national codes including NFPA 101 '
Lessor agrees to make improvements specified as part of the Attachment #4 and as recommended by GSA fire:
safety review. All Improvements must be made prior to the Government's-acceplance of space..

Q. Prior to occupency, Lessor agrees to fumish a seismic certification. showirg: that the building construction fully.
compiies with-section 2.2 "Accessibility and Seismic Safety” of the SFO.

R. The Government shall have the option, exercisable at any time on or before January 15, 2010; by wratten nolice:
to the Lessor, lo tease, under a separate lease ('Expansion Space Lease" }, the remainder of the space
building comprising approximately 54,790 BRSF (vielding 49,053 BOASF), and consisting of 4,187 BRSF (yieldmg
3,742 BOASF) located on a portion of the 11™floor, 49;481 BRSF (44,220 BOASF) located on the entirety of the
12" fioer, and 1,122 BRSF (1,091 BOASF) located on a-portion of the P1 level (the"Expansion Space”), on the
same lerms and conditions as set forth herein. Accordingly, the Expansion’ Spaoe Lease shall provide for:

a leased premises of 54,790 BRSF (yielding 49,053 BOASF),

a firm term of 15 years;

an annual rent of $2,629,020.00 (48.00/BRSF} payable al a rate of $219,160.00 per month in arrears;

a rental abaternent of $1,773,201.85 applied as follows: {a) rent for the first six-(6) full months of the-lease:
term (inclusive of operating costs and amertization of the tenant mpmvement allowance) in the total
amount of §1,314,960.00 shall be abated entirely; and (b) a portion of the momh&y stiell fént shall be
iamati abatéd during the 7th, Bth, and oth full months of the:lease term, in equal monthly amounts of
orth below,

P b=

. for a total amount of ta-account for the Goevernment's Commission Credit as et

a Tenant Improvement Alléwarice of $2,035,699.50 ($41.50/BOASF

& Brokerage Commission and Commission Credit of(h(ﬁ of the lease value for years 1-10 and’

. Ihe lease value for years 11+15 of the fifteen year firm term), which shall be due and.payable as

' s dua to Studley, Inc. upon execution of the Expansion’ Space Lease

Government and payable within:30 days of receipt of an invoice, and the remaining amoun

is the Commlssmn Credlt and:shall be paid as free rent in‘equal monthly installments af
during the 7", 8™, and 9" full months of the. Expansion Space Lease;

7. ‘an opefating costs base of $469,550.30 ($8.57 per BRSF. $9.5723055 per BOASF);

8. ‘the Government's percentage of accupancy under the Expansion Space Lease shall be 9.29% of the total
589,916 BRSF in the huilding; and

9. ‘the parties shall confer and agree Upon a mutuatly acceptable design and construction schedule consistent
with 8FQ Paragraph 3.18 and- pro\ndsng for completion and delivery of the Expansion Space by the
required eccupancy date set forth in SFO Paragraph 1.7 so as to-achieve a leasé commencement date for
the Expansion Space-in common with the commencement date for the initial lease, except as otherwise
agreed by the parties.

@ e

Altematively, the Government may elect, at its option, to lease the Expansion Space.for a. 10 year term, rather thar
a 15 year term, in which case the rental rate set forth in paragraph:3 above would increase 10-$49.25/BRSF therént
abatement sef forth in paragraph 4(a) above would decrease lo three months and the Brokerage Commission and
Commissign Credit set forth in paragraph 6 above would be adjusted accordingly. The Government may also Blect
to leasa less than the full amount of the Expansion Space as set forth above, provided that the remalfiig un-eased
space is configured so.as to be reasonably rentable by another federal ténant, in which ¢ase the terms. applicable to
the Expansion Space-as set forth above shall be adjusted accordingly.

5. Lessor-and the  Government shall negotiate a schedile for the design, construgtion and delivery of space
(schedule commencing with the delivery of the Program of Requirements, which shall not be later than April 15,
2008) that is consistent with the terms and the timeframes set forthin the SFO, and shall execule.a Supplemental
Lease Agreement that sets forth the schedule. Should either the Government or the Lessor-fall to discharge their
responsibilities as defined herein within the lime allocated under the-agreed upon construction schedule, such'shall
constitule “delay”. Delay caused by either parly may be offsel by the early completion of that-party's.other
respofisibifities within the: schedule. The absolute value-of the number of ‘days of one. party's/delay Yo _
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number of days of the remaining party's delays shall equal the total number.of days of delay for a given stage of the
schedule. Delay in substantial completion shalt thien be attributable to the-parly having. caused the greatest number
of days of delay and shail be termed either “Govemment Delay’ or “Lessor Delay” as-appropriate.

if Government Delay oécurs, then the rent commencement date shall be the-same number of days ear!ier than the
acceptance date as the number of days of Government Delay. Any rental by the Government prior to actual
occupancy shali be fess the cost for services and utilities (Base Cost ¢f Services per-line 27 of the Form 1217) of the:
vacant premiges. In any event, the Government will not be required lo acceptspace and cominehce rent prior to the.
original date as indicated in the “Occupancy Date” paragraph of the SFO, unless otherwise zgreed to by the:
Govemment. Each day of Lessor Delay will be governed by Paragraph 3.13 of the SFO.

T, The following shalt be inserted atthe'gnd of General Clause 17.
*In-addiilion to the provision set forth above, the Government agrees not to exercise its option 1o terminate the lease

in the event of partial damage or desiruction so.long as Lessor is diligently prosécuting the repair and restoration,.
and all:pf the following conditions are met:

1. The partial damage or destruction is iess than 25% of the Premiises;

2. The remainder of the Premises are tenantable and may be used for the purpose for which they were
leased;

3 Lessorcan demanstrate to the Government's satisfaction that the repair or restoration of the Premises ta

the condition that existed immediately prior to the damege or destruction can be substantially completed and the.
Premises rebccupiid within 365 days of the damage or destruction and without unreasonable interference to the
occupancy of the remainder of the Premises, and

4, Lessor gives the Government a credit for the rent paid by the Government for substitute space:in excess of
the rent for the.same amount of space that would have been dué under this lease, and reimbur$es the Government
for its costs to move and return to the leased space.”

U Prior {o exercising a right to terminate’the lease undér General Clause 11 or 16(a), the Government will
provide Lessor with written notice of the default and use reascnable: efforts to provide the notice to ther Lender (as
long as the Government is pravided with.the: address for notification to the Lender), which notice shall provide
Lessor and its L.ender.with at least & thirty {(30) day period in which'to cure the default. In-addition, prior to
exercising a right to terminale the Lease under General Clause 11 br 16 (a) (1), the Government shail provide
Lessorand its Lender with such additional fime to cure the default as is necessary provided that Lessor shows that
(1) it Is diligently prosacuting the work required to cure the default, arid:(2) the default will be cured within a
reasondble period of time; not to exceed atotal of ninety (90) days, as thetermined by the Government. Any such
atditionat fime to-cure the default shall be conditioned upon Lessor’s continuing to diligently pursue the ¢urg:of the
default throughout the peried and upon a demonstration by the Lessor te the reasonable satisfaction of the
Contracting Officer through the submission of a detaited schedule and construction management plan (including, i
necessary, the use of double shifts, overtime, expedited shipping,.and other appropriate acceleration strategies} that
the defauit can be cured within a reasonatile period of time which shall not exceed 80 days:. Notwithstanding the

| opportunity to cure a default as provided herein, Lessor shall remain llable for any damages that resull from its
failure o perform it obligations in accardance with the Lease.

V. Ingivingor withholding '.iia*reasonﬁabf_g consent to assignment under General Clause 2, the'Lessor may
consider the creditworthiness of tha proposéd assignee and ils comparability to/Govesnment's-as viewed by the
financing markets, and the purpose for which thie assignes will use the space. The‘Goverment shall notify Lessor
within 10 dayz of any subletting.

W.  Inthe event of a conflici between this SF2 and any other documents that comgprise the Lease, the SF2;shall
govern. :
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7. The following are attached and made a part hereof.

A.  Floor Plans of the Leased Premises, Parking Plans, and Site Plans - 19 pages
Solicifation For Offers No. 07-018, as amended - 81 pages
Attachment# 1-to SFO, Rate Structure - 2 pages
Attachment #4 Fire Life Safety Eveluation —11 pages
Seismic Certification — 1 page
Pre-Lease Building Security Plar ~ 8 pages;
GSA Form' 1217 - 2 pages:
GSA Form, 3517 - 33 pages
GSA Foim 3518~ 7 pages
Smill Business Subcontracting Plan — 16 pages
List-of Key Personnel - 1. page.
Constitution Square Retail and Amenily Commitment -2 pages
Proposal narratives regarding Quality of Biiilding Architeciure, Building Systems, Construction and
Finishes and Planning Efficiency:and Flexibility - 10 pages.

ErA-—"IOmMmoowm

8. Th'e,-.following changes were made in this lease prior to its exegution:

Paragraphs 4 and 5 have been deleted in the éntirety. "SFO: Attachments 2 and 3 have been intentionally
omitted,

INWITNESS WHEREOF, the: parties hereto have hereunto subscribed their names as of the date first above written,
Lessor: CS MASTER V, LLC

By, CS Investors V, LLC; its sole member

By:  SIC Square ?11 L c ’s -‘_ﬁmﬂi{n mber

AN S A
e S
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