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REQUEST FOR PROPOSAL


Request for Proposals
TENANT:
COMMONWEALTH OF VIRGINIA, DEPARTMENT OF GENERAL SERVICES (hereinafter referred to as the “Commonwealth” or DGS)
LEASE NUMBER:
L01173/L01186
ISSUE DATE:

October 4, 2011
CONTACT:
Henry Scholz


Hall Associates, Inc.
Phone:  540-857-5863


213 S. Jefferson Street, Suite 1007
FAX:  540-344-1730



Roanoke, VA 24001
E-Mail:  StarCityVA@aol.com


The Commonwealth of Virginia, Department of General Services ("Tenant" or “Commonwealth”) seeks to lease office space in Roanoke, Virginia.  

If you are interested in providing the space described in this document, please provide a written response addressing the information contained in each of the “response” boxes in this document and return your signed proposal. Please read through the entire document and respond as directed. You may email your proposal response, but a signed copy must be received by mail or fax in order to be considered. Incomplete and unsigned responses will not be considered.  Proposals must be submitted to the Contact identified above no later than:

· 4:00 PM (Eastern Daylight Savings Time);

· October 18, 2011
Proposals may be delivered by email, fax, U.S. mail or hand delivered. In any event, the burden is on the Proposer to deliver the proposal by the deadline.

Please provide the requested information in each of the “response” boxes in the next section with your proposal in order to streamline our review and evaluation of the data from all respondents.
	Tenant:

	DEPARTMENT OF GENERAL SERVICES with initial occupancy by the Department of Social Services (DSS/DCSE) or other assigned/designated agency.


	Preferred Location:


	The preferred location of this space is within the Roanoke area; with easy access to major freeways. 
Response:

Does the proposed location meet this preference?



	Space Need / Premises:
	The tenant’s need for office space could be met by one or more of the below options.  Please respond to any or all: 

 OPTION 1:   Approximately 5,000 USF of office space;
OPTION 2:   Approximately 15,000 USF of office space; 
OPTION 3:   Approximately 20,000 USF of office space; This space will incorporate all of the above option requirements.
Response:
Building or Project Name: 

Street Address :

City and Zip Code:

City of 


; OR 
County of 





· *Total square footage of building: 



· Core factor: 

; 
· Rentable SF of proposed Option 1 space:_


· Rentable SF of proposed Option 2 space: 
______
· Rentable SF of proposed Option 3 space:____________
· State the floor, room number(s) and any other pertinent description of the premises to be leased to Tenant: 
Option 1:  





Option 2:  





Option 3:_______________________________

· Current Zoning: 







 A copy of the existing floor plan or floor plate must be attached to this proposal.

 CAD drawings available (yes or no)


 At least one digital photo of the exterior of the facility and three digital photos of the interior are required.


 A copy of the latest tax assessment is attached.

*NOTE:
All measurements of square footage, which Tenant will have the right to independently verify, will be computed in accordance with the American National Standard of measuring floor area in office buildings of the Building Owners and Managers Association International (ANSI Z65. 1-1996).


	Lease Term:


	84 months.  
Agree (Y/N):



	Lease Commencement:
	The premises must have a certificate of occupancy and be ready for possession by: 
August 1, 2012
Agree (Y/N):



	Early Access:
	Tenant will need access to the premises up to 4 weeks prior to the commencement date for installing furniture and cabling. The early access period shall be on a rent free basis.
Agree (Y/N):
 INFO  Comments  \* MERGEFORMAT 

	Rental Rate:
	The Commonwealth prefers the proposer to offer a flat rental rate for the lease term and any option terms. 

Response:

Rental rate:

Option 1 (5,000 USF)                $________psf, $________ per yr.
Option 2 (15,000 USF) $________psf, $________ per yr.
Option 3 (20,000 USF) $________psf, $________ per yr.
Rent check payable to:

Mailing address (street or P.O. Box, city, state, zip):

Phone:


	Parking:
	Tenant requires a minimum of 4 parking spaces per 1,000 rentable square feet for staff, client and fleet vehicle parking at, or in close proximity to the leased premises, the cost of which must be included in the rent. 

Response:
· Provide the number and location(s) of spaces offered (included in the lease cost): 

· Are these spaces exclusive or non-exclusive?

In some cases, an agency’s parking needs may exceed the minimum standard. Explain how you might accommodate this:      


	Janitorial Service:


	Landlord will provide Tenant with janitorial service to the premises five (5) days per week.  
Agree (Y/N):


If yes, attach a copy of building’s cleaning and maintenance specifications.


	Operating Expenses:
	For office space a full service lease is preferred, however, if the proposer can demonstrate a potential cost savings to the tenant by providing for a particular type of net lease, the proposer can provide an itemized breakdown of estimated operating expenses and state how landlord proposes to handle operating expense charges to Tenant. In some instances the Commonwealth may choose to use the state electric service contract provided the space is separately metered.
Response:

Is this a full service lease (Y/N):  
· If not, list utility estimates (ex. Gas, water/sewer, electric, janitorial services, etc.): 












. 


	Tenant Improvements:
	Tenant expects the landlord to contract for and construct tenant improvements. Landlord must competitively bid the Tenant improvement work for the space.  Exhibit C provides the general interior finish guidelines for state agencies in the event the Landlord does not provide standard finishes for its building.  Evaluation of proposals will be based on an estimate of the total cost over the term, including any Tenant improvement dollars not provided by the proposer.
Response:

· Tenant improvement allowance: $


 which includes (please list): 











. 

· The base building condition prior to the application of the tenant improvement allowance is (shell, second generation space, etc.)




.
· Describe the typical timing cycle for development of construction documents, building permitting, demolition, construction, etc. for the property being proposed:















	Space Planning:
	The Landlord is willing, upon being notified that their property is a finalist, to pay in advance to have the Commonwealth’s space planning contractor, develop a conceptual space layout, sometimes referred to as a "test fit" and one revision (if necessary) for the prospective Commonwealth of Virginia agency to determine square footage requirements and how well the agency's space requirements can be accommodated in the proposed space. The layout must reflect the room and cubicle count from the Office Space Questionnaire and adjacencies identified by the agency.

The plan will indicate all walls, doors, and workstation locations.  Spaces will be labeled with designated use. An overall BOMA usable square footage number will be provided. 

Accurate as-built drawings to be provided to the space planning contractor in an AutoCAD format and submitted electronically. If accurate as-builts are not available the landlord shall also bear the expense of having such plans developed and made available.

Fees for the space layout, one revision, and square footage calculation are as follows:
               Set fee of $450.00 for prospective tenants up to 3,000 USF
               $0.15 per USF for tenants from 3001 USF to 10,000 USF
               $0.12 per USF for tenants 10,001 and above
Reimbursable expenses including travel, reproduction of drawings, courier, express mail, etc. shall be invoiced at cost. 
Agree (Y/N):


	Moving Allowance:
	Please indicate whether landlord is willing to provide Tenant a moving allowance to be used by Tenant to pay for the cost of furniture, telecommunications and data cabling and equipment, and moving expenses. Please also indicate the manner in which the allowance will be provided to Tenant and any limitations landlord intends to impose.
Agree (Y/N):


	Incentives:

	State the proposed rent abatement or other incentives and refurbishments offered to Tenant, including the initial and option terms.
Response: 



	Right of First
Offer:
	Tenant requests an on-going first right of refusal on contiguous available space on Tenant’s floors throughout the Initial Term and any renewals.
Agree (Y/N):


	Options to Extend:
	Tenant requests two (2), five (5) year options to renew the lease upon six (6) months notice to landlord. Options shall be at ninety-five (95%) of the prevailing market rate for similar premises, considering allowances and other incentives, not to exceed 102% of the then current rent.
All options shall include a refurbishment allowance for new carpet/flooring and paint.
Agree (Y/N):

· Alternate Proposal?

· Refurbishment Allowance Amount:


	Regulatory and Environmental Conditions:
	Please confirm the building and premises comply with applicable laws, ordinances and codes and ADA requirements. In the lease, the tenant will require the landlord to warrant and represent that the building and premises are free of friable asbestos, other hazardous or toxic materials, and EMF radiation.
Agree (Y/N):


	Brokerage Disclosure:
	CB Richard Ellis of Virginia, Inc. (“CBRE”) and Hall Associates, Inc. represent the Commonwealth of Virginia, its agencies and subdivisions as a Tenant representative in leasing transactions.  As a licensed real estate broker, CBRE or its designated affiliate, provides this disclosure that it may represent more than one party in the subject real estate transaction, specifically landlord and Tenant.  If CBRE or its designated affiliate, acts as a dual representative, it may not disclose to either party, or such party’s designated representative, any information that has been given to the dual representative by the other party within the confidence and trust of the brokerage relationship, except as otherwise required or permitted by applicable law to be disclosed.  The undersigned do hereby acknowledge and consent to the disclosed potential dual representation by CBRE or its designated affiliate. 

The parties each acknowledge and agree that CB Richard Ellis of Virginia is representing the Tenant.  A commission of three percent (3%) of the gross revenue of the lease during the term shall be paid by Landlord to CB Richard Ellis of Virginia, the designated landlord agents shall be per separate agreement.  Further, the parties herby acknowledge that the disclosures required pursuant to Va. Code § 54.1-2138, et seq. and the provisions of 18 VAC 135-20-220 of the Regulations of the Virginia Real Estate Board have been provided by the Broker(s).  

Acknowledge (initial):


	Small, Women and Minority-Owned Business Subcontracting and Evidence of Compliance

	Where it is practicable for any portion of the awarded contract to be subcontracted to other suppliers, the landlord is encouraged to offer such business to small, women, and/or minority-owned (SWAM) businesses.  If SWAM subcontractors are used, the landlord agrees to report the use of SWAM subcontractors by providing the DGS purchasing office at a minimum the following information:  name of firm, phone number, total dollar amount subcontracted, category type (small, women, or minority-owned), and type of product/service provided.
If the landlord is a qualified Small, Women and Minority-Owned (SWAM) Business, provide a copy of the certification.
Agree (Y/N or N/A):


	Other Location Features
	If the proposed space is located in a metropolitan area where public transit is available, is the space within a quarter mile of a bus, trolley, Metro, or commuter rail stop?

Response:

Does the proposed facility meet the U.S. Green Building Council’s LEED rating system or the United States Environmental Protection Agency/Department of Energy’s “Energy Star” rating?

Response:
 
Is the facility pedestrian and bicycle accessible (sidewalks, ramps, bike racks, etc.)?
Response:
NOTE: Pursuant to Executive Order 19 (2010), DRES may give preference to facilities having the above attributes.


	Signage:
	Specify interior and exterior signage rights available to Tenant, including building, monument, lobby, and suite signage.
Response:


	Hours of Service:
	State the normal building operating and service (including HVAC and security and access by Tenant) hours as well as the cost per hour of after hours HVAC.  Tenant shall have access to the space 24 hours a day, 7 days a week.
Response: 


	Assignment and Sublease:


	Tenant shall have the right to sublet or assign all or part of the premises with landlord’s prior consent, which shall not be unreasonably withheld, conditioned, or delayed. Consent shall not be required for assignment or sublease to any other state agency.
Agree (Y/N):


	Non-Disturbance:
	At Tenant’s option prior to the signing of any lease, Tenant may require landlord to provide Tenant with a non-disturbance agreement acceptable to Tenant from each mortgage holder then in existence, if any.

Agree (Y/N):


	Deed of Lease Form:
	It is a requirement that a standard Commonwealth of Virginia Deed of Lease form be utilized for all Commonwealth lease transactions. A copy of the current form for a full service lease is attached to this solicitation as an example, but it is subject to review and revision on a continuing basis. Should Tenant and Landlord reach agreeable terms, Tenant shall prepare the lease on the template form for landlord’s review and signature, followed by Tenant’s approval process and signatures through the Governor’s Office. Substantive revisions to this form by the landlord may require additional legal review at the state level and can result in a delay of the lease approval process.
Acknowledge (initial):


	Telecom-

munications:
	Landlord shall provide Tenant and/or its telecommunications companies, including, but not limited to local exchange telecommunications companies and alternative access vendor service companies, with the right of access to, from and within the building (including pathway(s) to the premises as would be required by the vendor(s) for the installation and operation of Tenant’s telecommunications systems, including but not limited to voice, video, data, and any other telecommunications services provided over wire, fiber optic, microwave, wireless, and any other transmission systems, for part or all of Tenant’s telecommunications to, from and within the building and premises.
Tenant may request permission to place certain telecommunications equipment on the roof. Please indicate if this will be permissible and under what conditions.

Agree (Y/N):



	Other
	1. Only the Department of General Services, Division of Real Estate Services (DGS/DRES), or its contractor as identified above is authorized to negotiate the terms and conditions of a proposed lease agreement. The Proposer shall communicate directly with DRES (or its designee) and/or the contactor(s) identified above and shall not rely on communications with or information provided by field personnel or any other source. 

2. Tenant is credit-worthy and will not pay a security deposit.
3. Tenant will pay rent monthly in arrears.
4. Leasing is subject to approval by the Governor of Virginia and availability of funding by the General Assembly.  Additionally, the Commonwealth reserves the right to reject any and all offers, to negotiate separately with competing proposers, and to cancel this solicitation at any time. If, in the opinion of the Commonwealth, lease negotiations with a selected proposer cannot be concluded in a timely manner following the selected proposer’s receipt of a draft lease agreement, the Commonwealth may, at its sole discretion, immediately discontinue negotiations and commence negotiations with any other interested proposer.

5. Exhibit A provides certain disclosures related to leasing and doing business with the Commonwealth of Virginia. The Deed of Lease for the Commonwealth of Virginia shall be substantially in the form of Exhibit D.

6. Leases that may be considered “capital leases” will require approval of the General Assembly and/or the Governor. Also, pursuant to §10.1-1188 of the Code of Virginia, leases considered a “major state project” by the Department of Environmental Quality will require the preparation and submission of an Environmental Impact Report (EIR), which requires approval on behalf of the Governor.

	Proposal Submitted By:


	Name:  _____________________________________________

Company:  _________________________________________

Phone:  _____________________________________________

E-Mail:  _____________________________________________

Signature:  __________________________________________

Date:  _______________________________________________


In the event the proposer is selected to be part of further negotiations with the Tenant, the following information will be required. 

	Landlord:
	The Commonwealth requires certain information about the prospective landlord in order to draft future documents. Please provide the information listed below. More information may be required at a later time.

Response:
· Provide the legal name of the entity holding title to the property proposed (this is the landlord’s information that transfers to the lease document): 



Titled Owner:  
          Tax Payer Number:  


Mailing address:    USERADDRESS   \* MERGEFORMAT 


Phone:  


FAX #:  


Email address:   

(The following attachments  are required)

· 
  Copy of deed, operating agreement, corporate resolution and/or other documentation as evidence of the landlord’s authority to execute a lease for this property

· 
 Current tax assessment of building/land.

· 
 If landlord is out of state, the following Virginia registered agent can be referenced in the lease:



Name:



Full Address:



Phone and Email:



EXHIBIT A

PROHIBITED LEASE TERMS

Because of a variety of specific laws and/or the doctrine of sovereign immunity, departments, agencies and institutions cannot agree to certain terms commonly found in real estate leases, agreements and contracts.  The prohibited terms include:
1.
Any express or implied waiver of the sovereign immunity of the Commonwealth of Virginia, any department, agency or institution, or any of its or their officers, agents or employees.  

2.
Any agreement or promise to indemnify, defend or hold harmless any person or entity.   

3.
Any agreement to provide or maintain insurance or insurance coverage to or for the benefit of any person or entity.  

4.
Any agreement that provides for binding arbitration or other binding dispute resolution.  

5.
Any estoppel against the Commonwealth or a department, agency or institution, or any agreement which requires the execution of an estoppel certificate, or any provision that would prevent the Commonwealth from making claims or establishing any defense against claims.  

6.
Any agreement that constitutes a waiver of subrogation or waiver of subrogation rights.  

7. Any agreement requiring or providing for the payment of any costs, penalties or liquidated damages.    

8. Any agreement purporting to grant security interests in property of the Commonwealth of Virginia; and, any agreement providing default provisions that provide for or authorize (1) Landlord to use any self-help remedies, (2) the distress or seizure of property of the Tenant, or (3) the blocking of the right of Tenant’s access to and removal of property and records of the Tenant from the Leased Premises.  

9. Any provision prohibiting collection of debt by the Commonwealth of Virginia or any of its agencies under Virginia Code §58.1-520 et seq (Setoff Debt Collection Act

10. Any provision that seeks to over-ride, constrain, alter or amend the requirement for appropriation of funds to be paid by the Commonwealth of Virginia or any its agencies, departments or institutions.  

11. Any provision that requires paying rent in advance

12. Any provision that makes the Commonwealth liable for actions of visitors or invitees.  

13. Any provision that alters a requirement of law that is binding on State agencies.  

14. Any provision that requires the Commonwealth to agree to execute or abide by any future document.  Examples are subordination agreements that may be required by the lender, or modifications to the building’s rules and regulations.  We can accept such provisions only if our agreement is subject to the approval of the document by the Attorney General’s office at the time such document is made available.  No limitations should be placed on the review or approval by the Attorney General’s office.  


These issues are non-negotiable (except as noted), and any contrary provisions in a lease, contract or agreement are unenforceable against the Commonwealth or its agencies.  If the Landlord refuses to abide by these restrictions, contact the DRES Real Estate Legal Specialist.

EXHIBIT B [image: image1.jpg]COMMONWEALTH of VIRGINIA

Department of General Services

Richard F. Sliwoski, P.E. 1100 Bank Street
Director Suite 420

Richmond, Virginia 23219
Joseph F. Damico Voice (804) 786-3311
2L IC s B FAX (804) 371-8305

TO WHOM IT MAY CONCERN

Re: Letter of Representation

Project Description

Department of Social Services (DSS/DCSE District Office) — Renewal/Relocation
3535 Franklin Road, SW

Roanoke, VA 24014

Current Lease: L01173; 16,140 Sq. Ft.; Lease Expiration: July 31, 2012

The Commonwealth of Virginia, through the Department of General Services, has appointed
CB Richard Ellis of Virginia (CBRE) to represent us as our tenant agent in the above cited real estate
transaction.

We authorize CBRE to represent the Commonwealth of Virginia in all negotiations with the landlord
and any of the landlord’s agents or representatives. We request that all such prospective landlord
representatives cooperate fully and coordinate all related activities through CBRE.

We understand and expect the landlord/owner of the property will pay CB Richard Ellis of Virginia a
commission or other fee that is normal and customary in the marketplace for representation of tenants
in the event the transaction is completed. Proposal(s) or contracts resulting from such representation
should provide for such payment.

Should you have any questions | can be reached by telephone at 804-371-4327 or by email at
holly.eve@dgs.virginia.gov. The contact for CBRE is Tom Vozenilek and he may be reached by
telephone at 804-225-4018 or by email at tom.vozenilek@cbre.com.

We look forward to working with you on this transaction.

Sincerely,

- 7

Holly L. Eve, Deputy Director
Division of Real Estate Services

cc: Karl Saimre, DRES

Consolidated Laboratory * Engineering & Buildings « Fleet « Graphics * Purchases & Supply * Real Estate * Surplus




[image: image2.jpg]COMMONWEALTH of VIRGINIA

Department of General Services

Richard F. Sliwoski, P.E. 1100 Bank Street
Director Suite 420

Richmond, Virginia 23219
Joseph F. Damica Voice (804) 786-3311
DeputyDirsctor August2a, 20t FAX (804) 371-8305

TO WHOM IT MAY CONCERN

Re: Letter of Representation

Project Description

Department of Social Services (DSS/DCSE Regional Office) — Renewal/Relocation
4504 Starkey Road

Roanoke, VA 24018

Current Lease: L01186; 4,586 Sq. Ft.; Lease Expiration: July 31, 2012

The Commonwealth of Virginia, through the Department of General Services, has appointed
CB Richard Ellis of Virginia (CBRE) to represent us as our tenant agent in the above cited real estate
transaction.

We authorize CBRE to represent the Commonwealth of Virginia in all negotiations with the landlord
and any of the landlord’s agents or representatives. We request that all such prospective landlord
representatives cooperate fully and coordinate all related activities through CBRE.

We understand and expect the landlord/owner of the property will pay CB Richard Ellis of Virginia a
commission or other fee that is normal and customary in the marketplace for representation of tenants
in the event the transaction is completed. Proposal(s) or contracts resulting from such representation
should provide for such payment.

Should you have any questions | can be reached by telephone at 804-371-4327 or by email at
holly.eve@dgs.virginia.gov. The contact for CBRE is Tom Vozenilek and he may be reached by
telephone at 804-225-4018 or by email at tom.vozenilek@cbre.com.

We look forward to working with you on this transaction.

Sincerely,

0 O
(7(.[(; (@24 if’d_/ —

Holly L. Eve, Deputy Director
Division of Real Estate Services

cc: Karl Saimre, DRES

Consolidated Laboratory « Engineering & Buildings * Fleet « Graphics « Purchases & Supply * Real Estate * Surplus




EXHIBIT C
GUIDELINES FOR INTERIOR TENANT IMPROVEMENTS 

This listing is intended to be a comprehensive description of the general level of acceptable finishes the Commonwealth of Virginia expects, however, the requirements of the Tenant will vary from site to site and specific finishes will be defined in the course of the design of the Tenant Improvements.

ADA Accessibility

· All facilities shall comply with applicable ADA codes and regulations for access and ability to work in a barrier free space.

· Accessible facilities to include parking, building entrance, elevators, toilets and other ancillary spaces as well as tenant office areas.

Environmental

· The building is to be free of friable asbestos, or friable asbestos must be properly abated prior to occupancy.  ACM’s must be managed under an appropriate management plan.  Certification will be required as part of the lease.
· Only low VOC adhesives, paint and other materials to be used.
· Space to be mold free.  Certification of mold free environment may be required.

Ceiling

· Lay-in acoustical 2’ x 2’ tiles with suspended grid, with minimum NRC of 0.65.

Lighting

· Luna 2’ x 4’ recessed indirect light with narrow 4” perforated center basket fluorescent fixtures with energy efficient lamps (T-8 or better) and electronic ballasts shall be provided.  Fixtures shall be capable of producing and maintaining a uniform lighting level of 50-foot candles at working surface height throughout the space.  Indirect lighting to be suspended when ceiling height allows.
· Restroom lighting shall be 30 foot candles measured at counter height and 20 foot candles measured at the floor in enclosed corridors.

· Dimmable ballast fluorescent or zoned lights shall be provided for conference/training rooms and reception areas.

· Emergency egress lighting as required by applicable life safety codes shall be provided throughout the entire space.

Walls

· Gypsum wallboard, minimum thickness of 5/8” with studs at a maximum of 24” on center, level 4 finish.

· Acoustical treatment in walls for all conference/meeting/training rooms, e.g. 3 ½” sound attenuation batt insulation.

· Walls to be finished with primer and two finish coats of paint.
· Movable Partition in training/conference room to be manually operated panels with 49/50 STC sound rating, vinyl finish over a steel face, manual floor seals and lever closure.
Windows

· 1” wide, metal blade mini blinds shall be provided and installed.
Doors

· Flush solid wood core.

· Minimum 3’-0” wide x 7’ high.

· ADA compliant lever hardware.

· Locks and closers provided as required in compliance with ADA and as required by Tenant.

· Automatic assist on building and/or suite entry doors as required by ADA code.

Floor

· Finished floor to be ½” over 10 feet level and clean, ready to receive carpet or resilient flooring.

Carpet 

· Branded 100% nylon with minimum density of 6,000.

· Minimum face weight for carpet tiles to be 20 oz. per sq. yd.

· Minimum face weight for broadloom products to be 26 oz. per sq. yd.

Resilient Flooring


Acceptable:

· If Vinyl Composition tile is specified/used – 12” x 12”, Armstrong, Tarkett, or equal.

· If Ceramic Tile is specified/used – thinset in 12” x 12” Crossville or equal.

Vinyl Base

· Shall be 1/8” gauge x 4” high, cove profile in longest lengths possible, continuous roll preferred.

Casework

· To meet A.W.I. Standard for custom grade.

· High pressure plastic laminate on all exposed surfaces.

· To be designed and constructed to meet ADA codes.
· Solid surface countertops on all toilets having multiple fixtures.

· Storage shelving as required by Tenant.
Electrical Power

· 7.5 watt per square foot.

· Clean source power available, free of distortion and harmonics.
· Core drills as needed for tenant systems furniture layout.
HVAC System

· Must allow for temperature maintenance of 68 degrees F with a minimum 25% relative humidity in winter and 74 degrees F with maximum of 60% relative humidity in summer months.

· Provide terminal device every 1,200 square feet.

· Fresh air exchange rates and CO2 levels shall comply with Ventilation Standard for Virginia MEP code 62.1, 2007.
Sprinkler System

· Certified, compliant, fully operational sprinkler system to be provided to meet local building codes.

White Noise System

· White noise masking system if specified by Tenant or architect.
Coffee Breakroom

· One coffee bar per floor

· Water lines for supply and drainage.

· Casework and power for appliances.  Appliances to include toaster, microwave, refrigerator, icemaker.

Exhaust System

· Required for all toilet facilities.

Drinking Fountains

· The Lessor shall provide a minimum of one (1) chilled water drinking ADA Compliant fountain on each floor.  Travel from any part of the leased space to this water fountain must not exceed 150 feet.

High Density Filing

· Live floor load shall be sufficient to accommodate modern high density filing system in specified locations.

Building Vending Area

· Water lines for supply and drainage.

· Dedicated/separate electrical circuits for appliances and vending as required.

· Supplemental cooling if required.

Cabling/Telecommunications/Electrical

· Accessible and appropriately sized conduit from the demark location to all occupied floors.

· Core drills as needed to accommodate tenants systems furniture layout.
· 1” conduit within the premises.
Server Room

· VCT or raised floor if required.

· Full height insulated walls.

· Supplemental HVAC system.

· Separate electrical panel with an emergency shut off button within the server room.

Security

· Card reader access system with electric strikes as identified on Tenant’s space.

· Controlled access into specified areas, if required.

· Security glass as required by Tenant in reception area.

 EXHIBIT D
Deed of Lease 


This DEED OF LEASE (the "Lease") is dated the ______ day of _________, 20__, between _____________________________________________________ [NAME IN ALL CAPS], a Virginia corporation / limited partnership / limited liability company, as Grantor ("Landlord"), and the COMMONWEALTH OF VIRGINIA, DEPARTMENT OF GENERAL SERVICES, as Grantee ("Tenant"), with approval of the Governor pursuant to § 2.2-1149 of the Code of Virginia (1950), as amended.

WITNESSETH:
For and in consideration of the terms, conditions, covenants, promises and agreements herein made, Landlord leases to Tenant the following property or premises (the "Premises"), together with full rights of ingress and egress, in the City/County of ___________, Virginia. The Premises are more particularly described as:

Approximately _______ rentable square feet [known as Suite ___ / located on the    ___ floor] of [insert street address, incl. zip code] (the “Building”), along with the non-exclusive use of __  parking spaces in the parking lot adjacent to the Building  [Note: this is only an example; modify as appropriate but be sure that you define the “Building,” including the name of the Building if it has one.]

A sketch of the proposed space plan of the Premises is attached hereto as Exhibit A.
1.
LANDLORD WARRANTY.
Landlord warrants that Landlord alone, at the time this Lease is executed, has the right to lease the Premises, without the consent of any other party.  It is expressly understood and agreed that this covenant by Landlord constitutes a warranty.  If Landlord does not have this right, then Tenant, in addition to any other remedy available at law or in equity, may immediately declare this Lease null and void from its inception and of no force and effect, without notice.  In such event, no rent shall accrue or be deemed to have accrued for the term of this Lease, or for any part of the term, and Landlord shall be liable for any damages incurred by Tenant as a result of such breach.

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, as Tenant herein, does not contemplate that it will occupy the Premises itself, but rather that the Premises will be used 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 Initial Term or any extension thereto.  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.  Occupant(s) shall have the benefit of any rights of Tenant associated with this Lease.  Each Occupant, with respect to its space, is authorized to deal directly with Landlord concerning routine maintenance and repairs, building access, entry of Landlord onto its Premises and similar matters; provided, however, that nothing herein prevents Tenant from dealing directly with Landlord as to any such matters.  Landlord shall deal solely with Tenant as to change orders, major repairs, insurance, untenantability, breaches or defaults, termination, extensions of the term (including the option terms), and additional charges imposed by Landlord (as may be authorized by this Lease or subsequent agreement of the parties).  The initial Occupant(s) is/are __________ (“Initial Occupant(s)”).
(b)
Permitted Uses.  The Premises shall be used as 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.  Occupancy by the Initial Occupant(s) is hereby approved by Landlord.  
3.
TERM.  The initial term of this Lease (the "Initial Term") shall be ___________ (__) months(s)/year(s), beginning on _________ 20__, (the "Commencement Date") and terminating on _____________20__ (the "Termination Date"), subject to the provisions of Attachment A.  The Commencement Date shall be confirmed by Landlord and Tenant by the execution of a written certificate of commencement of the Initial Term following occurrence thereof in the form attached hereto as Exhibit B. 

4.
RENT. 

(a)
Amount and Payment.  Tenant shall pay Landlord the sum of _______________________ and __/100 Dollars ($___________) as rent (the "Rent") for the Initial Term which shall be paid in arrears, in monthly installments of ___________________________ Dollars ($____________), on the 10th day of the subsequent month beginning on ___________, 20__, and each month thereafter.  The payment of all Rent shall be made payable to _______________________________ and mailed to:



(Name) 
_______________________________________



(Address) 
_______________________________________





_______________________________________

or to such other person or entity or at such other address as Landlord may designate from time to time by written notice to Tenant. 
(b)
Full Service.  Except as may otherwise be specifically provided in this Lease, the Rent is based on a full service lease, including all Common Area maintenance, 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) Abatement.  Rent shall be abated for ______ (__) months commencing on the Commencement Date (the “Abatement Period”).  

(e) Verification of Square Footage.  Prior to occupancy, Tenant shall have the right to independently verify RSF computed in accordance with the American National Standard of measuring floor area in office buildings of the Building Owners and Managers Association International (ANSIZ65.1-1996).  
(f)
Cable Installation.  Tenant shall have rent-free access during construction to install cabling prior to Landlord’s contractor’s enclosure of walls and ceilings, provided that Tenant’s contractors shall coordinate their work and not interfere with Landlord’s contractors.  
5.
POSSESSION AND CONDITION OF PREMISES.
(a)
Quiet Possession and Enjoyment.  Landlord shall deliver quiet possession of the Premises to Tenant on the Commencement Date and shall provide quiet enjoyment of the Premises to Tenant during the Initial Term, and any renewals or extensions thereof.

(b)
Building and Occupancy Codes; Condition Suitable for Intended Use.  On the Commencement Date, Landlord shall deliver the Premises to Tenant in good repair, in 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 ______________________________ (Telephone #___________)[Note: this will be the on-site contact person for the Occupant].  This contact person may be changed by proper notice to Landlord.  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.

(d)
Asbestos.  Landlord covenants that (i) the Premises and the Building 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 shall be Tenant’s expense.

6.
MAINTENANCE. 

(a)
Condition at Commencement Date.  Landlord warrants that on the Commencement Date, the Premises and all its 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.  Landlord shall equip the Premises and perform all alterations, replacements, improvements, decontamination, and additions to the Premises and the equipment upon the Premises, at Landlord's expense, as shall be necessary at any time during the Initial Term of this Lease, or any extension or renewal thereof, to comply with the provisions of federal, State and local laws and regulations pertaining to health, safety, public welfare, and environmental protection, including laws and regulations pertaining to asbestos, carbon monoxide, polychlorinated biphenyls, urea formaldehyde, lead paint, mold, radon, petroleum product storage tanks, and freon, regardless of the effective date of law or regulation unless the Premises are grandfathered from such laws or regulations.  This subsection shall not apply if the necessity for compliance with these laws arises from a grossly negligent or willful act of Tenant and its employees and Tenant 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 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, including foundation, sub-floor, structural walls and roof, as well as to keep the Premises 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 to perform any required repairs, replacement and maintenance, 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 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 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 cause the HVAC System  to provide a temperature throughout the Premises of not less than 68º F nor more than 74º F year round, during regular business hours of the Occupants, with a minimum of 20% 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 and CO2 levels shall comply with ASHRAE Ventilation Standard 62 (2001).  
(d)
Other Maintenance.  All other necessary or required maintenance, repairs and replacements to the Premises and 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 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.
(e)

Tenant’s Negligence or Willful Acts.  Landlord shall not be obligated to make any repairs to the Premises due to damage caused by the grossly negligent or willful acts of Tenant, or its agents, employees, or contractors.

(f)

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, 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, in good repair, condition and working order as provided in this Section, then Tenant shall give written notice thereof to Landlord.  If the failure has not been remedied within ________ (  ) 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 and maintenance, at Landlord's expense.  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 if Landlord has physically commenced such repairs or is 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 rental for each day that such failure continues beyond the specified time.  The rights of Tenant set out herein 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 maintain any device or system, Tenant shall advise Landlord of any subsequent problem 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 to make temporary repairs to alleviate such risk, at Landlord’s expense. 
(g)
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.
(h)
Access.  Tenant and Occupants shall have access to the Building 24 hours a day, 365 days a year.  
7.
DAMAGE OR DESTRUCTION OF THE PREMISES.

(a)
Termination. If the Building or the Premises 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 (and any Common Areas generally used by Tenant) are thereby rendered substantially untenantable or unusable, and cannot be reasonably commercially rebuilt within ____ (   ) days following the date of casualty, 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 ______ (  ) days following the casualty. 

(b)
Obligation to Repair and Restore.  If neither party terminates this Lease as provided in “(a)” above, Landlord shall repair and restore the Building and the Premises as promptly as possible to their former condition, but in any event within ____ (   ) days following the date of casualty. There shall be a proportionate abatement of all Rent and other payments otherwise due to Landlord under the terms of this Lease, for the period during which the said repairs and restoration are being completed, for that portion of the Premises not substantially usable by Tenant during such period (as well as a reasonable abatement with respect to any Common Areas generally used by Tenant that are not substantially usable by Tenant during such period).  Landlord shall commence to make all repairs, replacement, restoration, or renovation as required in this subsection and shall thereafter diligently pursue such repairs, replacement, restoration or renovation until completed.  If Landlord shall fail to substantially complete all work within the time period herein required, then, in addition to all other legal rights of Tenant, Tenant may choose either option (i) or (ii) below: 
(i)
Tenant, or the appropriate Occupant if authorized by Tenant, may undertake with its own resources to repair, replace, restore or renovate the Premises (including any Common Areas generally used by Tenant) and may deduct the reasonable costs of the repairs, replacement, restoration, and renovation from the Rent or other payments otherwise due to Landlord under the terms of this Lease, or any renewal or extension thereof, or Tenant may collect all such costs from Landlord in any manner provided by law, if Landlord has not paid for such repairs within thirty (30) days after receipt of billing therefor from Tenant; or 

(ii) Tenant may terminate this Lease by giving fifteen (15) business days written notice to Landlord.   

(c)
Insufficient Funds.  If Landlord is willing to repair and restore the Premises, but is unable to do so in a manner that is substantially equivalent to the quality and condition of the Premises prior to the casualty, then, unless Landlord and Tenant shall agree on an appropriate reduction to the Rent or other concessions, Tenant shall have the right to terminate the Lease upon written notice to Landlord.  Upon the happening of a casualty for which Section 7(b) applies, Landlord shall, upon request by Tenant, provide Tenant with a copy of the as-built plans for the Building and the post-casualty constructions plans and specifications.
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.  Tenant, however, shall not make any structural alterations of the roof, foundation or exterior walls without the prior written consent of Landlord, unless made pursuant to § 7(b)(i).  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 Tenant’s obligations under this Lease are expressly conditioned upon, Landlord’s performance and completion of the construction, improvements and/or other renovation work as shown on [Exhibit A (Proposed Space Plan) and Exhibit C_ (Guidelines for Interior Improvements) attached to this Lease, 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 Improvements”).  The Premises and the Common Areas shall meet any building code or zoning requirements necessary to permit Tenant to use the Premises for its permitted uses.  As used herein “Improvements” shall mean the Tenant Improvements and the Base Building Improvements.  Landlord shall, at Landlord’s sole cost and expense, perform and complete the Improvements as provided in Attachment A (General Terms and Conditions for All Work to be Performed by Landlord).

(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 expense, the following utilities and services for the Premises: heating and air-conditioning as conditions require, electricity, gas, water and sewer, janitorial service and interior trash removal.  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 agent interrupts, discontinues or causes the interruption or discontinuation of any utilities or services reasonably necessary for Tenant’s use and enjoyment of the Premises, in whole or in part, then Tenant, in addition to any other remedy available under the law, 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 per diem Rent for each day that such interruption or discontinuance remains in effect.  If the interruption 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 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.    
(b)
Real Estate Taxes.  Landlord shall be responsible for all real estate taxes or charges in lieu of taxes applicable to the Premises.

(c)
Insurance.  Landlord, at Landlord's expense, shall keep the Premises and the Building insured against damage by fire, lightning, windstorm, tornado, earthquake, civil disturbance, flood, acts of nature and casualty loss, under a broad form extended coverage or similar property loss policy.  The policy shall cover at least eighty percent (80%) of the replacement cost of the Premises and the Building.  In addition, Landlord shall maintain broad form general commercial liability insurance sufficient to ensure reasonable financial responsibility in the event of liability for injury, loss or damage at the Premises 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, the exterior of the Building, all interior areas within the Building that are not leased or intended for lease to third parties, and all systems that service the Building (but excluding those portions of systems that service only portions of the Building that are leased or intended for lease to third parties). Landlord, at Landlord's sole expense, shall maintain in a good, clean and safe condition, all Common Areas to be used by Tenant in common with other tenants.  If Landlord fails to maintain such areas or systems in a good, clean and safe condition, or to make all repairs and/or improvements after written notice, then Tenant may terminate this Lease or proceed to make repairs or improvements, on the same terms as provided in Section 6(f), except that no prior notice shall be required to make repairs in any event in which the condition in need of repair or maintenance creates an unreasonable risk of injury to person or property.  

11.
ACCESSIBILITY BY PERSONS WITH DISABILITIES.

(a)
Compliance with ADA. In addition to any other requirements or covenants in this Lease, and at all times during the Term, option and any renewal terms , Landlord covenants that, as to the Premises and the Common Areas (including the parking facilities of the Building), 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 Chapter 1, Part 36 and the Standards for Accessible Design Pt. 36, App. A-entitled "ADA Accessibility Guidelines for Buildings and Facilities"), as amended (the “ADA”), and 

(ii)
the minimum requirements of the Virginia Uniform Statewide Building Code (VUSBC), Volume I-New Construction, 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 between the foregoing requirements, in each case the more restrictive of the two 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, 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 construction or design of the Premises or the other facilities areas noted above, or alterations thereto, are not in compliance with the requirements herein set forth, Tenant shall 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 and may deduct the reasonable costs of such accommodation from the rents 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.

(b)
Tenant’s Trade Fixtures.  The foregoing provisions of this Section, as applied to Landlord, shall not apply to trade fixtures used or installed by Tenant or Tenant's layout of such trade fixtures.

12.
DISCLOSURES; NON-WAIVER; APPROPRIATIONS.

(a)
Sovereign Immunity.  Landlord 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, 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.

(b)
No Indemnification.  Landlord understands and acknowledges that Tenant and Occupant(s) have not agreed to provide any indemnification or save harmless agreements running to Landlord.  

(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, 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.  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 to use that portion of the Premises.
(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; 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 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 to use that portion of the Premises.  

13.
REPORT OF OCCUPANCY. 

(a)
Form of Report of Occupancy.  Tenant shall, within fifteen (15) days after receipt of a written request by Landlord, submit to Landlord, or its designee, a written Report of Occupancy specifying: (i) the date of possession of the Premises by Tenant 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 description of all such modifications, and, (v) whether Tenant has 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 or Tenant, (ii) shall not form or provide any basis for liability against the Commonwealth or Tenant, and (iii) shall not operate as a waiver of any rights or defenses that may be available to the Commonwealth or Tenant 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. 

(b)
Rights of Parties.  If any portion of the Premises or any portion of the Building or the parking lot is taken by eminent domain or sold to the holder of such power pursuant to a threatened taking (exclusive of takings that, in the reasonable discretion of Tenant, do not materially adversely affect the use and enjoyment of the Premises 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, moving expenses and allowances.  If the taking does not materially adversely affect the use and enjoyment of the Premises by Tenant, so that this Lease is not terminated, Rent shall be equitably adjusted to compensate Tenant for any adverse affect 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. 
16.
SIGNAGE.  Landlord, at its expense, shall provide building standard signage listing each Occupant in the Building 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 (at any time that this Lease is in effect) there is space available, Tenant shall have the right to include thereon the names of any of the Occupants, provided that Tenant shall pay the installation cost thereof.
17.
OPTION, TERMINATION, RENEWAL, AND HOLDOVER.
(a)
Options.  Tenant shall have two (2) options of five (5) years each to extend the term of this Lease (“First Option Term” and “Second Option Term”) upon providing a minimum of six (6) months’ written notice to Landlord prior to the expiration of the Initial Term or First Option Term as may be applicable.   Rent during the First Option Term shall be $_________ per year.  Rent during the Second Option Term shall be $_________ per year.

(b)
Termination. Unless otherwise terminated herein, Tenant may elect to terminate this Lease and vacate the Premises at the end of the Initial Term or any Option Term upon providing a minimum of six (6) months’ written notice to Landlord prior to the expiration of the Initial Term or such Option Term as may be applicable, or at any time during any Renewal Term (as defined below) upon providing a minimum of six (6) months’ prior written notice to Landlord.


Unless otherwise terminated herein, Landlord may elect to terminate this Lease upon the expiration of the Second Option Term or upon the expiration of any Renewal Term by providing a minimum of six (6) months’ prior written notice to Tenant.   Landlord may also elect to terminate this Lease upon the expiration of the Initial Term or the First Option Term, if Tenant does not exercise its option rights at such times, by providing a minimum of six (6) months’ prior written notice to Tenant.

(c)
Renewal.  This Lease shall automatically renew and continue from year to year (“Renewal Term”) on the same terms and conditions as existed immediately prior to the commencement of the Renewal Term, including any provision relating to escalation in Rent, if neither party has given a timely notice of termination as provided in (b) above.  

(d)
Holdover. If Tenant continues to occupy the Premises after the termination date specified in a proper notice to terminate as provided in (b) above (“Holdover”), such Holdover shall be deemed a tenancy from month-to-month upon the same terms and conditions, including any rent escalation, as existed immediately prior to the commencement of the Holdover. Either party may terminate such holdover upon providing a minimum of four (4) months’ prior written notice to the other party.

(e)
Condition of Premises. At the termination of this Lease, Tenant shall peaceably deliver the Premises in the same condition as originally accepted, except for damage by accident or fire, reasonable wear and tear, and subject to any provisions herein to make repairs and restoration.

(f)
Posting of Notice.  After notice of termination has been properly given by either party, Landlord may elect to post a notice that the Premises are available for lease.  Landlord may show the Premises to prospective tenants only during Tenant’s normal business hours, with prior notice to Tenant and in such a manner so as not to disturb Tenant’s operations.

18.
NOTICES. 

(a) To Tenant.  All notices (except as provided in § 17(f)) to Tenant required or permitted under this Lease shall be given in any manner set out in subsection (c) of this Section, to Tenant addressed to: 



Division of Real Estate Services



Attn:  Director 



1111 E. Broad St., 2nd Floor



Richmond, VA 23219



With a copy to: 








  (Occupying Agency) 








  (Address) 

(b) To Landlord.  All notices to Landlord required or permitted under this Lease (other than oral notices where permitted under this Lease) shall be given in any manner set out in subsection (c) of this Section, to Landlord addressed to: 








   (Landlord Name 








   (Landlord Address) 

(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; or (iii) forwarded by Registered or Certified mail, return receipt requested, postage prepaid.

(d)
Date of Delivery.  Each such notice shall be deemed to have been given to or served upon the party to which addressed on the date the same is received by the party or 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 is sent by an alternative method, the notice shall be effective if actually received by the party, or its appointed agent, to whom the notice is addressed.  Nevertheless, notice to an Occupant shall not constitute notice to Tenant (unless expressly directed by Tenant pursuant to this Section). 

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 constitutes 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.  This Lease shall not be effective or binding  unless and until signed by all parties and Tenant obtains the recommendation of the Virginia Department of General Services and the approval of the Governor of Virginia, or his designee, as required by § 2.2-1149 of the Code of Virginia (1950), as amended.  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 shall give written notice thereof to the breaching party.  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, the non-breaching party 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 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 reasonably necessary for the operations of each Occupant in the Building.  Any related telecommunications equipment that is not required 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 approval.  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 other 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 tenant, including any electrical or mechanical equipment thereof, located within the Building, and Tenant agrees to repair any damage to the Building associated with the installation, maintenance or removal of the Satellite Equipment.  There shall be no additional Lease costs associated with such rooftop rights.  In the event that any Satellite Equipment is not removed by Tenant within ninety (90) days after the expiration of this Lease, then Landlord, at Landlord’s option, shall (a) become the rightful owner of such Satellite Equipment, and Tenant shall execute necessary documentation to evidence the conveyance of such Satellite Equipment to Landlord, or (b) Landlord shall be entitled to remove such Satellite Equipment at Tenant’s sole 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 cost of installation shall be reimbursed by Tenant promptly upon submission by Landlord of an invoice therefor, unless included as part of the work to be performed by Landlord pursuant to Section 8(b).
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 Virginia 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 of the Commonwealth of Virginia without Landlord’s consent, pursuant to the terms of Sections 2 and 12. 
24.
BROKERAGE.
(Provision to be provided by Broker.)
25.
HEADINGS.  The heading of the sections of this Lease are inserted for convenience only and do not alter or amend the provisions that follow such headings.

26.
ADDITIONAL PROVISIONS.  This Lease is subject to the following terms, conditions, modifications, additions and/or deletions provided in the following designated attachments and exhibits, which are hereby incorporated into this Deed of Lease:


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




Landlord

Exhibits: 
A
Proposed Space Plan




B.
Model Certificate of Commencement

C.
Guidelines for Interior Improvements

D.
Base Building Specifications




E.
Janitorial Specifications




F.
Subordination, Non-Disturbance and Attornment Agreement

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



LANDLORD:






  [ALL CAPS]





a Virginia corporation / limited partnership / limited liability





company 





By:












Title:








____________________________
CITY/COUNTY OF __________________, to wit:

The foregoing Deed of Lease was acknowledged before me this ______day of _______, 20__ by ___________________________ acting in his/her capacity as ___________________ of ____________________________________ [insert name of corporation, partnership etc.] on behalf of the [corporation, partnership etc].


My commission expires:  




Registration No. ___________






Notary Public 

TENANT:
COMMONWEALTH OF VIRGINIA 





DEPARTMENT OF GENERAL SERVICES

By:









Title:








COMMONWEALTH OF VIRGINIA

CITY/COUNTY OF __________________, to wit:

The foregoing Deed of Lease was acknowledged before me this ______day of _____, 20__ 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 

RECOMMEND APPROVAL: 

DEPARTMENT OF GENERAL SERVICES

By:







Director 

APPROVED BY THE GOVERNOR:

Pursuant to § 2.2-1149 of the Code of Virginia (1950), as amended, and as the official designee of the Governor of Virginia, as authorized and designated by Executive Order 88 (01) dated December 21, 2001, I hereby approve the acquisition of the Premises pursuant to this Deed of Lease for and on behalf of the Governor of Virginia.





Secretary of Administration




Date 
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