
Temporary Deed of Lease  
 

 

 This TEMPORARY DEED OF LEASE (this "Lease") is dated the ______ day of 

_________, 2023, by and between THE CITY OF ALEXANDRIA, a municipal corporation in the 

Commonwealth of Virginia, as Grantor ("Landlord"), and the COMMONWEALTH OF 

VIRGINIA, DEPARTMENT OF GENERAL SERVICES, as Grantee ("Tenant"). 

 

WITNESSETH: 

 

For and in consideration of the terms, conditions, covenants, promises and agreements herein 

made, Landlord leases to Tenant the following property or premises, together with full rights of 

ingress and egress, in the City of Alexandria, Virginia, more particularly described as: 

 

Approximately 44,661 rentable square feet (approximately 34,536 useable square feet) (the 

“Premises”) of a certain building located at 4850 Mark Center Drive, Alexandria, Virginia 

223111, which building (the “Building”) contains a total of approximately 269,922 rentable 

square feet.  The Premises are located on portions of floor P1, the second floor, third floor, 

and fourth floor of the Building shaded in green or outlined in red, including, but not 

limited to, rooms P121, P123, P125, P127, P129, Room 2201 and other areas of the 

Building which are more particularly shown on Exhibit A hereof.  Landlord further permits 

Tenant and Occupants and their designated agents, employees, invitees, licensees, visitors, 

clients and patients to have non-exclusive access with other tenants of the Building to team 

rooms, conference rooms and break rooms now and hereafter located throughout the 

Building as designated by Landlord as “shared facility rooms.”  In addition, the Premises 

are hereby leased to Tenant with (i) the exclusive use of the furnishings, fixtures, and 

appliances to be provided by Landlord and which are more particularly shown on Exhibit 

A-1 hereof and (ii) the non-exclusive use of the Common Areas and 800 parking spaces in 

the parking garage located adjacent to the Building, including, without limitation, 

uninterrupted, unhindered and continuous use of all driveways to and from the aforesaid 

parking spaces and public roads.  (The aforesaid shared facility rooms, parking spaces and 

driveways shall be deemed to be Common Areas.).  
  

1. LANDLORD’S REPRESENTATIONS AND WARRANTIES.  Landlord 

represents and warrants that the following are true and accurate, and shall be true 

and accurate on the Commencement Date: 

 

(a) Organization, Power, Authorization.  Landlord is duly organized, validly 

existing, and in good standing under the laws of the Commonwealth of Virginia, 

with all requisite powers and all governmental authorizations to conduct its 

business and to enter into and perform its obligations hereunder.  This Lease is 

duly authorized, executed, and delivered by all necessary action on the part of 

Landlord, constitutes the valid and binding agreement of Landlord, and is 

enforceable in accordance with its terms.  These representations and warranties 

shall also be deemed to have been made by any person, corporation, limited 



liability company, partnership, joint venture, or limited partnership that is a 

member, manager, general partner, or joint venture partner of Landlord. 

  

(b) No Conflict or Defaults with Other Agreements.  The completion of the 

transactions contemplated by this Lease, and the fulfillment of the terms hereof, 

will not result in a breach of any of the terms or provisions of, or constitute a 

default under, or conflict with, any agreement, indenture, or other instrument to 

which Landlord is a party or by which it or the Premises, the Building or the 

Common Areas is bound, or any judgment, decree, order, or award of any court, 

governmental body or arbitrator, or any law, rule or regulation applicable to 

Landlord or the Premises. 

 

(c) No Consents.  No consent of any lender or any other third party is required for 

Landlord to enter into this Lease or if such consent is required, such consent 

has been obtained or will be obtained prior to the Commencement Date. 

 

(d) Title; Permits.   Landlord is the sole owner of good and marketable fee simple 

title to the Premises, the Building and the Common Areas.  Landlord possesses 

all licenses, permits and approvals required by any governmental, non-

governmental or quasi-governmental body having jurisdiction over the 

Premises, the Building or the Common Areas, for the ownership, operation and 

use of the Premises, the Building or the Common Areas for the uses identified 

in Section 2 below. 

 

(e) Pending Litigation; Solvency.  There are no actions or suits in law or equity, or 

proceedings by any governmental agency, now pending, or, to the knowledge 

of Landlord, threatened against Landlord in connection with the Premises, the 

Building or the Common Areas, and there is no outstanding order, writ, 

injunction or decree of any court or governmental agency affecting the 

Premises, the Building or the Common Areas.  Landlord has received no notice 

of any pending or threatened litigation, or other judicial proceeding, affecting 

the Premises, the Building and the Common Areas including without limitation, 

condemnation, exercise of the right of eminent domain or bankruptcy.  There is 

not now pending any appeal or application to appeal current or past real or 

personal property tax assessments.  Landlord is not now insolvent nor will 

Landlord become insolvent as a result of the transactions contemplated by this 

Lease. 

 

(f) Zoning and Regulations; Condemnation.  Landlord has no knowledge of any 

federal, state or municipal zoning or other restrictions, rules, or regulations that 

prevent the utilization of the Premises, the Building or the Common Areas for 

the uses contemplated herein; there are no eminent domain, condemnation or 

regulatory enforcement proceedings pending against the Premises, the Building 

or the Common Areas or any portions thereof, and Landlord has no knowledge 

of such proceedings or of any intentions or plans, definite or tentative, that such 

proceedings might be instituted.  Landlord has not made and will not make, 



without Tenant’s prior written consent, in its sole discretion, any proffers or 

other commitments relating to the Premises, the Building or the Common Areas 

which would impose any obligation on Landlord, Tenant or their successors 

and assigns, to make any contribution of money or dedications of land or to 

construct, install or maintain any improvements of a public or private nature on 

or off the Premises. 

 

(g) If any of the representations and warranties set forth in this Section 1 were not 

true in all material respects as of the date made, as of the Commencement Date, 

Tenant may terminate this Lease upon written notice to Landlord. 

 

(h) The representations and warranties in this Section 1 shall survive the expiration 

of the Term or earlier termination of this Lease. 

 

2. USE OF PREMISES.   

 

(a) Role of Department of General Services.  The Department of General Services, 

through its Division of Real Estate Services, is responsible for the leasing of space 

for the use of agencies of the Commonwealth of Virginia.  The Department of 

General Services, as Tenant herein, does not contemplate that it will use or occupy 

the Premises or the Common Areas itself, but rather that the Premises or the 

Common Areas will be used and occupied by one or more agencies of the 

Commonwealth of Virginia as designated by Tenant (herein, “Occupant” or, 

collectively, “Occupants”), and that such designation may change over the Term 

of this Lease.  No such designation shall be deemed a subletting or assignment of 

this Lease and Tenant shall remain the tenant hereunder.  Landlord acknowledges 

that no such designation or occupancy creates any contractual relationship between 

Landlord and an Occupant. Landlord shall deal directly with Tenant for any matters 

related to this Lease. Occupant(s) shall have the benefit of any rights of Tenant 

associated with this Lease.  The initial Occupant is the Virginia Department of 

Health (“Initial Occupant”). 

 

(b) Permitted Uses.  The Premises shall be used as a medical clinic and general offices 

or for such purposes as the Occupant(s) may now or hereafter be empowered or 

authorized by law to use same, provided that such uses are consistent with the 

zoning regulations and ordinances applicable to the Building.   

 

3. TERM.  The term of this Lease (the "Term") shall be six (6) months, commencing on 

March 1st, 2023 (the “Commencement Date”).   

  

4. RENT.  

 

(a) Amount and Payment.  Subject to the terms of this Lease, Tenant shall pay Landlord 

the sum of NINE HUNDRED THREE THOUSAND FIVE HUNDRED EIGHTY-

EIGHT and 66/100 DOLLARS ($903,588.66), which shall be paid in arrears, in 

monthly installments of ONE HUNDRED FIFTY THOUSAND FIVE HUNDRED 



NINETY-EIGHT AND 11/100 DOLLARS ($150,598.11), beginning on the 10th 

day of the subsequent month following the month of the Commencement Date, 

subject to Paragraph (e) of Attachment A hereto, and each month thereafter during 

the Term; provided, however, that payment of Rent shall be withheld until the 

completion and remittance of the W9_COVA Substitute form to Tenant, a sample 

of which is provided in Exhibit G.  The payment of all Rent to any such person or 

entity and to any such address as Landlord may designate shall be in accordance 

with the information as completed on the submitted W9_COVA Substitute form.  

If Landlord chooses to make modifications to any such person or entity or to change 

the address associated with the payment of Rent, Landlord must resubmit either, a 

new W9_COVA Substitute form or other acceptable documentation as determined 

by Tenant’s fiscal department, to Tenant.  Any Rent due for a partial month during 

the Term shall be prorated for the remainder of that month based on the days in 

such month.   

 

(b) Full Service.  Except as may otherwise be specifically provided in this Lease and 

in accordance with Section 9(a), the Rent is based on a full service lease, including 

all Common Areas maintenance, repair and capital improvements, management 

fees, Landlord insurance, real estate taxes, utilities, and janitorial expenses, with 

no pass-throughs. 

 

(c) Security Deposit.  No security deposit shall be required. 

 

(d) Intentionally Deleted.   

 

(e) Verification of Square Footage.  Prior to the Commencement Date, Tenant shall 

have the right to verify independently the rentable square feet (the “RSF”) 

computed in accordance with the Building Owners and Managers Association 

International’s Office Buildings:  Standard Methods of Measurements 

(ANSI/BOMA Z65.1 – 2017) (utilizing Method A) and the Rent for the Premises 

shall be adjusted in accordance with the verified RSF, though in no case shall Rent 

for the Initial Term be increased as a result of such verification.  

 

5. POSSESSION AND CONDITION OF PREMISES. 

 

(a) Quiet Possession and Enjoyment.  Landlord shall deliver quiet possession of the 

Premises, the Building and the Common Areas to Tenant on the Commencement 

Date and shall provide quiet enjoyment of the Premises, the Building, and the 

Common Areas to Tenant during the Term. 

 

(b) Building and Occupancy Codes; Condition Suitable for Intended Use.  On the 

Commencement Date, Landlord shall deliver the Premises, the Building and the 

Common Areas to Tenant in good repair, with all Improvements completed in 

accordance with the provisions of this Lease, along with a copy of the final 

Certificate of Occupancy without any conditions, qualifications, or deficiencies and 

the most recent Fire Marshal inspection report to demonstrate compliance with all 



applicable building and occupancy codes, and in a condition suitable to the use for 

which it is leased.   

 

(c) Landlord Entry.  Landlord, and its employees, agents and contractors, shall have 

the right to enter and pass through any part of the Premises, without prior notice, 

only in the case of an emergency and to provide routine janitorial services 

consistent with this Lease.  If Landlord, or Landlord's employees, agents or 

contractors, must enter the Premises in the case of an emergency, then as soon as 

practicable before or after such emergency entrance, Landlord, or Landlord's agent, 

shall contact David Rose (Telephone # (517) 213-4586).  This contact person may 

be changed by proper notice to Landlord which may be oral or by electronic means.  

Tenant may direct Landlord to give such notice to a contact person with each 

Occupant whose portion of the Premises has been subject to an emergency entry. 

Notwithstanding anything to the contrary contained in this Lease, any entry into the 

Premises by Landlord or Landlord’s employees, agents, or contractors, shall be in 

accordance with all health and safety guidelines, regulations and protocols 

established or implemented by Tenant or the Commonwealth of Virginia, as such 

guidelines, regulations and protocols may be modified from time-to-time.  Tenant 

shall have the right to have an employee or agent accompany any entry by Landlord 

or Landlord’s employees, agents, or contractors into the Premises. 

 

(d) Asbestos.  Landlord represents, warrants, and covenants that (i) the Premises, the 

Building and the Common Areas are free of friable asbestos that is not managed 

under a management plan prepared by an Asbestos Management Planner licensed 

by the Virginia Department of Professional and Occupational Regulation; and (ii) 

any friable asbestos discovered in or on the Building or the Premises shall be 

promptly and properly removed by Landlord, at Landlord's sole expense, in 

compliance with applicable federal, state and local laws and regulations, provided 

that, if the asbestos was introduced into the Premises by Tenant or an Occupant, the 

cost of the removal thereof during the Term shall be at Tenant’s expense.   

 

(e) Lead.  Landlord represents, warrants, and covenants that (i) the Premises, the 

Building and the Common Areas are free of lead or lead-containing paint; and (ii) 

any lead or lead-containing paint discovered in or on the Building or the Premises 

shall be promptly and properly removed by Landlord, at Landlord’s sole expense, 

in compliance with applicable federal, state and local laws and regulations, 

provided that, if the lead or lead-containing paint was introduced into the Premises 

by Tenant or an Occupant, the cost of the removal thereof during the Term shall 

be at Tenant’s expense.   

  

(f) Phenylmercuric Acetate Flooring. Landlord represents, warrants, and covenants 

that (i) the Premises, the Building and the Common Areas are free of any flooring 

systems using the compound Phenylmercuric Acetate (“PMA”); and (ii) any 

flooring using PMA discovered in or on the Premises, Building or Common Areas 

shall be promptly and properly removed by Landlord, at Landlord’s sole expense, 

in compliance with applicable federal, state and local laws and regulations, 



provided that, if the flooring system containing PMA was introduced into the 

Premises by Tenant or an Occupant, the cost of the removal thereof during the 

Term shall be at Tenant’s expense.   

 

(g) Covenants.  If any of the covenants, representations or warranties set forth in this 

Section 5 were not true as of the date made, Tenant may terminate this Lease upon 

written notice to Landlord. 

 

(h) Survival.  The covenants, representations and warranties of Landlord contained in 

this Section 5 shall survive the expiration of the Term or the prior termination of 

this Lease. 

 

6. MAINTENANCE.  

 

(a) Condition at Commencement Date.  Landlord warrants that on the Commencement 

Date, the Premises, the Building, the Common Areas, and all their respective 

equipment, including the plumbing, heating, ventilation and air conditioning 

equipment and systems: (i) shall be in good repair and good working order; and (ii) 

free of termite or other pest infestation and damage. 

 

(b) Compliance with Laws and Insurance Requirements.  Landlord shall equip the 

Premises, the Building, and the Common Areas and perform all alterations, 

replacements, improvements, decontamination, and additions to the Premises, the  

Building, and the Common Areas and the equipment upon the Premises, the 

Building, and the Common Areas, at Landlord's expense, as shall be necessary at 

any time during the Term of this Lease, to comply with the provisions of federal, 

state, and local laws and regulations and all insurance requirements pertaining to 

health, safety, public welfare, and environmental protection, including laws and 

regulations pertaining to fire alarm and fire suppression system monitoring, life 

safety systems monitoring, asbestos, carbon monoxide, polychlorinated biphenyls, 

urea formaldehyde, lead paint, mold, radon, petroleum product storage tanks, and 

ozone depleting refrigerants, regardless of the effective date of law or regulation 

unless the Premises, the Building, and the Common Areas are grandfathered from 

such laws or regulations (except as provided in Section 11).  This subsection shall 

not apply if the necessity for compliance with these laws arises solely and directly 

from the grossly negligent or willful misconduct of Tenant and its employees or an 

Occupant and Tenant or an Occupant is found by a court of competent jurisdiction 

to be liable for such acts under the Virginia Tort Claims Act, or the 

Commonwealth’s Division of Risk Management consents that Tenant or an 

Occupant is so liable. 

 

(c) Compliance with Technical Requirements; HVAC Specifications.  It shall be the 

sole responsibility and obligation of Landlord, at its expense and in accordance with 

applicable laws, technical publications, manuals and standard procedures, to (i) 

properly maintain, repair and replace all the structural portions of the Premises and 

the Common Areas, including foundation, sub-floor, structural walls and roof, as 



well as to keep the Premises and the Common Areas and all equipment and non-

trade fixtures (exclusive of equipment and non-trade fixtures owned by Tenant or 

an Occupant), in good working order and safe condition and to perform any 

required repairs, replacements and maintenance, pursuant to the standards set forth 

in the current edition of the Virginia Maintenance Code (Part III of the Virginia 

Uniform Statewide Building Code (VUSBC)), and (ii) keep all plumbing, heating, 

air conditioning, electrical and mechanical devices, appliances and equipment of 

every kind or nature affixed to or serving the Premises and/or the Common Areas 

in good repair, condition and working order.  As used herein, the word "repair" 

shall be deemed to include replacement of broken or cracked glass. All equipment 

and systems (exclusive of equipment and systems owned by Tenant or an 

Occupant) shall be monitored and maintained to provide reliable, energy efficient 

service, without unusual interruption, disturbing noises, exposure to fire or safety 

hazards, uncomfortable drafts, excessive air velocities, or unusual emissions of dirt.  

Landlord shall provide HVAC systems required to maintain conditions within a 

reasonable temperature range in the Premises during Regular Business Hours 

considering energy efficiency best practices. The HVAC Systems shall maintain a 

temperature throughout occupied areas, as defined by the Virginia Mechanical 

Code, of the Premises and the Common Areas of not less than 68º F when heat is 

being provided nor more than 76º F when air conditioning is being provided,  during 

Regular Business Hours of the Occupants, with a minimum of 30% relative 

humidity when heat is being provided and with a maximum of 60% relative 

humidity when air conditioning is being provided. Fresh air exchange rates, CO2 

levels and ventilation rates shall comply with then -current Virginia Mechanical 

Code, during Regular Business Hours of the Tenant or Occupant.   

 

  “Regular Business Hours” are designated as 8:00 a.m. to 4:30 p.m., 5 days per 

week, Monday through Friday, excluding Tenant’s holidays, to include but not be 

limited to:  New Year’s Day, Martin Luther King Day, President’s Day, Memorial 

Day, Juneteenth, Independence Day, Labor Day, Columbus Day, Election Day, 

Veterans Day, Thanksgiving Day, the day following Thanksgiving, and Christmas 

Day.  Tenant may request HVAC service after Regular Business Hours by 

providing Landlord with 48-hours’ prior notice, which may be oral or by electronic 

means, specifying the time.  Weekend or after Regular Business Hours HVAC 

service will be provided to Tenant at no additional charge.   

 

(d) Safety Systems.  It shall be the sole responsibility of Landlord to install, maintain, 

repair, inspect, test and monitor any fire extinguishing systems and equipment, 

including, without limitation, fire extinguishers and smoke detectors, fire and life 

safety systems, associated alarm systems and sprinkler systems serving the 

Premises, the Building and the Common Areas as required by local, state, and 

federal regulations, law, and code.  Inspections and testing of such systems shall 

occur on an annual basis as required by the current edition of the Virginia Statewide 

Fire Prevention Code Chapter 9, or successor provisions, and shall be conducted by 

a National Fire Protection Association qualified company and inspector.  Reports 



of the inspection and testing shall be provided to Tenant on an annual basis upon 

request. 

 

(e) Other Maintenance.  All other necessary or required maintenance, monitoring, 

repairs and replacements to the Premises, the Building and the Common Areas shall 

be the sole responsibility and expense of Landlord.  Landlord's maintenance 

responsibilities shall include the supply and replacement of all supplies, materials 

and equipment necessary for such maintenance.  Landlord shall provide janitorial 

services to the Premises and Common Areas five (5) days per week, exclusive of 

State holidays if the Occupant(s) will not be open for business.  Specifications for 

janitorial services are set out in Exhibit E.  Janitorial services of a disruptive nature, 

such as washing/waxing floors and vacuuming, shall be performed after regular 

business hours. 

 

(f)  Tenant’s Negligence or Willful Misconduct.  Landlord shall not be obligated to 

make any repairs to the Premises due to damage caused solely and directly by the 

grossly negligent or willful misconduct of Tenant, or Tenant’s employees, or any 

Occupant or Occupant’s employees. 

 

(g)  Failure to Maintain.  If Landlord fails to comply with any of its obligations under 

this Section 6, or fails to keep, repair and maintain the Premises, the Building, and 

the Common Areas, including all plumbing, heating, air conditioning, electrical and 

mechanical devices, the roofing system, and appliances and equipment of every 

kind or nature affixed to or serving the Premises or the Common Areas, in good 

repair, condition and working order as provided in this Section 6, then Tenant may 

give written notice thereof to Landlord.  If the failure has not been remedied within 

five (5) days following such notice, then Tenant, at its option and with a second 

written notice to Landlord, may either terminate this Lease and all obligations 

hereunder, or proceed to make, or cause to be made, such upkeep, repair, 

monitoring, and maintenance, at Landlord's expense, which shall be due and 

payable to Tenant by Landlord within ten (10) days after demand therefor.  Tenant 

may deduct the cost thus incurred in fulfilling Landlord's obligations under this 

Lease from future Rent payments and/or may collect the cost from Landlord in any 

manner provided by law.  No notice of termination shall be given under this Section 

6 if Landlord has physically commenced such repairs or is physically causing such 

repairs to be made, and such repair work is being diligently and continuously 

pursued to completion in a good and workmanlike manner.  Furthermore, if the 

failure has not been remedied within the time specified above, Tenant shall be 

entitled to deduct from the Rent, or any installment thereof, the per diem Rent for 

each day that such failure continues beyond the specified time.  The rights of Tenant 

set out in this Section 6 shall be cumulative, and the exercise of any right shall not 

exclude the exercise of any other right. 

 

   In the case of any repetitive failure of Landlord to comply with its obligations to 

monitor and maintain any device or system, Tenant may advise Landlord of any 

subsequent problem or issue with respect to such device or system, in writing, but 



shall not be required to wait any additional period of time before exercising its 

rights under this provision.   

 

Notwithstanding the foregoing, if any event occurs that creates an unreasonable 

risk of injury to person or property, Tenant is authorized, without prior notice to 

Landlord, to procure temporary monitoring or to make temporary repairs to 

alleviate such risk, at Landlord’s expense, which shall be due and payable to 

Tenant by Landlord within ten (10) days after demand therefor.  The provisions of 

this Section 6 shall survive the expiration of the Term or any termination of this 

Lease.  

 

(h) Snow Removal.  When and as snow and/or ice removal become necessary, 

Landlord shall promptly remove all snow and ice from all walkways, loading areas 

and parking areas and the Common Areas. 

 

(i) Access.  Subject to all applicable laws, ordinances, codes and zoning requirements, 

Tenant and Occupants shall have access to the Building, the Premises, and the 

Common Areas 24 hours a day, 7 days a week.   

 

7. DAMAGE OR DESTRUCTION OF THE PREMISES.  If the Premises, the Building 

or the Common Areas are damaged by fire, lightning, windstorm, tornado, earthquake, civil 

disturbance, flood, acts of nature or other casualty loss, and, in the reasonable opinion of either 

party, the Premises, the Building or any Common Areas are thereby rendered substantially 

untenantable or unusable, then this Lease shall terminate, at the option of either party, effective on 

the date of the casualty, upon written notice to the other party, given within sixty (60) days 

following the casualty.  

 

8. ALTERATIONS.    

 

(a) Tenant’s Right to Make Alterations.  Tenant, at its sole cost and expense, may 

make alterations and additions to the Premises as Tenant deems proper; provided, 

however, unless made pursuant to Section (d) of Attachment A, this Section 8(a), 

or Sections 7 or 21, Tenant shall not make any structural alterations of the roof, 

foundation or exterior walls without the prior written consent of Landlord, which 

shall not be unreasonably withheld, conditioned or delayed.  Tenant, at its sole cost 

and expense, may install fixtures, partitions and make such other improvements as 

Tenant may deem proper.  The title and ownership of materials used in such 

alterations and additions, and all fixtures, partitions, and other improvements made 

and/or installed by Tenant shall remain in Tenant.  Upon termination of this Lease, 

Tenant may, at its option, remove the fixtures, partitions and other improvements 

made under this Section, in which event any damage to the Premises caused by 

removal, other than nominal damage (such as screw holes, bracket marks, etc.) 

shall be repaired by Tenant at its expense.  If Tenant elects not to remove the 

improvements, it shall have no further responsibility for them or their removal, and 

such improvements shall thereafter be the property of Landlord.  

 



(b) Turnkey Improvements.  In consideration for the Rent, Landlord agrees to perform 

and complete on or before the Commencement Date, and Tenant’s obligations 

under this Lease are expressly conditioned upon, Landlord’s timely and proper 

performance and completion of the construction, improvements and/or other 

renovation work as shown on and in accordance with Attachment A, Exhibit A 

(Proposed Space Plan), Exhibit A-1 (Furnishings, Fixtures, and Equipment), and 

Exhibit C (Guidelines for Interior Improvements) attached to this Lease and by this 

reference made a part hereof, as may be changed by change order signed by 

Landlord and Tenant (the “Tenant Improvements”). In addition, Landlord shall 

perform and complete the construction, improvements, and/or other work, and shall 

make such other repair, replacement or renovation as may be necessary to bring the 

Building up to the standards set out in Exhibit D (“Base Building Specifications”).  

The Premises and the Common Areas shall meet all building code and zoning 

requirements necessary to permit Tenant to use the Premises for its permitted uses.  

As used herein “Improvements” shall mean the Tenant Improvements, the 

Landlord’s Base Work (defined below), and all other improvements required by 

this Section 8(b).  Landlord shall, at Landlord’s sole cost and expense, perform and 

complete the Improvements as provided in and in accordance with Attachment A 

(General Terms and Conditions for All Work to be Performed by Landlord).  Any 

work to be performed by Landlord to meet the Base Building Specifications or for 

the Common Areas to meet any building code or zoning requirements (together, 

“Landlord’s Base Work”) shall be Landlord’s sole obligation.  Performance of 

Landlord’s Base Work shall be subject to those portions of Attachment A relating 

thereto.   

 

(c)  Plans.  In addition, Landlord shall pay for the space planning and programming 

services, and Landlord shall pay for all architectural and engineering construction 

documents, including MEP drawings (if required), pertaining to the Work to be 

performed under this Lease.     

 

9. UTILITIES AND SERVICES; INSURANCE; TAXES. 

 

(a) Utilities and Services.  Landlord shall provide, at Landlord's sole expense, the 

following utilities and services for the Premises and the Common Areas: heating 

and air-conditioning as conditions require, electricity, gas, water and sewer, 

janitorial service and interior trash removal. Notwithstanding the former, Tenant 

shall be responsible for Tenant’s pro rata share (16.5%) of all utilities and services. 

Landlord will bill Tenant quarterly for such utilities and services (the “Pro Rata 

Share”).  Landlord agrees to use its best efforts to minimize expenses for utilities 

and services through prudent business practices, and Landlord will "comparative 

shop" for reasonable prices of goods, work, services, insurance, etc. where 

practicable.  Landlord shall also provide or permit Tenant or a telecommunications 

company to install telecommunications connections from the public right of way 

through the Building to the Premises.  If Landlord or Landlord's agents, employees, 

contractors, tenants, licensees or invitees interrupt, discontinue or cause the 

interruption or discontinuation of any utilities or services reasonably necessary for 



Tenant’s use and enjoyment of the Premises and the Common Areas, in whole or 

in part, then Tenant, in addition to any other remedy available under law, at equity, 

or under this Lease, shall be entitled to deduct from the Rent, or other payments 

otherwise due to Landlord under the terms of this Lease, the per diem Rent for 

each day that such interruption or discontinuance remains in effect.  If the 

interruption or discontinuance is caused by Landlord’s failure to pay the provider 

of the utility or service, resulting in the termination of the utility or services by 

such provider, then Tenant may pay directly to the provider the amount necessary 

to restore the utility or services, in which event Landlord shall reimburse Tenant 

all such amounts immediately on demand and / or Tenant shall be entitled to deduct 

from the Rent, or other payments otherwise due to Landlord under the terms of this 

Lease or any renewal or extension thereof, the amount of such payment to the 

provider.   Notwithstanding anything to the contrary contained in this Lease, if any 

disruption of utilities or services, as provided in this Section 9(a), continues for 

twenty (20) consecutive days, Tenant shall have the right to terminate this Lease 

by written notice Landlord; provided, however, Tenant shall have no right of 

termination under this Section 9(a) if such interruption is the result of the grossly 

negligent or willful misconduct of Tenant or any Occupant.   The provisions of this 

paragraph shall survive the expiration of the Term or any termination of this Lease.  

Tenant’s responsibility to reimburse Landlord for the Pro Rata Share are subject 

to the following provisions:  

 

(i) Utility and service costs shall be includable only to the extent that usage by any 

tenant is not materially in excess of general office usage. Any space that has an 

excessive usage, such as offices with mainframe computers or server banks, or 

restaurants and other food service establishments, shall be excluded.  Excluded 

areas of the Building shall be separately metered, and the Pro Rata Share shall be 

modified with respect to utility costs to take into consideration the exclusion of 

such areas of the Building. 

    

(ii) Utility and service costs shall be includable only to the extent that HVAC 

service hours for other tenants do not exceed the Regular Business Hours for 

Tenant set out in this Lease (without regard for holidays).  If the utility and service 

costs for a leased area are includable in the Pro Rata Share pursuant to “i” above, 

then the cost of any HVAC usage by that tenant in excess of such Regular Business 

Hours shall be subtracted from Landlord’s utility and service costs, and subtracted 

from the Pro Rata Share (based on the hourly rate charged to Tenant for over-hours 

usage), whether or not reimbursed by such tenant.   

 

(ii) Janitorial services shall be included in the Pro Rata Share only to the extent 

that the services offered to other tenants do not include services not offered to 

Tenant.  The reasonable value of services provided to any tenant (but not provided 

to Tenant) shall be subtracted from Landlord’s janitorial expenses whether or not 

reimbursed by such other tenants, and subtracted from the Pro Rata Share. 

 



(iii) Landlord shall, on a quarterly basis, but not later than fifteen (15) days 

following the completion of the quarterly cycle, provide Tenant with a detailed, 

itemized statement that describes the Pro Rata Share of utilities and services for the 

prior quarter, including, within fifteen (15) days after request by Tenant, any and 

all documents reasonably related thereto, such as copies of the applicable ledger, 

invoices and paid receipts.  If Landlord fails to provide Tenant with the 

documentation described above  within thirty (30) days of the due date thereof, the 

payment of all the Pro Rata Share in the subject quarter is waived.  Tenant and/or 

the Virginia State Auditor of Public Accounts shall have the right to audit 

Landlord’s records, including its ledger, relating to the Pro Rata Share and to 

require satisfactory evidence of payment of any and all expenses including copies 

of supporting tax bills, vouchers and invoices.  The Pro Rata Share shall be 

adjusted, subject to the provisions of this Section (9)(a), based on the results of the 

audit.  Tenant shall be responsible for all audit-related expenses; provided, 

however, that if it is determined by the audit that Landlord overcharged Tenant by 

more than three percent (3%), then Landlord shall reimburse Tenant for the 

reasonable cost of the audit-related expenses.     

 

(iv) In the event that the first and/or last quarter during the term of this Lease is 

not equal to three full months, the Pro Rata Share will be prorated based on the 

actual number of days during such quarter that this Lease was in effect.   

   

(b) Real Estate Taxes.  Landlord shall be responsible for and shall timely pay all real 

estate taxes and charges in lieu of taxes applicable to the Premises, the Building, 

and the Common Areas. 

 

(c) Insurance.  Landlord, at Landlord's expense, shall at all times, keep the Premises, 

the Building, and the Common Areas insured against damage by fire and other 

casualties, including lightning, windstorms, tornadoes, earthquakes, civil 

disturbances, floods, acts of nature and casualty loss, under a broad form extended 

coverage or similar property loss policy.  The policy shall cover one hundred 

percent (100%) of the replacement cost of the Premises, the Common Areas, and 

the Building and shall name Tenant as a loss payee, as its interest may appear, and 

shall contain a waiver of subrogation in favor of Tenant.  Landlord is responsible 

for insuring under this policy one hundred percent (100%) of the replacement cost 

of all Improvements to the Premises with no deductible or other contribution from 

the Tenant, and that Tenant shall be added as a loss payee on Tenant's portion of 

the loss.  Landlord hereby acknowledges and agrees that Tenant shall have no 

liability whatsoever relating to or in connection with any damage covered by the 

aforesaid insurance policy.  In addition, Landlord shall maintain broad form general 

commercial general liability insurance, including contractual liability and vehicular 

liability naming Tenant as an additional insured and in an amount equal to One 

Million Dollars ($1,000,000) per occurrence and Two Million ($2,000,000) in the 

aggregate for injury, loss or damage at the Premises, the Building and the Common 

Areas. 

 



10. CONDITION OF COMMON AREAS.  “Common Areas” shall mean all exterior areas 

of the property on which the Building is located,  including all loading docks, parking areas 

and driveways and entrances and exits to and from public streets and the routes to parking 

areas, the exterior of the Building, all interior areas within the Building that are not leased 

or intended for lease, and shared facility rooms and all systems that service the Building  

and / or any of the aforesaid exterior areas (but excluding those portions of systems that 

service only portions of the Building  and / or any of the aforesaid exterior areas that are 

leased or intended for lease to third parties). Landlord, at Landlord's sole expense, shall 

maintain all Common Areas and all systems serving the Common Areas or any part thereof 

in a good, clean, and safe condition.  

 

11. ACCESSIBILITY BY PERSONS WITH DISABILITIES. 

 

(a) Compliance with ADA. In addition to any other requirements or covenants in this 

Lease, and, notwithstanding any grandfathering permitted under any laws, rules, or 

regulations, at all times during the Term, Landlord covenants that, as to the 

Premises and the Common Areas (including but not limited to the parking areas 

and driveways and entrances and exits to and from public streets and the routes to 

parking areas ) it has fully complied, or will comply, to the fullest extent required 

by law, with:  

 

(i) the facilities accessibility laws, regulations and standards required by the 

"Americans With Disabilities Act of 1990", including Titles II and III 

thereof, and the regulations and standards promulgated thereunder, 

including the regulations promulgated by the U.S. Department of Justice 

(28 CFR Part 35, Subpart A-General “2010 Standards” and “2010 ADA 

Standards for Accessible Design”, September 15, 2010), as amended (the 

“ADA”), and  

 

(ii) the minimum requirements of the Virginia Uniform Statewide Building 

Code (VUSBC), Part 1 Virginia Construction Code, as amended, pertaining 

to access by the physically handicapped and aged persons, including 

Chapter 11 ("Accessibility") of said VUSBC, which, in part, incorporates 

the regulations and referenced standards of the U.S. Department of Justice 

identified above.   

 

To the extent of any conflict among any of the foregoing requirements, in each case 

the more restrictive of the three (Title II, Title III, or VCC Chapter 11, as referenced 

above) shall control. Landlord further covenants that, following the date of 

execution of this Lease, all alterations of the Premises and Common Areas, 

including parking facilities, and the route to parking facilities shall be undertaken 

by Landlord in such a manner that the ADA and the regulations and standards 

promulgated thereunder and the VUSBC are fully complied with to the extent 

required by law and as herein provided.   

 



If Tenant shall discover that an element of the Premises or the Common Areas, or 

the construction or design of the Premises, the Common Areas, or the other 

facilities areas noted above, or alterations thereto, are not in compliance with the 

requirements herein set forth, Tenant may promptly notify Landlord (or Landlord's 

agent) in writing detailing both the requirement and the noted deficiency and 

specifying the action required to bring about compliance.  

 

Should Landlord fail within thirty (30) calendar days following such notice to 

comply or to propose in writing an alternative for compliance that Tenant deems 

acceptable, or, alternatively, fail to convince Tenant that compliance is not required, 

either because such accommodation as would otherwise be required would 

constitute an undue hardship when measured against the financial resources of 

Landlord or because the facilities are nevertheless accessible and usable by 

individuals with disabilities, then Tenant may undertake with its own resources to 

accomplish the work needed to achieve such compliance in which event Landlord 

shall reimburse Tenant all amounts on demand and/or and may deduct the 

reasonable costs of such accommodation from the Rent or other sums then 

otherwise due Landlord under the terms of this Lease, or may terminate this Lease 

by giving three months’ written notice to Landlord. The provisions of this 

paragraph shall survive the expiration of the Term or any termination of this Lease.  

 

(b) Tenant’s Trade Fixtures.  The foregoing provisions of this Section 11, as applied to 

Landlord, shall apply to trade fixtures installed by Landlord for Tenant’s benefit 

but shall not apply to trade fixtures installed by Tenant . 

 

12. DISCLOSURES; NON-WAIVER; APPROPRIATIONS. 

 

(a) Sovereign Immunity.  Landlord agrees, understands and acknowledges that Tenant 

and Occupant(s) are agencies of the Commonwealth of Virginia and with respect 

to tort liability for acts or occurrences on or about the Premises, the Building or the 

Common Areas, including product liability, the Commonwealth, Tenant and 

Occupant(s) are either (i) constitutionally immune (or partially immune) from suit, 

judgment or liability, (ii) insured, or (iii) covered by a financial plan of risk 

management that is in the nature of self-insurance, all as determined by applicable 

laws, government policies and practices.  No provision, covenant or agreement 

contained in this Lease shall be deemed to be a waiver of the sovereign immunity 

of the Commonwealth of Virginia, Tenant or Occupant(s), from tort or other 

liability. 

 

Tenant agrees, understands and acknowledges that Landlord is a municipality of 

the Commonwealth of Virginia and with respect to tort liability for acts or 

occurrences on or about the Premises, the Building or the Common Areas, 

including product liability, Landlord (i) may be constitutionally immune (or 

partially immune) from suit, judgment or liability, (ii) is insured, or (iii) is covered 

by a financial plan of risk management that is in the nature of self-insurance, all as 

determined by applicable laws, government policies and practices.  No provision, 



covenant or agreement contained in this Lease shall be deemed to be a waiver of 

the sovereign immunity of the City of Alexandria, Landlord, from tort or other 

liability. 

 

(b) Indemnification.  Landlord agrees, understands and acknowledges that Tenant and 

Occupant(s) have not agreed to provide any indemnification, defense or save 

harmless agreements running to Landlord.   

 

To the extent allowable by law and subject to Section 12(a), Landlord shall 

indemnify, defend, or save harmless Tenant in matters related to this Lease.   

 

(c) Choice of Law.  This Lease shall be governed by, and construed according to, the 

laws of the Commonwealth of Virginia.  The parties choose the City of Richmond, 

Virginia, as the venue for any action instituted pursuant to the terms of this Lease. 

 

(d) Dissolution or Restructuring of Occupant.  Notwithstanding any other provision of 

this Lease, if an Occupant shall cease to exist, and is not replaced by a successor 

entity with similar powers and purposes, or its powers and authority are limited so 

as to not permit the continued use of the Premises for its intended purpose and use, 

as determined by Tenant, then Tenant shall have the right to withdraw from this 

Lease such portion of the Premises then occupied by such Occupant (with a 

corresponding reduction in the Rent).  In such event, Tenant will endeavor to give 

as much notice as is reasonably possible of the event triggering the reduction and 

the anticipated date by which such Occupant will completely vacate such portion 

of the Premises.  If the Occupant is the sole Occupant of the Premises, then upon 

such event this Lease shall terminate without any penalty or liability whatsoever.  

Nevertheless, if Tenant, in its sole discretion, determines that another agency or 

institution of the Commonwealth has a need for the portion of the Premises used 

by such Occupant, Tenant may designate such other agency or institution as the 

Occupant to use that portion of the Premises pursuant to the terms and provisions 

of this Lease, which will continue in full force and effect. 

 

(e) Non-Appropriation.  Agencies of the Commonwealth of Virginia cannot expend 

funds unless appropriated by the Virginia General Assembly and may not obligate 

a future session of the Virginia General Assembly.  It is further understood that the 

Rent paid by Tenant is derived from appropriations (or federal funding) made to 

the individual Occupants and paid over to Tenant.  Therefore, notwithstanding any 

provision in this Lease to the contrary, if any session of the Virginia General 

Assembly fails to appropriate funds for the continuance of this Lease for all 

Occupants (or federal funding for the continuation of this Lease is no longer 

available), this Lease and all obligations hereunder shall automatically terminate 

upon depletion of the then currently appropriated or allocated funds without any 

penalty or liability whatsoever; provided, however, that if there is more than one 

Occupant, and not all Occupants have lost funding as aforesaid, then Tenant shall 

have the right to delete the space occupied by such Occupant from the Premises 

and reduce the Rent accordingly (subject to Tenant paying the reasonable cost of 



constructing a new demising wall, if required, and further subject to the space 

deleted from the Premises being reasonably commercially leasable, either by itself 

or as part of adjacent available space).  Nevertheless, if Tenant, in its sole 

discretion, determines that another agency or institution of the Commonwealth has 

a need for the portion of the Premises used by such Occupant, Tenant may designate 

such other agency or institution as an Occupant to use that portion of the Premises 

pursuant to the terms of this Lease, which will continue in full force and effect.  

  

(f)  Conflict.  To the extent of any conflict between the provisions of this Section 12 

and the remaining provisions of this Lease, the provisions of this Section 12 shall 

control.  

 

13. REPORT OF OCCUPANCY.  

 

(a) Form of Report of Occupancy.  Tenant shall, within fifteen (15) business days after 

receipt of a written request by Landlord, submit to Landlord, or its designee, a 

written Report of Occupancy specifying: (i) the Commencement Date, and the date 

on which the Lease terminates, (ii) whether this Lease is in full force and effect, 

(iii) the annual Rent, (iv) whether there have been any modifications to the Lease, 

and if there have been, a reasonable description of all such modifications, and, (v) 

whether Tenant or a specified employee of Tenant without any investigation or 

inquiry has actual knowledge of any default hereunder on the part of Landlord, or 

if it does have such knowledge, a description of any such default. 

 

(b) Effect of Report of Occupancy.  The issuance of a report requested under subsection 

13(a), or any errors or omissions in such report: (i) shall not operate as an estoppel 

against either the Commonwealth of Virginia, any agency of the Commonwealth 

of Virginia,  Tenant, Occupant, or any of their employees, (ii) shall not form or 

provide any basis for liability against the Commonwealth of Virginia, any agency 

of the Commonwealth of Virginia, Tenant, Occupant, or any of their employees, 

and (iii) shall not operate as a waiver of any rights or defenses that may be available 

to the Commonwealth of Virginia, any agency of the Commonwealth of Virginia, 

Occupant, Tenant, or any of their employees,  either at that time or in the future. 

 

14. CONDEMNATION. 

 

(a) Notice.  Landlord shall give prompt notice to Tenant of any discussions, offers, 

negotiations or proceedings with any party regarding condemnation or taking of 

any portion of the Premises, the Building or the Common Areas.  

 

(b) Rights of Parties.  If any portion of the Premises or any portion of the Building or 

any portion of the Common Areas is taken by eminent domain or sold to the holder 

of such power pursuant to a threatened taking (exclusive of takings that, in the sole 

but reasonable discretion of Tenant, do not materially and adversely affect the use 

and enjoyment of the Premises or the Common Areas by Tenant), this Lease shall 

terminate effective as of the date of the taking.  The date of taking shall be the 



earlier of: (i) the date on which title vests in the condemning entity or (ii) the date 

on which the condemning entity takes possession.  In the event of a taking, Tenant 

assigns to Landlord any rights that Tenant may have in and to any portion of a 

condemnation award, but such an assignment shall exclude any portion that may be 

due for, or attributed to, Tenant's fixtures, including, but not limited to, the Satellite 

Equipment and the fixtures described in Exhibit A-1, moving expenses and 

allowances.  If the taking does not materially and adversely affect the use and 

enjoyment of the Premises or the Common Areas by Tenant, so that this Lease is 

not terminated, Rent shall be equitably adjusted to compensate Tenant for any 

adverse effect of the taking. 

 

15. SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT. Upon request by 

Landlord, Tenant agrees to execute a Subordination, Non-Disturbance and Attornment 

Agreement that substantially conforms to Exhibit F, attached hereto.  Any modification 

thereof shall be subject to approval by Tenant and the Office of the Attorney General of 

Virginia in their sole discretion, such discretion not to be unreasonably withheld.  

 

16. SIGNAGE.   

 

(a) Landlord Signage.  Landlord, at its expense, shall provide building standard 

signage listing each Occupant on the Building directory and at the entrance to each 

Occupant’s suite.  If there is a Building pylon that includes the names of any tenants 

in the Building, then in the event that there is space available at any time that this 

Lease is in effect, Tenant shall have the right to include thereon the names of any 

of the Occupants, provided that Tenant shall pay the installation cost thereof. 

 

(b) Tenant-Provided Signage.  Tenant shall be permitted to place signage on the 

ingress and egress doors to the Premises and within the Premises at its expense, 

except for the expense for signage to be provided by Landlord as part of the 

Improvements or as laid out in Section 16(a) above.  Pursuant to Virginia Code 

§18.2-283.2 (the “Code Provision”), it shall be unlawful for any person, subject to 

certain exceptions as detailed in the Code Provision, to carry a firearm or explosive 

material within the Premises. Tenant shall be permitted to place signage and/or 

notices detailing such restrictions (the “Notices”) on any public entrance of the 

Premises and Building, and within the Premises.  Landlord hereby acknowledges, 

consents, and agrees to the prohibition detailed in the Code Provision and Tenant’s 

posting of the Notices at the Building, Premises, and Common Areas as Tenant 

deems necessary, in accordance with the Code Provision.  The Notices may be in 

substantially the same form as that attached hereto as Exhibit H, incorporated 

herein by this reference, as may be modified by Tenant in its sole discretion, but in 

any event shall be of a size and design approved by the Commonwealth of Virginia, 

Department of General Services. 

 

17. TERMINATION, CONDITION OF PREMISES. 

 



(a) Termination. This Lease shall automatically terminate at the end of the Term. 

Should the parties wish to terminate this Lease earlier, they may do so by mutual, 

written consent. 

 

(b) Condition of Premises. At the termination of this Lease, Tenant shall peaceably 

deliver the Premises in substantially the same condition as originally accepted, 

excepting any alterations by Tenant or Landlord, damage by accident, or casualty, 

condemnation, reasonable wear and tear, and subject to any provisions herein to 

make repairs and restoration. 

 

18. NOTICES.  

 

(a) To Tenant.  Except as provided in Section 17(f), all notices to Tenant required or 

permitted under this Lease shall be given in any manner set out in subsection (c) of 

this Section 18, to Tenant addressed to:  

 

  Division of Real Estate Services 

   Attn:  Director  

  1100 Bank Street, 3rd Floor 

  Richmond, VA 23219 

 

  With a copy to:  

   

Virginia Department of Health  

  Attn: Director of Business Processes – Community Health Services  

  109 Governor Street, 13th Floor 

  Richmond, VA 23219  

(b) To Landlord.  Other than oral or electronic notices where permitted under this 

Lease, all notices to Landlord required or permitted under this Lease shall be given 

in any manner set out in subsection (c) of this Section, to Landlord addressed to:  

 

General Services 

Attn: Director of General Services 

421 King Street Suite 220 

Alexandria, VA 22314 

 

(c) Manner of Delivery.  Wherever a notice is required under this Lease, notice shall 

be deemed to have been duly given if in writing and either: (i) personally served; 

(ii) delivered by prepaid nationally recognized overnight courier service; (iii) 

forwarded by Registered or Certified mail, return receipt requested, postage 

prepaid; or (iv) oral or electronic notice where expressly permitted under this Lease. 

 

(d) Date of Delivery.  Each such notice shall be deemed to have been given to, served 

upon, or received by the party to which such notice is properly addressed on the 

date the same is (i) delivered to the proper notice address in a manner provided for 

under Section 18(c), or (ii) delivery is refused.   



 

(e) Change of Address. Each party to this Lease shall notify the other party of a new 

address at which to mail notices, which notice shall be given in the manner provided 

above, and unless and until such notice of new address is given, notices to a party 

hereto shall be sufficient if mailed to such party's address as specified in this 

Section. 

 

(f) Alternative Methods.  Where notice by Tenant is sent by an alternative method, the 

notice shall be effective if actually received by Landlord, or its appointed agent.  

  

19. BINDING EFFECT; AMENDMENTS.  The covenants, agreements, and rights 

contained in this Lease shall bind and inure to the respective heirs, personal 

representatives, successors and assigns of Landlord and Tenant.  This Lease and all 

exhibits and attachment hereto, all of which are hereby incorporated herein as a part hereof, 

constitute the entire, full and complete understanding and agreement between Landlord 

and Tenant, and all representations, statements, warranties, covenants, promises or 

agreements previously made or given by either party to the other are expressly merged into 

this Lease and shall be null, void and without legal effect.  No amendment or modification 

of any of the terms of this Lease shall be binding on Tenant unless in writing and executed 

by all parties to this Lease with the same formality as this Lease. 

 

20. DEFAULT. 

 

(a) Permitted Termination.  The termination of this Lease by Tenant pursuant to the 

provisions contained herein shall not be a default hereunder. 

 

(b) Breach; Rights; No Additional Obligations.  If either party shall breach any 

provision of this Lease, the non-breaching party may give written notice thereof to 

the breaching party.  Except as otherwise provided in this Lease, the breaching party 

shall have thirty (30) days (which shall be extended to the extent reasonably 

necessary if a cure shall reasonably require more than thirty (30) days, provided the 

breaching party promptly commences the cure and diligently pursues completion 

thereof) from the receipt of the notice to cure the breach and, if not so cured (i) in 

the case of a Landlord breach, Tenant, at its option, may deduct from future Rent 

or other payments otherwise due to Landlord under the terms of this Lease the costs 

Tenant incurs in curing Landlord’s breach, including curing a breach by Landlord 

of a failure to pay Tenant any sum of money by making such deduction, and/or 

Tenant may, at its option, exercise such rights as may exist at law or in equity, and 

(ii) in the case of a Tenant breach, Landlord may, at its option, exercise such rights 

as may exist at law or in equity, except that Landlord shall not take possession of 

the Premises by any self-help remedy.  The provisions of this subsection shall not 

be construed as imposing any additional obligations on the non-breaching party to 

the extent that this Lease permits the non-breaching party to take certain actions as 

a result of a breach by the other party. 

 



21. TELECOMMUNICATIONS EQUIPMENT.  Subject to all applicable federal, state and 

local laws, including zoning ordinances, and provided that the same does not interfere with 

any then-existing, similar equipment maintained on the roof of the Building, Tenant shall 

have the right to place upon the roof of the Building one antenna and/or one standard-size 

telecommunication dish (“Satellite Equipment”) as are reasonably necessary or otherwise 

reasonably desired by Tenant and / or Occupant for the operations of Tenant and / or such 

Occupant.  Any related telecommunications equipment that is not required or otherwise 

reasonably desired by Tenant and / or Occupant to be located on the roof shall be placed 

within the Premises.  Prior to any such installation, the specifications and location of the 

Satellite Equipment shall be subject to Landlord’s reasonable approval, which Landlord 

shall not unreasonably withhold, condition or delay.  Landlord may establish reasonable 

rules relating to the positioning of such Satellite Equipment on the roof, as well as the 

manner of installation thereof so as to not interfere with the structural integrity of the roof 

or the rights of then current Building tenants.  Tenant shall be responsible to assure that 

the installation, maintenance, operation and removal of such Satellite Equipment 

(a) complies with all laws, rules and regulations applicable thereto and (b) will not interfere 

with or adversely affect the operation of any other then current tenant, including any 

electrical or mechanical equipment thereof, located within the Building, and Tenant agrees 

to repair any damage to the Building associated solely and directly with the installation, 

maintenance or removal of the Satellite Equipment.  There shall be no additional Lease 

costs or Rent associated with such rooftop rights.  In the event that any Satellite Equipment 

is not removed by Tenant within ninety (90) days after the expiration or any termination 

of this Lease, then Landlord, at Landlord’s option, shall (i) become the rightful owner of 

such Satellite Equipment, and Tenant shall execute reasonable necessary documentation 

to evidence the conveyance of such Satellite Equipment to Landlord, or (ii) Landlord shall 

be entitled to remove such Satellite Equipment at Tenant’s sole reasonable cost and 

expense.  To the extent any Occupant shall have a need for Satellite Equipment, Landlord 

will make available to Tenant a conduit from the portion of the Premises occupied by such 

Occupant to the roof to install wiring and related equipment necessary to connect such 

Satellite Equipment on the roof with the occupied space.  If such conduit does not exist, 

the reasonable cost of installation shall be reimbursed by Tenant promptly upon 

submission by Landlord of an invoice therefor. The provisions of this paragraph relating 

to the removal of the Satellite Equipment shall survive the expiration of the Term of this 

Lease or any termination of this Lease.  

 

22. PRESUMPTIONS.  No presumption shall be created in favor of or against any of the 

parties to this Lease with respect to the interpretation of any term or provision of this Lease 

due to the fact that this Lease, or any part hereof, was prepared by or on behalf of one of 

the parties hereto, as may be evidenced by the disclosure on the face of this Deed of Lease 

made pursuant to the Code § 17.1-223. 

 

23. ASSIGNMENT.  Tenant may not assign this Lease, or sublet the Premises, without the 

written consent of Landlord, which consent shall not be unreasonably withheld or delayed, 

except that Tenant may assign this Lease to any other agency or institution of the 

Commonwealth of Virginia without Landlord’s consent, pursuant to the terms of Sections 

2 and 12.  



 

24. NOVATION OF PRIOR LEASE.  The parties acknowledge that certain Deed of Lease 

dated August 4, 2004 by and between Landlord and Tenant for approximately 36,000 

rentable square feet located at 4480 King Street, Alexandria, Virginia 22301 (the “Prior 

Lease”). The parties agree that the Prior Lease shall terminate on the Commencement Date 

(as provided in Attachment A) and that the Prior Lease shall thereupon be of no further 

force or effect.  Tenant shall surrender the Prior Lease premises in broom clean condition 

within thirty (30) days after the occurrence of the Commencement Date. 

  

25. INTENTIONALLY DELETED. 

 

26. HEADINGS.  The headings of the sections of this Lease are inserted for convenience only 

and do not substantively alter, modify, or amend the provisions that follow such headings. 

 

27. COUNTERPARTS.  This Lease may be executed on one or more counterparts, each of 

which shall constitute an original and all of which, when taken together, shall constitute 

one and the same document.  The execution of this Lease at different times and in different 

places by the parties hereto shall not affect the validity of this Lease. 

 

28. ADDITIONAL PROVISIONS.  This Lease is subject to the following terms, conditions, 

modifications, additions and/or deletions provided in the following designated attachments 

and exhibits, all of which are hereby incorporated into this Lease as a part hereof: 

 

 Attachments: A General Terms and Conditions for Work to be Performed by  

    Landlord 

 

 Exhibits:  A Proposed Space Plan 

   A-1. Furnishings and Fixtures 

   B. Intentionally Deleted 

C. Guidelines for Interior Improvements 

D. Base Building Specifications 

   E. Janitorial Specifications 

   F. Subordination, Non-Disturbance and Attornment Agreement 

   G.  Sample W9_COVA Substitute 

   H. Notices 

    

  

 

 

 

[Signatures appear on following pages.] 

 

 



IN WITNESS WHEREOF, the parties hereto have affixed their signatures and seals.     

 

  LANDLORD: THE CITY OF ALEXANDRIA, VIRGINIA 

    a municipal corporation in the Commonwealth of Virginia  

 

    By:        

           James F. Parajon 

     

    Title: City Manager      

 

____________________________ 

CITY/COUNTY OF __________________, to wit: 

 

The foregoing Temporary Deed of Lease was acknowledged before me this ______day of 

________________, 2023 by James F. Parajon acting in his/her capacity as City Manager of the 

City of Alexandria on behalf of the municipal corporation. 

 

 My commission expires:      

 Registration No. ___________ 

 

            

      Notary Public  

 

 

[Signatures continue on following pages.] 

  



 

 

TENANT: COMMONWEALTH OF VIRGINIA  

    DEPARTMENT OF GENERAL SERVICES 

 

 

 By:        

  

 Title:        

 

 

COMMONWEALTH OF VIRGINIA 

CITY/COUNTY OF __________________, to wit: 

 

The foregoing Temporary Deed of Lease was acknowledged before me this ______day of 

__________________, 2023 by ______________________________acting in his/her capacity 

as __________________ of the Commonwealth of Virginia, Department of General Services, on 

behalf of the agency. 

 

 My commission expires:      

 Registration No. ____________ 

 

            

      Notary Public  

 

 



Attachment A 

 

GENERAL TERMS AND CONDITIONS FOR ALL WORK TO BE PERFORMED BY 

LANDLORD 

 

 

All capitalized terms in this Attachment A which are not otherwise defined in this Attachment A 

shall have the meaning given to such terms in the Lease to which this Attachment A is attached.  

This Attachment shall apply to all work to be performed by Landlord for the benefit of Tenant at 

the Premises, pursuant to Section 8(b) of the Lease and all of Landlord’s Base Work, pursuant to 

Section 8(b) of the Lease.  

  

(a) Landlord shall, at Landlord’s sole cost and expense, perform and complete or cause to be 

performed and substantially completed all of the improvements which are more particularly 

shown and depicted on Exhibits A, A-1, B, C, and D of the Lease and the plans prepared 

by Zimmer Gunsul Fresca Architects LP, dated September 20, 2021, a copy of which has 

been provided to and accepted by Tenant.  All of the work to be performed by or on behalf 

of Landlord in connection with the performance and completion of the Improvements and 

the Base Building Improvements and any additional work necessary to meet all building 

codes and zoning requirements are collectively referred to in this Attachment A as the 

“Work.”. All Work shall be performed and completed in a good and workmanlike manner 

and in accordance with Exhibits A, A-1, B, C and D of the Lease, the aforesaid plans, the 

provisions of the Lease and this Attachment A and all applicable statutes, codes and 

regulations.  Neither the acceptance of the construction drawings by Tenant, nor the failure 

of Tenant to identify any errors or omissions in the construction drawings, shall relieve 

Landlord of its obligation to comply with all applicable building codes, zoning 

requirements, and accessibility standards, or (absent an amendment to the Lease or a 

subsequent change order) to perform the Work.  

 

(b) Intentionally Omitted 

 

(c) Landlord shall use its best efforts to ensure the substantial completion the construction of 

the Work in a professional and competent manner using good quality materials to prepare 

the Premises for Tenant’s possession.  Tenant shall not be liable for payment of Rent prior 

to the Commencement Date.   

 

(d) Tenant shall, within ten (10) business days thereafter, conduct a walk-through inspection 

to determine if there are deficiencies in the Work.  The walk-through inspection may be 

conducted earlier if agreed by both Landlord and Tenant.  If, as of the walk-through 

inspection, Tenant finds:  (A) that all Work has not been satisfactorily completed, in the 

good faith opinion of Tenant, (B) that any of the Work has not been performed in a good 

and workmanlike manner or has been done with poor quality or used materials, or (C) that 

all required building inspections or approvals applicable to the Work have not been 

properly obtained, then Tenant may determine that the Work is not substantially complete.  

All deficiencies (as described above) shall be specified in writing to Landlord.  Landlord 

shall correct all deficiencies within fourteen (14) days of Tenant's notice.  Tenant shall not 



be obligated to accept the Premises until the deficiencies are satisfactorily corrected.  

Alternatively, without waiving any other rights under the Lease or this Attachment or 

Tenant’s remedies under law or equity, Tenant may accept the Premises and provide 

Landlord with a written punch list of minor items that need correction, but which will not 

prevent Tenant taking possession of the Premises.  Landlord agrees to correct all such 

punch list items within fourteen (14) days after receipt of the written punch list.  If the 

punch list items are not corrected within said fourteen (14) day period, then Tenant may, 

but is not obligated to, correct all punch list items with its own resources and deduct the 

costs of such corrections from Rent and any other amounts due under the Lease and/or 

pursue any other legal or equitable remedies available to it.  Acceptance of the Premises 

shall not be construed as Tenant’s waiver of: (AA) any defect or condition not reasonably 

known to Tenant prior to its occupancy of the Premises that may interfere with Tenant’s 

use and enjoyment of the Premises unless Landlord has given Tenant actual written notice 

thereof; or (BB) any obligation of Landlord to maintain and repair the Premises, the 

Building or the Common Areas. 

 

(e) Tenant shall take possession of the Premises, and Rent shall commence to accrue (subject 

to any abatement thereof) on the date first set out in Section 3 if the Work is complete, or 

if the Work is not complete, then on the date the Tenant accepts the Work in accordance 

with “(d)” above. If the Rent commences to accrue on a day other than the first day of a 

month, the Rent shall be prorated for the remainder of that month, with payment for such 

prorated period due with the first full month’s payment of Rent. 

 

(f) Intentionally Deleted 

 

(g) Change Orders 

 

(1) Upon Tenant’s written request for any change to the Work, Landlord shall notify 

Tenant of the extent by which the same shall delay or shorten the time for substantial 

completion of the Work, and Tenant shall either (A) withdraw its request for such 

change or (B) reaffirm its request for such change. Tenant’s affirmation of such request 

shall be deemed an acknowledgement of the effect on construction time, with the effect 

that the date first specified in Section 3 of the Lease shall be modified by adding the 

number of days specified by Landlord. 

 

(2) In addition to the requirements of Section (g)(1), upon Tenant’s written request for any 

change, Landlord shall notify Tenant of the extent by which the same shall increase or 

decrease the cost of the Work, and Tenant shall either (A) withdraw its request for such 

change or (B) reaffirm its request for such change. Tenant’s affirmation of such request 

shall be deemed an acknowledgement of the effect the change has on the cost of the 

Work and Tenant’s responsibility for such cost. Nevertheless, if the payment of such 

amount is not expressly authorized by the Lease or an existing amendment thereto, then 

the change order shall be withdrawn unless a new amendment authorizing the payment 

of such amount is approved and executed by all parties with the same formality as the 

Lease.  

 



(3) Tenant shall be responsible for the cost of its proposed change orders only to the extent 

that the net effect of all such change orders increases the total cost of the Work as 

evidenced by the contracts entered into by Landlord, which shall be provided to Tenant 

if so requested.   

 

(4) Landlord may propose changes to the Work, in writing, subject to the approval of 

Tenant, which may be withheld in its sole but reasonable discretion.  Landlord’s 

proposal shall state the effect the change will have on the date of completion of the 

Work.  No such change shall be deemed a Tenant Delay, and any cost associated with 

such change shall be borne by Landlord.  If any such change shall result in a cost 

decrease, then the amount of such decrease shall be available to Tenant to apply to any 

change order proposed by Tenant, and Tenant shall not be liable to reimburse Landlord 

for such amount. Notwithstanding any provision to the contrary in the Lease or this 

Attachment, any change to the Work to correct any defect in the plans and 

specifications for the Work or in the construction or permit drawings for the Work, any 

defective or incorrect materials or workmanship, or any damage caused in whole or in 

part by Landlord or its contractors or their respective agents, employees, contractors, 

invitees, successors or assigns, shall be deemed to have been requested by Landlord, 

even if actually requested by Tenant. 

 

(5)  Landlord shall provide to Tenant documentation showing the effect of all change orders 

on the cost of construction, and payment thereof by Landlord to the contractor.  Any 

amount due from Tenant to Landlord shall be due and payable within thirty (30) days 

following Tenant’s acceptance of the Premises, subject to Landlord providing to Tenant 

documentation that Landlord has paid the contractor in full. 

 

 

 

 

 

  



EXHIBIT A 

 

PROPOSED SPACE PLAN 

 

 
 

  



 
 

 

 

 

 

 

  

  



 

 

 
 

 

 

 

 

  



 
 

 

 

 

 

 

  

  



EXHIBIT A-1 

 

FURNISHINGS, FIXTURES, AND EQUIPMENT 

 

 

 

 

 

 

 
 

 

 

 

 

 

  

  



 
 

 

 

 

 

  

  



 

 

 

 
  



   



 

 
 

 

 

 

 

 

 

  



 
 

 

 

 

 

  



LIST OF INVENTORY OF FURNISHINGS, FIXTURES, AND EQUIPMENT 

PROVIDED BY LANDLORD 

(TO BE INSERTED) 

 

 

 



 
  



 
  



 
 

 

 

  



 
  



 
 

  



EXHIBIT B 

 

 

Intentionally Deleted 

 



EXHIBIT C 

 

GUIDELINES FOR INTERIOR IMPROVEMENTS 

 
CLINICAL EXAM ROOMS: 

Each room to include the following: 

 Plumbing and wall-mounted sink 

 Counter space with wall mounted and base cabinetry 

 Resilient tile flooring 

 Computer broadband access / secure wifi 

 Data port 

 Privacy curtain mounted to the ceiling around door 

   

  PHARMACY AREA: 

 Plumbing and wall-mounted sink 

 Secure area for pharmaceuticals, needles, controlled substances 

 Secure area for prescribed medications 

 Appropriate electric service for refrigerators for climate controlled storage 

 Counter space with wall-mounted and base cabinetry 

 Computer broadband access 

 

             VACCINE PHARMACY AREA: 

 Cabinets and shelving with space for one (1) refrigerator and one (1) freezer (equipment to 

be provided by Tenant) 

 Emergency generator outlets 

  

LABORATORY: 

 Plumbing and additional electrical service for medical equipment 

 Counter space with sink 

 Base and wall mounted cabinets 

 Adjacent restroom must be equipped with a specimen pass-through cabinet (Bobrick B-

505 or equal).  The lab shall be equipped with a cup sink mounted in a base cabinet with 

counter top directly adjacent to the specimen pass through cabinet, with a hand sink next 

to the cup sink, and a microscope station at the opposite end (furthest from the pass-through 

cabinet) 

 

LAB CLOSET AND MEDICAL SUPPLY STORAGE: 

 Shelving 

 Plumbing and wall-mounted sink 

 

PATIENT RECORD ROOM: 

 Secured file room for patient records with floor load considerations 

 Outside of central filing room, tempered sliding glass windows with locks for each of the 

stations need to be secured (Reception and Eligibility areas). Vital Records (co-located in 

patient/medical records room) needs to have a sliding glass window to service/interact 

with clients requesting a vital records (death certs, birth certs, etc) 

 



WIC LABORATORY: 

 Plumbing and wall-mounted sink 

 Additional electrical service for medical equipment 

 Counter space with base and wall mounted cabinets 

 

EH WORKROOM: 

 Plumbing and wall-mounted sink, counter space, and cabinetry 

 Refrigerator with space to store cooler containing rabies specimens (15x15x20 inches 

approx.) 

 Additional power outlets to supply equipment 

 

  EH MUDROOM: 

 Plumbing and wall-mounted sink, shower, toilet, and cabinetry  

 

  EH TRUCK INSPECTION (Parking Area): 

 Private secure are, protected from inclement weather to inspect food trucks. 

 Area should allow safe access to vehicle from building 

 

  OFFICE SUPPLY STORAGE, INTAKE ROOM AND MAIL/COPIER ROOM: 

 Cabinets and counter space  

   

RESTROOMS:   

 Patient unisex next to lab with pass-through cabinet 

 Patient - 1 male and 1 female in reception area with baby-changing station in each 

 Staff  - 1 male and 1 female  

 

PASS –THRUS: 

 Each pass-thru needs a counter under the window for clerk  

 Cashier area – sliding glass pass-thru on side facing hallway and sliding glass pass-thru 

facing reception  

 Eligibility Clerk and WIC Nutritionist Asst. add sliding glass pass-thru on wall facing 

reception area 

 EH Receptionist add sliding glass pass-thru on wall facing EH reception/waiting area 

 Lab restroom provide pass-thru cabinet 

 

MISCELLANEOUS:  

 Plumbing, sink and base and wall-mounted cabinets and counter in the break room, 

including electrical service for refrigerator and microwave and vending machines 

 Conduit for computer cabling, telephone connections  

 Cable television conduit/cabling capability  

 Telephone closet  

 

SECURITY REQUIREMENTS: 

 All entrance and hallway doors shall have card key pads 



 Wiring for card key pads in hallway, including exterior 

 Alert system at both public entrances 

 

CUSTODIAL CLOSET: 

 Plumbing and tub sink 

 Shelving for supplies 
 

RABIES SPECIMEN PREPARATION AREA: 

 Private, secure location out of public view, covered for working in inclement               

weather and to keep refrigerator/freezer protected from elements 

 Ground surface should be non-slip, easily cleanable surface 

 Must be capable of containing a refrigerator/freezer unit, small storage cabinet, sink, and 

lighting 

 

 

  



EXHIBIT D 

 

BASE BUILDING SPECIFICATIONS 

 

 

 Accessible path of travel from accessible parking spaces to accessible facility entrance to 

the Premises. 

 

 Existing doors and hardware to be reused shall be “as new” and meet ADA codes. 

 

 Parking lot lighting to provide appropriate foot candle level as required by code. 

 

 Appropriate conduit to Tenant’s telecommunications room. 

 

 Telecommunication infrastructure to the base building closet accessible for tenants’ 

vendors. 

 

 Appropriate conduit to each floors telephone closet. 
 

 Exhaust system required for all toilet facilities serving the Premises. 

 

 Restroom lighting shall be, on average, 15 - 30 foot candles measured at counter height and 

10 – 30 foot candles measured at the floor in enclosed corridors, according to Illuminating 

Engineering Society (IES) best practice recommendations. 

 

 Emergency egress lighting as required by code. 

 

 Electrical service as needed and comparable to other Class B Buildings in market area and 

as required by code. 

 

 Fire alarm and extinguishers as required by code. 

 

 Certified, compliant, fully operational sprinkler system as required by code. 

 

 Window treatments/coverings included to match building standard. 

  



EXHIBIT E 

 

JANITORIAL SPECIFICATIONS  

 

Office Areas 

 

Daily Service:  Five nights per week, Monday through Friday except for holidays. 

 

Floors: 

 Carpets:  Vacuumed and spot-cleaned  

 Tile:  Swept and/or mopped  

 Rugs:  Vacuumed and spot-cleaned  

 

Restrooms: 

 Toilet, sink, urinal:  Cleaned and sanitized 

 Waste receptacles:  Emptied, re-lined and waste removed from facility 

 Towel, tissue, soap and sanitary napkin dispensers:  Cleaned and refilled  

 Damp mop floors  daily 

 Clean baby changing tables  

 

Receptacles: 

 Waste receptacles:  Emptied, re-lined and waste removed from facility 

 Cigarette Urns:  In approved smoking areas, urns will be emptied and cleaned. 

 

Interior: 

 Office furniture and fixtures dusted  

 Window sills, low ledges, moldings, and picture frames to be dusted and cleaned 

periodically 

 Walls, baseboards, light switches, and handles to be dusted and cleaned periodically 

 Blinds and vents dusted periodically 

 

Glass: 

 Entrance doors cleaned  

 Partition glass cleaned of smudges, markings periodically 

 

Elevators and Stairwells: 

 Elevator cab cleaned, dusted, and polished  

 Stairwells to be swept and/or mopped periodically 

 

Client Waiting Room: 

 Spot clean walls, switches, and doors if needed. 

 Vacuum walk-off mats 

 Clean sides of glass doors and/or partition glass 

 Empty trash receptacles and pick up any trash that may have dropped on floor from clients. 

 Spot clean client waiting room chairs 



Clinical Areas  

 

Clinical areas are defined as examination rooms, clinic interview rooms, patient bathrooms, 

laboratory rooms, and any other area designated as patient or laboratory testing areas designated 

by the local office. 

 

In clinic areas, all cleaning to be performed with 1/10 dilution of 5.25% - 6.15% bleach (5250 

ppm - 6150 ppm sodium hypochlorite solution). 

 

Daily Service:  Five nights per week, Monday through Friday except for holidays. 

 

 Clean all counter tops, sinks, work surfaces, non-fabric chairs, toilets, and 

doorknobs at the end of each clinic day.  

 Damp mop floors. 

 Janitorial staff will remove all regular trash bags from receptacles and dispose of 

properly.  Any spillage will be cleaned.  

 Clean hard floor surfaces. 

 Walls, blinds, and curtains will be spot cleaned if visibly soiled. 

 Clean baby changing table. 

 

Occupant shall perform all janitorial procedures related to the handling and disposal of hazardous 

waste, to include, but not limited to, the emptying of any red bag waste from respective receptacles 

and engaging services for proper disposal of hazardous waste. 

 

 

Yearly Service – Office and Clinical Areas: 

 

 Wash all interior and exterior windows and other glass surfaces 

 Wipe all blinds with damp cloth  

 Strip and refinish all vinyl tile 

 Shampoo all carpets in office areas, corridors, lobbies, and other non-public areas 

  



EXHIBIT F 

 

SUBORDINATION, NON-DISTURBANCE AND  

ATTORNMENT AGREEMENT 

 

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT 

AGREEMENT (the “Agreement”) is made effective as of the      day of   ,  , by 

and among     (“Lender”),      (“Landlord"), and 

_______________________________________ ("Tenant").   

 

R E C I T A L S 

 

WHEREAS, By Deed of Lease dated      between Landlord 

and Tenant ("Lease"), Landlord leased to Tenant certain premises located in    

 , situated in the      , Virginia ("Premises"), which are 

more particularly described in said Lease. 

 

WHEREAS, Lender is the owner and holder of indebtedness secured by a Deed of Trust 

dated                         , 20   , which constitutes a lien against the Premises ("Deed of Trust"); and 

 

WHEREAS, Tenant has agreed to subordinate the above-referenced Lease to the Deed of 

Trust, upon the terms and conditions stated in this Agreement. 

 

A G R E E M E N T 

 

NOW, THEREFORE, in consideration of their mutual promises, Lender, Landlord, and Tenant 

agree as follows: 

 

1. Subordination.  The Lease and all renewals, modifications, and extensions of the Lease are 

subject and subordinate to the Deed of Trust and all renewals, modifications, and extensions of the 

Deed of Trust. 

 

2. Attornment.  Tenant agrees to attorn to the Lender if Lender acquires title to the Premises 

at a foreclosure sale under the Deed of Trust, pursuant to a deed-in-lieu of foreclosure, or otherwise 

(each a “Foreclosure Event”), or to any third party who acquires title to the Premises pursuant to 

a Foreclosure Event (“Third Party Purchaser”), in each case under all of the terms, conditions, and 

covenants of the Lease; provided that: 

 

a.  Tenant shall be under no obligation to pay any rent or render any performance to the 

Lender or any Third Party Purchaser until it has received notice (in the manner provided in 

the Lease) of its obligation to do so from the party entitled to such payment or performance, 

together with a copy of such party's deed, title insurance policy or other such satisfactory 

evidence of title;  

 

b.  The Lender or Third Party Purchaser must assume all obligations of the Landlord under 

the Lease, which is incorporated in this Agreement by reference, from the date the Lender 



or Third Party Purchaser acquires title to the Premises, and the Lease will continue in full 

force and effect as a direct lease between Lender (or Third Party Purchaser, if applicable) 

and Tenant, under the terms, covenants and conditions of the Lease, for the remainder of 

the Lease term;  

 

c.   Such attornment shall be automatic and self-operative, requiring no further action or 

documentation on the part of Lender, Landlord, or Tenant; and 

 

d.   To the extent a Third Party Purchaser acquires the Premises or if Lender assigns or 

transfers its interest in the Loan Documents (as defined below) or the Premises, all 

obligations and liabilities of Lender under this Agreement shall terminate and be the 

responsibility of the Third Party Purchaser or other party to whom Lender’s interest is 

assigned or transferred.. 

 

3. Payment of Rent to Lender.  If Lender becomes a mortgagee in possession of the Premises 

or exercises its rights under the loan documents securing its loan to the Landlord to have rental 

payments made directly to Lender without taking possession of the Premises, Tenant agrees to 

make all payments of rent directly to Lender upon Lender's written instructions to Tenant.  If and 

to the extent that Lender demands and receives any such payments from Tenant: 

 

a.  Landlord agrees that Tenant may rely upon such written instructions of Lender and need 

not obtain other confirmation of Lender's right and authority to receive such payments; 

 

b.  Landlord, to the extent of such rental payments, releases and discharges Tenant from 

liability under the Lease for such payments, to the same extent as if they had been made to 

Landlord; and 

 

c.  Landlord agrees to look solely to Lender for recovery of any such payments made by 

Tenant in the event Landlord disputes Lender's right to receive such payments. 

 

4. Non-Disturbance.  The Lender agrees that so long as Tenant is not in default under the 

Lease, or any extension or renewal thereof, beyond any applicable cure periods: 

 

a. The Tenant's quiet enjoyment, use, occupancy and possession of the Premises and its 

rights and privileges under the Lease or any extension or renewal thereof, will not be 

diminished or interfered with and its occupancy of the Premises will not be disturbed if 

Lender or Third Party Purchaser acquires title to the Premises via a Foreclosure Event; and  

 

b.  Tenant will not be named or joined as a party in any suit, action or proceeding for the 

foreclosure of the Deed of Trust, or the enforcement of any rights of Lender under the Deed 

of Trust, unless required by law. 

 

5. Tenant Fixtures, Alterations and Improvements.  Lender agrees that the lien of the Deed of 

Trust shall not cover any of Tenant’s fixtures, alterations or improvements to the Premises which 

Tenant, under the terms of the Lease, is permitted to remove from the Premises. 

 



6. Lender's Right to Cure Landlord Defaults.  So long as the premises are subject to the lien 

of the Deed of Trust, Tenant shall, if so required by the Lease, give Lender duplicate notice of any 

claimed default on the part of the Landlord under the Lease, in the manner provided by the Lease, 

at the address set forth in this Agreement.  If not so required by the Lease, Tenant shall, as a 

courtesy to Lender and not as a requirement hereunder, endeavor to give Lender the notice as 

aforesaid, but Tenant shall not be liable to Lender for any failure to give any such notice.  Tenant 

consents to Lender curing any default by Landlord, during the identical time period that Landlord 

could so cure; provided, however, that such consent shall not be construed to create and does not 

create any obligation by Tenant to give notice of default to Lender beyond any such obligation set 

out in the Lease. 

 

7. Tenant’s Right to Cure Landlord Defaults.  So long as the premises are subject to the lien 

of the Deed of Trust, Lender shall give Tenant duplicate notice of any claimed breach or default 

by Landlord under the Deed of Trust or other documents evidencing, securing and/or otherwise 

pertaining to the Deed of Trust (“Loan Documents”), at the address set forth in this Agreement.  

Lender agrees that Tenant shall have the right, but not the obligation, to cure any breach or default 

specified in such notice within such period of time given to Landlord under the Deed of Trust or 

Loan Documents.  Landlord consents to Tenant curing any such default by Landlord, during the 

identical time period provided by Lender to Landlord for such cure. 

 

8. Notices.  All notices required or permitted by the terms of this Agreement shall be deemed 

given by mailing such notice by certified U.S. mail, postage prepaid, return receipt requested, to 

each party and such notices shall be addressed as set forth below.  A party may change the address 

to which notices must be sent only by giving notice to the other parties in accordance with this 

Paragraph.  The initial notice address for each party is as follows: 

 

 

If to Lender:       

 

 

If to Tenant:       

 

 

If to Landlord:       

        

 

 

9. Interpretation and Effect.  This Agreement: 

 

a.  shall remain in effect at all times during the Lease or any extension or renewal thereof, 

notwithstanding any default or Foreclosure Event; 

 

b.  shall be governed, enforced, and construed in accordance with the laws of the 

Commonwealth of Virginia, without regard to its conflict of law principles, and any legal 

action against the Commonwealth of Virginia or Tenant shall be instituted and maintained 



only in the courts of the Commonwealth of Virginia situated in the City of Richmond, 

Virginia; 

 

c.  binds the parties and their successors and assigns, and the covenants contained in this 

Agreement shall be covenants running with the land and bind all successors in title to the 

Premises; and 

 

d.  may not be modified except by a writing executed by the parties or their respective 

successors in interest. 

 

10. Additional Terms.  This agreement, or any errors or omissions herein, shall not operate as 

an estoppel against either the Commonwealth of Virginia or the Tenant, shall not form or provide 

any basis for liability against the Commonwealth of Virginia or the Tenant, and shall not operate 

as a waiver of any rights, claims or defenses that may be available to the Commonwealth of 

Virginia or Tenant either at this time or in the future.  Without limiting any of the foregoing, no 

provision, covenant or agreement contained in this Agreement shall be deemed in any manner to 

be a waiver of the sovereign immunity of the Commonwealth of Virginia or Tenant or Landlord 

from tort or other liability. 

 

[Signatures on Following Pages] 

  



 

EXHIBIT G 

 

 

SAMPLE W-9 COVA SUBSTITUTE FORM 

 

Completion Information: 
  

In order for a vendor (Landlord) to do business with the Commonwealth and to receive payment from 

the Commonwealth, the vendor must be set up in CARDINAL, the Commonwealth’s statewide 

accounting system. 

  

To be set up in CARDINAL, a vendor is required to complete and return the Commonwealth of 

Virginia Substitute W-9 form (“W-9 COVA Substitute Form”), a sample of which is included herein.  

This W-9 COVA Substitute Form is different from the IRS W-9 form.  The IRS has allowed the 

Commonwealth the opportunity to create a substitute W-9 and require use of such substitute form. 

  

When completing the W-9 COVA Substitute Form: 

  

 Make sure that the EIN or social security number provided is identical to that which is used to 

file the associated tax return (box 1).  The Commonwealth performs a cross check of the EIN or 

social security number provided with tax records and if the numbers do not match the W-9 COVA 

Substitute Form is returned. 

  

 Close attention should be paid to the information to be completed in the “remittance address” 

box.  The information provided in this box should be the remittance NAME and remittance 

ADDRESS of to whom the payments (Rent) are to be payable and to where the business payments 

(Rent) are to be received. 

  



 
  



  



 
  



 
  



EXHIBIT H 

 

NOTICES 

 

 
 


