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GENERAL SERVICt;6 AOMINISTRATION 
PUSUC BUJL.OINGS seRVICE! 

SUPPLEMENTAL LEASE AGREEMENT 

THIS AGREEMENT, mode end •ntarfd into thi• date b~ and between Ashton PorkAssociatos I, LLC 
whose addrO!• is: c/o The Shooshan Company 

4075 Wilson Boulevard, Suite 440 
Arlington, VA 22203 

Hereln•tter called tho Lessor, and the UNITED STATES OF AMERICA, ~erelnofter called the Government: 

1'19 ptoeress- payment!. and related matters. 

is amended, effective upon execution by the Government, as follows: 

attached hereto into the Lease. 

A. 

orders to be' paid to the Lessor by the Govern~ent 

B. 

thir1y (30) cloys ofreceipt of llll invoice ln aeeordonce wlth the Prompt Payment Act. 

C. 

opplication ofthe Lessor's contribQtion ~ 
finer tenant improvement construction pricing proposal. 

All other terms and conditions of the Lease shall remain in full force and effect. 

IN WITNESS WHEREOF the arlleB subscribed their nam.. as of the above date. 
Lessor: ASHTON !'ARK ASSOCIATES r, LLC 

By: Founder• Realty, LLC 

BY 

UNl'l'eD 

I 
BY 

I • • ' 

G&A DC 08.-1176 

DEC -6 2010No. 

TOLEA NO. 

GS-! IB-02106 

WHEREAS, the parties hereto desiltt: to amend the above Ua111e to establish the payment method for the tenant improvement over-age 

NOW THEREFORE, these parties for the considerations hereinafter mentioned covenant aod agree that the said Lease 

This Supplemental Lease Agreement (SLA) is issued to incorporate the negotiated and agreed-to progress payment agreement 

Tenant improvement Oytrage: In aceordance with Paragraph 6. V of the Lease, tho Government has determined tho! it will spend more 
than the aval!able lenwit improvement a]lowwico on tho desired tenant improvements as identified in the I00% Constru<:tion Drawings upon 
which the eompi:titive subeontractQr bids are to be received by Clark.Consuuccion (the "Tenant Improvement O••rBB•"). The Government 
has further determined that it is not willing to reduce the tenant improvemonts re«ulrements or Increase the !"nt to omoitlze the Tenant 
Improvement Overage over !he flrm term ofthe Lease. The parties desire for the Tenant Improvement Overage and eny subsequent change 

as a 1wnp sum via progress payments during the construction pGrlod. 

Pro••e:i• Payment Agwiment: In accordance with Paragraph 6.V of the Lease, the parties have negotiated and agreed-to a method of 
payment for the Tenftll! hnprovement Overage; whereby the Government will reimburse the LC1lsor for the fixed price ofthe Tenant 
hnprovement Overage Via monthly progress payments. The attached Agreement for Payments in Advance of Substential Completi9n is 
hereby incorporated into this Lease to set forth llie terms aped-to by the parties for progress payments. Further, the parties ecialowledge 
and agree tllat all proBl"S" payment> will be subject to a ten percent (10%) retainage subject to tho terms and conditions ofFAR 52.232-5, 
wllh the exception of FAR 52.232-5( e ), •ttached hereto ftlld also incorporoted into this Lease, and shall be paid by the Government with in 

~·•• Cootrlbu!lon: The Lessor hereby ogreos to contribute the amount equal to one percent(!%) of the total Tenant Improvement 
Overage to the Government's obligation to pay for the project costs rele!ed to the Lessor's pending schedule recovery proposal and such 
otlier bulld-out costs ""determined by !110 porties. This one percent (1%) contribution is a one-time OOlleession by the Le~sor iorthe benefit 
of the Government, which shall be based solely on the construction com that make up lhe Tenant Itnpro•ement Overage. The final 

sc::t forth herein will be further documented between tho parties upon acceptance ofthe Lessor's 

(Tll~) 

Contraettng OfflCBr 

<3SA FORM 21& JUL 67 
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AGREEMENT FOR PAYMENTS IN 

ADVANCE OF SUBSTANTIAL COMPLETION 


THIS AGREEMENT FOR PAYMENTS IN ADVANCE OF SUBSTANTIAL 
COMPLETlON (this "Agreement") is made as of the {si!!_ day of ~bGIZ 2010, by 
and between ASHTON PARK ASSOCIA'ffill L Ll&, 11 Virginia limited liability company 
having an address c/o The Shooslum Company, 4075 Wilson Boulcv11rd, Suite 44-0, Arlington, 
Virginia 22203 (the "Owner''), and the UNifED STATES OF AMERJCA, having an address 
for purposes of this instrument c/o General SCfVices Administration, Contracting Officer, 301 7tll 
Street, NW, Washington, DC 20407-0001 (the "Governmeo.t"). 

RECITALS: 

A. The Owner is the owner of a fee estate in that certain real property described in 
Ellhibit A attached hereto and incorporated herein by this reference (tho "Real Property''), upon 
which the Owner is developing a 13-story office building containing approxin'lately 352,740 
rentable square feet of space above three (3) levels of below•grnde parking containing 
approximately 515 parking spaces (together with other related improvements and amenities, the 
"Office Building"). 

8. To finance co~te related to the development, construction, operation and 

maintellJlllce of the Office Building, the Owner has obtained a lollll in the maximum aggregate 

amount of $98,000,000.00 (the "Loan"), from LANDESBANK HESSEN-TlfURINGEN 

GillOZENTRALE, a branch ofa foreign bank. licensed under the laws of the State of New York, 

in its individual capacity as a lender a:nd as administrative agent for itself imd other lenders 

("Jlelaba''). The Loan is secured, among other thin~, by a certain Deed ofTrust, Assignment of 

Renl3 and Leases, Security Agreement and Fixture Filing dated November 13, 2009, from the 

Owner to Alexander Title Agency Incorporated as Trustee for the benefit of Helaba, which, was 

recorded on November 13, 2009, among the land records of Arlington County, Virginia in Deed 

Book 4324 at Page 823 (the "Construction Lo•n Dood ofTl1.l~t''). 


C. The Owner, as Lessor, and the Govenunent, :roting by and through the General 
Services Administration (the "GSA") have entered into that certain Lease No. GS-l IB·02!06, 
dated July 20, 2009 (as the same may be supplemented, amended or modified from time to time, 
the ·-Lease"), pursuant to which the Owner hll!I leased the Office Building to tho 
Government for Ulle and occupancy by the - ­
('-). . 

D. The GSA hHB requested that the Owner conslrnct and install in the premises to be 
leased and occupied by - certain tenant improvements and fixtures, furnishings and 

. equipment (collectively, the ''Tenant Improvement Overage''), the costs of which are expected 
to be in excess of the available Tenant Improvement Allowance and Warm-Lit Shell Credit 
otherwise provided in the -Lease. The Tenant Improvement Overage shall be described 
more particularly in a fixed price award letter to be issued by the GSA authorizing the Owner to · 
proceed with constrnction of the Tenant hnprovement Overage for a lump sum payment 
specified therein (the "Award Letter''). 
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E. The Owner has agreed to construct and install, or to cause to be constructed and 
installed, the Tenant Improvement Overage in accordance with the Award Letter to he issued by 
the GSA, and the Government will pay the Owner in progress payments over the term of the 
construction as set forth hereinbelow. 

AGREEMENT: 

NOW, THEREFORE, IN CONSIDERATION of the foregoing Recitals, each of which 
are hefeby incoi:porated in and made a substantive part of this Agreement, and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
undersigned hereby declare and covenant as followii: 

l. Obligations. The Owner shall construct and install. or cause to be constructed and 
installed, tho Tenant Improvement Overage as provided in the Award Letter. The Govc:rnment 
sh.all pay the Owner for the constxuction and installation of the 'tenant Improvemllnt Overage in 
a lump sum amount pursuant to the A ward Letter, which shall be payable to the Owner in 
monthly payments in advance of substantial completion of the work as such work is 
incrementally completed, based on monthly inspections and other mutually acceptable conditions 
to be set forth in the Award Lette-r. The Owner shall substantially complete and deliver the 
complete Tenant Improvement Overage for the Government's acceptance, at whlcb. time the 
Government will ac.;:ept the work and make a final payment lhat, together with all prior 

. payments in advance of substantial completion of the work, will equal the approved lump sum 
payment authorized by the Government for the Tenant hnprovement Overage. 

2. . In addition to any other remedy available to the 
Government in the Lease, the Owner hereby grants to the Government a lien on the 
Real Property, subject and subordinate only to the lien, operation and effect oft~ Construction 
Loan Deed ofTrust and any refinance thereof, and to the stat\llQry lien Qfreal estate twces nQt yet 
due wid paynble, tQ secure the obligations of the Owner described in Si;ction I hereof. The 
Government agi:ees to notify the Owner and Helaba, or nny other lender identified by the Owner 
as its lender, and to~"Owner and any such lender an opportunity to cure, as provided in 
Section 6.T of the ._Leese, prior to exercising any remedy to enforce the obligstions of 
the Owner described herein. This Agreement shall be recorded by the Owner among the land 
records of Arlington County, Virginia promptly after the full execution and acknowledgment 
hereof and in any event prior to the first progress payment by the Govennnent The Owner 
hereby agrees to excc:utc such further instnlment or instruments, in recordable fonn, as may be 
necessary to perfect such lien in the event that the Owner fails to perform its obligations 
hereunder. · 

3. EXRimtion of this Agreament; itele!!!Je. This Agreement shall expire and 
terminate 11uto111aticB!ly, and shall be of no further force artd effect, upon the Government's 
~e of the Tenant Improvement Overage 8$ substantially complete in accordance with the 
-Lease and the Award Letter. Notwithstanding, and without lirniting, the foregoing, the 
OoV=ent agrees to execute and acknowled~ a written release of this Agreement, in 
recordable fonn, upon the Owner's reque.'lt, provided that the foregoing conditions of termination 
shall have been satisfied. 
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4. Miscellooi;.ous. 

(a) CovenanUi Running wjth the Land. The obligations and agreements of the 
Owner stated in this Agreeinent are not covenants pci::oonal to the Owner, but are covenants real, 
running with the land. 

(b) Sue£e55w and Assigns, This Agl'llelllent shllll be binding upon and inure 
to the benefit ofthe Owner and the Government and their respective successors and assigns. The 
Owner shall not, without the prior written consent of the Government, llSl!ign any rights, duties or 
obligations hereunder. 

(c) luteip~tation. The headings and section titles used in this Agreernent are 
for reference and convenience only, and shall not be considered in the interpretation of this 
Agreement. Wherever in this Agreement the singular number is used, the same sholl inclode the 
plural and vice versa, and the masculine gender shllll include the feminine and neuter gendet'S, 
and vice versa, as lhe context shall require. Whenever the words "including," "includes," 
"include.." "such as" or words of similar import are used in this Agreement, they shall be 
interpreted in a non-exclusive manner (e.g.,· "including without limitation"). In the event that 
any ~'lision ofthis Agreement contradicts or is inconsistent with any term or provision 

. ofthe-Lease, th~ Lea.<le shall prevail. 

(d) Countemarts. This Agreement may be eitecuted in counterparts, each of 
which shall be an original and all of which, when taken together, shall constitute one and the 
same illStrumcnt. 

[No further text on this page; signaltJre pages follow) 
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